


Thank you for selecting us for your payment processing needs. Accepting autnerous payment options provides a convenience 10 your
customers, increases your customers’ ability to make purchases at your establishment, and helps speed payment to your account.

These Program Terms aud Conditions (“the Program Guide”) presents terms governing the acceptance of Visa® MasterCard® and
Discover® Network Credit Card and Non-PIN Debit Card payments. The Program Guide also includes provisions applicable to
American Express® and Other Services, Other Services include all services retated to: JCB® Card, PIN Debit Card, and Electronic
Benefits Transler payments, TeleCheck® check services, and acceptance of Caxds from other Non-Bank Card Organizations such as
Voyager Fleet Systemns, Inc. (“Voyager”), Wright Express Corporation and Wright Express Financial Services Carporation {collectively,
“WEX”), Your Merchant Processing Application will indicate the types of payments and Services you have elected to accept.

This Program Guide, your Merchant Processing Application and the schedules thereto (collectively, the “Agreement™), contains
the terms and conditions inder which Processor and/or Bank and/or other third parties, such as TFeleCheck for check sexvices,
will provide services to you, We will not accept any alterations or strike-outs to the Program Guide and, if made, any such
alterations or strike-outs shall not apply. Please read this Program Guide completely as it contains tmportant information.

Yon aclmowledge that all Services referenced in the Agreentent may not be available to you.

IMPORTANT INFORMATION ABOUT BANK'S RESPONSIBILITIES:

Discover Network Card Transactions, American Fxpress Card Transactions and Other Services are not provided to you by

Banls, but arve provided by Processor and/or third parties.

The provisions of this Agreement regarding Discover Network Card Transactions, American Fxpress Card Transactions and
Other Services constitute an agreement solely between you and Processor and/or third parties. Bank is not a party to this Agree-
ment insofar as it relates to Discover Network Card Transactions, American Express Card Transactions and Other Services, and
Bank is not responsible, and shall have no liability, to you in any way with respect to Discover Network Card Transactions,

American Express Card Transactions and Other Services,

OTHER IMPORTANT INFORMATION:

Cards present risks of loss and non-payment that are different than those with other payment systems. In deciding to accept Cards,

you should be aware that you are also accepting these risks.

Visa U.S.A., Tnc. (“Visa”™) MasterCard Worldwide (“MasterCard”), DFS Services LLC {“Discover Network™), and American Express
Company, Inc. (“American Express”) are payment card networks that electronically exchange Sales Drafts and Chargebacks for Card
sales and Credits. Sales Drafts are electronicaily transferred from banks (in the case of MasterCard and Visa transactions) ot network
acquirers (in the case of Discover Network transactions) that acquire them from merchants such as yourself through the appropriate
Card Organization, to the lssuers. These Issuers then bill their Cardholders for the transactions. The Card Organizations charge the
Acquirers interchange fees and assessments for submitting transactions into their systems. A substantial portion of the Discount Rate
or Transaction Fees that you pay will go toward these fees and assessments.

In order to speed up the payment process, the Issuer transfers the funds back through the Card Organization to the Acquirer at approx-
imately the same time that the Issuer receives the efectronic Sales Drafls. Even though the payments under this system are made
simultaneously, all payments inade through the Card Organizations are conditional and subject to reversals and adjustments.

Each Card Organization has developed Card Organization Rules that govern their Acquirers and Issuers and the procedures, responsi-
bilities and allocation of risk for this process. Merchants are also bound by Card Organization Rules. The Card Crganization Rules and
applicable laws give Cardholders and lssuers certain rights to dispute transactions, long alter payment has been made to the merchant,

including Chargeback rights.

We do not decide what transactions are charged back and we do not control the ultimate resotution of the Chargeback. While we can
attempt to reverse a Chargeback to the Issuer, we can only do so if the Issuer agrees to accepl i or the Card Organization requires the
Issuer to do so after a formal appeal process. Sometimes, your customer may be able Lo success(ully charge back a Card transaction even
though you have provided your goods or services and are otherwise legally entitled Lo payment [rom your customer, While you may
stitl be able to pursue claims directly against thal customer, neither we nor the lssuer will be responsible for such transactions.

You will be responsible for all Chargebacks and adjustments associated wih the transactions that you subumit for processing.

Please refer to the Glossary for capitalized texms used in the Agreement, including this Preface (if not defined above).
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This part of the Program Guide (through Section 13) describes the procedures and
methods for submitting Credit Card transactions for payment, obtaining authoriza-
tions, responding to Chargebacks and Media Retrieval requests, and other aspects of the
operations of our services.

Processor is a [ull-service financial transaction processor dedicated, among other processing
services, to facilitating the passage of your Sales Drafts back to the thousands of institutions
who issue the MasterCard® Visa® and Discover® Network Cards carried by your customers,
as well as to the independent Issuers of American Express® Optima® and JCB® The
Operating Procedures contained in this part focus primarily on certain of the MasterCard,
Visa, and Discover Network Card Organizations Rutes, and seek to provide you with the
principtes for a sound Card program; however, you should consult the Card Organization
Rules for complete information and to ensure full compliance with them. They are designed
1o help you decrease your Chargeback liability and train your employees. (In the event we
provide authorization, processing ar settlement of transactions involving Cards other than
MasterCari, Visa and Discover Networls, you should also consult those independent Tssuers’
proprictary rules and regulations. }

The requirements set forth in these Operating Procedures will apply unless prohibited by
law. You are responsible for following any additional ar conflicting requirements imposed
by your state or local jurisdiction.

i.1. Card Descriptions. At the point of sale, the Card must be carefuily examined 1o
deteninine whether it is a legitimate and valid Card. The name of the Card (e.g., Visa,
MasterCard or Discover Netwark) should appear in bold letters on the Card. For all
MasterCard and Visa Cards and for some Discaover Network Cards, the Issuer (e.g., XYZ
Bank, etc.) should also appear in bold letters on the Card. The following is a description of
the autherized Visa, MasterCard and Discover Network Card designs:

Visa: Visa Cards have the Visa symbol on the right-hand side of the Card. Above the Visa
symbol is the 3-dimensional hologram of the Visa Dove design. The expiration dale must be
followed by one space and may contain the symbol “¥.” Visa Cards contain a 16-digit account
number embossed across the middle of the Cards and the fivst digit is always a four (4). In
addition, Visa Cards have the first four digits of the account number printed directly below
the embossed number. You must always check these numbers carefully to ensure that they
are the same. Beginning January 2006, Visa has a new Card design which differs signilicantly
from the previous description. You are reguired te familiarize yoursell with the new design
by consulting the docment entitled “Card Acceptance and Chargeback Management Guide-
lines for Visa Merchants” (VRM 08, 12,16). You may download the document free of charge
from Visa's website at htp:/wwwvisa.com/merchant or order a hardcopy to be mailed to
you for a nominal charge by telephoning Visa Fulfillment at 800-VISA-31L Both the old and
new Visa Card designs will be circulating concurrently in the marketplace through the year
2010. Only Visa Cads fitting the old or new descriptions may be accepted.

Beginning May 2008, Visa issued a new card design for un-embossed Visa cards. Unlike
embossed Visa cards with raised numbers, letters and symbols, the un-embossed card has
a smooth, flat surface, Because of the un-embossed cards flat swrlace, it cainot be used for
transactions that require a card imprint. Un-embossed cards can only be used by merchants
who process with an electionic Point Of Sale Terminal. As a result, the bottom of the card
bears the [oliowing note, “Electronic Use Only”

MasterCard: MasterCard Cards are issued under the following names: MasterCmd,
FuroCard, Access, Union, Million and Diamond. The MasterCard symbol appears on the
front or back of the Card. MasterCard and the Globe designs appear in a 3-dimensional
hologram above the symbol. In addition, the words Classic, Preflerred, Gold or Business
may appear. MasterCard account numbers are sixteen {16) digits, and the first digit is always
a five (5). The first four digits of the account must be printed directly below the embossed
number. Only MasierCard Cards fitting this description may be accepted. Pursuant to an
alliance with MasierCard, Diners Club Cards issued in the United States and Canada are
being re-issued with a sixteen (16} digit account number the first two digits of which are
now lilty-five (55) and with the MasterCard Mark and helogram on the front of the Diners
Club Card. These Diners Club Cards shall be accepted and processed in the same wanner
as MasterCard transactions. Diners Club International Cards that are issued ouiside the
U.S. and Canacia may be re-issued with the MasterCard Matk on the back of the Card. These
Diners Club Cards will have account numbers that are fourteen (14) digits, the first two
digits or which are thirty-six (36). When these Diners Club Caids are used within the United
States, Canada and other designated areas, they will be processed as MasterCard ransactions.
Beginning January 2006, MasterCard has a new Card design significanly different from the
previous descriplion. You are required to familiarize yourself with the new design by
consulting a document “MasterCard Card Identification Features” You may download the

» An embossed security character, displayed as a stylized “D;’ appears on the same line as
the embossed “Member” since date or “Year Joined” date {if present) and the “Valid Thru”
date. The embossed “Valid Thru” date, il present, appears in mm/yy format and indicates
the last month in which the Card is valid. An overprint on the signatuce panel reads
“Discover” or “Discover Network.” On seme Cards, the overprint may display the name
of the Card (e.g., Discover, Discover 2GO, Discover Platinum).

Cards manufactured before October 3, 2008 display the Discover Network three-
dimensional hologram, bearing a distinct circular shape and images of a globe pierced by
an arrow, water, and stars on a repetitive pattern background (the “Discaver Nelwork
Hologram™) on the front of the Card.

The Discover Networlk Hologram reflects light and appears to move as the Card is rotated.

All Cards display a magnetic stipe on the reverse side of the Cavd, Cards manufactured
on or after October 3, 2008 feature a three-dimensional holographic design that is
incorporated into the magnetic stripe. A series of distinct cireular shapes will be visible
across the length of the magnetic stripe, with blue glows between each shape. When the
Card is rotated, the holographic design will reflect light and there wili be apparent move-
ment and color switching within the circular shape.

Cards displaying either the Discover Network Hologram or the holographic magnetic stripe
are valid after the effective dazes indicated ahove, with the Discover Network Hologram
eventuaily repiaced by the holographic magnetic stripe for new Cards. Although hoth the
Discover Network Hologram and the holegraphic magnetic stripe will each appear on
Cards, valid Cards will not display both designs.

Depending on the issuance date of the Card, the word “DISCOVER” or "DISCOVER
NETWORK" will appear in ultraviolet ink on the front of the Card when it is held under
an ultraviolet light.

An underprint of “void” on the signature panel becomes visible if erasure of the signature
is attemipted.

The Card Number or the portion of the Card Number displayed on the signature panel
on the back of the Card should match the numiber displayed on the frout of the Card and
appear in reverse indent printing,

CID must be printed in a separate box to the right of the signature panel on the
Dback of the Card. )
An overprint on the signature panel reads “Discover Network!” On some cards, the
overprint may display the name of the Card {i.e., Discover, Discover 2G0O? Discover
Platinum).

+ A Discover Network Zip Indicator may appear an the back of a standard rectangular
plastic Card indicating the Card can be used to conduct Contactless Card Transactions.

NOTE: Valid Cards may not always be rectangular in shape {e.g., Discover 2GO® Cards)
and certain valid Contactless Payment Devices approved by us for use in accessing Card
Accounts (e.g., radio frequency {RF) enabled Cards, key fobs, and Mabile Conymerce Devices)
and to conduct Centactless Card Transactions may not display the features deseribed above.

.

Prepaid Gift Card Security Features

The features described below are found on Prepaid Gift Cards; however, the placement of

these features may vary:

« Depending on the issue date of the Card, the Discover Network Acceptance Mark or the
Discover/NOVUS Acceptance Mark will appear on the front or bacl of the Card.

+ The embossed, stylized “D” appears on the front of the Card.

+ A valid expiration date is embossed oxt the front of the Card.,

Other Card Features for Cards with a Discover Acceptance Marle

+ The front of the Card may display “Temporary Card)” “Prepaid Card,’ “Gilt Card)” or
“Electronic Use Only,” nust be printed on the front or the back of the Card.

NOTE: Prepaid Gilt Cards accepted at a limited, specific list of Merchants may, but ave not

required to display a Discover hologram and may, buz are net required 10, bear the Discover

Acceptance Mark.

Unembossed PrePaid Cards display a printed Card number. The “Valid Thru” date and the

Cardholder name may or may not be printed on the Card. The embossed "D” security

charactet is not present, “Electrenic Use Only” is printed on the [ront os the back of an

unembossed Card. Obtain an electronic Authorization Response using a POS device for

unembossed Prepaid Cards.

You are required 1o remain familiar with Discover Card designs and may reference the

document *Discover Network Security Features.” You may downlead the document [ree of

charge from Discover Networls website at hup:wwwdiscovernetwork.com/Arandsecurity/

fraud.himj.

document [ree of charge from MasterCards website at hitp://wwwmastercardmerchant.com.
Both the old and new MasterCard Card designs will be circulating coneurrently in the war-
ketplace through the year 2010. Only MasterCard Cards liing the old or new descriptions
may be accepted,

Discover Networle All valid standard rectangular plastic Cards bearing the Discover
Network Acceplance Mark oy the Discover/NOVUS Acceplance Mark, as indicated below,
include the foliowing common characteristics and distinctive features.

+ Card Numbers are composed of L6 digits and are displayed on the front of the Card.

+ Card Numbers are clear and uniform in size and spacing within groupings.

American Express Card. Some Cards contain a holographic image on the front o the baclk

of the plastic to determine authenticity. Not all American Express Cards have a holographic

image.

+ Ail American Lxpress Card Numbers start with *37" or "34." The Card number appears
emtbossed on the front of the Card, Embossing must be clear, and uniform in sizing and
spacing, Some Cards also have the Card Number printed on the back of the Card in the
signature panel. These numbers, plus the fast four digits printed on the Sales Dralt, must
maltch.
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» Pre-printed Card Identilication (CID) Numbers must always appear above the Card
MNumiber on either the right or left edge of the Card.

+ Only the person whose name appears on an American Express Card is entitled to use it.
Cards are not transferable.

+ The signature on the back of the Card must match the Cardmember’s signature on the
Sales Draft, and must be the same name that appears on the {ront of the Card. The signa-
ture panel must not be taped over, mutilated, erased or painted over.

s Some Cards also have a three digit Card Secwity Code (3CSC) number printed on the
signature panel.
+ Do not accept a card ouside the vatid from and to dates.

1.2. Effective! Expiration Dates. At the point of sale, the Card should be carefully
examined for the effective (valid from) (if present} and expiration (valid thru) dates which
are locatedl on the face of the Card. The sale date must fall on or between these dates. Do not
accept a Card prior to the effective date or afier the expiration date. If the Card has expired,
you cannot accept it for a Card sale unless you have verified through your Authorization
Center that the Card is in good standing, otherwise, you are subject to a Chargebaclk and
could be debited for the transaction.

i.3. Valid Signature. Check the back of the Card. Make sure that the signature panel has
not been disfigured or tampered with i any fashion (an altered signature panel may appear
discolored, glued or painted, or show erasure marks on the swiface). The signature on the
back of the Card must compare favorably with the signature on the Sales Draft, The Sales
Draft must be signed by the Card presenter in the presence of your authorized representative
(unless a Card Not Present Sale} and in the same format as the signature patiel on the Card,
e.g., Harry E. Jones should not be signed H.E, Jones, The signature panels of Visa,
MasterCard and Discover Network Cards now have a 3-digit number (CYV2/CVC2/CID}
printec on the panel known as the Card Validation Code.

Visa, MasterCard and Discover Networlk: If the signature panel on the Card is blank, in

addition to requesting an Autherization, you must do all the followiag:

+ Review positive identification bearing the Cardholder’s signature {such as a passport or
driver’s license that has not expired) to validate the Cardholder’s identity.

* Indicate the positive identification, including any serial number and expiration date, on
the Credit Drall or Sales Draft; provided that you must effect PAN Truncation, and must
not include the expiration date on the copy of the Sales Draft or Credit Draft that you
provide to the Cardholder, ot as required by applicable law, the Sales Duaft or Credit Draft
you refain.

« Require the Cardholder to sign the signature panel of the Cazd prior to completing the
Transaction.

i.4. Users Other Than Cardholders. A Cardholder may not authorize another indi-

vidual to use his/her Card for purchases. Be sure the sighature on the Card matches with

the one on the Sales Draft, Furthermore, any Card having Lwo signatures on the back panel
is invalid and any sale made with this Card ean result in a Chargeback. For Cards bearing

a photograph of the Cardholder, ensuze that the Cardholder appears to be the person

depicted in the picture which appears on the Carel. 1f you have any questions, call the Voice

Authorization Cenler and request to speak to a Code 10 operator.

1.5, Special Terms, If you limit refmd/exchange terms or impose other specific con-
ditions for Card sales, the words “No Exchange, No Refund,” etc. must be clearly printed
(in 174" letters) on the Sales Draft near or above the Cardholder's signature. The Cardholder’s
copy, as well as your copy, must clearly show this information.

During a liquidation and/or closute of any of your cutlets, locations and/or businesses, you
must post signs clearly visible to customers stating that “All Sales Are Final,” and stamyp the
Sales Draft with a notice that “All Sales Are Final”

Generally, do not give cash, check or in-store Credit refunds for Card sales, Visa allows for
the following exclusions: A cash refund to the Cardholder for a smail ticket transaction or
amno signature required transaction, a cash refund, Credit, or other appropriate form of Credit
to the recipient of a gift purchased as a Mail/Phone Order transaction, or a cash refund or
in-store Credit for a Visa prepaid card transaction il the Cardholder states that the Visa pre-
paid card has been discarded. NOTE: A disclesure does not eliminate your liability for a
Chargeback. Consumer protection laws and Card Organizalion Rules frequently allow the
Cardholder to dispute these ilems notwithstanding such disclosures.

1.6, Delayed Delivery or Deposit Balance. [ a delayed delivery transaction where a
Cardholder makes a deposil loward the full amount ol the sale, yeu should execute two
separate Sales Drafts (each completed [ully as described in Section 3.1), the first for a
deposit and the second for payment of the balance vpon delivery of the merchandise or the
performance of the services.

Visa: For Visa transaclions, you must obtain an authorization if the cumulative total of
both Sales Drafts exceeds the floor limit. You must obtain an authorization for each Sales
Dralt on each transaction date, You musi assign the separate authorization numbers to each
Sales Draft, respectively. You must note on such Sales Drafts the words “delayed delivery,”
“deposit” or “halance,” as appropriate, and the awherization dates and approval codes.

MasterCard: For MasterCard transactions, you must obtain one authorization. You wust
note on hoth Sales Drafis the words “delayed delivery” “deposit” or “balance] as appro-
priate, and the authorization date and approval code.

Discover Networl: For Discover Nelwork transactions, you must label one Sales Draft
“deposit” and the other “balance,” as appropriate. You must obtain the “deposit” authori-
zation before submitting the sales data for the “deposit” or the “balance” 10 us. If delivery of
the merchandise or service purchased will occur more than thirty (30) calendar days after
the “deposit” authorization, you must obtain a subsequent authorization for the “balance”

In addition, you must complete Address Verification at the time of the “balance” authori-
zation, and you must obtain proof of delivery upon delivery of the services/merchandise
purchased. You may not subinit sales data relating to the “balance” to us for processing until
the merchandise/service purchased has been completely delivered.

American Express: For American Express Card transactions, you must clearly disclose
your intent and obtain written consent [rom the Cardmember to perform a delayed delivery
transaction before you request an Authorization. Yow must obtain a separate Authorization
Approval for each delayed delivery transaction on their respective charge dates and cleaily
indicate on each record that the chazge is either for the deposit or for the balance of the
transaction. You must submit the delayed delivery transaction recozd for the balance of the
purchase only after the items have been shipped, provided or services rendered. For
deposits, submission must be on the date the Cardmember agreed to pay for the deposit for
the purchase. For balances, submission must be on the date the items ave shipped, provided
or services rendered. You must submit and Authorize each delayed delivery transaction
under the same Merchant Number and treat deposits on the Card no differently than you
treat deposits on afl other payment products.

NOTE: For MasterCard and Visa transactions, if delivery is more than twenty-five {25)
days after the original transaction date and the initial authorization request (as opposed to
the thirty (30) days in Discover Network transactions), you should reauthorize the unpro-
cessed portion of the transaction prior to delivery. If the transaction is deelined, contact
the Cardholder and request another form of payment. For example: On Jannary 1, a Card-
holder arders $2,200 worth of furniture and you zecetve an authorization for the full amount;
however, only a $200 deposit is processed, The above procedures are followed, witha $2,000
balance remaining on the furniture; the $2,000 transaction balance should be reauthorized.

American Express: For American Express Card transactions, you must clearly disclose your
intent and obtain written consent {rom the Cardmember to perform a delayed delivery
transaction before you request an Authorization, You must obtain a separate Authorization
Approval for each delayed delivery transaction on their respective charge dates and clearly
indlicate on each record that the charge is either for the deposit or for the balance of the
transaction, You must submit the delayed delivery transaction record for the balanee of the
purchase only alier the items have been shipped, provided or services rendered. For
deposits, submission must be on the date the Cardmember agreed te pay for the deposit for
the purchase. For balances, submission must be on the date the items are shipped, provided
or services rendered. You must submit and Authorize each delayed delivery wansaction
under the same Merchant Number and treat deposits on the Card no differendly than you
treat deposits on ali other payment products.

i.7. Recurring Transaction and Preauthorized Order Regulations. If you process
recuriing transactions and charge a Cardholder’s account periodically for recurring goods
or services {e.g., monthly insurance premiums, yearly subscriptions, annual membership
fees, ete.}, the Cardholder shall complete and deliver to you a Cardholder approval for such
goods or services Lo be charged 10 his account. The approval must at least specify the Card-
liolders name, address, account nimber and expiration date, the transaction amounts, the
timing or frequency of recurting charges and the duration of time for which the Cardholder’s
permission is granted. For Discever Networl transactions, the approval must also include
the total amount of recwrring charges to be billed to the Cardholder’s account, including
taxes and tips and your Merchant Number.

1 the recurring trausaction {s renewed, the Cardholder must complete and deliver 1o you
a subsequent written request for the continuation of such goods or services to be charged
to the Cardholder’s account. You may not complete 4 recurring transaction after receiving
a cancellation notice from the Cardholder or Issuer or aller a request for authorization has
been denied.

If we or you have terminated this Agreement, you may not submit authorization requests
or sales dala for recurring transactions that are due after the termination date of this
Agreement.

You nrust obtain an authorization for each transaction and write “Recurring Transaction” (or
“PO." for MasterCard transactions) on the Sales Draft in lieu of the Cardholders signature.
A positive authorization response for one recurring transaction Card Sale is not a guarantee
that any [uture recurring Lransaction authorization request will be approved or paid.

For all recurring transactions, you should subimit the 3-digit Card Validation Code number
with the firs¢ authorization request, but not subsequent authorization requests, Discover
Network Card Organization Rules specifically require that you follow this Card Validation
Code procedure for Discover Network recurring transactions,

Also, for Discover Network recurring transactions, the Sales Draft must include a general
description of the ransaction, your merchant name and a 10ll-lree customer service nuntber
that the Cardholder may call to abtain customer assistance from you or to cancel the written
approval for the recurring transaction.

For American Express recurring transactions, you should periodically verify with Card-
members that thelr informalion (e.g., Card Number, expiration date, billing address) is still
accurate. This will improve the likelihood of obtaining an approval to an Authorizalion
request.

Al recurring transactions or preawthorized orders may not include partial payments for
goods or services purchased in a single transaction.

You may not impose a finance charge in connection with a Recurring Transaction or Pre-
authorized Order.

If you process recurring payment transactions, the Recurring Payment Indicator must be
included in each authorization request, and as applicable, each Batch submission entry.
Penalties can be assessed by the Card Organizations for failure 10 use the Recurring Payment
Indlicator.
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1.8. Certain Rules and Requirements. The loliowing rules are requirements strictly
enforced by Visa, MasterCard and Discover Netwark:

« Your minimum Credit Caxd acceptance ameunt cannot exceed $10.00, Such minimum
amount must be established to all Credit Cavds regardless of Card issuer or Card brands.
Unless you are a federal government entity or institution of higher learning, you may not
establish a maximum amount as a condition for accepting a Card, except that for Discover
transactions, you may limit the maximum amount a Discover Network Cardholder may
spend if, and only if, you have not received a positive authorization response [rom the Tssuer.
Setling a minimum transaclion amount limit for Debit Cards (Pin Debit or Non-PIN Debit}
is prohibited.

You cannot impose a surcharge or fee for accepting a Card.

You cannot establish any special conditions for accepting a Casd.

You may provide a discount/incentive for 2 consumey to pay with cash, check, Credit
Card, Debit Card, etc., hawever, you nist clearly and conspicuously disclose the discount
to consumers. Also, you must offer the discount to all consumers and you cannot dis-
criminate based upon Card brand or Card Issuer. However, you may choose not o accept
either 1.5, issued Debit Cavds or U.S. issued Credit Cards under the terms described in
Section 1.9.

You cannot require the Cardholder to supply any personal information (e.g., home or
busitiess phone number; home or business address; or driver's license number) unless
instructed by the Authorization Center. The exception (o this is for a mail/ telephone/
Internet order or delivery-required transaction, and zip code lor a card-present key-
entered transaclion in order to obtain an Address Verification. Any information that is
supplied by the Cardholder must not be in plain view when mailed.

Any tax vequired to be callected must be included in the total transaction amount and not
collected in cash.

You caznot submit any transaction representing the refinance or transfer of an existing
Cardholder obligation deemed uncollectible.

You cannot accepl a Visa Consumer Credit Card or Commercial Visa Praduct, issued by
aU.S. Issuer, to collect o refinance an existing debt.

You cannot submit a transaction or sale that has been previously charged back.

You must create a Sales Draft ar Credit Draft for each Card transaction and delives at least
one copy of the Sales Draft or Credit Draft 1o the Cardholder.

You cannot submit a transaction or sale to cover a dishonored check.

-

1T you accept Carel checks, your Card check acceplance policy must treat the acceptance
of checks'from all payment card brands that you accept equally (e.g., if you aceept
MasterCard, Visa and Discover Networlz, your check acceptance policy must treat checks
for all three payment card brasds equally), You should handle these Card checks like any
other personal check drawn upon a bank in the United States.

.

Failure to comply with ay of the Card Organization Rules may result in fines or penalties.

You will inform the Cardhalder that you are responsible for the Card transaction including
your goods and services and for relaied customer service, dispute resolution and perform-
ance of the terms and condittons of the transaction,

1.9. Card Acceptance. I you have indicated either in the Application or by registering
with us at least thirty (30) days in advance that, as between Non-PIN Debit Card transactions
and Credit Card transactions, you will limit your acceptance 1o either (i} only accept Non-
PEN Debit transactions; or (i) only accept Credit Card ransactions, then the following
terms in this Section 1.9 will apply:

1.9.1. You will be authorized 1o refuse Lo accept for payment either Non-PIN Debit Cards
or Credit Cards that are issued within the United States. You will, however, continue to be
obligated 1o accepi all foreign issued Credit Cavd or Debit Cards issued by MasterCard,
Visa or Discover Network so long as you accept any 1ype of MasterCard, Visa or Discover
Network branded Card.

1,9.2, While many Debit Cards include markings indicating debit (such as “Visa Checleard,
Visa Buxx, Gift Card, DEBIT, or Mastermoney), mauy Debit Cards may not include any such
markings. 1t will be your responsibility to determine at the point of sale whether a Card is
of a type that you have indicated that you will accept. You agree to institute appropriate sys-
tems and controls 1o limil your acceptance o the Card types indicated. You may purchase a
sable of ranges of numbers curremtly associated with Debit Card transactions upon execution
of confidentiality/mon-disclosure agreements required by the Card Organizations. You will
be responsible for updating your systems to wilize such tables and 1o obtain updated tal:les.

[.9.3. To the extent that you inadvertently or uninientionally accept a transaction that you
are not registered (o accept, such Lransactien will downgrade and you will be charged the
Non Quatified Rate or, if you ave utilizing the Enhanced Recovery Reduced Discount eption,
you will be charged the Euhanced Recovery Reduced Rale on the velume of said transaction
that CHent was not registered Lo accept, in addition to the difference between the MasterCard/
Visa/Discover Network Qualified Rate agreed to in Section 9 of 1he Service Fee Schedule
and the actual inierchange rate assessed to the downgraded transaction.

1.9.4. Based upon your choice 1o accept only the Card types indicated in the application,
you Trust remove [rom your premises any existing signage indicating that you accept all
Visa, MasterCard or Discover Network Cards and use approved specilic signage reflecting
your poliey of accepting only Non-PIN Debit or Credit Cards.

1.9.5. Even if you elect not 1o accept Non-PIN Debit Card wransactions as provided above,
you may still accept PIN Debit Card transactions if you have signed up lor PIN Debit Card
Services.

1.10. Deposits of Principals, Owners, parmers, officers and emiployees of your business
establishment, and the guarantors who signed the Application, are prohibited from sub-
mitting Sales Drafts or Credit Drafts wansacted on their ewn personal Cards, other than
transactions arising from bona fide purchases of goods or services in the ordinay course
of your business. Such use in violation of this Section 1.10 is deemed a cash advance, and
cash advances are prohibited.

1.11. Merchants in the Lodging Industry.

I.11.1. Generally. There are additional rules and requirements thaz apply to merchants
in the lodging industry for practices including, but not limited to, Guaranteed Reservations
and charges for 1o shows, advance deposits, averbookings, and priority checkout. If you are
a merchant in the lodging industry, you must contact us for these additional rules and
requirements. Failure to do so could result in additional charges or termination of
this Agreement.

I.11.2, Lodging Service Programs. In the cvent you ate a fodging mezchant and wish
to parlicipate in Visa's and/or MasterCards lodging sevvices programs, please contact your
sales representative or relationship manager fox details and the appropriate MasterCard and
Visa requirements.

I.11.3. Whritten Confirmation of Guaranteed Reservations. You must provide the
Carcholder with written confirmation of a gnaranteed reservasion. The confirmation must
contain:

« Cardholder’s name as it appears on the Card, if present.

+ Card Number, truncated where required by applicable Iaw to you ot us and Card expiration
date if present, unless prohibited by applicable law to you or us.

« Reservation confirmation number,

« Anticipated arrival date and fength of stay.

+ The cancellation policy in ils entirety, inclusive of the date and time the cancellation
privileges expire.

« Any other pertinent details related to the reserved accommoxdations.

I.11.4. Cancellation of Guaranteed Reservations, 1fa Cardiwolder requests a cancella-

tion in accordance with Merchants cancellation policy and specified time frames, Merchani

must provide the Cardholder with a cancellation number and instructions to retain a record

of it. If a Cardholder requests a written confirmation of the cancellaticn, Merchant must

forward this confirmation wichin three (3) Business Days of the Cardholder’s request. The

cancellation confirmation must contain; Cardhelder’s reference that charges were placed on

the Card, if applicable, or a guarantee that a “no-show™ charge will not be placed on the Card.

» Cardholder's name as it appears on the Card, if present.

s Card Number, truncated as required by applicable law to you or us.

« Card expiration date, if present, unless prohibited by applicable law to you or us.
* Reservation cancellation number.

+ Date of cancellation,

« The name of the Merchant’s employee that processed the cancellation.

» Any other pertinent information related to the reserved accomimodations.

i.12. Customer Activated Terminals and Self-Service Terminals, Prior to conducting
Customer Activated Terminal (*CAT") transactions or Self-Service Terminal transactions
you must contact us for approval and [urther instructions, rules and requivements that
apply to CAT and Self-Service Terminal transactions, Failure to do so could result in
additional charges or termination of this Agreement,

[.13, Displays and Advertising. You must prominently display appropriate Visa, Master-
Card, Discover Network, American Express and, if applicable, other Card Organizalion
decals and program Marks at each of your locations, in catalogs, on websites and on other
promotional materials as required by Card Organization Rules, You may net {ndicate that
Visa, MasterCard, Discover Network, American Express, or any other Card Organization
endorses your goods or services.

Your right 10 use the program Marks of the Card Organizations terminates upon the earlier
of {i) if and when your right 10 accept the Cards of the respective Card Qrganization
terminates {e.g., if your right to accept Discover Network Cards terminates, you are no
longer permitted to use Discover Network Program Marks), (ii} delivery of notice by us or
the respective Card Organizaiion to you of the termination of the right Lo use the Marl(s}
for that Card Organization, or (iii) termination of the license to use the program Marks by
the respective Card Organization (o us.

1.13.1. Discover Network Sublicense to Use Discover Networl Program Marks.
You are prohibited from using the Discover Network Program Marks, as defined below, other
than as expressly authorized in writing by us, “Discover Network Program Marks” means the
brands, emblems, irademarks and/or logos that identify Discover Network Cards, including,
without limitation, Diners Club nternational Cards, Additionatly, you shall not use the
Discover Network Program Marks other than as a part of the display of decals, signage,
adventising and other forms depicting the Discover Networle Program Marks that are
provided (o you by us or otherwise approved in advance in writing by us.

Yot may use the Discover Network Program Marks enly to promote the services covered by
the Discover Network Program Marks by using them on decals, indoor and outdoor signs,
advertising materials and marketing materials; provided that all such uses by youw must be
approved in advance by us in wriling.

You shall not use the Discaver Network Program Marks in such a way thal customess could
helieve that the products or services olfered by you are sponsored or guaranteed by the
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owners of the Discover Network Program Marks, You recognize thal you have no ownership
rights in the Discover Network Program Marks. You shall not assign to any Person any of the
rights to use the Program Marks.

1.13.2. American Express sublicense to Use American Express Marks. You must
nat use our Marks in any way that injures or diminishes the goodwill associated with that
Mark, nor {without our prior written consent) indicate that we endorse your goads or
services. You shall only use our Marks as reasonably necessary to perform your obligations
under the Agreement and shall cease using our Marks upon termination of the Agreement.
The guidelings listed below apply to the Merchant's use of the Amezican Express “Blue Box"
logo.

¢ The "Blue Box” logo must appear on all point of purchase materials and signs.

+ The space arcund the "Blue Box" must equal at least 1/3 the size of the hox.

+ The “Blue Box” logo minimum size is 3/8" and 1/2" is the preferred size,

» Always spell out American Express.

+ A minimom distance of 1-1/2 times the size of the “Blue Box" must be allowed between
the “Blue Box” logo and another Mark.

1.14, Cash Payments by and Cash Dishursements to Cardholders. You must not
accept any direct payments from Cardholders fer charges of merchandise or services which
have been included on a Sales Draft; it is the right of the Issuer to receive such payments.
You may not make any cash disbursements or casht advances to a Cardholder as part of a
Card transaction unless you are a financial institution with express authorization in wriling
in advance {rom Servicers. For Discover, cash advances in anthorized jurisdictions other
than the United States may be conducted in an originating currency provided that cash
advances may be subject to dispute and/or Acquirer fees.

1.15. Discover Network Cash Over Transactions, Cash Over transactions are not

available for MasterCard or Visa ttansactions. You may issue Cash Over in connection with

a Discover Network Card sale, provided that you comply with the provisions of this

Agreement, including the following requirements:

« You must deliver to us a single autherization request for the aggregate total of the goods/
services purchase amount and the Cash Over amount of the Card sale. You may not sub-
mit separate authorization requests for the purchase amount and the Cash Over amount,

s The Sales Draft must include both the purchase amount anel the Cash Over amount, and
you may not use separate Sales Dralts for the purchase amount and Cash Over amount.

+ No minimum purchase is required for you to offer Cash Over to a Discover Network
Cardholder, provided that some portion of the total Card sale st be attributable o the
purchase of goods or services.

« The maxinum amount of cash that you may issue as Cash Over is $100.00.

(Cash Over may not be available in certain markets, Contact us for further information).

1.16. Telecommunication Transactions. Telecommunication Card Sales occur when a
telephone service provider is paid directly using a Card for individuat local ot long-dis-
tance telephone calls, (NOTE: Pre-paid telephone service cards are not and do not give rise
10 Telecommuuication Card Sales), Prior to conducting Telecommunication transactions
you must contact us for approval and further instructtons, rules and requirements,
Failure to do so could result in additional charges or termination of this Agreement.

If the appearance of the Card being presented or the bebavior of the person presenting the
Card is suspicious in nature, you nust immediately call the Voice Authorization Center and
aslc to speak to a Code 10 operator, Answer all their questions and [ollow their instructions.
While not proof thal a trausaction is Faudulen, the following ave some suggestions 1o assist
you in preventing [raudulent transactions that could result in a Chargeback:

Aslc yourself, doaes the Customer:

appear nervous/agitated /hurried?

appear to be making indiscriminate purchases {e.g., does not care how much an item
cosls, the size, elc.}?

make purchases substaniially greater than your usual customer {e.g., your average
wansaction is $60, but this transaction is lor $360)?

insist on taking the merchandise immediately (e.g., no matter how diffieult it is to handle,
is 1ot interested in free delivery, alterations, etc.)?

°

appear to be purchasing an unusual amount of expensive items or the same items?

-

take an unusual amotnt of time to sign the Sales Draft, or look at the back of the Card as
he signs? -

talk [ast or carry on a conversation io disuact you from checking the signature?

take the Cart from a pocket instead of a wallei?

-

repeatedly come back, in a short amount of time or right before closing time, t0 make
additional purchases?

canse an unusual, sudden increase in the number and average sales lansactions ever a
ome- 1o three-day periad?

-

tell you hie has been having some problems with his Issuer and request Lhat you call a

aumber {that he provides) for a “special” handling or authorization?

« have a previous history of disputed charges?

« place orders to be shipped to an address other than the bitling address, or use anonymous/
free email domains?

» place ordexs sent 1o zip cotles or countries where you stiow a history of fraudulent claims?

Does the Card:

» have characters the same size, height, style and all within alignment?

» appear Lo be re-embossed (the original munbers or letters may be detected on the back
of the Card)?

+ have a damaged hologram?

» have a Magnetic Stripe on the back on the Card?

» have an altered signature panel (e.g., appear discolored, glued ar painted, or show erasure
marks on the surface)?

¢ have “valid from” {effective) and “valid thru” (expiration} dales consistent with the
sale date?

1f you use an electronic terminal and swipe the Card, make sure the account number dis-
played on the terminal and/or the Sales Dralt matches the number on the Card, If you
cannot or do not verify the account number and accept the sale, you are subject fo a
Chazgeback and could be debited for the amount of the transaclion. IF THE NUMBERS
DO NOT MATCH, DO NOT ACCEPT THE CARD AS A FORM OF PAYMENT, EVEN
THOUGH AN AUTHORIZATION CODE FOR THE MAGNETICALLY SWIPED CARD
NUMBER MAY BE RECEIVED.

Fraud-Prone Merchandise Tips:

+ Jewelry, vides, stereo, computer and camera equipment, shoes and men’s clothing are
typically [raud-prone because they can easily be resold.

» Be suspicious of high dollar amounts and transactions with more than one frand-prone
item, e.g,, two VCRs, three gold chains, ete.,

If you suspect fraud;

« Call the Voice Authorization Center and ask to speak to a Code 10 operator.

» 1f the terminal does not display the Casd number, call the POS Help Desk for terminal
assistance.

REMEMBER: AN AUTHORIZATION CODE ONLY INDICATES THE AVAILABILITY
OF A CARDHOLDER'S CREDIT AT THE TIME OF TIE TRANSACTION. T DOES
NOT WARRANT THAT THE PERSON PRESENTING THE CARD IS THE RIGHTFUL
CARDHOLDER. IF PROPER PROCEDURES ARE NOT FOLLOWED AT THE TIME OF
THE TRANSACTION, YOU ARE SUBJECT TO A CHARGEBACK AND YOUR ACCOUNT
MAY B DEBITED FOR THE AMOUNT OF TIE TRANSACTION.

You must prepare a Sales Draft or Credit Draft, as applicable, for each Card transaction and
provide a copy of it or a transaction receipt or copy of the Duaft to the Cardholder at the
time the Card transaction is completed.

3.1. Information Required. All of the following information must be contained on a
single page document constituting a Sales Draft:

+ Cardholder’s account number must appear on the Credit Draft or Sales Draft in the man-
ner required by applicable law and Card Organization Rules. NOTE: The copy of the
Sales Draft o+ Credit Deaft you provide to a Cardholder must not include the Card-
holder’s Card expiration date or any more than the last four digits of the Cardholder’s
Card number, Seme siates have similar requirements that also apply to the Sales
Drafis or Credit Deafts you retain. MasterCard requives that Card expivation dates
be exeluded from the Sales Drafis or Credit Drafts your business retains. You are
solely responsible to determine the Card account number fruncation requirements
and Card expiration date exclusion requirements for your state/jurisdiction;

Clear imprint of the Card. Whenever the term “imprint” is used it refers to the process
of using a manual imprinting machine to make an impression of the Card on a Sales Draft;
it does not include the printout {rom a printer attached to an electronic device. 1f you use
an electronic device (e.g., authorization/dralt capture terminal, cash register, PGS Device,
ete.) and swipe the Card to read and capture the Card information via the Magnetic Stipe,
ron: do not have to imprint the Card. HFOWEVER, IF THE TERMINAL FAILS TO READ
THE MAGNETIC STRIPE OR IF YOU ARE REQUIRED TO OBTAIN A VOICE
AUTHORIZATION, THEN YOU MUST IMPRINT THE CARD. IN ADDITION, THE
SALTS DRAFT MUST HAVE THE CARDHOLDER’S SIGNATURE. FAILURE TO
FOLLOW THESE PROCEDURES WILL PREVENT YOU FROM DEFENDING A
TRANSACTION IN THE EVENT THAT IT IS CIFARGED BACK UNDER A CLAIM
THAT THE RIGHTFUL CARDHOLDER DID NOT AUTHORIZE THE PURCHASE.
ENTERING INFORMATION INTO A TERMINAL MANUALLY WILL NOT PREVENT
THIS TYPE OF CHARGEBACK, FOR MAIL, TELEPHONE, INTERNET AND OTHER
CAILP NOT PRESENT ORDERS SEE SECTION 3.2

Cardholder’ signature. However, eligible merchants participating in MastlerCard’s Quick
Payment Service Program, Visa Easy Paynient Program, and Discover Network’s No Sig-
nalure Pragram, and/or certain Discover Network transaclions (see note below) are not
reguired to obtain the Cardholder’s signature under certain conditions set forth by each
program;

.

-

.

Date ol the transaction;

Amount of the ransaction (including the approved cwrrency of the sale};

Description of the goods and/or services involved in the transaction (il there are too many
items, combine thels into one description; c.g., “clothing” instead of “one pair of pants,
one shirt”), Do not carry information onto a second Sales Draft;

» Description of your merchandise return and Credit/refund policy;

+ A vatid authorization code; and

« Merchant’s Doing Business As ("I//A") name and location (city and state required) and
Merchant Account Number.
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When imprinting Sales Drafts, do not alter the Cardholder aceount number, circle or under-
line any information on the Sales Draft or alter a Sales Dralt in any way afler the transaction
has been completed and signed. Stray marks and other alterations on a Sales Draft may render
it electronically unscannable, unreadable or illegible. This may result in a Chargeback ov
Summary Adjustment 10 your account.

For Discover Network sales using a paper Sales Draft (as opposed to Electronic Draft
Capture), the paper Sales Draft must also contain the initials of your representative or
employee that conducted the transaction. For Discover Network Credits, the Credit Dralt
must contain the signature of your authorized represeniative or employee that conducted
the transaction.

Discover Card Sales in an amount mere than $25.00 including sales taxes, tip, and/or Cash
Over amount are not eligible for treatment as No Signature Required Card Sales and you
may lose a dispute of such a Card Sale if the Merchant fails to obtain the Cardholder’s
Signature on the Sales Draft,

Eligible merchants participating in No Signature Program, Quick Paytnent Service and/or
Small Ticket are only required to provide the Cardholder with the completed Sales Dralt
when requested by the Cardhelder.

NOTE: For Discover Network transactions, if you ave a merchant operating under certain
merchant category codes approved by Discover Network, you are not required to obtain the
Cardholder’s signature so long as the full track data is wansmitted in the authorization
request and the sale amount is $25.00 or less.

3.2, Mail / Telephone / Internet (Ecommerce} Orders and Other Card Not Pres-
ent Sales. You may only engage in mail/telephone/Internet orders provided they do not
exceed the percentage of your total payment Card volwme zeflected on your application.
l‘ailure to adhere to this requirement may result in canceliation of your Agreement.
Merchants conducting Internet transaclions using MasterCaxd or Visa Cards must have
special codes (an “Electronic Comrmerce [ndicator™) added to their authorization and settle-
ment records. Discover Network does not use an Electronic Commetce Indicator, Faiture
to register as a merchant conducting Internel ransactions car result in fines imposed by the
Card Organizations.

Mail, Telephonie, Internet and other Card Not Present ransactions have a substaruially higher
risk of Chargeback. Since you will not have an imprinted or magnetically swiped transaclion
and you will not have the Cardholder's signature on the Sates Draft as you would in a face-
to-face transaction, you will assume all risk associated with accepting a mailitelephone/
Internet or other Card Not Present transaction. The [ollowing procedures, while they will
not eliminate Chargebacks, are useful in reducing them and should be followed by you:

= Obtain the expiration date of Card.

+ On the Sales Draft, cleatly print the Cardholders account rumber; effective and expiration
dates; date of transaction; descriplion of the goods and services; amount of the transaction
(including shipping, handling, insurance, etc.}; Cardholder's name, billing aderess and
shipping address; authorization code; and merchant’s name and address (city and state
required); provided, that you must effect PAN Truncation, and must not include the expira-
tion dlate, on the copy of the Sales Daft or Credit Draft that you provide to the Cardholder,
or as required by applicable law, the Sales Draft or Credit Draft you retain.

For mail orders, write “MO™; for telephone orders, write “TO" on the Cardholder’s signa-
ture line.

If feasible, cbtain and keep a copy of the Cardholder’s signature on file on a form author-
izing you to submit telephone and mail order transactions.

You should utilize the Address Verification Service for all Card Not Present Transactions
(see note below). Address Verification is specifically required for all Discover Networle
Card Not Present Transactions, and if you de not receive a positive match throngh AVS,
you inay not process the Discover Network Card Not Present Transaction, I{ you do
not have AVS, contact us immediately,

You should abtain the 3-digit Card Validation Code numiber and include it with each
authorization request. Discover Network Card Organization Rules specifically require
that you submit the Card Validation Code with the authorization request for all Discover
Network Card Not Present Transactions.

For telephone orelers, it is recommended that written verification of the sale be requested
from the Cardholder {sent by mail or fax). :

You may not submit & transaction for processing until after the merchandise has been
shipped or the service has been provided to the customer. (The Card Organizations will
permit the immediate billing of merchandise manufactured 1o the customer's specifi-
cations {i.e., special/custom orders} provided the Cardholder has been advised of the
billing details.)

You should provide a copy ol the Sales Draft to the Cardholder at the tine of delivery. You
must also obtain proof of delivery of the goods or services 1o the address designated by
the Cardholder (i.e., by getling a signature of the Cardholder or person designated by the
Cardholder through the delivery carrier). if the Cardholder visits one of your localions
to teceive Lthe goods or services purchased, obtain an imprint of the card and the
Cardholder’s signature.

Notily the Cardholder of delivery time [rames and special handling and/or cancellation
poticies, Merchandise shipping dates must be within seven (7) days of the date author-
ization was obtained, If, after the order has been taken, additional delays will be incurred
(e.g., out of stock), notily the Cardholder and reauthorize the transaction.

* You may not require a Cazdholder 1o complete a posteard or other decument that displays
the Cardholder’s account number in clear view when mailed.

+ 1 you accept orders via the Internet, your web site must include the lollowing informatien
in a prominent manner:

— Complete description of the goods or services offered;

— Description of your merchandise return and Credit/frefund policy,

— Customer service contact, including email address and/or telephone number;

— Transaction currency (U.S. dollars, unless permission is atherwise received from
Servicers);

~ Any applicable export or legal vestrictions;

~ Delivery policy;

~ Consumer data privacy policy;

— A description of the ransaction security used on your wehsite;

— The sale or disclosure of databases containing Cardholder account numbers, personal
information, or ather Card transaction inforialion to third parties is prohibited;

— Adduress of merchant including country;
— Cancellation policy; and
— Dale any free trial period ends.
* You may not accept Card Account Numbers through Electronic Mail over the Internet.

NOTE: Address Verification Sevvice (“AVS™) does not guarantee agalnst Chargebacks, but
used properly, it assists you in reducing the risk of [raud by confirming whether certain
elements of the billing address provided by your customer match the billing address main-
tained by the lssuer. AVS also may help you avoid incurring additional interchange expenses.
AVS is a separale process from obtaining an Authorization and will provide a separate
response. A transaction may not match addresses when submitted for AVS and still receive an
Authorization, Tt is your responsibility to mottitor the AVS responses and use the information
provided to avoid high-risk transactions.

3.2.1. Discover Network Protocol for Internet Transactlons. Fach Internet Discover
Network Card transaction accepted by you and submitted to us shall comply with Discover
Network standards, including, without limitation, Discover Network standards governing
the formatting, transmission and encryption of data, referred to as the “designated protocol”
You shall accept only those Internet Discover Networlk Card transactions that are encryptesd
in accordance with the designated protocol. As of the date of these Operating Procedures,
the desiguated protocol for the encryption of data is Secure Socket Layer (SSL). We may, at
our discretion, withhold Settlement umtil security standards can be verified. However, the
designated protocol, including any specifications with respect to data encryption, may
change at zuy time upon thirty (30) days advance written natice. You shall not accept any
Internet Discover Network Card transaction unless the transaction is sent by means of a
browser which supporis the designated protocol.
3.3. Customer Service Telephone Numbers for Card types which are funded by indi-
vidual non-bank Card Organizations include:

American Express/ESA or Direct  1-800-528-5200

American Express OnePoint See Part l1l, Section A.4 — Cust. Service #

JCB, International [-800-366-4522

TeleChecl¢ 1-800-366-1054
Yoyager 1-800-987-65%1
WEX 1-800-492-0669 (24 hours)

THE FOLLOWING IS IMPORTANT INFORMATION REGARDING THE PROTECTION
OF CARDHOLDER DATA. PLEASE REVIEW CAREFULLY AS FAILURE TO COMPLY
CAN RESULT IN SUBSTANTIAL FINES AND LIABILITIES FOR UNAUTHORIZED
DISCLOSURE AND TERMINATION OF THIS AGREEMENT.

4.1, Payment Card Industry Data Security Standards (FCI DSS). Visa, MasterCard,
Discover Networl, JCB and American Express alighed data security requirements to ereate
a global standard for the protection of Cardholder data. The resulting Payment Card Indusiry
Data Security Standards (PCL DSS} defines the requirements with which all entities that store,
process, or transiit payment card data must comply. PCI DSS is the name used to identify
those commen data security requirements. The Cardholder Information Security Program
(CISP) is Visa USA’s data security program, the Site Daia Protection {SDP) program is
MasterCard’s data security program, Discover Networl Informalion Security and Compliance
{DISC) is Discover Networlds data security progran, and the Data Securiiy Operating Policy
(DSOP) is American Express’ data secwnily Program, each based on the PCI DS and industry
aligned validation requirements. PCI DSS compliance validation is focused on Merchant
Equipment (as defined below} where Cardholder data is processed, stored or transmitted,
including:

+ All external connections into yowr network (i.e., employee remole access, third party
access for processing, and maintenance);

« All connections to and from the authorization and settlement enviromment (i.e., connec-
tious for employee access or for devices such as firewalls, and roulers); and

+ Any data repository outside of the authorization and settlement envirenment.

For the purposes of Lhis Section 4, “Merchant Equipment” means any and alt equipment you
use in connection with Card authorization, clearing, completing, settling, transmitting or
other related processing, including, without limitation, all telecommunication lines and
wireless connections and software, systems, point-of-sale erminals, card readers, merchan-
dise and card scanners, printers, PIN pad devices and other hardware, whether owned by
you, Merchant Providers or other Persons used by you.
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The Card Organizations or we may impose fines or penalties, or restrict you from accepting
Cards if it is dletermined that you are not compliant with the applicable data security
requirements. We may in our sole discretion, suspend or terminate Services wnder this
Agreement lor any actual or suspected data security compromise. You agree that you will
not request any Authorizations, submit any Sales Drafts or Credit Drafis until you have
read and understood the PCI D53, CISP, SDP and DISC for which you acknowledge we
have provided you sufficient information to obtain, and you will be deemed to have done
so upon our receipt of your request or submission of any Authorizalions, Sales Drafis or
Credit Drafts.

You must comply with the data security requirements described in this Section 4.1, includ-
ing, without limitation, PCI DSS, SDP, CISE, DSOP and DISC, and any additional Card
Organization requirements applicable to payment applications and PIN (ransactions.
Detailed information about PCT DSS can be found at the PCI DSS Council's website:

wwwpcisecuritystandards.org.

Detailed information about Visa’s CISP program can be found at Visa's CISP website:
wwwvisa.com/eisp.

Detailed information about MasterCard’s SDP program can he found at the MasterCard
SDP website: wwwmastercard.con/sdp.

Detaited information ahout DISC can be found at Discover Network’s DISC website:

ht[p://wwwdiscovemelwork.ccmyl":'auclsecurilyfglisc.html.

Detailed information about DSOP can be found at American Express’ DSOP website:
wwwamericanexpress.com/dalasecurity,
4.2, Data Security Requirements. You must comply with the data security require-
ments shown below:
* You must install and maintain a secure network lirewall to protect data across

public networks.
* You must protect stored data and data sent across networks, using methods indicated in
the PCI DSS.
You must use and regularly update anti-virus software and keep security patches
up-to-date.

You must restrict access to data by business *need Lo know,” assign a unique ID to each
person with computer access to data and track access to data by unigue ID.

You must not use vendor-supplied defaults for system pagswords and other security
parameters.

-

You must regulazly test securily systems and processes.

.

You must maintain a policy that addresses information security for employees and
contractors,

You must resrict physical access to Cardholder information.

You may not transmit Cardholder acconnt numbers to Cardholders for ntertiet transactions.
You cannot store or retain Card Validation Codes (three-digit values printed in the signa-
ture panel of most Cards, and a four-dligit code printed on the front of an American Express
Card) after final transaction authorization.

You cannot store or retain Magnelic Suripe data, PIN data or AVS data. Only Cardholder
account number, Cardholder Name and Cardholder expiration date can be retained
subsequent to transaction authorizatien.

You must destroy or purge all Media containing obsolete transaction data with Cardholder
information.

You must keep all systems and Media containing Card account, Cardholder, or transac-
tion inlormation {(whether physical or electronie) in a secure manner so as to prevent
access by, or disclosure to any unauthorized parcy,

-

For Internet iransactions, copies of the transaction records may be delivered to Cardholders
in either electronic or paper format,

You musi nse only services and Merchant Equipment that have been certified as PC1-DSS
compliant by the Card Organizations.

4.3. Compliance Audits. You may be subject te ongoing validation of your compliance
with PCI DSS standards, Furthermore, we retain the right to conduet an audit at your expense,
performed by us or a Person designated by us to verify your compliance, or that of your
agents or Merchant Providers, with security procedures and these Operating Procedunes.

4.4, Immediate Notice Required. In the event thal transaction data is lnewn or sus-
pected of having been accessed or retrieved by any unauthorized Person, you must contact
us irnmediately, and in 1o event more than 24 hours aflter becoming aware of such activity,

4.5, Investigation. You must, at your own expense (i} perform or cause 1¢ be performed
an independent investigation, including a forensics analysis performed by a certified forensic
vendor acceptable to vs and the Card Organizations, of any data security breach of Card or
transaction data, (i} perform or cause to be perfonned any remedial actions recommenced
by any such investigation, and (iif) cooperate with us in the investigation and resolution of
any securily breach. Notwithstanding the foregoing, if required by a Card Organization, we
will engage a forensic vendor approved by a Card Crganization al your expense. You must
cooperate with the [prensic vendor so thal it may immediately conduct an examination of
Merchant Equipment, and your and Merchant Providers’ procedures and records and issue
a written: veport of its findings.

4.6. Required Information for Discover Network Security Breaches. For security
breaches involving Discover Network transactions and/or track data, you must provide us
and/or Discover Nelwork with the following information: (i) the date of breacly: (ii) details
concerning the data compromised (e.g., account numbers and expiration dates, Cardholder

nanes and addresses, eic.); (iit) the method of such breach; (iv) your security personnel
contacts; (v) the name of any person (including law enforcement) assisting you with your
investigation of such breach; and (vi) any other information which we reasonably request
from you concerning such breach, including forensics reports. You shall provide such infor-
mation as seon as practicable, and the items listed in (i) - (v) shall be provided to us in any
event within 48 hours of your initial notification to us of the breaci.

4.7. Merchant Providers, The data security standards set [orth in this Section 4 also
apply to Merchant Providers. Before you engage any Merchant Provider, you must provide
to us in writing (a) the Merchant Provider’s legal name, {b) contact information, and (¢}
intended function. You acknowledge and agree that you will not use, or provide Cardholder
data access to, any Merchant Provider until you receive our approval and, if required, con-
firmation of our registration of that Merchant Provider with applicable Card Organizations,
You must ensure that you and Merchant Providers: (i) comply with the registration process
which can Involve site inspections, background investigations, provision of financial state-
ments, and any other information required by a Card Organization; (ii) comply with the
periodic and other reperting required by a Card Organization; and (iii} comply with all
applicable Card Organization Rules, including without limitation, those requiring security
of Cardholder data. You may allow Merchant Providers access to Cardholder data only for
purposes authorized under and in conformance with the Card Organization Rules, You are
responsible for all our costs and expenses associated with our review, approval, certification
{and recentilicalion as may required by us oz the Card Orgumization Rules) and registration
of any Merchant Providess.

Your use of the Services, equipment, software, systems, materials, supplies or resovrces of
third parties regarding your Card transactions processing, including, without limitation,
Merchant Providers and any third party lessors or licensors, will not affect your obligations
under this Agreement to ns which will apply to the same extent as if you had not used them.
We have no liability or responsibility to you or othets regarding these third parties, even if
we referred them to yowu, These third parties are your agents, and you ave solely responsible
for (i) determining whether they can meet your needs and standards, i) their actions,
inactions and compliance with the terms of this Agreement and the Card Organization
Rules and {iii) any and all fees, costs, expenses and other obligations owed ta them by you
or owed by them Lo us or to Card Organizations.

4.8. Noncompliance Fees. If we have not received receipt of your validation of compli-
ance with your PCL DSS standards within the [trst 120 days of the date of the Agreement, you
will be charged a monthly nen-receipt of PCI Validation fee as set forth in the Application
or as otherwise communicated to you, for the period beginning upen expiration of the 120
day period, until such time as you are compliant or this Agreement is tertminated, whichever
comes first. This monthly non-receipt of PCI Validation fee is in addition to any and ali
other fees for which you are responsibie related to your failure to be compliant as required
herennder.

4.9. Costs, If you or a Merchant Provider (or other Person used by you) are determined
by any Card Organization, regardless of any forensic analysis or report, 1o be the likely source
of any loss, disclosure, thelt or compromise of Cardholder data or Card transaction infor-
mation (logethey, “Compromised Data Events”) and regardless of your belief that you
have complied with the Card Organization Rules or any other security precautions and are
not responsible for the Compromised Data Event, you must promptly pay us for all related
expenses, claims, assessments, [ives, losses, costs, and penalties and Issuer reimbursements
imposed by the Card Organizalions against us (together, “Data Compromise Losses™). In
addition to the foregoing, you must also pay us promptly for all expenses and claims made
by Issuers against us alleging your responsibility for the Compromised Data Event, apart
{rom any elaim procedures administered by the Card Organizasions.

Each authorization request you submit 10 us must fully comply with the applicable prov
sians of this Agreement. Submission of an authorization request that does not fully comply
may result in assessiment of additional [ees to you, a declined authorization response or a
Chargeback to you.

You must obtain an Authorization Appreval Code from us (or a Person, as provided in
Section 5.4) for all transactions. A positive authorization response for MasterCazd remains
valid for seven (7) days for ¢lectronic processed transactions. For true paper merchants for
MasterCard and Visa transactions the Authorization retnains valid for thirty (30) days. A pos-
itive authorization response [or Discover Network transactions remains valid for ninety (90)
days. Failure to settle within these timeframes may result in a late presentment Chargeback.

Failure to obtain an Authorization Approval Code for a sales transaction may result in &
Chargeback and/or the terminatiozn of your Agreement. Anthorization Approval Codes can
be obtained through your POS Terminal or a Voice Response Unit {“VRU"}. Any fees related
to authovizations will be charged for a request for an Authorization Approval Code, whether
or not the ransaction is approved.

Do notattempt to obtain an Awhorization Approval Code provided by someone other than
us excepi as described in Section 5.4, if a Cardholder or another service provider provides
you with either an authorization number or with a telephone number for obtaining auth-
orizations, the Authorization Approval Code you receive may not be valid. Even if the rans-
action is fitially processed and lunded, it may be charged back at a later date. Also, if you
receive a purported Autherizalion Approval Code [rom someone other than us, we will not
have the supporting records and will be unable to verify that you received the authorization
if that is later questioned in a Chargeback.

An Authorization Approval Code only indicates the availability of credit on an aceount at
the time the authorization is requested. It does not warrant that the person presenting the
Card is the rightful Cardholder, nor is it a promise or guaraniee that you will not be subject
to a Chargeback.
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If you obtain Address Verificalion, you must review the AVS response separately {rom the
authorizasion respanse and make your own decision about whether to accept the transaciion.
A transaction can receive an Authorizalton Approval Code from the Issuer even if AVS is
unavailable or reflects that the address provided to you does not match the billing address
on file at the Tssuer. 1l the authorized Cardholder disputes such a transaction, you will be
responsible for the resuliing Chargeback.

1 you receive a Referral response to an attempted: authorization, you may not submit the
tansaction without calling for and receiving a voice authorization. After receiving a Referral
1esponse you may not alfempt another authorization on the same Card tlwongh your POS
Terminal.

If you [ail to obtain an Autharization Approval Code or if you submit a Card transaction
after receiving a decline (even if a subsequent authorization attempt results in an Auth-
orization Approval Code), your transaction may result in a Chargehack and may be assessed
fines or fees by the Card Organizations for which you will be responsible. These cureently
range from $25 to $150 per ransaction. To avoid these costs and related Chargebacks, always
obtain an Authorization Approval Code directly from your terminal before submitting a
transaction for settlement,

For Cards other than MasterCard, Visa and Discover Network (e.g., American Express, etc.)
or for cheek acceplance, you must fellow the procedures for authorization and acceptance
for each.

You may not attempt to cbtain multiple authorizations for a single transaction. If a sale is
declined, do not take alternative measures with the same Card te obtain an approval of the
sale from other authorization sources, Tnstead, request another form of payment, If you
accepl and process a transaction that was declined, or attempt multi-transactions and/or
multi-authorizations, you are subject 10 a Chargeback, Card Organization [ines and/ox
eancellation of your Agreement.

For MasterCard transactions, antomated fuel dispensers must ensure that completion mes-
sages are submitted for MasterCard Cards within 60 minuies of the Authorization.

5.1. Card Not PresentTransactions. You must obtain the 3-digit Card Validation Code
{CVV2, CVC2, CIDY and submit this Code with all authorization requests with respect to
transactions whete the Caxd is not present {e.g., telephone, mail or internet sales). However,
for recurring transaction authorizations you should submit the Card Validation Cede with
the first autlorization request anly, and not with subsequent recurring Lransactiol au thori-
zation requests. (See Section L.7). NOTE: For each Card Not Present Discover Network
transaction, you must also verify the name and billing address of the Discover Network
Cardholder using the Address Verification System (aVS), and if you do not receive a
positive match, do 1ot process the Discover Network Card Not Present transaction.

5.2. Authorization viaTelephone (Other ThanTerminal/ Etectronic Device Users).

« Call your designated voice authorization toll free number and enter the authorization infor-
mation into the VRU using a touch tone phone or hold for an authorization yepresentative,

« 1 advised to pick up a Card, use reasonable and peacelul means to do so, and do not take
auy action that will alarm or embarrass the Card presenter. You will bear all responsibility
for claims, liabilities, costs and expenses as a result of any actien by you, your employees,
vendors or agents, that attlempt to retain a Card without the Issuer’s direct request or
failure 1o use reasonable, lawful means in retaining or attempting to reiain the Card.
Forward the Card to: Atin: Rewards Department, EO. Box 5019, Hagerstown, MD 21740.
You may be paid a reward for the return of the Card.

« On occasion, the Authorization Center wiil ask you to obtain identification [rom the
Cardholder before issuing an appraval code. If you are instructed to do so, clearly write
the appropriate identification source and numbers in the space provided on the Sales Drat
unless otherwise prohibited by law.

+ IF the sale is declined, please remember that our operators are only relaying a message from
the Issuer. The fact that a sale has been declined should not be interpreted as a reflection of
the Cardholder’s creditworthiness. The Cardhalder should be instructed to call the Issuer,

5.3. Authorization via Electronic Devices.

« if you use an clectronic terminal to obtain an Authorization Appraval Code, all sales
should be authorized through this equipment. Authorizations through other methads
will resull in additional charges to you.

if your terminal malfunctions, refer to your Quick Reference Guide, if necessary, or call the
POS Help Desle. The problem will either be corrected promptly or may require terminal
programiming or replacement. During the period in which your terminal is not functioning,
remember fo check it periedically since most terminal problems are tenporary in nature
and are quickly correcled.

1 a Lerminal is moved or if wires are disconnected, causing malfuncticn, call the POS Help
Desk immediately and follow their instructions. You may be responsible for any service
charges incurred for reactivation of the terminal.

Until the terminal becomes aperable, you must call your designated voice authorization
toll free number and enter authorization information into the VRU using a touchtone
phone. During this time, each transaction must be imprinted using a manual Tmprinter
imachine. Failure 1o obtain an Authorization Approval Code and to irprint these trans-
actions could result in a Chargeback to your aceowt.

5,4, Third Party Authorization System. 1f you have contracied with another authoriza-
tion network to obiain Credit Card authorization, i.e., your terminal can Split Dial, Hability
resulting [ront discrepancies with that network wust be resolvee between you and that
network, We will not research Chargebacks resulting (rom Authorization Approval Codes
obtained from another authorizalion service organization. Such Chargebacks will be passed
ihrough o you for resolution. Il an authorization provided by a third party authorization
system is challenged in a Chargeback, you must obtain proof (e.g., thivd party authorization

logs from the authorization source and sulymit it to us within the time frame specified on
the Chargeback documentation.

IT YOU CONTRACTED TO USE ONE OF OUR AUTHORIZATION SERVICES, DO NOT
USE ANOTHER THIRD PARTY SYSTEM WITHOUT NOTIFYING CUSTOMER SERVICE.
OTHERWISE, WE WILL BE UNABLE TO SUCCESSFULLY RESEARCH AND DEFEND
ANY AUTHORIZATION RELATED CHARGEBACKS ON YOUR BEHALE THIS DELAY
WILL SIGNIFICANTLY DECREASE YOUR TIME TO RESEARCH AND PROVIDE PROOF
OF AUTHORIZATION, THUS REDUCING YOUR OPPORTUNITY TO REVERSE A
CHARGERBACK.

I{ you utilize another authorization networlk, you will be responsible for the downgrade of
any transactions to a higher cost interchange that yesult from a mismatch of information to
our systems and those of third party authorization networks (see Section 18.1),

If you use a third party authorization network, you must alse comply with Section 4.7.
Call the following for other Card types:

American Express/ESA or Direct
JCB, International

1-800.528-5200
1-800-522-9345

TeleCheck 1-800-366-5010
Voyager £-800-987-6589
WEX 1-800-842-0074

Available 24 hoursfday; 7 daysfweek.
All approved sales authorized in this manner must be entered manually as “post author-
ization” ransactions into the terminal, once the terminal becomes operational. All Credit
transactions must be entered into the terminal for data capture. You may be subject te a
Chargeback if you receive a Referral and subsequently receive an approval. To reduce Lhe
risk of suct a Chargeback, the Card should be imprinted using a manual Imprinter machine.
{For specific procedures on Electronic Daia Capture, reler 1o the Terminal Operating Instruc-
tions/Users Guide.) If the terminal malfunciions for more than twenty-four (24) hours,
contact Customer Service for further instructions on processing your transactions.
5.5, Automated Dispensing Machines. Records must be produced for all transactions
whose arigin and data capture are automated dispensing machines or Limited Amount
Terminals. Records should include the Cardhelder account number, merchant’s name,
terminal Jocation, transaction date and amount.
5.6, Pre-Authorization for T&E (Travel & Entertainment) and Restaurant Merchants,
1f you are a business engaged in providing travel and/or entertainment services (e.g., car
rentals, hotels, motels, etc.) or a restaurant business, and engage in the practice of “pre-
authorization” you must comply with the following general procedures:
« A hotel, motel, or car rental merchant may ohlain an estimated Visa, MasterCard or
Discover Network authorization at the ime of check-in.
+ Restanraiits must not add an estimated tip amount to the authorization request beyond
the value of the goods provided, or services rendered, plus any applicable tax.
You must notify the Cardholder of the dollar amount you intend Lo “Pre-Authorize”

°

if the cusiomer decides io use anothet form of payment (e.g., cash, checls, ete.) youmust
promptly call the Voice Authorizalion Response Unit to delete the authorization hold.
Provide the Cardholder’s account number, original dollar amount and date of the Lrans-
action, and the authorization code. If a new trausaction talkes place, a new imprinted and
signed Sales Draft for the exact amount and a new authorization code for that amount
must be obtained.

VEHICLE RENTAL PROVIDERS MAY NOT INCLUDEL POTENTIAL VEHICLE
DAMAGE OR INSURANCE DEDUCTIBLES IN ANY PREAUTHORIZATIONS.

1f you receive a decline on a transaction, you must wait wwenty-four {24) hours before
attempting te reauthorize. If you reauthorize prior to this time {rame and receive an ap-
proval, you may be subject Lo a Chargeback and a fine imposed by the Card Organizations.

-

Hotels, motels, and car rental merchants are allowed up to a 15% variance above the
amount authorized. If the final mneunt eharged to the Cardbolder exceeds the original
estimaie by more than 13% above the preauthotization, you must authorize any additional
amounts, and all incremental authorization codes must Ie writien in the authorization
area along with the date of authorization and the amount authorized,

Pre-Authorization for certain establishmients, ave allowed up to a 20% {instead of 15%)
yarianee above the amount asthorized. 1f the final amount exceeds the amount “pre-
authorized” by mote than 20%, you must authorize the additienal amount. Estimating the
Anthorization amounl te include a dp is prohibited. The authorization request should
include only the mmount associated with the bill presented o the consumer.

You should obiain an authorization for the initial estimated charges and then monitor
the charges to ensure that the actual charges made do not exceed the estimated charges.,
Il the actual charges exceed the amount of the initial estimated anthorization (and any
subseryuent estimated avthorizations), then you must secure a positive authorization for
the additicnal amount. NOTE: Subsequent authorizations shouid only be for the addi-
rional amount of total charges and net include amounts already authorized.

-

The estimated amount of any pre-authorization for lodging accommodalions must be
based on (1) the intended length of stay; (i) the toom rate; (iti} applicable taxes and service
charges; and {iv) other miscelianeous charges as dictated Ly experience.

1f an authorization requesl is declined, no charges occwring after that date will be accepted
for that Cardholder.

You do net need to obtain a final authorization if the total sum of charges (the final
amount) does not exceed 120% of the previeusly authorized charges. You must record the
dates, authorized amounts, and their respective Authorization Approval Codes on the
Sales Dralfi(s).

-

OmahaWF1405




3.7. Discover Network Procedure for Request for Cancellation of Authorization.
If a Discaver Newwork Card sale is cancelled or the amount of the transaction changes
following your receipt of authorization for the sale, you must call your Authorization Center
dlirectly and request a cancellation of the authorization. An authorization may be cancelled
at any time within fifteen (15) days of your receipt of the authorization, but must be can-
celled belore the sales data relating to the transaction is submitted to us, after which the
authorization cannot be changed. For an authorization cancellation, you must provide us
with the following informatien, in this order:

* The Discover Network Merchant Number used in the aulhorization;
* The Card number;

* The original amount of the authorization Letug cancelled;

* The new amount of the total transaction {if any);

* The original authorization code for the authorization being cancelled;
* The expiration date of the Carcl; and

* A brief reason for the authorization canceilation.

5.8. Partial Authorization and Authorization Reversal. Partial authorization provides
an alternative to a declined transaction by permitting an Issuer to return an authorization
approval [or a partial aimount, an amount less than the transaction amount requested by the
merchant when the available card balance is not sufficient o approve the wransaction in
full. The Cardholder is able to use up the remaining funds on the card and select another
form of payment (i.c., another payment card, cash, check) for the remaining balance of the
transaction, For MasterCard transactions, partial authorization is optional for batch author-
{zed e-commerce transactions, mail oxder, relephone order ransactions and reciurring payment
transactions. For Discover transactions, partial Authorization support is optional for Card
Not Present transactions. 1 you support partial authorizations, a partial authorization indi-
cator must be included in each authorization request.

An autherization reversal must be submitted if the authorization is no longer needed, a
partial amount of the total authorized is submitted for (he setiled transaction, ot the Card-
holder elects not o complete the purchase. The transaction sent for settlement must be no
more than the amount approved in the partial authorization response. In the event that
you wish to support the partial authorization functionality, you must contact Processor [or
additional rules and requirements,

6.1, Submission of Sales for Merchants Other Than Your Business. You may present
for payment only valid charges that avise from a transaction hetween a bona fide Cardholder
and your cstablishment. I you deposit cv atlempt to deposit transactions that arise from
sales hetween Cardhotders and a different business than the one approved by us in our Agree-
tent with you, then the transaction may be charged back, we may suspend or debit funds
associated with all such transactions, and we may immediately terminate your acconut and
the Agreement,

6.1.1. Factoring. Factoring is considered merchant fraud and strictly prohibited. Factor-
ing is the submission of authorization requests andfor Sales Dralts by a merchant for Card
transactions transacted by another business, If you submit Sales Drafts on behalf of another
person, you will suffer any losses associated with the disputes of any such Sales Dralt and/or
transaction. Also if any fraud is involved, you could face criminal prosecution.

6.2, Timeliness. In order to qualify for the lowest interchange Discount Rate, all Sales and
Credit Dralts must be properly completed and submitted daily. If you have not received pay-
ment [or submitted Sales Dralts after one (1) week from your normal payment date, contact
Customer Service. Late Submission of Sales or Credit Drafts may result in increased
interchauge rates or fees or in a Chargeback to you.

6.3. Majl/Branch Deposit Procedures. Complete the appropriate summary form des-
ignated for your use. Imprint the completed summary with your Merchant Identification
Card, il applicable, and sign it. Please do not staple or clip Sales Duafts together or to
summary forms. This will distort the Cardholder’s account number and may result in a
Summary Adjustment or Chargeback to you. Mail your deposits daily to us, ot il your
Agreement allows deposit at a local bank branch, you mmust make daily deposits.

Do not send us the merchant copies (which ate for your records); subrmit only the Bank hard
<opies of the transactions. If merchant copies are submitted, they will be returned to you
unprocessed.

5.4. Electronic Merchants; Daily Batching Requirements & Media Submission.
3atches must be transmitted 1o us by the time indicated in Section A.2. of Part 111, of this
Agreement) in order 1o be processed on the date of nansmission. Additionally, if you deposit
/ia magnetic (ape, electronic ransmissions, ov Electronic Data Capture terminal, and have
contracted te send the actual Sales Drafts and Credit Drafts to us for unaging and retrieval,
he Media must be batched daily by register/terminal following the procedures below,
ilure to do so may result in a processing fee and/or a Chargeback due 1o our inability to
etrieve the Media as requested by the Issuer,

A register/terminal Batch header form must be filled out for each Batch of Media,

The Batch header must be imprinted with your Merchant Klentification Card, and al} arcas

cowipleted properly (i.c., Bateh number, date, amount, runtber of items, etc.).

The Batch/deposit total must maich to the settled/reconciled amount dispiayed on the

terminal upon closing the Batch.

Any discrepancies between the actual Media and electronic display must be reconciled and

corrected before storing the Media (for merchants who contract 1o hold their Media) or

before sending us the copies of the deposit. Otherwise, transactions may appear o be a

new Submission and may be manually keyed {causing duplicate hilling 1o Cardholders

and resulting in Chargebacks} or we may not be able 10 retrieve an item when requested
by the Issuer.

* It is your responsibility to ensure that the actual Media is batched correctly and, depend-
ing on the terms of your Agreement, either stered ar your location or sent to Processor.
(In some cases, the actual Media is sent daily 10 your head office, and forwarded to
Processor for imaging.)

* You must confirm that your equipment has transmitted its Batches to us at
least ahce daily. Even if your equipment is designed or programmed 1o close and subimit
Batches without your intervention, it is ultimately your responsibility to confivm that the
Baiches have been transmitted to us for processing.

Except as otherwise set forth in this Program Guide, Your funds for MasterCard/Visa/
Discover Network transactions will ordinarily be processed and transferred ta your financial
institution within (wo (2) Business Days from the time a Batch is received by Processor if
your financial institution is the Bank, If your financial institution is not the Banl, your
MasterCard/Visa/Discover transactions will oxdinarily be processed via the Federal Reserve
within two (2) Business Days from the time a Batch Is received by Processor. The Federal
Reserve will transfer such amnounts to your financial institution.

If you have been classified by Discover Network as having & Discover Direct Strategic
Relationship with Discover Netwerk, we will not acquire your Discover Network ansac-
tions and they will be subject to your agreement with Discaver Network.

You acknowledge and agree that if we have not agreed t0 ot do not acquire transactions for
any Card type (i} we have na liability or responsibility whatsoever for the settlement of or
disputes regatding those transactions and (i) you will pursue direcily with the related Card
Organization all claims and disputes regarding those transactions. You agree to pay us {or
per item processing, authorization and other fees in the Application for any nou-acquired
transaction services you receive from us.

8.1. Refunds.

* You must premptly complete and submit a Credit Draft [or Lhe total amount of the Credit,
which nwst include the following information:
~ The account number and expiration date;

— The Cardholder’s name;

~ Your namie, city, state and Merchant Account Number;

~ A deseription of the goods o services;

~ The transaction date of the Credit;

~ The total amount of the Credit; and

- For Discover Network transactions, the approved currency used and the signature of
your authorized representative or employee.

* You cannot process a Credit lransaction that does not correspond to a refund on a previous
transaction on the original Sales Draft.

* Full refunds must be for the exact dellar amount of the original ransaction including tax,
handling charges, etc. (You must identify the shipping and handling charges incurred.)
The refund amount may not be for mare than the ariginal Card sale amount.

* All dollar amounts and other handwritten information must be cearly written, {Suay
marks on the Credit Draft will reader it unscannable/itlegible.)

* Do not circle or underline any information on the Credit Draft.

+ Imprint the Credit Draft with the same Card used by the Cardholder to make (he original
puichase when applicabte, You should not eredit an account thaz differs from the account
used for the original transaction,

* Never give cash or check Credit refunds for Card saies,

* Have the Cardholder sign the Credit Drafi, give the Carcholder the appropriate copy, and
deposit the Credit Draft immediately. Failure to process a Credit within five (5} calendar
days may result in a Chargebacl.

* Authorization is not required for Credits.

* You cannot intentjonally submit a sale and an offsetting Credit at a later date solely for
the purpose of debiting and crediting your own or a customer’s accoun.

* You are responsible for paying all refunds subwmitted 1o us on your merchant account, We
asstme no responsibility for verilying any Credits cr refunds.

* Do not process a Credit transaction cuce a Chargeback is received, Credits issued after a
Chargeback has been teceived may not be recoverable an the merchant would be finan-
cially responsible for the credit as well zs the Chargeback.

* YOU ARE RESPONSIBLE TO SECURE YOUR TERMINALS AND TO INSTITUTE APPRO-
PRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING
CREDITS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS
OF PRIOR TRANSACTIONS,

8.2, Exchanges.

+ No additional paperworl is necessary for au even exchange. Just follow your standard
company policy.

* For an uncven exchange, complete a Credit Draft (follow the procedures outlined in
Section 8.1} for the total amount of only the merchandise returned. The Cardholder's
account will be credited for that amount. Then, complete a new Sales Draft for the total
amount of any new merchandise purchased.
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9.1. Retain Legible Copies.

For MasterCard and Visa: You must securely retain legible copies of alt Sales Drafts and
Credit Drafts or any other transaction records for a period of eighteen (18) months [rom the
date of each transaction and a period of five (5) years for the retention of healthcare Sales
Drafts and Credit Drafs, The Sales Drafts you retain must conply with all requirements (see
Section 3.1).

For Discover Network: You must securely vetain legible copies of all Sales Drafis and Credit

Drafts or any other transaction records for the longer of (i) 365 days or (i) the resolution
of any pending or threatened dispules, ¢laims, disagreements or litigation involving the
Card transaction. You must also keep images or other copies of Sales Drafis for ne less than
three {3) yeats from the date of the Discover Networle transaction.

For American Express: You must submit the Credit to Amerlean Express directly, or through
your Processor, for payment. You must securely retain legible copies of all Sales Dralts and
Credit Drafts or any other transaction records for 24 months from the date you sulbmirted
the. corresponding Credit fo us, You must also provide a copy of the Credit Draft to the
Cardmember or as required by applicable law, truncate the Card Number and do not print
the Card’s expiration date on capies of Credit Drafts delivered to the Cardmember,

9.2, Provide Sales and Credit Drafts. You must provide all Sales Drafts and Credit Drafis
or other transaction records requested by us within the shortest time limits established by
Card Organization Rules. You are responsible for any deficiencies in Card transaction data
transmilted or otherwise delivered to us.

10,1, Chargebacks.

10.1.1. Generally, Both the Cardholder and the Issuer have the right to question or dis-
pute a transaction. If such questions oy disputes are nat resolved, a Chargeback may occur.
As a resull, we will debit your Settlement Account or settlement funds for the amount of
each Chargeback. It is strongly recommended that, whenever possible, you contact the
Carchalder directly 10 resolve a disputed transaction or Chargeback, unless the dispute
involves a Discover Networl Cardholder, in which case Discover Network rules and regu-
lations expressly prohibit you from contacting the Discover Network Cardhiolder regarding
the dispute. You are responsible for all Chargebacks, our Chargeback fees, and relatedl costs
arising [rom your transactions.

10.1.2. Transaction Documentation Requests. In some cases, before a Chargeback is
initiated, the Tssuer will request a copy of the Sales Dralt, via a request for transaction
documentation, We will forward tie request to you, You must respond to the request within
the time {rame and manaet set forth in the request. We will then forward your response to
the Issuer. If you fail to timely respond, we will so notify the Issuer and a Chargeback may
result, Upon receipt of a ransaction documentation request, immediately retrieve the
requested Sales Draft(s) using the following guidelines:

+ Make a legible copy, centered on 8-1/2 x 11-inch paper (only one (1) Sales Draft per page).

« Write the ‘case number’ from the request for transaction docunientation on each copy/page.

« If applicable, make copies of a hotel folio, car rental agreement, mail/phone/internet order
form, or other form of receipt.

« 1 a Credit wansaction has been processed, a copy of the Credit Draft is also requiredl.

» Letters are not acceptable substitutes [or Sales Drafts,

+ Fax or mail legible copies of the Sales Drafli(s) and Credit Dralts, if applicable, to the fax
number or mail address provided on the request form,

* [f you [ax your response, please st your fax machine to print your fax number and name
an the decuments that you send. We can use Lhis information to help determine where
the documentation received ariginated from should additional yesearch be required.

+ Additionally, please set the scan resolution on your fax machine to the highest setting, The
higher resolution setting improves the clarity of characters and graphics on the documenta-
tion transmitted and helps reduce the number of illegible fulfillments and/or Chargebacks.

If we do not reccive a clear, legible and complete copy of the trausaction documentation
within Lhe timelrame specified on the request, you may be subject 10 a Chargeback for
“non-receipt” for which there is no recourse.

A handling fee may be charged by the Issuer and will be debited from your Settlement
Account or settlement funds il a transaction documentation request results from a differ-
ence in the following infermation on the Sales Draft and the iransmitied record: Merchant
name or an incorrect city, state, loreign country and/or transaction date.

10.1.3. Chargebacle Process, Regardless ol whether you respond to a transaction doc-
umentation requess, 2 Chargeback may be debited to your Settlement Account for munerous
reasons (see below). IT e [ssuer submits a Chargeback, we will send you a Chargeback
notification, which may alse include a request for transaction documentation, Due to the
short time requirements imposed by MasterCard, Visa, Discover Netweork and American
Express, it is extremely important that you respond to a Chargeback notification and
ansaction documentation request within the time frame set foxth in the notification.
Do not process a Credit (ransaction once a Chargebacl is received, the Issuer will credit the
Cardholders account. Credits issued after a Chargeback has been veceived may not be
recoverable and the merchant would be financially responsible for the Credit as well as the
Chargeback. 1f the inlormation you provide is both timely and, in our sole discretion,
sufficient 1o warranL a representment of the transaction and/or reversal of the Chargeback,
we will do so on your hehalf. However, representment and/or reversal is/are ultimately con-
tingent upon the lssuer and/or Cardholder accepting the transaction under applicable Card
Organization guidelines. Representinent or reversal is not a guarantee that the Chargeback
has been resolved i your favor.

For Visa Chargebacks: If we reverse the Chargeback and represent the transaction o the
Tssuer, the Issuer, at its sole discretion, may elect to submit the matter for arbitration befare
Visa. Visa currently charges a $250 filing lee and a $250 review fee. 1f a decision is made in
favor of the Cardholder and/or Tssuer, and the Chargeback is upheld, you will be responsible
for all such fees and any other applicable fees and penalties imposed by Visa, as they may
change from time to time. Such fees and penalties will be debited from your Settlement
Account or settlement funds, in addition to the Chargeback,

For MasterCard Chargebacks: 1f we reverse the Chargeback and represent the transaction
to the Issuer, the Issuex, at its sole discretion, may elect to resubmit the Chargeback, In such
event, at the discretion of Processor, we will debit your Settlement Account or settlement
funds for the Chargeback, However, if you feel strongly that itis an invalid Chargeback, we
may, ot your behalf and at your request, subimit the matter for arbitration before MasterCard.
MasterCard currendy charges a $250 filing fee and a $230 review fee. If a decision is made
in favor of the Cardholder and/or Tssuer, and the Chargeback is upheld, you will be respon-
sible for all such fees and any other penallies imposed by MasterCard as they may change
from time to time. Such fees and penalties will be debited from your Settlement Account
or settlement funds, in addition to the Chargeback.

Far Discover Network Chargebacks: If Discover Network rejects our representment request
and you feel strongly thas the Chargeback is invalid, we may, at the discretion of Processor
and on your behalf and at your request, submit the matter for dispute arbitration before
Discover Network, Discover Network charges fees [or representment requests and an
arbitration fee as published in their fee schedule.

If the Chargebacl is not disputed within the applicable time limits set farth by MasterCard,
Visa, Discover Network and American Express rules and regulalions, veversal rights are
forfeited. Our only alternative, for Visa and MasterCard non-fraud Chargeback reason codes,
is to attempt a “good faith collection” from the Issuer on your behall, This process can take
up to six (6) months and must meet the Issuer’s criteria (e.g,, at or above a set doliar amount).
Good faith collection atlempts are not a guarantee that any funds will be collected on your
behalf. Issuers normally charge good faith collection fees, which are deducted from the
wansaction amount if accepted in addition to any processing fees that are charged by us.

For American Express Ciargebacks: You may request a Chazgeback reversal if the Charge-

back was applied in error, In order for us to consider your request, you must have responded

1o the original inquiry within the specilied timeframe, request the Chargeback reversal no

Jater than 20 days after the date of the Chargeback, and provide all supporting documenta-

tion ta substantiate Lhe ervor, i a Chargeback is applied, the Chargeback reversal can only

be requested if you prove that you already issued a Credit to the Cardmember {or the amount
of the disputed charge.

NOTE: Discover Network does not offer good [aith collection for Acquirers.

MasterCard and Visa Card Organization Rules require that a merchant make a good faith

attempt and be willing and able to resolve any disputes directly with the Cardholder.

Discover Network rules and regulations, however, prohibit you and/or us [rom contacting

the Cardholder directly regarding dispute(s) or any other matter, exeept as required for

acceptance of Discover Network transactions, and require you and/er us to submit any
responses to dispute notices directly to Discover Nelworle.

Due to Card Organization Rules, you may not re-bill a Cardholder alter a Chargeback is

received for that transaction, even with Cardholder authorizaticrt.

We strongly recommend that you include a detailed rebuctal letter along with all pertinent

documents when responding to a transaction request or a Chargeback notification {e.g.,

rental agreement, imprinted portion of the invoice o Sales Draft; the portion signed by the

Cardholder; and the area where the authorization codes, with amounts and dates, ave located).

Due 1o the short time frames and the supperting documentailon necessary to successfully

{and permanently} reverse a Chargehack in your favor, we strongly recarmmend the [ollowing:

+ Avoid Chargebacks by adhering to the guidelines and procedures outlined in these Oper-
ating Procedures.

* I you do receive a Chargebacl, investigate, and if you dispute the Chargeback, submit the
approptiate docunentaiion within the Tequired time frame.

+ Whenever possible, contact the Cardhalder directly to reselve the dispute, unless the
dispue relales to a Discover Network Cardholder, in which case direct contact with the
Discover Network Cardholder regarding the dispute is prohibited by Discover Network
Card Organization Rules.

+ 1f you have any questions, call Customer Service.

10.1.4. Chargeback Reasons. The [ollowing section cutlines the most common types

of Chargebacks. This kst is not exhaustive, For ease of understanding, we have combined

like Chargehacks into six groupings. We have included recommendations on how to reduce
the risk of Chargebacles within each group. These are reconumendations only, and do not
guarantee that you will be able to prevent Chargebacks.

I. Authorization Issues: Proper Authorization procedures were not foliowed and valid

Authorization was not obtained.

The following scenarios could cause an Authorization Related Chargeback

to occurt

» Anthorization not obtained.

« Authorization was declined.

+ Transaction processed with an expired card and Amhorization was not obtained.

« Transaction was processed with an invalid account number and Authorization was
not obtained.

+ Card Recovery Bulletin {(CRB) or Exception File was not checked (transactions below
floor limit).
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To redtice your rislc of receiving an Authorization Related Chargeback:
*+ Obtain valid Authorization on the day of the transaction.
— Card Present Transactions-Authorization must be obtained on the transaction date for
the amount settled.
— Card Not Present Transactions-Authorization must be obtained on the transaction date
for the amount settled. However, if merchandise is being shipped, Authorization nust
be obtained within seven calendar days of the transaction ship date.

+ If a declined response is received, then request another form of payment from the
Cardholder.

+ If a Referral response is received, then follow proper voice procedures Lo obtain a valid
Authorization and obtain an imprint of the card.

* “Pick-up” response indicates that the Issuer is requesting for the card to be retained and
returned bacl to them. The Card should not be accepted for payment. Additionally, you
can choose to retain the Credit Card and return it 10 the Acquirer.

* Merchauts should not exceed any predetermined thresholds for specific terminal types as
specified by each Card Organization.

2, Cancellations and Returns: Credit was not processed properly or the Cardholder has
cancelled and/or returned ftems.

The following scenarios could cause a Cancellation and Return Related
Chargeback to occur;

» Cardholder received damaged or defective merchandise.

= Cardholder continued to be billed for cancelled recurring transaction.

o Credit transaction was not processed.

To reduce your risk of receiving a Cancellation and Return Related Chargebacl:
* Issue Credit to the Cardholder for the same account as the purchase in a timely manner.

— Do not issue Credit to the Cardholder in the form of cash, check ot in-stere/ merchan-
dise Credit as we may not be able to recoup your funds in the event the transaction is
charged back.

+ Ensure customers are fully aware of the conditions {or recurring transactions. Cancel
recurring billings as soon as notification is received from the Cardhelder or as a Charge-
bacle, and Issue the appropriate Credit as needed to the Cardholder in a timely manner.

* Pre-nolify the Cardholder of billings within 10 days (Domestic) and 15 (International)
prior to billing, allowing the Cardhelder time to cancel the transaction.

* Provide proper disclosure of your refund policy for returned/cancelled merchandise, or
services to the Cardholder at the time of transactien,

- Card present, Cardholder signed the Sales Draft containing disclosure.

+ Ifapplicable, the words "NO EXCHANGE, NO REFUND),” etc. must be cleatly printed in
1/4-inch lettering on the Sales Draft near or above the Cardholder signature.
~ Ecommerce, provide disclosure on website on same page as check out requiring Card-

holder to elick to accept prior to completion,
— Card Not Present, provide canceliation policy at the time of the wansaction.
— Provide cancellation numbers to Cardholder’s when lodging services are cancelled.

» Ensure delivery of the merchandise or services ordered to the Cardholder,

3. Fraud: Transactions that the Cardholder claims are urauthorized; the account aumber
is ne lenger in use or is fictitious, or the merchant was identified as *high risk”

The following scenarios could cause a Fraud Related Chargeback to occur:

+ Multiple transactions were completed with a single card without the Cardholders permission.
e Counterfeit card was utilized and proper acceptance procedures were not followed.

+ Authorization was obtained; however, full track data was not transmitted.

+ Cardholder states that they did not authorize or participate in the lransaction.

NOTE: Visa Fraud Chargebacks: Chargeback representment rights do not exist il you
failed to fulfill a retrieval request and/or provide a sales slip that contains all required daia
elements. To preserve Chargeback representment rights, respond to all retrieval requests
with a clear legible copy of the transaction document that contains all required data
elements within the required timelrame that is specified by the retreval request.

To reduce your risk of recelving a Fraud Related Chargeback:
Card Present Transactions:
+ Cbtain an Authorization for all ransactions.

* [ you are utilizing an electronic device to capture card information, swipe ail Card wans-
actions through your electronic authorization device to capture Cardholder information
and enswre the displayed Cardholder munber matches the number on the Card.

.

1f you are unable Lo swipe the Card or if a Relerral vesponse is received, imprint the Card
using a valid imprirting device that will captue the embossed Card and merchant inlorma-
tion. Do not alter the impring on the dralt in any way, Manually entering the information
into the lerminal does not protect you from this type of Chargeback. All pertirent
information relating Lo the Lransaction must be writlen on the manually imprinted draft
(transaction date, dollar amount, autherization code and merchandise description} zlong
with the Cardholder signature.

NOTE: Do not imprint on the back of a signed Sales Draft. The imprint must be on the
transaction document that contains ail transaction elements to prove the Card was present
at the time of the transaction.

+ Obtain the Cardhelder signature for all transactions; ensure the signature on the Sales
Draft matches the signature on the back of the Card.

« Process all transaction one time and o not Batch out transactions multiple times.
+ Educate staff on precedures to eliminate point of sale (POS) fraud.
Card Not Present Transactions:
+ Participation in recommended Fraud Prevention Tools:
~ Verified by Visa Program
— MasterCard SecureCode
~ Address Verification Services
— CV¥V2, CVC2 and CID Verification
MNOTE: While transactions utilizing these tools may still be disputed, the service may assist
you with your decision 10 accept the Card for the wansaction.
¢ Ensure you ship to the AVS confirmed address (bilf to and ship te should match).
+ Obtain Authorization for all transactions.
+ Ensure merchant descripter macches the name of the business and is displayed correetly
on the Cardholder statement.
+ Bnsure descriptor includes cotrect business address and a valid customer service number.
American Express offers fraud mitigation tools for both Card Present and Card Not Present
transactions to help verify that a charge is valid. These toels help you mitigate the tisk of
{rand at the point of sale, bui are not & guarantee that a charge is in fact valid or bona fide,
or that you will not be subject to a Chargeback, For optimal nse of the tools, please visit
American Express' Fraud Prevention Information at: wwvw.americanexpress.com/fraudinfo.
4, Cardholder Disputes: Merchandise or.services not received by the Cardholder, Mer-
chandise defective or not as described.
The following scenarios could cause a Cardholder Dispute Chargeback te occur:
* Services were not provided or merchandise was not received by the Cardholder,
¢ The Cardholder was charged prior to merchandise being shipped or merchandise was not
received by agreed upon delivery date or location.

» Cardholder received merchandise that was defective, damaged, or unsuited for the purpose
sald, or did not match the deseription on the transaction documentation/verbal descrip-
tion presented at the time of purchase.

¢ Cardholder paid with an alternate means and their Card was also billed for the same
transaction.

+ Cardholder cancelled service or merchandise and their Card was billed.

* Cardholder billed for a transaction that was not part of the originat transaction doeument.

To reduce your risk of receiving a Cardholder Dispute Related Chargeback:

+ Provide Services or Merchandise as agreed upon and described o the Cardholder; clearly
indicate the expected delivery date on the sales receipt or invoice,

+ Contact the Cardholder in writing if the merchandise or service cannot be provided ot is
delayed, and offer the Cardholder the optien to cancel il your internal policies allow,

+ In the event that the Cardhelder received defective merchandise or the merchandise
received was not as described: reselve the issue with the Cardholder ac first contact.

* [ the merchandise is being picked up by the Cardholder, have them sign for the merchan-
dise alter inspection that it was received in good condition.

+ Do not charge the Carelhelder until the merchandise has been shipped, ship accerding to
the agreed upon terms and obtain signed Proof of Delivery from the Cardholder.

+ Il unable to provide services or merchandise, issue a Credit 1o Cardholder in a timely
manner.

» Accept only one form of payment per transaction and ensure the Cardholder is oniy billed
ence per transaclion,

+ Do net bill Cardholder for loss, thelt or damages unless anthorized by the Cardholder.

5. Processing Errorst Error was made when transaction was processed or it was billed

incorrectly.

The following scenarios could cause a Processing Error Chargeback to occur:

+ Transaction was not deposited within the Card Organization specified timeframe.

+ Cardholder was issue a Credit Draft; however, the transaction was processed as a sale.

s Transaction was 10 be processed in a currency other than the currency used o seitle the
transaction.

* The account number or transaction amount utilized in the transaction was incorrectly
entered,

+ A single transaction was processed more than once (o the Cardholder's acconnt.

+ Cardholder initially presented Card as payment for the transaction; however Cardholder
decided to use an alternate form of payment.

+ Limited amount or self-service terminal transaction was processed for an amount which
is over the pre-determined limit.

To reduce your risk of receiving a Processing Error Related Chargeback:

¢ Process all transactions within the Card Crganization specified timeframes.

* Ensure all transactions are processed accurately and only one time.
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NOTE: In the event Lhat a transaction was processed more than once; immediately issue
voids, transaction reversals or Credits.

» Ensure that credit transaction receipts are processed as Credits and sale transaction
receipts are processed as sales.

« Ensure all transactions received a valid Autharization Approval Code prior to processing
the transaction and abtain a legible magnetic swipe or imprinted Sales Dralt that is signed,

» Do not alter ransaction docisentation or make any adjustments unless the Cardholder
has been contacted and agrees to any modifications of the transaction amount.

» Ensure limited amount, self-service and automated fuel dispenser terminals are st properly
to conform 1o the pre-determined limits.

6, Non Receipt of Information: Failure to Respond to a Retrieval Request or Cardholder

Does Not Recognize

The following scenavios could cause Non Recelpt of Information Chargeback

to oceur:

» The nansaction documnentation was not provided to fulfill the retvieval request.

+ The retvieval request was fulfilled with an illegible Sales Draft or was an invalid fulfillment
(incorrect sales draft or sales draft did not contain required information which may
include signature).

+ The Cardhelder does not recognize ar is unfamiliar with the ransactio due to the mer-
chant name and/or location not matching the name and/or lecation where the ransaction
took place.

To reduce your visk of receiving a Non Recelpt of Information Related
Chargeback:

+ Provide a clear and legible copy of the Sales Dralt that conlains all required data elentents
within the required timeframe that is specilied on the retrieval request.

o Ensure that the most recognizable merchant name, lacation and/or customer service
phone mumber is provided on all transactions.

« Retain copies of all rransaction documentation for the required timeframe that is specified
by each Card Organization.

» Develop ellicient methods to retrieve transaction documentation to maximize ability to
fulfill requests.

10.2, Other Debits. We may also debit your Settlement Account or your settlement
funds in the event we are vequired to pay Card Organization fecs, charges, fines, penalties
or other assessments as a consequence of your sales activities. Such debits shall not be
sulsject to any limitations of time specified elsewhere in the Agreement, including, without
limitation the following, which we may add to or delete from this tist as changes occur in
the Card Organization Rules or our Operating Procedures pursuant to Section 15:

+ Card Organization fees, charges, fines, penalties, registration [ees, or other assessments
including any lees levied against us or any ameunt for which you are obligated to indem-
nify ns.

« Currency conversion was incorrectly calculated, NOTE: For Discover Network trans-
actions, you are not permitted to convert from your local Discover Network approved
currency into another currency, 1or may you quote the price of a transaction in U.5.
Dollars if completed in another approved currency.

» Discount Rate not previously charged.

o Reversal of deposit posted to your account it error,

s Debit for Summary Adjusiment not previously posted.

* Reversal of Credit for deposit previously posted.

* Debit for Chargeback never posted to your account.

» Debit for EDC Balch error fee.

» Card Organization Merchant Chargeback/[raud monitoring lees - excessive Chargeback
handling fees.

« Failure of ransaction 1o meet Member Controller Authorization Service (“MCAS”) -
Cardholder account mumber on exception fite.

+ Original transaction currency (foreign) not provided.
+ Travel Voucher exceeds maximum value.

+ Debit and/or fee for investigation and/or Chargeback costs related o this Agreement, or
for costs related to our collection activities in an amount no less than $160.00.

» Costs arising [rom replacement or damage to equipment rented.

+ Payment of current or past due ameunts for any equipment purchase, rental or lease.
« Incorrect merchant descriptor {name and/or city, state) submilted.

« Incorrecl ransaction date submitted.

* Shipping and handling interchange fees.

« Costs or expenses associated with responding to any subpoena, garnishment, levy or other
legal process associated with your account in an amount ne less than $150.00.

10.3. Summary (Deposit) Adjustments/Electronic Rejects. Occasionally, it is neces-

sary to adjust the dollar amount of your summaries/Submissions (deposits) and credit or

debit your Settlement Account or settlement funds accordingly. The following is a list of the

most frequent reasons for Summary (Deposit) Adjustments/Electronic Rejects:

* Your summary reflected an arithmetic exror.

+ Subniitted sales not included in your Agreement {e.g., American Express).

« The dollar amount is unreadable/illegible,

» The Cardholder’s account number is unreadable/illegible.

* Duplicate Sales Draft submitted.

+ Card number is incorrect/incomplete,

+ Summary indicated credits, but ne credits were submitted.

10.4, Disputing Other Debits and Summary Adjustments. (norder to quickly resolve

disputed debits and Summary Adjustments, it is extremely important that the items listed
in this section be faxed or sent to the address listed on the notification.

If the Summary Adjustaient is for an unreadable or incorrect Cardholder account number,
resubmit the corrected Sales Dralt with your next deposit. Also, if the transaction is over
thirty (30) calendar days old, you must reauthorize and obtain a valid Authorization
Approval Code.

A clear and legible copy of the Sales Draft containing the following should be obtained from
your files:

+ Date of sale/Credit;

+ Cardholder’s account number, name and signature;

« Total ameunt of the sale ane description of goods and services; and

» Date and Authorization Approval Code.

Include a dated cover letter detailing the reasons for requesting a review of the debit or
Summary Adjustment and documentation 1o support your dispute. (You should retain a
copy of the correspondence and all documentation for your files.) If the inquiry fs related
to prior correspondence, be sure io include the conuol number we previousty used.
Immediately fax or mail the Sales Draft or Credit Drafis to the fax number or address
provided on your notification lettes.

if you have auy gnestions, please call the Customer Service munber provided on the last
page of this Program Guide. If a Customer Service Representative informs you that addi-
tional documentation {s required in order to fully review the item, please immediately
submit your zebuttal and transaction dacumeniation to the fax number or address listed on
the debit notification,

11.1. Change of Settlement Account Number. 1f you change the Settlement Account
ity which you receive the proceeds of your transactions, you must call Customer Service or
your Relationship Manager immediately. If you accept payment types other than Visa,
MasterCard and Discover Network (such as the American Express Card and TeleCheck
Services), you are also responsible for contacting the Card Organizatiens or conpanies gov-
erning those Cards Lo notify them of this change.

[1.2. Change inYour Legal Name or Structure, You must call Customer Service or
your Relationship Manager and request a new Agreement.

11.3. Change in Company DBA Name, Address orTelephone/Facsimile Number,
To change your company or location DBA name, address {or e-mail address), or telephone/
facsimile number, you must send the request in writing to the address on your statement.

1.4, Other Change(s) in Merchant Profile, You must immediaiely notify us of any
change Lo the infermation on file with us in your merchant profile, including: (i) any new
lines or types of business; (ii) change in ownership; {iii) the opening, closing ot liquidation
of business or any location; (iv) change in Card pracessing method (i.c., paper Sales Dralis
to POS Device); {v) voluntary or involuntary party to a bankruptey case; (vi) entry jnto a
loan ot olher agreement with a Person that secks to alfect this Agreement; and/ov (vii)
change from # business that exclusively conducis Card-present retail sales Lo ene that accepts
Card sales by mail, telephone or Internet transactions, We retain the right to terminale this
Agreement if you fail to notify us of any change to the information in your merchant profile,
I1.5. Charges for Changes to Account Maintenance, You may be charged [or any
changes referenced in this Section or any other changes requesled by you or otherwise
necessary related to account maintenance,

MasterCard, Visa, Discover Network and American Express have cstablished guidelines,
merchant wonitoring programs and reports ta track merchant activity such as, but not
limited to excessive Credit, reported [raud and Chargebacks, and increased deposil activity.
I the event you exceed the guidelines or engage in practices that could clicumvent such
monitoring programs or submit suspicious iransactions as identified by a Card Organi-
zation or any related program or reports, you may be subject to: (i) operating procedure
requirement modifications; {ii) Chargebacks and/or increased fees; (iii) seltlement delay
or withholding; (iv) termination of your Agreement; or (v) audit and imposition of lines.

Placing Orders.

+ To order additional supplies, call Customer Service when you have twe months’ inven-
1ory left. We will ship you an adequate amount of supplies. The amount of supplies (hased
on usage) on hand should nol exceed a three- to six-month stipply.

+ Tian EMERGENCY, please contact Customer Service using the number provided on the
last page of this Program Guide. if supplics are sent via an express delivery service, the
delivery charges will be debited to your account.

+ You are responsible for unauthotized use of sales/Credit and swmmary Media. We recom-
mend that you store all supplies in a safe location.

« You miay be charged for supplies and applicable shipping and handling charges.
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In addlition to the preceding Operating Procedures, our Agreement with you includes the fol-
towing General Terms, If you [ail to follow any of the provisions of the Operating Procedures
or General Terms, you may incur ceriain liabilities and we may terminate our Agreement.

Subject to Card Organization Rules, Services may be performed by us or cur agents, including,
without limitation, our respective Affiliates, including the provision of terminals or other
equipment and local support functions in connection with this Agreement,

You agree to follow all requirements of this Agreement in connection with each Card trans-
action and to comply with all applicable Card Organizadon Rules, including without
limitation, the ¢ata securily requirements described in Section 4 above. From thme to time,
we may amend the Operating Procedures, by providing you with at least 20 days’ prior
written notice, and those provisions will be deemed incorporated into this Agreement.
However, lor changes in the Card Organization Rules or for security reasons, certain
changes in Card procedures may become effective on shorter notice, 1f there are any incon-
sistencies between the General Terms and the Operating Procedures, the General Terms
will govern. You are respansible (ot staying apprised of all applicable changes to the Card
Organization Rules and maintaining compliance with the Card Organization Rules. Card
Organization Rules may be available on web sites such as hup/usa.visa.com/merchants/
and hitp:/mastercardinerehant.com, as those links may change from time to time.

16.1. We will only be required to settle Card transactions for Card types specified in your
Application, Promptly after presentment of Sales Drafts pursuant 1o the Operating Proce-
dures, we will initiate a transfer of the applicable settlement funds 1o you.

[6.2. Unless otherwise agreed to in writing to the contrary, all discount rates are deducted
daily. All settlements for Visa, MasterCard, Discover Network and American Express Card
transactions will be net of Credits, Summary Adjustments, applicable discount fees when
due, Chargebacks and any other amounts then due from you. We may also set off from any
payments otherwise due, any amounts owed Lo any of our respective Affiliates, whether or
rot arising out of or related 1o this Agreement.

16.3, All credits to your Settlenient Account or other payments 10 you are provisional and
are subject to, among other things, our right to deduct fees, our final audit, Chargebacks
(inchading our related losses}, and fees and fines imposed by the Carel Organizations. You
agree that we may debit or cvedit your Settlement Account for any defictencies, overages, fees,
sending Chargebacks and any other amounts owed 1o us ot any of our respective Affiliates,
or we may deduct such amounts from settlement funds or other amouwms due 1o you from
1s, or our respective Affiliates. Alternatively, we may elect to invoice you lor any such
wmounts, net due 30 days after the invoice date or on such earlier date as may be specified.

16.4. We will not be liable for any delays in receipt of funds or errors in debit and credit
mniries cansed by you or any Person.

16.5. Inaddition to any other remedies available to us under this Agreement, you agree Lhat
thould any Event of Default (see Section 23.4) aceur, we may, with or without natice,
‘hange processing or payment terms and/or suspend credits or other payments of any and
l funds, money and amoualts now due or hereafler to become due to you pursuant to the
erms of this Agreement, until we have had reasonable opportunity to investigate such event.

16.6, You acknowledge and agree that transfers to and [rom the Seulement Account shall
e based on the account number and routing mymber supplied by you, We are not responsible
or detecting errors in any Settlement Account information you provide, including the account
wimbers and routing numbers, even if aiy of those numbers do not cerrespond to the actual
ceount or financial institution tdentified by name.

6.7, This Agreement is a contract whereby we are extending financial accommodations
o you within the meaning of Section 365(c) of the U.S. bankruptcy code. Your right to
eceive any amounts due or to hecome due from us is expressly subject and subordinate to
“hargeback, setoff, lien, security interest and our rights 1o withhold setilement lunds undex
his Agreement, without regard to whether such Chargeback, setofl, lien, security interest
nd the withhoiding of sett!ement funds rights are being applied 1o claims thal are
quidated, unliguidated, fixed, contingent, matured or wmmatured.

uring the term of this Agreement, you shall use us as your exclusive provider of all Services.

8.1, In consideration of the Ser

ces provided by us, you shall be charged, and hereby
gree to pay us any and all fees set forth in this Agreement (for the purposes of clarity, this
wlucles the Application and any additional pricing supplements or subsequent communi-
uions), all olwhich shall be ealculated and payable pursuant to the teris of this Agreement
adl any additional pricing supplements or subsequent communications.

“a transaction fails to qualify for your anticipated interchange levels or you inadvertently
1 intentionally accepl a ransaction other than the type anticipated for your account
nchuding a different Cavel type), then, as applicalle 1o your pricing method, you will be
1arged a higher interchange, Discount Rate or Non-Qualified Interchange Fee, as well any
aplicable surcharge for that transaction, all as further described in Section A.3 of Parl 111

of this Agreement and in the Application. With respect to inadvertent or intentional accept-
ance of a Lransaction ather than the type anticipated [or your account (including a different
Card type}, you will also be subject to payment to us of cur then-current transaction fee(s)
with respect to such Card andfor ransaction and be liable, obligated and responsible under
this Agreement for any such transaction to the same extent as you wouid be if it was of a Card
type elected and approved,

For more infermation on Visas and MasterCard’s interchange rates, please go to
www.visa.com and www.mastercard.com.

18.2, Allauthorization fees will be charged for each transaction that you atiempt to authorize.
All capture fees wilt be charged for each transaction that you transmit to us for settlement.

18.3. The fees for Services set forth in this Agreement are based upon assumptions associ-
ated with the anticipated annuval volume and average transaction size for all Services as set
lorth in this Agreement and your method of doing business, H the actual volume or average
transaction size are not as expected or if you significantly alter your method of doing
business, we may adjust your discount fee and transaction fees without prior notice.

18.4. The fees for Services set forth in this Agreement may be adjusted to reflect increases,
or new fees imposed by Card Organizations, including without limitation, interchange,
assessments and other Card Organization [ees, or 1o pass Lhrough increases or new {ees
charged to us by other Persons related to the Services. All such adjnstments shall be your
responsibility to pay and shall become effective upon the date any such change or addition
is implemented by the applicable Card Organization or other Person as specified in our
nofice 1o you.

18.5. Subject to Section 23.3, we may also increase our fees or add new fees for Services
for any reason at any time, by notifying you twenty (20) days’ prior to the effective date of
any such change or addition.

£8.6, 1f you receive setlement funds by wire transfer, we may charge a wire tansfer fee
per wire.

18.7. To the extent the Automated Clearing House (*ACH”) seutlement process is used to
effect debits or credits to your Settlement Account, you agree to be bound by the terms of
the operating rules of the National Automated Clearing House Association, as in effect from
time to time, You hereby anthorize us 1o initiate credic and debit entries and adjustmenis
to your account through the ACH network and/or through direet instructions to the
financial institution where your Settlement Account is maintained for amounts due under
this Agreement and under any agreements with us or our respective Affiliates for any related
services, as well as {or any credit entries in error. You hereby authorize the financial insti-
tution where your Setttement Account is maintained to effect all such debits and credits to
yout account. This authority will remain in full force and effect until we have given written
notice Lo the financial institution where your Settlement Account is maintained that alf
monies due under this Agreement and under any other agreements with us or our respective
Affiliates for any related services have been paid in full.

18.8. You agree to pay any fines imposed on us by any Card Organization resulting from
Chargebacks and any other fees or fines imposed by a Card Organization with respect to
your acts or omissions. You are also vesponsible for any fines or fees imposed on us as a
result of acts or omissions by your agents or third parties.

18.9. 1l your Chargeback percentage for any line of business exceeds the estimated industry
Chargeback percentage, you shall, in addition to the Chargeback fees and any applicable
Chargeback handling fees or fines, pay us an excessive Chargeback fee for all Chargebacks
acewrring in such month in such line(s) of business, Each estimated industry Chargeback
percentage is subject o change [rom time (o time by us in ovder to rellect changes in the
industry Chargeback percentages reported by Visa, MasterCard, American Express or Discover
Network. Your Chargeback Percentage will be calculated as the larger of (a) the total Visa,
MasterCard, American Express and Discover Network Chargeback items in any line of busi-
ness in any calendar month divided by the number of Visa, MasterCard, American Express
and Discover Network transactions in that line of business submitted that month, or {b) the
total doltar amount of Visa, MasterCard, Anerican Express and Discover Networl: Charge-
backs in any line of business received in any calendar month divided by the tetal dollar
amount of your Visa, MasterCard, Amevican Express and Discover Network transactions in
that line of business submitted in that month.

18.10. You must promptly and carefully review stalements ot reparis provided or made
available to you {physically, electronically or otherwise) reflecting Card transaction activity,
including, activity in the Settfement Account and Reserve Account, whether provided by us
or others. Il you believe any adjustments should be made with respect to your Settlement
Account, you must netify us in writing within sixty (60) days after any debit or credit is or
should have been effected or such shorter pericd as provided in the terms and conditions
that govern such acconnt. If you notify us after such time period, we may, in our discretion,
assisl you, at your expense, in investigating whether any adjustments are appropriate and
whether any amounts are due 1o or [rom other parties, but we shall not have any obligation
to investigate or effect any such adjusunents. Any volummary efforis by us 1o assist you in
investigating such matters shali not create any obligation te continue such investigation or
any future investigation,

18.41. If you do not pay us all fees and any other amounts due under this Agreement
within thirty (30) days ol the date of owr merchant statement or other statement setting
forth the ameunt due, then we may, in our sole discretion, charge you interest, for such
time that the amount and all accrued interest remain outstanding at the lesser of {i) the
per annwm rate equal to Bank’s then current prime vate plus two percent {2%), based on a
360 day year, or (ii) the maximum rate permitted by applicable law.
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19.1, You shall be responsible for reimbursing us for all tansactions you submit thar are
charged back. See the Operating Procedures for additional information regarding Charge-
backs an¢ Chargeback procedures.

19.2. You shall reimburse us for any Chargebacks, return items, or other losses resulting
{rom your failure Lo produce a Card transaction record requested by us within the applicable
time limits,

20.1. Without limiting any other warranties lhereunder, you represent, warrant to and
covenat with, us, and with the submission of each Sales Draft reaffivm, the following rep-
resentations, warranties and/or covenauis:

20.1.1. cach Card transaction is genuine and avises from a bona lide transaction permissible
under the Card Organization Rules by the Cardholder directly with you, represents a valid
obligation for the amount shown on the Sales Draft, preauthorized order, or Credit Draft,
and does not involve the use of a Card for any other purpose;

20.1,2. each Card transaction represents an obligation of the related Cardholder for the
amount of the Card wransaction;

20.1.3. the amonnt charged for each Card eransaction is not subject to any dispute, setoff
ot counterclaim;

20.1.4. each Card tramsaction amount is only for respective meschandise or services
(including taxes, but without any surcharge) sold, leased or rented or other payments to you
and, except for any delayed delivery or advance deposit Card transactions expressly author-
ized by this Agreement, that merehandise or service was actually detivered 1o ot performed
for the Cardholder enteribg into that Card transaction simultaneously upon your accepting
and subimitting that Card transaction for processing,

20.1.5. with respect Lo each Card transaction, you have na knowledge or notice of any
fact, circumstance or defense which would indicate that such Card transaction is fraudulent
or not authorized hy the related Cardholder or which would otherwise impair the validity
or collectability of that Cardholder's obligation arising from that Card transaction or relieve
that Cardholder from liability with respect thereto;

20.1.6. each Card transaction is made in accordance with these General Terms, Card
Organization Rules and the Operating Procedures; and

20.1.7. each Sales Draft is free of mry alternarion not authotized by the related Cardholder;

20.1.8. you have completed one Card transaction per sale; or one Card iransaction per
shipment of goods for which the Cardholder has agreed to partial shiprsents;

20.1.9. you are validly existing, in good standing and {ree to enter into this Agreement;

20.E.10. cach statement made on the Application or other information provided to us in
support of this Agreement is true and correct;

20.1.11. you are not doing business under a name or style not previously disclosed to us;

20.1.12. you have not changed the nature of your business, Card acceptance practices,
delivery methods, return policies, ot types of products or services sold requiring a dilferent
merchant eategory code under Card Organization Rules, in 2 way not previously disclosed
to us;

20.1.13. you will use the Services enly for your own proper business purposes and will not
resell, directly or indirectly, any part of the Services 10 any Person;

20.1.14, you have not filed a bankruptey petition not previously disclosed to us;

20.1.15, you own and control the Sctilement Account, and no third party secuwity inter-
est or Hen of any type exists regarding the Setilement Account o1 any Card transaction.

20.1.16. you will nat at any time during the term of this Agreement, or until all amounts
due under this Agreement have been paid in [ull, grant or pledge any security interest or lien
in the Reserve Account, Setllement Account or transaction proceeds to any Person without
our consent;

20.2. THIS AGREEMENT 15 A SERVICE AGREEMENT. WE DISCLAIM ALL REPRESEN-
TATIONS OR WARRANTIES, EXPRIESS OR IMPLIED, MADE TO YOU OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING
QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINERINGEMENT OR OTHERWISE OF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT, INCLUDING
WITHOUT LIMITATION, ANY SERVICLES OR ANY GOODS PROVIDED BY A THIRD
PARTY,

20.3. IN NO EVENT SHALL WE OR OUR AFFILIATES OR ANY OF OUR OR THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR SUBCONTRACTORS,
BE LIABLE UNDER- ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR
OTHER LEGAL THEORY FOR [.OST PROFITS, LOST REVENUES, LOST BUSINESS
OPPORTUNITIES, EXCMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, EACH OF WHICH [S HEREBY EXCLUDED BY AGREE-
MENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESELGABLE OR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. CLIENT ACKNOWLEDGES AND AGREES
THAT PAYMENT OF ANY FARLY TERMINATION FEE OR LIQUIDATED DAMAGES A5
PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE PROHIBITED BY THIS
PARAGRAPH.

20.4. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY
(INCLUDING BUT NOT LIMITED TC SECTEONS 26 or 20.5), OUR CUMULATIVE LIA-
BILITY FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES OR DAMAGES
FOR ANY CAUSE WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE
ARISING OUT OF OR RELATED TO THIS AGREEMENT), REGARDLESS OF THE FORM
OF ACTION OR LEGAL THEORY, SHALL NOT EXCEED, (I) $50,000; OR (I THE
AMOUNT OF FEES RECEIVED BY US PURSUANT TO THIS AGREEMENT FOR SERVICES
PERFORMED TN THE IMMEDIATELY PRECEDING 12 MONTHS, WHICHEVER IS LESS.

20.5, NOTWITHSTANDING ANYTHING 1N THIS AGREEMENT TO THE CONTRARY
{INCLUDING BUT NOT LIMITED TO SECTION 26), CUR LIABILITY FOR ANY DELAY
IN FUNDING TRANSACTIONS TO YOU FOR ANY REASON, OTHER THAN FOR ANY
REASON DESCRIBED IN SECTEHONS 16.4 AND 16.6, WILL BE LIMITED TO INTEREST
COMPUTED FROM THE DATE THAT YOU SUBMIT THE TRANSACTION TO THE DATE
THAT WE FUND THE TRANSACTION AT THE RATE OF THE FEDERAL FUNDS AS SET
BY THE FEDERAL RESERVE BANK OF NEW YORK, NEW YORK, FROM TIME TO TIME,
LESS ONE PERCENT (1%).

20.6, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY,
RANK 1S NOT RESPONSIBLE, AND SHALL HAVE NO LIABILITY, TO YOU IN ANY WAY
WITH RESPECT TO AMERICAN EXPRESS CARD, PIN DEBIT CARD, AND ELECTRONIC
BENEEITS TRANSFER TRANSACTIONS, TELECHECK CHECK SERVICES, GIFT CARD
SERVICES, AND TRANSACTIONS INVOLVING CARDS FROM OTHER NON-BANK CARD
ORGANIZATIONS, SUCH AS VOYAGER FLEET SYSTEMS, INC., WRIGHT EXPRESS
CORPORATION AND WRIGHT EXPRESS FINANCIAL SERVICES CORPORATION.

21,1, Unless you obtait consents from us and each applicable Card Organization, Issuer
and Cardhelder, you must not use, disclose, store, sell or disseminate any Cardholder infor-
mation obtaited in connection with a Card transaction (including the names, addresses
and Card account numbers of Cardholders) except for purposes of authorizing, completing
and settling Card ransactions and resolving any Chargebacks, Retrieval Requests or similar
issues involving Card transactions, other than purswant 10 a court or governmental agency
request, subpoena or order, You shall use proper controls for and limit access to, and render
mnreadable priot Lo discarding, all records eontaining Cardholder account numbers and Card
imprints. You may not retain or store Magnetic Stripe data or Card Validation Codes aftes
a (ransaction has been anthorized. If you store any electronically captured signature of a
Cardholder, you may not reproduce such signalnre except upon our specilic request.

212, Youacknowledge that you will not obtain ownership rights in any information relaling
16 and derived from Card transactions, Cazdholder account numbers, personal information
and other Card transaction information, including any databases containing such informa-
tion, may not be sold or disclosed 1o a Person as an asset upon a hankruptey, insolvency or
failure of Clients business. Upon a bankruptey, insolvency or failure of Client’s business, all
Card iransaction information must be reiurned to Servicers or acceptable proof of the
destruction of all Card transaction information must be provided to Servicers.

21.3, You will reat this Agreement, the Card Organization Rules and any information
supplied or otherwise made accessible by us or our agents as confidential, including without
limitation, (i) information about the products, services, operations, procedures, customers,
suppliers, sales, pricing, business plans and marketing strategies of Servicers or Banlg, their
respective Affiliates and the customers, clients and suppliers of any of them; (ii) any scien-
tific or technicat information, design, process, procedure, formula, or improvement that is
commerciatly valuable and secret in the sense that its confidentiality affords Servicers or
Bank a competitive advantage over its competitors; and (iii) all confidential or proprietary
concepts, documentation, reports, data, specifications, computer software, source code, object
code, llow charts, databases, inventions, know-how, show-how and trade secvets, whether
or not patentable or copyrightable and will not disclose the smme (o any third parties,
provided, however, that these restrictions do not apply to information: (a) rightfully obtained
an a non-confidentiat basis from a Person and your agents and representatives, which
Person was not subject 1o a duty of confidentiality; (b) rightfully and independently known
by you on a non-confidential basis prior to its disclosure or (c) generally available to the
public other than through any disclosure by ot faull of you, your agents or representatives.

21.3.1. Our confidential information shall be used by you only to exercise your rights and
to perform your obligations hereunder. Client shall receive our confidential information in
confidence and not diselose the confidential information to any third party, except as may
be agreed upon in writing by us. Client shall saleguard all of our confidential information
using a reasonable degree of care, but not less than thal degree of care used by it in safe-
guarding its own similar inlormation or material. Upen request by us or upon lermination
of this Agreement, Client shall return to us or destroy all of our confidential information
in its possession or control.

21.3.2. The cbligations of confidentiality and restrictions on use in this Section shall not
apply to any confidential information thac: (i} was in the public domain prior to the date of
the Agreement ot subsequently came into the public demain through ne fault of Client; {ii)
was received from a third partly [ree of any obligation of confidence of Client to the third
party andl which third party, to Client’s knowledge, was not vnder an ohligation to keep the
information conlidential; {iii) was already in Client’s possession prior to receipt from us; (iv)
is required 1o be disclased by law, regulation or cowrt order after giving us as much advance
notice as practical of the possibilily of disclosure; or (v} is subsequently and independently
developed by Client’s employees, consuliants ov agents without use of or reference to our
confidential infermation.

21.3.3. Except as specifically provided for herein, this Section does not conler any right,
license, interest or title in, to or under our confidential information to Client. Except as
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specificatly provided for herein, no license is hereby granted to Client under any patent,
trademark, copyright, trade secret or other proprietary rights of ours,

21.3.4. Clientacknowledges that breach of the restrictions en use or disclosure of any our
confidential information would result in immediate and irreparable harm to us, and money
damages would be inadequate Lo compensate for that harny. We shall be entitled 1o equitable
relief, ir addizion to all cther availabie remedies, 1o redress any breach,

21.4. With respect to any information received by us frem Client via its use of the Services,
we will keep such information confidential in accordance with applicalle law; provided,
that we may disclose such information (i) to third parties as we deem appropriate to provide
the Services, (ii) cur auditors and attorneys {internal and external} and regalatous, {iii) as
required or permitted by law, regulation or court order {iv) (o our respective Affiliates as we
deem appropriate,

21.5. You shalt not assign to any Person, the rights to use the Marks of Servicers, our agents
or the Card Ozganizations.

21.6. All rights, title, and interest in and 1o ali intellectual property related to the Services
(including without limitation, the content of any materials, wel sereens, layouts, processing
techniques, procedures, algorithms, and methods), owned, developed or licensed by us prior
to, during the lerm of, or alter the Agreement, or employed by us in connection with the
Services and any updates, changes, alterations, or modifications to or derivative warks from
such intellectual property, shall be and remain, as among the Parties, our exclusive property
of us.

21.7. Client agrees that we may obtain relevant information from any applicable telecom-
munications provider utilized by Client, as necessary to investigate any allegation of frand,
suspected fraud or other actual or alleged wrongful act by Client in connection with the
Services.

22.1. Any transfler or assignment of this Agreement by you, without our prior written:
consent, by operation of law or otherwise, is voidable by us. Any transler of voting eontrol
of you or your parent shall be considered an assignment or transfet of this Agreement.
Furthermore, you shall indemnify and hold us harmless from all liabilities, Chargebacls,
expenses, costs, fees and [ines arising [rom such transferee’s or assignee’s Submission of
Card transactions to us for processing. For purposes of this Section 22, any nansfer of voting
control shall be considered an assignment or transfer of this Agreement,

22.2. The payment Services provided by us require access to a single bank account in which
we may initiate hoth credits and debits, You may not enter into any agreement that woald
require, in any circumstance or event, the transfer of any payments or proceeds from Card
transactions covered by this Agreement to the custody or centrol of any Person. You may
not assign any rights, including the right of payment nnder this Agreement, to any athex
person. In the event that you make an assignment (ov provide a securily interest) of
receivables covered by this Agreement, then we may, at our option, elect to (a) refuse to
acknowledge such assignment ualess accompanied by an Autherization 1o both initiate
debits or evedits to the bank account of the assignee, (b) (erminate this Agreement inme-
diately, or (c) charge for any tansfers that we ave called upon to make manually to fulfilt
such an assignment at the rate of $100 per transfer.

22.3. Upon notice Lo you, another Visa and MasterCard member may be substituted for
Bank under whose sponsorship this Agreement is performed with respect 1o Visa and
MasterCard transactions. Upan substitution, such other Visa and MasterCard member shall
be responsible for all obligations required of Bank for Visa and MasterCard transactions,
including without limitation, full responsibilily for its Card program and such other obli-
gations as may be expressly required by applicable Card Organization Rules.

Subject to Card Organization Rules, we may assign or transfer this Agreeent and our rights
and obligations hereundler and/or may delegate our duties hereunder, in whale or in pait,
to any Person, whether in connection with a change in sponsorship, as set forth in (he pre-
ceding paragraph, or otherwise, without notice to you or your consent.

22.4, Except as set forth elsewhere in this Section and as provided in the [ollowing
sentence, this Agreement shall be binding npon successors and assigns and shall inure to
the henefit of the parties and their respective permitted suceessors and assigns. No assignee
for the benefit of creditors, custodian, receiver, trustee in bankruptey, debtor in possession,
or other person charged witl: taking custody of a party’s assets ar business, shall have any
right to continue, assume or assign this Agreement.

23.1. This Agreement shall become effective upon the date this Agreement is approved by
our Credit Department.

23,2, The initial term of this Agreement shall commience and shall continue in force for
three years after it becomes effective. Thereafter, it shall continue until we or you terminate
this Agreement upon written notice te the other, or as otherwise aunthorized by this
Agreement.

23.3. Notwithstanding the above ar any other provisions of this Agreement, we may ternmi-
tate this Agreement al any time and for any reason by providing 30 days’ advance notice
to you. We may lerminate this Agreement immediately oz with shorter notice wpon an Event
of Default as provided under Section 23.4 of this Agreement. In the event we provide notice
to you of any new fees or increases in existing fees for Services, pursuant to Section 18.5,
you may lerminate this Agreement without further cause or penalty by notilying us that you
are terminating this Agreement prior to the ellective date of such new fees or increases.
However, maintaining your merchant account, or your continued use of the Services after

the effective date of any such fee changes shalt be deemed your acceptance of such lee
changes {or the Services, threugheut the term of this Agreement.

23.4. Il any of (he following events shall occur {each an “Event of Default™):

23.4,1, a material adverse change in your business, financial condlition, or business DIOS-
pects; or

23.4.2, any assignment or transfer of voting control of you or your parent; or

23.4.3, asale of all or a substantial portion of your assets; or

23.4.4. iregular Card sales by you, excessive Chargebacks, noncomplianee with any appli-
cable data sccurity standards, as determined by Sexvicers, or any Card Organization, or any
other Person, or an actual or suspected data security bieach, or any other circumstances
which, in our sole discrerion, may increase our exposure for your Chargebacks or otherwise
present a financial or security risk to us; or

23.4.5. any of your representations, warranties or covenants in this Agreement are breached
in any respect; or

23.4.6. you default in any material respect in the performance or observance of any term,
condition or agreement contained in this Agreement, including, without limitatian, the
establishment or maintenance of funds in a Reserve Account, as detailed in Section 24 or

23.4.7. you default in any material respect in the performance or observance of any term,
covenant or condition contained in any agreement with any of our respective Affiliates; or

23.4.8. you default in the payment when due, of any material indebtedness for borrowed
money; or

23.4.9. you file a petition or have a petition filed by another party under the U.S. bank-
tupicy code or any other laws relating to bankruptey, insolvency or similar arrangement for
adjustment of debts; consent to or fail to contest in a timely and appropriate manner any
petition filed against you in an involuntary case wnder such laws; apply for or consent to,
or fail to contest in a timely and appropriate manner, the appoiniment of, or the taking of
possession by, a receiver, custodian, trustee or liquidator of you ot of a substantial part of
your property; or make a general assignment for the benefit of creditors; or take any action
for the purpose of authorizing any of the foregoing; or

23.4.10. your independent certified accountants shall vefuse to deliver an unqualified
opinion with respect to your annual financial statements and your consolidated subsid-
iavies; or

23.4.1. a violation by you of any applicable law or Card Organizatien Rule or our
reasonabie belief thal termination of this Agreement or suspension of Services is necessary
to comply with any law including without liitation the rules and regulations promulgated
by the Office of Foreign Assets Control of the U.S. Department of the Treasury or your
breach, as determined by Servicers, of Section 34.2 ("Compliance with Laws™),

then, upon the cecurrence of (1) an Event of Default specilied in subsections 23.4.4, 23.4.9
or 23.4.11, we may consider this Agreement to be terminated inmediately, without notice,
and all amounts payable hereunder shall be immediately due and payable in full without
demand or other netice of any kind, all of which are expressly waived by you, and (2) any
other Event of Default, this Agreement may be terminated by us giving not less than 10
days’ notice to you, and upon such notice all amounts payable hereunder shall be due and
payable on demand,

23.5. Neither the expiration nor termination of this Agreement shall terminate the obli-
gations and rights of the pariies pursuant to provisions of this Agreement which by their
terms are intended 1o survive or be perperual or frrevocable. Such provisions shall sugvive
the expiration or termination of this Agreement. All obligations by you to pay or reimburse
us for any obligations associated with transactions you have submitted 1o us will survive
termination of this Agreement wnil finally and irrevocably paid in full and setdled.

23.6, [Tany Event of Default oceurs, regavdless of whether such Event of Default has been
cured, we may, in our sole discretion, exeicise all of our rights and remedies under appli-
cable law, and this Agreement including, without limitation, exercising our rights under
Section 24.

23,7, nthe event you file for protection under the U.S. bankruptcy code or any other laws
relating to bankruptcey, insolvency, assigniment for the benefit of ereditors or similar faws,
and you cantinue to use cur Services, it is your respensibilily (o open new accouils to dis-
tingnish pre and post [iling obligations. You acknowledge that as long as you utilize the
accounts you established prior to such filing, we will not be able to systematically segregate
your post-filing transactions or prevent set-off of the pre-existing obligations. In that event,
yot will be responsible for submitting an accounting supporting any adjustments that you
may claim.

23.8. The Card Organizations often maintain lists of merchants who have had their merchant
agreements or Card Acceptance rights terininated [or cause. 1 this Agreement is terminated
for cause, you acknowledge that we may be required Lo report your business name and the
names and other information regarding its principals 1o the Card Organizations for inclusion
ou such list{s). You expressly agree and consent 1o such reporting il you are terminated as
a result of the eccurrence of an Fvent of Default or for any reason specified as cause by Visa,
MasterCard or Discover Network, Furthermore, you agree to waive and hold us harmless
from an against any and all claims which you may have as a result of such reporting.

23.9. After termination of this Agreement for any reason whatsoever, you shall continue
to bear total responsibility for all Chargebacks, lees, Credits and adjustments resulting from
Card ransactions processed pursuant to this Agreement and ail other amounts then due or
which thereafier may become due under this Agreement.
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24.1. You expressly authorize us Lo establish a Reserve Account pursuant to the terms and
conditions set forth i this Section 24. The amount of such Reserve Accownt shall be set by
us, in our sole discretion, based upon your processing history and the polential risk of loss
to us as we may determine from time to time.

24.2, The Reserve Account shall be fully funded upon three (3) days’ notice to you, or in
instances of [taud or suspected fraud or an Fvent of Default, Reserve Account funding may
be immediate. Such Reserve Account may be funded by all or any combination of the
[ollowing: (i) one or more debits to your Settlement Account or any other accounts held by
Rank or any of its Affiliates, at any financial insticution maintained in the name of Client,
any of its principats, or any of its guarantors, or if any of same are authorizecd signers on
such account; () any payments otherwise due ta you, including any amount due from
TeleCheck; (i) your delivery ta us of a letter of evedit; or (iv) if we so agree, your pledge
to us of a [reely transferable and negotiable certificate of deposit. Any such letter of eredit
ot cettificate of deposit shall be issued or established by a financial institution acceplable
10 us and shall be in a form satisfactory to us. In the event of termination of this Agreement
by any parly, an immexiate Reserve Account may be established without notice in the
manner provided above, Ay Reserve Account will be hield by us for the greater of ten (10}
months after termination of this Agreement or for such longer period of time as is con-
ststent with oy liability for Card transactions and Chargebacks in accordance with Card
Organization Rules. We will hold funds pursuant to this Section 24 in master account(s)
with your funds allocated to separate sub accounts, Unless specilically required by law, you
shall ol be entitled to interest on any funds held by us in a Reserve Account.

24.3. If your funds in the Reserve Account are not sulficient to cover the Chargebacks,
adjustments, fees and other charges and amounts due [rom yon, or il the funds in the
Reserve Account have been released, you agree to promptly pay us such sums upon request.

24.4.1. To secure your abligations Lo us and our respective Affiliates under this Agreement
and any other agreement for the provision of related equipment or related services (including
any obligations [or which payments on account of such obligations are subsequently
invalidated, declared to be frandulent or preferential, set aside or required to be repaid to
a trustee, receiver or any other party under any bankrupicy act, state or fedleral law, covnmnon
law or equitable cause), you grant to us a first priority lien and securlty interest in and to
(i) the Reserve Account and (i) any of your funds pertaining to the Card transactions
contemplated by this Agreement now or hereafier in our possession, whether now or
Tereafter due ot to become due to you from us, Any such funds, money or amounts now
or herealter in our possession may be commingled with other funds of ours, o, in the case
of any funds held pursuant to the foregoing paragraphs, with any other funds of other
customers of ours. I addition Lo any rights now or herealter granted under applicable law
and ot by way of limitation of any such rights, we are hereby authorized by you at any time
and from time to time, without notice or demand to you ot to any other Person (aty such
notice and demand being hereby expressty waived), to set off, recoup and to appropriate and
to apply any and all such {unds against and on account ol your obligations to us and our
respective Affiliates under this Agreement and any other agreement with us our respective
Affiliates for any related equipment or related services (including any check services},
whether such obligations are liquidated, unliquidated, fixed, contingent, matured oz unna-
tueed. You agree to duly execute and deliver o us such instruments and documents as we
may reasonably request to perfect and confinm the lien, security intevest, right of set off,
recoupment and subordination set forth in this Agreement,

24.4.2. To the extent funds are held in a separate Reserve Account, the Reserve Account
shall be subject to (i) Servicers’ security interest pursuant to this subsection 24.4, and (ii}
an account control agreement (as defined by the applicahle sections of the Unilorm Com-
meicial Code, hereinafter referred to as “Control Agreement”™) among you, the institution
at which the Reserve Account is lield (such institution hereinalter veferred to as “Settlement
Account Bank”} and Servicers {such investment account Lereinafter referred to as the
“Control Account”). The Control Agreement shall be in form and substance satisfactory to
Servicers. The Settlement Accouni Bank shall be a national bank which is mutvally
acceplable to you and Servicers.

24.,4.3. For sake of clarification and notwithstanding anything in the Agreement to the
conirary, in the event Servicers deduct, holdbacl, suspend, off st or set off any setilement
monies or amotnts otherwise duc you pursuant to the terms of this Agreement (collectively
“Set OIf Funds"), you acknowledge that such Set Off Funds wilt be held in a commingled
Reserve Account(s) of Sexvicers unless such Set OIf Funds are wired or depasited by Servicers
into any Control Account, pursuant to a Control Agreement in which case Servicers will
wans(er Set Off Funds front their commingled Reserve Account(s) to the Control Account
as soon as practicable using commercially reasonable efforts.

24.4.4, H in replacement of or in addition to the first priovity lien and security mterest in
the Reserve Account, you grant 1o Servicers a first priority lien and security inierest in and
Lo one ot more certificates of depasil, the certificates of deposit shali be vncertificated and
shall be subject to an Acknowledgement of Pledge of Certificate of Deposit and Control
Agreemen: {the “Cenilicate of Deposit Control Agreement”) by, between and among Cus-
tomers, Servicers and the linancial institution that has established and issued the certilicate
of deposit. The form of the Certificate of Deposit Control Agreement and the financial
institution that will establish and issue the certificate of deposit shall be satisfactory and
acceplable to Servicers.

25.1. Upon request, you wil} provide us and our Affiliates, quarterly financial statements
within 45 days after the end of each (iscal quarter and annual audited financial slatements
wilhin 90 days after the end of each fiseal year, Such financial statemenis shall be prepated

in accordance with generally accepted accounting principles. You will also provide such other
financial statements and other information concerning your business and your compliance
with the terms and provisions of this Agreement as we may reasonably request. You authorize
us and our Affiliates 1o obtain from third parties financial and credit information relating
to you in counection with our determination whether 1o accept this Agreement aud our
continuing evaluation of your financizl and credit staius. We may aiso access and use infor-
mation which you have provided to Bank for any other reason. Upon request, you shall
provide, and/or cause to be provided, to us and our Affiliates, or our representatives or
regulators (as well as those of the Card Organizations) reasonable access to your or your
Merchant Providers facilities and records for the purpose of performing any inspection
and/er copying of books and/or records deemed appropriate. In such event, you shall pay
the costs incurred by us or our Alfiliates for such inspection, including, but not limited to,
costs incurred for aiefare and hotel accommodations.

25.2. You will provide us with written notice of any judgment, writ, warrant of attachment,
execution or levy against any substantial pare (25% or more in value) of your total assets
not later than three (3) days after you become aware of same.

26.1. You agree to indemmily and hold us harmless from and against all losses, liabilities,
damages and expenses: (a) resulting from any breach of any warranty, covenant or agreement
or any misrepresentation by you under this Agreement; (b) arising out ol your or your
employees’ or your agels' negligence ot willful misconduct, in connection with Card trans-
actions ot otherwise arising from your provision of goods and services to Cardhelders; (¢}
arising out of your use of the Services; or (d) arising out of any thivd party indemnifications
we are obligated to make as a result of your actions (including indemnification ol any Card
Ovganization or Issuer).

26,2. We agree io indemnify and hold you harmless from and against all losses, liabilities,
damages and expenses resulting from any breach of any warranty, covenant or agreement
or any misrepresentation by us under this Agreement or avising out of our or our employees’
gross negligence or willful misconduct in connection with this Agreement; provided that
this indemnity obligation shall not apply to Bank with Tespect to Discover Network Card
Transactions, American Express Card Transactions and Other Services, including JCB Cad,
PIN Dehit Card, and Electronic Benefits Transfer Transaclions, TeleCheck checlk services,
and Teansactions involving Cards from other Non-Bank Card Organizations such as Voyager
Fleet Systems, Inc., Wright Express Corporation and Wright Express Financial Services
Corporation.

27.1. Non-Bank Card transactions are provided Lo you by Pracessor and not by Bank and
include transactions made using Discover Newwark, American Express, JCB, Voyager and
WEX Card types. The Services provided, transactions processed and other matters coulem-
platel undex this Section 27 are subject to the rest of this Agreement, as applicable, except
10 the extent the terms of this Section 27 directly confliet with another provision of this
Agreement, in which case the terms of tliis Section 27 will control; provided, however, that
(i) Bank is not a pavty to this Agreement insofar as it relates 1o Non-Bank Card services, and
Bank is not liable 10 you in any way with respect to such Services and (i) you agree to pay
Processar any per iten processing, autherization and other fees deseribed in the Application
for any nen-acquired transaction services you receive from Processor, For the purposes of
this section, the words “we." “our” and "us” refer only to the Processor and not to the Baulk.
You authotize us to share information from yous Application with American Express, JCB
{and Discover Networlk on its behall), Discover Network or any other Non-Banlk Card
Organization.

27.2. You understand that for American Express transactions, authorizations are obtained
from and are [unded by American Express. American Express will provide you with its own
agreement that governs these transactions, unless American Express OnePoint Services ave
provided 10 you in Section 2.0 of Third Party Agreements. You understand and agree that we
ate not responsible and assume absolutely no liability with vegard to any such transactions,
including but not limited to the fanding and seulement of American Express Lransactions,
and hat Amertean Express will charge additional fees for the services they provide.

27.3. If you accept |CB Cards, you agree to be bound by all JCB and/or Discover
Netwark provisions of this Agreement. You also acknowledge and agree that JCB transac-
tions will be processed under and subject 1o Discover Network Card Organization Rules.

27.4. If you accept Vayager andfor WEX Cards, you agree 10 he bound by the WEX
and/or Voyager rules. You also agree 10 be bound by all other provisions of this Agreement
which are applicable to WEX ancd/or Voyager,

27.5. Ifyou execute a separate WEX Merchant Agreement (WEX Non Full Seyvice
Program), you uadersiand that we will provide such agreement to WEX, bul that neither
we nor WEX shall have any obligation whatsoever 1o you with respect to processing WEX
Cards unless and until WEX executes your WEX Merchant Agreement. [l WEX executes
your WEX Mexchant Agreement and you accept WEX Cards, you understand that WEX
\ransaclions ave processed, authorized and funded by WEX. You undersiand that WEKX is
solely responsible for all agreements that govern WEX lransactions and that we are not
tespousible and assume absolutely no liabilily with regard to any such agreements or WEX
tansactions, including but not limited to the funding and setlement of WEX transactions,
You understand that WEX will charge additional fees for the services that it provides.

27.6. If you elect to participate in the WEX Full Service Program, the following
terms and conditions shall apply:
a) You shall provide, at your own expense, all equipment necessary 1o permil the electronic

acceptance of the WEX Cards, including the operation and maintenance of the equip-
ment, telecommunication Link, and provision of all networking services,
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1) All authorization request data for WEX Card sales must include WEX Caxdholder
account number, vehicle number, Card expiration date, driver identification number;
and the aimount of the transaction, dale and time of the transaction, quantity of goads
sold, unit price, and product code (the “Authorization Request Data™). All manual WEX
Card sales (i.e., sales facilitated by a card imprinter) must include an Authorization num-
ber or other approval code from WEX along with the aforementioned Authorization
Request Data;

¢) You shall not submit a WEX Card sale fox processing when a WEX Card is not presented
at the time of the WEX Card sale;

@) You shall complete a WEX Card sale only upen the receipt of an Authorization approval
message aud not accept a WEX Card when an expired Card/decline message is received;

¢) You shalt not submit a WEX Card sale for processing until the goods have been delivered
or services performed;

D Youshall not accept a WEX Card where the WEX Card appears to be invalid or expired
or there is reasonable belief that the WEX Card is counterfeit or stolen;

) You shall provide a copy of the receipt {or a WEX Card sales, upon the request of the
Cardholder, to the extent permitted by applicable law, which shall not include the full
account number or driver identification number;

h) You shall requive the Caxdholder 1o sign a receipt when a WEX Card sale is not completed
by an jsland Card reader;

i) You shall take all commercially reasonable efforts to protect manual WEX Card sales
data from fraud or misuse;

i} You shall not divide the price of goods and services purchased in a single WEX Card sale
among two or more sales receipis or permit a WEX Card sale when only partial payment
is made by use of the WEX Card and the balance is made with another bank Card;

k) You shall maintain a record of all WEX Card sales, including the Authorization Request
Data, for a period of one year and produce such records wpon the reasonable request of
WEX;

1} You shall notify Banl of any errars contained within a setilement report within forty-
five (45) days of receipt of such report. Processor will not accept reprocessing requests
for WEX transactions older than 90 days;

m) You shall allow WEX to audit records, upon reasonable advance notice, related to the
WEX Full Service; and

n) You shall retransmit WEX Card sales data when reasonably requested to do so.

Client acknowledges and agrees that its sole remedies with respect to the WEX Fudl
Acquiring services shall be against Bank for the WEX Full Acquiring Services and noi WEX,
except Lo the extent that WEX knows of any [raud related to the WEX Cards and fails to
provide notice of such fraud or WEX commits fraud in respect to the WEX [Full Acquiring
Services.

27.7, If you acceptVoyager Cardst

+ In addition te the information stated in Section 1 (MasterCard, Visa ane Discover Network
Acceptance) of the Operating Procedures, you should check Fleet Cards for any printed
restrictions at the point of sale,

It addition to the information provided under Section 1.5 (Special Terms) of the Operating
Procedures, you shall establish a fair policy for the exchange and return of mexchandise.
You shall promyptly submit credits to us for any returns that are to be credited to a Vayager
Cardholders account. Unless required by law, you shall not give any cash refunds (o any
Voyager Card holder in connection with a sale.

In addition to the infoymation required under Section 3.1 (Information Required} of the
Operating Procedures, the [ollowing information must be contained on the single page
document constituting the Sales Draft for Voyager transactions:

— Thne ol transaction
— Type of fuel sold
— As permitted by the applicable POS device, odometer reading

— For all cashier-assisied Sales Drafts and Credit Drafts precessed manmally using a carc
Impriner if required, the identification number from the source credentials provided by
Cardholder to valid Cardholder’s identity (e.g., Drivers License number).

1 an fucrease in the number of Voyager transaction autharization calls from you not due
to our or Voyager system outages in excess of 15% for a given month as compared to the
previous month occurs, we may, in our discretion, deduct telephone charges, not to ex-
ceed §.25 (23 cents) per call, for the increased calls, from your settlement of your Voyager
transactions.

In addition to the information provided under Section 7 (Seulement) of the Operating
Procedures, settiement ol Voyager transactions will generally occur by the fourth banking
day after we process the applicable card transactions. We shall reimburse you for the doltar
amount of sales submitted lor a given day by you, reduced by the amount of Chargebacks,
1ax exempiions, discounts, credits, and the fees set forth in the Application. Neither we nor
Vayager shall be required 1o reimburse you for sales submitted more than sixty (60) days
from the date of purchase.

.

For daily uansmission of sales data, you shall maintain true and complete records in
connection with the information sequired to be provided under this paragraph for a period
of not less than thirty-six (36) months from the date of the generation of the data. You
may store records on electronic media. You ave responsible for the expense of retaining
sales data records and Sales Dralts.

+ In addition 1o the scenario identified in Section 10.1.4 of this Program Guide that could
cause an authorization related Chargeback to occur, with respect to Voyager transactions,
Chargebaclis shall be made in aceordance with any other Voyager rules. Notwithstanding
termination or expiration of this paragraph or the Agreement, you shall remain lial:le for
all outstanding Chargebacks on Voyager transactions,

.

Tn addition to the information provided under Section 20 (Representations; Warranties;
Covenants; Limitations of Liability; Exclusion of Consequential Damages) of the General
Terms, it no event shall our cumulative liability to you for losses, claims, suits, contro-
versies, breaches or damages for any cause whatscever in connection with Voyager
transactions exceed the lesser of $10,000.00 or the Voyager nansaction fees paid by you
Lo us for the 1wo months prior to the actlon giving arise to the clain.

-

Notwithstanding anything in this Agrzement to the contrary, our ebligation to provide
services to you relating to any Fleet Card will terminaie antomatically without penalty to
us or the related Card Organization upen the earlier of (i) the termination or expiration
of our agreement with such Card Organization, (ii) at least twenty (20) days prior written
notice by us to you; (iii) your failure to comply with material terms relating to such. Fleet
Card transactions, or {iv) written notice, il a Card Organization discontinues its Card.

The special provisions outlined in this Section 28 apply only to those PIN Debit Card trans-
aclions that are processed by a Cardholder entering a PIN. These provisions do not apply to
Nou-PIN Debit Card tansactions which do not involve entry of a PIN. The Services provided,
transactions processed and other matters contemplated under this Section 28 are subject to
the rest of this Agreement, as applicable, except to the extent the terms of this Section 28
directly eonflict with another provision of this Agreement, in which case the terms of this
Section 28 will control.

28,1, PIN Debit Card Acceptance. Mosl, but not all, ATM Cards (Dehit Cards) can be
accepted at the point of sale at participating locations, Examine the back of the PIN Debit
Card to determine if the Card participates in a PIN Debit netwerl that you are authorized
1o accept, PIN Debit networlk Mark{s) are usnally printed on the back of the Card. I the PIN
Debit Card is valid and issued by a financial institution Issuer participating in a PIN Debil
networle, you must comply with the following general requirements for all participating
PIN Debit networks, in addition to the specific requitements of that PIN Debil network:

« You must honor all valid PIN Debit Cards when presented that bear authorized PIN Debit
network Matks.

» You must treat transactions by Cardholders from all Issuers in the same manner.

» You may not establish 2 miniwmum or maximum transaction amount for PIN Debit Card
acceptance.

* You may nol require additional information, besicles the PIN, for the completion of the
transaction unless the circumstances appear suspicious. A signature is not required for
PIN Debit Card transactions.

+ You shall not disclose transaction related information to any party other than your agent,
a PEN Debit network, or Issuer and then only for the purpese of settlement o error
resolution.

» You may not precess a Credit Card transaction in order to provide a refund on a PIN Debit
Card transaction.

28.2. Transaction Processing. The fellowing general requirements apply to all PIN Debit
Card transactions:

« All PIN Debit Card transactiens must be authorized and processed electronically. There
is no Vaice Authorization or Imprinser procedure for PIN Debit Card transactions.

+ You may not complete a PIN Debit Card transaction that has not been authorized. 1f you
cannot ohtain an Authorization at the time of sale, you should request another form of
payment from the Cardholder or process the lransaction as a Store and Forward or Resub-
mission, in which case you assume Lhe risk that the transaction fails to authorize or
otherwise declines. The Cardholder should be instructed 1o contact the Issuer to find out
why a transaction has been declined.

+ You may not complete a PIN Debit Card transaction without enwvy of the PIN by the Card-
holder. The PIN must be entered into the PIN pad only by the Cardholder. You cannot
accept the PIN from the Cardholder verbally or in written form.

» The PIN Debit network used to process your transaction wili depend upon, among other
things, our own business considerations, the availability of the PIN Debit network at the
time of the transaction and shether a particular PIN Debit Card is enabled for a particuiar
PIN Debit network. The FIN Debit network utilized o route your transaction may or may
not be the lowest cesl network available. We may, in our sole discretion (i} wiilize any PIN
Debit network available to us for a given transaction (including a PIN Debit network
affiliated with Processor) and (if) add and/or remove PIN Debit networks available to you
based on 2 variety of factars including availability, features, functionality and our own
business considerations.

You must issue a receipt to the Cardholder upon successlul completion of a transaction
and effect PAN Truncalion on it.

-

You may not manually enter the account number. The account number musi be read
electronically from the Maguetic Stripe. Il the Maguetic Stripe is unreadable, you must
request another form of payment [rom the Cardholder.

-

Any applicable tax must be included in the total ransaction amount [or which Author-
ization is requested. Tax may not be collected separately in cash.
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« YOU ARE RESPONSIBLE TO SECURE YOUR TERMINALS AND TO INSTITUTE
APPROPRIATE CONTROLS TO PREVENT EMFLOYEES OR OTHERS FROM SUB-
MITTING CREDITS AND VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS
OR REIMBURSEMENTS OF PRIOR TRANSACTIONS.

28.3. Cash Back From Purchase. You have the option of offering cash back to your
customers when they make a PIN Debit Card purchase. You may set a minimum and max-
imum amount of cash bacl that you will allow. 1f you are not now offering this service,
your terminal may vequire additional programming io begin offering cash back.

28.4. Settlement. Within one Business Day of the originat transaction, you must balance
each location 1o our system for each Business Day that each location is oper.

28.5. Adjustments, An adjustment is a transaction that Is iniliated to correct a PIN Debit
Card transaction that has been processed in error. You will be responsibie for all applicable
adjustment fees that may be charged by a PIN Debit Card nietworle. Some PIN Debit networks
may have established minimum amounts for adjustments.

There are several reasons for adjustments being initiated:
» The Cardholder was charged an incorrect amoung, either too little or Loo much.
+ The Cardholder was charged more than once [or the same transaction.

o A processing error may have occurred that caused the Cardholder 10 be charged even
though the transaction did not complete normally al the point of sale.

All parties involved in processing adjustments are regulated by time frames that ave specified
in the operating rules of the applicable PIN Debit network, The Electronic Funds Transfer
Act, Regulation E, and other applicable Jaw.

1 you elect to accept EBT Cards and engage in EBT transactions, the terms and conditions
of this Section 29 shall apply.

EBT transactions are provided to you by Processor and not by Bank, The Services provided,
transactions processed and other matters contemplated under this Section 29 are subject to
the test of this Agreement, as applicable, exceps (o the extent the terms of this Section 29
directly conllict with anather section of this Agreement, in which case the terms of this
Section 29 will control; provided, however, that Bank is not a party to this Agreement insofar
as it relates to EBT transactions, and Bank is not liable to you in any way with respect Lo
such Services. FFor the purposes of this section, the words “we)! “our” and “us” refer only
to the Processor and nat to the Bank.

We offer electronic interfaces 1o EBT networks for the processing, settlement and switching
of EBT transactions initiated through the nse of a state-issued EBT card {“EBT Card”) at
your POS Terminal(s) for the provision of United States Department of Agriculture, Food
and Nutrition Service (“FNS"), Supplemental Nutrition Assistance Program (“SNAP™) and
Women, Infants and Children Benefits (“WI1C Benefits”) and/or government delivered Cash
Benefits (Cash Benefits, together with ENS, SNAP and WIC Benelits, collectively ave relerred
to as the “EBT benefits") to EBT benefit recipients {“EBT customers™), subject Lo the terms
below.

29.1. Acceptance of EBT Benefits. You agree to accepl EBT Cards and provide EBT
benefits tc EBT customers through the use of a POS Terminals, PIN pad and printer or
other equipment that meet standards set forth in the EBT Rules {*Authorized Terminal™)
applicable to such EBT benefits during your normal business hours, ina manner consistent
with your nermal business practices and in accordance with the EBT Rules,

The “EBT Rules” means (i} all procedures that we establish and provide to you from time-
to-titie vegarding your acceptance of EBT Cards and provision of EBT benefits to EBT
customers; (i} the Quest Rules, as amended from time-to-time, issued by the National
Automated Clearing House Association and as approved by the Financial Management
Service of the .S, Treasury Department, as necessaty (and any rules that succeed o replace
the Quest Rules); and iii) other such laws, rules, regulations and procedures that are
applicable to the acceptance of ERT Cards and the provision of EBT benefits by you under
this Section 29, including without timitation, laws pertaining to delivery of services o EBT
customers and FBT customer conlicdentiality, the federal Civil Rights Act of 1964, Rehabili-
tation Act of 1973, Americans with Disabilities Act of 1990, Clean Air Act, Clean Water Act,
Energy Policy and Conservation Act, immigration Reform and Control Act of 1986, regula-
tions issued by the Department of Agriculture pertaining to Food Stamp Program, and, any
additional procedures specified by the state regarding lost EBT Cards, forgotten PINs,
discrepancies in benefits authorized and similar maiters by providing EBT customers with
information such as telephone numbers and addresses of the staie or other appropriate
agencies, The “Food Stamp Program” is the government benefits program operated under
the authority of the Food Stamp Act of 1964,

You will provide EBT benefits w0 EBT customers, in accordance with the procedures set
forth in the EBT Rules, in the amount authorized through your Authorized Terminal upon
presentation by an EBT customer of an EBT Card and such LBT cusiomer’s entry of a valid
PIN. Il the Authorized Terminal fails to print EBT beneflil issuance information as approved
and validated as a legitimate Wransaction, you will comply with the precedures set forth in
the EBT Rules for authorization of FBT benelits in such instance. You are solely responsible
for your provision of EBT henefits other than in accordance with autherizations Limely
received from EBT service provider. You will not resubimit any EBT Card transaction except
as specifically permitted by the EBT Rules and procedures applicable to such EBT Card trans-
action. You must provide a receipt for each EBT transaction to the applicable EBT customer,

You will not accept any EBT Card for any purpose other than providing EBT Benefits,
including without limitalion accepting an EBT Card as security {or repayment of any EBT

customer obligation to you, In the event of any violation of this provision, you will be obli-
gated to reimburse the state or us for any EBT henefits valawfully received by either you
or an EBT custotner (o the extent permitted by law. Cash should never be dispensed for FNS,
SNAP and WIC Benefits.

You authorize us to initiate EBT Card transactions and to receive settlement for such
transactions on your behalf,

29.2. Manual EBT Vouchers. In aceordance with the procedures set forth in this Section
29 and the EBT Rules, you will manually accept EBT Cards during periods of time when
your Authorized Texminal is not working or the EBT system in not available; you will
manually provide EBT benefits in the amount anchorized through the applicable EBT service
provider to the EBT customers at no cost to the EBT customers upon presentation by an
BT customer of his/her EBT Card. All manual voucher authorizations must be cleared on
your POS terminal for payment of voucher to be made o you. In addition to any procedures
set forth in the EBT Rules, the following limitations will apply to manual issuance of I'S
Benefits by Merchant:

i. Anauthorization number for the amount of the purchase must be received by you from
the applicable EBT service provider while the respective EBT customer is present and
before you provide such EBT customer with any FNS, SNAP and WIC Benefits, or Cash
Benefits, as applicable. You must not attempt to voice authorize a manual EBT trans-
action if the EBT customer is not present to sign the voucher. The EBT customer must
sign the voucher. A copy of the voucher should be given to the EBT customer at the time
af autherization and you should retain one copy for your records.

ii, Specified EBT customer, clerk and sales information, including the telephone authori-
zation number, must be entered properly and legibly on the manual sales draft.

All manual voucher authorizations must be cleared on your Authorized Terminal before
payment of voucher will be made to you, Vouchers must be cleared within 10 Business
Days after the date of applicable voice authorization, Vouchers cannot be cleared by
any mauner excepl by your Authorized Terminal therefore you should never mail
vouchers requesting payment. If a voucher expires before it has heen cleared by your
Authorized Terminal for payment, no further action ¢an he taken to obtain payment
{or the voucher.

iv. Inthe event that, due 10 EBT host failure, EBT benefit availability for an EBT customer
cannot be determined at the time you request antherization, the maximum authorized
manual sransaction and benefit encumbrance will be $40.00 or such other state specific
flaoy Jimit as set forth in the most current version of the applicable EBT Rules.

iil.

=

v Exceplas specifically provided in the applicable EBT Rules, you will not be reimbursed
and will be solely responsible for a manual transaction when you fail to obtain an auth-
orization number from the applicable EBT service provider as set forth in this Section
29 or otherwise fail to process the manual (ransaction in accordance with the EBT Rules.

vi. I you have not received an authorizalion number in accordance with paragraph 29.1
above, you may not “re-subinit” a manual sales draft for payment for the same uansaction.

29.3. Acceptance of Cash Benefits. If you agree o accept EBT Cards and to provide
Cash Renelits, you agree to maintain adequate cash on hand to issue EBT service provider
authotized Cash Benefits and will issue such Cash Benefits to EBT customers in the same
manner and to the same extent cash is provided (o your other custemers. You may not
require, and may not in your advertising suggest, that any EBT customers must purchase
goodls or services from you as a condition to receiving Cash Benefits, unless such condition
applies to other customers as well. You may not designate and direct EBT customers to spe-
cial checkout lanes restricted to use by EBT customers unless you also designate and direct
other customers to special checkout lanes for Debit Cards or Credit Cards and/or other
payment methods such as checks other than cash.

29.4. Interoperability. il you accept EBY Cards and provide EBY benelits (I'NS, SNAP
and WIC Benelits and/or Cash Benefits), you must do so for EBT customets from all states.

29.5. Required Licenses. If you provide FNS, SNAP and WIC Benefits under this Agree-
ment, you represent and warrant 10 us that you ave a FNS authorized merchant and are not
currently disqualified or withdrawn from redeeming foad stamp coupons or otherwise
disgualified or withdrawn by FNS. You agree Lo secure and maintain al your own expense
all necessary licenses, perniits, franchises, or other authorities required to lawfully effect the
issuance and distribution of EBT benefils under this Agreement, including without tmi-
tation, any applicable franchise 1ax certificate and non-governmental contractor’s certilicate,
and covenant that you will not accept EBT Caxds or provide EBT benelits at any time dwving
which you are not in compliance with the requirements ol auy EBT Rules.

29.6. Term and Termination, 1{ you are disqualified or withdrawn from the Food Stam)»
Program, your authorily to issue benefits will be terminated concurrently therewith. Such
disqualification ov witludrawal will be deemed a breach of this Agreement with respect Lo
your authority to issue Cash Benefits and, in the event of such disqualification, we have the
right 1o immediately terminate the provision of service under this Section 29 ov the Agree-
ment in its entirety. With respect to the issuance of Cash Benefits only, your authority te
issue Cash Benefits may be suspended or terminated immediately at the sole discretion of
us, the state or its EBT service provider, effective upon delivery of a notice of suspension
or tertination specifying the reasons for such suspension or termination if there will be (i)
any suspenstor, injuniction, cessation, ot termination of the EBT service provider’s authority
to provide EBT services 1o the state; (it} failure by you, upon not fess than thirty (30) days’
prior written notice, ta cure any breach by you of these terms and conditions, including
withaut limitation, your failure to support the issuance of EBT benefits during your normal
business hours consistent with your normal business practices, your failure 1o comply with
EBT benelil issuance procedures, your impermissible aceeptance of an EBT Card, or your
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disqualification or withdrawal from the Food Stamp Program; er (iii) based on a state’s or
its EBT service providers investigation of the relevant facts, evidence that you or any of
your agents or employees are commiiting, participating in, or have knowledge of fraud or
theft in connection with the dispensing of EBT henefits, I you fail to cure any breach as set
forth above, you may appeal such suspension of termination to the applicable state for
determination in its sole discretion,

In the event that your authority to accept benefits is suspended or terminated by a state or
its EBT service provider, and you successfully appeal such suspension or termination to
the state or its EBT service provider, we shall be under no obligation 1o reinstate the services
previously provided under this Section 29 or the Agreement, as applicable,

The provision of services undler this Section 29 shall terminate antomatically if our agreement
or our service provider's agreement with any applicable state’s EBT service provider termi-
nates for any reason,

You will give prompt notice 10 us if you plan to stop accepting EBT Cards and providing
ERT benefits or if you are unable to comply with the terms of this Section 29.

2%.7. Confidentiality of EBT System Information. All information related to EBT
customers and/ot the issuance of EBT benefits shall be considered confidential information.

Individually identifiable information relating to an EBT customer or applicant for EBT
benefils will be held confidential and wilt not be disclosed by you or your directors, officers,
employees or agents, without prior written approval of the applicable state.

You will: (a) implement appropriate measures designed to: (1) ensure the security and
confidentiality of alt non-public personal information or materials regarding customers
(“NPPI"}; (2) protect against any anticipated threats or Liazards to the security ot integrity
of NPPI; (3} protect against unauthorized aceess to o1 use of NPPI that could resuft in sub-
stantial harm or inconvenience to any customer and (4) ensure the proper disposal of NPPI;
and (b) tzke appropriate actions to address incidents of unanthorized access to NPPI,
including notification to us as soon as possible.

The use of information obtained by you in the performance of your duties under this
Section 29 will be lintited to purpeses directly connected with such duties.

29.8. EBT Service Marks. You will adequately display any applicable state’s service
Marks ar other licensed marks, including the Quest Marks, and other materials supplied by
us {collectively the “Protected Marks") in accordance with the standards set by the applicable
state. You will use the Protected Marks only to indicate that EBT beneits are issued at your
location(s} and will not indicate that we, any stale or its EBT service provider endorse your
goods or services. Your right to use such Protected Marks pursuant 1o this Agreement will
continue only so long as this Section 29 remains in effect or until you are notified by us, any
state or its EBT service provider to cease their use or display. You will not use the Marks of
any EBT service provider without prior written approval from such EBT service provider.

29.9. Miscellaneous.

29.9.1, Errors. You will [ully cooperate with us and any other participants in the EBT sys-
tent in the resolution of errors and disputes regarding FBT transactions processed pursuant
to this Section 29. You will promptly notify us of any such ervors or dispules.

29.9.2. lIssuance Records.

I You agree to make available such informational materials as may be required by the
state, its EBT service provider or any applicable vegulations pertaining to the issuance
of Benefils.

ii. You will retain all EBT-related records {including but not limited 10 manual sales drafts
or vouchers) in the maimer vequired by the EBT Rules or clherwise reasonably requested
by us for three (3) years following the date of the applicable EBT transaction, or for such
additional period as may be required by the EBT Rules. Records involving matters in
litigation will be kept by you for a period of not iess than thiee (3) years following the
termination of the applicable litigation. Copies of any documents in media other than
paper (e.g., microfilm, etc.} related o this Section 29 may be substituted for the originals
to the extent permitted under applicable EBT Rules and provided that legible paper
copies can be reproduced within a reasonable time after such records are requested,

iii.

You will make all EBT-related records available for audit upon request 1o representatives
of the state or its EBT service provider, or ather autherized state or federal government
agency during normal business howrs.

iv. o assure compliance with this Agreement, including without limitation this Section 29,
the siate, its EBT service provider, or other authorized state or federal goverrument agency,
will at all times, upon advance notice except in the case of suspected fraud or other
similar activity, have the right 10 enter, during normal business hours, your premises to
inspect or evalvate any work performed under this Agreement, or 1o obtain any other
information required 10 be provided by you or otherwise related to this Agreement.

29.9.3. Training, You will tain and pernit your employees o receive training regarding
the issuance of EBT benelits.

29.9.4. Amendments. Notwithstanding anything Lo the contrary in this Agreement, if
any of these terms and conditions are found te conflict with the EBT Rules or feceral or state
policy, these terms and conditions are subject 10 reasonable amendment by us, a statc or its
EBT service provider (o address such conllict upon twenty (20 days’ wrilten notice to you
provided that you may, upon written notice, terminate your obligation under this Section
29 upon receipt of notice of such amendment.

29.9.5. State Action, Nothing contained herein shall preclude a state from commencing
appropriaie administrative or legal action against you or for making any referral for such
actior: to any appropriate federal, state, or local agency.

29.9.6. Reference to State. Any references to state herein will mean the state in which
you accept EBT benefits pursnant to this Section 29, 1M you accept EBT benefit in more than
one state pursuant this Section 29, then the reference will mean each such state severally,
not jointly.

29.9.7. Third Party Beneficiaries. These terms and conditions, do not create, and will
not be construed s creating, any rights enforceable by any person not having any vights
directly under this Agreement, except that the state and its Tssuer, as defined in the Quest
Rules, will be deemed third party heneficiaries of the representations, warranties, covenants
and agreements made by you under the Agreement, including without limitation this
Section 29.

R

If you elect to purchase the Wircless Services from us as indicated on the Application, then
the following terms and conditions of this Section 30, referred to as the “Wireless Services
Terms," shall apply. THE WIRELESS SERVICES ARE BEING SOLD TO YOU FOR USEE IN
BUSINESS AND ARE NOT BEING SOLD TO YOU FOR HOUSEHOLD OR PERSONAL
USE. Sale of Wireless Services is made by Processor and not the Bank. The Services provided,
transactions processed and other matters contemplated under this Section 30 are subject to
the rest of this Agreement, as applicable, except to the extent the terms of this Section 30
directly conflict with another section of this Agreement, in which case the terms of this
Section 30 will control; provided, however, that Bank is not a party to this Agreement insofar
as it relates to Wireless Services, and Bank is not liable to you in any way with respect to
such services. For the purposes of this section, the words "we] “owr” and “us” refer only to
the Processor and not to the Bank.

Through one or more thivd party vendors {“Wireless Vendor(s)”) selected by s in our sole
discretion, we have acquired the right to resell certain wireless data communication services
that use radio base stations and switching offered by certain ceflular telephone and data
neiworks throughout the country (the “Wireless Networks”) in order to allow you Lo cap-
ture and transmit to Processor and Bank certain wireless Card Authorization transactions
ol to transmit other communications to our system {“Wireless Services™).

If you elect to purchase voice and/or data services directly from a third party provider for
use with the Wireless Equipment as permitled by Processor, you acknowledge and agree
that this Agreement does not address or govern these voice and/or data services or your
relationship with that third party provider, and Servicers are in no way responsible [ov pro-
viding, maintaining, servicing or supporting such third party voice and/or data services.

30.1. Purchase of Wireless Services, The prices that you will pay for the Wireless
Services are set forth on the Application. In connection with your purchase of Wireless
Services, you will receive access to a certain Wireless Networl(s).

* Licenses. You agree (o obtain any and all licenses, permits or other authorizalions required
Ly the Federal Conununications Comnission (“FCC") or any other regulatory authority,
if any, for the lawful operation of Wireless Equipment used by you in connection with
your receipt of Wireless Services. You will promptly provide us with all such information
as we may reasonably request with respect to matters relating to the rules and reguiations
of the FCC.

* Wireless Equipment. You agree that in order to access the Wireless Services, you must use
wireless POS Terminals and accessories approved for use with the Wireless Services by
Processor from time to time in its sole discretion ((he “Wireless Equipment”). [f Wireless
Equipment is purchased by you from us as indicated on the Application, then the terms
of this Agreement, including without limitation Section 32 of this Agreement, apply to
your use of such Wireless Equipment.

+ Improvements/General Admiuistration. We and the Wireless Vendor(s) reserve the right
to make changes, from time to time, in the configuration of the Wireless Services, Wireless
Networks, Wireless Equipment, Wireless Software, rules of operation, accessibility periods,
identification procedures, 1ype and location of equipment, allocation and quantity of
tesources ulilized, programumning languages, administrative and operational algorithms
and designation of the control center serving you at the particular address. In addition,
we reserve the right to schedule, from time to lime, interruptions of service for mainte-
nance activities.

Suspension of Wireless Services. We or 2 Wireless Nelwork may suspend the Wireless
Services to: (a) prevent damages to, or degradation of, our or a Wireless Network’s networlk
integrity that may be caused by a third party; (b) comply with any law, regulation, court
order or other governmental request which requires iminecliate action; or (¢) otherwise
prolect us or a Wircless Network from potential legal liability. To the extent commercially
reasonable, we shall give notice ta you belore suspending the Wireless Services to you. if
nat commercially reasonable 1o give prior notice, we will give notiee 1o you as soon as
commercially practicable thereafter. Availahility of the Wireless Services may vary due to
events beyond the conwol of us er our Wireless Vendors. In the event of a suspension of
the Wireless Services, we or the applicable Wircless Vendor will promptly restore the
Witeless Services after the event giving rise 1o the suspension has been resolved.

30.2. Software Licenses, Processor hereby grants to you a non-exclusive, non- wransfer-
able, revocable limited sublicense 1o use any wireless software (including any documentation
relating to or describing the wireless software) downloaded by you or your designee from
Processors systems onle the Wireless Equipment in connection with your purchase and
use of the Wireless Services in accordance with the terms of this Agieement, including this
Section 30 and Section 32 (“Wireless Software”). Anything in this Agreement 1o the contrary
unolwithstanding, we ov certain third parties retain all ownership and copyright interest in
and to all Wireless Software, related docwimentation, technology, know-hoew and processes
embodied in or provided in contection with the Wireless Software, and you shall have only
a nonexclusive, non-transferable license to use the Wireless Seftware in your operation of

OmahaWF1405 20




the Wireless Equipment for the purposes set forth in this Agreement. Nothing in this
Agreement confers any title or ownership of any such Wireless Software to you or shall be
construed as a sale of any rights in any such Wireless Software 1o you. You agree to accept,
agree 16 and be bound by all applicable terms and condilions of use and other license terms
applicable to such Wireless Software. You shall not reverse engineer, disassemble or decom-
pile the Wireless Software, You shall not give any Person access to the Wireiess Software
withont our prior written consent. Your obligations vndey this Section 30.2 shall survive the
termination of this Agreement, You acknowledge that the only vight you obtain ta the
Wireless Software is the right Lo use the Wireless Software in accordance with the terms in
this Section.

30.2. Limitation on Liabifity, We shall have no liabilily for any warraniies by any paity
with respect to uninterrupted Wireless Services, as set forth in Section 30.10, ot for any
Person’s unauthorized access (o Client’s data transmitted throngh either the Wireless
Equipment or Wireless Services (including the Wireless Software), or Witeless Networks,
regardless of the form of action (whether in contract, tort (including negligence), strict
liabilily or otherwise). The foregoing notwithstanding, for any other liability arising out of
or in any way connected with these Wireless Services terms, ineluding liability resulting
solely [rom loss or damage caused by paviial or total failure, delay or nonperformance of the
Wireless Services or relating 1o or arising from your use of or inability Lo use the Wireless
Services, Processor’s, Banlds, and Wireless Vendor(s)’ Hability shall be limited to your direct
damages, if any, and, in any event, shall not exceed the lesser of the amount paid by you
for the particular Wireless Services during any period of failure, delay, or nonperformance
of (he Wireless Services or $30,000.00. In no event shall Servicers, Wireless Vendor(s) or cur
respective Affiliates be liable for any indivect incidental, special, consequentiat ot punisive
damages. The remedies available to you under these Wireless Sexvices Terms will be your sole
and exclusive remedies.

30.4. Indemnification. In addition 1o any other indemnifications as set forth in this
Agreement, you will indemnify and hold Servicers, Wireless Vendor(s) and cur respective
officers, directors, employees, and Affiliates harmless {rom and against any and all losses,
claims, liabilities, damages, costs or expenses arising from or related to; (a) the purchase,
delivery, acceptance, rejection, ownership, possession, use condition, liens against, or return
of the Wireless Equipment or the Wireless Equipment (including the Wireless Soltware),
as applicable; (b) your negligent acts or omissions, {c) any lreach by you of any of your
obligations under this Section 30; or (d) any Person’s unauthorized access to Client’s data
and/er unauthorized financial activity occurring on your Merchant Account Number
hereunder, excepl o the extent any losses, liabilities, damages or expenses resull from our
gross negligence or willful misconduct.

30.5. Confidentiality. Allinformation or materiais which could teasonably be considered
confidential or competitively sensitive that you access from or relate Lo either Wireless
Vendor(s) or Servicers related to the subject matter of these Wireless Services Terms will be
considered confidential information. You will safeguard our confidential information with
at least the same degree of care and security that you use for your confidential information,
but not less than reasonable care.

30.6. Termination. In addition to any other provision in this Agreement, the Wireless
Services being provided under this Section 30 may terminate:

) Immediately upon termination of the agreement between us (or our Affiliates) and
Wireless Vendar(s}, provided that we will netify you promptly npon our notice or
knowledge of termination of such agreement, provided further that if Wireless Vender(s)
loses its authority to operate less than all of the Wireless Services or if the suspension
of any authority or non-renewai of any license relates 1o less than all of the Wireless
Services, then these Wireless Services Terms will terminate only as to the portion of the
Wireless Services affected by such loss of authority, suspension or non-renewal; or
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Imediately if either we or our Affiliates or Wireless Vendor(s) ave prevented from pro-
viding the Wireless Services by any law, regulation, requirement, ruling or notice issued
in any form whaisoever by judicial or governmental authority (including without
limitation the FCC).

30.7. Effect of Termination. Upan termination of these Wireless Services Terms [or any
reason, you will immediately pay to s all fees due and owing 1o us hereunder. [f these
Wireless Services lerms terminate due to a termination of the agreement belween us or our
Allilintes and Wireless Vendor(s), then we may, in our sole discretion, continue to provide
ihe Wireless Services trough Wireless Vendar(s) to you for a period of time to he deter-
mined as long as you continue to make timely payment of fees due under these Wireless
Services Terms.

30.8. Third Party Beneficiaries, Wireless Vendor{s) are third party beneficiavies ol these
Wireless Services Terms and may enforce its provisions as if a party hereto.

30.9. Other Applicable Provisions. You also agree to be bound by all other texms and
conditions of this Agreement.

30.10. Disclaimer. Wireless Services use radio transmissions, so Wireless Services can'l
be provided unless your Wircless Equipment is in the range of one of the available Wireless
Networks' transmission sites and there is sulficient networl capacity available at that
moment. There ave places, particularly in remote aveas, with no service at all. Weather, top-
ography, buildings, your Wireless Equipment, and other conditions we don't control may
also canse failed (ransmissions or other problems. PROCESSOR, BANK, AND WIRELESS
VENDOR(S) DISCLATM ALL. REPRESENTATIONS AND WARRANTIES RELATING TO
WIRELESS SERVICES. WE CANNOT PROMISE UNINTERRUPTED OR ERROR-FREE
WIRELESS SERVICE AND DO NOT AUTHORIZE ANYONE TO MAKE ANY WARRAN-
TIES ON OUR BEHALT:

i you elect to utilize the TransAtmor Service, the following additional terms and condi
of this Section 31 shall apply.

The TransArmor Service is provided to you by Processor and not Bank. Bank is not a parly
1o this Agreement insofar as it applies to the TransArmor Service, and Bank is not liable to
you in any way with respect to such services. For the purpeses of this section, the words
“we *our” and “us” refer only to the Processor and not the Bank.

The TeansArmor Service provided, transactions processed and other matters contempiated
under this Section 31 are subject to the rest of this Agreement, as applicable, except 1o the
extent the terms of this Section 31 divectly conflict with another provision of this Agreement,
in which case the terms of this Section 31 will contrel.

31.1. Definitions. Capitalized terms used herein shall have the meanings given to such
lerms as set forlly in this Section 31 or as defined elsewhere in this Agreement.

31.2. Grant of License. Processor gran(s to you a non-iransferable, non-assignable, non-
exclusive, revocable sub-license eluring the term of this Section 31 to use the TransArmor
Sepvice and the TransArmor Service Marks (as identified in the TransArmor Rules and Proce-
dures) in the United States in accordance with this Section 31, including witheut limitation
the TransArmor Rules and Procedures. Any rights with respect to the TransArmor Service
not expressly granted by Processor in this Section 31 are deemed withheld.

31.3. Services, The TransArmor Service applies only to Card ransactions sent from you
1 us for authotization and settiement pursuant to the Agreement, and specifically excludes
electronic check and clased-loop gill card transactions. Processor will provide an encryption
key to you 1o be used to encrypt (make unreadable) Card data during tansport of the auth-
orization request om your point of sale to Processor’s systeins, During the period when the
transaction s being transmitted to Processor for authorizalion processing, all historical
transaction data, including Card number and full magnetic stripe data (track data and expi-
ration date), will be encrypted. Processor will then generate or retrieve a unique, randomly
generated token assigned to the Cavd number that wilt be returned 1o you in the authorizaiion
respense (the “Token™).

31.4, Responsibilities of Client. You are sesponsible to comply with the lollowing
regarding your use of the TransArmor Service:

a) Youare required to camply with the Card Organization Rules, including taking all steps
vequired to comply with the Payment Card Indusiry Dala Security Standards (PCI DSS).
You must ensure that atl third parties and software use by you in connection with your
payment processing are compliant with PCIDS5. Use of the TransArmor Service will not,
on its own, cause you (o be compliant ot eliminate your obligations Lo comply with
PCI DSS or any other Card Crganization Rule, You must demonstrale and maintain your
current PCE DSS compliance eertificadion. Compliance must be validated cither by a
Qualilied Security Assessor {QSA) with carresponding Report on Compliance (ROC)
or by successful completion of the applicable PCLDSS Self-Assessment Questionnaire
{SAQ) or Report an Compliance (ROC), as applicable, and if applicable to yowr business,
passing quarterly network scans performed by an Approved Scan Vendor, all in accor-
dance with Card QOrganization Rules and PCI D55

) Use of the TransArmor Service i not a guarantee against an unauthorized breach of
your point of sale systems or any facility where you process and/or store ransaction data
{collectively, “Merchant Systems”).

¢) You must deploy the TransArmor Service {including implementing any upgrades to
such service within a contmercially reasonable period of time after veceipt of such up-
grades) throughout your Merchant Systems including replacing existing Card munbers
on your Merchant Systems with Tokens. Full Card numbers must never be retained,
whether in electronic form or hard copy.

d) You must use the Token in lieu of the Card number for ALL activities subsequent to
receipt of the authorization respouse associated with the transaction, including without
limitation, settlement processing, retrieval processing, chargeback and adjusument pro-
cessing and transactiotl reviews.

e) Any POS device, gateway and/or VAR you use in connection with the TransArmor
Service must be certifted by FDMS [or use with the TransArmor Seyvice.

) If you send or receive batch files containing completed Card transaction information
to/fram Processor, you must use the service provided by Processor 1o enable such files
1o contain only Tokens or truncated information.

) Youmust use iruncaied report viewing and data extract creation within reporting tools
provided by Processor.

h) You are required to follow rules or procedures we may provide te you [rom time to lime
related to your use of the TransArmor Service (“TransArmor Rules and Procedures”).
We will provide you with advance wrilten notice of any such rules or procedures or
changes to such rules or procedures.

) You have no right, title or interest in or to the TransArmor Service, any related software,
materials or documentation, or any derivative works thercol, and nothing in this Agree-
ment assigns ov transfers any such right, title or interest Lo you. You shalt not Lake any
action inconsistent with the stated title and ownership in this Section 31, You will not

file any aciion, in any forum that challenges the ownership of the TransArmor Service,

any related software, materials or documentation. Failure to comply with this provision
will constitute & material breach of this Agreement. We have the right i immediately
terminate this Section 31 and your access to and use of the TransArmor Service in the
event of a challenge by you. No additianal rights are granted by implication, estoppel

or olherwise.
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i) You will not: (i} distribute, lease, license, sublicense or otherwise disseminate the
TramsArmor Service or any portion of it to any third party; (if) modify, enbance, wans-
late, supplement, create derivative works from, reverse engineer, decompile or atherwise
reduce 1o human-readable form the TransArmor Service or any portion of it; or (iii) sell,
license or otherwise distribute the TransArmor Service or any portion of it; (iv) make
any copies, or permit any copying, of the TransArmor Service or any portion of it; ov
(¥) use any portion of the TransArmor Service as a standalone program or in any way
independently from the TransArmor Service. If any portion of the TransArmor Service
contains any copyright notice or any other legend denoting the proprietary interest of
Processor or any thivd party, you will not remove, alter, modily, relocate or erase such
notice or legend on such item.

k) You will anly use the TransArmor Service for your internal business purposes in a
manner consistent with this Agreement.

1) You will use only unaltered version{s) of the TransArmor Service and will not use,
operale or comnbine the TransArmor Service or any related software, materials or doc-
umentation, or any derivative works thereol with other products, materials or services
in a manner inconsistent with the uses contemplated in this Section 31.

m) You will promptly aotily us of a breach of any terms of this Section 31.

31.5. Termination. Uniess prohibited by applicable law, we may modify this Section 31
Ly provicing written netice of such medifications to you. You may choose not to accept the
requirements of any such modifications by notifying us in writing within thirty (30) days
alter receiving such notice that you are terminating this Section 31.

31.6. Fees, Clientshal} pay Processor Lhe fees for TransArmor Service as set fosth on the
Application.

31.7. TransArmor Limited Warranty. Processor warrants that the Token returned to
you, as a result of using the TransArmor Service, cannot be used Lo initiate a financial sale
transaction by an unauthorized entity/person outside the Merchant Systems. This warranty
by Pracessor is refetved to herein as the “Limited Warranty” and is subject to the terms and
conditions set forth in this Section 31. To be eligible for the Limited Warranty, you must
maintain a processing relationship with Processor and be in compliance with all the terms
of the Agreement, inchuding this Section 31, and any other agrecment velating te Cards
eligible for the TransArmor Service. Subject to the terms, conditions and limitagions set
forth in the Agreement, including the litation of liabilily provisions, Processor agrees Lo
indemnily and hald you harmless from direct damages, including third party claims, result-
ing from Processor's breach of the Limited Warranty. The express remedy for Processor’s
breach of the Limited Warranty set forth in this paragraph constitutes Processot’s entire
liability and your sole and exclusive remedy for Processor’s breach of the Limited Warranty.
The Limited Warraniy is void if (i) you use the TransArmor Service in a mannes not con-
templated by, or in violation of, the Agreement, including this Section 31, or any other
agreement relating 1o Cards eligible for the TransArmor Service or (ii) you are grossly neg-
ligent or engage in inlentional misconduct.

31.8. TransArmor Disclaimer, IN ADDITION TO THE DISCLATMERS SET FORTH IN
THE AGREFMENT, THE FOLLOWING DISCLAIMER APPLIES TC THE TRANSARMOR
SERVICE: EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 31, PROCESSOR
MAKES NO REPRESENTATIONS, WARRANTIES OR COVENANTS, EXPRESS OR IMPLIED
WITH REGARD TO THE TRANSARMOR SERVICE INCLUDING THE UNINTERRUPTED
OR ERROR-FREE OPERATION OF THE TRANSARMOR SERVICE.

32.1. Choice of Law. Our Agreernent shall he governed by and construed in accordance
with the laws of the State of New York (without regard to its choice of law provisions).

32.2. Venue. We have substantial {acilities in the State of New York and many of the
services provided under this Agreement are provided from these facilities. The exclusive
venue for any actions or claims arising under or related to this Agreement shall be in the
appropriate state or federal court located in Suffolk Couvunty, New York.

32.3, Waiver of Jury Trial. ALL PARTIES IRREVOCABLY WAIVE ANY AND ALL

RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN ANY JUDICIAL PROCEEDING
INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS AGREEMENT.

33,]. Force Majeure. No party shall be liable for any default or delay in the performance
ol its abligations under this Agreement if and to the extent such defanlt or delay is caused,
divecily ov indirectly, by (i) fire, flood, earthqualke, elements of nature or other acts of God;
(i) any terrorist altacks ov outbresk or escalation of hostilitics, war, riots or civil disorders
in any country; (iii} any act or omission of the other party or any government authorily; (iv)
any labor disputes (whether or not employces’ demands arc reasenable or within the party's
power 1o satisfy); or (v) the nonperformance by a Person for any similar cause beyond the
reasonable control of such party, including without limitation, failures or fuctuations in
telecommmunications or other equipment. In any such event, the non-performing party shall
be excused from any Turther performance and observance of the ebligations so affected
only for as long as such circtmstances prevail and such party cominues to use commercially
reasonable eflors 1o recommence performance or observance as soon as practicable.
Notwithstanding anything to the contrary in this paragrapl, your [ailure to veceive payment
or funds from a Person shall not excuse the performance of your obligations o us under
this Agreement.

33.2. Campliance with Laws. In performing its obligations under this Agreement, cach
party agrees to comply with all laws and regulations applicable to it. You {urther agree to
cooperate and provice informalion requested by Servicers, as Servicers determine necessary,
to facilitate Servicers compliance with any applicable law including withou limitation the

rules and regulations promulgated by the Office of Foreign Assets Control of the US
Department of the Treasury. You further acknowledge and agree that you will not nse your
merchant account and/or the Services for illegal transactions, for examnple, those prohibited
by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et seq, as may
be amended from time to time.

33.3. Notices. Except as otherwise specilically provided, all notices and other commu-
nications requized or permitted hereunder (other than those involving norinal eperational
matters telating to the processing of Card transactions) shall be in writing, if to you at your
address appearing in the Application or by any electronic means, including but not limited
to the e-mail address you have provided on the Application, and if to us at our address
appearing in Section A.4 of Part il of this Agreement, with a copy to Attention: General
Counsels Office, 3975 N.W. 120th Avenue, Coral Springs, FL 33065, and shall be deemed
to have been given (i) i sent by mail or courier, upon the earlier of five {5} days alter
mailing or when actually received or, in the case of courier, when delivered, and (i) if sent
by facsimile machine, when the courler confirmation copy is actually received. Notice given
in any other manner shalt be effective when actually reccived. Notices sent to the Merchants
last known address {including e-mail address), as indicated in our records, shall constitule
effective notice Lo the Merchant under this Agreement.

33.4, Headings. The headings contained in this Agreement are for convenience of ref-
erence only and shall not in any way affect the meaning or construction of any provision
of this Agrecment.

33.5. Severability, The patties intend every provision of this Agreement to be severable.
1 any part of this Agreement is not enforceable, the remaining provisions shall remain valid
and enforceable.

33.6. Entire Agreement; Waiver. This Agreement constitutes the entire Agreement
between the parties with respect to the subject matter thereof, and supersedes any previous
agreements and understandings. A party’s waiver of a breach of any term or condition of this
Agreement shall not be deemed a waiver of any subsequent breach of the same or another
term or condition,

33.7, Amendment. We may modify any provision of this Agreement by providing written
notice to you. You may choose not te accept the requirements of any such change by termi-
nating the Agreement within twenty (20) days of receiving notice. If you chaose te¢ do so,
notify us that you are termninating for this reason so that we may waive any early termination
fee that might otherwise apply. For purpases of this section, an electronic or “click-wrap”
notice intended to modify or amend this Agreement and which you check “T Accept” or *1
Agree” or otherwise accept through an electronic process, shall constitute in writing as
required herein. This Seclion 33.7 does not apply to fee changes, which are governed by
Sections 18.4 and 18.5.

33.8. Third Party Beneflciaries. Our respective Affiliates and any Persons we use in
providing the Services are third party beneficiaries of this Agreement and each of thewn may
enforce its provisions as it was a party hereto. Except as expressly provided in this Agreement,
nothing in this Agreement is intended to confer upon any Person any rights or remedies, and
the parties do not intend for any Persons to be third-party beneficiaries of this Agreement.

33.9. Card Organization Rules. The parties acknowledge that the Visa, MasterCard and
Discover Network Card Organization Rules give Visa, MasterCard and Discover Network
certain rights te requite Lerminatiosn or modification of this Agreement with respect to trans-
actions involving Visa, MasterCard and Discover Network Cards and the Visa, MasterCard
and Discover Network Card systems and to investigate you. The parties also acknowledge
that issuers of other Cards, for which we perform services on your behall, may have similar
rights under their applicable Card Organization Rules with respect to this Agreement’s
applicability to transactions invelving such other Cards.

33.10. Publicity. Client may nol use the logo, name, trademarls, or service mark of

Processor and/or Bank in any manner, including without limitation, in any advertisements,
displays, or press releases, without Lhe prior writlen consent of Processor and Bank.
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As used in this Agreement, the fellowing terms mean as follows:

Acquirer: Banlin the case of MasterCard, Visa and certain debit iransactions ot Processor
in the ¢ase of Discover Network transactions that acquire Card sale transactions from mer-
chants such as yourself.

Address Verification: A sexvice provided through which the merchant verifies the Card-
folder's address, in whole or in part. Primarily used by Mail/ Telephone/Internet order
merchants, Address verification is intended to deter [raudulent transactiens. However, it is
not a guarantee that a transaction is valid.

Affiliate: A person that, directly ov indirectly, (i) owns or controls a party 1o this Agreement
or (if) is under common ewnership or control with a party to this agreement.
Agreement: The Agreements ameng Client, Processor, and Bank, contained in the Appli-
cation, the Program Guide and the Schedules thereio and docunents incorporated therein,
each as amended from time to time, which coltectively constitute the Agreement among the
parties.

Appilication: See Merchant Processing Application

Authorization: Approval by, or on behalf of, the Issuer to validate a iransaction. An Auth-

orization Indicates anly the availability of the Cardholder’s Credit Linyit or funds at the time
the Authorization is requested.

Authorization Approval Code: A number issued to a participating merchant by the
Authorization Center which confirms the Anthorization for a sale or service.

Authorization Center: A depariment that electronically communicales a merchants
request for Autharization on Credit Card transactions ta the Cardholder’s bank and wansmits
such Authorization to the merchant via electronic equipment or by voice Authorization.

Bank: The bank identified on the Application signed by you.
Bankruptcy Code: Title 11 of the United States Code, as amended from time to time.

Batch: A single Submission to us of a group of transactions (sales and Credils) for settle-
ment. A Batch usually represents a day’s worth of transactions.

Business Day: Monday through Friday, exchuding Banl halidays.
Card: See either Credit Card or Debit Caxd.

Cardholder: Means the Person whose name is embossed on a Card (or Debit Card, as
applicable) and any authotized user of such Cavd.

Card Not Present SalefTransaction: A transacticn that occurs when the Card js not
present at the point-of-sale, including tnternet, mail-order and telephone-otder Card sales.

Card Organization: Any entity formed to administer and promote Cards, including
withont limitation MasterCard Worldwide (*MasterCard”), Visa U.S.A., Inc.(*Visa"), DFS
Services LLC (*Discaver Network”) and any applicable debit networks.

Card Organization Rules: The rules, regulations, releases, interpretations and other
requirements (whether contractual or otherwise) imposed cr aclopted by any Card Organi-
zation and related authorities, including without limitation, those of the PCI Security
Standards Couneil, LLC and the National Automated Clearing House Association (including,
with respect to EBTs, the Quest Operating Rules).

Card Validation Codes: A three-digit value printed in the signatire panel of most Cards
and a fowr-digit value printed on the front of an American Express Card. Visas Card Validation
Code is known as CVV2; MasterCard’s Card Validation Code is known as CVC2; Discover
Networlds Card Validation Code is known as a CID. Card Validatien Codes are used to deter
[raudulent use of an account number in a non-face-to-face envivonment, (e.g., mail orders,
telephone orders and Internei orders),

Card Verification Value (CVV)/Card Validation Code (CVC): A unique value encoded
on the Magnetic Sttipe of a Card used to validate Cavd information during the Authorization
process.

Cash Benefits: An EBT account maintained by an Issuer thal represents pre-funded or
day-of-draw benefits, or both, administered by one or more government entities, and for
which the Issuer has agreed to provide access under the EBT program. Multiple benefits may
be combined in a single cash benelit account.

Cash OverTransaction: Dispensing of cash by a merchant in connection with a Card sale,
other than a PIN Debit Card transaction, for the purchase of goods or services.

Chargeback: A Card wansaction (or disputed partion) that is returned to us by the issuer.
Client is responsible for payment to us for ali Chargebacks.

n o

Client: The party iddentified as “Client” on the Application, The words “Subscriber,” “you”

and “your” refer 1o Client. Also, sometimes referred to as “Merchant”

Credit: A refund or price adjustment given for a previous purchase transaction.

Credit Card: A device hearing a valid Organization Mark of Visa, MasterCard, Discover
Network or American Fxpress and authorizing the Cardhalder to buy goods or services on
credit and, w the extent the Schedules so provide, a valid device authorizing the Cardholder
to buy goods or services on credit and issued by any other Card Organization specified on
such Schedules.

Credit Draft: A document evidencing the return of merchandise by a Cardholder (o a
Client, or other refund er price adjustment made by the Client to the Cardholder, whether
electronic, paper or some other form, all of which must conform o Card Organization Rules
and applicable law.

' MasterCard Credit ot Debit Card, Cirrus Caid, or Maestre Card,

Credit Limit: The credit line set by the Issuer for the Cardholder’s Credit Card account.
Customer Actlvated Terminal (CAT): A magnetic stripe terminal or chip-reading device
(such as an antomatic dispensing machine, Limited Amount Terminal, or Sell-Service
Terminal) that is not an ATM.

Data Usage Charge: Charged to you for our processing of Sales Data sent to us.
Debit Card: See either PIN Debit Card or Non-PIN Debit Card,

Dial-Up Terminak An Authorization device which, like a telephone, dials an Author-
ization Center for validation of transactions,

Discount Rate; A percentage rate and/or amount charged a merchant for processing its
qualifying daily Credit Card and Mon-PIN Debit Cardl transactions, as set forth in the Appli-
cation. Transactions that fait to meet applicable interchange requirements will be charged
additional amounts as set forth in Section 18.1.

Discover International Processing Fee: Charged per Discover settled sale {including
Cash Over amounts and Cash Advance transactions) when the Card is issued in a conntry
other than the country that the meschant is lecated in, excluding JCB and China Unionpay
Cards.

Discover International Service Fee: Charged per Discover setlled sale (excluding Cash
Over amounts) on transactions when the Card is not issued in the U.S. but the transaction
occurs in the U.S., excluding JCB and China Unionpay Cards,

Electronic Benefit Transfer (EBT): An Electronic Benefits Transfer system used to deliver
certain government delivered benefits, including without Hmitation Cash Benefits and FNS,
SNAP and WIC Benelfits, to EBT customers.

Electronic Draft Capture (EDC): A process which atlows a merchant’s Dial-Up Terminal
10 receive Autharization and captute transactions, and electronically transmit them to the
Processor, This eliminates the need o submit paper for processing.

Factoring: The subniission of authorization requests and/or Sales Drafts by a merchant for
Card sales o cash advances transacted by another business.

General Terms: Section of the Program Guide, including any amendments or maodifications.

Gross: Wlhen veferred 1o in connection with iransaction amounts or fees, refers to the lotal
amount of Card sales, without set-off for any refunds or Credits.

Imprinter: A manuat or electrie machine used to physically imprint the merchants name
and 1D number as well as the Cardholder’s name and Card number on Sales Drafts.

Issuer: The [inancial institution or Card Organization which has issued a Caid to a Person,

Limited Amount Terminal: A Customer Activated Terminal that has data capiure only
capability, and accepts payment for items such as parking garage fees, road tolls, moiion
picture theater entrance, or magnetic-stripe telephones.

Magnetic Stripe: A stripe of magnetic information aflixed to the back of a plastic Credit
or Debit Card. The Magnetic Stripe contains essential Cardholder and account information.

Marks: Names, logos, emblems, brands, service marks, rademarks, trade names, tag lines
or other proprietary designations.

MC Cross Border Fee (USD): Assessed on any MasierCard! seitled sale pracessed in
USD Currency in which the country code of the merchaut <iflers from the country code of
the Cardholder (i.e., U.S. Mezchant, Non 11.S. Issued Card),

Media: The documentation of monetary transactions (i.e., Sales Drafts, Credit Drafts, com-
puter printouts, etc.)

Merchant Account Number (Merchant Number): A number that numerically identi-
fies each merchant location, outlet, ot line of business to the Processor for accounting and
billing purposes.

Merchant Identification Card: A plastic embossed card supplied to each merchant to be
used lor imprinting information Lo be submitted with each Baich of paper Sales Drafts. Em-
bossed data includes Merchant Account Number, name and semetimes merchant 1D code
and Lerminal number,

Merchant Processing Application: The Merchant Processing Application and Agreement
executed by Client, Processor and| Bank, which is one of the documents comprising the
Agreement.

Merchant Provider: Any Person engaged by you to provide services Lo you involving or
relating o {i) access to Cardhelder data, ransaction data or information related 1o cither
Cardholder data or transaction data or {ii) PIN encryption, including without limitation,
Encryption Service Organizations (ESOs).

Non-PIN Debit Card: A device with a Visa, MasterCard or Discover Metworle Mark that
is tied te a Cardholder's bank account ot a prepaid accouit and which is processecl withoul
the use of a PIN.

Non-Qualified Interchange Fee: The diflerence between the interchange lec associated
with the Anticipated Interchange Level and the interchange fee associated with the more
costly interchange level at which the transaction actually processed,

Non-Qualified Surcharge: A swcharge applied (0 any ransaction that fails 1o qualify for
the Anticipated lnterchange Leveiand is therefore downgraded ta a more costly interchange
jevel. The Nen-Qualified Swicharge (ihe amount of which is set forth on the Service Fee
Schedule) is in addition to the Non-Qualilied Interchange Fee, which is also your responsi-
bility (see above, Section 18.1)
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Operating Procedures: The manual prepared by Processor, containing operational proce-
dures, instructions and other directives relating to Card transactions. The current Operating
Procedures are set forth in the Program Guide,

Other Services: Other Services include all services related to jCB Card, PIN Debit Card,
and EBT Transactions, TeleCheck check services, Loyalty Services and Transactions involving
Cards from other Non-Bank Card Card Organizations such as Voyager Fleet Systems, Inc.,
Wright Express Corporation and Wright Express Financtal Services Corporation.

PAN Truncation: A procedure by which a Cardholder’s copy of a Sales Draft or Credit
Draft, or as required by applicable law, the Sales Draft or Credit Draft you retain, will only
reltect the tast four digits of the Card account number.

Person: A third party individual or entily, ather than the Client, Processor or Bank.

PIN: A Pessonal Identification Number entered by the Cardholder to submit a PIN Debit
Card transaction.

PIN Debit Card: A device bearing the Marks of ATM networks (such as NYCE or Star)
used at a merchant location by means of a Cardholder-entered PIN in the merchant PIN Pad.

PIN Debit Sponsor Bank: The PIN Debit Sponsor Bank(s) identified on the Application
signed by you that is/are the sponsoring or acquiring bank(s) for certain PIN Debit networks.

Point of Sale (POS8) Terminal: A device placed in a merchant location which is connected
to the Processor’s system via telephone lines and is designed (o authorize, recovd and transmit
settlement data by electronic means for all sales transactions with Processor.

Processor: The entity identified on the Application {other than the Bank) which provides
certain services under the Agreement.

Program Guice {also known as the Merchant Services Program Terms and Conditions):
The bookiet which contains Operating Procedures, Getteral Terms, Third Party Agreements
and Confirmation Page, which together with the Application and the Schedules thereto and
documents incorporated therein, constitute your Agreement with Processor and Bank.

Recurring Payment Indicator: A value used to identify transactions for which a Card-
holder provides permission to a merchant to hill the Cardholder's Card account at either a
predetermined interval or as agreed by the Cardhalder for recurring goods or services.

Referral: A message received from an Issuer when an attempt for Authorization tequires
a call to the Voice Authorization Center or Voice Response Unit (VRU).

Reserve Account: An account established and funded at our request or on your behalf,
pursuant to Section 24 of the Agreement,

Resubmission: A transaction that the Client originally processed as a Store and Forward
transaction but received a soft denial from the vespective debit netwerk or Card Organiza-
tion. The resubinission transaction allows the merchant 1o attempt to obtain an approval
for the soft denial, in which case Client assumes the risk that the transaction fails.

Retrieval Request/Transaction Documentation Request: A tequest for document
tation related to a Card transaction such as a copy of a Sales Dralt or other transaction
source ocuments,

Sales!/Credit Summary: The identifying form used by a paper Submission merchant to
indicate a Batch of Sales Drafts and Credit Drafts (usually one days work). Not a Batch
header, which is used by electronic merchants,

Sales Draft: Evidence of a purchase, rental or lease of goods or services by a Cardholder
from, and other payments to, Client using a Card, including preauthorized orders and recur-
ring transactions (unless the contexl requires otherwise); regardless of whether the form of
such evidence is in paper or electronic form or otherwise, all of which must conform to
Card Organization Rules and applicable law.

Schedules: The attachments, addenda and other documents, including revisions thereto,
which may be incorporated into and made pait of this Agreement concurrently with or
after the date of this Agreement.

Self-Service Terminal: A Customer Activated Terminal that accepts payment of goods
or services such as prepaid cards or video rental, has electronic eapability, and does not
accept PTNs,

Servicers: Bank and Processor collectively The words “we)” “us” and “owr” refer to
Servicers, unless otherwise indicated in this Program Guide.

Services: The activities undertaken by Processer and/or Bank, as applicable, 1o authorize,
process and settle all United States Dollar denominated Visa, MasterCare, Discover Network
and American Express transactions undertaken by Cardholders at Clients location(s) in
the United States, and ali olher activities necessary for Processor to perform the lunctions
required by this Agreement for all other Cards covered by this Agreement.

Settlement Account: An account or account(s) at a financial institution designated by
Client as the account to be debited and credited by Processor or Bank for Card transactions,
fees, Chargebacks and other amounts due under the Agreement or in connection with the
Agreement.

Split Diak: A process which allows the Authorization terminal wo dial directly to different
Card processors (e.g., American Lxpress} for Authorization. In (his instance, the merchant
canuot be both EDC and Split Dial. Split Dial is also wilized for Check Guaraniee companies.

Split Dial/Capture: Process which allows the Authorizalion terminal to dial directly to
dilferent Card processors (e.g., Amex) for Authorization and Electronic Draft Capture.

Store and Forward: A transaction that has been authorized by a merchant when the
inerchant cannot obtain an Authorization while the customer is present, typically due to a
conmunications failure. The merchant will store the transaction electronically in their host
systent and retransimit the transaction when conimunications have been restored.

Submission: The process of sending Baich deposits to Processor for processing, This may
be done electronically or by mail.

Summary Adjustment: An adjustment to your Submission and/or Settlement Accounts
in order to cortect errors, (See Sections 10.3 and 10.4).

Telecommunication Card Sale: Individual local or long-distance telephone calls, for
which the telephone service provider is paid divectly by use of a Card. These do not include,
however, calls paid for with pre-paid telephone service cards. Telecommunication Card
Sales are considered Card Not Present Sales.

Transaction Fees: Service costs charged to a merchant on a per transaction basis,
Us, We and Qur: See Servicers.

Visa international Service Fee: Assessed on any Visa settled sale where the merchant
is located in the U.S. and the Card is issued outside of the U.S. (i.e., U.S. Merchant, Non U.S.
Issued Card).

Yisa Misuse of Auth: Charged to Visa authorized transactions that are not followed by a
matching Visa settled transaction (or in the case of a canceled transaction, not properly
reversed), The fee can be avoided by settling your transactions within 10 days for Non
Travel and Entertainment (T&E) Merchants Segments and 20 days for T&E merchants, 1f
an authorization is not needed, the authorization must be electronically reversed within
24 hours for face to face anthorizations and reversed within 72 hours for Card Absent
authorizations,

Yisa Zero § Verification: Charged for Visa Card verification requests (without an actual
dollar authorization). This fee can be avolded by obtaining an authorization request for the
amount of the sale. If the authorization is not neededl, the authorization request must be elec-
tronically reversed within 24 hours for face to face authorizasions and reversed within 72
hours lor Card Absent authorizations (to avoid the Visa Misuse of Authorization System fee).
Yisa Zero Floor Limit: Charged when a Visa sale is settled without the required authori-
zation (transaction II) is used to match the authorizalion w seuled sale). All transactions
above zero dollars require an autherization approval. This fee can be avoided by only settling
wransactions that have been approved. If an authorization is declined, the merchant muse
request another form of payment.

You,Your: See Client.
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The following Agreements are Third Party Agreements entered into between Client and the Third Partes iclentified in the Third Part

vices offered under a Third Party Agreement, Client must check the appropriate box ot otherwise indicate
¢h case the terms and conditions of the Third Party Agreement shall be binding upon Client. T he
dule thereto shall also serve as a signature page Lo the Third Party Agreements.

If Client desires to receive the products and/or ser
such clesire in the Merchant Processing Application, in whi
Signarure page in the Merchant Processing Application or any Sche

Client acknowledges that the Third Parties are relying upon the information contained on the M

all of which are incorporated by reference into the Third Party Agreements.

This Equipment Lease Agreement (“Lease Agreement”) is being entered into by and
between First Data Merchant Services Corporation (through its business unit First Data
Global Leasing), and the Lessee identified on the signature panel of this Merchant
Processing Applicatien (“MPA™). In this Lease Agreement, the words “we.” “our” and “us”
refer to First Data Merchant Services Corporation and its successors and assigus and the
words “you” and “your” refer to Lessee and its permitted successors and assigns,

Lessee hereby authorizes us or owr designees, successors or assigns (hereinafter
SLessor™) to withdraw any amounts including any and all sales 1axes now due or herein-
afler imposed, owed by Lessee in conjunction with shis T.ease Agreement by initiating debit
entries 1 the bank account designated by Lessee on the MPA (the “Settlement Account”).
In the event of default of Lessee’s obligation hereunder, Lessee authorizes debit of its account
for the full amount due under this Lease Agreement. Further, Lessee authorizes its financial
institution to accept and to charge any debit entries initiated by Lessor to Lessee’s account.
In the event that Lessor withdraws funds erroneously from Lessee’s account, Lessee author-
izes Lessor 1o credit Lessee’s account for an amount not ta exceed the original amount of
the debit. Tlis authorization is to yemain in full force and effect until Lessor has veceived
wiltten notice from Lessee of its termination in such time and in such manner as to afford
Lessor A reasonable opportunity Lo act. Lessee also authorizes Lessor from time to tine to ob-
tain investigative credit reports from a credit bureau ov a credit agency concerning Lessee.
I.I.  Equipment, We agtee lo lease 1o you and you agree to lease from s the equipment
identified on the MPA or such other comparable equipment we provide you (the
“Equipment”}, accordling to the terms and conditions of this Lease Agreement. We are pro-
viding the Equipment to you “as is” and make ne representations o warranties of any kind
as to the suitability of the Equipment for any particular purpose. The ternt Equipment
includes the Bquipment initially deployed under the Lease Agreement and/for any additions,
replacements, substitutions, ov additions thereto.
1.2. Effective Date, Term and Interim Rent.
a) This Lease Agreement becomes effective on the ealier of the date we deliver any piece
of Equipment 10 you {the *Delivery Dale”} or acceplance by us, This Lease Agreement
remains in effect until all of your obligations and all of cur obligations under it have
been satisfied. We will deliver the Equipment to the site designated by you,
The term of ihis Lease Agreement begins on a date designated by us after receipt of all
required documentation and acceptance by us (the “Commencement Date”), and
continues for the number of menths indicated on the MPA. THIS 1S A NON-CAN-
CELABLE LEASE FOR THE TERM INDICATED.
You agree 1o pay an Interim Lease Payment in the amount of one-thirtieth (1/30th) of
the monthly lease charge for each day [rom and including the Delivery Date until the
date preceding the Commencement Date.
YOU ACKNOWLEDGE THAT THE EQUIPMENT AND/OR SOFTWARF. YOU LEASE
UNDER THIS LEASE AGRFEMENT MAY NOT BE COMPATIBLE WITH ANOTHER
PROCESSOR'S SYSTEMS AND THAT WE DO NOT HAVE ANY OBLIGATION TO
MAKE SUCH SOFTWARE AND/OR EQUIPMENT COMPATIBLE IN THE EVENT
THAT YOU ELECT TO USE ANOTHER SERVICE PROVIDER. UPON TERMINATION
OF YOUR MERCHANT PROCESSING AGREEMENT, YOU ACKNOWLEDGE THAT
YOU MAY NOT BE ABLE TO USE THE EQUIPMENT AND/OR SOFTWARE LEASED
UNDER THIS LEASE AGREEMENT WI1TH SA{D SERVICE PROVIDER.
1.3.  Site Preparation. You will prepare the installation site(s} for the Equipment,
including but not limited to the power supply circuits and phone lines, in conformance
with the manufacturer's and our specifications and will make the site(s) available to us by
the confirmed shipping date.
1.4, Payment of Amounts Due.
a) The monthly lease charge is due and payalble menthly, in advance. You agree to pay all
assessed cos1s for delivery and installation of Equipment.
In addition to the monthly lease charge, you shall pay, or reimburse us [or, amounts
equal to any taxes, assessments on ot arising out ol this Lease Agreement or the Equip-
ment, and related supplies or any services, use or activities hereunder, including witheut
limitation, state and local sales, use, property, privilege and excise tax, tax preparalion,
compliance expenses, but exclusive of iaxes hased on our net income. Properly taxes
are caleulated and charged based on the average of the estimated annual property taxes
aver the course of the Lerm of the lease. You wili also be charged an annual Tax Handling
Fee, as set forth in the MPA and/or applicable Fee Schedule.
Your lease payments will be due despile dissatislaction with the Equipment lor any
reason.
Whenever any payment is not made by you in full when due, you shall pay us as a late
charge, an amount equal Lo ten percent of the amount due but no less than $5.00 lor
each month during which it remains unpaid (prorazed for any partial menth}, but in no
evenl more than the maximum amount permitted by law: You shall also pay te us an

b)

)

d)

b}

c)

)

y Agreements.

erchant Processing Application and the Schedules thereto,

réeeme oo

administrative charge of $10.00 for any debir we attempt to make against your

Settlement Account that is rejected.

In the event your account is placed into collections for past due lease amounts, yon
agree that we can recover a collection expense charge of $30.00 for each aggregate
payment requiring a collection effort.

{.5. Use and Return of Equipment; Insurance.
a) You shall cause the Equipment (o be operated by competent and qualified personnel in
accordance with any operating instructions furnished by us or the manufacturer, You
shall maintain the Equipment in good operating condition and protect it from
deterloration, normal wear and tear excepted.
You shall not permit any physical alteration or modification of the Equipment, or change
the installation site of the Equipment, without our prior written consent.
You shall not create, incur, asstme or allow to exist any consensually or judicially im-
posed liens or encumbrances on, or part with possession of, or sublease the Equipment
without our prior written consent.
You shall comply with all governmental laws, rules and regulations relating to the use
of the Equipment. You are aiso responsible for oblaining all permits required to operate
the Equipment at your facility.
We or our represenlatives may, at any time, enter your premises for purposes of
inspecting, examining or repairing the Equipment,
The Equipment shall remain our personal property and shall not under any circum-
stances be considered to be a fixture affixed to your real estate, You shall permit us to
affix suitable Jabels or stencils to the Equipment evidencing our ownership.
You shall keep the Equipment adeguately nsured against loss by fire, theft, and ali other
hazards.
You shall provide proof of insurance as evidenced by a cestificate naming First Dala
Merchant Services Corporation as a loss payee under your insurance policy. The loss,
destruction, theft, or damage of or to the Equipment shall not relieve you from your
obligation to pay the full purchase price or total monthly leases charges hereunder.
If you do net provide such proof of insurance, you may be charged a fee, on which we
may make a profit, as set forth on your fee schedule in connection with insuring the
Lquipment.
1.6. Title to Equipment. The Equipment is, and shall at all times be and remain, cur
sole and exclusive property, and you shall have na right, title or interest in or to the Equip-
ment except as expressty set forth in this Lease Agreement or otherwise agreed in writing.
Except as expressly provided in Section 8, no transference of intellectual property rights is
intended by or conferred in this Lease Agreement. You agree to execute and deliver te us
any stalement or instrument that we may request to confirm or evidence our ownership of
the Equipment, and you irrevocably appoint us as your attorney-in-fact 1o execute and file
the same in your name and on your behalf. If a coust determines that the leasing trans-
action conzemplated by this Lease Agreement does not consiitute a financing and is not a
lease of Le Equipment, then we shall be deemed to have a first lien securily interest on the
Equipment as of the date of this Lease Agreement, and you will execute such documentation
a5 we may request to evidence such security interest. 1f this Lease Agreement is decmed a
loan despite the intention of the parties, then in no contingency or event whatsoever shall
interest deemed charged hereunder, however such interest may be characterized or com-
puted, exceed the highest rate permissible under any law which a court of competent juris-
diction shail, in a fina} determination, deem applicable hereto.
{.7. Return or Purchase of Equipment at End of Lease Period. Upon the com-
pleticn of your lease term or any exlension, you will have the option to; (a) return the
Equipment to us, or {b} purchase the Equipment from us for the lesser of [air market value
at the time {as determined in good faith by us) or an ameunt equal to ten-percent (10%) ol
the total lease payments under this Lease Agreement with respect to each item of
Equipment. In the absence of an affirmative election by you 1o retuun o purchase the
Equipment, this lease will continue on a month-to-menth basis at the existing monthly
lease payment; or (c) after the final lease payment has been received by FDGL, the Agree-
ment will revert to a month by month rental at the existing monthly lease paymext. 1l Client
does not want to continlie 1o rent the equipment, then Client will be obligated to provide
FDGL with 30 day prior written notice to terminate and retwrn the equipment to FDGL. If
we terminate Lhis Lease Agreement pursuant to Section 12 (b) due o a default by you, then
you shall immediately return the Equipment te us no later than the tenth Business Day
alter termination, or remit te us the fair market value of the Equipment as determined in
good faith by us. We may coliect any amounts due 1o us under this Section 7 by debiling
your Settlement Account, and to the extent we are unable o obtain full satisfaction in this
manner, you agree 1o pay the amounts owed Lo us promptly upon our request.

1.8, Software License. We retain all ownership and copyright interest in and to all

computer software, related documentation, techuology, know-how and processes embodied

in or provided in connection with the Equipment other than those owned or licensed by
the manufactuser of the Fquipment (coliectively “Software”}, and you shall have only a non-
exclusive license to use the Software in your operation of the Equipment.

e)

b)

c}

d)

e)
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1.9. Limitation on Liability. We are not liable for any loss, damage or expense of any
kind or nature caused directly or indivectly by the Equipment, including any damage or
injury to persons or properly caused by the Equipment. We are not liable for the use or
maintenance of the Equipmenl, its failure to operate, any repairs or service 1o it, or by any
interruption of service or loss of use of the Equipment or resulting loss of business. Our
tiabitity arising ol of or in any way connected with this Lease Agreement shatl not exceed
the aggregate lease amount paid te us for the particular Equipment involved. In no event
shall we be liable for any indirect, incidental, special or consequentizl damages. The reme-
dies available Lo you under this Lease Agreement are your sole and exclusive remedies,

L 10, Warranties,

a) All warranties, express or implied, made t© you or any other person are hereby
disclaimed, including without limitation, any warranties regarding quality, suitability,
merchantability, fitness [or a particular purpose, quict enjoyment, or non-infringement.

b) You warrant that you will only use the Equipment for commercial purposes and wilt not
use the Equipment for any household or persenal purposes.

1.t Indemnification. You shall indemnify and hold us harmless from and against any

and all losses, liabilities, damages and expenses resulting from (a) the operation, use, con-

dition, liens against, or retarn of the Equipment er (b} any breach by you of any of your
obligations hereunder, except 1o the extent any losses, liabilities, damages or expenses result
from our gross negligence or willful misconduct,

1.12. Default; Remedies.

a) Tf any debit of your Settlement Account tnitiated by us is rejected when due, or il you
otherwise (ail to pay us any amounts due hereunder when due, or if you default in any
material respect in the performance or ohservance of any obligation or provision of this
Lease Agreement ot any agreement with any of our affiliates or joint ventures, any such
event shall be a default hereunder. Without limiting the foregoing, any delault by you
under a processing agreement with us or with an affiliate or joint venture to which we
are a party will be treated as a defanlt under this Lease Agreement. Such a default would
include a delauit resulting from early termination of the MPA.

b) Upon the occurrence of any default, we may at our option, effective immediately without
notice, either (i) 1erminate this iease and our future obligations under this Lease Agree-
ment, repossess the Equipment and proceed in any lawful manner against you for
collection of afl charges that have accrued and are due and payable, or (if) accelerate and
declare immediately due and payable all monthly lease charges for the remainder of the
applicable lease period together with the fair market value of the Equipment (as
determined by us), not as a penalty but as liquicated damages for our loss of the bargain.
Upon any such termination for default, we may procesd in any lawful manner to obtain
satisfaction of the amounts owed 1o us and, il applicable, our recovery of the Equipment,
including entering onto your premises to recover the Equipment, In any case, you shall
also be responsible for our costs of collection, court costs, as well as applicable shipping,
tepair and refurbishing costs of recovered Equipment. You agree that we shall be entiled
to recover any amounts €lue to us undler this Lease Agreement by charging your Settle-
ment Account ot any other funds of yours that come into our possession or control, or
within the possession or control of our affiliates or joint ventures, or by setting off
amounts that you owe Lo us against any ameunts we may owe to you, in any case with-
out notifying you prior tc doing so. Without limiting the foregaing, you agree that we
are entitled to recover amounts owed to us under this Lease Agreement by obtaining
directly from an affiliate or joint venture to which we are a party and with which you
have entered into an MPA any funds held or available as security for payment wnder the
terms of the MPA, including [unds available under the “Reserve Account; Security
Interest” section of the MPA, il applicable.

1.13. Assignment, You may net assign or ransfer this Lease Agreement, by operalion
of law or otherwise, without our prior written consent. For purposes of this Lease Agree-
ment, any transier of voting control o you er your parent shall be considered an assignment
or transler of this Lease Agreement. We may assign or tansler this Lease Agreement and
our rights and obligations hereunder, in whote ot in part, to any third party witheut the
necessity of obtaining your consent.
I.14. Lease Guaranty. No guarantor shall have any right of subrogation to any ol our
rights in the Equipment ot this Lease Agreement or against you, anc any such right of
subrogation is hereby waived and released. All indebtedness that exists now ot arises after
the execution of this Lease Agreement between you and any guarantor is hereby subordi-
nated to all of your present and futwre obligations, and those of your guarantor, to us, and
no payment shall be made er accepted on such indebtedness due to you from a guarantor
until the obligations due to us are paid and satisfied in full.
1.15. Governing Law;Venue; Miscellaneous, This Lease Agreement shall be governed
by and will be construed in accordance with the laws of the Siate of New York (without
applying its conflicts of laws principles). The exclusive venue for any actions or claims
arising under or velated to this Lease Agreement shall be in the appropriate stale of federal
court located in Suffoll County, New York. il any part of this Lease Agreement is not
enforceable, the remaining provisions will remain valid and enforceable.

.16, Notices. All notices must be i writing, and shall be given (a) if sent by mail,

when received, and (b) i sent by courier, when delivered; il 10 you at the address appearing

on the MPA, and if to us at 4000 Coral Ridge Drive, Coral Springs, Florida 33065, Attn:

Lease Depariment. Customer Service toll free number 1-877-237-2094,

1.17, Entire Agreement. This Lease Agreement constitutes the entire Agreement

between the parties with respect to Lthe Equipment, supersedes any previous agreements and

understandings and can be changed only by a written agreement signed by all parties. This

Lease Agreement may be executed in any number of counterparts and all such counterparts

taken together shall be deemed to constitute one and the same instrument, Delivery of an

executed counterpart of 2 signature page of this Lease Agreement by facsimile shall be
elfective as delivery of 2 manually executed counterpart of this 1.ease Agreement.
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Terms and Conditions For American Express OnePoint Card Acceptan

ce Establishment Sales and Servicing Program

a. Scope of the Agreement. The Agreement governs your acceptance of American
Express Cards in the United States (but not Puerto Rice, the U.S. Viigin Islands, and other
U.S. tervitories anc possessions) under our American Express OnePoint Program, which
makes available to cligible merchants an integrated service through our agent First Data
Merchant Services Corparation (“FDMS”), among other agents. Schedule A contains impot-
tant provisions governing your acceptance of the Card under this program. The Agreement
covers you alone. You must not obtain Autherizations, submit Charges or Credits, or receive
payments on behall of any other pariy, except as otherwise expressly permitted in the
Merchant Regulations.

b. Other Parts of the Agreement.

i) Merchant Regulations, The Merchant Regulations set forth the policies and procedures
governing your acceptance of the Card. You shall ensure that your personnel interacting
with customers are fully familiar with the Merchant Regulations. The Merchant Regulations
ate a part of, and are hexeby incorporated by reference into, the Agreement. You agree to be
bound by and accept all provisions in the Merchant Regulations (as changed from time to
time) as if fully set out herein and as a condition of your agreement to accepl the Card. We
resesve the right 10 make changes to the Merchant Regulations in scheduled changes and
at any time in unscheduled changes as set forth in Section 2.8.j of the General Provisions.

The Merchant Regulations and releases of scheduled changes therein are provided only in

electronic [orm, existing at the website specified below in the delinition of “Merchant

Regulations” or its successor website. [owever, we shall provide you a paper copy ol or a

CD-ROM containing the Merchant Regulations or releases of scheduled changes therein

upon your request. To order a copy, please contact FDMS' Customer Service department,

at the number set forth in your Merchant Processing Agreement with FDMS. We {or FDMS)
may charge you a fee for cach copy that you request.

ii) Schedule A, Schedule A, anached hereto or which we otherwise may provide to you,

contains other important provisions governing your acceptance of the Card. Schedule A is

a part of, and is hereby incorporated by reference ino, the Agreement.

c. Definitions. Capitalized terms used but not otherwise defined herein have the mean-

ings ascribed to them in the Merchaut Regulations. Some definitions are repeated here for

eage of reference.

Affiliate means any Entity that conuols, is controlled by, or is under common control with
either party, including its subsidiaries. As used in this definition, control means the
possession, directly or indivectly, of the power 10 direct or cause the direction of the mau-
agement and policies of an Entity, whether through the ownership of voting securities,
by contract, or otherwise. For the avoidance of doubt, but not by way of limitation, the
direct or indirect ownership of more than 50% of (i) the voting securities or (if) an
interest in the zssets, prolits, or earnings of an Entity shall be deemed 10 constitute
“eontrol” of the Entity.

Agrecment means these General Provisions, Schiedule A and any other accompanying sched-
ules and exhibits, and the Merchant Regulations, collectively.

American Fxpress Card and Card mean (i} any card, account access device, or payment device
bearing our or our Affiliates’ Marks and issued by an Issuer or (ii) a Card Number,
Cardinember means an indlividual or Entity (i) that has entered inta an agreement establishing

a Card account with an Issuer or {ii) whose name appears on the Card.

Charge means & payment or purchase wade on the Card.

Chargeback (sometimes callecl “full recourse™ or “Full Recowrse” in our materials), when
used as a verb, means our reimbursement [rom you for the amount of a Charge subject
to such right; when used as a noun, means the amount of a Charge subject 1o reimburse-
ment from yeu.

Claim means any claim (including initial claims, counterclaims, cross-claims, and third party
claims}, dispute, or controversy between you and us arising [rom o relating to the Agree-
ment or prior Card acceptance agreements, or the relationship resulting therefrom,
whether based in contract, Lort (including negligence, sirict lizbility, fraud, or otherwise),
statutes, regulations, or any other theory, including any question relating to the existence,
validity, performance, construction, interpretation, enforcement, or termination ol the
Agreement ot prior Card acceptance agreements or the relationship resulting thevelrom.

Credit means the amount of the Charge that you refund to Casdmembers for purchases or
payments made on the Card.

Discount means the amount that we charge you for accepting the Card, which amount is: ()
a percentage {Discoun! Rate) of the [ace amoust of the Charge that you submit; or a flat
Transaction [ee, or a combination of botly and/or (i) a Monthly Flat Fee (if you meet
our requirements).

Disputed Charge means a Charge ahoul which a claim, complain, or question has been
brought.

Entity means a corporalion, parinership, sole Jproprietorship, trust, association, or any other
legally recognized entity or organization.

Establishments means any or all ol your and your Affiliates’ locations, oullets, websites,
online networks, and all ether methods for selling goods and services, including meth-
ods that you adopt in the future.

General Provisions means the provisions set out in this document other than in Schedule A
or any other accompanying schedule or exhibit hereto.

Marks mean names, logos, sevice marks, tradematks, trade names, taglines, or other propri-
etary designs or designations.

Merchant Nember (sometimes called the “Merchant ID” o “Establishment” or “SE” number
in our materials) means the unique ten-digit number we assign te your Establishmenr;
if you have more than one Establishment, we may assign to each a separate Merchant
Number.

Merchant Regulations means the American Express Merchant Regulations - U.S., which are
available from our agent.

Other Agreement means any agreement, other than the Agreement, between (i) you or any
of your Affiliates and (i) us or any of our Affiliates.

Other Payment Products mean any charge, credit, debit, stored value or smart cards, account
access devices, or other payment cards, services, or products other than the Card.
Reserve means a fund established and/or collateral held by us as security for your or any of
your Affiliates’ obligations to us or any of our Affiliates under the Agreement or any

Other Agreement.

We, our, and us mean American Express Travel Related Services Company, [nc.

You and your (sometimes called the “Merchant,” “Service Establishment” or “SE” in our
imaterials) mean the Eatity accepting the Card under the Agreement, and its Affiliates
conducting business in the same industry.

d. List of Affiliates. You must provide to our agent a complete list of your Affiliates con-

dueting business in your industry andl notify our agent promptly of any subsequent changes

in the list.

a. Acceptance. You must accept the Card as payment for all goods and services sold at
all of your Establishments, except as otherwise expressly specified in the Merchant Regula-
tions. You agree that the provisions of Chapter 3 (Card Acceptance) of the Merchant Reg-
Jations are reasonable and necessary to protect the Cardnember’s cheice of which Card to use
and that charge and credit Cards, including corporate Cai¢ls, are interchangeable. You are
responsibie and jointly and severally liable for the performance by your Establishment ofall
provisions of the Agreement aud all obligations of your Establishmenls under the Agreement.

b. Transaction Processing and Payments. Our Card acceptance, processing, and
paymment requirements are set forth in the Merchant Regulations, Some requirements ave
summarized here for ease of reference, but do not supersede the previsions in the Merchant
Regulations.

i} Format. You must create a Charge Record for every Charge and a Credit Record for
every Credit that compiy with our requirements, as described in the Merchant Regulations.
You may create multiple Charge Records for a single purchase placed on different Cards, but
you niust not ¢reate multiple Charge Records for a single purchase to the same Card, by
dividing the purchase into more than cne Charge.

i) Authorization. You must obtain from and subimit to us an Authorization Approval
code for alt Charaes, Authorization does not guarantee that we will accept the Charge without
excreising Chargeback, nor is it a guarantee that the person making the Charge is the
Cardmember or that you wilt be paid.

iii) Submitting Charges and Credits. Your Eslablishments must submit Charges and
Credits in U.S. dollars. Yot must not issue a Credit when there is no corresponding Charge.
You must issue Credits to the Card account used to make the original purchase, except as
otherwise expressly specified in the Merchant Regulations.

iv} Payment for Charges. We will pay you, through our agent, accorcing to your payment
plan in U.5. dollars for the face amount of Charges submitted from your Establishments less:
{i) the Discount, (ii) any amounts you owe us or our Affiliates, (iii} any amounts for which
we Liave Chargebacks, and (iv) any Credits you submit. Your initial Discount is indicated in
the Agreement or otherwise provided to you in wriling by us. In addition to your Discount
we may chage you additional fees and assessments, as listed in the Meschant Regulations.
We may adjust any of these amounts and may change any other amount we charge you for
accepting the Card.

v) Chargebacl, Weand our agent have Chargeback rights, as described in the Merchant
Regulations. We and our agent may Chargeback by deducting, withholding, recouping {rom,
or offselling against our payments to you (o debiting your Account}, or we or our agent
may notify you of your obligation to pay us, which you must do promptty and fully. Owr
ar our agent’s failure to demand payment does not waive our Chargeback rights.

vi) Protecting Cardmember Information, You must prolect Cardmember Information,
a5 described in the Merchaul Regulations, You have additional abligations based on your
Transaction volume, including providing to vs documenlation validating your compliance
with the PC1 DS5 performed by Qualified Security Assessors or Approved Scanning Vendors
{or both)

a. Creating a Reserve. Regardless of any contrary provisionin the Agreement, we have
the right in owr sole discretion to determine that it is necessary to creale a Reserve, and we
may immediately establish a Reserve or terminate the Agreement. We may establish a
Reserve by (i) withholding amounts from payment we optherwise would make 1o you under
ihe Agreement or (ii) requiring you to deposit funds or other collateral with us, Any
collateral provide pursuant to this Section 2.3 of the General Provisions is subject to prior
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written approval. We may increase the amount of the Reserve at any time so long as the
amount of the Reserve does not exceed an amount sufficient, in our reasonable judgment,
to satisly any financial exposure or risk to us under the Agreement {including Charges
submitied by you for gaods or services not yet received by Cardmembers and our costs of
handling Disputed Charges) or to us or cur Affiliates under any Other Agreement or to
Cardmembers. Upon the occurrence of an event described in Section 2.3.b.viii of the General
Provisions, and during any continuation of such event, we may take immediate action to
establish or increase the amount of any Reserve to an amount proportional to the risk
covered by such event.

b. Trigger Events for Reserve, Some of the events that may cause us to establish a
Reserve include: (i) your ceasing a substantial portion of or adversely altering your opera-
tions; (ii} your selling all or substantially all of your assets or any party acquiring 25% or
more of the equity interests issued by you (other than parties currently owning 25% or
more of such interests), whether througl acquisition of new equily interests, previously
outstanding inteyests, or otherwise; (iii) your suffering a material adverse change in your
business; (iv) your becoming insolvent; (v} our receiving a disproportionate nunsber or
amount of Disputed Charges at your Establishments; (vi) our reasonable beHeve that you
will not be able to perform your obligations under the Agreement, any Other Agreement,
or to Cardmembers; or (vii) the establishment of a reserve or other protective action taken
by any Entity with whom you have entered into an arrangement for the acceptance or
processing {or both) of Cther Payment Products that (A} results in the withholding of funds
that would otherwise have been payable to you, (B} requires you to make a direct payment
into a reserve account or similar device or (C} requires you to provide such Entity with a
letter of credit or ather third-party guaranty of payment.

c. Application of Reserve, We may deduct and withhold lvom, and recoup and set-off
against, the Reserve (i) any amounts you or any of your Affiliates owe us or any of our
Affiliaces under the Agreement or any Other Agreement (if) any costs incuried by us in con-
nection with the administration of the Reserve, including attorney’s fees, and (iii) any cosls
incurred by vs as a result of your [ailure to fulfill any obligations to us, any of our Affitiates,
or to Cardmenibers, including Attorney Tees and our cost of handling Disputed Charges.

d. Establishing 2 Reserve. Ilan event leads us to believe that we need to create a Reserve,
then we may imtmediately establish a Reserve ot terminate the Agreement. We shail inform
you if we establish a Reserve. We may increase the amount of the Reserve at any time as long
as the amount of the Reserve does not exceed an amount sufficient, in our reasonable judg-
mend, Lo satisfy any financial exposure or risk to us under the Agreement (including from
Charges submitted by you for goods or services not yet received by Cardmembers) oz to us
or our Affiliates under any Other Agreement, oz to Cardmembers.

e. Other Protections. We may take other reasonable actions Lo protect our rights and
rights of any of our Affiliates, including changing the speed or method of payment for
Charges, exercising Chargebaclk under any of our Chargeback programs, or charging you
fees for Disputed Charges.

. Providing Information. You must provide to us promptly, upon request, fuformation
about you and your Affiliates, your finances, creditworthiness, and operations, including
your most recent certified financial statements. You must notify us immediately of the
occurrence of any event described in Section 2.3.b viii of the General Provisions.

a. Delivery and Recelpt. Unless otherwise explicitly provided for herein, all notices here-
under must be in writing and sent by hand delivery; or by U.S. postal service, such as first
class mail or third class mail, postage prepaid; ot by expedited mail cowier service; or by
electronic mail (e-mail}; or by facsimile iransmission, to the addresses set out below. Notices
are deemed received and effective as follows; If hand-delivered, upen delivery; if sent by e-
mail or facsimile transimission, upon sending; if mailed, upon the earlier of (i) receipt or (ii)
three days after being deposited in the mail il mailed by first class postage or ten days after
being deposited ity the mait if mailed by third class postage. 1f the addressee provided for
below rejects or otherwise refuses to accept the notice, or il the notice cannot be delivered
because of a charge in address for which ne nolice was appropriately given, then notice is
elfective upon the rejection, refusal or inability Lo deliver.

b. Our Notice Address. Unless we nalily you otherwise, you shall seud notices to our
agent, at: American Express Travel Related Services Company, lnc. ¢/o First Data Merchant
Services Corporation, 1307 Walt Whitman Road, Melville, NY, 11747,

c. Your Notice Address. Our agenl shall send notice to you at the address, e-mail
address, or facsimile number you indicated on your application to aceept the Card. You must
notify our agent immediately of any change in your notice address,

a.  Indemnity. You shall indernify, defend, and hold hannless us and our Alfiliates, agents,
SUCCESSOTS, assigns, and third party licensees, [rom and against all damages, liabilitics, losses,
costs, and expenses, including legal fees, arising or alleged to have arisen from your breach,
negligent or wrongful act or omission, failure to perform under the Agreement, or failure in
the provision of your goads or services,

b, Limitation of Liability. In no event shall we or cur Affiliates, agents, successors, or
assigns be liable 10 you for any incidental, indirect, speculative, consequential, special,
punilive, or exemplary damages of any kind (whether based in contract, tort, including
negligence, strict liability, [raud, or otherwise, or statutes, regulations, or any other theory)
arising owt of or in connection witl: the Agreement, even if advised of such potential
damages. Neither you nor we (and our agent) will be responsible to the other for damages
avising from delays or problems caused by 1¢lecommunications carriers or the banking
system, except that our (and cur agents) rights to create Reserves and exercise Chargebacks
will not be impaived by such events.

a. Effective Date/Termination Date. The Agreement begins as of the date (i) you first
accept the Card after receipt of the Agreement or otherwise indicate your intention to be
bound by the Agreement or (ii) we approve your application to accepl the Card, whichever
occurs first, Either party can terminate the Agreement without cause {and notwithstanding
any other rights established under the Agreement) at any time by notifying the other party.
Termination will take effect according to the notice period specified in Section 2.4.a of the
General Provigions.

b, Grounds for Termination. Inaddition to our rights in Sections 2.3.c and 2.6.a of the
General Provisions, we may terminate the Agreement at any time without notice to you and
without waiving cur other rights and remedies if yon have not submitted a Charge within
any twelve month period. The Agreement is a contract to extend financial accommodations,
and if bankrupicy or similar proceedings ave fifed with respect Lo your business, then the
Agreement will terminate automatically,

. Post-Termination, 1M the Agreement terminates, withoul waiving our other rights and
remedies, we and our agent may withhold from you any payments until we have fully recov-
ered all amounts owing to us and owr Affiliates. If any amounts remain unpaid, then you
and your successors and permitted assigns remain liable for such amounts and shall pay us
within thirty days of our request. You must alse remove all displays of our Marlks, return our
materials and equipment immediately, and submit 10 our agent any Chaiges and Credits
incurred prior to termination.

d. Effect of Termination. Termination of the Agreement for any reason does not relieve
the parties of their respective rights and duties arising prior to the effective date of termination
that by their nature ave intended to suivive termination, including the provisions of Sections
21,2.3,2.5, 2.6, 2.7, and 2.8 of these General Provisions, our Chargeback rights, and your
duties set forth in the Merchant Regulations ic protect Cardmember Information, indenmify
us, retain decuments evidencing Transactions, and notily your Recurring Billing customers
of such tenuination. Our and our agent’s right of direct access to the Demand Deposit Account
wilt also survive until such time as ail credits and debits permitted by the Agreement, and
relating to Transactions prior 1o the effective date of termination, have been made.

tul

a. Arbitration Rights. All Claims shall be resolved, upon your or our efection, through
arbitration pursuant to this Section 2.7 rather than by litigation.

b, Arbitration RulesfOrganizations. The parly asserting the Claim shall select one of
the following arbitration organizations, which shall apply its rules in effect at the time the
Claim is filed. In the event of an inconsistency between this Section 2.7 and any rule or
procedure of the arbitration organization, this Section 2.7 controls, The party asserting the
Claim shall simultaneously notily the other party of its selection. 1f our selection is not
acceptable 1o you, then you may select another of the following organizalions withia thirty
days after you receive notice of our initial selection. Any arbitration hearing that you aitend
shall take place in the federal judicial district where your headguarters is located,

+ National Arbitration Forum (NAF): RO, Bex 50191, Minneapolis, MN 55404-0191;
(B00) 474-2371; www.arbitration-forum.com

*  American Arbitration Association (AAA): 335 Madison Avenue, New York, NY 10017
(8B00) 778-7879; wwwadr.org

v JAMS (JAMS): 1920 Main Street, Suite 300, Irvine, CA 92614; {949) 224-1810:

wwvw jamsadr.com

c. Limitation of Rights. IF ARBITRATION 1S CHOSEN BY A PARTY WITH RESPECT
TO A CLAIM, NEITHER YOU NOR WE SHALL HAVE THE RIGHT TO LITIGATE THAT
CLAIM IN COURT OR HAVE A JURY TRIAL ON THAT CILAIM, OR TO ENGAGE IN PRE-
ARBITRATION DISCOVERY EXCEPT AS PROVIDED IN THE RULES OR PROCEDURES
OF NAF OR AAA, AS APPLICABLE. FURTHER, YOU SHALL NOT HAVE THE RIGHT TO
PARTICIPATE IN A REPRESENTATIVE CAPACITY OR AS A MEMBER OF ANY CLASS OF
CLAIMANTS PERTAINING TO ANY CLAIM. OTHER RIGHTS THAT YOU WOULD HAVE
IN COURT MAY ALSO NOT BE AVAILABLE 1N ARBITRATION, NOTWITHSTANDING
ANY OTHER PROVISION IN THE AGREEMENT AND WITHOUT WAIVING EITHER
PARTY'S RIGHT TO APPEAL SUCH DECISION, IF ANY PORTION OF THIS SECTION 7.¢
OR OF SECTION 7.d. BELOW 1S DEEMED [NVALID OR UNENFCQRCEABLE, THEN THIS
ENTIRE SECTION 7 (OTHER THAN THIS SENTENCE) SHALL NOT APPLY.

d. Individually Named Parties Only, All parties to the arbitration must be individuaily
named. There is no right or authority for auy Claims to be arbitrated or lifigated on a class-
action or consolidated basis, on behalf of the general public or other parties, or joined or
consolidaled with ¢laims of other parties, and you and we are specifically barred from doing
s0. This prohibition is intended to, and does, preclude any trade association or other organi-
zation [rem arbitrating any Claim on a represenlative basis on behalf of the organization’s
members. The arbitrator’s authority to resoive Claims is limiled to Claims between you and
us alone, and the arbitrator’s autherity 10 make awazds is limited Lo awards to you and us
alone.

e. Application of Provision. For the avoiddance of any confusion, and not to Hmit its
scope, this Section 2.7 applies to any puiative class action fawsuit that has been fited against
us prior 1o the effective date of the Agreement relaling to the “Honor All Cards,” “non-
discrimination” or “no steering” provisions of the Agrecment as described in Sections 2.1 and
2.2 of these General Provisions and Chapter 3 (Card Acceptance) of the Merchant Regula-

[iDIlS, ar ])1’i01‘ versions of a Card acceptance agreenient.

f. Equitable Reliaf. The arbitrator shall have the power and authority to grant equitable
relief {e.g., injunction, specific performance) and, cumulative with ail other remedies, shall
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grant specilic performance whenever possible, The arbitrator shall have no power or auth-
ority to alter the Agreement or any of its separate provisions, including this Section 2.7, nor
to determine any matter or make any award except as provided in this Section 2.7,

g. Smali-Claims Court; Injunctive Relief. We shall not elect o use arbitration under
this section for any individual Claim that you properly file in a small claims court so long
as the Claim is pending only in that court. Injunctive reliel sought to enforce the provisions
of Sections 2.8.a and 2.8.b of these General Provisions is not subject to the requirements of
this Section 2.7. This Section 2.7 is not intended to, and does not, substitute for our
ordinary business practices, poticies, and procedures, including our rights 10 Chargeback
and to create Reserves.

h. Governing Law/Appeal/Entry of Judgment, This Section 2.7 is made pursuant to
a transaction involving interstate commerce and is governed by the Federal Arbitration Act,
913.5.C. § 16 et seq. (FAA), The arhitvator shall apply New York law and applicable statutes
of limitaticns, honor claims of privilege recognized by law and, ar the timely request of
either party, provide a written and reasoned opinicn explaining his or her decision, The
arbitrator shall apply the rules of the arbitration organization selected, as applicable 1o
matters relating to evidence and discovery, not the federal or any state rules of civil proce-
dure or rules of evidence. The arbitrator's decision shall be final and binding, excet for any
rights of appeal provided by tie FAA or if the amount of the award exceeds US $100,000,
in which case either party can appeal that award to a three-arbitrator panel administered by
NAE AAA or JAMS, as applicable, which shall reconsider de novo any aspect of the initial
award requested by majority vote and whose decision shell be final and binding, The deciston
of that three-person panel may be appealed as provided by the FAA. The costs of such an
appeal shall be borne by the appellant regardless of the outcome of the appeal. Judgment
upon the award rendered by the agbitraror may be entered in any state or federal court in
the federal judicial district where your headquarters ov your assels are located.

i. Confidential Proceedings. The arbitration proceeding and all testimony, filings,
docmments, and auy information relating to or presented duzing the proceedings shall be
deemed 1o be confidential information not to be disclosed to any other party. Al offers,
promises, conduet, and statements, whether written or oral, made in the course of the nego-
tiations, arbitrations, and proceedings to confirm arbitration awards by cither party, its
agents, employees, experts or attorneys, or by the arbiwrator, including any arbitration award
or judgment related thereto, are confidential, privileged, and inadmissible for any purpose,
including impeachment or estoppel, in any other litigation or proceeding involving any of
the parties or non-parties, provided that evidence that is etherwise admissible or discover-
able shalt not be rendered inadmissible or non-discoverable as a result of its use in the
negotiation or arbitratios.

J.  Split Proceedings for Equitable Relief. Gither you or we may seck equitabte relief
in arhitration pricr to arbitration ou the merits to preserve the status quo pending comple-
tion of such process. This section shall be enforced by any court of competent jurisdiction,
and the party seeking enforcement shall be entitied to an award of all costs, including legal
fees, to be paid by the party against whom enforcement is ordered. Except as otherwise
pravided in Section 2.7.. above, if any portion of this Section 2.7 (other than Section 2.7.c.
or 2.7.d) is deemed invalid or unenforceable, it shall not invalidate the remaining portions
of this Sectior 2.7, the Agreement, or any predecessor agreement you may have had with
us, each of which shall be enforceable regardless of such invalidity.

k. Costs of Arbitration Proceedings. You will be responsible of paying your share, if
any of the arbitration [ees (including filing, administrative, hearing and/or other [ees) pro-
vided by the Arbitrasion Rules, o the extent such fees do not exceed the amount of the filing
fees you would have incurred if the Claim had been brought in a state or federal court that
would Liave jurisdiction over the Claim located in the federal judicial district where your
headquarters is located. We will he responsible for paying the remainder of any arbitration
fees. Al your writlen request we will consider in good faith waking a temporary advance of
all ot part of your share of the arbitration fees lor any Claim you initiale as to which you
or we seek arhitration. You will not be assessed any arbitration fees in excess of your share
if you de nat prevail in any arbitration with us.

a. Confidentiality. You must keep confidential and not disclose te any third party the
provisions of the Agreement and any information that you receive from us that is not
publicly available.

b. Proprietary Rights and Permitted Uses. Neither party has any rights in the other
pariy’s Marks, except as otherwise expressly specified in the Merchant Regulations, nor
shall one party use the other party’s Marks without its prior wiitten consenl, excepl that we
may use your name, address (including your website addvesses or URLs), and customer
service telephone numbers in any media at any time.

¢. Your Representations and Warranties. You represent and warrani (o us that: (i) you
are duly organized, validly existing, andl in good slanding under the laws of the jurisdiction
in which you are organized; (it) you are duly qualified and licensed 10 do business in all
jurisdictions in which you conduct business; (iii} you have full authority to ener into the
Agreement and all necessary assets and liquidity to perform your obligations and pay your
debts hereunder as they become due; (iv) there is no circwmstanee threatened or pending
that might have z material adverse effect on your business ot your abitity to perform your
obligations or pay your debts hereunder; (v) you are autherized to enter into this Agreement
on behalf of your Establishments and Affiliates, including those indicaled in this Agree-
ment, and the individual who signs this Agreement or otherwise enters inte it has authority
to bind you and them Lo it; {vi) you are not (1) listed on the U.S. Department of Treasury,
Office of Foreign Assets Contral, Specially Designated Nationals and Blocked Persens List
(avaitable at www.ireas.goviofac), (2) listed on the U.5. Department of State’s Terrorist
Exclusion List {available at www.state.gov), or (3) located in or operating under license
issued by a jurisdiction identified by the U.S. Depariment of State as a sponsor of inter-

national terrorism, by the U.S. Secretary of the Treasury as warranting special measures due
1o money laundering concerns, or as nonceoperative with international anti-money laun-
dering principles or procedures by an in lergovernmental group or organization of which the
United States is a membes; (vii) you have not assigned to any third parly any payments due
to you under this Agreement; (viii) all informatien that you provided in connection with
this Agreement is Lrue, accurate, and comptete; and {ix) you have read this Agreement and
kept a copy for your [ile. If any of your representations or warranties in this Agreement
becomes untrue, inaccurate, or incomplete at any time, we may immediately terminate this
Agreement in our discretion.

d. Compliance with Laws. You shall comply with all applicable laws, regulations, and
rules.

e, Governing Law; Jurisdiction;Venue, The Agreement and all Claims are governed by
and shall be construed and enforced according to the taws of the State of New York without
regard to internal principles of conflicts of lave. Notwithstanding the inmmediately preceding
senterice, the parties agree that an electronic transmission contemplated hereundet is being
provided in connection with a transaction affecting interstate commerce that is subject to
the federal Electronic Signatures in Global and National Commerce Act, 15 U.5.C. 81700 et
seq. {E-Sign Act). The parties intend that the E-Sign Act apply to the fullest extent possible
to validate their ability Lo electronically wansmit and electronically commit to be bound by
the obligations and form assent described in the Merchant Regulations and releases of
scheduled changes therein. Subject to Section 2.7, any action by either party hereunder
shall be brought only in the appropriate fedeval or state court located in the County and
State of New York. Each party consents to the exclusive jurisdiction of such cowrt and waives
any claim of lack of jurisdiction or forum non conveniens.

f. Interpretation. In construing the Agreement, unless the context requires otherwise:
(i) the singular includes the plurat and vice versa; (ii) the term “or™ is not exclusive; {iii)
the term “including” means “including, but not limited to™; {iv) the term “day” means
“calendar day”™; (v) any reference 1o any agreement (including the Agreement), instrument,
contract, policy, procedure, or other docment refers to it as amended, supplemented,
modified, suspended, replaced, restated, or novated from time 1¢ time; {vi} all captions,
headings, and similar terms are for reference only; and (vii) where specific language is used
to illusirate by example ot clarily a generat statement such specific language shall not be
interpreted to modify, limit, ov restrict the construction of the generat statement. To the
extent possible, these General Provisions, the provisions of Schedule A, and the provisions
of the Merchant Regulations shall be interpreted to give each their full eflect. However, ifa
conflict is deemed 10 exist between them, then that conflict shall be resolved in the following
order of precedence: Schedule A and any accompanying exhibils shall control over these
Genesal Provisions or the Merchant Regnlations (or both) and the Merchant Regulations
shalt controi over these General Provisions.

g. Assignment. You shall not assign the Agreement, whether voluntarily or by operation
of law (including by way of sale of assets, merger, or consolidation), without our prior
wrilten consent. Auy purported assignment by operation of lawis voidable in our sele dis-
cretion. We may assign the Agreement without your consent. Except as otherwise specified
herein, the Agreement binds, and inures to the benelit of, the parties and their respective
successors and permitted assigns.

h. Waiver; Cumulative Rights. Either party’s failure to exercise any of its rights under
the Agreement, its delay in enforcing any right, or its waiver of its rights on any occasion,
shall not constitute a waiver of such rights on any other occasion, No course of dealing by
either party in exercising any of its rights shall constitute a waiver thereof. Mo waiver of any
provision of the Agreement shall be effective unless it is in writing and signed by the party
against whon: the waiver is sought to be enforced. All rights and remedies of the parties are
cumulative, not alternative,

i, Savings Clause. Other than as sei forth in the last sentence of Section 2.7.c of the
General Provisions, if any provision of the Agreement is held by a court of competent juris-
diction ta be illegal or unenforceable, that provision shall be replaced by an enforceable
provision most clesely rellecting the parties’ mtentions, with the balance of the Agreement
remaining unaflected.

ji. Amendments. We reserve the right io change the Agreement at any time {including
by amending any of its provisions, adding new provisions, or deleting or modifying exist-
ing provisions) on at least ten days’ prior notice 1o you, provided that we shall change the
Merchant Regulations pursuant o the following provisions, You agree to accept all changes
(and further to abide by the changed provisions in the Merchant Regulations) as a condition
of your agreement to accept the Card. We are nol bound by any changes that yon propose
in the Agreement, unless we expressly agree ina writing si gned by our authorized represen-
lative, An c-mail does 101 constitule such a signed writing.

1. Scheduled Changes. The Merchant Regulations are published 1wice each year, in

April and October. We have the right to, and hereby notify you that we may, change the

provisions of the Merchant Regulations in scheduled releases (sometimes called “Notifi-

cation of Changes” in our maerials) as [ollews:

+ arelease of scheduled changes, to be published every April, which changes shall take
effect in Lhe following Ociober (or in a later) edition of the Merchant Regulations or
during the peried between two editions of the Merchant Regulations, and

+ a release of scheduled changes, to be published every October, which changes shall
1ake effect in the following April {or in & later) edition of the Merchanl Regulations
or duzing the period between two editions of the Merchant Regulations.

Where a change is to take effect during the period between two editions of the Merchant

Regulalions, we shall also include the change in the edition of the Merchant Regulations

covering the period during which the change shall take effect, noting the effective date

of the change therein,
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2. Unscheduled Changes. We also have the right to, and hereby notify you that we
may, change the provisions of the Merchaut Regulations in separate unscheduled releases,
which generally shall take effect ten days after notice to you (unless another effective date
is specilied in the notice).
. Entire Agreement. The Agreement is the complete and exclusive expression of the
agreement between you and us regarding the subject matter hereof and snpersedes any
prior contemporaneous agreements, understandings, or cowses of dealing regarding the
subject matter hereof,
I. Disclaimer of Warranties, WE DO NOT MAKE AND HEREBY DISCLAIM ANY
AND ALL REPRESENTATIONS, WARRANTIES, AND LIABILITIES, WHETHER EXPRESS,
IMPLIED, OR ARISING BY LAW OR FROM A COURSE OF DEALING OR USAGE OF
TRADE, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY OR FIFNESS FOR
A PARTICULAR PURPOSE OR ANY WARRANTY OF TITLE OR NON-INFRINGEMENT.
m. No Third-Party Beneficiaries. The Agrecment does not and is not intended 10 confer
any rights or benefits on any person that is not a party hereto and none of the provisions
of the Agreement shall be enforceable by any person other than the parties hereto, their
successors and permitted assigns.
n. Press Releases. You shall not issue any press release or make any public announce-
ment (or both) in respect of the Agreement or us without our prior written consent.
o. Independent Contractors. You and we are independent contracters. No agency,
partnership, joint-venture, or employment relationship is created between the patties by the
Agreement, Fach party is solely responsible for its ewn acts and omissions and those of its
respective agents, employees, representatives, and subcontractors in connection with the
Agreement.

AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, INC.

o ST

Kim C. Goodman
President
Merchant Services, Americas

O X :

a. Eligibility; Transition to Our Standard Card Acceptance Program, Owr American
Express OnePoint Program provides integrated Card acceptance services to eligible Entities
through cur agents, including First Data Merchant Services Corporation, If you do not
qualify for this program, you may be enrolled in our standard American Express Card
acceptance program, which has different servicing lerms (e.g., different speeds of payment);
you may terminate the Agreement if you do not wish to so be enrolled. If you become ineli-
gible for our American Express OnePoint Program, we witt ransition you to our standard
American Express Card acceptance program upox forty-five day’s prior notice, unless you
opt-out of that transitien by notifying our agent in writing no later than fifteen days prior
Lo the effective date of transition.

b. Program Services. We may perform our obligations and exercise our rights under the
Agreement directly or through our agents. Since we are acting through our agent in many
instances under the Agreement, the terms we, our, or s also may vefer to our agent above,

* as the context requires. Please divect all inquiries and notices under the American Express
OnePoiut Program (o our agent:

First Data Merchant Services Corporation.

c. Merchant Regutations. The Merchant Regulations set forth the policies and procedures
of our standard American Express Card aceepiance progrant, The provisions of this Schedule
A describe the different terms that apply to you under the American Express OnePoint
Prograni and talke precedence over the corresponding provisions of the Merchant Regula-
tions. For example, since Entities classified in certain industrics do not qualify for the
American Express OnePoint Program, references in the Merchant Regulations to these indus-
tries may not apply to you. Flease contact our agent lor a copy of the Merchant Regulations
and with any questions about specific industries under the program.

a. Certain American Express Terms Not Applicable. Our Online Merchant Services,
the terms applicable 10 Corporate Purchasing Caxds, and our Monthly Flat IFee option are
not available to you usider the American Express OuePoint Program. During your partici-
pation in the program, you are not required to configure your sysiems Lo conmmuuicate
directly with our systems and you must not provide Payment Services or otherwise acl as
a Payment Service Provider.

b. Merchant Number; Your Merchant Information. Under the American Express
OnePoint Program, you will not receive a standard American Express Merchant Number.
Our agent will instead assign a unique OnePeint Program “merchant” or “account” numiber
to your Eslablishment; if you have mare than cne Establishment {or a sales chaznnel for
Internet Orders), it may assign to each a separate number. You will need that nunber each
time you call our agent under the American Express OnePoint Program. (If you are enrolled
in or transition te our standard Card acceptance program, we (not our agent) will assign
you a standard American Express Merchant Number.) You must notify our agent of any

changes in your business and banking information and any closings of your Establishments.
Our agent may verify and disclose information about you, including by requesting reports
about you and the person signing your application to accept the Card.

During your participation in the American Express OnePoint Program, you must initiate an
Authorization for each Charge according 1o the Authotization procedures of our agent and
contact our agent about all Authorization responses. You must obtain from and submit to
our agent an Authorization Approval code [or all Charges, Authorization does not guarantee
that we or our agent will accept the Charge without excrcising Chargeback, nor is it a
guarantee that the person making the Charge is the Cardmember or that you will be paid.

During your participation in the American Express OnePoint Prograni, yon must submit
Charges and Credits electronicaily to our agent according to its Submission procedures under
the OnePeine Program “merchant” or “account” number of the Establishment where the
Charge or Credit originated. You must not subwit Charges and Credits on paper.

a. Settlement Amount. Our agent will pay you according to your payment plan, as
described below, in U.S. dollats for the face amount of Charges submitted from your
Establishments less all applicable deductions, which may include: (i) the Discount, (ii) any
amounts you owe us ot our Affiliates, (iii) any amounts for which we have Chargebacks,
and {iv) any Credits you submit, Our agent will subtract the full amount of all applicable
deductions from this payment to you (or debit your Demand Deposit Account), but if it
cannot, then you must pay it promptly upon demand.

b. Discount, Your initial Discount and other fees and assessments are indicated in the
Agreement or otherwise pravided to you in writing by our agenl. We or our agent may
adjust any of these armounts and may change any other amount charged to you for accepting
the Card. We or our agent may charge you different Discount Rates for Charges submitted
by your Establishments that are in different industries. We or our agent will notily you of
such fees, such adjustments and charges, and assessments and any dilferent Discount Rates
or Transactions fees that apply Lo you.

c. Payment Plan, During your participation in the American Express OnePoint Program,
the terms of your payment plan (e.g., speed of payment, payment and reconciliation options)
with our agent govern settlement payments to you, Our agent will send payments for
Charges from your Establishments according to your payment plan to your Demand Deposit
Aceount that you designate (o it, You must notify your bank that we, through our agent, wilt
have access to your account for debiting and crediting the Demand Deposit Account.

€i

You must notify our agent immediately if you know or suspect that Cardmember Infor-
mation has been accessed or used without authorization or used other than in accordance
witl the Agreement. Yo must promptly provide to us and our agent all Card Numbers
related to the data incident and audit reports of the daia incident, and you nwst work with
us and our agent to rectify any issues arising from the dala incident, as specified in the
Merchant Regulations.

5
a. Prohibited/High Risk Merchants and Activities. Entilics classified in certain
industries ar accepting Transactions for certain prohibited activities do not qualify for the
American Express OnePoint Program, but may qualify for our standard American Express
Card acceptance program, Please coniact our agent with any questions about those tisk
evaluation procedures under the program.

b. Protective Actions. Our agent may tzke actions to prolect our rights o those of any
of our Affiliates on our behalf, For example, the delermination te establish a Reserve may
be wiggered by evenis identified by our agent and may include requiring you 1o deposit
funds or other collateral with us or our agent, changing tke speed of payment for Charges,
exercising immediate Chargeback, and charging you [ees for Disputed charges. Our agent
may establish the Reserve; increase the Reserve from time to time; make deductions and
withhold [tom, and recoup and offset against the Reserve any amounts owed under the
Agreement; and terminate the Agreement on our hehall. Our agent will inform you il a
Reserve is established. You must provide to our agent promptly, upon request, information
about your linances, creditworthiness, and operations, including your most recent certified
financial statements. You must notify our Agent immediately of the cecurrence ol any event
described in Section 2,3.b vii of the General Provisions.

During your participation in the American Express OnePoint Program, our agent’s proce-
dures for Inquiries, Disputed Charges, and Chargebacks govers the Dispuied Charge process,
provided that nothing therein waives our Chavgebaclk rights under the Agreement. Our agent
may Chargeback by deducting, withhelding, recouping from, or alfsetting against otir pay-
ments Lo you {or debiting your Account), or our agent may notify you of your obligation
to pay us (through our agent), which you must do prompdy znd fully. Our or our agent’s
failure to demand payment does not waive our Chargeback rights.
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This TeleCheck Services Terms and Couditions (the “Agreement”) is entered by and between
TeleCheck Services, Inc, {“TeleCheck") and Subscriber (“Subscriber™) as indicated on the
Merchant Processing Application (“TeleCheck Service Application”}. TeleCheck will provide
one of the following services {"TeleCheck Services™) as selected in the TeleCheck Service
Application: TeleCheck Electronic Check Acceptance® {"ECA®") wairany service ("ECA
Warrantly Service”) or paper warranty service {*Paper Warranty Service”). Upon processing
Subscribers first check through any of the TeleCheck? services or from the date Subscriber is
entered into the TeleCheck system as a subscriber, whichewer is carlier (the “Elfective Date™), the
terms and conditions of this Agreement, including payment and the Minimum Monihly Fee,
shall apply [rom that point forward. Any of the TeleCheck services, including, without limitation,
funds settlement, billing and customer service, may be perlormed by ene or more of TeleCheck’s
affiliates.

}, Term,Termination and Amendment. This Agreement shall be elfective for an initial 1exm
of 12 or 24 months, from the Fifective Date; provided, however, that Subscriber may terninate
this Agreement if Subscriber gives and TeleCheck receives writien notice of termination within
the first 30 days of the Agreement. Thereafter, this Agleement shall antomatically renew for
successive 12 month texms witil terminated as provided for herei. Subscriber may tesiinate this
Agreement at the end of the initial terin or any renewal term upon al least 30 days’ prior written
notice to TeleCheck. TeleCheck reserves the right to amend, a1 its discretion, this Agreement,
ineluding, without limitation, any rates, fees, addenda and/or the TeleCheck Operational Proce-
dures, by providing Subscriber notice and such amendments shalt be effective 30 days from the
date notice is mailed to Subscriber, In the event TeleCheck changes the rates, fees or warranty
limits hereunder, Subseriber may terminate this Agreement upon wrilten notice received by
TeleClieck within such 30 day period. TeleCheck may terminate this Agreement at any tirme ugon
notice to Subseriber. Subscriber may terminate this Agreement at anytime upon written notice if
TeteClieck has failed lo cure a material breach of this Agreement within 30 days following written
notice of that breach given by Subscriber.

2, Definitions. As used in this Agreement, the following definitions apply: “ACH Network”
means the Automated Clearing House Metwork, a processing and delivery system that provides
for the distribution and settlement of electronic credits and debits, “Authorization Receipt”
means the writlen authorization receipt, in the form approved by TeleCheck, signed by Conswmer
for each ECA Warranty Transaction or ECA Verification Transacdon, as applicable. “Batch” means
a collection of saved transactions transmitted to TeleCheck for settiement processing. *Claim”
means any claim, demand, directive, suit or other proceeding, notice, damage, expense (includ-
ing reasonable attorney’s fecs), assessment, fine ot liability of any kind. "Consumer” means a
person or entity that authorizes an ltem. *Consumer Antherization Format” means the required
format {including, without limitation, all verbiage for payment authorization, retw: item fees,
check approvals and declines, etc.), provided by TeleCheck to Subscriber, as amended from time
to time, lor processing Consuimer payments to Subscriber by an Electronic [tem. “ECA Warranty
Transaction” means a transaction processed by TeleCheck under the ECA Warraniy Service, as
an electronic funds transfer, a remotely created check or a paper check for the contemporaneous
purchase of goods or service by a Consumer at Subscriber’s physical location, “Electronic Item
Warranty Transaction” means a payment transaction which is processed as an Electronic ltem
under the warranty service, for the purchase of goods or services by a Consuner, “Item” means
an oulstanding financial obligation purstant 1o a papex check, electronic funds transfer or remotely
created check processed under this Agreement. “NACHA Rudes” means the National Automated
Clearing House Association Operating Rules and Guidelines, as amended from time to time, that
govern the ACH Networlc. “Paper Warranty Transaction” means a transaction for the contetn-
poranecus purchase of goods or services pursnant Lo TeleCheck’s Paper Warranty Service program.
“Retwrn Item Fee” means any lee or exemplary damages allowed by law that may be assessed on
a Return [tem. “Return Items” mean any Tiems that ate dishonored, returned, reversed, charged
back or otherwise unpaid by a Consumer’s financial institiution upon presentment for payment,
regardless of the reason ot timing. “Retined Payment” wieans any financial obligation pursuant
tc this Agreemient not paid by Subscriber's nancial institation, “Subscriber’s Account” means
Subseribers finzncial mstitution account. “TeleCheck Approval Code” means that TeleCheck
has authorized an Ier for wareanty coverage under this Agreement. “TeleChecle Operational
Procednres” means TeleChecks published policies and procedures contained in various doc-
uments provided 1o Subscriber concerning the services, equipment and maintenance provided
pursuant to this Agreement. “TeleCheele Parties” means TeleCheck, its affiliates, officers,
directors, employees, shareholders, agents and attorneys. “Warranty Maximun” (a) for an Ttem
processed as an ECA Warranty Transaction o LockBox Warranty Transaction ov Electronic Ltem
Warranty Transaction means the lower of (i} the face amount of the [tem, (i) the amount set
forth on the TeleCheck Service Application; or {tii) $25,000.00; (b} for an ltem processed as a
Paper Wartanty Transaction means the lower of (i) the face amount ol the ltem; (ii} the amount
set forth on the TeleCheck Service Application; or (iii} $99,999.99 and (¢} for an ltem processed
as an Electronic Hem Warranty Transaction means the lower of (i} the face amount of the ltem;
(ii) the amount set forth on the TeleCheck Service Application; or {iti) $5000.00.

TERMS APPLICABLE ONLY TO TELECHECK ECA WARRANTY SERVICE

3. ECAWarranty Service,

3.1, Description, The TeleCheck ECA Warranty Service provides Subscriber with: (a) coded
information o assist Subscriber in deciding whether ot nol Lo accept an fem; (b) processing
services: and (c) wartanty services for ECA Warraaty Transactions thal comply with the warranty
requireients of Section 3.3, all in accordance with this Agreement,

3.2. Processing Services, For cach ECA Warranty Transaction that TeleCheck issues a Tele-
Checl Approval Cade that is processed by TeleCheck as an electronic funds transfer ot remotely
created check, TeleCheck shall, via an electronic funds wransfer, effect a credit to Subscriber’s
Account for the amount of such transaction as part of a batch credit. Such credit shall typically
oceur within 2 banking days [ollowing Subscriber’s regutar close-out of the point of sale tenninal
and mransmission of the saved ECA Warranty Transactions to TeleCheck for settlement processing,

provided that the Batch is closed and received by "TeleCheck by 6:00 p.m. Central Time. TeleCheck
miay reduce such credit, or initiate A debit, by the amount of any necessary adjustients for ECA
Warranty Transactions, inchuding, without limitation, chargebacks or partial adjustments, to
Subscriber’s Account. TeleCheck reserves the right to decline to process any transaction as an
ECA Warranty Transaction.

TeleCheck shall not be liable for any delays in receipt of funds or errors in debit and credit
enies caused by third parties, including, without limitation, any ACH Nelwork participant er
Subscriber's financial instiiution. Notwithstanding anything contained herein to the contrary,
TeleCheck shall be entitled without notice to place a hold on or suspend payment of any amounls
10w due or herealter to become due (“Funds Hold) should an excessive amount of Return Items
or other questionable activity occur as determined by TeleCheck in its discretion, or as otherwise
required by law. In addition to placing 2 Funds Hold with respect to any payment, TeleCheck may
also [reeze all processing activities, In addition 1o any other remedies available to TeleCheck under
ihis Agreement, Subscriber agrees that, if Subscriber breaches or fails to comply with this Agree-
ment, TeleCheck may, with notice to be provided within 3 business days following such action,
change processing or payment terms, suspend settlement o other payments of any amounts now
due, ot herealter to become due, until TeleCheck has had reasonable opportunity to investigate
such event. Continuance of service and payment processing during any period of delinquency
shall not constitute a waiver of TeleChecks rights of suspensien ot termination, In the event
TeleCheck makes 2 partial adjustment (o an ltem or a credit lo a Consumer’s account at the
request of Subscriber or as a result of a Subscriber error, and the ltem becomes a Return Item,
TeleCherk may recover all such amounts from Subscriber. TeleCheck may also recover from
Subscriber the amownt of any fees paid by a Conswimer to Conswmer’s financial institution which
resulted from a Subscriber ercor,

3.3. Warranty Requirements, TeleCheck warrants the accuracy of its information provided
that all requirements set forth in this Section are strictly met. TeteChecl agrees to purchase from
Subscriber one Item per ECA Warranty Transaction for which a TeleCheck Approval Code was
inacenrate; provided, however, that TeleCheck’s liability shall be liited by the Warranty Maxi-
mum and warranty requirerents, and shall not excezd the amount of the Item, Subscriber’s sole
and exclusive remedy for breach of warranty shall be the right to require TeleCheck o prrchase
such [te subject to the terms and conditions contzined in this Agreement. Subscribey represents
and warrants with respect to each ECA Warranty Transaciion submitted to TeleCheck for pro-
cessing under this Agreement that:

a) The check is a first party check drawn on Consumer’s deposit account at a United States
financial institution and made payable to Subscriber. The name of the Consumer is imprinted
or typed on the check by the check manufactuzer;

b) Subscriber made an inguiry 1o TeleCheck in styict accordance with TeleCheck Operational
Procedutes and obtained a single TeleCheck Approval Code. The transaction was not performed
in an attemypt (o avoid the warranty requirements or Warranty Maximum (as more fully described
in 3.6(0}, including through split sales;

¢) The tansaction represents an abligation of Consuiner at the point of sale (no phone, mail
or internet orders) for goods sold or rented or services rendered for the price of such goods or
services, and the transaction is not for credit, cash or payment on an accou, debt or check
already due Subscriber,

d) The sigrature of Consumer o the Authorization Receipt is not substantiaily different from
the name nprinted on the check;

&} The date of the check and the ECA Warranty Transaction accurately coincides within 1
calendar day of (i) the date of the inquiry call 10 TeleCleck, and (ii) the date the transaction
actually ocenrred. {Checks may not pre-date or post-daie by more than 1 calendar day the date
of the inquiry cail and the transaction date);

f} Subseriber has 1o reason to question or have notice of any fact, circumstance or defense
which would imipair the validity or collectability of Consuner’s abligation or relieve Consumer
from liability,

g} The transaction is not subject o any stop payment, dispute or set-ofl;

1) Stbscriber complied with all applicable laws, rules, regulations, and NACHA Rules including,
without limitation, posting notice to authorize the ECA Warranty Transaction and the Return
[tem Fee in a prominent and conspicuous location, and providing a copy of the notice to the
Consumer, all in accordance with Regulation E {12 C.ER. Part 205,

0} Consumer authorized the debiting of Consurer’s account and the debit entry i in an amowit
agreed o by Consumer. Subscriber received a separate signed and completed Autherization
Receipt from Consumer lor each ECA Warranly Transaction;

j) The paper check to which the ECA Warraniy Teansaction relates; {3) has not been used in
any other transaction, (ii} is voided on the front by Consumer or Subscriber, and (i} is returned
io Consumer;

k) The amount entered into the TeleCheck system and on (he Authorization Receipt match
exactly and does not exceed the Warranty Maximum; and

1) 1f the ECA Warranly Transaction is approved as a paper check not eligible [or processing as
an electronic funds transfer, each representation and warrangy set forth in Section 4.2 shall be
applicable to such ECA Warranty Transaction.

3.4, Authorization Receipts. Subscriber shall {a) maintain the signed Authorization Receipt
for a minintum period of 2 years from the date of the iransaction or for the period specified by
the NACIHA Rules, whichever is longer, (b) physically deliver cither the original or a legible copy
of the signed Authorization Receipt to TeleCheck within 7 days of TeleChecls request, and {c)
permit TeleCheck to audit Subscriber {upon reasonable notice and during normal business hours)
lor compliance with this requirement.

3.5, Assignment of ECAWarranty Transactions. Dy electing to subscribe to the TeleCheck
ECA Warranly Service, Subscriber ASSIGNS, TRANSFERS AND CONVEYS to TeleCheck all of
Subscriber’s rights, title and inzerest in any ECA Warranty Transaction submitted by Subscriber
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to TeleCheck under this Agreement. Subseriber shall, at TeleChecld’s request, enderse such checle
and take any action reasonably deemed necessary by TeleCheck Lo aid in the enforcement of
TeleChecks rights hereunder,

3.6. Chargeback and Reassignment. TeleCheck may chargeback 1o Subscriber any ECA
Warranty Transaclion processed by TeleCheck, or reassign to Subscriber any ECA Warranty
Transaction which hag been approved as a paper check and purchased by TeleCheck, in any of
the foilowing circumstances:

1) The goods or services, in whole or in part, for which the ECA Warranty Transaction was
stbmitted, have been returned to Subscriber, have not been detivered by Subscriber, are claimed
by Consumer to have been unsatisfactory, ot ave subject to any stop payment, dispute or set-off;
b) Subseriber has received fult or partial payment or security in any form to secure payment of
the Item, or the goods or services for which the ltem was issued or authorized were initially
delivered on credit or under a lease;

¢) The transaction is for any reason illegal, void or invalid; or purchase by or wansfer to
TeleCheck of the Item is not permitted by applicable law; or a court of }aw determines that the
ltem is, in whole or in part, not due and payable by Consumer, uuless such determination results
from Consumer’s bankrupiey proceeding;

d) Any of the representations made by Subscriber as set forth in Section 3.3 are or become false
or inaccurate;

e} Subscriber failed to comply with this Agreement;

) Subscriber, or any of Subscriber’s owsters, agents or employees: (i} materially altered either
the check or the Authorization Receipt: ov (i} processed the transaction with reason to know
that the tem was likely to be dishonored (including failure to receive a TeleCheck Appraval
Code) or that the identification used was forged, altered or did not belong to Consumer; or (iii)
processed Lhe ransaction in a manner which was an attempt to avoid the warranty requirements
or Warranty Maximum. “Knowledge” shall be presumed in the presence of [acts or circumstances
which, if known, would cause a non-subscribing merchant, using commercially reasonable judg-
ment, to independently refuse to accept a check. *Knowledge™ is also presumed where there is
evidence of Subscriber’s atterapt to avoid warranty limitations through manipulation of trans-
actions, including, but not limited to the splitting of a single (ransaction into sinaller components
or resubmission of a previously denied transaction;

2} The Authorization Receipt was incomplete or unsigned, or a legible copy of the Authorization
Receipt was not received by TeleCheck within 7 days of a request by TeleCheck;

h) A duplicate ECA Warranly Transaction relating tc the same Lransaction was received and
processed, ot the original paper check was deposited, thereby creating a duplicate eutry against
Consumer’ financial inslitution account;

i) Consumer disputes authorizing the ECA Warranty Transaction or the validity or accuracy
of the transaction;

j} Subscriber received notice that Consumer filed bankruptey and Subscriber failed to notify
TeleCheck of the bankruptey within 3 business days of Subscriber’s receipt of such notice; or
I} The closeout of the Batch and transmission of the ECA Warranty Transaction (o TeleCheck
for settlement processing did not occur within 7 days from the date the TeleCheck Approval Code
was issued for the transaction,

Subscriber shall immediately nolify TeleCheck wpon the happening of any of the above
cireumstances. 1€ the ltem is charged back or reassigned as provided herein, (2} TeleCheck may
debit Subscriber’s Account in the amount paid by TeleCheck for the Ttem, (b) TeleCheek may
deduct or elfset such Item against any amounts to be paid 1to"Subscriber for ECA Warranty
Transactions, or {c) upon request, Subscriber shall remit the amount of the Item to TeleCheck.
TeleCheck may also chargeback to Subscriber any amounl over the Warranty Maximuwm on auy
ECA Warranty Transaction where TeleCheck has not received payment for such transaction
within 60 days of the date of the ECA Wartanty Transaction. Upon charging back or reassigning
an [tem, TeleCheck shall have no further liability 1o Subscriber on such tem. Following termina-
tion of this Agreement, Subscriber shall continue to hear total responsibility for any reassignments,
chargebacks and adjustments made under this Section.

3.7, Account Reconciliation. Payments processed by TeleCheck will be reflected on
settlement reports made available (o Subscriber by TeleCheck. Subscriber agrees 1o notily
TeleCheck promptiy of any discrepancy between Subscriber's records and the information
provided in the reports, or of any funding failures o errors. ln the event any ECA Warranty
Transaction is not funded or otherwise paid by TeleCheck in accordance with Section 3.2,
Subscriber is required 1o notily FeleCheck in writing within 30 days from the date of such
transaction. If Subscriber fails to notify TeleCheck within such 30 day period of the discrepancy,
funding filure or error, TeleCheck shall have no liabilily and Subscriber is preciuded from
asserting any claims, damages or losses arising from sueh discrepancy, funding failure or ervor.
1.8, “Goodwill” of a Non-Compliance Item. TeleCheck, in its sole discretion, may volun-
tarily elect not to chargeback or reassign 1o Subscriler a specific non-compliance Trem which fils
Lo comply with the warranty requirements set forih in Section 3.3. Such discretionary election
by TeleCheclk shall not (a) constitute a course of dealing or a waiver of TeleCheck’s right to
chargeback or reassign any other Return Ttem, or (b} relate to any other past or subsequent
Return Ttem, or (c) act as a waiver of TeleChecles right to decline to pay any other Return Item.
3.9. Reserve Account Establishment and Funding. Subscriber expressly authorizes
TeleCheck to establish a reserve account for ECA Warranty Transactions. The amount of the
reserve account shall be set by TeleClieck, in its sole discretion, based upon Subscriber’s pro-
cessing history and the anticipated risk of loss to TeleCheck. The reserve account shall be fully
[unded upon 3 days’ notice 10 Subseriber or in instances of frand or breach of this Agreement,
the reserve account may be funded immediately at TeleChecks election. The reserve account
may be funded by all or any combination of the following; (a} one or mete debits to Subscribers
Account (and TeleCheck is hereby authorized to make such debils); (b} one or more deduetions
or offsets 1o any payments otherwise due to Subscriber from TeleCheck ov any of its affiliates;
or (c} Subscriber’s delivery to TeleCheck of a letter of credit issued or established by a linancial
institution acceptable to, and in a form satisfactory to, TeleCheck. In the event of termination

of this Agreement by either TeleCheck or Subscriber, an immediate reserve account may be
established without notice in the manner provided above. Any reserve account will be held by
TeleCheck for 10 months after termination of this Agreement, Subscriber’s [unds may be held in
a commingled reserve account for the reserve funds of TeleCheck’s subscribers without involve-
ment by an independent escrow agent, and shali not acerue interest. 1f Subscriber’s [unds in the
reserve account ate not sufficient to cover the delinquent fees, chargebacks or rejected and
reassigiied warranty Items, or any other fees and charges due from Subscriber to TeleCheck or
its afliliates, or if the funds in the reserve account have been released, Subscriber shall immediately
pay TeleCheelc such sums npon request, In: the event of a failure by Subscriber to fund the reserve
account, TeleCheck may fund such reserve account in the manner set forth above.

3.10. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on the
TeleChecl Service Application and addenda, if any, ov in this Agreemnent, as changed from time
to time by TeleCheck, plus all applicable taxes. The “Inquiry Rate” is the percentage rate which
shall apply to the face amount of each Item (up to the Warranty Maximum), for which an
authorization inquiry is made to TeleCheck by telephone, electronically or otherwise, whether
or not 2 TeleCheck Approval Code is issued. The “Transaction Fee” is the additional per
transaction charge for each ECA Warranty Transaction inquiry, whether or not a TeleCheck
Approval Code is issued. The “Monthly Minimum Fee” is the minimutn aggregate amount of
nquiry Rate fees that Subscriber shall pay en a monthly basis. i the total Inquiry Rate [ees for
Subseriber’s inquiries fer any menth are less than the Monthly Minimum Fee, then the Monthly
Minimum Fee shall apply. The “Customer Requested Operator Call Fee” or “Voice Authoriza-
tion Fee” is an additional fee per operator or Interactive Voice Response (1VR)-assisted call not
requested by TeleCheck. The “December Risk Surcliarge” is an additionat percentage charge
added to the Ingquiry Rate for each authorization inquiry in December. The “Monghly Statement/
Processing Fee” is a monthly fee for handling Subscriber's account.

The following additional fees may be also be charged by TeleCheck: The “Funding Report
Fee” is 2 $15.00 monthly fee to receive daily funding reports or $10.00 monthly fee to receive
weekly funding reports, The “POS Equipinent Support Fee” is a $10.00 monthly fee for point
of sale support services. The “Chargeback Fee” is a $5.00 handling lee for each chargeback of
an ECA Warranty Transaction. The “Correction Fee” is a $5.00 fee payable on each Item that
must be corrected due to Subscriber’s ervor or at Subseriber’s request. The “Recovery Processing
Fee” is a $5.00 fee for eacl Trem that fails 1o meet warranty requirements for which TeleCheck
elects, in its discretion, to reimburse Subscriber as a “Goodwill ltem” for a specific Return Ltem.
A “Terminal Application Update Fee” of $25.00 per terminal shall be charged for each occasion
that a terminal application update is made available for additional features, different information
or regulatory compliance, Any additional requests or other services not included in this
Agreement may be subject to additional fees. Fees [or these ilems may be obtained by contacting
TeteCheck. The above fees are in addition to any fees charged by TeleCheck to Subscriber under
any other agreement,

TERMS APPLICABLE ONLY TO TELECHECK PAPER WARRANTY SERYICE

4, Paper Warranty Service.

4.1, Description. The TeleCheck Paper Warranty Service provide Subscriber with: (a) coded
information to assist Subscriber in deciding whether or not 1o accepi a check: and (b) warranty
services for checks that meet the warranty requirements of Section 4.2, all in accordance with
this Agreement.

4.2, Warranty Requirements. TeleCheck warrants the aceuracy of its information provided
that all requivements set forth in this Section are strictly met. TeleCheck agrees to purchase from
Subscriber one check per Paper Warranty Transaction for which a TeleCheck Approval Code
was inaccuraie; provided, however, that TeleCheclk’s liability shall be limited by the Watranty
Maximun and warranty requirements, and shall not exceed the amount of the check. Subscribers
sole and exclusive remedy for breach of warranty shall be the right te require TeleCheck to
purchase such check subject to the terms and eonditions contained in this Agreement. Subscriber
represents and warrants with respect to each Paper Warranty Transaction subinitted to TeleCheck
for processing under this Agreement that:

a) The check is a fivst party check drawn on Consumer’s deposil account al a United States or
Canadian financial institution, completely and properly filled out, and mace payable to Subscriber.
The name of the Consumer is imprinted ov iyped on the check by the check manufactarer. 1l a
20. Box is used or an adduess is not imprinted by the check manufactuzer, a physical address
description is writlen on the check according to TeleCheck Operational Procedures;

b) Subscriber made an inquiry to TeleCheck in strict accordance with TeleCheck Operational
Procedures and obtained a single TeleCheck Approval Code. The transaction was not performed
in an attempt to avoid the warranty requivements or Warranty Maximum (as more fully described
in Section 4.4(1)), including through split sales;

) The transaction represents an cbligation of Consumer at the point of sale {no phone, mail
or internet orders) for goods sold or rented or services rendered for the price of such goods or
services, and the transaction is not for eredit, cash or payment on an account, debt or check
already due Subscriber;

) The signature in the signature block on the check is not substantially different from the
name imprinted on the check;

e} Thedate of the check accurately coincides within 1 calendar day of (1) the date of the inquiry
cali to TeleCheck, and (if) the date the wansaction actually occutred. (Checks may not pre-date
or post-daie by more than 1 calendar day the date of the inguiry call and the uansaction date);
) Subsecriber has no reason to question or have notice of any fact, circumstance or defense
which would impair the validity or collectability of Consumers obligation or relieve Consumer
from liability;

g} The TeleCheck Subscriber Number, Consumner’s telephone number (including area code),
identification type and number and TeleCheck Approval Code are printed or written on the
check;

I} The amount shown in words and figures on the check is (i) less than or equal to the amount
entered into the TeleChecle system, or (i) no motre than $1.00 over the amount entered into the
TeleCheck system;
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i) The check is deposited in Subscriber’s Account and received by TeleCheck for purchase
within 30 days of the date of the check. Such check has been sem divectly from Subscriber’s
financial institation after being presented for paymeni only once (no representments shall be
allowed, whether paper or electronic); and

i) The tansaction is not subject 1o any stop payment, dispute or set-ofl,

4.3, Assignment of Checks, By electing to subscribe to the Paper Watranty Service, Subscriber
ASSIGNS, TRANSFERS AND CONVEYS to TeleCheck all of Subscriber’s rights, title and interest
in any check submitted to TeleCheck for caverage wnder this Agreement. Subscriber shall, a1
TeleChecks request, endorse such check and take any action reasonably deemed necessary by
TeleCheck to aid in the enforcement of TeleCheclk’s rights hereunder.

4.4, Reassignment, TeleCheels may reassign to Subscriber any check purchased by TeleCheck
pursuant to the Paper Warranty Service provisions of this Agreement, in any of the lollowing
circomstances:

) The gonds or Service, in whole or in part, for which the check was issued have been returned
to Subscxiber, have not been delivered by Subscriber, claimed by Consumer to have been unsatis-
factory, or are subject to any stop payment, dispuse or set-off,

b) Subscriber has received full or partial payment oy securily in any form to secure payment of
the check, ot the goeds or services for which the check was issued were initially delivered on
credit or nnder a lease;

¢) The transaction is for any reason illegal, void or invalid; or purchase by or transler to
TeleCheck of the check is not permitted by applicable law; ot a court of law determines that the
check is, in whole or in part, net due and payable by Consumer, wnless such determination results
from Consumers bankruptey proceeding,

d) Any of the representations made by Subscriber as set forth in Section 4.2 ave or become false
or inaccurate;

) Subscriber failed to comply with this Agreement;

) Subscriber, or any of Subscriber's owneys, agents or employees: (1) materially altered the
cheek: or (if) accepted the check with reason io know that it was likely to be dishonored
(including failure to receive a TeleCheck Approval Code) or that the identification used was
forged, altered or did not belong to Consumer; or (iii) processed the transaction in a manner
which was an attempt to zvoid the warranty requirements or Warranty Maximu. “Knowledge”
shall be presumed in the presence of facts or circunmstances which, if known, would cause a
non- subscribing merchant, using comnmercially reasonable indgment, to independently refuse
to accept a check, “Knowledge” is also presumed where there is evidence of Subscriber’s attempt
16 avoid warranty limitatiens throngh manipulation of ransactions, inclnding, but not limited
to the splitting of a single transaction into smaller compoenents ov resubmission of a previously
denied wansaction; or

g) Subscriber received notice that Consumer filed bankruptey and Subscriber failed to notify
TeleCheck of the bankruptey within 3 business days of Subscribers receipt of such notice.

Subscriber shall immediately notify TeleCheck upon the happening of any of the above
cireumstances. I the check is reassigned as provided herein, TeleCheck may debit Subscriber’s
Account it the amount pald by TeleCheck for the check, or upon request, Subscribey shall remit
the amount of the checl to TeleChecl. Upon reassignment of a check, TeleCheck shall have no
farther liability to Subscriber on such check. Following lermination of this Agreernen, Subscriber
shall continue to bear total responsibility for any reassignments, chargebacks and adjustments
made under this Section.

4.5. “Goodwill” of 2 Non-Compliance ltem. TeleCheck, in its sole discretion, may
voluntarily elect not to reassign to Subscriber a specific non-compliance ltem which fails to
comply with the warranty requirements set [oxth in Section 4.2, Such discretionary election by
TeleCheck shall not {a) constitute a conrse of dealing or a waiver of TeleCheck’s right to reassign
any other Return [tem, or (b} relate to any other past or subsequent Return Tlem, or {c) actasa
waiver of TeleCheck’s right to decline to pay any other Return ltem.

4.6. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on the
TeleCheck Service Application and addenda, if any, or in this Agreement, as changed from time
to time by TeleCheck, plus ail applicable taxes. The “luquiry Rate” is the percentage rate which
shall apply te the face amount of each Item (up te the Warranty Maximum}, for which an
authorization inquiry is made to TeleCheck by telephone, electronically or otherwise, whether
or not a TeleCheck Approvai Code is issued. The “Transaction Fee” is the additional er
transaction charge for each transaction inquiry, whether or not a TeleCheck Approval Code is
issued. The “Monthly Minimum Fee” is the mininiom aggregate amourit ol Inquiry Rate fees
that Subscriber shall pay on a menthly basis. 1f the total Tnquivy Rate fees for Subscriber’s
inquiries for any month are less than the Monthly Minimum Fee, then the Monthly Minimum
Fee shall apyly. The “Customer Requested Operator Call Fee” or “Voice Authorization Fee”
is an aclditional fee pex operator or Interactive Voice Response (IVR)-assisted call not requested
Iyy TeleCheck. The “December Risk Surcharge” is an additional pereentage charge acided to the
Inquiry Rate for each authorization inquiry in December. The “Monthly Statement/Processing
Fee” is a monthly fee for handling Subscriber's account,

The following additional fees may be also be charged by TeleCheck: The “POS Equipment
Support Fee” isa $10,00 monthly lee for point of sale support services. The “Recovery Process-
ing Fee" is 155.00 fee for each Ttew that [ails 1o meet warranty requirements for which TeleCheck
elects, in its discretion, to reimburse Subscriber as a “Goodwiil Iem” [or a specific Return ltem.
A “Terminal Application Update Fee” of $25.00 per terminal shall be charged for each cceasion
that 2 terminal application update is made available for additional features, dilferent information
or regulatory compliance. Any additional requests er other services not included in this
Agreement may be subject 1o additional fees. Fees for these items may be obtained by conlacting
TeleCheck. The above fees are in addition 10 any lees charged by TeleCheck to Subscriber uncler
any other agreement.

GEMERAL TERMS APPLICABLE TO ALL TELECHECK SERVICES

11, Payment. All fees and charges are due upon receipt of invoice. Subscriber authorizes
TeleCheck to debit from Subscrilier’s Accoun, all payments and other amownts owed (including,

without limitation, all Return Items, Returned Paymenis, chargebacks, adjustments, lees and
charges, and delinquency charges) under this Agreement ot any other agreement between Sub-
scriber and TeleCheck or its affiliates, and to credit all amounts owing to Subscriber under this
Agreement 1o Subscriber’s Account. If there are insufficient funds in Subscriber’s Acconnt to pay
amounts owed 10 TeleCheck or its affiliates, or if debits to Subsciiber’s account are rejected due
to ACH debit blocks, or if there are any amounts otherwise not paid by Subscriber when due,
including, without limitation, delinquency charges, chargebacis or rejected and reassigned
warranty llems, Subscriber shall immediately reimburse TeleCheclc or its alfiliates npon demand,
ot at TeleCheck's option, TeleCheck may offset or recoup such amounts against any antounts due
Subscriber under this Agreement or any other agreement between Subseriber and TeleCheck or
its alfiliates. A delinquency charge of 1-1/2% per montl: or the highest amount permitted by law,
whichever is lower, shall be added to the outstanding balance of any account over 13 days
delinquent, TeleCheck shall have the right to suspend all services and obligations Lo Subscriber,
including the payment of all warranties due and all transactions previcusly authorized, dwring
any period in which Subscriber’s account is delinquent, Subscriber agyees 1o pay to TeleCheck a
fee of $25.00 or the highest amount permitted by law, whichever is lower, for any Retwmed
Payment. Subscriber shall also be responsible for paying for all of the peint ol sale supplies
related to the TeleCheck services (i.c., paper and ink for senminals, rubber stamps, il applicable).
12, Security Interest. To secure Subscriber’s obligations to TeleCheck and its affiliates under
this Agreement and any other agreement {incluciing any check or credit card processing services),
Subscriber grants to TeleCheck 4 lien and security interest in and 10 any of Subseriber’s funds
pertaining to (he transactions contemplated by this Agreement now ov hereafter in the possessicn
of TeleCheck or its affiliates, whether now or hereafter due ox o become due to Subscriber from
TeleCheck. Any such funds nay be cemmingled with other funds of TeleCheck, or, in the case
of any [unds held in a reserve account, with any other fands of other subscribers of TeleCheck,
In addition 1o any rights now or hereafter granted under applicable law and not by way of limi-
tation of any such rights, TeleCherk is hereby anthorized by Subscriber at any time and [rom time
to time, without notice or demand to Subseriber or to any other person {any such notice and
deinand being hereby expressly waived), to set off, recoup and 1o appropriate and to apply any
and all such Munds against and on acceunt of Subscriber’s abligations to TeleCheck and its affiliates
under this Agreement and any other agreement, including, without limitation, fees for any other
services (including any check or credit card processing services), whether such obligations are
liquidated, unhquidated, lixed, contingent, matured or uimatured. Subseriber agrees 1o duly
execute and deliver to TeleCheck such instruments and docunents as TeleCheck may reasonably
reguest 1o perfect and confirm the lien, security interest, right of set off, recoupment and sub-
ordination set forth in this Agreement.

13. Point of Sale Notices; Return Item Fees. Subscriber agiees to follow procedures and
post and provide at TeleCheck’s direction any notices {inclnding any updates to such notices)
whick in TeleCheck's opinion may be required for TeleCheck to process the ltem and/or the
Return Ttem Fee, as an electronic funds wransfer, draft or otherwise. Subscriber also agrees to
assess a Return ltem Fee on all Return Items, and that TeleCheck shall be entitled to collect and
retain the Return ltem Fee from Consumer.

14, TeleCheck Approval Code, Subscriber acknowledges thal TeleCheck will use its internal
and proprietary risk management systems 1o evaluate the risk assocaled with any particular
Item and to assist in its decision whether or not to issue a TeleCheck Approval Codle. The decision
1o issue a TeleCheck Approval Code shall be within the discretion of TeleCheck.

15, Credit Law Compliance, Subscriber certifies that: (a) Subscriber has a legitimate business
need, in cormection with a business transaction initiated by Consumer, for the information
provided by TeleCheck under this Agreement regarding such Consumer; and (b) the information
provided by TeleCheck shall only be used for permissible purposes as defined in the Fair Credit
Reporting Act, and applicable state and federal laws, with the cxeeption that the information shall
not be used for employment purposes, and shall not be wsed by Subscyiber for any purpose other
thay a single business transaction between Consumer and Subscriber occurring on the date of the
inquiry call o TeleCheck. Neither Subscriber, nor Subscriber’s agents or employees, shall disclose
the results of any fnguiry made to TeleCheck except to Conswmer about whom such inquiry is
made and in no case Lo aty other person ouisicle Subscriber’s organization. I Subscriber decides
to reject any transaction, in whole or in part, becanse of information obtained from TeleChecl,
Subseriber agrees to provide Consumer with all information required by law and TeleCheck.
16. Use of TeleCheck Materials and Marles. Pursuanl to authorization granted to TeleCheck
by TeleChecle [nternational, Inc., the owner of the trademarks referenced in this section, Tele-
Clieck grants to Subscriber, and Subscriber accepts, a nonexclusive, nonassignable and non-
wranslerable limited license, uncoupled with any right or interest, to use the TELECHECK and
the TELECHYECK logo service marks, and for those Subscribers who are receiving ECA Warranty
Service or ECA Verification Service, the TELECHECK FLECTRONIC CHECK ACCEPTANCE
and ECA Service marks {collectively, the “TeleCheck Marks") as follows, Subscriber may use and
display decals, identilication data and other materials provided by TeleCheck during the term of
this Agreement at Subscriber’s location solely in connection with the offering of feleCheck
services as authorized under this Agreement. Subscriber shall not pevmitany persons other than
iis own officers or employees at Subscriber’s locations Lo use the TeleCheck Subscriber auwmber
assigned by TeleCheck. Subscriber agrees that upon termination of this Agreement it will, at its
own expense, either retwm er destroy all TeleCheclk materials (including the prompt removal of -
any TeleCheck decals, electronic [iles, logos ov other materials or references to TeleChecl that
are displayed 10 the publie, including those allixed (o equipment, doors or windows). The
monthly (ees payable by Subscriber will apply for all months or [ractions of a month thal any
materials or TeleCheck-owned equipment remain in use. Subscriber shali not create any print,
clectionic ar hternet-based materials inchuding but not limited to any advertising or promotional
materials using any TeleCheck Marks without the prior wriuen consent of TeleCheck. Subscriber
acknowledges TeleCheck hternational, Inc.s ovwmership of the TeleCheck Marks and will not
contest the validity of the marks or the ownership thereof. Subscriber further agrees 1o refrain from
verforming any acts that might diseredi, disparage, dilute, infringe or negatively allect the value
of the TeleCheck Marks or constittte unfaiv competition 1o TeleCheck or TeleCheck International,
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Ine. Subscriber agrees promptly to bring to TeleCheclds attention any unauthorized use of the
TeleCheck Marks by third parties of which Subscriber hecomes aware. Subscriber shall use the
TeleCheck Marks pursuant to any guidelines provided by TeleCheck, as may be zmended from
time to time. The following shall appear at Jeast once on every piece of advertising or promotional
material created by Subscriber which uses the TeleCheck Marks and has received prior written
approval from TeleCheck: “The [“Applicable Mark”] wademark is owned by TeleCheck Interna-
tional, Inc. and is licensed for use by {*Subseriber Name"}”

17. Use of information. Subscriber agrees (hat: (a) any data and other information relating to
an Item or Consumer obtained by TeleCheck in connection with any service provided hereunder
(including any electronic or other image of all or any portion of any check or driver’s license or
other identification) shall be owned by TeleCheck, with all vight, title, and interest thereto; (b)
TeleCheck may use any credit information provided to a TeleCheck afliliate for TeleCheelds credit
review; and (c) TeleCheck may provide or receive any experiential information regarding Sub-
scriber or Subscriber’s customers 1o or [rom any TeleChecle affiliate,

18. TeleCheck Operational Procedures. Subscriber shall strictly follow all TeleCheck Oper-
ational Procedures provided to Subscriber, as may be amended from time Lo time by TeleCheck,
in its discretion,

[9. Equipment.

19.1. General, Subscriber may purchase point-of-sale equipment or Subscriber may rent
equipment from TeleCheck as indicated on the TeleCheck Service Application. Title to all rental
or loaned equipment, if any, is retained by TeleCheck. Monthly rental fees will apply to all
months or fractions of a menth any equipment remains in use by or in the actual or constructive
possessicn of Subscriber. Upen termination of this Agreement, Subscriber, at Subscriber’s
expense, shall return all equipment to TeleCheck in good repair, ordinary wear and tear excepted.
TeleChecek will replace or repair terminal equipment rented {rom TeleCheck or supported by
TeleCheck if Subscriber is paying a POS Equipment Support Fee upon Subscribers request;
provided, however that a swap fee of $39.95 shall be charged per POS terminal replaced. Sub-
scriber bears the entire risk of loss, theft or damage of or to equipment, whether or not owned
by Subseriber. If TeleCheck provides replacement equipment to Subscriber via mail or other
delivery service, Subscriber must return replaced equipment to TeleCheck within twenty (20}
business days or Subscriber will be deemed to have puichased the equipment and will be billed
for it, Subscriber will rot permit anyone other than authorized representatives of TeleCheck 1o
adjust, maintain, program or repair equipment. A reprogramming fee of $25.00 rate will be
charged for each occasion that a piece of equipment is reprogrammed for additional features or
different infermation. Subscriber wilt install all product updates to the equipment, its software
or (irmware, within thirty (30) days of receiving the updates from TeleCheck. There s a 90-day
manufacturer’s warranty on purchased equipment. A fec for the shipping and handling of equip-
ment and parts will be charged to the Subscriber.

19.2. Equipment Software, Firmware License, TeleCheck grants to Subseriber, and
Subscriber accepts, a nonexclusive, nen-assignable and nontransfexable limited license to use the
sofeware and firmware provided with the equipment; provided, Subscriber will not: (i) export the
equipment, software or [irmware owtside the US; (ii) copy or use the software, firmware or
documentation: provided by TeleCheck with the equipment; (i) sublicense or otherwise tansfer
any portion of such softwate, firmware, docuimentation or the equipment; (iv) alter, change,
reverse engineer, decompile, disassemble, modify or etherwise create derivative works of such
software, firmware, documentation or the equipment; or (v) remove ar alter any intellectual
property or proprielary notices, markiags, legends, symbols, or labels appearing on, in or
displayed by such software, fimiware, documentation or the equipment.

20. Limitation of Liability. I no event shall either TeleCheck or Subscriber be liable to the
other parly, or to any other person or entily, under this Agreement, or otherwise, for any punitive,
exemplary, special, incidental, indireet or consequential damages, including, without limitation,
any loss or injury to earnings, profits or goodwill, regardless of whether such damages were fore-
sceable or whether such party has been advised of the possibility of such damages. Notwithstand-
ing anything to the contrary contained in this Agrsement, in no event shall TeleCheckss liability
under this Agreement for alt Claims arising under, or related to, this Agreement exceed, in the
aggregate (inclusive of any and all Claims made by Subscriber against TeleCheck, whether refated
or unrelated), the lesser of: {a) the tota} amount of fees paid to TeleCheck by Subscriber pursuant
lo this Agreement during the 12 month period immediately preceding the date the event giving
rise to such Claims occurred; or {b) $75,000.00.

21, Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HBEREIN, TELECHECK MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND NO IMPLIED AT LAW
WARRANTY SHALL ARISE FROM THIS AGREEMENT OR FROM PERFORMANCE BY
TELECHECK, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABIL-
ITY OR FITMNESS FOR A PARTICULAR USE, ALL OF WHICIH ARE EXPRESSLY WAIVED BY
SUBSCRIBER. All decisions to reject any lten, driver's license or other form of identification or
payment for Subscribers products or services are solely Subscriber’s responsibility:

22. Changes in Law or NACHA Rules. Notwithstanding anything to the contrary in this
Agreement, if the continued performance of all or any portion of the obligations of TeleCheck
becomes impessible or illegal due 1o changes in applicable federal, state or local laws or regula-
tions, or by NACHA Rules, as determined by TeleCheck in its reasonable discrerion, TeleCheck
may, upon 30 days writlen notice to Subseriber, medify or diseontinue TeleCheck’s performance
of its ebligations to the extent necessary to avoid a violation of law or NACHA Rules or, if Tele-
Check chooses in its sale discretion to incur additional expenses to comply, increase its fees to
cover the additional cost of compliance. Additionally, if any fees or chaiges to TeleCheck increase
for processing transactions through the ACH Network, TeleCheclk may increase its fees by pro-
viding Subscriber 30 days writlen nelice. Any notice under this section to increase fees or modify
obligations wilt be effective 30 days [rom the date notice is mailed to Subscriber, and in such
event Subscriber may tevminate this Agreement upon writlen notice received by TeleCheck
within such 30 day period.

23. Updating Information. With regard to any Return ltems submitted 1o TeleCheck, Sub-
scriber shail promptly notify TeleCheck il (a) a Consumer makes any payment to Subscriber;

(b} there is a return of goods or services, in whole or in part; or (¢) there is a dispute of any
amount, netice of bankruplcy or any other matier.
24, Confidentiality, Subscriber shall maintain the confidentiality of this Agreement and any
information provided to Subscriber by cither TeleCheck, including, without limitation, TeleCheck
Operational Procedures, pricing or other proprietavy business information, whether or not such
information is marked confidential. Such information shall not be used except as vequired in
connection with the performance of this Agreement or disclosed to third parties.
25. Mo Resale, Assignment of Agreement, This Agreement is solely between TeleCheck
and Subscriber, Subscriber shall not provide or resell directly or indirectly, the services provided
by TeleCheck to any other third party. This Agreement may be assigned by Subscriber only with
the prior written consent of TeleCheck, TeleCheck may freely assign this Agreement, its rights,
benefits or duties hereunder. Subject to the foregoing, this Agreement shall innre to the henefit
of and be binding upon the successors and assigns of TeleCheck and Subscriber’ heirs, executors,
administrators, suceessors and assigns,
26. Indemnification. In the event Subscriber (a) [ails 1o swictly comply, in whole or in part,
with any: (i) terms and conditions of this Agreement and any addenda hereto or TeleCheck
Operational Procedures; or (i} applicable law, rules, regulations and NACHA Rules, or {b) makes
any false or inaccurate representation, Subscriber shall indemnify, defend and hold harmless the
TeleCheck Parties frem and against any and all Claimns arising therefrom, including payment of
all costs and reasonable attorneys’ fees for actions taken by TeleCheck, whether by suit or other-
wise, to defend the TeleCheck Parties from any Claim related thereto or to preserve or enforce
TeleCheclds rights under this Agreement. In the event of any legal action with thivd parties or
regulatory agencies concerning any transaction or event arising under this Agreement, Subscriber
shall: (a) promptly notify TeleCheck of the Claims or legal action; (b} reasonably cooperate with
TeleCheck in the making of any Claims or defenses; and (c) provide information, assist in the
resolution of the Claims and make available at least one employee or agent who can testily
regarding such Claims ox defenses. Upon writien notice from TeleCheck to Subscriber, Subscriber
shall immediately undertake the defense of such Claim by representatives of its own choosing,
subject Lo TeleCheck’s reasonable approval; provided, however, that TeteCheck shall have the
right to control and undertake such defense by represeniatives of its own cheosing, but at
Subscriber’s cost and expense, il the Claim arises out of patent, rademark, or other intellectual
property rights or laws.
27. Notices. Any notice or other communication required or permitled to be given hereunder
shall be delivered by facsimile transmission, overnight courier or certified or registered mail
(postage prepaid return receipt requested) addressed or transmitied to the party to be notified
at such party’s address or number as provided on the TeleCheck Service Application or at such
party’s last known address or number, Aoy notice delivered hereunder shall be deemed to have
been propetly given (a) upon receipt if by facsimile transmission, as evidenced by the date of
transmission indicated on the transmitted material, (b} upon receipt if deposited on a prepaid
basis with a nationally recognized overnight courier for next business day delivery, and (c) on
the date of delivery indicated on the veturn receipt, if mailed by certified or registered mail.
TeleCheck shail also be permitted Lo provide notice by regular maif and such notice shall be
deemed effective 10 days after mailing, unless otherwise provided in this Agreement. The parties’
addresses may be changed by written notice 1o the other party as provided herein.
28. Force Majeure, TeleCheck shall not be held responsible for any detays in or failure or
suspension of service caused by mechanical or power failure, computer malfunctions (including,
without limitation, software, hardware and firmware mallunctions), transmission link failures,
comnnication failures, failure, delay or ervor in clearing or processing a transaction through
the ACH Nelwork or Federal Reserve systeim, failure, delay or error by any third party or any
other third party system, strikes, labor difficulties, fire, inability 10 operate or obtain service for
its equipment, unnsual detays in transpertation, act of God or other causes reasonably beyond
the contral of TeleCheck.
2%. Compliance with Laws, Governing Law, Integration and Waiver of Jury Trial.
Subscriber agrees to comply with all federal and state laws, regulations and rules, including
NACHA Rules, reiating to the services provided hereunder. Subseriber aclkaowledges and agrees
that it will not nse Subscriber’s Account and/or the TeleCheck Sexvices for illegal trans-
actions, for exampie, those prohibited by the Unlawlul Internet Gambling Enforcement
Act, 31 U.5.C. Section 5361 et seq., as may be amended fron time to time, Subscriber certilies
that it has not been suspended by NACHA or any credit card association, or cancelled by an ODFi
or Third Party Sender (as defined in the NACHA Rules). This Agreement, plus any addenda
astached hereto, constituies the entire Agreement between the parties concerning subject matler
hereof and supersedes all prior and contemporaneous understandings, representations and
agreements in relation to its subject matter. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
WITHOUT REGARD TO THE CONFLICT OF 1.AWS PRINCIPLES THEREOE

ALL PARTIES [RREVOCABLY WAIVE ANY AND ALL RIGHTS THEY MAY HAVE TO A
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY CLAIM RELATING TO
OR ARISING UNDER THIS AGREEMENT.
30. Severability and Interpretation, Third Party Beneficiaries. If any provision, in whole
or in part, of this Agieement is held invalid or unenforceable for any reason, the invalidity shall
not affect the validity ol the remaining provisions of this Agreement, and the parties shall sub-
stitute for the invaid provision a valid provision which most closely approximates the intent and
economic eflect of the invalid provision. Neither this Agreement, nor any addenxda or TeleCheclke
Opezational Procedures, shali be interpreted in lavor or against any party because such party or
its counsel dralied such docwment. No course of dealing, usage, custom of trade or communica-
tion between the parties shall modify or alter any of the rights or obligations of the parties under
this Agreement, This Agreetnent is sclely for the benefit of TeleCheck (and its affitiates) and Sub-
scriber and uo other person or entity shall have any vight, interest or claim under this Agreement.
31, Amendment and Waiver. No modification, amendment or waiver of any of the terms
and conditions of this Agreement shall be binding upon TeleCheck unless made in writing and
approved and signed by TeleCheck, No watver of any riglits hereunder shall be deemed effective
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unless in writing executed by the walving party. No waiver by any party of a breach or any pro-
vision of this Agreement shall constitute a waiver of any prior or subsequent breach of the same
or any other provision of this Agreement. The parties agree that no faiture or delay in exercising
any right hereunder shall operate as a waiver of any such right. All of TeleCheck’s rights are
cumulative, and 1o single or pavtial exercise of any right hereunder shall preclude [urther exercise
of such right or any other right,

32. Damages. Upon Subseriber’s breach of this Agreement, inclucing any unauthorized tevmi-
nation, TeleCheck shali be entitled to recover from Subscriber liquidated damages in an amount
equal to ninety percent (90%) of the aggregate Monthly Minimuen Fees and Monthly Statement/
Processing Fees payable for the unexpived portion of the then current term of this Agreement,
TeleCheck and Subscriber hereby acknowledge and agree that, after giving due consideration to
the costs TeleCheck may incur by veason of Subscriber’s breach of this Agrecment, to the ossi-
bility that FeleChecl will not be able to mitigate its damages, and to the expense savings that
TeleCheck may obtain by not having to provide services or maintenance, the liguidated damages
specified herein conslitute a realistic pre-estimate of the loss to TeleCheck in the event of such
breach,

33, Financial and Other information

33,1, Upon request, you will provide us and our affiliates, quarterly financial statements within
45 days after the end of each [iscal quarter and annual audited [inancial statements within S0
dlays after the end of each fiscal year. Such financial statements shall be prepared in accordance
with generaily accepted accounting principles. You will also provide such other financial state-
mments and otlier information conceriing your business and your compliance with the terms and
provisions of this Agreement as we may reasonably request. You autharize us and our affiliates
to obtain from third parties financial and credit information relating to you in conuection with
our determination whether to accept this Agreement and our continuing evaluation of your
financial and credit status. Upon request, you shalt provide, and/or cause to be provided, to us
and our alfiliates, ot our representatives or regulators reasonable access to your or your service
provider’s facilities and recoxds for the purpose of performing any inspection and/or copying of
books and/or records deermed appropriate. In such event, you shall pay the costs incurred by us
or our affiliates for such inspection, incinding, but not limited to, costs incurred or airfare and
hotel accommodations.

33.2. You will provide us with written notice of any judgment, wiit, warrant, or attachment,
execution of levy against any substantial past (25% or more in value} of your total assets not tater
than three (3) days afler you become aware of the same.

34, Survivability. All representations, warrantics, indemnities, limitations of liability and
covenants made herein shall survive the termination of this Agreement and shall remain enforce-
able afier such termination,

35. IRS Reporting, Pursuant to Section 6050W of the Internal Revenue Cede, merchant
acquiring entities and third party settlement crganizations are required to [file an information
return for each calendar year beginning January 1, 2011 reporting all payment card ransactions
and third party networlk transactions with payees occurring in that calendar year, Accordingly,
you will receive a Form 1099 reporting your gross transaction mnounts for each calendar year
beginning with transactions processed in calendar year 2011, In addition, amounts reportable
under Section §050W aze subject to backup withholding requirements, Payors are required to
petform baclup with helding by deducting and withholding income tax from reportable trans-
actions if () the payec fails to provide the payee’s taxpayer identification number (TIN) to the
payor, ot (b} if the IRS notifies the payor that the TIN (when matched with the name} provided
by the payee is incorrect. Accordingly, to avoid backup withholding, it is very important that you
provide us with the correct name and TIN that you use when filing your tax return that includes
the transactions for your business,

A

36. MALL ORDER WARRANTY SERYICE ADDENDUM
1f you elect 10 subscribe to the Mail Order Warranty Service, the terms and conditions of this
Section shall apply, and the Agreement is amended Lo include the Mail Order Warranty Service
for the warranty of paper checks issued in mail order transactions. TeleCheck and Subscriber
agree as follows:

36.1. Warranty Requirements. The warranty requircments for Paper Warranty Service as
set fortly in Section 4.2 of the Agreement shal} apply to the Mail Order Warranty Service except
for the additions and modifications to the requirements as follows:

) The date of the check and the date of the inquiry call o TeleCheck are no lazer than the date
of the deposit of the check;

b) The goods purchased through mail order are not mailed to 4 O. Box address unless the
order is mailed to a post office box located in Alaska;

¢) The date of the inquiry is written on the clhecl; and

d) The check is received by TeleChecle for purchase within 45 days from the date of the inquiry
call. A copy of the invoice must accompany each warranty request.

36.2. Termination. This Addendum may be terminated by cither pariy at any time by pro-
viding 30 days written notice 10 the other party and is not valid until accepted by TeleCheclds
management.

Except as expressly modified by this Mail Order Warrauty Service Addendwm, atl provisions
centained in the Agreement and applicable to the TeleCheck Paper Warranty Services shall
remain in fudl foree and effect. In the event of any conflict or any inconsistency between the
Agreement and this Addendum, the provisions of this Addendum shall govern and control.

37. C.OD. WARRANTY SERVICE ADDENDUM

1f you elect to subscribe to the C.O.D. Warranty Service, the terms and conditious of this Section
shiall apply, and the Agreement is amended include the C.O.D. Warranty Service for the warranty
of paper checks issued in a C.O.D. transaction that meet the warranty requirements, TeleCheck
and Subscriber agree as follows:

37.1. Check Approval Amount. To obtain an authorization, Subseriber may need to estimate
the amount of the check to include freight and handling charges. TeleCheck will honor the
warranty on the check in accerdance with the warranty requirements up to the Warranty Maxi-
mum i the anzount of the cheek differs [rom the check approval amount by no more than 10%.
37.2. Warranty Requirements, The warranly requirements for Paper Warranty Service as set
forth in Section 4.2 of the Agreement shall apply to the C.O.D. Warranty Service except for the
additions and modifications 1o the requirements as follows:

a) The date of the inguiry call to TeleCheck is no later than 10 days of the date of the cheel;
) The date of inquiry call and TeleCheck Approvat Code are writien on the cheelk; and

¢) The check is received by TeteCheck for purchase within 43 days from the date of the inquiry
call, A copy of the invoice must accompany each warranty requesi.

37.3. Termination. This Addendum may be terminated by either party at any thme by pro-
viding 30 days written notice to the other party and is not valid until accepted by TeleCheclds
management,

Except as expressly modified by this C.0.D. Warranty Service Addendum, all provisions
contained in the Agreement and applicable to the TeleCheck Paper Warranty Service shall
remain in full force and effect. In the event of any conflict or any inconsistency between the
Agreement and this Addendun, the provisions of this Addendum shall govern and control,

38. HOLD CHECK WARRANTY SERVICE ADDENDUM

1 you elect to subscribe to the Hold Check Warranty Sexvice, the terms and conditions of this
Section shall apply, and the Agreement is amesnded to include the Hold Cheelc Warraniy Service
for the wartanty of paper checks issued for the down payment of a vehicle purchase which meet
the paper warranty requirements. TeleChecl and Subscriber agree as follows:

18.t, Definition. The following definition shall be applicable to the Hold Check Warranty
Service: "Hold Clieck” means any chieck written 1owards the purchase of a vehicle which is held
priot ta deposit in Subscriber’s Accounl. “Single Hold Check” means the Hold Check services
as selected on the TeleCheck Service Applicasion for the warranty of one Hold Check. “Multiple
Hold Check” means the Hold Checlk services as selected on the TeleCheck Service Application
for the warranty of up to four {4} Hold Checks.

38.2. Warranty Requirements. The warranty requirements for Paper Warranty Service as set
fortl in 4.2 of the Agreement shall apply to the Hold Warranty Service except lor the additions
and modifications to the requirements as follows:

a) 1f Single Hold Check, Subscriber may accept a maximum of one (1) Hold Check for each
vehicle purchase transaction.

b) I Multiple Hold Check, Subscriber may accept a maxinnmn of four (4) Hold Checks for
each velicle purchase wansaction. The first such Hold Check must be deposited within two
business days of the purchase.

©) Theaggregate dollar amount of TeleCheck's warcanty for the Held Checks and the aggregate
dollar amonnt of Hold Checks accepted by (he Subscriber shall be the lesser of (i) the amount
of the Hold Checks acceped by Subscriber for the purchase, (i) the Warranty Maximun noted
on the TeleChecl Service Application or {iii) 25% of the total purchase price of the vehicle,

d)} The Hold Checks must be dated the same date as the purchase agreement and coincide with
the date of inquiry 1o TeleCheck. The inquiry o TeleCheck niust be made using Subscribers
“Hold Check” subseriber number.

) The check writer must be (i) the purchaser of the vehicle, (i) the person whose name is to
be on the titte of the vehicle, and (iif} if the vehicle is being linanced, the person listed on the
finance papers.

For California Subscribers only: A Check Writer Hold Check Agreement, as provided by
TeleCheck, outlining the Hold Check amounts and deposit dates (i) must be completed and
agreed wpon by Subscriber and the check writer, (i) shall not be executed by Subscriber and the
chieck writer, (iii) shall have the following or substantially similar provision printed or written
on the agreement: “Incorparated by Reference into Sales Conitract;’ and {iv) shall be stapled 1o
the sales contract for the vehicle. In addition, the sales contract for the purchase of the vekicle
shall (i) include total amount of the Hold Checks, and (i) have the [oliowing ot substantially
similar provision printed or written on the contract: “See altached Checle Writer Hold Check
Agreement incorporated by this reference.”

f) A Check Writer Hold Checle Agreement, as provided by TeleChecl, outlining the Hold
Check amownis and deposit dates must be completed and agreed upon by Subscriber and the
check writer.

g} Wartanly requests musl reach TeleCheck within 43 days from the date of the Hold Check
and must be accompanied by (i) a copy of the purchase agreement, (i) a copy of the Check
Writer Hold Check Agreement deseribed above, (iff) a copy of the credit appiication, {iv) proof
of purchaser insurance and (v) a TeleCheck Warranly Request form,

W) In addition to all other terms and conditions 1o the TeleCheck Paper Warranty Service
program, the parties agree that the warranty shal not be applicable if any of the following has
occurted: (i) the vehicle has not left Subseriber’s possession, {ii} the vehicle has been rewirned
to Subscriber’s possession, (iii) an atiempt has been made to return the vehicle to Subscriber, but
Subseriber has not accepted tie retarn of the vehicle, ov (iv) the purchaser has attempted to
rescind the purchase.

38.3. Termination. This Addenduzm may be terminated by either party at any time by pic-
viding 30 days writien notice to the other party and is not valid votil accepted by TeleCheck’s
mazagement.

Excepl as expressly modified by this Hold Check Warranty Sevvice Addendum, all provi-
sions contained in the Agreement and applicadle to the TeleCheck Paper Warraniy Service
shall remain in full force and effect, In the event of any conflict or any inconsistency
between the Agreement and this Addenduny, the provistons of this Addendam shall govern
awd control.
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Al payments to Client shall be through the Automated Clearing House (*ACH”) and
shall normaily be electronically transmitted divectly to the Settlement Account you
have designated or any successor account designated to receive provisional funding of
Clients Card sales pursuant to the Agreement. Client agrees that any Settlement
Account designated pursuant to the preceding sentence will be an account primarily
used for business putposes. Neither Wells Fargo Bank, N.A. nor First Data Merchant
Services Corporation can guarantee the time frame in which payment may be credited
by Client’s financial institution where the Settlement Account is maintained.

Client hereby authorizes Wells Fargo Bank, N.A. and its authovized representative,
including First Data Merchant Services Corporation, to access information from the
Setllement Account and to initiate credit and/or debit entries by bankwire or ACH
transfer and to authorize your financial institution to block or to initiate, if necessary,
reversing entries and adjustments for any original entries made to the Settlement
Account and to authorize your {inancial institution to provide such access and to credit
and/or debit or to block the same to such account. This authorization is without respect
to the scurce of any funds in the Settlement Account, is irrevocable and coupled with
an interest, This authority extends to any equipment rental or purchase agreements
which may exist with Client as well as to any fees and assessments and Chargeback
amounts of whatever kind or nature due to First Data Merchant Services Corporation
or Wells Fargo Banl, N.A. under terms of this Agreement whether arising during or
after termination of the Agreement. This authority is to remain in full force and eflect
at all times unless and unti! First Data Merchant Services Corporation and Wells Fargo
Bank, N.A. have consenied to its termination at such time and in such a manner as to
afford them a reasonable opportunity to act on it. Tn addition, Client shall be charged
twenty-five dellars ($25.00) for each ACH which cannot be processed, and all sub-
sequent funding may be suspended wntil Client either (i) notifies First Data Merchant
Services Corporation that ACH's can be processed or (ii} a new electronic funding
agreewnent is signed by Client. Client’s Settlement Account must be abie to process or
accept electronic transfers via ACH.

Automated Clearing House (ACH). Your funds for MasterCard, Visa and Discover
Network transactions will ordinarily be processed and transferred to your financial
institution within two (2) Business Days from the time a batch is veceived by Processor
if your financial institution is the Bank. If your financial institution is not the Bank, your
MasterCard, Visa and Discover Network transactions will ordinarily be processed via
the Federal Reserve within two (2) Business Days from the time a batch is received by
Processor. The Federal Reserve will transfer such atnounts to your [inancial institution.

If Client’s MasterCard, Visa and Discover Network transaction(s) fail to qualily for the
discount level contemplated in the rates set forth in the Application, Client will be
billed the fee indicatec in the Mid-Qualilied Discount field or Non-Qualified Discount
field. 1f you ave wiilizing the Enhanced Billback Discount option, the Client will be
charged the Enhanced Billback Rate on the volume of said transaction that failed to
qualify, in addition to the difference between the MasterCard/Visa/Discover Network
Qualified Rate agreed Lo on the Service Iee Schedule and the actual interchange rate
assessed to the downgraded transaction.

a. Any increases or decreases in the interchange and/or assessment portion of the fees;

b. The appropriate interchange level as is consistent with the gualilying criteria of
each (ransaction submitied by Client;

c. Increases in any applicable sales or telecommunications charges or taxes levied by
any slate, federal or local autherity related to the delivery of the services provided
by First Data Merchant Services Corporation when such costs are included in the
Service or other fixed fees,

The discount fees shown on the Service Fee Schedule shall be calculated based on the
gross sales volume of all Visa and MasterCard volume,

A Monthly Minimum Processing Fee will be assessed immediately after the date Client's
Application is approved. (Refer to Service 'ee Schedule, if applicable.}

In addition to the PIN Debit Card (ransaction [ees set forth on the Application, Client
shall be respounsible lor the ameunt of any fees imposed upon a transaction by the
applicable debil network.

The parties further agree and acknowledge that, in addition to any remedies contained
herein or otherwise available under applicable law and, if (a) Client breaches this
Agreement by immproperly terminating it prior to the expiration of the applicable term
of the Agreement, or (b) this Agreemnent is terminated prior to the expiration of the
applicable term of the Agreement due to an Event of Default, then Servicers will suffer
a substantial injury that is difficult or impossible to accurately estimate. Accordingly,
the parties have agreed that the amount described below is a reasonable pre-estimate
of Servicers' probable loss.

In the event that Client terminates this Agreement within three (3) years from the date
of approval by First Data Merchant Services Corporation and Wells Fargo Bank, N.A. or
this Agreement s terminated by Servicers within 3 years from the date of approval due
to an Event of Default, Client will be charged a fee for such early termination, if so indi-
cated on the Application on the Service Fee Schedule,

Client’s obligation with respect to the Monthly Minimum Processing Fee will end
simultaneously with First Data Merchant Services’ receipt of Termination Fee.

Pursuant te Section 6050W of the Internal Revenue Code, merchant acquiring entities
and third party settlement organizations ate reguired to {ile an information return for
each calendar year beginning January 1, 2011 veporting all payment card transactions
and third party network transactions with payces occurring in that calendar year.
Accordingly, you will veceive a Form 1099 reporting yous gross transaction amounts
for each calendar year beginning with transactions processed in calendar year 2011, In
addition, amounts yeportable under Section 6050W are subject to backup withholding
requirements, Payors are required to perform backup withholding by deducting and
withholding income tax from reportable transactions if {a) the payee fails to provide the
payees taxpayer identification number (TIN) to the payor, or (b} if the IRS notifies the
payor that the TIN {when matched with the name) provided by the payee is incorrect.
Accordingly, to avoid backup withholding, it is very important that you provide us
with the correct name and TIN that you use when filing your tax return that includes the
transactions for your business.

PROCESSOR;

Eirst Data Merchant Services:
1307 Walt Whitman Road
Melville, NY 11747

Attn: Merchant Services

BANK:

Wells Fargo Bank N.A.:
1200 Montego Way
Walnut Creek, CA 94508
Attn: Merchant Services
(925} 746-4167

Important Phone Numbers:
(see alse Sections 3.3 and 5.4)

Customer Service
1-800-858-1166

If this application for business credit is denied you may obtain a written statement of
the specific reasons {or denial. To ebtain the statement, please contact Credit Initiation,
1307 Walt Whitman Road, Melville, NY 11747, 1-800-767-2484 ext. 32900, within
sixty (60) days from the date you are notified of our decision. We will send you a writ-
ten statement of reasons {or the denial within thirty (30) days of receiving your request.
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PROCESSOR Name:
INFORMATION:

Address:

URL: Customer Service #:

Plaase read the Program Guide in its entirety. It describes the terms under which we will provide merchant prc__a"ce_s'«'.;ing Serv'_i_c_es to you.
From time to time you may have questions regarding the contents of your Agreement with Bank andfor F"_r'_cj'g:'é_s_s:p_rror_..‘thq contents of your

Agreement with TeleCheclc. The following information summarizes portions of your Agreement in order to assist you in answering some of the
guestions we are most commonly asked. din B . NS

I. Your Discount Rates are assessed on tansactions that qualify for 6. We have assumed certain risks by agreeing to p wide
certain reduced interchange rates imposed by MasterCard and Visa. Any processing or check services, Acc idingly, we may take certain actions to
transactions that fail to qualify {or these reduced rates will be charged an mitigate our risk, including termination of the Agreement, anclor hold monies
additional fee (see Section 18 of the Program Guide). otherwise payable to you ( d Processing General ‘ferms in Section 23,

Term: Events ol Defaule-anid Séction 24, Reseive Account; Security Interest),

{see TeleCheck Services Agreement in Sections 1:1, 1.3.2, 1.3.9, 1.6}, under

3. There are many reasons why a Chargebacic may eccur. When they cortatn cuc1.}mstances. . : ' o
oceur we will debit your settlement funds or settlement account. For a 7. By executing this Agreement with us you are authorizing us and our

Alffiliates to obtain fi ndl credit information regarding your business

more detailed discussion regarding Chargebacks see Section 10 of Card ) Lt e R . L
Processing Operating Guide or see the applicable provisions of the and the signers and gharantors of the Agreement until all your obligations to

TeleCheck Services Agreement. us and our Affiliates are s :
8. The Agreement contains a provision that in the event you terminate the
Agreement carly, you-will.be responsible for the payment of an early termi-
nation [ee as set forth in‘Pait 1I;A3 under “Additional Fee Informatien” and
Section] of the TeleCheck Seryices Agreement.

it lease ‘equipment from:Processor, it is important that you review
ori 1 i Third Parly Agréemenis, Bank is not a party to this Agreement,
THIS IS A NON-CANCELABLE ITASE FOR THE FULL TERM INDICATED.

2. We may debit your bank account from time to time for amounts
owed to us under the Agreement.

4. 1f you dispute any charge or funding, you must notify as within 60
days of the date of the statement whese the charge or funding appears for
Card Processing or within 30 days of the date of a TeleCheck transaction.

5. The Agreement limits our liability to you. Fora detailed descrip-
tion of the limitation of liability see Section 20 of the Card Processing
General Terms; or Section 1.14 of the TeleCheck Services Apreement.

0. Card Organization Disclosure
Visa and MasterCard Member Bank Information: Wells Fargo Bank
The Bank's mailing address is 1200 Montego Way, Waluut Creek, CA 94598

Important Member Bank Responsibilities: erchan Responsibilities:

) The Bank is the only entity approved to extend acceptance of Card
Organizatton products directly to a Merchaat.

ure compliance with Cardholder data security and siorage requirements.
fraud and Chargebacks below Card Organization thresholds.
b) The Bank must be a principal (signer) to the Merchant Agreement. ndetstand the terms of the Merchant Agreement,

¢) The Bank is responsible for educating Merchants on pertinent Visa
and MasterCard rules with which Merchants mus ply; but
this information may be provided to you by Pro

) The Bank is responsible for and must provide settlemiént fund
the Merchant.

ly with Card Organization rules.
'a signed copy of this Disclosure Page.

ay download “Visa Regulations” from Visa's website at:
,tl).//usa.visa.com/merchants/ODerationslonreEulations.html.

You may download “MasterCard Regulations” from MasterCard’s website

at htt];:ffwww.mz\sLercard.c0m/usfmea'chant/support."rules/html.

e) The Bank is responsible for all funds hetd
derived from settlement.

ing to all terms in the Program Guide, which shall be incorporated into Client’s Agree-
ginal of this Confirmation Page by us, Client’s Application will be processed.

Date

Please Print Name of 8ig
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PROCESSOR Name:
INFORMATION:
Address:
URL: Customer Service #:

Please read the Program Guide in its entirety. It describes the terms under which we will provide merchant processing Services to you,

From time to time you may have questions regarding the contents of your Agreement with Banlk andfor Processor or the contents of your
Agreement with TeleCheck. The foliowing information summarizes portions of your Agreement in order to assist you in answering some of the

questions we are most commonly asked.

. Your Discount Rates are assessed on transactions that qualify for
certain reduced interchange rates imposed by MasterCard and Visa. Any
transactions that fail to qualify for these reduced rates will be charged an
additional fee (see Section 18 of the Program Guide).

2. We may debit your bank account from time to time for amounis
owed to us under the Agreement.

3. There are many reasons why a Chargeback may occur, When they
occur we will debit your settlement funds or settlement account. For a
more detailed discussion regarding Chargebacks see Section 10 of Card
Processing Operating Guide or see the applicable provisions of the
TeleCheck Services Agreement.

4, If you dispute any charge or funding, you must notily us within 60
days of the date of the statement where the charge or [unding appears for
Card Processing or within 30 days of the date of a TeleCheck transaction.

5. The Agreement limits our liability to you. For a detailed descrip-
tion of the limitation of liability see Section 20 of the Card Processing
General Terms; or Section 1.14 of the TeleCheck Services Agreement.

©

4. We have assumed certain risks by agreeing 1o provide you with Card

processing or check services. Accordingly, we may take certain actions to
mitigate our risk, including termination of the Agreement, and/or hold monies
otherwise payable to you {see Card Processing General Terms in Section 23,
Term;, Events of Default and Section 24, Reserve Aceount; Security Interest),
{see TeleCheck Services Agreement in Sections 1.1, 1.3.2, 1.3.9, 1.6), under
certain circumstances.

7. By executing this Agreement with us you are authorizing us and our

Alfitiates to obtain financial and credit information regarding your business
and the signers an¢l guarantors of the Agreement until all your obligalions to
us and our Affiliates are satisfied.

8. The Agreement contains a provision that in the event you terminaie the

Agreement early, you will be responsible for the payment of an early termi-
nation fee as set forth in Part IIL, A.3 under “Additional Fee Information” and
Section 1 of the TeleChecl Services Agreement.

If you lease equipment from Processon it is important that you review

Section 1 in Third Party Agreements. Bank is not a party to this Agreement,
THIS IS A NON-CANCELABLE LFASE FOR THE FULL TERM INDICATED.

10. Card Organization Disclosure

Visa and MasterCard Member Bank Information: Wells Fargo Bank N.A.,
The Bank’s mailing address is 1200 Montego Way, Walnut Creek, CA 94598, and its phone number is {923) 746-4167.

Important Member Banlc Responsibitities:

a) The Bank is the only entity approved to extend acceptance of Card
Organization products directly to a Merchant.

b) The Bank must be 4 principal (signer) to the Merchant Agreement.

¢) The Bank is responsible for educating Merchants on pertinent Visa
and MasterCard rules with which Merchants must comply; but
this information may be provided to you by Processor.

d) The Bank is responsible for and must provide settlement [unds to
the Merchant.

e) The Bank is responsible for all funds held in reserve that ave
derived from settlement.

Print Client’s Business Legal Name:

Important Merchant Responsibilities:

a) Ensure compliance with Cardholder data security and storage requirenients.
b) Maintain fraud and Chargebacks below Card Organization thresholds,

¢) Review and understand the terms of the Merchant Agreement.

d) Comply with Card Organization rules.

e) Retain a signed copy of this Disclosure Page.

D You may download “Visa Regulations” from Visa’s website at:

http://usa.visa.com/merchanLs/opea'ations/opregulations.html.
g) You may download “MasterCard Regulations™ from MasterCard’s website
at: hlp:Awwwmastercard,com/us/merchant/support/rules/htiml.

By its sighature below, Client acknowledges that it has received the complete Program Guide {version OmahaWF1405) consisting of 38

pages (including this confirmation).

Client further acknowledges reading and agreeing to all terms in the Program Guide, which shall be incorporated into Client’s Agree-
ment, Upon receipt of a signed facsimile or original of this Confirmation Page by us, Client’s Application will be processed.

NO ALTERATIONS OR STRIKE-OUTS TO THE PROGRAM GUIDE WILL BE ACCEPTED.

Client’s Business Principal:
Signatuire (Please sign below):

X

Titte Date

Please Print Name of Signer
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