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Thank you for selecting us for your payment processing needs. Accepting numerous payment options provides a convenience to your

customers, increases your customers' ability to make purchases at your establishment, and helps speed payment to your Settlement account,

This Program Guide contains a Merchant Agreement, which governs the acceptance of Visa,® MasterCard,® Discover® Credit Card, PIN Debit
Card and Non-PIN Debit Card payments, American Express® Card payments and includes terms for additional card types and services,
including Non-Bank Services, and agreements for other services, including TeleCheck® Services. Your Merchant Processing Application will
indicate the types of payments and Services you have elected to aceept.

The Mexchant Agreement contained in Parts T and TV of this Program Guide, your Merchant Processing Application and the Schedules
thereto (collectively, the “Agreement”), including, without limitation, one of the following as applicable to your pricing method as set
forth in the Merchant Processing Application: Intexchange Rate Schedule and Program Rate Schedule for AXP OptBlue®™, Non-Qualified
Rate Schedule specific to your Merchant Account(s), or Qualification Tier Schedule, and the Debit Network Fees schedule, contain the
terms and conditions under which Banc of America Merchant Services, LLC {Processor) and Bank of America, N.A. {"Bank") will
provide services to you. Parts II and III of this Program Guide and the related sections of the Merchant Processing Application contain
the terms and conditions under which third parties will provide their sexvices to you. No alterations or strike-outs to the Program
Guide will be accepted and, if made, any such alterations or strikeouts shall not apply. Please read this Program Guide completely, as
it contains important information and keep it in a secure place.

You acknowledge that all Services contemplated in the Agreement or elsewhere in the Program Guide may not be available to you.
IMPORTANT INFORMATION ABOUT BANK'S RESPONSIBILITIES:

Services for Discover Card transactions and American Express Card transactions and ather Non-Bank Services are not provided to you
by Bank, but are provided by Processor and/or third parties.

The provisions of the Agreement regarding Discover Card transactions, American Express Card transactions and Non-Bank Services
constitute an agreement selely between you and Processor and/or third parties. Bank is not responsible, and shall have no liability, to
you in any way with respect to Discover Card transactions, American Express Card transactions and Non-Bank 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 Inc. (*Visa”}, MasterCard International Incorporated (“MasterCard™), DFS Services LLC (“Discover”), and American Express Company, Inc,
(*Amierican Express®) are payment card networks that electronically exchange Sales Drafts and Chargebacks for Card sales and Credits. Sales
Drafts are electronically transferred from banks (in the case of Visa and MasterCard transactions) or network acquiters (in the case of Discover
transactions) that acquire them from merchants, such as you, through the appropriate Card Organization, to the [ssuers. These Tssuets then bill
their Cardholders for the transactions. The Card Organizations charge the Acquirers interchange fees and assessments for submilling 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 approximately
the same time that the Issuer receives the electronic Sales Drafts. Even thouglt the payments under this systen are made simultaneously, all
payments made through the Card Organizations are condidonal and subject to reversals and adjustments.

Each Card Organization has developed Card Organization Rules that govern their Acquirers and Issuers and the procedures, respensibilities and
allocation of risk for this process. Merchants are also bound by Card Organization Rules which are part of this Agreement. The Card Organization
Rales and Applicable Laws give Cardholders and Issuers certain rights to dispute transactions long after payment has been made to the merchant,
including Chargebacks.

We do not decide what transactions are charged back and we do not control the ultimate resolution of the Chargeback. White we can attempt
to reverse a Chargeback Lo the 1ssuer, we can only do so if the lssuer agrees to accept it or the Card Organization requires the Issuer to do so
after a formal appeal process. Somelimes, your cuslomer may be able to successfully chargeback a Card wansaction even though you have
provided your goods or services and are otherwise legaily entitled to payment from your customer. While you may still be able to pursue claims
directly against that customer, neither we nor the Issuer will be responsible for such transactions.

You will be responsible for all Chargebacks and adjustimernts associated with the transactions that you submit for processing.

Please tefer to the Glossary for definitions of certain capitalized terms used without definition herein. Capitalized terms not otherwise defined
in the Agreement may be found in the Card Organization Rules. References ahove to “our,” “us” and “we” mean “Servicers,” except for Non-
Bank Card services, in which case those references mean “Processor,” and relerences to “you” and “your” mean “Client,” each as defined in the
Merchant Agreement,
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This Merchant Agreement ("Agreement") is made by and among the party identified as "Client” on the Applicaton ("Client", "you" or "your"}, Banc of
America Merchant Services, LLC ("Processor") and Bank of America, N.A. ("Bank"){collectively, Processor and Bank are referred to herein as "Servicers",
"our”, "us" or "we") and contains the Operating Procedures and General Terms and includes Part IV of this Program Guide as well as the other documents
described in the Glossary to this Agreement. Capitalized terms used in this Agreement (including the capitalized terms in this paragraph) are defined or
further defined in the Glossary to this Agreement.

This Subpart A describes the procedures and methods for submitting Card transactions
for payment, obtaining Authorizations, responding to Chargebacks and Media Retrieval
Requests, and other aspects of the operaticns of our sexvices.

Processor is a full-service financial transaction processor dedicated, among other processing
services, 1o facilitating the passage of your Sales Drafts back to the thousands of institutions
who issue the Visa® MasterCard® and Discover® Cards carried by your customers, as well as
to the independent Issuers of American Fapress®,

The Opetating Procedures contained in this subpart seek te provide you with the principles
for a sound Card program; however, you should consult the Card Organization Rutes 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
Aunthorization, processing or setilement services for transactions involving Cards other than
Visa, MasterCard, Discover and Anterican Express (also referred to herein as “AXP"), you
should also consult those independent Issuers’ proprietary rules and regulations.)

The requirements set forth in these Operating Procedures will apply unless prohibited by
law. You are respensible for following any additional or conflicting requirements imposed by
your slate or lacal jurisdiction. The Card Organization Rules are made a part of this Part 1 of
the Program Guide by this relerence 1o them, and reference to this Agreement or the
Program Guide shall be deemed to include the Card Organization Rules, unless stated
otherwise. Capitalized terms not defined in this Agreement are defined in the applicable
Card Organization Rules

1.1, Card Descriptions, At the point of sale, the Card must be carefully examined to
determine whether it is a legitimate and valid Card, The name of the Card (e.g., Visa,
MasterCard, Discover or American Express) should appear in bold letters on the Card.
For all Visa and MasterCard Cards and for some Discover Cards, the Issuer {e.g., XYZ
Bank, etc.) should also appear in bold letters on the Card. The following is & description
of the authorized Visa, MasterCard, Discover and American FExpress Card designs and
security features:

Visa: The Visa Brand Mark must appear in blue and gold on a white background in either
the bottom right, top left, or top right corner. Embossed/Unembossed or Printed Account
Number on valld cards begins with “4.” All digits must be even, straight, and the same
size. The Four to Six Digit Bank Identification Number (BIN) must be printed direcdy
below the account number, This number must match exactly with the fivse four digits of
the account number. The Expiration or “Good Thra” date should appear below the account
number. The Mini-Dove Design Hologram may appear on the back of the card. The three-
dimensional dove hologram should appear to move as you tilt the card. The Magnetic-
Stripe is encoded with the card’s identifying information. The Card Verification Value 2
(CVV2) is a three-digil code that appears either in a white box to the right of the signature
panef, or directly on the signature panel. Pordons of the account number may also be
present on the signature panel, CVV2 is used primarily in card-absent transactions to
verify that customer is in possession of a valid Visa card at the time of the sale The
Signature Panel must appear on the back of the card and contain an ultraviolet element
that repeats the word “Visa®." It may vary in length. The words “Authorized Signature”
and “Not Valid Unless Signed” must appear abave, below, ot beside the signature panel. 1€
someone Lied Lo erase the signature panel; the word YOID” will be displayed, Chip cards
contain a smalt embedded microchip that is virtually impossible to copy or counterfeit.
Chip Antenna for contactless cards, the interface can be an antenna embedded inco the
back of the card and conmected ta the chip. A contactless transaction works ar terminals
through the radio frequency wave between the card and the terminal, You are required
to familiarize yourself with the new design by consulting the document entitled “Caxd
Acceptance Guidelines for Visa Merchants and Chargeback Management Guidelines
for Visa Merchants”. You may download the document [rom Visas website at
bitp:/Awvww.visa. com/merchant or order a hardcopy to be mailed to you for a nominal
charge by telephoning Visa fulfillment at 800-VISA-311.

MasterCard: The MasterCard symbol appears on the front or back of the Card. The global
hologram is three dimensional with a repeat “MastexCard” printed m the hackground. In
addition, the words Classic, Preferred, Gold or Business may appear. When rotated, the
helogram will reflect light and appear to move, MasterCard account numbers are sixteen
(16} digits, and the fivst digit is always a five (3). The first four digits of the account must
be printed directly below the embossed number. The signature panel is tamper evident
with the word “MasterCard” printed in multiple colors at a 45° angle. For magnetic
swiped wansactions, remember to compare the signature on the back of the card with the
cardholder’s signature on the receipt. The 4 digits printed on the signature panel must
match the last 4 digits of the account rumber, {ellowed by the 3 digit indent printed CVC2
number. A Chip may be present on the card. The cardholder will be prompted to enter a
unique personal identification number or PIN when the card is inserted into a chip
capable payment terminal, PayPass® contactless payment lechnology may be present on
card. A signature is not required for PayPass® “tapped” tramsactions below a specilied
limit.

Discover Cards; Discover includes Discover, Diners Club International, JCB, UnionPay,
BCeard and Dinacard.

Valid standard rectangular plastic Cards bearing a Discover® Acceptance Mark, as indicated
below, include the following common characteristics and distinctive features:

+ The Discover Acceptance Mark may appear on the lower right corner of the front, back,
or hoth sides of the Card.

e Cards display a three-dimensional hologram on the front of the Card OR a three-
dimensional holographic magnetic stripe on the back of the Card. Valid Cards do not
display holograms on both front and back.

+ Card Numbers mzy be embossed or unembossed and will appear on either the front or
back of a Card. Card Numbers begin with the number “6” and are composed of 16 digits
that should be clear and uniform in size and spacing.

* The Cardholder name, and if applicable, business name, may be embossed or unembossed
and will appear on either the front or back of the Card,

* The “Valid Thru™ date may be embossed or unembossed and will appear on either the
front or back of a Card in mm/yy format that indicates the last month in which the Card
is valid.

» The words “DISCOVER” or “DISCOVER NETWOQORK” appears on the front of the Card
under an ultraviolet light.

« The signature panel displays the words “DISCOVER” or “DISCOVER NETWORK” and
may vary in size. Cards may contain a panel that includes an ultraviclet image of the
word “DISCOVER.” An underprint of “veid” on the signature panel becomes visible if
erasure of the signature is attempted.

* The last four digits of the Card Number may be displayed on the back of the Card and
are commonly printed in reverse indent printing on the signature panel.

» On embessed Cards, a sécurity character, displayed as an embossed stylized D" may
appear on the front of the Card.

o The 3-digit CID is printed on the back of the Card in a separate box to the right of the
signature panel.

NOTE: Valid Cards may not always be rectangular in shape {e.g., Discover 2G0 Cards).

Certain valid unembossed Cards or Contactless Payment Devices approved by us for use

in accessing Card Accounts {e.g., contactless stickers, key fobs, and Mobile Commerce

Devices) and to conduct Contactless Card Transactions may not display the same features

described above. Card expiration date and other features listed above are not displayed on

such Contactless Payment Devices.

NOTE: For unembossed Cards used to conduct Card Present Card Sales, Merchants must
obtain Anthorization Respenses elecironically using a POS Device. A Card Sale involving
an unembossed Card may be subject to Dispute if the Merchant “key enters” Card
information into a POS Device and daes not use the electronic Authorization procedures.

The fearures indicated below are found on valid Contactless Chip Payment Devices
approved for use in accessing Card Accounts and to conduct Contactless Card
Transactions:

» Standard, plastic rectangular Cards that are also Contactless Chip Payment Devices bear
the security [eatures described above.

* Contaciless Chip Payment Devices other than Mobile Payment Devices bear the
Contactless Indicator.

+ Contactless Magnetic Stripe Payment Devices bear the Discover Zip Indicator

« Other Acceptance Mark as described below for Diners Club International, JCB, and
UnionPay.

Diners Club International:

+ A Diners Club International Acceptance Mark appears in upper left corner.

+ Two-character alphanumeric code is printed in the lower right corner

* 1s embossed with a 14 - digit Account Number (begins with 36)

+ Embossed 16 — digit Account Number (begins with 30)

* Embossed digits on the card must be clear and uniform in size and spacing within
groupings.

* Embossed expiradon data appears in mmsyy format and indicates the last month in
which the Card is valid.

Note: Some valid Cards bearing a Diners Club International Acceptance Mark display a
printed, unembossed Card number. If a Card sale involving a Diners Club International
Card with an unembossed Card number cannot be completed by swiping the card through
the POS Device, the Card should not be accepted. If submitted, such Card sale may be
subject ta Dispute.

UnionPay:
s A 16 — digit Card number starting with “622,7 #8624, “625 “626," or “628" is
embossed on the front of the Card.

* Embossed digits on the Card should be clear and uniform in size and spacing.

* The emhossed expiration date appears in mm/yy format and indieates the last month in
which the Card is valid.

¢ The Card contains a magnelic stripe.

* A three-dimensional hologram image of Heaven Temple in the foreground with Chinese

characters in the backgroond appears on the frone of all such Cards. The hologram
reflects light as it is rotated.

¢ “Valid Thru™ and the Cardholder name (which may not be in English) are embossed on
the front of the Card.
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* The CID appears on the upper right corner of the signature panel.
Note: Text on Cards bearing a UnionPay Acceptance Mark may not be printed in English.

1CB:

+ Card Numbers are made up of 16 digits, starting with “33” embossed or printed on the
front of the Card,

*» Embossed digits on the Card should be clear and uniform in size and spacing within
groupings,

¢ The Cardholder name and, if applicable, business name embassed on the front of the
Card.

*» A JCB Acceptance Mark appears on the front of the Card.

* A (hree-dimensional hologram image of rising sun, rainbew, and “JCB” in micro
lettering appears on either the front or the back of the Card. The hologram reflects light
as it is rotated,

* The embossed expiration date appears in mm/yy or mm/dd/yy format on the front of the
Card and indicates the last month in which the Card is valid.

» The Card contains a magnetic stripe on the back of the Card.

+ The name “JCB" appears in nliraviclet ink on the left bottem of the front of the Card
when held under an ultravioler light.

+ The first four digits of the Card number match the 4-digit number pre-printed just
below the embossed Card number of the front of the Card.

* The first four digits of the Card number displayed on the signature panel on the back of
the Card match the last four digits of the Card number that appear on the front of the
Card.

+ The last four digits of the Card number on the back of the Card are followed by the 3-
digit CTD,

s An overprint on the signature panel reads “JCB” in twe colors, blue and green.
* Some Cards have an embedded integrated circuit chip on the front of the Card.

s The words “Good Thru,” “Valid Dates,” “Valid Thru,” or “Expiration Date” must be
printed near the expiration date. The corresponding words in the language of the
country where the JCB Card is issued may also be printed. The words “Month/Year” or
the corresponding words in the langnage of the country where the JCB Card is issued
may be printed above or below the expiration date.

Note: Some valid Cards bearing the JCB Acceptance Mark will have a printed, un-
embossed Card number on the Card. If a Card sale involving a valid, JCB Card with an
unembossed Card number cannot be completed by swiping the Card through the POS
Device, the Card should not be accepted. If you accept a Card that displays a printed,
rather than embossed, Card number, you are required to obtain a Card imprint, the Card
sale may be subject to Dispute.

American Express Card:

+ All American Express Card Numbers start with “37” or “34.” The Card mumber appears
emhaossed 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 (he last [our digits printed on the Sales Draft, must
match.

= Pre-printed Card Identification {CID) numbers must always appear above the Card
number on either the right or left edge of the Card.

+ Some Cards contain a holographic image on the front er back of the plastic to determine
authenlicity. Not all American Express Cards have a holographic image.

* Some Cards have a chip on which data is stored and used to conduct a Charge.

* 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 Cardholders signature on the
Sales Dralt, and must be the same name that appears on the front of the Card. The
signature panel must not be taped over, mutilated, erased or painted over.

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 located on the face of (he Card. The sale date must [all on or between these dates.
When an expiraiion date is expressed in a month/year format, Card transactions are valid
through and including the last day of the month and year. When the valid date is
expressed in a month/year format, Card transactions that occur before the first day of the
month and year are invalid. Do not accept a Card prior to the effective date or after 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 Chargeback and could be debited for the wansaction.

When a MasterCard PayPass enabled key fob or mobile phone is presented for payment,
verifying a valid expiration date is not required.

1.3. Valid Signature. Check the back of the Card. Make sure that the signature panel
has not been disfigured or tampered with in any {ashion (an altered signature panel may
appear discolored, glued or painied, or show erasure marks on the surface). The signature
on the back of the Card rmust compate favorably with the signature on the Sales Draft. The
Sales Draft must be signed by the Card presenter in the presence ol your authorized
representative {unless a Card Not Present Sale} and in the same format as the signature
panel on the Card; e.g., Harry E. Jones should not be signed HE. Jones. However,
comparing the sipnature on the Card with the signature on the transaction receipt is not
applicable when an alternate Card form {e.g,, MasterCard PayPass key fob or mobile
phone) is presenled. The signature panels of Visa, MasterCard and Discover Cards have a
3-digit number (CVV2/CVCL/CID) printed on the panel known as the Card Validation
Cade.

Visa, MasterCard, Discover and American Express: If the signature panel on the Card is

blank, in addition to requesting an Awthorization, you must do all the following:

¢ 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 ideniity.

+ Indicate the positive identification, including any serial number and expiration date, on
the Credit Draft or Sales Draft; provided that you must effect PAN Truncation, and must
not include the expiration date, on the copy of the Sales Dralt or Credit Draft that you

- pravide Lo the Cardholder and, as required by Applicable Law or Card Organization
Rules, on the Sales Draft or Credit Drafi you retain.

* Require the Cardholder to sign the signature panel of the Card prior to completing the
Transaction.

* When a MasterCard PayPass enabled key [ob or mobile phone is presented for payment,
validating the customer’s signature is not required.

|.4. Users Other Than Cardholders. A Cardhelder may not authorize another
individual 1o use his /her Card for purchases. Be sure the signature on the Card matches
with the one on the Sales Dralt, Furthermore, any Card having two signatures on the back
panel is invalid and any sale made with this Card can result in a Chargeback. For Cards
bearing a photograph of the Cardhalder, ensure that the Cardholder appears to be the
person depicted in the picture which appears on the Card. If you have any queslions, call
the Voice Authorization Center and request to speak to a Code 10 operator.

1.5. Special Terms. If you limit refund/exchange terms or bmpose other specific
conditions for Card sales, the words “No Exchange, No Refund,” etc. must be elearly
printed (i 1/4" letters) on the Sales Draft near or above the Cardholder’s signatare. The
Cardholders copy, as well as your copy, must clearly show this information.

During a liquidation and/or closure of any of your oudets, locations and/or businesses,
you must post signs clearly visible to customers stating that “All Sales Are Final,” and
stamp 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 Visa Cagy Payment Service
transaction, a cash refund, Credit, or other appropriate form of Credit to the recipient of
a gift purchased as a Mzil/Phone Order transaction, or a cash refund or in-store Credit for
a Visa prepaid card cransaction if the Cardholder states that the Visa prepaid card has been
discarded, NOTE: A disclosure does not eliminate your liability for a Charpeback.
Consumer protection laws and Card Organization Rules frequendy allow the Cardholder
to dispute these items notwithstanding such disclosures.

I.6. Defayed Delivery or Deposit Balance. In a delayed delivery transaction where a
Cardholder makes a deposit toward the full amount of the sale, you should execute two
separate Sales Drafts (each completed fully as described in Section 3.1), the first for a
deposit and the second for payment of the balance upon delivery of the merchandise or
the performance of the services.

Visa: You must obtain an Autherization for each Sales Draft on each transaction date. You
must assign the separate Awthorization Approval Codes to each Sales Draft, respectively.
You must note on such Sales Drafts the words “delayed delivery “depesit” or “balance,”
as approptiate, and the Authorizatton dates and Authorization Approval Codes.

MasterCard: For MasterCard transactions, you must obtain an Autherizatien for each
Sales Draft on each transaction date. You must note on both Sales Drafts the words
“delayed delivery,” “deposit” or “balance,” as appropriate, and the Authorization date and
Authorization Approval Code.

NOTE: For Visa and MasterCard transactions, if delivery is more than wenty-five (25)
days after the original transaction date and the initial Authorization request {as opposed
to the thirty (30} days in Discover transactions), you should reauthorize the unprocessed
portion of the transaction prior to delivery. If the transaction is declined, contact the
Cardholder and request another form of payment. Fer example: On January 1, a
Cardholder orders $2,200 warth of furniture and you receive an Authorization for the full
amount; however, only a $200 deposit is processed. The above procedures are {ollowed,
with a $2,000 balance remaining on the furniture; the $2,000 transaction balance should
be reauthaorized.

Discover: For Discover transactions, you must label one Sales Draft “deposit” and the
other “balance,” as appropriate.

You shall submit Authorization requests you receive and await receipt of the
Authorization Response prior to compleiing the Card sale. A positive Authorization
Response will remain valid for thirty (30) calendar days from the date of the Authorization
Response for Card sales in the car rental industry, airline and passenger railway industries,
the lodging industry and other travel MCCs including passenger transport and all
International Card sales. A positve Authorization Response will remain valid for ten
{10) calendar days from the date of the Authorization Response for Card sales in all ather
industries and MCCs.

In addition, you nmst complete Address Verification at the dme of the “balance”
Authorization, and you must obtain proof of delivery upon delivery of the
services/merchandise purchased. You may not submit sales data relating to the “balance”
to us for precessing 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 from the Cardholder to petform a delayed delivery
transaction hefore you request an Authorization. You must obtain a separate
Authorization Approval for each delayed delivery transaction on their respective Charge
dates and clearly indicate 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 (e bulance of the purchase only after the jtems have been shipped, provided or
services rendered. For deposits, submission must be on the date the Cardhelder agreed to
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 transaction under the same Merchant Account Nember and treat deposits
on the Card no differently than you treat deposits on all other payment products.

Advance Payment Charges for American Express Transactions.
An advance payment Charge is a Charge for which full payment is made in advance of you
providing the goods and/or rending services to the Cardholder and such Charges carry

higher risk. American Express may withhold setidement for part or all of such Charges
until it is determined that the risk has diminished.
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You must follow the procedures below if you offer Cardholders the eption or require them
to make advance payment Charges for the [oilowing types of goods and/or services:

= Custom-orders (e.g., orders for goods to be manufaclured to a cusiomers
specifications), ’

¢« Entertainment / tcketing {e.g., sporting events, concerts, season tickets),

» Tuidon, room and board, and other mandatoty fees (e.g., library fees) of higher
educational institutions.

+ Airline tickets, vehicle rentals, rail tickets, cruise line tickets, lodging, travel-related
services {e.g., tours, guided expeditions}.

For an advance payment Charge, you must:

State your full cancellation and refund policies, clearly disclose your intent and obtain
written consent from the Cardholder to bill the Card for an advance payment Charge
before you request an Authorization. The Cardholders consent must include his or her
agreement to all the terms of the sale (including price and any cancellation and refund
policies), and a detailed description and the expected delivery date of the goods and/or
services to be provided (including, if applicable, expected arrival and departure dates).

¢+ Complete a Sales Draft, If the advance payment Charge is a Card Not Present Charge,
you must also: ensure that the Sales Draft contains the words “Advance Payment;” and
within twenty-four (24) hours of the Charge being incurred, provide the Cardholder
wtitten confirmatdon (e.g., email or facsimile) of the advance payment Charge, the
amount, the confirmation number {if applicable), a detailed description and expected
delivery date of the goods and/or services to be provided (including expected arrival and
departure dates, if applicable) and details of your cancelladon/ refund policy.

If you cannot deliver goods and/or services (e.g., because custom-ordered merchandise
carnot be fulfilled), and f alternate arrangements cannot be made, you must immediately

issue a Credit for the full amount of the advance payment Charge which cannot be
fulfilled.

In addition to other Chargehack rights, a Chargeback may be exercised for any disputed
advance payment Charge or portion thereof if the dispute canmot be resolved in your favor
based upon unambiguous terms contained in the terms of sale to which you obtained the
Cardholder’s written consent.

1.7. Recurring Transaction and Preauthorized Order Regulations. If you process
recurting transactions and charge a Cardholder’s account petiodically for recurring goods
or services (e.g., monthly insurance premiums, yearly subscriptions, annual membership
fees, etc.}, the Cardholder shall complete and deliver to you a Cardholder approval for
sizch goods or services Lo be charged to his account, The approval must at least specify the
Cardholder's name, address, account number and expiraton date, the wansaction
amounts, the timing or frequency of recurring charges and the duration of time for which
the Cardholder’s permission is granted. For Discover transactions, the approval must also
include the total amount of recurring charges o be hilled to the Cardholders account,
including raves and tips and your Merchant Account Number.

If the recurring transaction is renewed, the Cardholder must complete and deliver to 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 a recturring transaction after receiving
a cancellation notice from the Cardholder or Issuer or after a request for Anthorization has
been denied.

If we or you have terminated this Agreement, you may not submit Authorizaton requests
or sales data for recurring transaclions (hat are due aller the termination date of this
Agreement.

You must obtain an Autherization for each transaction and write “Recurring Transaction”
{or “P. O.” for MasterCard transactions or “Signature on File” for American Express) on
the Sales Draft in lien of the Cardholders signature. A posidve Authorization response for
one rtecurring transaction Card Sale is not a guarantee that any future recurring
transaction Authorizatdon request will be approved or paid.

For all Discover recirring transactions, you should submit the 3-digit CID number with
the first Authorization request, but not subsequent Authorization requests. Discover Card
Qrganization Rules specifically require that you follow this CID procedure for Discover
recurring wansactions.

Also, for Discover recurring (ransactions, the Sales Draft must include a general
description of the transaction, your merchant name and a toll-free customer service
number that the Cardholder may eall to oblain eustomer assistance from you or to cancel
the written approval for the recurring transaction.

For American Express tecurring transactions, you should periodicaily verify with
Cardholders that their information (e.g., Card number, expiration date, billing address) is
still accurate. This will improve the likelihood of obraining an approval to an
Authorization request,

The meihod to secure consent for recurring Charges must contain a disclosure that you
may receive updated Card account information from the Issuer. You must retain evidence
of consent to receive updated Card account information from the Tssuer for twenty-four
{(24) months from the date you submit the last recurring billing Charge. If you offer
Cardholders the oplion 1o make recurring billing Charges, you must:

* Ensure (hat your process [or cancelladon of recurring billing is simple and expeditious;

e Clearly and conspicuously disclose all material termms of the opton, incuding, il
applicable, the fact that recurring billing will continue antil the option is cancelled by
the Cardholder;

« Offer their American Express eustomers the optien to receive written notification for the
recurring transaction(s) at least {10) ten days prior to submitting, or any time the
Charge amount exceeds a maximum amount that has been set by the Cardholder;

« Within twenty-four (24) hours of incurring the first recurting billing Charge, provide
the Cardholder written confirmation {e.g., email or facsimile) of such Charge, including
all material terms of the option and details of your cancellation/refund policy; and

* Where the material terms of the option change after submission of the first recurring
billing Charge, promptly notify the Cardholder in writing of such change and obtain the
Cardholder’s express written consent lo the new terms prior to submiting another
recurring billing Charge

The cancellation of an American Express Card constitutes immediate cancellation of that

Cardholders consent for recurring Charges. American Express will not have any liahility

from such cancellation. If an American Express Card is cancelled or a Cardholder

withdraws consent to recurring Charges, you are responsible for arranging another form
of payment with the Cardholder.

All recurring transactions or preauthorized orders may not include partial payments for
goods or services purchased in a single ransaction.

You may not impose a finance charge in conmection with a Recurring Transaction or
Preauthorized Order.

If you process recurring payment transactions, the Recurring Payment Indicator must he
included in each Authorization request, and as applicable, each Batch submission entry,
Penalties can be assessed by the Card Organizations for faiture to use the Recurring
Payment Indicator.

[.8. Certain Rules and Requirements. The following rules are requirements strietly
enforced by Visa, MasterCard and Discover:

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

* You cannot establish any special conditions for accepting a Card, other than these
specifically permitted by the Card Organization Rules.

* You cannot require the Cardholder to supply any personal information (e.g., home or
business phone number; home or business address; or driver’s license number) unless
instructed by the Authorizaion Center. The exceptien to this is [or mail/
telephone/Internet order or delivery-required transactions, or as otherwise permitted by
Applicable Law. Any information that is supplied by the Cardholder must not be in plain
view when mailed.

* Any tax required to be collected must be included in the total ransaction amount and
not collected in cash.

* You cannot submit any transaction representing the refinance or wansfer of an existing
Cardholder obligation deemed uncollectible.

* You cannot aceept a Visa Consumer Credit Card or Commiereial Visa Produet, issued by
a U.S. Issuer, to collect or refinance an existing debt. NOTE: Visa Consumer debit and
Visa Business debit Card products, including prepaid card type may be accepted to
collect or refinance an existing debt, with our prior approval and registration with Visa.
You agree to reimburse us for our registration costs,

* You cannct accept a MasterCard Card for payment of an existing consumer loan, NOTE:
MasterCard Signarure Debit or MasterCard Prepaid Card may be accepted for payment
of an existing consumer loan, with our prior apptoval and registration with MasterCard.
You agree to reimburse us for our registration costs.

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

* You must create a Sales Dralt or Credil Dralt [or each Card transaction and deliver at
least one copy of the Sales Draft or Credit Draft to the Cardholder.

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

* 1f you accept Card checks, your Card check acceptance policy must treat the acceptance
of checks from all payment card brands that you accept equally {e.g., if you accept
MasterCard, Visa and Discover Network, your check acceptance policy must treat
checks for all three payment card brands equally}. You should handle these Card checks
like any other personal check drawn upon a bank in the United States.

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

U.S. Merchants may engage in any of the following:

* You may direct customers to a particular brand or type ol general purpose card or a
particular form of payment, 11,5, Merchants may also encourage customers who inidally
present a Visa Card to nse a payment card with a dilferent network brand, a different
type of payment card or a different form of paymen:.

* You may provide a discount/incentive for a consumer to pay with cash, check, Credit
Card, Debit Card, etc., however, you must ¢clearly and conspicuously disclose the
discount to consumers. Also, you must offer the discount to all consumers and you
canmot discriminate hased upon Card brand or Card Issuer. However, you may choose
not to accept either U.S. issued Debit Cards or U.S. issued Credit Cards under the terms
described in Section 1.5.

* You may offer a discount or rebate, including an immediate discount or rebate at the
point of sale;

* You may offer a free or discounted product, service or enhanced service;
* You may offer an incentive, encouragenient, or benefit;

* You may express a preference for the use of a particular brand or type of general purpose
card or a particular form of payment;

* You may cowmunicate 10 a customner the reasonably estimated or actual costs incurred
by the merchant when a customer wuses a particular brand or type of general purpose
card or a particular form of payment or the relative costs of using different brands or
types of general purpose cards or different forms of payment.

» Visa Consumer and Visa Business Debil Card products, including prepaid Card type, can
be accepted to collect or refinance an existing debt; or

* You may engage in any other practices substantially equivalent to the above.

* You will inform the Cardholder that you are responsible for the Card oamsaction
including your goods and services and for related customer service, dispute vesolution
and performance of the terms and conditions of the wansaction.

¢ You can accept Cards for charitable contribudons (for non-profits).
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* You cannot accept Cards for cash equivalents, except as permitted by Card Organization
Rules.

* You cannot accept Cards to verify the age of a Cardholder.
* You canmot accept Cards for purchases not specifically approved by the Cardholder.

*« You cannot accept Cards for damages, losses, penalties or fines of any kind, except as
permitted under applicable Card Organization Rules.

* Your minimum Credit Card acceptance amount cannot exceed $10.00 and cannot apply
to Debit Card transactions. Such minimum amount must be established for all Credit
Cards regardless of Issuer or Card brand. Unless you are a federal government entity or
an institution of higher learning, you may not establish a maximum amount as a
condition for accepting a Card, except that for Discover ransactions, you may limit the
maximum amount a Discover Cardholder may spend if, and only if, you have not
received an Authorization Approval Code from the Tssuer. Seting a minimom
transaction amount limit for Debit Cards (PIN Debit Card or Non-PIN Debit Card) is
prohibited,

1.9. Card Acceptance. You have elected and we have approved you to accept those Card
types and Services designated on the Applicacion. You may change your election of Card
types and Services [rom time to lime upon al least sixly (60) days’ advance notice to us; we
will nse our reasonable efforts to accommadate your requests in less than this time but we
will not be obligated o do so. At the time of your request for a new Card type or Service,
we will communicate to you any fee changes (including any new fees and increased fees)
regarding it. You will be deemed to have elected, and to have agreed to all related fee
changes for, that new Card type or Service upon your request for an Authorization for a
transaction with a Card ol that Card type or use of the new Service and those [ee changes
will first be reflected in your Merchant Account statements for those ransactions or new
Service. You will not seek Authorizadon for or submit a transaction of a new Card type
umfil yon receive written notice or oral or other notice {e.g., our coordinating a terminal
download with you or providing instructions to you for updating non-terminal equipment)
from us that you are approved to accept such Card type. Unless otherwise directed by us,
you will not seek Authorizadion for, or submit a Card transaction of, a Card type you desire
to discontinue accepuing later than the effective date of the notice to us.

H 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 to either (i) only accept Non-PIN Debit
transactions; or {ii) only accept Credit Card transactions, then the following terms in this
Section 1.9 will apply:

1.9.1. You will be authorized to refuse to accept for payment either Non-PIN Debit Cards
ar Credit Cards that are issued within the United States. You will, however, continue to be
obligated to accept ail foreign issued Credit Card or Debit Cards issued by Visa,
MasterCard orx Discover so long as you accept any type of Visa, MasterCard or Discover
branded Card.

1.9.2. While many Debit Cards include markings indicating debit {such as “Visa Check
card, Visa Buxx, Gift Card, DEBIT, or Mastermoney), many Debit Cards may not include
any such markings. It 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 systems and controls to limit your acceptance to the Card types indicated. You
may purchase a table of ranges of numbers currenty associated with Debit Card trans-
actions upon execution of confidentiality/nen-disclosure agreements required by the Card
Organizations. You will be responsible for updating your systems to utilize such tables and
to obtain updated tables. You must safeguard BIN information provided by us and not
provide it to Persons without our prior written consent, If we approve the Person to act
for you, then you may share such BIN information with such Person to use on your behalf
only if you require in writing that such Person to safeguard such BIN information also and
use it only for Card Lype identification at the POS.

1.9.3. You are responsible for distinguishing Credit Cards from Non-PIN Debit Cards.
Even if you have agreed to limit your acceptance of certain Cards, you must continue to
accept all foreign issued Cards, whether Credit or Non-PIN Debit Cards. 1f you agree to
limit your acceptance to a particular type of Card and, whether intentionally ox in error,
accept another Card type for a mansaction, that transaction will downgrade, as further
described in Section 18.1 of Part [ and Section A.3 of Part IV of the Program Guide.

1.9.4. Based upon your choice to accept only the Card types indicated in the Application,

you must remove ftom your premises any existing signage indicating that you accept all
Visa, MasterCard or Discover Cards and use approved specific signage reflecting your
policy of accepting only Non-PIN Debit Cards or Credit Cards.

1.9.5. Even if you elect not to accept Non-PIN Debit Card transactions as provided
above, you may still accept PIN Debit Card transactions if you have signed up for PIN
Debit Card Services. The termns in Section 28 shall apply to such services.

[.9.6. 1f a MasterCard Card is presented, you must use your best efforts, by reasenable and

peaceful means to retain the Card while making an Authorizalion request, In a [ace-to-face

environment, you must give a MasterCard Cardholder the option of a signature based tran-

saction. Unless the Cardholder uses a PIN, the Cardholder must sign the transaction

receipt.

1.9.7. MasterCard revised standards related to the use of Mobile POS (“MPOS")

terminals.

Merchants with less than $100,000 in annual MasterCard transaction velume may use

Chip only MPOS terminals;

= That do not support magnetic suipe capture and cannot print a paper Transaction
Teceipt.

¢ Have a contact chip reader and magnetic stripe- reading capability but does not sapport
PIN as a Cardholder Verification Method (“CVM”) for Contact Chip Transactions.

* Chip-only MPOS Terminal.

Merchants with less than $100,000 in annnal MasterCard transaction voluime may use

MPOS terminals or Chip-only MPOS salutions that do not support electronic signature

capture to complete a transaction without obtaining a CVM.

Please Note: Merchants with more than $100,000 in annual tansaclions may use MPOS
terminals if the MPOS terminal complies with MasterCard’s requirements for POS
terminals or hybrid POS terminals (if chip cards are accepted).

1.10. Deposits of Principals. Owners, partners, officers and employees of your business
establishment, and the guarantors who signed the Application, are prohibited from
submitting Sales Drafts or Credit Drafts transacted on their own personal Cards, other
than wansactions avising from bona fide purchases of goods or services in the ordinary
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.

l.11.1. Generally, There are additional rules and requirements that apply to merchants
in the lodging industry [or praclices, including, but not limited to, Guaranteed Reserva-
tions and charges for no shows, advance deposits, overbookings, and priority check out.
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.

1.11.2. Lodging Service Programs. In the event you are a lodging merchant and wish
to participate in Visa’s and/or MasterCard’s lodging services programs, please contact your
sales representative or refationship manager for deails and the appropriate Visa and
MasterCard requirements.

1.11.3. Written Confirmation of Guaranteed Reservations. You must provide the
Cardholder with written confirmation of a guaranteed reservation. The confirmation must
contain:

= Cardholders name as it appears on the Card, if present.

¢ Card number, if runcated where required by Applicable Law and Card expiration date
if present, unless prohibited by Applicable Law.

* Reservation confinnation numbet.

« Anticipated arrival date and length of stay.

¢ The cancellation policy in its endrety, inclusive of the date and time the cancellation
privileges expire.

» Any other pertinent details related to the reserved acconunodations.

[.11.4. Cancellation of Guaranteed Reservations. If a Cardholder requests a can-
cellation in accordance with Merchant’s cancellation policy and specified thme frames,
Merchant 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 cancellation,
Merchant must forward this confirmation within three (3) Business Days of the Card-
holder’s request. The cancellation conlirmation must contain: Cardholder’s reference thar
charges were placed on the Card, if applicable, or a gnarantee that a “no-show” charge will
not be placed or the Card.

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

* 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.
* Reservadon cancellation number.

* Date of cancellation,

+ The name of the Merchants employee that processed the cancellation.

* Any other pertinent information related to the reserved accommodations,

1.12. Customer Activated Terminals and Self-Service Terminals. Prior to conduci-
ing Customer Activated Terminal (“CAT™) transactions or Self-Service Terminal transac-
tions for MasterCard, Visa or Discover you must contact us for approval and further
instructions, rules and requirements that apply to CAT and Self-Service Terminal wansac-
tions. Failure to de so could result in additional charges or termination of this Agreement.

Customer Activated Terminals for American Express Transactions

Charges for purchases at your Customer Activated Terminals (CATs) must meet the
requirements [or Sales Dralt as detailed below:

You must include:
* Full Magnetic Stripe data stream or chip Card data in all Authorization requests, and;
* CAT indicator on afl Authorization requests and Submissions.

American Express will not be liable for actual or alleged frandulent Charges occurring
through Custoimer Activated Terminals {(CAT) and will have the right to Chargeback for
those Charges.

1.13. Displays and Advertising. You must prominently display appropriate Visa,
MasterCard, Discover, and American Express and, if applicable, other Card Organization
decals and program Marks at each of your locations, in catalogs, on wehsites and on other
promational materials as required by Card Organization Rules. You may not indicate that
Visa, MasterCard, Discover, American Fxpress or any other Card Organization endcrses
your goods or services.

Your right to use the program Marks of the Card Organizations terminates upon the earlier
of {1) il and when your right to accept the Cards of the respective Card Organizadon
terminates (e.g., i your right to accept Discover Cards terminates, you are no longer
permitted ro use Discover Program Marks), {ii) delivery of notice by us or the respective
Card Organizadion to you of the termination of the right to use the Mark{s) for that Card
Organization, or (iif) termination of the license to use the program Marks by (he
respective Card Organizatior: to us.

American Express: If you elected o accept the American Express Card on your
Application, whenever payment methods are communicated to customers, or when
enstomers ask whal payments are accepted, you must indicate your acceplance ol the
American Express Card and display the American Express Marks (including any Card
application forms provided to you) as prominently and in the same manner as you do for
any other Card or payment products.. You wust not use the American Express Marlks in
any way that injures or diminishes the goodwill asseciated with the American Express
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Marks, nor (without prior written consent from us) indicate that American Fxpress
endlorse your goods or services. You shall only use the American Express Marks as
permitted by the Agreement and shall cease using the American Express Marks upon
termination of the Agreement,

1.13.1. Discover Sublicense to Use Discover Program Marls. You are prohibited
from using the Discover Program Marks, as defined below, other than as expressly
anthorized in writing by us. “Discover Program Marks” means the brands, emblems,
wrademarks and/or logas that identify Discover Network Cards, including, without
limitaden, Diners Club International Cards, JCB, UnionPay, BCeard, and Dinacard.
Additionally, you shall not use the Discover Program Marks other than as a part of the
display of decals, signage, adverlising and other forms depicting the Discover Program
Marks that are provided to you by us or otherwise approved in advance in writing by us.

You may use the Discover Program Marks only to promote the services covered by the
Discover Program Marks by using them on decals, indoor and outdoor signs, advertising
materials and marketing materials; provided that all such uses by you must be approved
in advance by us in writing. You shall not use the Discover Program Marks in such a way
that customers could believe that the products or services offered by you are sponsored or
guaranteed by the owners of the Discover Program Marks. You recognize that you have no
ownership rights in the Discover Program Marks, You shall not assign to any Person any
of the rights to use the Program Marks.

1.£3.2. American Express Sublicense to Use American Express Marles. You shall
only use the American ixpress Marks as reasonably necessary to perform your obligations
under the Agreement. The guidelines listed below apply to the Merchant's use of the
American Express “Blue Box™ logo.

* The “Blue Box" logo must always be shown in the pre-approved “American Express
blue” or, in one or two coler communications, or black.

» The space around the “Blue Box” must equal at least 1/3 (he size of the box.
* The “Blue Box™ logo minimum size is 3/8" and 1/2" is the preferred size.

» A minimum distance of 1-1/2 times the size of the “Blue Box™ must be allowed between
the “Blue Box” logo and another Mark.

* For additional guidelines on the use of the Ametican Express Marks, you can visit the
American Express website at www.americanexpress.com/decals,

* You must remove American Express Matks from your website and wherever else they
are displayed upen rermination of the Agreement or if you do not elect to accept or are
not authorized to accept American Express Cards.

1.14. Cash Payments by and Cash Disbursements to Cardholders. You must not
accept any direct payments from Cardholders for 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 cash advances to a Cardholder
as part of a Card uansaction unless you are a financial institution that has received express
written authorization from Servicers, in advance, Further, you may not accept Cards for
the purchase of travelers checks if the sole purpose is to allow the Cardholder to make a
cash purchase of goods or services from you. For Discover, cash advances in authorized
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 Cash Over Transactions. Cash Over transactions are not available for
MasterCard or Visa transactions. You may issue Cash QOver in connection with a Discover
Card sale, provided that you comply with the provisions of this Agreement, including the
following requirements;

* You must deliver to us a single Authorization request for the aggregate totl of the
goods/ services purchase amount and the Cash Over amount of the Card sale. You may
not submit separate Authorization requests for the purchase amount and the Cash Over
amount.

« Cash Over may only be offered with a Card Present Card Sale that includes a purchase
of goods or services by the Cardholder. You must not issue Cash Over as a stand-alone
transaction, Merchants that offer Cash Over may require the total amount of a Card Sale
with a Credit product, including Cash Over, to meet a minimum transacticn amount of
up to $10.00.

* You shall assess or charge fees of any type or amount, including any surcharges on Cash
Over Transactions. None of the fees or charges applicable to Cash Advances shall be
applied to Cash Over Transactions.

o Cash Over may be dispensed in connection with Credits, Cash Advances or any Card
sale for which you are unable o electronically capture Track Data using the POS Device.

« The Sales Draft must include both the purchase amount and the Cash Over amount, and
you may not use separate Sales Drafts for the purchase amount and Cash Cver amount.

» No minimum purchase is required for you to offer Cash Over to a Discover Cardholder,
provided that some portion of the total Card sale must be atlributable to the purchase
of goods or services.

« The maxfmum amount of cash that yeu may issue as Cash Over is $100.00. (Cash Qver
may not be available in certain markets, Contact us for further information.)

1.14. Telecommunication Transactions. Telecormmunication Card Sales sccur when a
telephone service provider is paid directly using a Card for individual local or long distance
telephone calls. (NOTE: Pre-paid telephone service cards are not and do not give rise to
Telecommunication Card Sales). Prior to conducting Telecommunication transactions
you must contact us for approval and further instructions, rules and requirements.
Failure to do so could resalt in additional charges or termination of this Agreement.

1.17. Locations in the LLS.Territories.

1.17.1. Generally. There are additional rules and requirements that apply to merchants’
locations in the U.S. Territories. Merchant locations in certain U.S. Territories {e.g., Puerto
Rico) are subject to the Card Organization Rules governing the Latin American/Caribbean
Region and merchant locations in other U.S. Territories {e.g., Guam) are subject to the
Card Organizaton Rules governing the Asia Pacific region. If you have locations in the

U.S. Territories, it is your sole responsibility to determine which regional Card Organ-
ization Rules apply and to comply with such rules.

1.17.2, Asia Pacific Region, Notwithstanding anything to the contrary herein, if you
have locations in U.S. Territories that are subject to the Card Organizatdon Rules
governing the Asia Pacific Region, you must:

* Provide to us promptly, npon request, information related to wade names, legal names,
location addresses, telephone numbers, registrafion numbers, tax identification
numbers, the names of principals and owners, company national identification numbers
and national identification numbers and names of emplayees;

« Enable at least 10% of its electronic commerce transaction volume for Verified by Visa
authentication;

*» Ensure all newly purchased or replaced elecironic Point of Sale Terminals are on the
Card Organization approved EMV*® terminal list and are fully EMV and VIS-compliant;

* Fnsure all newly purchased chip-reading devices are certified by EMV Co. and are
capable of accepting a PIN with plain text and enciphered Offline PIN Verification at a
minimum;

* Not establish a minimum transaction amount as a condition for honoring a Visa Card,
except where the transaction is conducted with a Visa credit card issued in the U.S. or a
.5, Territory, in which case, the minimum transaction amount must not be greater than
US $10 and must not be discriminatory between issuers or between Card Organizations;
and

* Not establish a maximum transaction amount as a condition for honoring a Visa Card,
except where the ransaction is conducted with a Visa credit card issued in the .5, ora
ULS. Territory, is being conducted with an agency of the U.S. federal government or a
qualifying university or vecational school and the mazimum transaction amount
imposed is not discriminatory between issuers or between Card Organizations,

If the appearance of the Card being presented or the behavier of the person presenting the
Card is suspicious in nature, you must immediately call the Voice Authorization Center and
ask to speak to a Code 10 operator. Answer all their questions and follow their instructions.
While not proof that a transaction is frandulent, the following are some suggestions to assist
you in preventing frandulent transactions that could result in a Chargeback:

Asle yourself, does the Custormer:
s appear netvous/agitated/ hurried?

* appear to be making indiscriminate purchases {e.g., does not care how rouch an item
costs, the size, ete.)?

« make purchases substantially greater than your usual customer {e.g,, your average
transaction is $60, but this transaction is for $360)2

* insist on taking the merchandise immediately {e.g., no martter how difficult it is to
handle, is not interested in free delivery, alterations, ete.)?

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

« take an unusual amount of time to sign the Sales Draft, or look at the back of the Card
as he stgns?

» ralk fast or carry on a conversation to distract you from checking the signature?
« take the Card from a pocket instead of a wallet?

» repeatedly come back, in a short amount of time or right hefore closing time, 1o make
additional purchases?

* cause an unusual, sudden increase in the number and average sales transactions over a
one- to three-day period?

* tell you he has been having some problems with his Issuer and request that you call a
number (that he provides) for “special” handling or Authorization?

» have a previous history of disputed charges?

* place orders to be shipped to an address other (han the billing address, or use
anonymous/ free email domains?

* place orders sent to zip codes or countries where you show a history of fraudulent
claims?

+ frequently make purchases and then return goods for cash?

+ use a prepaid Card to purchase other prepaid Cards?

* use a large nurcher of prepaid Cards o make purchases?

Does the Card:

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

= appeat to be re-embassed {the original numbers or letters may be detected on the back
of the Card}?

« have a damaged hologram?
« have an undamaged Magnetic Stripe on the back on the Card?
* have an altered Mapgnetic Stipe?

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

* have “valid from” (effective) and “valid thru” (expiration) dates consistent with the sale
date?

If you use an electronic terminal and swipe the Card, make sure the account mumber dis-
played on the terminal and/or the Sales Draft matches the nwnber on the Card. If you cannot
or do not verify the account number and accept the sale, you are subject to a Chargeback
and could be debited for the amount of the transaction. IF THE NUMBERS DO NOT
MATCH, DO NOT ACCEPT THE CARD AS A FORM OF PAYMENT, EVEN THOUGH AN
AUTHORIZATION APPROVAL CODE FOR THE MAGNETICALLY SWIPED CARD NUM-
BER MAY BE RECEIVED.
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Fraud-Prone Merchandise Tips:

* Gift Cards, jewelry, video, stereo, computer and camera equipment, shoes and mens
clothing are typically fraud-prone because they can easily be resold,

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

If you suspect fraud:
* Call the Voice Authorization Center and ask to speak ro a Code 10 operater,

» If the revminal does not display the Card number, call the POS Help Desk for terminal
assistance. ’

REMEMBER: An Authorization Approval Code only indicates the availability of 4 Card-
holder’s credit at the time of the transaction. It does not warrant that the person presenting
the Card is the rightful Cardholder. Il proper procedures are not followed at the time of
the transaction, you are subject to a Chargeback and your account may be debited for the
amount of the ransaction.

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 Draft 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 Draflt or Sales Draft in the
manner required by Applicable Law and Card Organization Rules. NOTE: The copy of
the Sales Draft ar Credit Draft you provide to a Cardhelder must not include the
Cardholders Card expiration date or any more than the last four digits of the
Cardholders Card number. Some states have similar requirements that also apply to the
Sales Drafts or Credit Drafts you retain. MasterCard requires that Card expiration dates
be excluded from the Sales Drafts or Credit Drafts your business retains. You are solely
responsible to determine the Card account number truncation reqairements and Card
expiration date exclusion requirements for your statefjurisdiction.

.

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 the same
side of a signed Sales Drafl; it does not include the printout from a printer attached to
an electronic device. f you use a device (e.g., Authorization/ draft capture terminal, cash
register, POS Terminal, etc.), to electronically capture the card informatdon {magnetic
swipe, chip or contactless data), you do not have to imprint the Card. EOWEVER, IF
THE ATTENDED POS DEVICE 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 SALES 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
CHARGED BACK UNDER A CLAIM TIHAT THE RIGHTFUL CARDHOLDER DID NOT
AUTHCRIZE THE PURCHASE. ENTERING INFORMATION INTO A TERMINAL
MANUALLY WILL NOT PREVENT THIS TYPE COF CHARGEBACK. FOR MAIL,
TELEPHONE, INTERNEY AND OTHER CARD NOT PRESENT ORDERS SEE
SECTICN 3.2, IF THE PHYSICAL CARD IS NOT PRESENT, ANOTHER FORM OF
PAYMENT MUST BE REQUESTED;

Cardholders signature. However, eligible merchants participating in MasterCard’s Quick
Payment Service Program, Visa's No Signature Required Program, American Express No
Signature Program, and Discovers No Signature Program, andfor certain Discover
transactions {see note below) are not required to obuain the Cardholderls signature
under certain conditions set forth by each program;

» Date of the transaction;

« Amount of the transaction {(including the approved curveney of the sale);

* Description of the goods and/or services involved in the transaction {if there are too
many items, combine them inte one description; e.g., “clothing” instead of “one pair of
pants, cne shirt”), Do not carry information onto a second Sales Draft;

* Description of your merchandise return: and Credit / refund policy;
+ A valid Authorization Approval Code; and

+ Merchant's Doing Business As {“D/B/A") name and location {city and state required) and
Merchant Account Number,

When imprinting Sales Drafts, do not alter the Cardholder account number, circle or
underline any information on the Sales Draft or alter a Sales Draft in any way after 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 or Summary Adjustment to your account.

For Discover sales using a paper Sales Draft (as opposed to Electronic Draft Capture), the
paper Sales Drall must also contain the initials of your representative or employee that
conducted the transaction.

For Discover Credits, the Credit Draft must contain the signature of your authorized
representative or employee that conducted the transaction.

Discover Card Sales in an amount more than $50.00 including sales taxes. dp, surcharge,
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
Cardholders Signature on the Sales Draft.

Eligible merchants participating in Visa Fasy Payment Service {"VEPS"M), Visas No
Signature Required Program, Quick Payment Service or Small Ticket programs described
above are only required to provide the Cardholder with the completed Sales Draft when
requested by the Cardholder.

NOTE: I"or Visa, MasterCard and Discover transactions, if you are a merchant operaling
under certain merchant category codes (*MCC”") approved by Visa, MasterCard and
Discover, 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 below the
applicable program {loor limit (MasterCard/Discover/American Express) is $50.00 or less;
Visak program limit remains a¢ $23.00 or less excluding U.S. Grocery stoves (MCC 5411}
and discount steres {(MCC 3310) where the limit has been raised 1o $50.00.

For MasterCard, if you are operating vending machines under MCC 5499 {Miscellaneous
Food Stores-Convenience Stores, Markets, Specialty Stores), you need not provide a
receipt at the time a transaction is conducted. If a vending machine cannot provide a
printed receipt, yen must disclose and post instructions advising customers how a receipt
may be obtained.

3.2, Mail/Telephone/Internet (Ecommerce) Orders and Other Card Not
Present Sales. You may only engage in mail/telephone/Internet orders provided they do
not exceed (he percentage of your total payment Card volume reflected on your
Application. Failure to adhere to this requirement may result in cancelladon of this
Agreement. Merchants condueting Internet transactions using MasterCard or Visa Cards
must have special codes (an “Elecuronic Commerce Indicator™) added to their
Authorizadoen and setlement records, Discover does not use an Flectronic Commerce
Indicator. Failure to register as a merchant conducting Internet transactions can result in
fines imposed by the Card Organizations.

For Discover: The amount of a Mail-Ordet/Telephone-Order Card Sale as represented in
Sales Data may exceed the amount of the corresponding positive Autherization Response
by a Telerance Level of 15% if the amount in excess of the Authorization Response
represents shipping costs,

Mail, Telephone, Internet and other Card Not Present transactions have a substantally
higher risk of Chargeback. Since you will not have an imprinted or magnetically swiped
transaction and you will not have the Cardholder’s signature on the Sales Draft as you
would in a face-to-face wansaction, you will assume all risk associated with accepting a
mail/telephone/Internet or other Card Not Present transaction. The following 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, clearly print the Cardholders account nmumber; eflective and
expiration dates; date of transaction; description of the goods and services; amount of
the transaction (including shipping, handling, insurance, etc.); Cardhclders naue,
billing address and shipping address; Authorization Approval Code; and merchant’s
name and address (city and state required); provided thal you nmst effect PAN
Truncation, and must not include the expiration date, on the copy of the Sales Daft or
Credit Dralt that you provide to the Cardholder and, as required by Applicable Law or
Card Organization Rules, on the Sales Draft or Credit Draft you retain.

For mail orders, write *MQ”; for telephone orders, write “TO” on the Cardholder’s
signature line.

If feasible, obtain and keep a copy of the Cardholder's signature on file on a form
sutherizing you to subinit telephone and mail order transactions.

You should utilize the Address Verification Service for all Card Not Present Transactions
(see note belew). Address Verification is specifically required for all Discover Card Not
Present Transactions, and if you do not receive a positive maich through AVS for a
Discover Card Not Present transaciion, you may not process that transaction, If
you do not have AVS, contact us immediately.

You should obtain the 3 or 4 digit Card Validation Code number and include it with each
Authorization request. Discover Card Organization Rules specifically reguire that you
submit the Card Validation Code with (he Authorization request [or all Discover Card
Not Present Transactions.

For telephone orders, it is recommended that written verification of the sale be
requested from the Cardholder (sent by maif or fax).

* You may not submit a wansaction 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 to the customer's
specifications (i.e., special/custom orders) provided the Cardholder has been advised of
the hilling details.)

You should provide a copy of the Sales Draft to the Cardholder at the time of delivery.
You must also abtain proof of delivery of the goods or services to the address designated
by the Cardholder {i.e., by getting a signature of the Cardholder or person designated
by the Cardholder through the delivery carrier). If the Cardholder visits one of your
locations to receive the goods or services purchased, obtain an fmprint of the Card and
the Cardholder’s signature.

Notify the Cardholder of delivery time frames and special handling and/or cancellation
policies. Merchandise shipping dates must be within seven (/) days of the date
Authorization was ohtained. If, after the order has been taken, additional delays will be
incurred {e.g,, out of stock), notify the Cardholder. If you have not shipped the product
by the seventh day, you must reverse the original Authorization, then reauthorize the
transaction.

* You may nct require a Cardholder to complete a postcard or other document that
displays the Cardholder’s account number in clear view when mailed.

i you accept orders via the Internet, your web site must include the following
information in a prominent manner:

— Complete description of the goods or services offered;
— Description of your merchandise return and Credit / refund policy;
— Customer service contact, including email address and/or telephone number;

— Transaciion currency {US. dollars, unless permission is otherwise received from
Servicers);

— Any applicable export or legal restrictions;
- Delivery policy;
-~ Conswumner data privacy policy;
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~ A description of the transaction security used on your website; and

— The sale or disclosure of databases containing Cardholder account numbers, personal
information, or other Card transaction infarmaton to third parties is prohibited.

- Your identity at all points of interacdon with the Cardholder;
— Address of Merchant including country, '
— Cancellation policy.
- Date any free wial period ends.
* You may not accept Card Account Numbers through Flectronic Mail aver the Internet.

* Provide us with at least thirty (30) days’ prior writfen notice of any change in your
Internet address.

NOTE: AVS (and other fraud mitigation tools such as Verified by Visa, MasterCard
SecureCode™, CVV2, CVC2 and CID verificadon) does not guarantee against
Chargebacks, but nsed properly, it assists you in reducing the risk of fraud by conlirming
whether certain elements of the billing address provided by your customer match the
billing address maintained by the Issuer. AVS also may help you avoid incurring additional
interchange expenses.

AVS is z separate process from obtaining an Autherization and will provide a separate
Tesponse. A transaction may not match addresses when submitted for AVS and still receive
an Authoerization. It is your responsibility to moniter the AVS respanses and use the
information provided to avoid high-rick transactions.

3.2.1. Discover Protocol for Internet Transactions. Fach Internet Discover Card
transaction accepted by you and submitted to us shall comply with Discover standards,
mcluding, without limitation, Discover standards governing the fermatting, transmission
and encryption of dara, referred to as the “designated protocol.” Yon shall accept only
thase Tnternet Discover Card wransactions that are encrypted in accordance with the
designated protocal. As of the date of these Operating Procedures, the designated protoccl
for the encryption of data is Secure Socker Layer (55L).

‘We may, at our diseretion, withhold Settlement until security standards can be verified.
However, the designated protocol, including any specifications with respect to data
encryption, may change at any time upon thirty (30) days advance written notice, You
shall not accept any Internet Discover Card transaction unless the transaction is sent by
means of a browser which supports the designated protocol.

3.2.2. Additional Requirements for eCommerce Transactions. You agree to develop
and maintain a point of presence an the Intemet at your expense. You will be responsible
for all costs of connectivity and communication between you, the Internet and us. You
agree to utilize S5I. {Secure Sockers Layer) or other secure compatible encryption method
acceptable to us in providing your eCommerce transactions to us for Authorization,
processing and settlement.

3.3. Customer Service Telephone Numbers for Cards Other Than Visa,
MasterCard and Discover:
American Express/ESA or Direct
American Express

{See Part IV, Section A.4 — Cust, Service #)
JCB, International

1-800-528-5200

{forYEN and CAD currency only)  1-800-3566-4522
TeleCheck 1-800-366-1054
Voyager 1-800-987-6591
WEX 1-800-492-0649

THE FOLLOWING 1S IMPORTANT INFORMATION REGARDING THE PROTECTION
OF CARDHOLDER DATA. PLEASE REVIEW CARFFULLY AS FAILURE TO COMPLY
CAN RESULT IN SUBSTANTIAL FENES AND LIABILITIES FOR UNAUTHORIZED
DISCLOSURE AND TERMINATION OF THIS AGREEMENT.

4.k, Payment Card Industry Data Security Standards (PCI DSS). Visa, MasterCard,
Discaver, American Express and JCB aligned data security requirements to create a global
standard for the protection of Cardholder data. The resulting Payment Carel Industry Data
Security Standards (“PCI DSS™) defines the requirements with which all entities that store,
process, ar ransmit payment card data must camply. PCI DSS is the name used to identify
those common data security requitements. The Cardholder Information Security Program
{“CISP") is Visa's data security program, the Site Data Protecdon {“SDP”} program is
MasterCard’s data security program and Discover Information Security and Compliance
(“DISC") is Discover’s data security program, and the Data Securily Operating Policy
("DSOP™) is American Bxpress’ data security program, each based on the PCI DSS and
industry aligned validation requirements. PCI DSS compliance validation is focused on
Merchant Systems (as defined below) where Cardholder data is processed, stored, or
transimitted, including:

« All external connections into your netwark {i.e., employee remote access, third party

access for processing, and maintenance);

» All connections to and from the Authorization and settlement environment (i.e.,
connections for employee access or for devices such as firewalls, and reuters); and

* Any data reposilory outside of the Authorization and seitlement environment.

The Card Qrgartizations or we may impose fines or penalties, or restrict you from accepting
Cards if it is determined that you are not compliant with the applicable data security
requirements. We may in our sole discretion, suspend or terminate Services nnder this
Agreement for any actual or suspected dala security compromise. You agree that you will
not request any Authorizations, submit any Sales Drafts or Credit Drafts until you have
read and understood the PCI DSS, CISE, SDP, DISC and DSOP [or which you acknowledge
we have provided you sufficient information to abtain, and you will be deemed to have
done so upon cur receipt of your request or submission of any Authorizations, Sales Drafts
or Credit Drafts.

Yon must comply with the data security requirements described in this Section 4.1,
including, without limitation, PCI D88, CISE, SDP, DISC and DSOP, and any additional
Card Organization requirements applicable to payment applications and PIN transactions,
Detailed information about PCI DSS can be found at the PCI DSS Couneil’s website:
wwwpcisecuritystandards. org.

Detailed information about Visa's CISF program can be foumd at Visa's CISP website:
Detailed information about MasterCards SDP program can be found at the MasterCard
SDP website: www.mastercard.com/sdp,

Detailed information about DISC can be found at Discovers DISC website:

hutp/Awrww discovernerwork.com/fraudsecurity/dise itml.

Detailed information about DSOP can be found at American Express’' DSOP website:
www.amerfcanexpress.com/dalasecurity.

4.1. Data Security Requirements. You must comply with the data security require-
ments shown below:

* You must install and maintain a secure network firewall to protect data across public
networks.

* You must protect stored data and data sent across networks, incuding methods
indicated in the PCI DSS,

* You must use and regularly update and-virus software and keep security patches up-
to-date.

* You must restrict access to data by business “need to know,” assign a unique 1D to each
person with computer access to data and track access to data by unique 1D.

* You must not use vendor-supplied defaulis for system passwords and other security
paramieters.

* You must regulaily test security systems and processes.

* You must maintain a policy that addresses information security for employees and
COTTACIOLS.

* You must restrict physical access to Cardholder information.

* You may not transmit Cardholder account numbers to Cardhelders for Internet
lransactions.

* You cannot store or retaim Card Validation Codes (three-digit values printed in the
signature panel of most Cards, and a four-digit code printed on the front of an American
Express Card) after final transaction Authorization.

* You cannot store or retain Magnetic Stipe data, PIN data, chip data or AVS data. Only
Cardholder account number, Cardholder Name and Cardholder expiration date can be
retained subsequent to transaction Authorization.

* You must destroy or purge all Media concaining obsolete transaction data wicth Card-
holder information.

* You must keep all systems and Media containing Card account, Cardholder, or transaction
information (whether physical or electronic) in a secure manner se s ta prevent access
by; ar disclosure to, any unauthorized party.

» For Internet transactions, copies of the transaction records may be delivered o Card-
holders in either electronic or paper format.

* You must use only services and Merchant Systems that have been certified as PCL DSS
or PA-DSS compliant by the Card Organizations.

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

4.4. Immediate Notice Required. In the event that transaction data is known or
suspected of having been accessed or retrieved by any unauthorized Person, you must
contact us immediately and in no event more than 24 hours after becoming aware of such
activity. You must not alter or destroy any related records and must maintain complete and
accurate documentation regarding any modifications made to the records.

4.5. Investigation. You must, at your own expense (i} perform or cause to be performed
an independent investigation, including a forensics analysis performed by a certified forensic
vendor acceptable to us and the Card Organizations in accordance with Card Organization
standards, of any data security breach of Card or transaction data, {ii) provide a copy of the
certified forensic vendors final report regarding the incident to us and the Card
Organizations, (fil) perform or cause to be performed any remedial actions recommended by
any such investigation, ané (iv} cooperate with us in the investigation and resolution of any
security breach and share with us any information related to your or any Card Organization's
investigaion. We may share zny information you provide to us with the Card Organizations,
Notwithstanding the {oregoing, if required by a Card Organization, we will engage a forensic
vendor approved by a Card Organization at your expense. You must cooperate with the
forensic vendeor so that it may immediately conduct an examination of Merchant Systems and
your and Merchant Providers' procedures and records and issue a writlen report of its
findings.

4.6. Required Information for Discover Security Breaches. For security breaches
invalving Discover transactions and/or rack data, you must provide us and/or Discover
with the following information: (i) the date of breach; {ii) details concerning the dara
compromised (e.g., account numbers and expiration dates, Cardholder names and
addresses, etc.); (ili) 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 information
as soon as practicable, and the items listed in (1)-{v) shall be provided to us in any event
within 48 hours of your initial notification to us of the breach.
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4.7. Merchant Providers. The data security standards set forth in this Secton 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 functon, You ackmowledge and agree that you will not use, or provide
Cardholder data access to, any Merchant Provider until you receive our approval and, if
required, confirmation of our registration of that Merchant Provider with applicable Card
Organizations. You must ensure that you and Merchant Providers: (i) comply with the
regisration process which can involve site inspections, background investigations,
provision of financial statemnents, and any other information required by a Card
Organizatien; (ii) comply with the periodic and other reporting required by a Card
Orpanization; 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 recertification as may be
required by us or the Card Organization Rules) and registration of any Merchant
Providers. In addition, if you are a franchisee and your franchisor has access to Cardholder
data, whether directly or indirectly, you are required to notfy us. Such franchisor may be
required to be registered with Card Organizations and provide documentation to us.

Each Authorization request yon submit to us must fully comply with the applicable
provisions of this Agreement. Submission of an Authorization request that does not fully
comply may result in assessment of additional fees to you, a declined Authorization
respanse or a Chargeback to you.

An Anthorization Approval Code only indicates the availability of credit on an account at
the tdme the Authorization is requested. It does not warrant that the person presenting the
Card is the rightful Cardholder, nor is it a promise or guarantee that you will not be
subject to a Chargeback.

You must obtain an Authorization Approval Code from us (or as authorized pursuant to
Section 5.4) for all wansactions. A positive Authorization response for MasterCard
remains valid for seven {7) days for electronic processed transactions. A positive
Authorization response for Visa will remain valid for thirty (30) calendar days from the
date the Issuer provides the Authorization Approval Cede for Card Sales in the car rental
industry, airline and passenger railway industries, the lodging industry, and other travel
MCCs, including passenger transport, and ten {10) days from the date the Authorizadon
response for Card Sales by Merchants in all other industries and MCC%s. A positive
Authorization Response for Discover transactions remains valid for ten {10} days for Non
T&E transactions and thirty {30) days for T&E transactions, A positive Autherization
response for American Express Non T&E transactions are good for seven (7) days.

Failure to obtain an Authorization Approval Code for a sales transaction may result in 2
Chargeback and/or the termination of this Agreement. Autherization Approval Codes can
be obtained through your POS Terminal or a Voice Response Unit (“VRU™). Any fees
related to Authorizations will be charged per each request for an Authorization Approval
Code, whether or not the transaction is approved.

Do not attempt to obtain an Authorization Approval Code provided by someone other
than us except as described in Section 5.4, If a Cardholder or another service provider
provides you with either an Authorization Approval Code or with a telephone number for
obtaining Authorizations, the Authorizalion Approval Code you receive may not be valid.
Even if the transaction is mitially processed and funded, it may be charged back at a later
date. Also, if you receive a purported Authorization Appraval Code from someone other
than us, we will not have the supporting records and will be unable to verily (hat you
received the Authorization if chat is later questoned in a Chargeback.

If you obtain Address Verification, you must review the AVS response separately from the
Authorizaton response and make your own decision about whether to accept the
transaction, A transaction can receive an Authorization Approval Code [rom 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 Issuer, If the authorized Cardholder disputes such a
transaction, you will be responsible for the resulting Chargeback.

If you receive a Referral response to an attempted Authorization, you may not submit the
transaction without calling for and receiving a voice Authorization. After receiving a
Referral response you may not attempt ancther Authorization on the same Card through
your POS Terminal.

If you fail to obtain an Authorization Approval Code or if you submit a Card transaction
after receiving a decline (even if a subsequent Authorization attempt results in an
Authorization Approval Code), your ransaction may result in a Chargeback and may be
assessed fines or fees by the Card Organizations for which you will be responsible. These
currently range from $25 to $150 per transaction. To avoid these costs and related
Chargehacks, always obtain an Awthorization Approval Code direcily from your terminal
before submitting a wransaction for setdement.

You may not attempt to obtain muldple Authorizations for a single transaction. If a sale is
declined, do not take alternative measures with the same Card to obtain an approval of the
sale from other Authorization sources. Instead, request another form of payment. If you
accept and process a wransaction that was declined, or attempt muld-transactions and/or
multi-Authorizations, you are subject to a Chargeback, Card Organization fines and/or
cancellation of this Agreement. Do not discuss reason for decline with a Cardholder;
rather refer them to the customer service number on the back of the Card.

For Visa, MasterCard and Discover Credit Card or Debit Card transactions, automated [uel
dispensers must ensure that completion messages are submitted for such Card
transactions within sixty (60) minutes of the Authorization.

['or Discover (ransactions, Merchants operating in the petrolenm industry that conduct
Card Sales at Automated Fuel Dispensers (AFDs) may submit an Authorization Request
for $1.00 to verify the validity of the Card presented. Under such circamstances, you must
subimnit an Authorization Advice Message for the actual amount of the Card Sale within
sixty (60) minutes of completion of fuel delivery, regardless of whether you previously

received a Partial Authorization Response or a positive Authorization Response [or any
other amount. Tl you de not complete the Card Sale following receipt of an approved
Authgrization Response for any amount, a request to cancel the Authorization Request
must be submitted within sixty (60) minutes of the completion of fuel delivery.

5.1. Card Mot Present Transactions.

+ If the Card used is a U.5.-issued MasterCard or Visa Card, you should obtain and submit
with your Authorization request the Card Validation Code (CVV2 or CVC2); however,
you rmiust obtain and submit with your Anthorization request the CVV2 and CVC2 for
alt non-U.5.-issued Cards.

* Il the Card used is a Discover Card, whether issued in the U.S. or not, you must obtain
and submit with your Authorization request the Discover Card Validation Code (CID).

However, for recurring transaction Authorizations you should submit the Card
Validation Code with the first Authorization request only, and not with subsequent
recwting transaction Authorization requests. {See Section 1.7). NOTE: For each Card
Not Present Discover transaction, you must also verify the name and billing address of
the Discover Cardholder using the Address Verificadon System (AVS), ané if you do not
receive a positive match, do not process the Discover Card Not Present transaction.

5.2, Authorization via Telephone (Other ThanTerminal/ Electronic Device Users).

= Call your designated voice Auchorization toll free number and enter the Authorization
information inte the VRU using a touch tone phone or held for an Authorization
representative.

* 1f advised to pick up a Card, use reasonable and peaceful means o do so, and do not
take any 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 action by you,
your employees, vendors or agents, that altempt Lo retain a Card without the Issuer's
direct request or failure to use reasonable, lawful means in retaining or attempting to
retzin the Card. Forward the Card to: Attn: Rewards Departinent, BO. Box 5019,
Hagerstown, MD 21740, You may be paid a reward for the return of the Card.

* On occasion, the Authorization Center will ask you to obtzin identification from the
Cardhelder before issuing an approval code. If you are instructed to do se, clearly write
the appropriate identification source and numbers in the space provided on the Sales
Draft 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 Cardholder should he insmucted to
call the Issuer.

" 5.3. Authorization via Electronic Devices.

* Il you use an electronic terminal to obtain an Authorization Approval Code, all sales
should be authorized through this equipment. Authorizations through other methods
will result in additionsl charges to you,

« If your terminal malfunctions, refer to your Quick Reference Guide, if necessary, or call
the POS Help Desk. The problem will either be corrected promptly or may require
terminal programming or replacement. During the period in which your terminal is not
functioning, remember to check it periodically since most terminal problems are
temporary in nature and are quickly corrected.

s If a terminal is moved or if wires are disconmected, causing malfunction, 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 becotnes operable, you must call your designated voice Authorizaton
toll free mumber and enter Authorization information into the VRU using a touchrone
phone. During this time, each transaction must be imprinted using a manual Imprinter
machine. Failure to obtain an Authorization Approval Code and to imprint these
transactions could result in a Chargeback to your account.

5.4. Third Party Authorization System. If you bave contracted with another
Authorization network te obtain Credit Card Authorization, liability resulting from
discrepancies with that network must be resolved between you and that newwork. We will
not research Chargebacks resulting [rom Authorization Approval Codes obtained from
another Authorization service organization, Such Chargebacks will be passed through o
you for reselution. If an Authorization provided by a third party Autherization system is
challenged in a Chargeback, you must obtain proof (e.g., third party Authorization logs)
from the Authorization source and submit it to us within the time frame specified on the
Chargeback docmentation.

IF YOU CONTRACTED TO UGSE ONE OF OUR AUTHORIZATION SERVICES, DO NOT
USE ANOTHER THIRD PARTY SYSTEM WITHOUT NOTIFYING CUSTOMER SERVICE.
OTIERWISE, WE WILL BE UNABLE TO SUCCESSFULLY RESEARCH AND DEFCEND
ANY AUTHORIZATION RELATED CHARGEBACKS ON YCOUR BEHALE TI{15 DELAY
WILL SIGNIFICANTLY DECRFASE YOUR TIME TO RESEARCH AND PROVIDE
PROOF OF AUTHORIZATION, THUS REDUCING YOUR OPPORTUNITY TO REVERSE
A CHARGEBACK.

If you utilize another Authorization network, you will be responsible for the downgrade
of any transactions to a higher cost interchange that result from a mismatch of information
to our systems and those of third party Authorization networks {see Section 18.1 of this
Agreement and Section A.3 of Part IV of the Program Guide).

If you use a third party Authorizaton nerwork, you must also comply with Section 4.7.
Call the following for other Card types:
American Express/ESA or Direct

JCB, International

1-800-528-5200

{for YEN and CAD currency only)  1.800.366-4542
TeleCheck 1-800-365-5010
Voyager 1-800-987-6589
WEX [-800.842-0071

Available 24 hours/day; 7 daysiweek.
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All approved sales authorized in this manner must be entered manually as “post
Authorization” transactions into the terminal, once the terminal becomes operational. Al
Credit transactions must be entered into the terminal for data capture. You may be subject
to a Chargeback if you receive a Referral and subsequently receive an approval. To reduce
the risk of such a Chargeback, the Card should be imprinted using a manual Imprinter
machine, {For specific procedures on Electronic Data Capture, refer to the terminal oper-
ating instructionsfusers guide). If the terminal malfurctions for more than twenty-four (24)
hours, contact Customer Service for farther instructions on processing your transactions.

5.5. Automated Dispensing Machines. Records must be produced for all ransactions
whase origin and data capture are automated dispensing machines or Limited Amount
Terminals. Records should include the Cardhelder account number, merchant’s name,
terminal location, transaction date and amount,

5.6. Pre-Authorization for T&E (Travel & Entertainment) and Restaurant
Merchants. If you are a business engaged in providing travel and/or entertainment
sexvices (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 renial merchant may obtain an estimated Visa, MasterCard or
Discover Authorization at the time of check-in or reservation.

* Restaurants 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 to pre-authorize,

If the customer decides to use another form of payment (e.g., cash, check, etc.) you
must promptly call the Yoice Authorization Response Unit to delete the Authorization
hold. Provide the Cardholder’s account number, original dollar amcunt and date of the
tamsaction, and the Authorization Approval Code. If a new transaction takes place, a
new imprinted and signed Sales Draft for the exact amount and a new Authorization
Approval Code for that amount must be obtained.

VEHICLE RENTAL PROVIDERS MAY NOT INCLUDE POTENTIAL VEHICLE
DAMAGE OR INSURANCE DEDUCTIBLES IN ANY PRE- AUTHORIZATIONS.

Il you receive a decline on a transaction, you must wait twenty-four {24) hours before
attempiing to reauthorize. If you reauthorize prior to this time [rame and receive an
approval, you may be subject to a Chargeback and a fine imposed by the Card
Orpanizations.

Hotels, motels, and car renta! merchanis are allowed up to a 15% variance above the
amaunt authorized. If the [inal amount charged to the Cardholder exceeds the original
estimare by more than 15% above the pre-Authorization, you must authorize any
additional amounts, and al! incremental Authorization Approval Codes must be written,
in the Authorization area along with the date of Autherizadon znd the amount
authorized.

The Card Organization Rules provide that certain establishments are permitted to
submit a pre-Authorization of up to a 20% (instead of 15%) above the amaount
authorized. If the final amount exceeds the amount pre-authorized by more than
20%, you musl authorize the additonal amount. Estimating the Autherization
amount to mclude a tip is prohibited. The Autherization request should include
only the amount associated with the bill presented to the consumer.

You should obtain an Authorization for the initial estimated charges and then monitor
the charges 1o ensure that the actual charges made do not exceed the estimated charges.
If the actual charges exceed the amount of the initial estimated Authorization {and any
subsequent estimated Authorizations), then you must secure a positive Anthorization
for the additional amount. NOTE: Subsequent Authorizations should only be for the
additional amount of total charges and not include amounts already authorized.

The estimated amount of any pre-Authorization for lodging accommodations must be
based on (i) the intended length of stay; (il) the room rate; (iii) applicable taxes and
service charges; and (iv) other miscellaneous charges as dictated hy experience.

If an Authorization request is declined, no charges occurring after that date will be
accepted for that Cardholder,

You do not need Lo obtain a final Authorization if the total sum of charges {the final
amount) does not exceed 120% af the previously authorized charges. You must record
the daies, authorized amounts, and their respective Autharization Approval Codes on
the Sales Drafi(s). For Discover, the merchant need not obtain a [inal authorization at
the end of the vehicle rental period if the final amount of the Cardholder’s charges does
not exceed 115 percent of the sum of the charges estimated by the Merchant with respect
to which the Merchant obtained an Auchorization Response.

5.7. Discover Procedure for Request for Cancellation of Authorization. If a
Discover Card sale is cancelled or the amount of dhe transaction changes following your
receipt of Authorization for the sale, you must call your Authorization Center directly
and request a cancellation of the authorization. An Authorization may be cancelled at
any time within ten (10) days of your receipt of the Authorization, but must be
cancelled before the sales data relating to the ransaction is submitted to us, after which
the Authorization canuot be changed. For an Authorization cancellation, you must
provide us with the following information, in this order:

* The Discover Merchant Account Number used in the Authorizalion;
* The Card number;

* The original amount of the Authorization heing cancelled;

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

* The original Awthorization Approval Code for the Authorization being cancelled;
« The expiration date of the Card; and

+ A brief reason for the Authorization cancellation.

5.8. Partial Authorization and Authorization Reversal. Partial Authorizarion
provides an alternative to a declined transaction by permitting an Issuer to return an
Authorization approval for a partial amount, an amount equal to or less than the
transaction amount requested by the merchant when the available card balance is not
sufficient to approve the transaction in full. The Cardholder is able to use up the
remaining funds on the Card and select another form of payment (i.e., another

payment card, cash, check) for the remaining balance of the transaction. For Discover
Credit Card or Debit Card wransactions, partial Authorization suppont is aptionzl for
Card Not Present Transactions. For MasterCard, pardal authorization is optional for
batch-authorized electronic commerce transactions, mail order and telephone order
transactions, and recurring transactions, For Visa, partial Authorization is optional,
except for automated fuel dispenser and PIN Debit Transactions with cash-back. If
you support partial Auchorizations, a partial Authorization indicator must be
included in each Authorization request. An Authorization reversal must be submitied
if the Authorization is no longer needed, a partial amount of the total authorized is
submitted for the settled transaction, or the Cardholder elects not to 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 [uncdonality, you must contact Processor for additional
rules and requirements. An Authorization reversal may only be submitted if the
transaction has not settled, Once the transaction has settled, only a Credit or refund
€& OCCul.

6.1. Submission of Sales Drafts for Merchants Other Than Your Business. You
may present for paynient only valid charges that arise from a transaction between a
bona fide Cardholder and your establishment. If you submit or attempt to submit
transactions that arise from sales between Cardholders and a different business than
Lthe one approved by us in this Agreement, then those transactions may be charged
back, we may suspend or debit funds associated with afl such transactions, and we may
immediately terminate your account and this Agreement.

6.1.1. Factoring, Factoring is considered merchant fraud and strictly prohibited, Factor-
ing is the submission of Autherization requests and/or Sales Drafts by a merchant for Card
transactions transacted by another business. If you submit Sales Drafts on behalf of another
persen, you will suffer any losses associated with the disputes of any such Sales Draft
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 Drafts must be properly completed and submitted daily. 1 you have not received
payment for submitted Sales Drafts after one (1) week from your normal payment date,
contact Customer Service. Late Submission of Sales or Credit Drafis may result in increased
interchange rates or fees or in a Chargeback to you.

6.3, Reserved.

6.4, Electronic Merchants: Daily Batching Requirements & Media Submission.
Batches must be transmitted to us by the time indicated in Section A.2 of Part IV of the
Program Guide in order to be processed on the date of transavission. Additionally, if you
deposit via magnetic tape, electronic mansmissions or Electronic Data Capture terminal
and have contracted to send the acrual Sales Drafts and Credit Drafts to us for imaging and
tetrieval, the Media must be barched daily by register/terminal following the procedures
below. Failure to do se may result in a processing fee and/or a Chargeback due to our
inability to rerieve 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 Identiification Card, and all
areas completed properly (i.e., Batch number, date, amount, number of items, ete.).

* The Batch/depaosit total must match to the settled/reconciled amount displayed 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 contrzct to 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 to Cardholders
and resulting in Chargebacks) or we may nat be able to retrieve an ilem when requested
by the Issuer.

» It is your responsibility to ensure that the actual Media is haiched correctly and,
depending on the terms of your Agreement, either siored at your location or sent to
Processor. (In some cases, the actual Media is sent daily to your head office, and
forwarded to Processor for imaging.)

¢ You must confirm that your equipment has transmitted its Batches to us at least
once daily, Even if your equipment is designed or programmed to close and submit
Batches without your intervention, it is ultimately your responsibility to confirm that
the Batches have been transmitted to us for processing,

Mote: A batch is defined as: Sales Drafts and Credit Drafts veceived per day, per
transaction date, per location. {maximum 500 docuuments per batch)

Except as otherwise set forth in this Agreement, your funds for MasterCard, Visa and
Discover transactions will generally be processed and transferred to your financial
institution within two (2) Business Days from the time a Batch is received by Processor. If
you have hezn classified by Discover as having a Discover Direct Strategic Relationship
with Discover, we will not acquire your Discover transactions and they will be subject to
your agreement with Discover.

You understand that if you de not, or no longer qualify for, the American Express
OptBlue™ Program Service {as deseribed in Section 45) for anthorizing, processing and
settling your American Bxpress Card transactions, your American Express Card
transaction will be settfed {(acquired) by American Express. American Express will provide
you with its own agreement (hat governs those transactions. You acknowledge and agree
that if we have not agreed Lo er do not acquire transactions for any Card type {i) we have
na liability or responsibility whatsoever for the settlement of or disputes regarding those
transactions and (fi) you will parsue direelly with the related Card Organization all claims
and disputes regarding those transactions. You agree to pay us for per item processing,
Authorization and other [ees in the Application for any non-aequired transaction services
you receive from us.
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8.1. Refunds.

* You must promptly complete and submit a Credit Draft for the total amount of the
Credit, which must include the foliowing infermation:

- The Card account number and expiration date;

~ The Cardholder’s name; '

— Your name, city, state and Merchant Account Number;
— A description of the goods or services;

— The transaction date of the Credit;

— The (otal amount of the Credit; and

— For Discover transactions, the approved currency used and the signature of your
authorized representative or emnployee.

You cannot process a Credit transaction that does not correspond to a previous sale/
purchase transaction on the ariginal Sales Draft.

Full refunds must be for the exact dollar amount of the eriginal transaction including
tax, handling charges, etc. (You must ideniify the shipping and handling charges
incwrred.) The refund amount may not be for more than the original Card sale amount.

All dollar amounts and other handwritten information must be clearly written. (Stray
marks on the Credit Draft will render it unscannable/ illegible.}

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

Imprint the Credit Dralt with the same Card used by the Cardholder to make the
ariginal purchase when applicable.

»

You should not credit an account that differs [rom the account used for the original
transaction.

Never give cash or check Credit refunds for Card sales.

Have the Cardholder sign the Credit Draft, give the Cardholder the appropriate copy,
and deposit the Credit Draft fmmediately. Faflure to process a Credit within five (5)
calendar days may result in a Chargeback.

+ Authorization is not required for Credits.

* You cannot inteniionally 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 account.

* You are responsible for paying all refunds submitted to us on your Merchant Account.
We assume no responsibility for verifying any Credits or refunds.

* Do not process a Credit transaction once a Chargeback is received. Credits issued after
a Chargeback has been received may not be recoverable, and you will be financially
responsible for the Credit as well as the Chargeback.

+ YOU ARE RESPONSIBLE TO SECURE YOUR TERMINALS AND TO INSTITUTE
APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR CTHERS FROM
SUBMITTING CRED{TS THAT DO NCT REFLECT BONA FIDE RETURNS OR
RETMBURSEMENTS OF PRIOR TRANSACTIONS.

8.2. Exchanges.

* No additional paperwork is necessary for an even exchange. Just follow your standard
company policy.

* For an uneven exchange, complete a Credit Draft {follow the procedures outlined in
Section 8.1) for the total amount of only the merchandise returned. The Cardholders
account will be credited for that amount. Then, complete a new Sales Draft for the total
amcunt of any new merchandise purchased.

9.1. Legible Copies.

[ior Visa; You must securely retain legible copies of all Sales Drafis and Credit Dralis ox
any other transaction records for a period of thirteen (13) months from the date of each
transaction and a period of five (5) years for the retention of healthcare Sales Drafts and
Credit Drafts, The Sales Drafts you retain must comply with all requirements set forth in
Section 3.1.

For MasterCard: You must securely retain legible copies of all Sales Draft and Credit Drafts
or any other transaction records for a period of thirteen {13} months from the date of each
Iransaction and a period of five (3) years for the retention of healthcare Sales Dralt and Credit
Drafls. The Sales Dralls you retain must comply with all requirements (see Section 3.1).

For Discover: You musl securely retain legible copies of all Sales Drafts and Credit Drafis
or any other transaction records for the longer of (i) 365 days or (ii) the resolution of any
pending or threatened disputes, claims, disagreements or litigation involving the Card
transaction. You must also keep images or other coptes of Sales Drafts for no less than
three (3) years from the date of the Discover transaction.

Eor American Bxpress: You must submit the Credit to American Express directly for
payment. You must securely retain legible copies of all Sales Drafts and Credit Drafts or
any other transaction records for twenty-four (24) months from the date you submicted
the corresponding Credit. You must also provide a copy of the Credit Draft to the
Cardholder or as required by Applicable Law, truncate the Card Number and do not print
the Card’s expiration date on copies of Credit Drafts delivered to the Cardholder.

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

10.1. Chargebacks.

10.1.1. Generally. Both the Cardholder and the Issuer have the right to question or
dispule a transaction. If such questions or disputes are not resolved, a Chargeback may

ocaur. As a result, we will debit your Seulement Account or settlement funds for (he
amount of each Chargehack. It is swongly recommiended that, whenever possible, you
contact the Cardholder directly to resolve a disputed transaction or Chargeback, unless
the dispute involves a Discover Cardholder, in which case Discover Card Organization:
Rules expressly prohibit you [rom contacting the Discover Cardholder regarding the
dispute, You are responsible for all Chargebacks, our Chargeback fees, and related costs
arising from your transactions.

10.1.2, Transaction Documentation Requests. In some cases, before a Chargeback
is initiated, the Issuer will request a copy of the Sales Draft, via a request for (ransaction
documentation, We will forward the request to you. Yon must respond to the request
within the time frame and manmer 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 Tssuer and a
Chargeback may result. Upon receipt of a transaction documentation request,
immediately retrieve the requested Sales Draft(s) using the following guidelines:

« Make a legible copy, centered on 8 172 x 11-inch paper (only one (1} Sales Draft per page).

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

» If applicable, make copies of a hotel {olio, car rental agreement, mail/phone/Internet oxder
form, or other form of receipt.

* If a Credit transaction has been processed, & copy of the Credit Dralt is also required.
* Letters are not acceptable substitutes for Sales Drafts.

* Fax or mail legible copies of the Sales Draft(s) and Credit Drafts, if applicable, to the fax
number or mail address provided on the request lorm,

* Tf you fax your response, please set your fax machine to print your fax nmber and name
on the decuments that you send. We can use this information to help determine where
the doctnentation received originated from should additional research be required.

* Additionally, please set the scan resolution on your [ax machine to the highest setting, The
higher resolution setting improves the clarity of characters and graphics on the
documentarion wansmitted and helps reduce the number of illegible fulfillments and/or
Chargebacks.

If we do not receive a clear, legible and complete copy of the transaction documentation
within the timeframe specified on the request, you may be subject to a Chargeback for
which there may be no recourse.

A handling fee may be charged by the Issuer and will be debited from your Settlement
Account or seilernent funds if a transaction docwmentation request resnlts from a difference
in the following information on the Sales Draft and the rransmitted record: Merchant name
or an incorrect city, state, foreign country and/or transaction date.

10.1.3. Chargeback Process. Regardless of whether you respond to a transaction
documentarion request, a Chargeback may be debited to your Setrlement Account for
numerous reasons (see below). Tf the Tssuer submits a Chargeback, we will send vou a
Chargeback notification, which may also include a request for ransaction documentation.

Due to the short time requirements imposed by Visa, MasterCard, Discover and
American Express, it is extremely important that you respond to a Chargeback
notification and transaction documentation request within the time frame set
forth in the notification. Do not process a Credit transaction once a Chargeback is
received; the lssuer will credit the Cardholders account. A Credil issued after a
Chargeback has been received may not be recoverable, and you may be financially
responsible for the Credit as well as the Chargeback. If the information you provide is
both timely and, in our sole discretion, sufficient (o warrant a representient of the
transaction and/or reversal of the Chargeback, we will do so on your hehalf. However,
representment andfor reversal isfare ultimately contingent wpon the Issuer andfor
Cardholder accepting the ransaction under applicable Card Organization guidelines.
Representment or reversal is not a guarantee that the Chargeback has been resolved in
your favor.

Eor Visa Chargebacks: If we reverse the Chargeback and represent the transaction to the
Issuer, the Issuer, at its sole discretion, may elect to submit the matter for arbitration
belore Visa. Visa currently charges a $250 [iling fee and a $250 review fee. You will be
responsible for all such fees and charges, whether or not a decision is made in your favor,
and any other applicahle fees and charges imposed by Visa, as they may change from time
to time. Such fees and charges will be debited from your Setflement Account or setlement
funds, in addition o the Chargeback,

For_MasterCard Chargebacks: If we rteverse the Chargeback and represent the
transaction to the Issuer, the Issuer, at its sole diseretion, may elect to resubmit the
Chargeback. In such event, at the discretion of Processor, we will debit your Setiferment
Account or settlement funds for the Chargeback. However, if you feel strongly that it is
an invalid Chargeback, we may, on your behalf and at your request, submit the matter
for arbitration before MasterCard. MasterCard currently charges a $150 filing fee and a
$250 review fee. You will be responsible [or all such fees and charges, whether or nota
decision is made in your favor, and any other charges imposed by MasterCard as they
may change from time to time. Such fees and charges will be debited from your
Settlement Account or settlement funds, in addition to the Chargeback.

For Discover Chargehacks: If Discover rejects our representment request and you feel
strongly that 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 befere Discover.
Discover charges fees for representment requests and an arbitration fee as published in
their fee schedule.

If ihe Chargeback is not disputed within the applicable time limits set forth by Visa,
MasterCard or Discover Card Organization Rules, as applicable, reversal rights are
forfeited. Our only alternative, for Visa and MasterCard non-fraud Chargeback reasen
codes, is to attempt a “good faith collection” from the Issner on your behalf. This process
can take up to six (6) months and must meet the Issuer’ eriteria (e.g., at or above a set
dollar amount). Geod [aith collection attemipts are nol 2 guarantee that any funds will be
collected on your behalf. Issuers normally charge good faith collection fees, which are
deducted from the mransaction amount if accepted in addition to any processing fees that
are charged by us.
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For Awsevican Bxpress Chargebacks: You may request a Chargeback reversal if the

Chargeback was applied in ervor. In order for your request to be considered, you must
have responded to the original inquiry within the specified- timeframe, request the

Chargeback reversal no later than twenty (20) days after the date of the Chargeback, and-
provide all supporting documentation to substantiate the error. If a Chargeback is applied,

the Chargeback reversal can only be requested if you prove that you already issued a
Credit to the Cardholder for the amount of the disputed charge,

NOTE: Discover and American Express do not offer good faith collection for Acquirers,
Visa and MasterCard 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 Card Organization Rules and Regulations, however, prohibit you and/or us from
contacting the Cardholder directly regarding dispute(s) or any other matter, except as
required for acceptance of Discover transactions, and require you and/or us to submit any
responses to dispute notices directly to Discover. Due to Card Crganization Rules, you
may not re-bill a Cardholder after a Chargeback is received for that transaction, even with
Cardholder authorization

We strongly recommend that you Include a detailed rebuttal letter along with all pertinent
decuments when responding to a transaction request or a Chargeback notification (e.g.,
rental agreement, imprinted portion of the invoice or Sales Draft; the porion signed by
the Cardholder; and the area where the Anthorization Approval Codes, with ameunts and
dates, are located).

Due to the short time [rames and the supporting documentation necessary to successfully
(and permanently) reverse a Chargeback in your favor, we strongly recommend the
following:

* Avoid Chargebacks by adhering to the guidelines and procedures outlined in these
Operating Procedures.

* If you do receive a Chargeback, investigate, and if you dispute the Chargeback, submit
the appropriate documentation within the required time frame.

» Whenever possible, contact the Cardholder directly 1o resolve the dispute, unless the
dispute relates to a Discover Cardholder, in which case direct contact with the Discover
Cardholder regarding the dispule is prohibited by Discover Card Orgenization Rules.

+ If you have any questions, call Custemer Service.

10.1.4. Chargeback Reasons. This section outlines the most common (ypes of
Chargebacks. This list is not exhaustive. For ease of understanding, we have combined like
Chargebacks into six groupings. We have included recommendations on how to reduce the
risk of Chargebacks within each group. These are recommendations only, and do not
guarantee that you will be able to prevent Chargebacks.

I.  Authorization Issues: Proper Authorizadon precedures were not followed and valid
Authorization was not obtained.

The following scenarios could cause an Authorization Related Chargeback to
occur:

*» Authorization not obtained.
s Authorization was declined.
* Transaction processed with an expired card and Authorization was not obtained.

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

* Card Recovery Bulletin (CRB) or Cxception File was not checked (transactions below
{loor limit).

To reduce your risk of receiving an Authorization Related Chargeback:

* Pre-notify the Cardholder of billings within 10 days.

* American Express customers have the option to receive written notification of the
recurring transaction at least (10) days prior to submilling, or any time the charge
amoeunt exceeds a maximum amount that has been set by the cardholder.

¢ Obtain valid Authorization on the day of the transaction.

+ Card Present Transactions - Authorization must be obtained on the transaction date for
the amount setdled.

+ Card Not Present Transactions — Authorization must be obtained on the transaction date
for the amount settded. However, if merchandise is heing shipped, Authorization must
be obtained within seven (7) 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 to obtain a valid
Autharization and obtain an imprint of the card.

» “Picle-up” response indicates that the Issuer is requesting that the Card be retained and
returned back to them. The Card should not be accepted for payment. Additonally, you
can choose to retain the Credit Card and return it to the Acquirer.

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

2. Cancellations and Returns: Credit was not processed properly or the Cardholder

has cancelled and/or retwrned items.

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

« Cardhelder received damaged or defective merchandise.

¢+ Cardholder continued to be billed for cancelled recurring transaction.

« Credit transaction was not processed.

To reduce your risk of receiving a Cancellation and Return Related Chargeback:
* Issue Credil 1o the Cardholder on the same account as the purchase in a timely manner.

» Do not issue Credit to the Cardholder in the form of cash, check or ir store/merchandise
Credit as we may not be able to recoup your funds in the event the transaction is charged
back.

* Enjure customers are Tully aware of the conditions [or reciuring transactions. Cancel

- recarring billings a5 soon as notificadion is received from the Cardholder or as a
Chargebacls, and issue the.appropriate Credit as needed to the Cardholder in a tirmely
Anner. ) . o ]

¢ Pre-notify the Cardholder of billings within ten (10) days (Domestic) and fifteen (15)
{(Intemationat) prior to billing, allowing the Cardholder time to cancel the transaction.

* Provide proper disclosure of your refund policy for returmed/cancelled merchandise, or
services to the Cardholder at the time of transaction In accordance with Applicable Taw,

* Card present, Cardholder signed the Sales Draft containing disclosure,

» If applicable, the words “NO EXCHANGE, NO REFUND,” ete. must be clearly printed
in 1/4" lettering on the Sales Draft near or above the Cardholder signature.

* Ecomamerce, -provide disclosure on website on same page as check out requiring
Cardholder to click t accept prior to completion.

= Card Not Present, provide cancellation policy at the time of the transaction,

* Provide cancellation numbers to Cardholdet’s when lodging services are cancelled.

* Ensure delivery of the merchandise or services ordered ta the Cardholder.

3. Fraud: Transactions that the Cardholder claims are unauthorized: the account number

is o langer in use or is fictitious, or the merchant was idemified as “high risk”

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

*» Multiple transactions were completed with a single card without the Cardholder’s
permission.

» Counterleit card was utilized and proper acceptance procedures were not followed.

NOTE: As of Octoher 1, 2015, if you accept Chip Cards on equipment not enabled for

Chip Card acceptance based on Chips {and not the Magnetic Stripe), you {and not the

Issuers of such Chip Cards) will be responsible for any counterfeil Card [raud regarding

those Chip Card transactions, pursuant to MasterCard, Visa and Discover Card

Organization Rules ("EMV Liability Shif1"). A similar EMV Liability Shilt will occur for

American Express Card transactions as of October 17, 2015. For AFDs, the EMV Liability

Shifts for the above Card Organizations will occur on October 1. 2017. Any such

counterfeit Card fraud transactions (including any resulting from lost, stolen or never

recefved Cards by the Cardholder) may result ih Chargebacks for which you will be liable
to us.

« Authorization was obtzined; however, full track data was not transmitted.
» Cardhclder states that they did not authorize or participate in the transaction.

NOTE: Visa Fraud Chargebacks: Chargeback representment rights do not exist if you
failed to fulfill a key entered retrieval request and/or to provide a Sales Draft that contains
all required data elemenis. To preserve Chargeback representment rights, respond to all
tetrieval requests with a clear legible copy of the Sales Draft that contains al! required data
elements within the required time frame that is specified by the reirieval request.

To reduce your risk of receiving a Fraud Related Chargeback:
Card Present Transactions:
« Pre-notify the Cardholder of billings within 10 days.

* American Express customers have the option to receive written notification of the
Tecurring transaction at least (10) days prior (o submitting, or any time the Charge
amount exceeds 4 maximum amount that has been set by the Cardholder.

« Obtain an Authorization for all transactions,

* If you are utilizing an electronic device to capture Card information, swipe, dip or wave
all Card transacticns through your electronic Authorization device to capture
Cardholder information, When applicable, ensure the displayed Cardholder namber
matches the number on the Card,

« If you are unable o electronically capture the Card or if a Referral response is received,
imprint the Card using a valid imprinting device that wilt capture the embossed Card
and merchant information. Do not alter the imprint on the Sales Draft in any way.
Manually entering the information ino the terminal does not protect you from this type
of Chargehacle. All pertinent information relating to the transaction must be written on
the manually imprinted Sales Draft (transaction date, dollar amount, Anthorization
Appraval Code and merchandise description) along with the Cardholder signature.

* Use POS Terminals (or other Card acceplance equipment) that can accept Chip Cards
based on their Chips, not their Magnetic Swripes.

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

« Obtain the Cardholder signature [or all transactions; ensure the signature on the Sales
Draft matches the signature on the back of the Card.

+ Process all transactions one time and do not Batch out iransactions muliiple times,
» Educate staff on procedures to eliminate point of sale (PCS) fraud.

Card Mat Present Transactions:

* Participation in recommended fraud mitigation teols:

* Verified by Visa Program,

* MasterCard SecureCode

* Address Verification Services

*» CVV2, CVC2 and CID Verification

MNOTE: While transacrions utilizing these tools may still be disputed, the service may
assist you with your decision to accept the Card for the transaction.

* Ensure you ship to the AVS confinmed address (bill to and ship to should match).
» Obtain Authorization for all oansactions.

* Ensure merchant descriptor matches the name of the business and is displayed correctly
on the Cardholder statement.

* Ensure descriptor includes correct business address and a valid customer service number.
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4, Cardholder Disputes: Merchandise or services not received by the Cardholder,
merchandise defective or not as described.

The following scenarios could cause a Cardholder Dispute Chargeback to occur:
* Services were niot 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 reccived merchandise that was defective, damaged or unsuited for the
purpose sold, or did not match the description on the fransaction documentatiorverbal
deseription presented at the time of purchase.

* Cardholder paid with an altermate 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 wansaction that was not part of the original transaction
document.

* The Cardholder claims to have been sold counterfeit goods.
¢ The Cardholder claims the termns of sale were misrepresented by the Merchant,
To reduce your risk of receiving a Cardholder Dispute Related Chargebacle

* Provide services or merchandise as agreed upon and described to the Cardholder; dlearly
indicate the expected delivery date on the sales receipt or invoice.

» Contact the Cardholder in writing if the merchandise or service cannot be provided or
is delayed, and offer the Cardholder the option to cancel if your internal policies allow.

« In the event that the Cardholder received defective merchandise or the merchandise
received was not as deseribed. resolve the issue with the Cardholder at first contact.

s If the merchandise is being picked up by the Cardholder, have them sign for the
metchandise after inspection that it was received in good condition.

* Do not charge the Cardholder until the merchandise has been shipped, ship according
to the agreed upon terms and obtain signed, Proof of Delivery [rom the Cardholder.

+ If unable to provide services or merchandise, issue a Credit to Cardholder in a timely
MANTET,

* Accept only one form of payment per transaction and ensure the Cardholder is only
hilled once per transaction,

* Do net bill Cardholder for loss, thelt or damages unless authorized by the Cardholder.
* Ensure that the service or merchandise provided is clearly described.

5. Processing Errors: Error was made when transaction was processed or it was
billed incorrecthy.

The following scenarios could cause a Processing Error Chargeback to occur:
* Transaction was not deposited within the Card Organization: specified time frame.
+ Cardholder was issued a Credit Draft; however, the transaction was processed as a sale,

* Transaction was to be processed in a currency other than the currency used to settle the
fransaction,

* The account mumber or transaction amount utilized in the transaction was incorrectly
entered.

* A single transaction was processed more than once to the Cardholder’s account.

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

* Limited amount or sel{-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 Organization specified timeframes.
* Ensure all transactions are processed accurately and only one time.

NOTE: In the event that a transaction was processed more than once; immediately issue
OT CORtact us to 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 ransactions received a valid Authorization Approval Code prior to processing
the mansaction and obtain a legible magnetic swipe or imprinted Sales Draft that is signed.

« Do not alter transaction documentation or make any adjustiments unless the Cardholder
has been contacted and agrees to any modifications of the ansaction amount.

* Ensure limited amount, sell-service and automated fuel dispenser terminals are set
properly to conform to the pre-determined limits.

10.2. Summary (Deposit) Adjustments/Electronic Rejects. Occasionally, it is
necessary 0 adjust the dollar amount of your swmraries/Submissions (deposits) and
eredit or debit your Setdement Account or settlement funds accordingly. The following is
a Hst of the most frequent reasons for Summary (Deposit) Adjustments/Electronic Rejects:

* Your summary reflected an arithmetic error.

* Submitted sales not included in your Agreement (e.g., American Fxpress),
* The dollar amounc is unreadable/ illegible.

¢ The Cardholder’s account nnmber is unreadablefillegible.

* Duplicate Sales Draft submitted.

¢ Card number is incorrect/incomplete,

* Summary indicated credits, but no credits were subrmitted.

10.3. Disputing Other Debits and Summary Adjustments. In order 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 Adjustment is for an unreadable or incorrect Cardholder account
nwmber, resubmit the corrected Sales Draft with your next deposit. Also, if the
transaction is over thirty (30} calendar days old, you must reautherize 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 signagure;

* Total amount of the sale and description of goods and services; and

* Date and Authorization Appraval Code,

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

If you have any questions, please call the Customer Service number provided on the last
page of this Program Guide. If a Customer Service Representative informs you that
additional documentation is required in order to fully teview the item, please immediately

submit your rebuttal and transaction documentation to the fax number or address listed
on the debit notification.

I1.1. Change of Settlement Account Number. If you change the Settlement Account
in 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 {such as the Ametican Express Card and TeleCheck Services),
you are also responsible for contacting the Card Organizations or compantes gaverning
those Cards to 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. Due to 1099-K reporting
requirements, you must always report (o us as soon as possible any change in your legal
name and/or Taxpayer ldentification Number (“TIN") information, Failare o notify us
in a timely manner of any change of this information may result in back-ap
withholding of your scitlement fands or resulting issues with 1099-K reporting, for
which we will not be liable or responsible (please refer to Part IV, Section A.3 of the
Program Guide for further information).

| L3. Change in Company DBA Name, Address or Telephone/Facsimile Number.
To change your company or location DBA name, address {or e-mail address) or telephene/
facsimile mumber, you must send the request in writing to the address on your statement,

| 1.4. Other Change(s) in Merchant Profile. You must immediately notify us of any
change to the information on file with us in your merchant profile, including: (i) any new
lines or types of business; (i} change in ownership; {if) the opening, <losing or
Liquidatien of husiness or any location; (iv) change in Card processing method (i.e., paper
Sales Drafis to POS Terminal); (v} veluntary or involuntary party to a bankruptey case;
{vi) entry into a loan or other agreement with a Person that seeks to affect this Agreement;
and/or {vii) change from a business that exclusively conducts Card-present retail sales to
one that accepts Card sales by mail, telephene or Internet transactions. We retain the right
to terminate 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 for any
changes referenced in this Section or any other thanges requested by you or otherwise
necessary related to account maintenance.

Visa, Master(ard, Discover and American Express have established guidelines, merchant
monitoring programs, and reports to track merchant activity, such as, but not limited to,
excessive Credits, Chargebacks, reperted fraud and increased deposit activity. In the event
you exceed the guidelines, engage in practices that could circumvent such monitoring
programs or submit suspicious transactions as identified by a Card Crganization or any
related program ot reporis, you may be subject to: (i) operating procedure requirement
modifications; (i) Chargebacks and/or increased fees; {iii) setlement delay or withholding;
{iv) termination of your Agreement; or (v} audit and imposition of fines.

Placing Orders.

+ To order additional supplies, call Customer Service when you have two months’
inventory left. We will ship you an adequate amount of supplies. The amount of supplies
(based on usage) on hand should not exceed a three- to six-menth supply.

* In an EMERGENCY, please contact Customer Service using the number provided on the
last page ol (his Program Guide. If supplies ave sent via an express delivery service, the
delivery charges will be debited to your aceount,

 You are responsible for unauthorized use of sales/Credit and summary Media. We
recommend that you store all supplies in a safe location,

© You may be charged for supplies and applicable shipping and handling charges.
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In addition to the preceding Operating Procedures, this Agreement includes the following
General Terms. I you [ail to [ollow any of the provisions of the Operating Procedures or
General Terms, you may incur certain liabilides and we may terminate this Agreement.

Subject to Card Organization Rules, Services may be performed by us, our Affiliates,
agents, or other Persons in cotmection with this Agreement.

You agree to follow all requirements of this Agreement in connection with each Card
transaction and to comply with all applicable Card Organization Rules, including without
limitation, the data security requirements described in Section 4. If there are any
inconsistencies between the General Terms and the Operating Procedures, the General
Terms will govern. From time to time, we may amend the Operating Procedures, by
providing you with at least 20 days’ prior written notice, and those provisions will be
deeined incorporated into this Agreement. However, for changes in the Card Organization
Rules or for security reasons, certain changes in Card procedures may become effective on
shorter notice, You are responsible for staying apprised of all applicable changes to the
Card Organization Rules and maintaining compliance with the Card Organization Rales.
Card, Organization Rules may be available on web sites such as

hutp:/fusa, visa.com/merchants/merchantsupport/internattonal-operating-regulations jsp
and hitp/Avwwinastercard .com/us/merchant/support/rules html

These links may change {tom time 1o lime.

[6.1. We will be required to settle only Card wansactions made using Cards of Card
Organizations that (i} we support for full acquiring services and (i) you have elected to
accept and we have approved, We will not be obligated to settle with you for any such
Card transaction before we have settled for it with the related Card Organization,

16.2. Unless otherwise agreed to in writing to the contrary, all Discount Rates are
deducted daily. All settfements for Visa, MasterCard and Discover Card transactions,
and subject ta Section 45, American Express Card transactions, will be net of Credits,
Summary Adjustments, applicable Discount Rates when due, Chargebacks and any
other amounts then due from you. We may also set off from any payments otherwise
due, any amounts owed o any of our respective Affiliates, whether or not arising out
of or related to this Agreement.

16.3. Al credits to your Setilement Account or other payments Lo you are provisional and
are subject to, ameng other things, our right to deduct our fees, our final andit,
Chargebacks (including our related losses), and fees , [ines and any other charges impased
on us by the Card Organizations as a result of your acts or emissions. You agree that we
may dehit or credit your Settlement Account for any deficiencies, overages, fees, pending
Chargebacks and any other amounts owed to us or any of our respective Affiliates, or we
may deduct such amounts from setclement funds or other amounts due to you from us, or
our respective Affiliates. Alternatively, we may elect to invoice you for any such amounts,
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
entries caused by you or any Persen, including, without limitation, any delay in settlement
funding {or a Card transaction from a Caxd Organization to us.

16.5. In addition to any other remedies available to us under this Agreement, you agree
that should any Event of Default (see Section 23.4) oceur, we may, with or without notice,
change processing or payment terms and/or suspend credits or other payments of any and
all funds, money and amounts now due or hereafter to become due to you pursuant to the
terms of this Agreement, until we have had reasonable opportunity to investigate such event.

16.6. You acknowledge and agree that ransfers 10 and [rom the Setdement Account shall
be based on the account number and routng number supplied by you. We are not
responsible for detecting errors in any Settlement Account information you provide,
including the account numbers and routing numbers, even if any of those numbers do not
correspond to the actual account or financial institution identified by name.

16.7. This Agreement is a contract whereby we are extending secured [inancial accom-
modations to you within the meaning of Section 395(c) of the U.S. bankruptey code. Your
right to receive any amoumnts due or to become due [rom us is expressly subject and
subordinate to Chargeback, recoupment, setoff, lien, security interest and our rights to
withhold sectlement funds under this Agreement, without regard to whether such
Chargeback, setoff, lien, security interest and the withholding of settlement funds
rights are being applied to claims that are liquidated, unliquidated, fixed, contingent,
matured or unmatured.

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

18.1. In consideration of the Services provided by us, you shall be charged, and hereby
agree o pay us, any and zll fees set forth in this Agreement (for the purposes of clarity,
this includes the Application and any additional pricing sapplements or subsequent
communications), including, but not limited to. Discount Rates, all of which shall be
caleulated and payable pursuant to the terms of this Agreement and any additional pricing
supplements or subsequent communications.

For a non-qualified transaction, depending on your pricing method, you will be charged
cither (i) a higher Discount Rate, or (i) in addition to the Discount Rate, {x) a Non-
Qualified Interchange Fee and a Non-Qualified Surcharge, or (y) a higher interchange
rate, all as farther described in Section A.3 of Part IV of the Program Guide. With respect

to inadvertent or intentional acceptance of a ransaction other (han the ype elected for
your Merchant Account {including a different Card type), you will also be subject 1o
payment to us of our then current Discount Rate and transaction fee{s) with respect to
such Card and/ or transaction and be liable, obligated and responsible under this
Agreement for any such transaction to the same extent as you would be if it was of a Card
type elected and approved.

For more inflormation on Visas and MasterCards interchange rates, please go to:
www.visa.com/nerchants and
www.mastercard. us/merchants.

18.2. All Authorization fees will be charged for each transaction that you attempt to
authorize, All capture fees will be charged for each transaction that you ransmit to us for
settlement. If you are being billed a combined fee for both the Authorizaton and capture
ol a transaction, the Authorization and capture must be submitted as a single transaction,
otherwise the Autherization and the capture will each be charged separately. You are
responsible for utilizing software or services that will correctly submit these wansactions
to achieve the combined billing.

18.3. The fees for Services set forth in this Agreement are based upon assumptions assoc-
iated with the anticipated annual volume and average transaction size for all Services as set
forth in this Agreement and your method of doing business. If the actual volume or average
transaction size are not as expected or if you significanty alter your method of doing
business, we may adjust your Discount Rate 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 Crganizations, including without imitation,
interchange, assessments and other Card Organization fees, or to pass through increases
or new fees charged to us by ather Persons related to the Services. All such adjustments
shall be your responsibility to pay and shall hecome effective upon the date any such
change or addition is implemented by the applicable Card Organization or other Person
as specified in our notice to you.

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

18.6. 1f you receive settlement funds by wire wransfer, we may charge a wire transfer fee
pet wire.

18.7. To the extent the Automated Clearing House (“ACH”) setilement 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 authorize us to initiate credit and debit entries and
adjustments to your Settlement Account through the ACH network and/or through divect
instructions to the {inancial institution where your Settlement Account is maintained {or
amounts due under this Agreement (including any amounts due under this Section 18)
and under any agreements with us or our respective Affiliates for any product or services,
as well as for any credit entries in error. You hereby authorize the financial institution
where your Settlement Account is maintained to effect all such debits and credits to your
account. This authority will remain in full force and effect until we have given written
nolice Lo the financial institntion where your Settlement Account is maintained that all
monies due under this Agreement and under any other agreements with us or our
respective Affiliates for any product or services have been paid in full. You are solely
responsible to inform us in writing if you want any fees or other adjusiments to be debited
from an account other than your Settlerent Account.

18.8. You agree to pay any fees, fines or other charges imposed on us by any Card
Organization resulting from Chargebacks or as a result of acts, omissions or non-
compliance with Card Organization Rules by you, Merchant Providers, your agents or
other Persons acting for you, You also agree to pay us for any of the following, which shall
not be subject to any limitations of time specified elsewhere in this Agreement and
include, without limitation, the following:

* Card Organization fees, charges, fines, penalties, registration fees, or other assessments
including any fees levied agalnst us or any amount for which vou are obligated to
indemnify or to reimburse wus.

* Currency conversion was incerrectly calculated. NOTE: For Discover transactions, you
are not permitted to convert [rom your local Discover approved currency into another
currency, nor may you quote the price of a transaction in U.S, Dollars if completed in
another approved currency.

» Discount Rate not previously charged.

s Reversal of deposit posted to your account in error,

* Debit for Summary Adjustment not previonsly posted.
* Reversal of Credit for deposit previously posted.

* Debit for Chargeback never posted to your account.

* Debit for EDC Batch error fee.

+ Card Organization Merchant Chargeback/fraud monitoring fees — excessive Chargeback
handling fees.

« Failure of transaction to meet Member Controller Authorizaton Service (“MCAS")
Cardholder account number on exception file.

* Criginal transaction currency {foreign) not provided.
* Travel Voucher exceeds maximum value.

» Debit and/or fee for Investigation and/or Chargeback costs related to this Agreement, or
for costs related to our collection activities in an amonnt no less than $100.00.

+ Costs arising from replacement ot damage to equipment rented.

* Payment of current or past due amounts for any equipment purchase or rental.
¢ Incorrect merchant descriptor {name and/or city, state) submitted.

e Incorrect transaction date subwmitted.

¢ Shipping and handling fees.
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» {losts or expenses associaled with responding te any subpoena, garnishment, levy or
other legal process associated with your Merchant Account.

‘We may updare the above list by notice to you in accordance with Amendment provisions
of the terms of this Agreement.

18.9. If your Chargeback percentage for any line of business exceeds the estimated
industry Chargeback percentage, you shall, in addition to the Chargeback [ees and any
applicable Chargeback handling fees or fines, pay us an excessive Chargeback fee for
all Chargebacks occurring in such month in such fine{s) of business, Fach estimated
industry Chargeback percentage is subject to change from time to time by us in order
to reflect changes in the industry Chargeback percentages reported by Visa, MasterCard
or Discover. Your Chargeback Percentage will be calculated as the larger of (2) the total
Visa, MasterCard and Discover Chargeback items in any line of business in any
calendar month divided by the number of Visa, MasterCard and Discaover transacticns
in that line of business submitted that month, or (b) the total dollar amount of Visa,
MasterCard and Discover Chargebacks in any line of business received in any calendar
month divided by the total dollar amount of your Visa, MasterCard and Discover
transactions in that line of business submitted in that month.

18.10. You agree to promptly and carefully review statements or reports provided or made
available w0 you {physically, elecwronically or otherwise and whether provided by us or
Persons) reflecting Card transaction activity, {including, activity in the Merchant Account,
Settlement Account or Reserve Account), and our fees and charges lor the Services and
other amounts due to or from you. If you believe any discrepancies or errors exist, you must
notify us in writing withir sixty (60} days after the date of the related statement ot reporis.
1f you fail to notify us within such sixty (60) day period of any of such discrepancies or
errors of which you are or reasonably should be aware, then we shall not have any obligation
t investigate or ellect any related adjustments, absent owr willlul misconduct. Any
voluntary efforts by us to assist you in investigating such matters shall not create any
obligation to continue such investigation or any future investigation. We may adjust your
Mexchant Account for good cause after such 60 day period (e.g., for fees due that have not
heen charged by us).

18.10.1. Tf you elect to receive statements viz electronic mail or online via the Internet,
then (a) you authorize us to deliver statements and reports, Card Organization and
regulatory information that we would typically mclude with paper statements and
notifications to review them (collectively, “Electronic Statements™) at a web-accessible
location on oty computer servers, to you electronically, (b) we are not required to provide
you with a paper copy of your statement but we may, in our sole discretion, do so at any
time, {c} you may request a paper copy of your Merchant Account statement(s) from us;
however, a fee may apply for such a request and (d) Electronic Statements are part of the
Services provided under this Agreement.

18.10.2, If you elect to receive Flectronic Statements for your Merchant Account{s} via
electronic mail {“e-mail”), you represent and warrant to, and covenant with, us and agree
that () you will disable any spam filter (ov similar device or software that could prevent
the delivery of e-mail from us to you) and add “@cedardoc.com” {the specific addressee
portion will vary due to automation) (and such other e-mail address or domain that we
may specify from time-to-time or from which you otherwise receive an Electronic
Statement [rom us) as a safe e-mail address or demain with respect to the e-mail account
you designate. for us to send you Electronic Statements; (i) you are respensible for the
accuracy and validity of all e-mail addresses provided by you and/or your agents; (i} you
will ensure that the e-mail account(s) designated for us to send you Electronic Statements
are under your ownership or control and will be regularly accessible and actively
monitored by your authorized representatives; {iv) you will not share or permil to be
kmown by any Person not anthorized te view Electronic Statements on your behalf, or
store as an “aurofill” field on a weh browser, any password or encryption key, (v} you will
notify us prompdy if you have not received an Electronic Statement from us in the time
frame that you normally receive Electronic Statements from us, but in no event later than
five (5) Business Days aflier the close of the statement cycle; {vi} you will notily us prior
to any change of e-mail address{es) designated for receipt of Eleclronic Statements; {vii)
Electronic Statements are subject to the reconciliation time frames described in Section
18.10; and (vii) immediately after being transmitted from our e-mail server, you will be
solely responsible for preventing the disclosure, interception and viewing of Electronic
Statements by any Person that is not autharized to view the Electronic Statement or that
is otherwise not in compliance with Applicable Law.

18.10.3. WE MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING YOUR
ACTUAL RECEIPT OF E-MAILED ELECTRONIC STATEMENTS THAT WE ATTEMPT
TO DELIVER TO YOU,

18.E1. 1f you do not pay us all fees and any other amounts due under this Agreement
within thirty (30} days of the date of our merchant statement or other statement setting
forth the amount 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 annum rate equal to Bank’s then current prime rate plus two percent (2%), based on
a 360 day year or (ii) the maximum rate permitted by Applicable Law,

9.1, You shall be responsible. for reimbursing us for all transactions you submit that are
charged back, See the Operating Procedures for additional information regarding
Chargebacks and Chargeback procedures.

§9.2. You shall reimburse us for any Chargebacks, return items, or other losses resulting
from your failure to produce a Card transaction record requested by us within the
applicable time limits.

§9.3. As aresult of the EMV Liability Shifts for MasterCard, Visa, Discover and American
Tixpress, as defined and described in the Operating Procedures portion of this Agreement
{Section 10.4.1.3) and subject to the applicable Card Organization Rules, you will he
liable to us for Chargebacks for counterfeit Card fraud wansactons {including any
resulting from lost, stelen or never received Cards by the Cardholder) resuliing from your
acceptance of any Chip Cards based on Magretic Siripes (or otherwise not based on the
Chips) for those Chip Cards.

20.1. Without limiting any other warranties hereunder, you represent, warrant to and
cavenant with, us, and with the submission of each Sales Draft reaflirm, the following
represenfiations, wartarnlties and/or covenants:

20.1.1. each Card mansaction is genuine and arises from a beona fide 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 invelve the use of a Card for any other purpose;

20.1.2. each Card wransaction represents an obligation of the related Cardholder for the
amount of the Card transacticn;

20.1.3. the amount charged for each Card transaction is not subject to any dispute, set-off
or counterclaim;

20.1.4, each Card transaction amount is only for respective merchandise or services {in-
cluding taxes, but without any surcharge, except as required by Card Crganization Rules)
sold, leased or rented by you pursuant to your business as indicated on the Application
and, except for any delayed delivery or advance deposit Card wansactions expressly
authorized by this Agreement, that merchandise or service was actually delivered to or
performed for the Cardholder entering into that Card transaction simultanequsty upon
your accepting and submitting that Card transaction for processing;

20.1.5. with respect to each Card wransaction, you have no knowledge or notice of any
fact, circumstance or delense which would indicate that such Card transaction is [randulent
or not authorized by the related Cardholder or which would otherwise impair the validity
or collectability of that Cardholder’s obligadon arising from thai Card transaction or relieve
that Cardholder [rom liability with respect thereto;

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

20.1.7. each Sales Draft is free of any alteration not authorized by the related Cardholder;

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

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

20.1.10. each 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 net deing 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 praciices,
delivery methods, retuwrn policies, or types of products or services sold requiring a different
MCC under Card Organization Rules, in a way not previously disclosed to us;

20.1.13. you will use the Services only for your awn proper business purposes and will
not resell, directly or indirectly, any part of the Services to any Person (Note: Factoring is
prohibited);

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

20.1.15. you own and control the Settlement Account, and no third party security interest
or lien of any type exisis regarding the Settlement Account or any Card transaciiorn,

20.1.16. you will not at any time during the term of this Agreement, or until all amounts
due under this Agreement have been paid in full, grant or pledge any security interest or
lien in the Reserve Account, Settlement Account or transaction proceeds to any Person
without our consent; and

20.1.17. you operate a bona fide cormercial business, all Card transactions you submit
under this Agreement are in connection with such commercial business, and no Card
transactions submitted hereunder are for personal or non-commercial purposes.

20.2. THIS AGREEMENT IS A SERVICE AGRFEMENT. WE DISCLATM AT L REPRESENTA-
TICNS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TQ YOU OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUA-
LITY, SUITABILITY, MERCIJANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT OR OTHERWISE OF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT, INCLUDING,
WITHOUT LIMITATION, ANY SERVICES OR ANY GOODS PROVIDED BY A PERSON.

20.3. TN NO EVENT SHALL WE OR QUR AFFILIATES OR ANY OF OUR OR THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYCES, AGENTS OR SUBCONT-
RACTORS BE LIABLE UNDER ANY THEQRY OF TORT, CONTRACT, STRICT
LIABILITY OR OTHER LEGAL THEQRY FOR LOST PROFITS, LOST REVENUES, LOST
BUSINESS OPPCRTUNITIES, FXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL,
INDIRECT QR CONSEQUENTIAL DAMAGFS, EACH OF WHICH 1S HERERY
EXCLUDED BY AGREEMENT OF TUHE PARTIES, REGARDIFESS OF WHETHER SUCH
DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY FERSON HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CLIENT ACKNOW-
LEDGES AND AGREES THAT PAYMENT OF ANY EARLY TERMINATION FEIE OR
LIQUIDATED DAMAGES, AS PROVIDED ELSEWHERE TN THIS AGREEMENT, SHALL
NOT BE PROHIBITED BY THIS SECTION 20.3.

20.4. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY
{INCLUDING, BUT NOT LIMITED TO, SECTIONS 26), OUR CUMULATIVE LIABILITY
FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES AND DAMAGES
FOR ANY CAUSE(S) WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE
ARISING QUT OF OR RELATED TO THIS AGREEMENT), REGARDLESS OF THE
FORM OF ACTION OR LEGAL THEOQRY, SHALL NOT EXCEED, (I} $50,00¢; OR (ID
THE AMOUNT OF FEES RECEIVED BY US PURSUANT TO THIS AGRFEMENT FOR
SERVICES PERFORMED IN THE IMMEDIATELY PRECEDING TWELVE {12) MONTHS,
WHICHEVER 15 LESS.

20.5. NOTWITHSTANDING ANYTHING IN 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
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REASON DESCRIBED IN SECTIONS 16 OR 50.1, WILL BE LIMITED TO INTEREST
COMPUTED FROM THE DATE THAT WE WOULD HAVE TUNDED TIIE
TRANSACTION, AS DESCRIBED IN SECTIONS 7 AND 16 OF THIS AGREEMENT, TO
THE DATE THAT W ACTUALLY FUND THE TRANSACTION AT THE RATE OF THE
FEDERAL FUNDS AS SET BY THE FEDERAL RESERVE BANK OF NEW YORK, NEW
YORK, FROM IIME TO TIME, LESS ONE PERCENT (1%); PROVIDED, HOWEVER,
THAT IN NO EVENT WILL OUR LIABILITY UNDER THIS SECTION 20.5 EXCEED THE
LIMIT OF LIABILITY SET FORTH IN SECTION 20.4.

20.6. NOTWITHSTANDING ANYTHING IN THIS AGRFEMENT TO THE CONTRARY,
BANK 15 NOT RESPONSIBLE, AND SHALL HAVE NQ LIABILITY, TO YOU IN ANY WAY
WITH RESPECT TO NON-BANK CARD SERVICES.

20,7, Your use of the Services, equipment, software, systems, marterials, supplies or
resources of third parties regarding your Card wansactions processing, including, without
limitation, Merchant Providers and any third party lessors or licensors, will not affect your
obligations under this Agreement to us which will apply to the same extent as if you had
not used them. We have no lfability or responsibility Lo you or others regarding these third
parlies, even if we referred them to you. These third parties are your agents, and you are
solely responsible for (i} determining whether they can meet your needs and standards,
(ii) their actions, inactions and compliance with the terms of this Agreement and the Card
Crganization Rules and {{ii) any and all fees, costs, expenses and other obligations owed
ta them by you or owed by them to us or to Card Organizations.

2[.1. Unless you obtain written consent from us and each applicable Card Organization,
Issuer and Cardholder, you must not use, disclose, store, sell or disseminate any Cardholder
information obtained in connection with a Card wansaction {(including the names, addresses
and Card account numbers of Cardholders) except for purposes of authorizing, completing
and settling Card transactions and resolving any Chargebacks, Reirieval Requests or similax
issues involving Card transactions, other than pursuant to a court or governmental agency
request, subpoena or order. You shall use proper controls for and limit access to, and render
unreadable prior to discarding, all records containing Cardholder account numbers and
Card imprints. You may not retain or store Magnetic Stripe data or Card Validation Codes
after a transaction has been authorized. If you store any electronically captared signaiure of
a Cardholder, you may not reproduce such signature except upon our specific request.

2L.2. You acknowledge that you will not obtain ownership rights in any informatdon
relating tc and detived from Card transactions. Cardholder account numbers, personat
information and other Card transaction information, including any databases containing
such information, may not be sold or disclosed to a Person as an asset upon a bankruptcy,
insolvency or failure of Client’s business. Upon a bankruptcy, insolvency or failure of Clients
business, all Card transaction information must be returned to Servicers or acceplable proof
of the destruction of all Card transaction information must be provided to Servicers.

20.3. You will treat this Agreement, the Card Crganization 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,
their respective Affiliates or the customers, clients or suppliers of any of them; (i) any
scientific or technical information, design, process, procedure, formula, or improvement
that is commercially valuable and secret in the sense that its confidentiality affords
Servicers a cormnpelitive advantage over its competitors; (iii) user 1Ds, securily codes,
passwords, personal identification numbers, and other security deviees and procedures for
the Services or related thereto; and (iv) all confidential or proprietary concepts, docu-
mentation, reports, data, specifications, eomputer software, source code, object code, flow
charts, databases, inventions, know-how, show-how and trade secrets, whether or not
patentable or copyrightable, and will not disclose the same to any Persons; provided,
however, that these restrictions do not apply to information: {a) rightfully chtained on a
non-confidential basis from a Person who was not subject to a duty of confidentiality; {b}
rightfully and independently known by you on a non-confidendal basis prier (o its
disclosure or {c) generally available to the public other than through any disclosure by or
fault of you or your agenits.

21.3.1. Our confidental informatien shail be used by you only to exercise your rights
and to perform your obligations hereunder. Client shall receive our confidential infor-
mation in confidence and not disclose the confidential information to any Person, 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 that degree of care used
by it in safeguarding its own similar information or material. Upon request by us or upon
tenmination of this Agreement, Client shall retun to us or destroy all of our confidential
information in its possession or control.

21.3.2. The obligations of confidentiality and restrictions on use in this Section shall
not apply to any confidential information that: {f) was in the public domain prior to
the date of this Agreement or subsequently came into the public domain through no
fault of Client; (ii) was received [rom a Person free of any obligation of confidence Lo
us and which Persen, to Client’s knowledge, was not under an obligation to keep the
information confidential; (iii) was already in Client’s possession prior to receipt {from
us; {iv) is required to be disclosed by law; regulation or court order after giving us as
much advance notice as practical of the possibility of disclosure; or (v) is subse-
quently and independently developed by Client’s employees, consultants or agents
without use of or reference to our confidential information.

21.3.3. ¥xcept as specifically provided for herein, this Section does not confer any right,
license, interest or tile in, to or under our confidential information o Client. Except as
specifically 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. Client aclmowledges that hreach of the restictions on use or discloswre of any
our confidential nformation would result in immediate and irreparable harm to us, and
money damages would he inadequate to compensate for that harm. We shall be entided
to ecuitable relief, in addition to all other available remedies, to redress any breach.

21.4. With respect to any information received by us from Client in connection with its use
of the Services or from Persons regarding Client and its credic history, we will keep such
information confidential in accordance with Applicable Law; provided, that we may disclose
such informaton (i) to Persons as we deem appropriate ta provide the Services, or
reasonably necessary Lo support the provision of the Services, {ii) our auditors and attorneys
{internal and external) and regulators, (iii) as required or permitted by law, regulation or
court arder, or {iv) to our respective Affiliates as we deem appropriate. Notwithstanding any
contrary provisions I the controlling documents for any other accounts you have with
Bank, Bank may share and exchange with Processor and our respective Affiliates and agents
information about you and those accounts {inciuding, without limitation, any relationship
and independently chtained credit information) in connection with the Services, Non-Bank
Services and other services or equipment purchase, rental or lease options elected on the
Application and provided under this Agreement, another agreement within the Program
Guide or a separate agreement, including, but not limited to, for collection of amounts owed
under this Agreement, other agreements within the Program Guide or separate agreements
to Servicers, Processor, TeleCheck Services, Inc., First Data Merchant Services Corporation
{including its business unit, First Data Global Leasing), American Fxpress Travel Related
Services Company, Inc. or any other providers of services under this Agreement or the
Program Guide.

You acknowledge that we or our service providers may also use data collected as part of
performing payment processing or other transaction-related services for you (“Transaction
Data”) for the purpose of providing additional products and setvices to you, other
merchants, or third parties. This includes collecting, using and de-identifying cardholder
information, dates, amounts, and other transaction details, and other Transaction Data to
provide you with analytics products and services as well as collecting and using Transaction
Data de-identified and aggregated with cther merchants’ transaction data to provide you,
other merchants, and thivd parties with analytic products and services.

21.5. You shall not assign to any Person, the rights to use the Marks ol Servicers, our
agents or the Card Organizations.

21.6. All rights, title, and interest in and to all intellectual property related to the Services
(including, without limitation, the Marks, the content of any materials, web screens,
layouts, processing techniques, procedures, algerithms, and methods), owned, developed or
licensed by us prior to, during the term of, or after this Agreement, or employed by ns in
connection with the Services and any updates, changes, alterations, or modificarions to or
derivative works from such intellectual property, shall be and remain, as among the parties,
our exclusive property. Use, sublicensing, assignment or atlempted transfer of any such
intellectual property {ineluding, without limitation, Marks) in vislation of the pravisions of
this Section 21 e the Agreement will constitute a material breach of this Agreement.

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

22.1. Any wansfer or assignment of this Agreement by you, without our prier written
consent, by operation of law or otherwise, is voidable by us. Any transfer of voting contral
of you or your parent shall be considered an assignment or transfer of this Agreemenl.
Furthermore, you shall indemmify and hold us harmaless from all lisbilities, Chargebacks,
expenses, costs, fees and fines arising from such transferees or assignee’s Submission of
Card wansactions to us for processing. For purposes of this Section 22, any transfer of
voting control shall be considered an assignment or transfer of (his Agreement,

22.2. The payment Services provided by us require access o a single bank account in
which we may initiate both eredits and debits. You may not enter into any agreement thaz
would require, in any circumstance or event, the transfer of any payments or proceeds
from Card transactions covered by this Agreement to the custody or control of any Person.
You may not assign any rights, including the right of payment under this Agreement, to
any Person. In the event that you make an assignment (or provide a security interest) of
receivables covered by this Agreement, then we may, at our option, elect to (a) refuse to
acknowledge such assignment unless accompanied by an authorization to both initate
debits or credils 1o the bank account of the assignee, (b) terminate this Agreement
immediately, or (c) charge for any transfers that we are called upon to make manually to
fulfill such an assignment at the rate of $100 per transfer.

22.3. Another Visa and MasterCard member may be substituted for Bank under whose
sponsorship this Agreement is performed with respect to Visa and MasterCard
transactions. Upon 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 responsibility for its Card program and such other
obligations as may be expressly required by applicable Card Organization Rules.

Subject to Card Organization Rules, we may assign or transfler this Agreement and our
rights, duties and obligations hereunder and/or may delegate or subcontract our rights,
dudes and obligations hereunder, in whole or in part, to any Person, whether in
connection with a change in sponsorship, as set forth in the preceding paragraph, or
olherwise, without notice to you or your consent.

22.4. Except as set forth elsewhere in this Section and as provided in the following
sentence, this Agreement shall be hinding upoen successors and assigns and shall fmure to
the benefit of the parties and their respective permitted successors and assigns. No assignee
for the benefit of creditors, custodian, receiver, trustee in bankruptey, debtor in possession,
or other Person charged with taking cusiody of a party’s assets or business, shall have any
right to continue, assmine 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 inidal term ol this Agreement shall commence and shall continue in lorce for
three years after it becomes elfective. Thereafter, it shall continue until we or you term-
inate this Agreement upon wiitten notice to the other, or as otherwise permitted under
this Agreement. If you have an equipment lease, termination of this Agreement does not
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terminate that equipment lease. If you have Rental Equipiment, as defined in Section 33,
termination of this Agreement does not relieve you of your obligations under Section 33
unti} such Rental Equipment is paid for in full or returned to us, as further described in
Section 33.6).

23.3. Notwithstanding the above or any other provisions of this Agreement, we may
terminate this Agreement at any time and for any reason by providing 30 days’ advance
netice to you. We may terminare this Agreement immediately or with shorter notice upon
an Event of Default as provided under Section 23.4 of this Agreement. In the event we
provide netice to you ol any new [ees or increases in existing [ees [or Services, pursuant
to Section 18.5, you may terminate this Agreement without further cause or penalty by
netifying us thar you are terminating this Agreement prior to the effective 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, shall be deened your
acceptance of such fee changes for the Services throughout the term of this Agreement.

23.4. U any of the following events shall occur (each an “Event of Default™):

23.4.1. amaterial adverse change in your business, financial condition, ot business pros-
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 substantal portion of your assets; or

23.4.4. irregular Card sales by you, excessive Chargebacks, noncompliance with any
applicable data security standards, as determined by Servicers, or any Card Organization,
or any other Person, or an actual ot suspected data security breach, or any other circum-
stances which, in our sole discretion, may increase our exposure for your Chargebacks or
otherwise present a finanetal 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 defanlt in any material respect in the performance or observance of amy term,
condilion or agreement contaited in this Agreement, including, without limitation, 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 defanit in the payment when due, of any material indebtedness for borrowed
money; ot

23.4.9. you file a petition or have a petition filed by anather party under the U.S, bank-
ruptey code or any other laws relating to bankruptey, insolvency or similar arrangement
for adjustment of debts; consent to ar fail to contest in a timely and appropriate manner
any petition filed against you in an inveluntary case under such laws; apply for or consent
to, or fail to contest in a timely and appropriate manmer, the appointment of, or the taking
of possession by, a receiver, custodian, trustee or ligquidator of you or 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 antherizing any of the foregoing; or

23.4.10. your independent certified accountants shall refuse to deliver an unqualified
opinion with respect to your annual financial statements and your consolidared subsid-
faries; or

23.4.11. aviolation by you of any Applicable Law or Card Organization Rule or our rea-
sonable belief that termination of this Agreement or suspension of Services is necessary ro
comply with any law, including, without limitation, the rules and regulations promulgated
by the Office ol Foreign Assets Control of the U.S. Depariment of the Treasury or your
breach, as determined by Servicers, of Section 50.2 (*Compliance with Laws™);

then, upon the occurrence of (1) an Event of Default specified in subsections 23.4.4,
23.4.9 or 23.4.11, we may consider this Agreement to be terminated immediately, without
notice, and all amounts payable hereunder shall be immediately due and payable in full
without demand or other notice 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 1o 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
obligations and rights of the parties pursuant to provisicens of this Agreement which by
their terms are intended to survive or be perpetual or irrevocable, Such provisions shall
survive the expiration or termination of this Agreement, All obligations by you to pay or
reimburse us for any obligadons associated with rransactions you have submitted to us
will survive termination of this Agreement unil finally and irrevocably paid in full and
settled.

23.6. 1f any Event of Default occurs, regardless of whether such Event of Default has been
cured, we may, in our sole discretion, exercise all of our rights and remedies under
Applicable Law, and this Agreement including, without Emitation, exercising our righls
under Section 24.

23.7. Tn the avent you {ile for protection under the U.5. bankruptey code or any other
laws relating to bankruptey, insclvency, assignment for the benefit of creditors or similar
laws, and you continue to use onr Services, it is your responsibility to open new accounts
to distinguish 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, yon will be responsible for submitting an aceountng supporting any
adjustments that you may claim.

23.8. The Card Organizations often maintain merchant lists, such as the Memnber Alert To
Control [High-risk (Merchants) (“MATCH"}, who have had their merchant agreements or
Card acceptance rights terminated for cause. If this Agreement is terminated for cause,
yon acknowledge (hat we may be required to report your business name and the naines
and other information regarding its principals o the Card Organizations for inclusion on
such list(s). You expressly agree and consent to such reporting if you are terminated as a
resuit of (he occurrence of an Event of Default ot for any reason specified as canse by Visa,
MaslerCard or Discover, Furthennore, you agree to waive and hold us harmless from and
against any and all claims which you may have as a result of such reporting.

23.9. After termination of (his Agreement for any reason whatsoever, you shall conlinue
to bear total responsibility for alt Chargebacks, fees and Card Organization fines imposed
on us as a result of your acts or omissions, Credits and adjustments resulting from Card
transactions processed pursuant to this Agreement, and all other amounts then due or
which therealler may become due under this Agreement.

24.1. You expressly authorize us to establish a Reserve Account pursuant to the terms
and condidons set forth in this Section 24, The amount of such Reserve Account shall be
set by us, in our sole discretion, based upon your processing history and the potential risk
of loss to us as we may determine [rom time to time.

24.2. The Reserve Account shall be fully funded upon notice to you, or in instances of
[raud or suspected fraud or an Event of Defanlt, Reserve Account funding may be
immediate. Such Reserve Account may be funded by &ll or any combination of the
following: (i} one or more debits to your Settlement Account or any other accounts held
by either of us or any of our respective Affiliates, at any financial institution maintained
in the name of Client, any of its principals, or any of its guarantozs, er if any of same are
authorized signers on such account; (if) set off against any payments otherwise due to
you, including any amount due from TeleCheck; (iii) your delivery to us of a letter of
credit; or (iv) if we so agree, your pledge to us of a [reely transferable and negotiable
certificate of deposit. Any such letter of credit or certificate of deposit shall be issued or
established by a financial institution acceptable to us and shall be in 2 form satisfactory to
us. In the event of termination of this Agreement by any parly, an immediate Reserve
Account may be established without notice in the manner provided above, Any Reserve
Account will be held by us for the greater of ten (10) months after termination of this
Agreentent or for such longer period of time as is consistent with our Hability for your
Card transactions and Chargebacks in accordance with Card Organization Rules. We will
hold funds pursvant to this Section 24.2 in master accounti(s) with your funds allocated
to separate sub accounts. Unless specifically required by law, you shall not be entitled to
interest on any funds held by us in a Reserve Account.

24.3. 1f your funds in the Reserve Account are not sufficient to cover the Chargebacks,
adjustments, fees and other charges and amounts due from you, or if the funds = the
Reserve Account have heen teleased, you agree to prompily pay us such sums npen request,

24.4. To secure your obligations to us and our respective Affiliates under this Agreement
and any other agreement [or the provision of related equipment, products or services
(including any obligations for which payments on acconnc of such obligations are
subsequently invalidated, declared to be frandulent or preferential, set aside or required ro
be repaid to a trustee, receiver or any other party under any barkeuptey act, state or federal
law, commmon law or equitable cause), you grant to us a first priority lien and security
interest in and to (i) the Reserve Aceount and (i) any of your funds pertaining to the Card
transactions centemplated by this Agreement now or hereafier in our possession, whether
now or hereafter due or to become due to you frem us, Any such funds, money or amounts
now or hereafter in our passession may be commingled with other funds of ours, or, in the
case of any funds held pursuant to the foregoing paragraphs, with any other finds of other
customers of ours, In addition to any rights now or hereafter granted under Applicable Law
and not 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 or to any Person (any such
notice and demand being hereby expressly waived), to set off, recoup and to appropriate
and 1o apply any and all such funds against and on account of your obligations to us and
our respective Affiliates under this Agreement and any other agreement with us our
respeetive Affiliates for any relaied equipment or refated services (including any check
services}, whether such obligations are liquidated, unlignidated, fixed, contingent, matured
or unmatured. You agree to duly execute and deliver to us such instraments and documents
as we may reasonably request to perfect and confirm the lien, security interest, right of set-
off, recoupment and subordination set forth in this Agreement.

24.4.1. To the extent funds are held in z separate Reserve Account, (he 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 applicable sections of the Uniform
Commercial Code, hereinafter referred to as “Control Agreement”) among you, the
institution at which the Reserve Account is held {such instilution hereinafier relerred to
as “Settlement Account Bank") and Servicers (such account hereinafter referrved to as the
“Control Account™, The Control Agreement shall be in form and substance satisfactory
to Servicers. The Settlement Account Bank shall be a national bank which is mutually
acceptable to you and Servicers.

24.4.2. Tor sake of clarification and nowwithstanding anything in the Agreement to the
contrary, in the event Servicers deducr, holdback, suspend, off set or set off any setrlement
monies or amounts otherwise due you pursuant to the terms of this Agreement
(collectively “Set Oil Funds™), you acknowledge that such Set Off Funds will he held in a
commingled Reserve Account(s) of Servicers {as described in this subsection 24.4) unless
such Set Off Funds are wired or deposited by Servicers into any Control Account,
pursuant to a Control Agreement, in which case Servicers will transfer Set Off Funds from
their commingled Reserve Account(s) to the Control Account as soon as practicable using
cormunercially reasonable efforts.

24.4.3. 1f in replacement of or in addition to the first priority lien and security interest in
the Reserve Account, you grant to Servicers a first priority lien and security interest in and
to one or more certificates of deposit, the certificates of deposit shall be uncertificated and
shall be subject to an Acknowledgement of Pledge ol Certificate of Deposit and Control
Agreement (the “Certificate of Deposit Control Agreement”} by, between and among you,
Servicers and the financial institution that has established and issued the centficate 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
acceptable to Servicers.

24.4.4. For the security interests granted under this Section 24.4 to us in accounts and/or
assets maintained with and/er held by Bank, including, but not limited to, the Settfement
Account, the Reserve Account, and your other deposit accounts and other assets, Bank will
act as collareral agent for us with respect thereto, including, without limitation, for purposes
of perfection thereof under Applicable Law. For accounts maintained with finaneial
institutions other than Bank, the terms of the control agreement, if any, will govern.
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25.1. Upon request, you will provide us and our Affiliates, quarterly financial statements
within 45 days after the end of each fiscal quarter and annual audited financial statements
within 90 days alter the end of each fiscal year. Such financial statements shall be prepared
in accordance with generally accepted accounting principles. You will also provide such
other financial statements and ather information concerning your business and your
compliance with the terms and provisions of this Agreement as we may reasonably
request. You anthorize us and our respective Affiliates to obtain from third parties
financial and credit information relating to you in connection with our determination
whether o accept this Agreement and our continuing evaluation of your financial and
credit status. We may also access and use information which you have provided to us for
any other reason. Upon request, you shall provide, and/or cause to be provided, to us and
our respective Affiliates, or our respective representatives, regulators, or forensic
examiners (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/or copying of books and/or records deemed appropriate, In such event, you shall pay
the costs incurred by us or such Persons for such inspection, including, but not limited
to, costs incurred for airfare and hatel accommaodations,

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

26.1. You agree to indemnify and hold us harmless from and against all losses, Habilities,
damages and expenses: {(a) resuling from the inaccuracy or untruthfulness of any
representation or warranty made by you {at the time it is made), breach of any warranty,
covenant or agreement or any misrepresentation by you under this Agreement; (b) arising
out of your or your employees’ or your agents’ negligence or willful misconduer, in
connection with Card ransactions or otherwise arising from your provision of goods and
services to Cardhoelders; (¢} arising out of your use of the Services; or {d} arising out of
any third party indemmifications we are obligated to make as & result of your actions
(ineluding indemmification of any Card Crganization or Issuer).

26.2. Subject 1o the limitations set forth in Section 20.4, we agree to indemmify 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 arising out of our or our employees’ gross negligence or willful
misconduct in conmection with this Agreement; provided that this indemnity obligation
shall not apply to Bank with respect to Non-Bank Services.

26.3. Tf you or a Merchant Provider (or other Person used by you) are determined by any
Card Organization, regardless of any forensic analysis or report, to be the likely source of
any loss, disclosure, theft or compromise of Cardhclder data or Card transaction
inlormation or are determined to have caused Cardholder data (o be put at risk (together,
“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 relaled expenses, claims,
assessinents, fines, losses, costs, and penalties and Issuer reimbursements imposed by the
Card Organizations against us {together, “Data Compromise Losses”). In addition to the
foregoing, you must also pay us promptly for all expenses and claims made by Tssuers
against us alleging your responsibility for the Compromised Data Event, apart [rom any
claim procedures administered by the Card Organizations.

27.1. Non-Bank Card transactions are provided to you by Processor and not by Bank and
include transactions made using Cards branded by (a) Discover, Diners Club Internaticnal
JCB, Union Pay, BCcard or any other Card Organizations subsequently designated by
Discover {each, a “DNP Card Type” or a “DNP Card Organization”), (b) American
Cxpress, {¢) Voyager and {d) WEX. The Services provided, transactions processed and
ather matters contemplated under this Section 27 ave subject to the rest of this Agreement,
as applicable, excepl to the extent the terms of this Section 27 directly conflict with
another provision of this Agreement, in which case the terms of this Section 27 will
control; provided, however, that (i) Bank is not lizble to you in any way with respect 1o
such Services and (ii) you agree to pay Processor any per item processing, Authorization
and other fees described in the Application for any non-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 Bank. You anthorize us to share information
from your Application with each DNP Card Organization, American Express, Voyager,
WEX or any other Non-Bank Card Organization.

27.2. 1 you accept Amierican Express, you understand thar if, based upon your
anticipated Card tansaction volume you do not qualify for our American Express
OptBlue™ Program Service, as further described in Section 45 of this Agreement, but have
atherwise been approved for accepting American Express transactions, American Express
will settle your transactions. You understand and agree that we are not responsible and
assume absolutely no liability with regard to any such (ransactions, including, but not
limited 1o, (he setlement of American Express transactions, and that American Express
will charge additional fees for the services it provides.

27.3. If you accept DNP Card Types, you acknowledge and agree that transactions made
using Cards of DNP Card Organizations will be processed under and subject to Discover
Card Crganization Rules and the terms of this Agreement applicable to Discover Card
acceptance and transactions, including, without imitation, the fees, rates and interchange
programs applicable thereto,

17.4. Reserved,

27.5. N you accept Vayager andfor WEX Cards, you agree to be hound by the WEX
and/or Voyager rules. You also agree to be bound by alt other provisions of this Agreement
which are applicable to WEX and/or Voyager.

27.6. M you execute a separate WEX Merchant Agreement (WEX Non Full
Acquiring Program), you understand that we will provide such agreement to WEX,
but that neither we nor WEX shall have any obligation whatsoever 10 you with
respect to processing WEX Cards unless and until WEX executes your WEX
Merchant Agreement. If WEX executes your WEX Merchant Agreement and you
accept WEX Cards, you understand that WEX transactions are processed, authorized
and funded by WEX, You understand that WEX is solely responsible for all
agreements that govern WEX transacticns and that we are not responsible and
assume absolutely ne liability with regard to any such agreements or WEX
transactions, including, but not limited to, the funding and settlement of WEX
transactions. You understand that WEX will charge additional fees for the services
that it provides.

27.7. Wyou are eligible to participate in the WEX Full Acquiring Service program
and we approve you to do so, you must comply with the following terms:

27.7.1. Provide, at your own expense, all equipment necessary to permit the electronic
acceptance of the WEX Cards, including the operation and maintenance of the equipment,
telecommunication link, and provision of all networking services;

27.7.2. All Authorization request data for WEX Card sales must include WEX Cardholder
account number, vehicle mamber, WEX Card expiration date, driver identification number;
and the amount of the transaciion, date and time of the wansaction, quantity of goods sold,
unit price, and product code {the “Authorization Request Data™). The type of goods sold,
quantity of goods sold, unit price/price pex gallon {if applicable), taxes, and any coupens
presented within the product detail of a transaction must be accurale. Product detail
presented must also equal the total amount of the sale when calculated (i.e. Product gty x
unit price must egual product amount. Sum of all product amounts including taxes, minus
any coupons, must equal total transaction amount.);

27.7.3. If you are unahle to submit a WEX Card Sales Draft electronically, you must
capture the WEX Card Sales Draft through the use of a suitable Imprinter to legibly
imprint the WEX Cards on the Sales Draft and requiring the WEX Cardholder to sign the
sales receipt (“Manual Card Sales®);

27.7A. All Manual Card Sales must include an Anthorization Approval Code or other
approval code from WEX along with the aforementioned Authorization Request Data;

27.7.5. Not to submit a WEX Card Sales Draft for processing when a WEX Card is not
presented at the time of the WEX Card sale;

27.7.6. Complete a WEX Card sale only upon the veceipt of an Authorizatien Appraval
Code and rot accept a WEX Card when an expired card/decline message is received;

27.7.7. Not to submit a WEX Card Sales Draft for processing until the goods have been
delivered or services performed;

27.7.8. Not to 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;

27.7.9. Provide a copy of the receipt for a WEX Card sale, upon the request of the WEX
Card holder, to the extent permitted by Applicable Law, which shall not include the [ull
account number or driver identification number;

27.7.10. Require the WEX Cardholder to sign a receipt when a WEX Card sale is not
completed by an island Card reader;

27.7.11. ‘Lake all commercially reasonable efforts to protect Manual Card Sales data frem
fraud or misuse;

27.7.12. Noc divide the price of goods and services purchased in a single WEX Card sale
amoeng two or mere sales receipts 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:

27.7.13. Client acknowledges that fuel tax removal at the point of sales is nol permitted.
For all payment systermn product codes that are taxable ransaction dollar amount and price
per gallon (“PPG") most contain the sum of the [uel cost and PPG inclusive of all
applicable federal, state, county, local and ather fuel taxes.

27.7.14. Maintain a secure record of all WEX Card sales, including the Authorization
Request Data, for a period of one year and produce such records within thirty (30)
calendar days of Processors or WEXs reasonable request;

27.7.15. Notify Processor of any errors contained within a settlement report within forty-
five (45} days of receipt of such report. Processor will not accept reprocessing requests for
WEX transactions alder than ninety (90) days.

27.7.16. Allow WEX to audit records, upon reasonable advance notice, related to the
WEX Full Acquiring Services; and

27.7.17. Retransmit WEX Card sales data when reasonably requested to do so.

27.7.18. Client acknowledges and agrees that its sole remedies with respect 1o the WEX
Full Acquiring services shall be against Processor for the WEX Full Acquiring Services and
not WEX, except to 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
Pull Acquiring Services.

27.7.19. Client further acknowledges that WEX may chargeback any WEX Card
transactions that are disputed by the WEX Cardholder and (i} the required Authorizations
wete not obtained, (ii) were for unauthorized Products, {iii) were fraudulently made by
an empleyee of Client, or {iv) with respect to which, the WEX Card sales procedures, as
determined by WEX and amended by WX from time to time, were not follewed. Client
will be responsible for all uncollectable Chargebacks related to the WEX Card sales. For
the purposes of the WEX Full Acquiring Services contemplaled hereunder, “Products”
includes motor fuel, motor ofl, repairs, tires and other merchandise, excluding cash
equivalent transactions, gift cards, pre-paid cards, lottery or other ganies of chance.

27.1.20. Client acknowledges and agrees that WEX will accept WEX Card transactions
up to one hundred and twenty (12¢) days rom the date of the WEX Card wansaction for
processing and billing. To the extent any WEX Card transaction submitted later than one
hundred and wwenty (120) days from the date of that transaction, is accepted, WEX
teserves the right {in addition o any other WEX chargeback rights} to chargeback (hat
transaction if it is disputed by a WEX Cardholder or fleet commercial customer in
accordance with the related credit agreement with WEX.
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27.8. If you acceptVoyager Cards:

» In addidon to the information stated in Section 1 (Visa, MasterCard and Discover
Acceptance) of the Operating Procedures, you shonld check Fleet Cards for any printed
restrictions at the point of sale,

¢« In addition to the mformation provided under Section 1.5 (Special Terms) of the
Operating Procedures, you shall establish a fair policy for the exchange and retum of
merchandise. You shall prompily submit credits Lo us for any retumns that are to he
credited to a Voyager Cardholder’s account. Unless required by law; you shall nat give
any cash refunds to any Voyager Card holder in connection with a sale.

In addition to the informacion required under Section 3.1 {Information Required) of the
Operating Procedures, the following information must be contained on the single page
document constituting the Sales Draft for Voyager transactions:

All Authorization request data for Voyager Card sales must include the Voyager
Cardholder’s account number, Card expiraton dale and driver identification number,
the amount, date and time of the transaction, quantity of goods sold, unit price, and
product code (the “Authorization Request Data™). All manual Voyager Card sales (i.e.,
sales facilitated by an Imprinter) must include an Authorization number or other
approval code from Voyager along with the aforementiorned Authorization Request Data.
The type of goods sold, quantity of goods sold, unit pricesprice per gallon (if applicable),
taxes, and any coupons presented within the product detail of a transaction must be
accurate. Product detail presented must also equal the total amount of the sale when
caleulated (ie. Product gty x unit price must equal product amount, Sum of all product
amcunts including taxes, minus any coupons, must equal total transaction amount.)

Client acknowledges that fuel tax removal at the point of sale is not permitted, For all
payment system product codes that are laxable, transaction dollar amount and price per
gallon (*PPG”) must contain the sum of the fuel cost and PPG, inclusive of all applicable
federal, state, county, Local and other fuel taxes.

.

If an increase in the number of Voyager transaction Authorization 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
exceed $.23 (25 cents) per call, for the increased calls, from your settlement of your
Voyager transactions.

In addition to the information provided under Section 7 (Setdement) of the Operating
Procedures, selilement of Voyager Lransactons will generally occur by the fourth
banking day after we process the applicable card mransactions, We shall reimburse you
for the dollar amount of sales submitted for a given day by you, reduced by the amount
of Chargebacks, tax exemptions, discounts, credits, and the fees set forth in the
Application. Notify Processor of any errors contained within the Settlement Reports
within thirty (30) calendar days ol receipt of such report. Neither we nor Voyager shall
be required to reimburse you for sales submitted more than sixty (60} calendar days
[rom the date of purchase.

»

For daily wansmission of sales data, you shall securely maintain wue and complete
records in connection with the information required 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, if secure. You are
responsible for the expense of retaining sales data records and Sales Drafts.

In addition to the scenario identified in Section 10.1.4 of this Agreement that could
cause an Authorization related Chargeback to cccur, with respect to Voyager
transactions, Chargebacks shall be made in accordance with any other Voyager rules.
Notwithstanding termination or expiration of this Section 27.8 or this Agreement, you
shall remain lizble for all outstanding Chargebacks on Voyager mansactions.

[n addition to the information provided under Section 20 {Representations; Warranties;
Covenants; Limitations of Liability, Exclusion of Consequential Damages) of the
General Terms, in no event shall our cumulative liability to you for lasses, claims, suits,
controversies, breaches or damages for any cause whatsoever in connection with
Voyager transactions exceed the lesser of $10,000.00 or the Voyager transaction fees
paid by you te us for the two months prior to the action giving arise to the claim.

Notwithstanding anything in this Agreement to the contrary, our obligation to provide
services to you relating to any Fleet Card will terminate automatically without penalty
to us or the related Card Organizaton upon the earlier of (i} the termination or
expiration of cur agreement with such Card Organizaton, (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, if a Card Organization
discontinues its Card

The special provisions outlined in this Section 28 apply only o PIN Debit Transactions
and PINless Debit Transactions; provided that you may only accept PINless Debit
Transactions if you have been approved to accept PINless Debit Transactions and they are
eligible for acceprance as PINless Debit Transactions. The Setvices 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
conflict with another provision of this Agreement, in which case the terms of (his Section
28 will control.

28.1. PIN Debit Card Acceptance. Most, butnot all, ATM Cards {Debit Cards) can be
accepted at the point of sale at participating locations, Examine the back of the PIN Debic
Card to determine if the Card participates in a PIN Debit Network that you are autharized
tw accept. PIN Debit Network Mark(s) are usually printed on the back of the Card. If the
PIN Debit Card is valid and issued by a financial institution Issuer participating in 2 PIN
Debit Network, you must comply with the following general requirements for all
participating PIN Debit Networks, in addition to the specific requirements of that PIN
Debit Network:

* You must honor all valid PIN Debit Cards when presented that bear authorized PIN
Debit Network Marks,

= You must treat ransactions by Cardholders from all Issuers in the same manner.

= You may not establish a minimum or maximum transaction amount for PIN Debit
Transactions.

* You must comply with applicable PIN Debit Network Card Organization Rules regarding
any maximum transaction amount (and any other eligihility requirements) for
acceptance of PINless Debit Transactons.

* For a PIN Debit Transaction, you may not require additional information, besides the PIN,
to complete (hat transaction unless the circumstances appear suspicious. A signature is
not reguired for a PIN Debit Transaction.

* For a PINless Debit Transaction, you may not reguire any additioral information to
complete that transaction unless the cireumstances appear suspicious. Neither a PIN nor
a signature is required for a PINless Debit Transactior.

* You shall not disclose transaction related information to any party other than your
agent, a PIN Debit Neiwork, or Issuer and then only for the purpose of settlement
or error resolution,

* You'may not process a Credit Card transaction in order Lo provide a refund on a PIN
Debit Transaction or PINless Debit Transaction.

28.2. PIN Debit Transaction and PINless Debit Transaction Processing. The
following general requirements apply to all PIN Debit Transactions and all PINless
Debit Transactions, except as otherwise indicated belowr:

+ All PIN Debit Transactions and all PINIess Debit Transactions must be authorized and
processed electronically; there is no Voice Anthorization or Tmprinter procedure for
these transactions.

* You may not complete 2 PIN Debit Transaction or PIN!ess Debit Transaction that has not
been authorized, If you cannet obiain an Authorization at the time of sale, you should
request another form of payment from (he Cardholder. The Cardholder should be
instructed to contact the Issuer to find out why a transaction has been declined,

You may not complete a PIN Debit Transaction without entry of the PIN by the
Cardholder. The PIN must be entered inta 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 PIN Debit Card Transaction or PINless
Debit Card Transaction will depend upen, among other things, our own business
considerations the availability of the PIN Debit Netwark at the time of such transaction
and whether a particular PIN Debit Card is enabled for a particular PIN Dehit Networl,
The PIN Debit Network utilized to route such transzction may or may not be the lowest
cost PIN Debit Network available. We may, in our sole discretion (i), utilize any PIN
Debit Network available to us for a given PIN Debit Transaction or PINless Debit
Transaction {including a PIN Debit Network affiliated with Processor) and (ii) add
and/or remove PIN Debit Newworks available to you based on a variety of factors
including availability, [eatures, functionality and our own business considerations.

You must issue a receipt to the Cardholder upon suecessful completion of a PIN Dehit
Transaction or PENless Debit Transaction and effect PAN Truncation on it,

+ You may nct manually enter the account number. The account number must be read
electronically from the Magnetic Stripe. If the Magnetic Stripe is nnreadable, you must
request another form of payment from the Cardhelder.

Any applicable tax must he included in the total PIN Debit Transaction or PINless Debit
Transaction amount for which Authorization is requested. Tax may not be collected
separately in cash.

YOU ARE RESPONSIBLE TO SECURE YOUR TERMINALS AND TO INSTITUTE
APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM
SUBMITTING CREDITS AND VOIDS THAT DO NOT REFLECT BONA FIDE
RETURNS OR REIMBURSEMENTS OF PRIOR PIN DERBIT TRANSACTIONS OR
PINLESS DEBIT TRANSACTIONS.

28.3. Cash Back From Purchase for PIN Debit Transactions. You have the option
of offering cash back Lo your customers when they make a PIN Debit Transaction. You
may sel 4 minimum and maximum amount of cash back that you will allow. If you are not
now offering this service, your terminal may require additfonal programming to begin
offering cash back as long as it Is supported by a PIN Debit network.

28.4, Settlement, Within one Business Day of the original PIN Debit Transaction or
PINless Debit Transaction, you must balance each location to our system for each Business
Day that each location is open.

28.5. Adjustments. An adjustment is a ransaction that is initiated to correct a PIN Dehit
Transaction or PINless Debit Transaction that has been processed in error. You will be
responsible for all applicable adjusiment [ees that may be charged by a PIN Debit Network.
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 amount, either too litile or too much,

¢ The Cardholder was charged more than once for the same PIN Debit Transaction or
PINless Debit Transaction.

* A processing error may have occirred that caused the Cardholder to be charged even
though the PIN Debit Transaction or PINless Debit Transaction did not complete
normzlly at the point of sale. All parties involved in processing adjustments are
regulated by time frames that are specified in the operating rules of the appliczble PIN
Dehit Network, the Electronic Funds Transfer Act, Federal Reserve System, Regulation
E, and other Applicable Law,

[f you elect to accept CBT Cards and engage tn EBT transactio
of this Section 29 shall apply,

, the terms and conditions

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
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are subject to the rest of this Agreement, as applicable, except to the extent the lerms of
this Section 29 directly conflict with another sectien of this Agreement, in wlrich case the
terms of this Section 22 will conirol; provided, however, that Bank is not liable to you in
any way with respect to such Services. For (he purposes of this section, the werds “we,”
“our” and *us” refer only to the Processor and not o the Bank.

We offer electronic interfaces to EBT networks for the processing, settlement and
switching of EBT transactions initiated through the use of a state-issued FBT 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 (“WIC Benefits”) and/or
government delivered Cash Benefits {Cash Renefits, together with FIN5, SNAP and WIC
Benefits, collectively are referred ro as the “EBT benelits™) to EBT benefit recipients (“EBT
customers”), subject to the terms below.

2%.1. Acceptance of EBT Benefits. You agree 1o accept EBT Cards and provide EBT
benefits to EBT customers through the use of a POS Terminal, PIN pad and printer or
other equipment that meet standards set forth in the EBT Rules (“Authorized Terminal®)
applicable to such EBT henefits during your normal business hours, in a manner
comsistent with your normal business practices and in accordance with the EBT Rules.

The “EBT Rules” means () all procedures that we establish and provide to you from time-
to-time vegarding your acceptance of EBT Cards and provisien of EBT benefits to EBT
customers; (i) the Quest Rules, as amended [rom tine-to-time, issued by the Naticnal
Automated Clearing House Association and as approved by the Financial Management
Service of the U.S. Treasury Department, as necessary (and any rules that succeed or
replace the Quest Rules); and {iii) other such laws, rules, regulations and procedures that
are applicable to the acceptance of EBT Cards and the provision of EBT benefits by you
under this Section 29, including without limitation, laws pertaming o delivery of services
to CBT customers and EBT customer confidentiality, the federal Civil Rights Act of 1964,
Rehabilitation Act of 1973, Americans with Disabilities Act of 1990, Clean Air Act, Clean
Water Act, Bnergy Policy and Conservation Act, Immigration Reform and Control Act of
1986, regulations issued by the Department of Agriculture pertaining to Food Stamp
Program, and, any additional procedures specified by the state regarding lost FBT Cards,
forgotten PINs, discrepancies in benefits anthorized and similar matters by providing FBT
customers with information sach as telephone nunibers and addresses of the state or other
appropriate agencies. The “Food Stamp Program” is the government benefits program
operated under the authority of the Food Stamp Act of 1564.

You will provide EBT benefits ro EBT customers, in accordance with the procedures set
forth in the EBT Rules, in the amount authorized through your Avthorized Terminal upon
presentatien by an EBT customer of an EBT Card and such EBT customer entry of a valid
PIN. If the Authorized Terminal fails to print EBT henefit issuance information as
approved and validated as a legitimate transaction, you will comply with the proceduzes
set forth i the FBT Rules for Authorization of EBT benelits in such instance. You are
solely respomsible for your provision of EBT benefits other than in accordance with
Authorizations timely received from EBT service provider. You will not resubmit any EBT
Card transaction excepl as specifically permitted by the EBT Rules and procedures
applicable to such EBT Card transaction. 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 imitaen, accepting an EBT Card as securily for repayment of any
EBT customer obligation to you. In the event of any violation of this provision, you will
be abligated to reimburse the state or us for any EBT benefits unlawfully received by either
you or an EBT customer to the extent permitted by law, Cash should never be dispensed
for FNS, SNAP and WIC Benefits.

You authorize us to initiate EBT Card mransactions and to teceive settlement for such
transactions on your behall.

29.2. Manual EBT Vouchers, In accordance with the procedures set forth in this
Section 29 and the EBT Rules, you will manually accept EBT Cards duting periods of time
when your Authorized Terminal s not working or the EBT system is not available; you
wilt manually provide EBT benefits in the amount authorized through the applicable EBT
service provider to the ERT customers at no cost to the EBT customers upon presentadon
by an EBT customer of hissher EBT Card. All mamual voucher authorizations must be
cleared on your Authorized Terminal for payment of voucher to be made to you. In
addition to any proceduzes set forth in the EBT Rules, the following limitations will apply
to manual issuance of EBT benefits by you:

L. An Authorization Approval Code for the amount of the purchase must e received by
you from the applicable EBT service provider while the respective ERT 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 actempt to veice authorize a
manual EBT transaction il the FBT customer is not present Lo sign the voucher. The
EBT customer must sign the voucher. A copy of the voucher should be given ta the
EBT customer at the time of Authorization and you should retain cne copy for your
records.

ii. Specified EBT customer, clerk and sales information, including the telephone
Authorization Approval Code, must be entered properly and legibly on the manual
Sales Dralt.

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 ten
{10} Business Days after the date of applicahle voice Authorization. Vouchers cannot
be cleared by any manner except by your Authorized Terminal therefore you should
never mail vouchers requesting payment. I a voucher expires before it has been
cleared by your Authorized Terminal for payment, no further action can be taken 1o
obtain payment for the voucher.

iv. In the event that, due to EBT host faflure, EBT benelit availability for an EBT customer
cammot be determined at the time you request Authorizadon, the maximum anthorized
manual transaction and benelit encumbrance will be $40.00 or such other state
specific floor limit as set forth in the most current version of the applicable EBT Rules.
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v. Except as specifically provided in the applicable EBT Rules, you will not be
reimbursed and will be solely responsible for a mamal transaction when you fail to
ohtain an Authorizadon Approval Code from the applicable EBT service provider as
set forth in this Section 29 or otherwise fail to process the manual transaction in
accordance with the EBT Rules.

vi. I you have not received an Authorization Approval Code in accordance with Section
29.1 ahave, you may not “re-submit” a manual Sales Draft for payment for the same
fransaction,

29.3. Acceptance of Cash Benefits, If you agree to accept EBT Cards and to provide
Cash Benefits, you agree to maintain adequate cash on hand to issue EBT setvice provider
authorized Cash Benefits and will issne such Cash Benefits to EBT custometrs in the same
manner and to the same exient cash is provided to your other customers. You may not
require, and may not in your advertising suggest, that any FRT customers mus¢ purchase
goods 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 special checkout lanes restricted to use by EBT customers unless you also
designate and direct other customers ta special checkout lanes for Debit Cards or Credit
Cards and/or ather non-cash payment methods, such as checks,

29.4. Interoperability. If you accept FBT Cards and provide EBT benefits (FNS, SNAP
end WIC Benefits and/or Cash Benefits), you must do so for CBT customners from all states.

29.5. Required Licenses. If you provide FNS, SNAP and WIC Benefits under this
Agreement, you represent and warrant to us that you are a FNS authorized merchant and
are not currently disqualified or withdrawn from redeeming food stamp coupens or
otherwise disqualified or withdrawn by FNS. You agree (o secure and maintain at your
own expense all necessary licenses, permits, franchises, or other authorities required to
Tawfully effect the issuance and distribution of EBT benefits under this Agreement, includ-
ing, without limitation, any applicable franchise tax certificate and non-governmental
contractor’s certificate, and covenant that you will not accept GBT Cards or provide EET
benefits at any time during which you are net in compliance with the requirements of any
EBT Rules,

29.8. Term and Termination, If you are disqualified or withdraw from the Food Stamp
Program, your anthority to issue EBT benefits will be terminated concurrently therewith.
Such disqualilication or withdrawal will be deemed a breach of this Agreement with
respect to your authority to issue Cash Benefits. Purther, in the event of such
disqualification, we have the right to immediately terminate the provision of Services
under this Section 29 or this Agreement in its entirety. With respect to the issuance of
Cash Benefits only, your authotily Lo issue Cash Benefits may be suspended or (erminated
immediately at our sole discretion, or the discredon of the state or its FBT service
provider, effective upon delivery of a notice of suspension or termination specifying the
reasens for such suspension or termination, which may include, but are not limited to, (i)
any suspension, injunction, cessation, or termination of the FBT service providers
authority to provide EBT services to the state; (i) failure by you, upon not less thar thirty
(30) days’ prior written netice, to cure any breach by you of these terms and conditions,
including, without limiration, your fatlure to support the issuance of EBT henefits during
your normal business hours consistent with your normal business practices, your failure
to comply with EBT henefit issuance procedures, your impermissible acceptance of an
EBT Card, or your disqualification or withdrawal from the Food Stamp Program; or (jii)
based on a state’s or its EBT sevvice provider’s investigation of the relevant facts, evidence
that you or any of your agents or employees are committing, participating in, or have
knowtedge of fraud or theft in connection with the dispensing of FBT benefits. If 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 er termination
to the state or its EBT service provider, we shall be under no obligation to reinstate the
Services previously provided under this Section 29 or this Agreement, as applicable.

The provision of Services under this Section 29 shall terminate automatically il our
agreement or our service providers agreement with any applicable state’s EBT service
provider terminates for any reason.

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

19.7. Confidentiality of EBT System [nformation. All information related to EBT
customers and/or the issuance of EBT benefits shall be considered confidential
information. Individually identifiable informaton relating to an EBT customer or
applicant for EBT benefits will be held confidentially and will 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 all non-public personal information or materials regarding EBT
customers (*NPPI"); (2) protect against any anticipated threats or hazards to the security
or integrity of NPPT; (3} protect against unauthorized access to or use of NPPI that could
result in substantial harm or inconvenience to any EBT customer and (4) ensure the
proper disposal of NPPL; and (b) take appropriate actons to address incidents of
unauthorized access to NPP1, including notification to us as soon as possible.

The use of infermation obtained by you in the performance of your duties under this
Section 29 will be limited to purposes directly connected with such duties,

29.8. EBT Service Marks, You will adequately display any applicable stale’s service
Marks or other licensed Marks, including the Quest Marks, and other materials supplied
by us (collectively the “Protected Marks™) in accordance with the standards ser by the
applicable state. You will use the Protected Marks only to indicate chat ERT benefits are
issued at your location(s) and will not indicate that we, any state or its FBT service
provider endorse your goods or services. Your right to use such Protected Marks pursuant
to this Agreement will continue only so long as this Section 29 remains in effect or untl
you are notified by us, any state or its EB 1" service provider to cease their use or display.
You will not use the Marks of any EBT service provider withoul prior written approval
from such EBT service pravider.
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29.9. Miscellaneous.

29.9.1. Errors. You will fully cooperate with us and any other participants in the EBT
system in the resolution of errors and disputes regarding EBT transactions processed
pursuant to this Section 29. You will promptly notify us of any such errors or disputes.

29.9.2. Issuance Records.

i You agree to mzke available such informational materials as may be required by the
state, its EBT service provider or any applicable regulations pertaining to the issuance
of EBT benefits.

ii. You will retain all EBT-related records (including but not limited to manual Sales
Drafts or vouchers) in the manner required by the FBT Rules or otherwise reasonably
requested by us for three (3) years following the date of the applicable EBT
mansaction, or for such additional period as may be tequired by the EBT Rules,
Records involving matters in litigation will be kept by you for a period of not less than
three (3) years following the termination of the applicable litigation. Copies of any
documents in media other than paper (e.g., microfilm, etc.) related ta this Section 29
may be substituted for the originals w0 the extent permitted under applicable EBT
Rules and provided that legible paper copies can be repraduced within a reasonable
time after such records are requested.

iii. You will make all EBT-related records available for audit upon request to
representatives of the state or its EBT service provider, or other authorized state or
federal government agency during normal business hours.

iv. To ensure compliance with this Agreement, including, without limitation, this Section
29, the stale, its ERT service provider, or other authorized state or federal government
agency, will at all times, upon advance nolice, except in the case of suspected fraud or
other similar activity, have the right to enter, during normal business hours, your
premises to mspect or evaluate any work performed under this Agreement, or 10
obtzin any other informadon required to be provided by you or otherwise related o
this Agreement.

29.9.3. Training, You will train and permit your emplayees Lo receive training regarding
the issuance of EBT benefits.

29.9.4. Amendments. Notwithstanding anything to the contrary in this Agreement, if
any of these terms and conditions are found to conflict with the EBT Rules or federal ar
state policy, these terms and conditions are subject to reasenable amendment by us, a state
or its EBT service provider to address such conflict upon written notice to you and such
amendment shall become eflective upon such notice.

19.9.5. State Action. Nothing contained herein shall preclude a state from commencing
appropriate administrative or legal action against you ot for making any referral for such
action to any appropriate [ederal, 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 pursuant to this Section 29. If vou accept EBT benefits in more
than one state pursuant io (his Section 29, then the reference will mean each such staie
severally, not jointly.

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

Ifyou elect to purchase the Wireless Services from us as indicated on the Applicarion, 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 USE IN
YOUR 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
Wireless Services provided, transactions processed and other matters contemplated under
this Section 30 are subjeet to the rest of this Agreement, as applicable, except to the extent
the terms of this Seetion 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
liable to you in any way with respect to such services. For the purposes of this section, the
words “we,” “our” and “us” refer only to the Processor and not (o the Bank,

Through one or more third party vendors (“Wireless Vendor{s)"} selected by us in our sole
discretion, we have acquired the right to resell certam wireless data commumication
services that use radio base stations and switching offered by certain cellular telephone and
data networks throughout the country {the “Wireless Networks™) in order to allow you to
capture and transmit to Processor and Bank certain wireless Card Authorization
lransactions or 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 permitted by Processor, you acknowledge and agree that
this Agreement does mot address or govern those volce andfor data services or your
relationship with that third party provider, and Servicers are in no way responsible for
providing, 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 cormection with your purchase of Wireless
Services, you will receive access o a certain Wireless Network(s),

* Licenses. You agree to obtain any and all licenses, permits or other authorizations
required by the Federal Communications Commission (“FCC™) or any other regulatory
authority, if amy, for the lawful operation of Wireless Fquipment used by you in
connection with your receipt of Wireless Services, You will prompily provide us with all
such information as we may reasonably request with respect to matters refating to the
rules and reguladons of the FCC,

» Wireless Equipment. You agree that in order to access the Wireless Services, you must
use wireless POS Termitals and accessories approved for use with the Wireless Services
by Processor from time to time in its sole discretion (the “Wireless Equipment”). If

Wireless Equipment is purchased by you [rom us as indicated on the Application, then
the terms of this Agreemeni, including, without limitation, Section 33 of this
Agreement, apply to your use of such Wireless Equipment.

Improvements/General Administration, We and the Wireless Vendor{s) reserve the right
to make changes, from Ume to time, in the configuration of the Wireless Services,
Wireless Nerworks, Wireless Equipment, Wireless Sofrware, rules of operation,
accessibility periods, identification procedures, type and location of equipment,
allocation and quantity of resources utilized, programming 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 dme to time,
interruptions of service lor maintenance activities.

Suspension of Wireless Services, We or a Wireless Network may suspend the Wireless
Services Lo: () prevent damages to, or degradation of, our or a Wireless Network’s
network integrity that may be caused by a Persor; (b} comply with any law, regulation,
court order or other governmental request which requires immediate action; or {c)
otherwise protect us or 4 Wireless Network from potential legal liability. To the extent
commercially reasonable, we shal} give notice o you before suspending the Wireless
Services to you. If not commercially reasonable ta give prior notice, we will give notice
to you as socn as commercially practicable thereafter. Availability of the Wireless
Services may vary due to events beyond the control of us or our Wireless Vendors. In
the event of a suspension of the Wireless Services, we or the applicable Wireless Vendor
will restore the Wireless Services as promptly as possible following the resolution of the
event giving rise Lo the suspension,

30.2. Software Licenses. Processer hereby grants o you a non-exclusive, non-
transferable, revocable limited sublicense to use any wireless software (inclnding any
documentation relating to or describing the wircless software) downloaded by you or
your designee from Processors systems onto the Wireless Equipment in connecticn
with your purchase and use of the Wireless Services in accordance with the terms of
this Agreement, including this Section 30 and Section 33 {“Wireless Software”).
Anything in this Agreement to the contrary notwithstanding, we or cercain Persons
retain all ownership and copyright interest in and to all Wireless Software, related
documentation, technology, know-how and processes embodied in or provided in
connection with the Wireless Soltware, and you shall have only a nonexclusive, non-
rransferable license to use the Wireless Software in your operation of 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 to you. You agree Lo
accept, agree to and be bound by all applicable terms and conditions of use and other
license terms applicable to such Wireless Software. You shall not reverse engineer,
disassemble ar decompile the Wireless Software. You shall not give any Person access
ta the Wireless Software without our prior written consent. Your obligations under
this Section 30.2 shall survive the termination of this Agreement. You acknowledge
that the only right you abtain to the Wireless Soflware is the right 1o use the Wireless
Software in accordance with the terms in this Section.

30.3. Limitation on Liability. We shall have no liability for any warranties by any party
with respect to uninterrupted Wireless Services, as set forth in Section 30.10, er for any
Person’s unauthorized access to Cliends data transmitted through either the Wireless
Equipment or Wireless Services {including the Wireless Software), or Witeless Netwarks,
regardless of the form of action (whether in contract, tort (including negligence), strict
liability or otherwise), The foregoing notwithstanding, for any other liability arising out
of or in any way connected with these Wireless Services terms, including liability resulting
solely from loss or damage caused by partial or total failure, delay or nonperformance of
the Wireless Services or relating to or arising from your use of or inability to nse the
Wireless Services, Processor’s, Liability 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 the Wireless
Services or $50,000.00, In no event shall Processor or its Affiliates be liable for any
indirect, incidental, spectal, consequential or penitive damages. The remedies available to
you under these Wireless Services Terms will be your sole and exclusive remedies with
respect to the Wireless Services.

30.4. Indemnification. In addition: to any other indemmifications as set forth in this
Agreement, you will indemnify and hold Processor and our respective officers, directors,
employees, and Affiliates harmiless from and against any and all losses, claims, liabilides,
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 Software), as
applicable; (b) your negligent acts or omissions; (¢} any breach hy you of any of your
obligations under (his Section 30; or {d) any Person’s unauthorized access to Clencs data
and/er unauthotized financial activity occwrring on your Merchant Account Number
hereunder, exeept to the extent aniy losses, liabilities, damages or expenses result from our
gross negligence or willful misconduct.

30.5. Confidentiality. All information or materials which could veasonably be considered
confidential or competitively sensitive that you access from or relate to either Wireless
Vendor{s) or Servicers related to the subject matter of these Wireless Services Terms will be
censidered 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 o any other provision i this Agreement, the Wireless
Services being provided under this Section 30 may terminate;

a) Tmmediately upon termination of the agreement between us (or our Affiliates) and
Wireless Vendor(s), provided that we will notify you promptly upon our notice or
lknowledge of termination of such agreement, provided horther that if Wireless
Vendon{s) loses its authority to operate less than all of the Wireless Services or if the
suspension of any authority or non-renewal of any license relates to 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-
tenewal; or
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b) Tmmediately if either we or our Affiliates or Wireless Vendor(s) are prevented from
providing the Wireless Services by any law, regulation, requirement, ruling or notice
issued in any form whatsoever by judicial or governmental authority (including
without limitation the FCO),

30.7. Effect of Termination. Upon termination of these Wireless Services Terms for
any reason, you will irnmediately pay to us all fees due and owing to us hereunder. If
these Wireless Services Terms terminate due to a termination of the agreement
between us or our Affiliates and Wireless Vendor(s), then we may, in our sole
discretion, continue to provide the Wireless Services through Wireless Vendor(s) to
you. for a period of time to be determined 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 beneficiaries of these
Wireless Services Terms and may enforce its provisions as if a party hereto,

30.9. Reserved.

30.10. Disclaimei. Wireless Services use radio (ransimissions, so Wireless Services
can't be provided unless your Wireless Equipment is in the range of one of the
available Wireless Networks' transmission sites and there is sufficient network
capacity available at that mement. There are places, particularly in remote areas, with
no service at all. Weather, topography, buildings, your Wireless Equipment, and other
conditions we don't control may also cause fafled transmissions or other problems.
PROCESSOR, BANK, AND WIRELESS VENDOR(S) DISCLAIM ALL REPRESENT-
ATIONS AND WARRANTIES RELATING TO WIRELESS SERVICES. WE CANNOT
PROMISE UNINTERRUPTED OR ERROR FREE WIRELESS SERVICE AND DO
NOT AUTHORIZE ANYONE TO MAKE ANY WARRANTIES ON OUR BEHALE

Gift Card Services are provided to you by Processor. The Services provided, transactions
processed and other matters contemplated under this Section 31 are subject to the rest of
this Agreement, as applicable, except 1o the extent the terms of this Section 31 directly
conflict with another provision of this Agreement, in which case this the terms of this
Section 31 will contral; provided, however, that Bank is not liable to you in any way with
respect to the Gift Card Services. For the purposes of this section, the werds “we,” “our”
and “us” refer only to the Processor and not to the Bank. The terms and conditions set
forth in this Section govern the provision of Gift Card Services.

31.1. Certain Definitions. Terms defined in this Section 31.1 are defined for purposes
of Section 31 only.

a) “ACH” means the Automated Clearing House system.

b) “Affiliated Issuer(s)" means each Client Affiliate and/or franchisee that enters into an
Affiliated Issuer Agreement, in the form required and provided by Processor.

c) “Database” means the database on which Gilt Card Data for each Gift Card issued
under the Program is processed and maintained.

d) “Designated Location” means any store, retail locadon or other place of business
(including a direct marketing program or Internet site), located in the U.S.A., and at
or through which Client issues Gift Cards and/or processes transactions using Gift
Cards issued under the Program. Designated Location may also include any help desk
or IVR through which transactions are processed under the Program.

e) “Enhanced Features” means the additional program functionality offered to Client
pursuant to the Enhanced Features set-up form.

f) “Gift Card” means an encoded device that accesses Gift Card Data maintained in the
Database.

g) “Gift Card Data” means the current value and record of mansactions corresponding to
each Gift Card issued under the Program.

h) “Gift Card Equipment” means any POS Terminal, software or other similar
telecommunications equipment that has been programmed and certified to Processor’s
specifications in crder Lo transmit Gift Card Data and process online iransactions
under the Program.

i) “Gift Card Holder” means any persen in possessien of or that uses a Gift Card.
j) “Gift Card Number” means the identifying number of a Gift Card.

k} “Gift Card Producdon Company” means a company selected and retained by
Processor to predugce Gift Cards and provide related products or services for the
Program,

1) “IVR” means an automated Interactive Yolce Response sysiem accessed via a toll-free
telephone nurmher,

m) “POS Terminal” means an elecuonic Poine-Of-Sale terminal placed in & Designated
Location which is connected to Pracessor’s system via telephone lines and is designed
to swipe Gift Cards.

n) “Program” means Clients program pursuant to which Client issues Gift Cards to Gift
Card Holders and Processor provides the Services to enable such Gift Card Holders to
use such Gift Cards te purchase goods and services at Designated Locations.

0) “Services” means the services provided by Processor in connection with the Program
as further described in this Section.

31.2. Services. Processor agrees to provide the Services set forth below in connection
with the Program,

a) Processor will arrange for the production of all Gift Cards and all other services related
thereto by the Gift Card Production Company for the Program in accordance with the
specifications and [ees set forth on the Gifl Card Set-Up Form {the “Gift Card Set-Up
Form™), which is incorporated by reference herein.

b) Processor shall establish, process and maintain Gift Card Data on the Database.

¢) Processor shall provide Client and its Affiliated lssuers with the capability to process
selected transactions under the Program through Gift Card Equipment at Designated
Locations.

d) Upon receipt of transaction information [rom a Designated Location by the Dalabase,
Processor will compare the proposed transaction amount with the account balance
maintained on the Database corresponding to the Gift Card or Gift Card Number that
was presented at the Designated Location. If the account balance is greater than or
equal to the amount of the proposed tramsaction, Processor will authorize the
ransaction. I the account halance is less than the amount of the proposed transaction,
Processor wili decline the transaction. If Client’s Gift Card Equipment supports “split
tender,” and the account balance is less than the amount of the propesed transaction,
Processor will authorize the transaction for the amount of the account balance, and
return a message and/or receipt to the Gilt Card Equipment showing the remaining
amount of the transaction o be collected by Client. Client understands and agrees that
an Authorization by Processor only indicates the availability of sufficient value on a
Gift Card account at the time of Authorization and does not warrant that the person
presenting the Gift Card or Gift Card Number is authorized to use such Gift Card or
Gift Card Number.

) Processor shall provide an TVR, twenty-four {24) hours per day, seven {7) days per
week, through which Client and Gift Card Helders may obtain Gift Card halances.

f)  Processor shall provide a Gift Card product support help desk through which Client
may process selected non-financial ransactions under the Program. Support is
currently available Monday through Friday, 8:00 am. to 8:00 p.m. Eastern Time
{excluding holidays). The hours and days of support are subject 1o change at any time;
provided that i) Processor will provide advance notice of any change in the hours and
days; and (ii) the total number of hours shall not be less than forty (40) in any regular
work week (excluding holidays),

g) Processor will provide Client with Gift Card transaction reports, accessible by Client
through a designated Internet site. Processor will mainzain reports on the Internet site
for Client’s use for a period of six (6} months. Processor may, in its discretion, provide
additional or custom reports or report formats, as may be requested by Client from
time to time, at a fee to be determined by Processor.

h
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Client will at all times own all right, title and interest In and to all Gilt Card Data
generated under the Program. During the term, Processor will retain the Gift Card
Data [or each Gilt Card on the Datsbase for a period of twenty-four (24) months
following the date that the account balance reaches zero. Thereafter, during the term,
Processor may remove the Gift Card Data from the Database and archive such Gift
Card Data in any manner determined by Pracessor in its reasomable business
judgment, Notwithstanding the foregeing, within ninety {90) days of Clients written
request, during the first twelve (12) months following the expiration or termination
of the Gift Card Services, Processor will compile a data report of the Gift Card Data
stored in the Database, in Processor’s standard format, at a fee to be determined by
Processor. Processor shall deliver Clients Gift Card Data to Client in a mugually
agreeable format. Processor shall have no obligations with respect to Client’s Gift Card
Data following delivery to Client.

i) Client may choose additional Enhanced Features [rom time to time pursuant to (he
Enhanced Features set-up form and Client expressly authorizes Processor, and
Processor agrees, to provide Gift Card Services with respect to Gift Cards sold and
activated by third party distributors. As between Processor and Client, Client shall be
respansible for any acts or omissions of each third party distributor in cormection with
the sale or activation of any Gift Cards, Client and Processor agree that Processor shall
not be deemed to have failed to provide Gift Card Services outlined herein with
respect to any Gift Card sold and activated by any third party distributor, including
through any Designated Location, to the extent any such failure by Processor is caused
in whole or in part by any failure of any third party distribator or Client to provide to
Processor information regarding the sale and activation of such Gift Card that is
accurate, complete, thnely and formatted in accordance with Processor’s instructions
and specifications in all respects. Additional fees and charges may apply, including
separate third party {ees, for any Enhanced Features chosen by Client. Client may only
work with Processor approved third party distributors.

31.3. Responsibilities of Client. The responsibilities of Client are set forth below and
elsewhere in this Section.

a) Client will accept for processing any wansaction initiated by one of its customers
using a Gift Card pursuant to the Services without discrimination with regard to the
customer who initiated the transaction.

b) Client will securely maintain all transaction records and other records required hy law
or regulation to be maintained in connection with the operation of the Gili Card
Equipment or the Program. Client will download and securely store any and all Gift
Card transaction reports for future reference. In the event that Client needs a report
for a period past such six {6) months, Processor may provide such requested report to
CHent at a fee to be determined by Processor.

¢) Client wil make its personnel and records available to Proeessor, its agents and
contractors, all within such time and in such forms or manner as may be reasonably
necessary to enable Processor to perform the Services promptly and in an efficient
maner.

d) Client shall be responsible, at its sole cost and expense, for the sale and other
distibution of Gift Cards to Gilt Card Holders and for any marketing or advertising
of the Program.

e) Client shall obtain, operate and maintain, at its sole cost and expense, all Gift Card
Equipment required to enable Client and Affiliated Issuers to electronically ransmit
Gilt Card Data in accordance with Processors specifications from all Designated
Lacations to the Database.

) Client s solely responsible for obtaining Authorization in advance of each transaction.
Client is selely responsible for any losses it may incur in conducting transactions
when an Autherizaton is not obtained, including, without limitation, iransactions
conducted when the Database or the Gift Card Equipment is not in service. Client
assumes ali risk of erroneous or fraudulemly obtained Authorizations, unless such
erreneous or fraudulently obtained Authorization is caused directly by Processor.
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Client understands and agrees that an AwthoriZation by Processor only indicates the
availability of sufficient value on a Gift Card account at the time of Authorization and
does not warrant that the person presenting the Gift Card or Gift Card Number is
authorized to nse such Gift Card or Gift Card Numbier. Client is responsible for the
accuracy of all data ransmitted by it [or processing by Processor.

Client shall be responsible for accessing and comparing the reports supplied hy
Processor to its own records and promptly notifying Processor of any necessary
adjustoments to Gift Card accounts. Client acknowledges that Processor will make
adjustiments to Gift Card accounts pursuant to Client's instructicns, and Processor
shall have no liahility for any errors to Gift Card accounts that are made in accordance
with Clients Instructions.

h

=

Client shall corrply and shall ensure that all Affiliated Issuers comply with all laws and
regulations applicable to the Program, Client acknowledges and agrees that it is solely
responsible for interpreting all laws and regulations applicable to the Program, for
menitoring changes in laws and regulations applicable to the Program, and for
determining the requirements for compliance with laws and regulations applicable to
the Program. Processor shall be entitled to rely upon and use any and all information
and instruetions provided by Client for use in performing the Services, and Processor
shall have no liability whatsoever for any noncempliance of such information or
mstructions with laws or reguladons,

i) Asbetween Client and Processor, Client shall bear all risk related o the loss or theft
of, alteration er damage to, or fraudulent, improper or unauthorized use of any Gift
Card, Gift Card Number or PIN: (i} in the case of Gift Cards ordered through
Processor, upon delivery of such Gift Cards te Client or Clients Designated Location,
as applicable, and (ii) in (he case of Gift Cards obuained by Client from a Person or
Gift Cards which Client requests ta be delivered in a pre-activated state, whether such
loss occurs before or after delivery of such Gift Cards to Client or Client’s Designated
Location,

Pracessor and Client agree that during the term: (i) Processor will be the sole and
exclusive provider of the Services to Client and its Affiliated Issuers; and i) Client
will not directly or indirectly either itself or through a Person, offer or promote any
other proprietary, closed network, online Gift Card or similar access device.

I

Lol

Client may allow Alfiliated Issuers to participate in the Program; provided, however,
that (i) Client shall be responsible for ensuring that all Affitiated Issuers comply with
the terms and conditions of this Section and the separate Affiliated Issuer Agreement,
and (ii) Client shall be jointly and severally liable for all fees and other amounts
payable Lo Processor in connection with any activities of Affiliated Tssuers related 1o
this Section, including, but not limited to, Gift Card transactions,

D

Client is responsible for any settlement of funds among Affiliated Issuers and
Designated Locations,

n1) Client acknowledges and agrees that Client will not use the Gift Cards or Services
provided under this Agreement for illegal transactions, for example, those prohibited
by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et seq.,
as may be amended {rom time to time,

31.4. Fees and Payment. In addition to all other rights we have under the Agreement,
Client shall pay Processor the fees set forth on the Gift Card Set-Up Form. Client shall also
be responsible for the payment of any taxes imposed by any applicable governmental
authority in cormection with any products or services covered by this Section {other than
those taxes based solely on the net income of Processor). All [ees [or he Services shall be
paid via an ACH transfer of funds from a bank account designated by Client. To authorize
the ACH transfers, Client agrees to execute the ACH Authorization an the Gift Card Set-
Up Form. In the event that fees cannot be collected from Client as set forth above,
Processor reserves and may exercise all other rights to collect any fees due.

31.5. Termination.

a) The prevision of Gift Card Services may be terminated at any time: (i) by either party
in the event that the other materially breaches any term or condition of this Section
and fails to cure such breach within thirty (30) days of written notice of such hreach
from the nen-breaching party; {ii) by Processor il Client fails to pay any amount due
within ten {10} Business Days after written notice to Client of its failure to pay such
amount; (ili} by Processor upon written notice to Client in the event that Clients
operation of the Program results in a violation of law er regulation (by Client, an
Affiliated Issuer or Processor); (iv} by Client if Processor increases its rates under
Sectiont 18.5 and Client provides thirty (30) days’ written notice of termination within
thirty (30) days of receiving notice of said increase; or {v) by either party upen written
notice Lo the other after the filing by the other of any petition in bankruptcy or for
reorganization or debt consolidation under the federal bankrupicy laws or under any
cemparable law, or upon the other party’s making of an assignment of its assets for the
benefit of creditars, or upon the application of the other party for the appointment of
a receiver or trustee of its assels.

b) If (i) the Gilt Card Services are terminated for any reason other than Processor's
material breach prior to the expiration of the initial term, or (i) Client suspends or
terminates the Program prior to the expiration of the inidal term except as provided
for in Sectien 31.5 (a) {iv), nothing in this subsection shall prohibit or limit
Processor’s right ta recover damages or any other amounts due and owing Processor
in the event that the Gift Card Services are terminated by Processor due to 2 breach by
Client or shall be deemed to waive or otherwise limit Clients obligations pursuant to
Section 31.6(a).

If requested by Client, Processor may, in its sole and absolute discretion, continue to
provide the Services for all previously issued and unexpired {if applicable) Gift Cards
for up to twelve (12} months following the termination of the Gift Card Services;
provided, however, that Processor shall not activale any new Gift Cards alter the
effective date of termination. Processor’s obligation to provide continuing Services
after termination is contingent upon Client’s agreenent to pay for such Services and
to conduct its operations in accordance with the terms of this Section, and Processor
may require advance payment for some portion or all of the estimated cost of such
Services to be provided after termination.

]

d) Termination of the Gikt Card Services shall not affect Clients obligation {including any
obligation incurred by an Affiliated Issuer) to pay for services rendered or obligations
due or owing under this Section prior to termination.

The provisions of Sections 31.3 (f}, {g), (h), ), (k) and (1), and Sectons 31.4,

3L.5(b), 31.5{¢), 31.5(d}, 31.6 and 31.7 hereof shall survive any termination of this
Agreement.

e)

3L.6. Indemnification.

a) Client shall indemnify and hold harmless Servicers, their directors, officers,
employees, agents and their respective Affiliates from and against any and all third
party claims, losses, liahilities, danages and expenses, including reasonable attorneys’
fees, (collectively “Claims") to the extent that any such Claim is caused by or avises
out of: (3) any failure of Client or an Affiliated Issuer to comply with any law or
regulation zpplicable to the Programy; (ii) any dispute between Client and any

~ Affiliated Issuer, or Client and any Gift Card Holder, or an Affiliated Issuer and any
Gift Card Helder, including, without limitation, any dispute regarding the goads or
services purchased using a Gift Card or the payment of any amounts owed or alleged
ta be owed by one or more such Persons to any other such Persens; {iii) any
instructions or procedures that Client may provide to Processer in connection with
the Program and Processor’s compliance thetewith; (iv) any actual or alleged loss ar
thelt of, alteration or damage to, or fraudulent, improper or unautharized use of any
Gift Card, Gift Card Number or PIN; (v) use or operation of Gift Card Equipment by
Client or an Affiliated Issuer; and (vi) any Claim or action against Servicers for actual
or alleged infringement of any patent, copyright, rademark, trade secret or other
proprictary right of any Person arising in connection with the production of Gilt Cards
or related products for Client using artwork, designs, specifications or concepts
provided by Client.

Processor shall indemmify and held harmless Client and #ts directors, officers,
employees, agents and Affiliate Issuers from and against any and all third party Claims
to the extent that any such Claim is caused by or arises out of: (i) any failure of
Processor to comply with any law or regulation applicable to the Program; or (i) any
error in the Database, unless the error is caused by incorrect information submitted by
Client or is otherwise made in accordance with Client’s instrctions,

31.7. Patents, Copyrights, Intellectual Property, etc. Client shall have no interest
whatsoever, including copyright interests, franchise interests, license interests, patent
rights, property rights or other interest in the Services provided hereunder. These
provisions are not to be construed as granting to Client any patent rights or patent license
in any patent, which may be cbtained in respect of the Services. Artwork created by
Processor on hehalf of Client remains the property of Processor. Client retains ownership
of any artwork supplied to Processor.

31.8. Limitation of Liability; Disclaimer of Warranties.

a) NOTWITHSTANDING ANY PROVISION IN THIS AGREEMENT TO THE
CONTRARY, SERVICERS' CUMULATIVE AGGREGATE LIABILITY FOR ANY
LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES ARISING
OUT OF RELATED TO THIS SECTION FOR ANY CAUSE WHATSOEVER,
REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, SHALL BE
LIMITED TO THE ACTUAL DIRECT DAMAGES SUFFERED BY CLIENT AND, IN
ANY EVENT, SHALL NOT EXCEED TEE LESSER OF {I) THE AMOUNT OF FEES
PAID TO PROCESSOR BY CLIENT UNDER THIS SECTION DURING THE TWFLVE
(12) MONTHS PRIOR TO THE DATE THAT THE LIABILITY ARISES, OR (1)
TWENTY THOUSAND DOLLARS (520,000)

b)

32.1. PCI Compliance Support Package. If vou are a Level 4 Merchant {as defined in
the Glossary) and you currendy pay a Maintenance Fee {as described in Part IV, Section
A3 of the Program Guide) or a Monthly PCI Support Package fee, a PCI compliance
support package service to assist you with your angeing validation of compliance with the
requirements described in Section 4.2 of the Agreement is available (*PCS Service™) as
well as our Financial Forgiveness Program.

32.1.1. PCS Service. The PCS Service will provide you with access to on-line PCI DSS
Self-Assessment Questionnaires (SAQs) that you can use to validate how well you meet
PCI DSS requirements; including, if applicable, access to Internet based scanning services.
The PCS Sexvice does mnot climinate your PCL DSS and other data security
compliance obligations or liabilities set forth in this Agreement,

32.1.2. Access. You acknowledge and agree that, although you will generally have access
to the PCS Service 24 hours per day, 7 days per week (except in the event of a force
majenre evenl), access to customer accounts and certain other services may not be
available on a continuous basis, and the PCS Service will be subject to periodic downtime
to permit, ameng other things, hardware and/or sollware maintenance Lo take place.

32.1.2.1. Data Disposal. From time-to-time, your account data or infermation, which
is over 180 days old, may be deleted, purged or otherwise disposed of from the PCS
Service. In addition, only a limited amount of your account data or information may be
available online through the PCS Service. Therefore, you are advised to print and
dowmload your PCS Service account data and information on a periedic basis for record
keeping purposes. You specifically agree that we are authorized to delete or dispose of the
data or information gathered in connection with your use of the PCS Service from time-
to-time and will not be responsible for the deletion or disposal of your data or informadon
from the PCS Service. You assume full responsibility to backup and/or ctherwise protect
your data provided under the PCS Service against loss, damage or destructien prior to and
during all phases of your use of the PCS Service, and to take appropriate measuves ro
respond Lo any potential adverse impact to your Merchant Systems or disruplion of
services involved with the PCS Service.

32.1.3. Use of Partals. Your use of owr, or cur third parties’, poreals, reports, scanning
and other services in connection with the PCS Service is subject to the following
restrictions:
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a) The PCS Service, portals and reports may only be used for thé 'sta_r,é& purpdses in this

Section 32.1 and for your internal business purposes in accordance with Applicable |

Law (including any export conirol laws);

b) You will limit access to the PCS Service, portals and reports to only those employees

and/or contractors who have an obligation of confidentiality with you and who have
a requirement for such access on a “need to know” basis — you will be solely
responsible for disabling portals or accounts for those employees and/or contractors
who no longer require access to the PCS Service, portals and repors;

¢) You will promptly notily us of any unauthorized use of the PLS Service, portals and
reporis; : .
d) You will notify us immediately if you know, suspect or have reason to know that you

or anyone you have granted access to the PCS Service violated any provision of this
Section 32.1; and

¢) You will not share your personal information (e.g., Setdlement Account, Tax ID or
MIDY) with a thitd party so they may gain access to the PCS Service.

32.1.4. Fees. Client will pay Processor the fee for use of the PCS Service as set forth in

the Application. Payment of the fees for the PCS Service does not affect your compliance

responsibilities and obligations under this Agreement,

32.1.5. The PCS Service Does Not Guarantee Compliance or Security. You

- acknowledge and agree that your use of the PCS Service does not guarantee your
compliance with any of the rules or security standards established in this Agreement, by
the Card Organizations or Applicable Law. You further acknowledge and agree that your
use of the PCS Service does not guarantee the security of your IP addresses or thar your
Merchant Systems are secure from unauthorized access. You are responsible for
establishing and maintaining your own security policies and procedures, and for
compliance with the Card Organization Rules and security standards, including any
obligation to notify a Card Organization and/or us of any suspected breach of your
Merchant Systems or any suspicious transactions or fraudulent activity You are
responsible for any fines or penalties imposed by any Card Organization and any
other expenses and liabilities pursuant to this Agreement. In the event of a suspected
breach of your Merchant Systems or any suspicious transactions or fraudulent activity, you
(i) autherize us to share the details of any quesdonmaire or compliance report with the
Card Organizations; {ii} grant us and our vendors the right to access and perform a scan
of the I addresses identified within your profile; and (iii) authorize us to take any and all
other actions allowed pursuant to the terms of this Agreement. You agree you are
responsible for, and hereby authorize payment for, any data security scans that may he
required following a Compromised Data Event. You further agree to cooperate with an
investigation into such matter to include complying with the Card Organization and us
pursuant to the terms of this Agreement.

USE OF THE PCS SERVICE IS NOT A GUARANTY OF DATA SECURITY AND THERE
IS NO GUARANTY IT WILL PREVENT A COMPROMISED DATA EVENT OR OTHER
DATA COMPROMISE. EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 32.1,
WE MAKE NO REPRESENTATIONS, WARRANTIES OR GUARANTEES (EXPRESS OR
IMPLIED) THAT USE OF THE PCS SERVICE WILL BE ERRCR-FREE OR COMPLETE.
YOU AGREE THAT WE WILL NOT BE RESPONSIBLE OR LIABLE TO YOU FOR THE
ACCURACY OR USEFULNESS OF ANY INFORMATION PROVIDED BY YOU, US, OR
THIRD PARTIES THROUGH US, NOR WILL WE BE RESPONSIBLE OR LIABLE TO YOU
FOR YOUR USE OF ANY SUCH INFORMATION, IN CONNECTION WITH THE PCS
SERVICE.

32.1.6. Data Collection. In the course of providing the PCS Service, we may collect
information relating to various activities on your neiwork and/or Merchant Systems (such
information, the “Data™); including, withoul limitation, network confignraton, TCP/IP
packet headers and contents, log files, malicious codes, and Trojan horse information. You
grant us, and we retain, the right to use the Data or aggregations thereol for any reasonable
and lawful purpose.

32.1.7. Intellectual Property Licensa.

32.1.7.1. Grant of License. Subject to the terms of this Section 32.1, we hereby grant
to you a non-exclusive, non-transferable, non-assignable, revocable sub-license during the
term of this Agreement to access and to use the PCS Service, end-user documentation and
asscciated Marks, whether provided by us or a third party through us, in the United States
on your computers, networks or Merchant Systems for their intended purpose. The
foregoing license will automartically be revoked, and your right to access or use the PCS
Service will cease, upon termination, expiration or suspension of this Agreement or this
Section 32.1 for any reason.

32.1.7.2. Copyrighted Material Restrictions. The PCS Service and associated
wehsites contain copyrighted material, Marks and other proprietary information,
including, without limitation, text, software, photos, videos and graphics. You may not
modify, publish, transmit, participate in the transfer or sale, create derivative works from,
ar in any way exploit any of the FCS Service and associated website content, in whole or
in part, whether copyrighted, subject 1o Marks or otherwise subject to proprietary rights.
You may download copyrighted material solely for your own internal use in connection
with the PCS Service as contemplated under this Section 48. Except as expressly provided
by copyright law, you may not copy, redistribute or publish anything related to the PCS
Service without our express, written permission {or without the express, written
permission of the applicable owner). You may not remave, delete, change or otherwise
alter any author attribution or copyright natices that are in any way associated with the
PCS Service,

32.1.7.3. General License Limitations. You will not {i) decompile, reverse engineer,
disassemble, or otherwise derive the source code from the PCS Service, including the
software embedded therein; (1) modify, enhance, translate, alter, tamper with, upgrade or
create derivatives works of the portals, software or documentation associated with the PCS
Service; (iii) distribute, lease, license, sell, assign, sublicense or otherwise disseminate or
transfer your vights to use any portion of the PCS Service to any thivd party; or (iv) saip
out or alter any Mark, copyright, patent, trade secrel, ownership or any other proprietary
or intellectual property notices, legends, warnings, markings ot indicatlons on or within

any compenents, pottals, soliware or docimentation associated with the PCS Service, or

“attempt (1), (i), {{ii) and/or (iv) above, Further, you will not file any action, in any forum

that challenges the ownership any of the PCS Service, Processor Technology or Processor
[P Failare to comply wids this provision will constitute a materfal breach of this Section
32.1 and this Agreement. In the event you challenge our, or our third parties’, cwnership
of the PCS Service, we may immediately terminate this Seetion 32.2, this Agreement
and/or your access to and use of the PCS Service.

32.1.7.4. Processor Technology and IP; No Other Rights. All technology provided
or used by us, our licensors, venders or other third parties in connection with performing
the PCS Service, including, without Hmitation, software, firmware, portals, data
processing systems {(each of the foregoing, whether in abject or source code {orm), report
templates, documentation and materials {collectively, “Processor Technology™), and any of
our, our licensors’, vendors’ or other third parties’ patents, Marks, copyrights, trade secrets
and other intellectual property (collectively, “Processor IP™), and any derivative works of
or modifications to the Processor Technolagy or Pracessor IP, constitute the sole and
exclusive property of, and is valuable, confidential and proprietary to, us, our licensors,
vendors or other third parties. This Section 32.1 does not otherwise grant you with any
other right, interest, claim, title or license (whether express or implied, by estoppel or
otherwise) in or to the PCS Service; Processor Technelogy or Processor 1P (whether ours
or a third party’s); and all rights with respect thereto that we do not expressly grant to you
in this Section 32.1 are deemed withheld.

32.1.7, Disclaimers;Liability Exclusions. EXCEPT AS SPECIFICALLY SET FORTH IN
THIS SECTION 32.1, WE MAKE NO REPRESENTATIONS, WARRANTIES OR
GUARANTEES {EXPRESS OR IMPLIED) WITI! RESPECT TO THE PCS SERVICE
REGARDING ITS MERCHANTABILITY, TITLE, NON-INFRINGEMENT, ACCURACY,
ERROR-FREE OFPERATION, ACCESSABILITY, OR FITNESS FOR A PARTICULAR
PURPOSE; ALL OF WHICH ARE EXPRESSLY DISCLAIMED. THE PCS SERVICE 1S
PROVIDED TO YOU “AS-1S" AND “WITIL ALL FAULTS.”

You acknowledge and agree that we will not be liable to you for any claims, damages,
losses, obligations, costs or expenses or other liability arising directly or indirectly from
or otherwise concerning (i} any termination, suspension, delay or disruption of service
(including billing for a service) related 1o the Internet, any common carrier or any third
party service provider; (fi) any failure, distuption or malfunction of any of the PCS
Service, the Internet, or any communications network, facility or equipment beyond our
or g third party’s reasonable control, whether or not atributable to one or more common
carriers; (iii) your failed atlempts to access the PCS Service or 1o complete ransactions
processed using the PCS Service; {iv} any failure to transmit, obtain or cellect data, any
failures due to human, machine or software errors, or failures due to fzulty or erroncous
data irput by you; {v} any damages or losses resulting from any delays arising in
connection with use of the PCS Service; or (vi) any loss of or inability to access data or
information stored or generated by the PCS Service.

32.1.8. General: Termination. Our cbligations to provide the PCS Service are subject
to onr ability to obtain and maintain any and all required governmental licenses, permits
or other authorizations, and our ability (o comply with any and all laws, regulations,
orcders and other governmertal directives which may be imposed related to the PCS
Service. This Section 32.1 is selely for the henefit of the parties hereto and no other person
or entity will have any right, interest or claimn umder or based upon this Section 32,1 or
any of the representations, warrantes, covenants or agreements contained hereinn. We may
terminate this Section 32.1 at any time for any reasotL

32.1.9. Efiect on Portal Terms and Conditions. As part of the enrollment process on
the portal for the PCI Service, you will be directed to a TransArnor Solution partal where
you will be presented with terms and conditions for TransArmor Solution, which are
intended to confirm, not supersede or replace, the terms of this Section 32.1, and
notwithstanding those TransArmor Solution terms and conditions, the terms of this
Section 32,1 will apply for your use of the PCS Service.

32.2. Financial Forgiveness Program. As part of the PCI compliance suppart
package, we also provide the Financial Forgiveness Program which helps reduce some
of the financial burden a merchant may experience in the event of a data breach. The
amount of avaifable financial velief begins at $15,000 once a merchant completes
registration as described in Section 32.1 and can increase as follows:

* Up to 515,00 once a merchant is registered in the PCS Service portal

* Up to $50,000 once a merchant is registered in the PCS Service portal and validates PCI
DSS Compliance

* Up 10 $100,000 once a merchant is registered in the PCS Service portal, validates PCl
DSS Compliance, and utilizes & TransArmor® tokenization and encryption sclation,

The Pinancial Forgiveness Program covers data breaches caused by employee dishonesty

or the physical cheft of data, as well as computer hacking. The program also includes the

following reimbursable expenses up to the amount of the merchant’s availzble financial

relief:

¢ Card Organization mandated forensic audit when a data breach is suspected

+« Card replacement costs and related expenses

+ Assessments and [ines levied by Card Organizations for data hreaches

The Financial Forgiveness Program excludes the following situations:

® Any data compromise that occurs before merchant registers in the PCS Service portal or

alter merchanl quits or is notified that merchant is not eligible for the Financial
Forgiveness Program
* Any data compromise that eccurs in any computer nerwork used by multiple merchants

with no legal relatonship to cne another (such as a gateway or third party provider) to
process, store or transmil their respective oransaction data

¢ The result of any security failure known te merchant prior to the merchant’s registration
in the PCS Service portal

* Any dara compromise based en merchant’s employees’ actions known to or directed by
(i) an officer or director of or consultant or contractor Lo merchant or (i} a Card
Organization, Issuer, merchant processer or Independent Sales Organization
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* Any amounis assessed by any Person based on merchants failure to comply with PCI
standards

* Amounts associated with govermment investigations or litigation hrought by
government entities

» Any compromise resulting from acts of war {whether or not declared} or terrorism

* Any data compromise resulting from the use of software that is not in the control of
merchant unless the merchant has an enforceable end user agreement

* Any data compromise without fermal wiitten notice and demand for payment {rom a
Card Organization

* Second or subsequent data compromises prior to a new PCI Compliance Level
cerlification

The Services under this Section 32 are provided to you by Precesser. The Services
provided, transactions processed and other matters contemplated under this Section 32
are subject to the rest of this Agreement, as applicable, except to the extent the terms of
this Section 32 directly conflict with another provision of this Agreement, in which case
the terms of this Section 32 will control; provided, however, that Bank is not liable to you
in any way with respect to such Services. For the purposes of this section, the words “we,”
“our” and “us” refer only to the Processor and not to the Bank,

This Section 33 governs any equipment that is rented to you on a menth te month basis
or that is sold to you by Processor (individually and collectively, “Equipnent”) under the
Merchant Processing Application, subsequent purchase or rental agreements and/or other
documentation provided in connection with the purchase or rental of Eequipment
(“Equipment Documents”™), If you lease equipment, then a separate approval by, and non-
cancelable lease agreement with, First Data Merchant Services Cotporation (through its
business unit, First Data Global Leasing) are required, and that lease agreement (and not
this Agreement) will govern your leased equipment. THE EQUIPMENT IS BEING SOLD
TO YOU FOR YOUR BUSINESS USE AND IS NOT BEING USED BY YOU FOR
HOUSEHOLD CR PERSONAL PURPOSES. Sales and rentals of equipment are made by
Processor. The Services provided, Equipment, Equipment Documents and other matters
conternplated under this Section 33 are subject to the rest of this Agreement, as applicable,
except to the extent the terms of this Section 33 directly conflict with another provision
of this Agreement, in which case the terms of this Section 33 will control; provided,
however, that Bank is not liable to you in any way with respect to the purchase or rental
of Equipment. For purposes of this section the words “we,” “our” and “us” refer only to
Processor and not to Bank.

‘Warranties, if any, for the Equipment or any related Software originate from the applicable
third party provider or manufacturer (*Vendor™). Materials or docwnents, if any, setting
forth warranty terms, conditions, exceptions, exclusions and disclaimers will be contained
within (he packaging shipped from the Vendor. We or Persans designated by us will only
provide help desk.support for Equipment purchased or vented frem us under the
Equipment Dacuments, and we will not provide any such support or velated services for
any other products ot equipment.

YOU ACKNOWLEDGE THAT THE EQUIPMENT AND/OR SOFTWARE YQU
PURCHASED OR RENT FROM US OR SUBSEQUENTLY PURCHASE OR RENT FROM
US, MAY NOT BE COMPATIBLE WITH ANOTHER PROCESSOR’S SYSTEMS. WE DO
NOT HAVE ANY OBLIGATION TO MAKE SUCH SOFTWARE AND/OR EQUIPMENT
COMPATIBLE WITH ANY OTHER PROCESSING SYSTEMS. IN THE EVENT THAT YOU
ELECT TO USE ANOTHER PROCESSING SERVICE PROVIDER UPON THE
TERMINATION OF THIS AGREEMENT, YOU ACKNOWLEDGE THAT YOU MAY NOT
BE ABLE TO USE THE EQUIPMENT AND/OR SOFTWARE RENTED OR PURCHASED
UNDER THIS AGREEMENT.

33.1. Purchased Equipment; Supplies. Throughout the term of this Agreement, we
wilt sell to you, and you will buy from us, the Equipment identified in the Equipment
Documents (individually and collectively, the “Purchased Equipment”), free and clear of
all Hens and encumbrances (subject to Section 33.7), except that any “Software” (as
delined in Section 32.8) will not be sold to you outright but instead will be provided to
you pursuant to, and subject ta the condidons of Section 33.8 of this Agreement. You shall
pay the purchase price specified for each piece of Purchased Equipment and the related
software license(s), including all applicahle taxes, shipping and handling charges prior to
or upon delivery of such Purchased Equipment, or, at our optior, such amounts will be
collected hy us by debits or deduciions pursuant to Section 33.5. We will provide you
supplies as requested by you from time to tme. You shall pay the purchase price for such
supplies, plus shipping and handling charges, including alf applicable tax, prior to delivery
of the supplies, or upon invoice, as specified by us, or, at cur option, such amounts will be
collected by us by debits or deductions pursuant to Section 33.5. (Maintenance and repair
of Client-owned equipment is your responsibility). Should your terminal become nop-
erable, we can provide you with equipment at & monthly vental fee. There will also he a
nominal shipping and handling fee. For such rental equipment contact the POS Help Desk.

33.2. Rental Equipment, We agree to rent to you, and you agree to accept and rent from
us, the Equipment identified in the Equipment Documents as being rented to you
(individually and collectively, the “Rental Equipment™), according to the terms and
conditions of this Section 33. In addition, any Equipment ordered by and rented o you
during the term of this Agreement shall constitute Rental Equiptment and be governed by
the terms of this Section 33.

33.3. Effective Date and Term of Section 33. This Section 33 shall become effective
on the date you first purchase, rent or receive any plece of Equipment covered by this
Section 33. This Section 33 will remain in effect until all of your obligations under this
Agreement have been satisfied. We will deliver the Equipment to the site designated by
you. You shall be deemed to have accepted each piece of Equipment at the earlier of: {a)
your actual acceptance after installation, (b) delivery to you if your site is not prepared
and ready for installation, or (¢} for Equipment that we have not agreed to install for you,
seven (7) days after shipment of each such piece of Equipment. The rental period with

respect to each piece of Rental Equipment shall commence on the date such Equipment
is deemed accepted and shall terminate at the scheduled termination date {but not upon
any early termination) of this Agreement and/or any other agreement then in effect with
us for Card services. The provisions of this Section 33 shall survive the termination of this
Agreement and continue until all Rental Equipment is fully paid for or returned as ser
forth in Section 33.6.

33.4. Site Preparation, Installation and Maintenance. You will prepare the install-
ation 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. You will support the inst-
allation. in accordance with our requirements.

* Upon request, you must allow us {(or our agents) reasonable access to the premises
where Authorization terminals or other communications Equipment (e.g., printers) are
er will be located.

+ Any alterations required for installation of Authorization terminal(s) or other commun-
ications Equipment will be done at your expense.

* Only we or our agents can alter or modify Authorization terminal(s) or other commun-
fcations equipment owned by us.

* If a terminal or printer appears ta he defective, you must immediately call cthe POS Help
Desk.

« You are responsible for safeguarding Cquipment from loss, damage, unanthorized use,
misuse or theft; we should be notified immediately if any of the {oregoing occurs.

* 1 necessary, we will assist you in obtaining replacement Equiprment. If you [ail to reurn
any delective Equipment, you may be responsible for its replacement value and for any
legal and/or collection costs ineurred by the Equipment owner in commection with
recovering Fquipment.

* You are respensible for keeping all communication Equipment free of any claims, liens
and legal processes initiated by creditors.

* Equipment may not be subleased at any time. The cost of comparable new Equipment,
as well as any associated legal and /or collection costs incurred by us or the owner of the
Equipment, will be assessed to you for each piece of Equipment riot teturned upon
termination of the Agreement by either party, or upon request for the retam of the
Equipment for any reason.

* You may not relocate, remove, disconnect, modify or in any way alter any equipnient
used in connection with the services we are providing to you without firsc obtaining our
permssion.

* You must provide us with thirty (30) days’ prior written notice to request the relocation
of any Equipment.

* Should you require additional equipment, you must contact Relationship Management
or Customer Service {there may be additional costs or fees charged to you in commection
with any new equipment ordered, including download fees).

33.5. Payment of Amounts Due.

a) You agree to pay the monthly rental charge specified in the Equipment Documents
which shali be due and payable on the first day of each month of the rental period for
each picce of Renral Equipment, except that the first payment of the monthly rental
charge for each picce of Rental Equipment shall be due and payable npon acceptance
of such Equipment by you at the location designated in the Equipment Documents or,
upon delivery if the site is not prepared [or installation {as provided in Section 33.3).
The monthly rental charge for {ractions of a calendar month shall be prorated based
on a thirty (30) day month.

b) You hereby authorize us to collect all amounts due from you under this Section 33 by
Initiating debit entries for such amounts to the Selilement Account or by deducting
such amounts from amounts due to you [rom TeleCheck or Servicers.

¢} In addition to the purchase price or monthly rental charge due hereunder, you shall
pay, or reimburse us for, amounts equal to any taxes, levies, shipping fees, duties or
assessinents, however designated, levied or based on such charges, or on this
Agreement or the Equipment and related supplies or any services, use or activities
hereunder, including, without limitation, state and local sales, use, property, privilege
and excise taxes, exclusive, however, of taxes based on our net income,

d) Separate charges will apply for supplies; they are not included in monthly rental charges.
33.6. Use and Return of Equipment; Insurance,

) You shall cause the Equipment to be operated by competent and qualified personnel
in accordance with any operating instructions furnished by us or the manufacturer
and in connection with the Services, You shall not use the Equipment, or permit the
Equipment to be used, in any marmer or for any purpose for which the Equipment is
not designed or reasonably suited.

b} You shall not permit any physical alteration or modification of the Equipment without
our prior written consent.

¢} You shall not change the installation site of the Equipment without our prior written
consent, which consent we will not unreasonably withhold.

d) You shall not assign your rights or obligations under this Agreement, or pledge, lend,
create a security interestin, directly or Indirectly creale, incur, asswme or allow to exist
any other consensually or judicially imposed liens or encumbrances on, or part with
possession of, or sublease the Rental Equipment to any other Person without our prior
written consent. Any such assignment, delegation, sublease, pledge, security interest
or lien in the absence of such consent shall be void.

e) You shall comply with all governmental laws, rules and regulations relating 1o the use
of the Equipment. You are also responsible for obtaining all legally required permits
for the Equipment,

f)  'We or our representatives may, at any time, enter your premises for purposes ol
inspecting, examining or repairing the Equipment.
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g) Promptly upon termination of all applicable rental periods or promply following any
acticn by us pursuant to Section 33.11{b}, you shall deliver possession of the Rental
Equipment {including all attachments and parts) to us at your cost in the same
operating order, repair, condition and appearance that the Rental Equipment had at
the time of its delivery 1o you, reasonable wear and tear excepted.

h) For each item of Rental Equipment that you fail to returm to us at your cost in the same
operating order, repair, condition and appearance that it had at the time of delivery to
you, reasonable wear and tear excepted, by the 10th Business Day after (1} termination
of the applicable rental period, or (ii) any action by us pursuant to Section 33.11(b),
you agree to pay us the greater of $250 or the fair market value of such item of
Equipment if it were in the condition described above, as determined by us. We may
collect such amounts in the manner provided in Section 33.5, and, to the extent we
are unakble to do so, you agree te pay us the amounts owed prompily.

i) Except for Purchased Equipment that has been paid for in full, the Fquipment shall
remain our personal property and shall not under any circumstances be considered to
be a [ixture affixed to your real estate. You shall permit us (o affix suitable labels or
stencils to the Equipment indicating our cwnership.

i} You shall keep the Rental Equipment adequately insured against Loss by fire, theft and
all other hazards {comprehensive coverage), The loss, destruction, theft of or damage
to the Rental Equipment shall not relieve you from your obligation to pay the full
purchase price or rent payzble hereunder.

k) Except for Purchased Equipment that has been paid in full, the Equipment shall be
kept at the address indicated in the Equipment Documents and shall not be removed
from there without cur prior written consent {except where normal use of the
Equipment requires temporary removal),

1} In order to return Equipment, you should:
+ Call Customer Service for the address of the location (o serd the equipment.
* The following information must be included within the shipping box:
1. Client name, complete address and phone number
2, Name of person to contact if there are any questions
3, Your Merchant Account Number
4, Serial number of the terminal (found on the underside of the terminal)

* For your records, please maintain proof of delivery documents and the serial
number from the bottom of the terminal.

+ Rental fees may be continued untl equipment is returned.

33.7. Security Interest; Financing Statements. You hereby grant to us a security
interest in (a) all Purchased Equipment and the related Software to secure payment of the
purchase price, and (b) all Rental Equipment and the related Software to secure payment
of the monthly payments therefor and authorize us to file financing statements with
respect fo the Equipment and the Software in accordance with (he Uniform Commercial
Code, signed only by us ot signed by us as your atiorney-in-fact.

33.8. Software License. Anything in this Agreement to the contrary nolwithstanding,
we or certain Persons retain all ownership and copyright interest in and to all software,
computer programs, related documentation, technology, know-how and processes
embodied in or provided in connection with the Equipment {collecdvely “Software™), and
you shall have only a non-exclusive, non-transferable, revocable license to use the
Software in your operation of the Equipment for the purposes set forth in this Agreement.
Nothing in this Agreement confers any litle or ownership of any such Software to you or
shall be construed as a sale of any rights in any such Software (o you. You agree to accept,
agree to and be bound by all applicable terms and conditions of use and cther license
terms applicable to such Software. You shall not reverse engineer, disassemmble or
decompile the Software. You shall not give any Person access to the Software withour onr
prior written consent. Your obligations under this Section 33.8 shall survive the
termination of this Agreement.

33.2. Limitation on Liability, Notwithstanding any provision of this Agreement to (he
contrary, and in addition to the limitations and disclaimers set forth in Section 20 of this
Agreement (including, without limitation, the disclaimers in Section 20.2 of this
Agreement), our liability arising out of ot in any way connected with the Equipment or
related software shall not exceed the purchase price or prior twelve month’s rent, as
applicable, paid te us for the particular Equipment involved.

33.10. Indemnification. You shall indemnify and held us harmless {rom and against any
and all losses, liahilities, damages and expenses, resulting from (a) the purchase, delivery,
installation, acceptance, rejection, ownership, teasing, possession, use, operatfon, cond-
ition, liens against, or return of the Equipuent, or (b) any breach by you of any of your
obligations hereunder, except to the extent any losses, liahilities, damages ar expenses
result from our gross negligence or willlul misconduct.

In addition to your other obligations hereunder, you acknowledge and agree that the “use”
and “operation” of the Cquipment for which you will indemnify and hold us harmless
shall include, but nat be limited to, you loading additdonal software onto Equipment or
using such software, or using Equipment or Software to access the Internet.

33.11. Default; Remedies,

a) If any debit of your Settlement Account initlated by us for rent and/or other charges
due hereunder is rejected when due, or if you otherwise fail to pay us any amounts
due hereunder when due, or if you default in any material respect in the performance
or ahservance ol any obligation or provision in this Section 33, or il any other default
occurs under this Agreement, any such event shall be a default hersunder.

b) Upon the occurrence of any Event of Default, we may at our opiion, effective
immediately without notice, either: (i) terminate the period of rental and our future
obligations under this Section 33, repossess the Equipment and proceed in any lawful
manner against you for collection of all charges that have accrued and are due and
payable, in which case this Section 33 shall terminate as soon as your obligations to
us are satislied, or (ii) accelerate and declare immediately due and payable all monthly
rental charges for the remainder of the applicable rental period and proceed in any
lawful manner to obtain satisfaction of the same.

If you elect to utilize the TransArmor Data Protection Service (“Data Protection
Service™, the following additional terms and conditions of this Section 34 shall apply.

The Data Protection Service is provided to you by Processor and not Bank. You
acknowledge that Bank is not liable Lo you in any way with respect to the Data
Protection Service. For the purposes of this section, the words “we,” “our” and “us”
refer only to the Processor and not the Bank,

The Data Protection Service provided, transactions processed and other warters
contemplated under this Section 34 are subject to the rest of (his Agreement, as
applicable, except to the extent the terms of this Section 34 directly conilict with
another provision of this Agreement, in which case the terms of this Section 34 will
control,

34.1. Definitions. Capitalized terms used herein shall have the meanings given to such
terms as set forth in this Section 34 or as defined elsewhere in this Agreement.

Multi-PayTolken: Means the option Lo support businesses that need Lo submit a financial
transaction in a card-not-present situation. These tokens are unique to each merchant that
uses them and are stored in place of the primary account mumber (PAN). With these
tokens, merchants can inidate new ot recurring payments within their owm environment
instead of using the original card number.

Multi-PayToken allows a Token Registration process — a non-(inancial transaction to
request a token to be placed in their payment page or “e-wallet” for future or recurring
payments. It is common for eCommerce merchants to ask their customers to vegister by
providing profile information such as namne, address, and phone number to the merchant
website before or upon checkout.

Registered PAN: Means the process of creating a Client specific Token for 2 PAN.

Token Request: Means your ability to obtain a Multi-Pay Token for credit card infor-
mation only without an immediate Authorization required which permits you to store a
Multi-Pay Token for furure mansactions involving its customer.

Token!Tokenization: Means a form of data substitution replacing sensitive payment card
values with non-sensitive token, or random-nurnher, vahzes. Post-Autliorization transac-
tions are handled via Processor’s SafeProxy tokenization technology, which returns a oken
with the transaction’s Authorization to the merchant. Tokens are shared universally with
other merchants and cannot be used 1o initiate a financial oransaction.

Data Protection Service: Means those services described below and may be either Data
Protection VeriFone Edition Service or Data Protection Base Service as described below,

34.2. Grant of License. Processor grants o you a non-transferable, non-assignable,
non-exclusive, revocable sub-license during the term of this Section 34 to use the Data
Protection Service and the TransArmor Service Marks {as identified in the FransArmor
Rules and Procedures) in the United States in accordance with this Section 34, including,
without limitation, the TransArmor Rules and Procedures. Any rights with respect to the
TransArmor Service not expressly granted by Processor in this Section 34 are deemed
withheld.

34.3. Services, The Data Protection Service applies only to Card transactions sent frem
you to us [or Authorization and settlement pursuant to the Agreement and specifically
excludes electronic check transactions, Processor will provide an encryption key to you 1o
be used to encrypt (make unreadable) Card data during transport of the Authorization
request [rom your point of sale to Processors systems, During the period when the
tfransaction is being transmitted to Processor for Anthorization processing, all historical
transaction data, including Card number and full magnetc stripe data (track data and
expiration date), will be encrypted. Processor will then generate or tetrieve a unique,
randomly generated token (*Token™} assigned to the Card number, and this Token will be
returned to you without the Card number with the Authorization response.

34.4. Responsibilities of Client. You are responsible to comply with the following
regarding your use of the Data Protection Service:

2) You are required to comply with the Card Organization Rules, including taking all steps
required to comply with the Payment Card Industry Data Security Standards (PCI
DS5). You must ensure that all third parties and software used by you in connection
with your payment processing are compliant with PCL DSS. Use of the Data Protection
Service will not, on its owm, cause you to be compliant or eliminate your obligations to
comply with PCE DSS or any other Card Organization Rule, You must demonstrate and
maintain your current PCIDSS compliance certification. Compliance must be validated
either by a Qualified Security Assessor (QSA) with corresponding Report on
Compliance (ROC) ar by successful completion of the applicable PCI DSS Self-
Assessment Questionnaire {SAQ) or Report on Compliance (ROC), as applicable, and
if applicable to your business, passing quarterly network scans performed by an
Approved Scan Vendor, all in accordance with Card Organizadion Rules and PCI DSS.

b) Use of the Data Protection Service is not a guarantee against an unauthorized breach of
your peint of sale sysiems or any facility where you process and/or store transaction,
data {collectively, “Merchant Systems”).

) You must deploy the Data Protection Service {including implementing any upgrades ta
such service within a commercially reasonable period of time after receipt of such
upgrades) threughout your Merchant Systems, including, without limitation, replacing
existing Card numbers 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 ta
receipt of the authorization response associated with the ransaction, including without
limitation, setllement processing, vetrieval processing, Chargeback and adjustment
processing and wansaclien reviews,

&) Any POS device, gateway and/or VAR you use in eonnection with the Data Protection
Service must be certified by us for use with the Data Protection Service.
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[} If you send or receive batch files containing completed Card ransaction information
roffrom Processor, you must use the service provided by Processor to enable such files
to contain only Tokens or truncated information.

g) You must use truncated report viewing and data extract creation within reporting tools
provided by Processor,

h) You are required to follow rules ot procedures we may provide to you from time to Sme
related to your use of the Data Protection Service (*TransArmor Rules and
Procedures”). We will provide you with advance written nodce of any such rules or
procedures or changes to sach rules or procedures.

i) You have no right, title or interest in or to the Data Protection Service, any related
software, materials or docunentation, or any derivative works thereof, and nothing in
this Agreement assigns or transfers any such right, title or interest to you. You shall not
take any action inconsistent with the stated title and ownership in this Section 34. You
will net file any action, in any forum that challenges the ownership of the Data
Protection Service, any related software, materials or documentation. Failure to comply
with this provision will constitute a material breach of this Agreement. We have the
right to immediately terminate this Section 34 and your access o and use of the Data
Protection Service in the event of a chalienge by you. No additional rights are granted
by implication, estoppel or otherwise,

i) Youwill not: (i) distribute, lease, license, sublicense or otherwise disseminate the Dara
Proteclion Service or any portion of it to any third party; (if) modify; enhance, iranslate,
supplement, create derivative works from, reverse engineer, decompile or otherwise
reduce to human-readable form the Data Protection Service or any portion of it: or (jif)
sell, license or otherwise distribute the Data Protection Service or any portion of it; (iv)
malke any copies, or permit any copying, of the Dala Protection Service or any portion
of it; or (v) use any portion of the Data Protection Service as a standalone program or
in any way independently from the Data Protection Service, If any portion of the Data
Protection Service contains any copyright notice or any other legend denoting the
proprictary interest of Processor or any third party, you will not retnove, altet, modify,
relocate or erase such notice or legend on such itern.

k) You will only use the Data Protection Service for your own payment processing
business purposes in a manner consistent with this Agreement.

I} You will use only unaltered version(s) of the Data Protection Service and will not use,
operate or ¢combine the Data Protection Service or any related software, materials or
documentation, or any derivative works thereof with other products, macerials or
services in a manner inconsistent with the uses contemplated in this Section 34.

m) You will promptly notify us of a breach of any terms of this Sectton 34.

34.5. Modification and Termination. Unless prohibited by Applicable Law, we may
modify this Section 34 by providing written notice of such modifications te you. You may
choose not to accept the reguirements of any such modifications by notifying us in writing
within thirey (30) days after receiving such notice that you are termirating this Section 34,

34.6. Fees. Client shall pay Processor the fees for Data Protection Service as set forth on
the Application.

34.7. TransArmor Limited Warranty. Processor warrants that the Token returned to
you, as a result of using the Data Protection Service, cannot be used by an unauthorized
Person to initiate a financial sale transaction outside the Merchant Systems. This warranty
by Processor is referred to herein as the “Limited Warranty” and is subject to the Lerms
and conditions set forth in this Section 34. 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, including this Section 34, and any other agreement relating to
Cards eligible for the Data Protection Service. Subject to the terms, conditions and
limitations set forth in the Agreement, including the Limitation of liability provisions,
Processor agrees to indemnify and hold you harmless from direct damages, including third
party claims, resulting from Processor’s breach of the Limited Warranty. The express
remedy for Processors breach of the Limited Warranty set forth in this paragraph
constitutes Processor’s eutire liability and your sole and exclusive remedy for Processor's
breach of the Limited Warranty.

The Limiled Warranty is void il (i) you use the Data Protection Service in a manner not
contemplated by, or in violadon of, the Agreement, including this Secrion 34, or any other
agreement relating to Cards eligible for the Data Protection Service or (ii) you are grossly
negligent or engage in intentfonal misconduet.

34.8. Data Protection Disclaimer. IN ADDITION TO THE DISCLAIMERS SET FORTH
IN THE AGREEMENT, THE FOLLOWING DISCLATMER APPLIES TO THE DATA
FROTECTION SERVICE: EXCEPT AS FXPRESSLY PROVIDED IN THIS SECTION 34,
PROCESSOR MAKES NO REPRESENTATIONS, WARRANTIES OR COVENANTS,
EXPRESS OR IMPLIED WITH REGARD TO THE DATA PRCTECTION SERVICE,
INCLUDING THE UNINTERRUPTED OR ERROR-FREE OPERATION OF THE DATA
PROTECTION SERVICE.

Il you elect to utilize the Praud FlexDetect Service from us, then the terms and conditions
of this Section 35 Fraud FlexDetect Service shall apply, The Fraud FlexDetect Service is
provided to you by Processor and not Bank. You acknowledge that Bank is not liable to
you in any way with respect to such Fraud FlexDetect Service. Far the purposes of this

"

Section 33, the words “we,” “our” and “us” refer only to the Processor and not the Bank.
The Fraud FlexDetect Service provided, tramsactions processed and other matlers
contemplated under this Section 35 are subject to the rest of this Agreement, as applicable,
except to the extent the terms of this Section 35 directly conflict with another provision
of this Agreement, in which case the terms of this Section 35 will control.

35.1. Software Licenses. We have acquired the right to sublicense the Intercepias,
InterceptNOW and IntercepiSHARE software systems and related services (collectively,
the “Fraud PlexDetect Service”) provided by Accertify, Inc. (*Accertfy”) through our
strategic partner First Data Merchant Services Corporaton (“FDMS™). The Frand
FlexDetect Service allows you to perform fraud screening actvities in connection with the

ransactions you submit to us for processing under this Agreement and constitute
proprietary products and services of Accertify The Fraud FlexDetect Service includes,
without limitaton, certain data and services from third party service providers for things
like geolocation or device identification, which are specific tocls that are integrated with
Accertify’s software; all of which we sublicense through FDMS.

We grant you a non-transferable, non-assignable, non-exclusive, revocable sub-license
during the term of this Section 35 to use the Fraud FlexDetect Service and any (rademarks
or service marks provided therewith (as idendfied in the Fraud FlexDetect rules and
procedures) in the United States solely in connection with your use of our payment
processing services described in this Agreement and in accordance with this Section 35.
Any rights with respect to the Fraud FlexDetect Service not expressly granted by us in this
Section 35 are withheld. You admowledge that the only right you obtain to the Fraud
FlexDetect Service is the right to use it for the screening and review of your own
transactions in accordance with the terms in this Section 35 and this Agreement.

The Fraud FlexDetect Service and related materials constitute our confidential
information under this Agreement and are protected under Section 21. You are not
permitted to allow any third party service provider access to, use of or the capability of
demonstrating the Fraud FlexDetect Service, related materials or to the output generated
by the Fraud FlexDetect Service without our prior written permission,

352, Reservation of Rights. Subject only to the limited sublicense granted in Section
35.1, this Section 35 and the Agreement do not grant you with any righe, title, interest or
license (by estoppel or otherwise) to the Fraud FlexDetect Service and its related
intellectual property. We reserve the right to alter or suspend the Fraud FlexDetect Service
in the event of (i) a violation of this Secdon 33, (i) terminaton of our agreement with
FDMS ot its agreement with Accertify; or {iii) our other inability to continue to provide
the Fraud FlexDetect Service.

353, Transaction Data. Payment transaction data you provide to us in connection with
the F'raud Flex Detect Service will be processed and may be retained for statistical analysis;
and. further, elements of data from fraudulent transactions may be captured, retained and
shared with others to help improve the Fraud FlexDetect Service and prevent further
fraud. In no event will the source of any such retained data be disclosed to a third party.
You hereby agree to the rransinission and use of the data in this manner,

35.4. Disclaimer of Warranties, IN ADDITION TO THIE DISCLAIMER OF
WARRANTIES CONTAINED IN THIS AGREEMENT, THE FRAUD FLEXDETECT SERVICE
IS PROVIDED TO YOU “AS IS” AND WITHQUT ANY REPRESENTATIONS OR WAR-
RANTIES OF ANY KIND; INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES
THAT THE FRAUD FLEXDETECT SERVICE WILL BE COMPLETELY ACCURATE,
ERRCOR-IFREE OR AVAIIABLE WITHOUT INTERRUPTION.

35.5. Termination. Upon termination of the Fraud FlexDetect Service for any reason,
you agree to pay any outstanding fees or expenses related to your use of the Fraud
FlexDetect Service, to cease attempls to access the Fraud FlexDetect Service and to return
ali user manuals or other materials received in connection with the Fraud FlexDetect
Service.

35.6. Third Party Beneficiaries. Solely for purposes velated to the Fraud FlexDeteet
Service, FDMS and Accertify are intended third party benefliciaries of this Section 35 and
the Agreement, and each of them may enforce the terms of this Section 35 and the
Agreement directly against you as if it were & party hereto.

35.7. Your Privacy Policy. Your privacy policy should reflect the fact that you will
subject transactions to frand screening using the Fraud FlexDetect Service. You and your
privacy legal counsel should consider your specific circumstances and what disclosures
will best fit your needs and provide your customers with a clear picture of how customer
and transaction data is being used.

if yo elect to utilize the Mabile Pay Services, the following additional terms and
conditions of this Section 36 shall apply.

The Mobile Pay Services are provided to you by Processor and not Bank. You acknowledge
that Bank is not liable to you in any way with respect to the Mobile Pay Services. Fer the

purposes of this section, the words “we,” “our” and “us” refer only Lo the Processor and
not the Bank.

The Mobile Pay Services provided, ransactions processed and other matters contemplated
under this Section 36 are subject to the rest of this Agreement, as applicable, except to the
extent the terms of this Secton 36 directly conflict with another provision of this
Agreement, in which case the terms of this Section 36 will control.

36.1. Mohile Pay Services. The Mobile Pay Services will provide you with access to a
mobile payment gateway that enables you to use an approved wireless services
compatible, web-enabled mobile device with a data plan and web browser capable of
processing XHTML Mobile Profile pages in order to: (a) log onto a secure wehsite
application, (h) enter certain consumer Credit Card transaction information (manually,
using a Magnelic Stripe reader, or otherwise) [or which you are prompted, (¢} submit the
transaction information to us for processing, {d) receive an Authorization or decline
message for transactions submitted to us for processing, (e} receive an electronic veceipt
for authorized transactions, and (f) send such electronic receipt to the consumer e-mail
address{es) after the ransaction is complete {collectively, the “Mobile Pay Services™). The
Mokbile Pay Services do not function with every mobile device, and you are responsible for
confirming that your mobile device is approved as compatible with the Mobile Pay
Services. We may alter which mobile devices are approved as compatible with the Mobile
Pay Services in our discretion from time-to-time and without prior notice ta you, The
Mobile Pay Services are for your intemnal husiness use only and apply enly to Card
transactions that you send to us for Authorization and setlement pursnant to this Seclion
36 and this Agreement.

You must implement the Mobile Pay Services according to the Operating Procedures, and
you must implement any upgrades to the Mobile Pay Services within a commercially
reasonable period of time after receiving the updates from us.
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36.2. Fees. Client shall pay Processor the fees for Mobile Pay Services as set forth on the
Application,

36.3. Definitions. Capitalized terms used herein shall have the meanings given to such
terms as set forth in this Section 36 or as defined elsewhere in this Agreement.

36.4. Termination. Unless prohibited by Applicable Law, we may modify this Section 36
by providing written notice of such modifications to you. You may choose not to aceept
the requirements of any such modifications by notifying us in writing within thirty (30}
days after receiving such notice that you are terminating this Section 36.

37.1. The PAYware Mobile Services (as defined below) are provided by Processor, and not
Bank. You acknowledge that Bank is not liable to you in any way with respect to the
PAYware Mobile Services. For the purposes of this Agreement, the words “we,” “our” and
“us” refer only to the Processor and not the Bank, The PAYware Mobile Services provided,
transactions processed and other matters contemplated under this Sectior: 37 are subject
to the rest of this Agreement, as applicable, except to the extent the termns of this Section
37 directly conflict with another provision of this Agreement, in which case the terms of
this Section 37 will control.

PAYware mobile services provide a mobile payment solution that allows you to use an
approved web-enabled mobile device with an encrypion sleeve, data plan and Internet
Explorer web browser (or such other Internet browser that we may enable for use with the
PAYware Mobile Services from time-to-time during the term of this Agreement) to process
Credit Card and Debit Card payment transactions. PAYware mobile services (“PAYware
Mobile Services”) include the following:

a) The functionality required to () download an Internet based software application
(“PAYware Application”) to your mobile device; (i) access and use an Internet
payment gateway {“PAYware Connect”), subject to the availability of wireless coverage
made available separately w you through your wireless services provider, which must
be compatible with the PAYware Mobile Services; (iil) encrypt transaction and Card
data; (iv) submit Credit Card or Debit Card transaction information (hrough PAYware
Connect {or such other gateways as may be enabled for use with the PAYware Mohile
Services from time-to-time during the term of this Agreement} for Authorization (or
decline) and settlement processing; (v) receive an Authorization Approval Code or
decline message for Credit Card or Debir Card transactions; and (vi) send an
electronic receipt o consumers via email following completion of Credit Card
transactions. References to PAYware Mobile Services include the PAYware Application
and PAYware Connect unless context dictates otherwise.

b) Help desk support that is accessible to you or your designated persannel using a toll
free telephone number 24 hours a day, 7 days a week and 363 days a year.

37.2. Reserved.

37.3. PAYware Mobile Services; Representations and Warranties. In connection
with the PAYware Mobile Services, Processor represents and warrants that (A) the
PAYware Application complies with the requirements of law and Card Organization Rules
that are applicable to its functionality as of the effective date of this Agreement; and (B)
the PAYware Application will substantially conform to the written documentation
provided with it for a period of thirty (30} days from the date you download the PAYware
Application. Your sole remedy for breach of the warranties contained in this Section 37.3
wiil be to obtain a conforming PAYware Application. The warranties in this Section 37.3
are the sole warranties provided to you with respect Lo the PAYware Mobile Services, apply
only as described herein, are in lieu of all other warranties, express or implied, and apply
only to PAYware Mobile Services within the United States. Use of the PAYware Mehile
Services outside the United States will void the warrandes contained in this Section 37.

37.4. PAYware Mobile Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN
SECTION 37.3 ABOVE, THE PAYWARE MOBILE SERVICES ARE PROVIDED “AS 15"
AND PROCESSOR MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR
IMPLIED) WITH REGARD TO THE PAYWART MOBILE SERVICES, INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR
THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND
ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE
DISCLAIMED.

37.5. Sublicense; Intellectual Property.

a) Processor granis to you a non-transferable, non-assignable, non-exclusive, limited,
revocable sub-license during the term of this Section 37 to use the PAYware Mobile
Services and the associated documencation, trademarks or service marks idendfied in
the Operating Procedures or downloaded with the PAYware Application solely within
the United States; all subfect to the terms of this Section 37 and this Agreement. You
may only use the PAYware Mobile Services In connection with the processing services
you receive under this Agreement. You have no right, title or interest in or Lo the
PAYware Mobile Services, any related soltware, materfals, documentation, or
derivative works thereof; and nothing in this Section 37 or this Agreement assigns,
transfers or creates amy such rght, title or interest for you {whether express or
implied, or by implication, estoppel or otherwise). Any and all right, ttle or interest
associated with the PAYware Mobile Services that are not expressly granted by
Processor within this Section 37 are expressiy withheld. You will not take any action
inconsistent with the ownership, title or license rights associated with the PAYware
Mobile Services. You will not {ile any action, in any forum, challenging ownership of
the PAYware Mobhile Services, any related soltware, materials, documentation or
derivative works thereol. Breach of this Section 37 constitutes a material breach of this
Agreement, and Processor may immediately suspend or terminate your use of the
PAYware Mobile Services, this Section 37 or this Agreement In the event of such
breach.

b) Youwill not. and will not permit others to: (i) sell, disuibute, lease, Heense, sublicense
or otherwise disseminate the PAYware Mobile Services or any portion thereof; (ii)
copy, modify, enhance, translate, supplement, create derivative works from, reverse

engineer, decompile or otherwise reduce to human-readable form the PAYware Mobile
Services or any portion thereof; (iii} use altered versions of the PAYware Mohile
Services or portion thereck; (iv) use, operate or combine the PAYware Mobile Services
or any related sofllware, materials or documentation, or any derivative works thereof
with other products, materials or services in a manner inconsistent with this Secdon
37 or this Agreement; or {v), other than as intended by its nature, use the PAYware
Mohile Services, or any portion therecl, as a standalone or non-integrated program.
You will not permit others Lo access the PAYware Mobile Services, any related software,
materials or documentation, or derivative works thereol. You will not remove, alter,
medify, relocate or erase any copyright notice or other legend(s) denoting our ot
Persons’ proprietary interests in the PAVware Mobile Services.

¢) Processor reserves (he right to alter, immediately suspend cr upon 25 days’ written
notice terminale the PAYware Mobile Services in the event you violate the terms of this
Section 37 or this Agreement, it terminates any agreement with Persons that are
involved in providing the PAYware Mobile Services, or it is otherwise unable Lo
continue to provide the PAYware Mobile Services.

37.6. All scltware {“Software™) contained in the PAYware Mobile Services is a “commerctal
item” as that term is defined at 48 C.ER. 2.101 (OCT 1993) consisting of “commercial
computer software” and “commercial computer software documentation” as such terms ate
used in 48 CER. 12.212 (SEPT 1995). Consistent with 48 C.FR. 12.212 and 48 C.ER.
227.7202 1 through 227.7202 4, Government Fnd Users will only obtain those rights as are
granted pursuant 1o the terms and conditions herein.

37.7. Fees. Client shall pay Processor the lees for PAYware Mobile Services as set forth
on the Application.

38.1. The account updater services (“AU Services™) consist, collectively, of processing
funetionality that will (i} chtain Card account information {*Card Infe”) from you; (ii)
submit this Card Info Lo those Card Organizations (including, witheut limitation, Visa,
MasterCard or Discover) that maintain account updater programs (“Updater Programs™);
(iii} correlate the data available [rom the Card Organizations' Updater Programs to match
the existing Card Info that you provided with corresponding updated Card Info obtained
from the Card Organizations’ Updater Programs; and (iv) provide the new Card Info 1o
you for processing ongoing payments. AU Services may be used only in connection with
Card Organizations that maintain Updater Programs and Issuers that participate in these
Updater Programs.

The AU Services are provided by Processor and not Bank. You acknowledge that Bank is
net liable to you in any way with respect to the AU Services. For the purpeses of this
Agreement, the words “we,” “our” and “us” refer only to the Processor and not the Bank.
The AU Services provided, ransactions processed and other matters contemplated under
this Section 38 are subject to the rest of this Agreement, as applieable, except to the extent
the terms of this Section 38 directly conlict with another provision of this Agreement, in
which case the terms of this Section 38 will control.

38.2. Stand Alone Services. The AUl Services are provided to you in a non-hosted
environment that does not require that you obtain processing services using our Compass
platform. In the non-hosted environment, you will maintain your own database
containing Card Info and submit this Card Irfo to us from time-to-time via batch files
formatred pursuant to the specifications we provide to you. To receive the stand alone
offering of the AU Services yon must submit your Card Information for processing using
our MessageWay file transport portal,

38.3. Disclaimer. The AU Services are only accurate to the extent (i) lssuers participate
in the Card Organizations’ Updater Programs (many Issuers do not participate); (i)
{ssuers provide accurate Card Info to the Card Organizations' Updater Services; (iii) the
Card Info provided to us by the Card Organizations’' Updater Services is aceurate; and {iv)
the Card Tufo rhat you provide is accurate. PROCESSOR MAKES NO REPRESENTATION
OR WARRANTY THAT THE CARD INFO PROVIDED IN CONNECTION WITH THE AU
SERVICES 1S ACCURATE, COMPLETE OR FERROR FREE. PROCESSOR WILL NOT BE
LIABLE FCR ANY DAMAGES OR CIAIMS ARISING FROM THE ACCURACY OF THE
CARD INFO 1T PROVIDES THROUGH THE AU SERVICES.

38.4. Reserved.

38.5. Your Responsibilities. You rmust comply with the following requirements when
using the AU Services:

a) You must have a legitimate business need to ebtain updated Card Info {for example,
subscription hased services, membership based services or recurring payment
services), and you must maintain an ongoing payment relationship with the
Cardholders for which you submit Card Info for processing via the AU Sevvices.

Your business cannot fall into a high-risk category designated by the applicable Card
Organizations.

©) You must enroll as a participant with the applicable Card Organizations Updater
Programs, maintzin your entollment and be certified by us and the Card Crganization
as compliant with the Card Organization’s then current participation Tequirements
that we provide to you from time-to-time.

b

e

d

Lo

You must update the Card Info that you send to us (or have sent to ns on your behalf),
when a Cardholder closes iheir account with a Card Organization and makes you
aware. of this change, and you must not submic Card Info for AU Services if you
previously received a closed account response for such Card Tnfo.

e) You must submit an inquiry to the Card Organization’s Updater Programs for all of
your Card Info using the AU Services at least once during the tme [rame(s)
established by the applicable Card Organizations.

£} You {or the Person submitting files of Card Info o us on your behalf) nst comply
with the inquiry file layout and interface requirements that we provide to you from
time-to-time.

g) You may net submit Card Info on behalf of another Person far processing using the
AU Services.
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h} You must update your Card Infe database within 5 days (or such shorter period of
time as may be required by the Card Organizalions) of receiving updated Card Info
using the AU Services.

i) Upon updating the Card Info we provide you using the AU Services, you must
immediately delete your old Card Info data fites.

) You must keep all information and data accessed through the AU Services strietly
confidential. You may not disclose any information or data cbtained using the AU
Services to any Person, and may not use such information or data for any purpose
other than those expressly permitted by the Card Organizations.

38.6. Sublicense; Intellectual Property.

4) Processor grants lo you a non-translerable, non-assignable, non-exclusive, limited,
royalty-free, revocable sub-license during the term. of this Section 38 to use the AU
Services and the associated documentation, rademarks or service marks identified in
the Operating Procedures; all subject to the terms of this Section 38 and this
Agreement. You may only use the AU Services in commection with the processing
services you receive under this Agreement. You have no right, ttle or interest in ot ta
the AU Services, any related software, materials, documentation, or derivative works
thereaf; and nothing in this Section: 38 or this Agreement assigns, transfers or creates
any such right, title or interest for you {(whether express or implied, or by estoppel or
otherwise). Any and all right, tide or interests associated with the AU Services that are
not expressly granted by Processor within this Section 38 are expressly withheld. You
will not take any action inconsistent with the ownership, title or license rights
associated with the AU Services, You will not file any action, in any forum, challenging
ownership of the AU Services, any related software, materfals, documentation or
derivative works thereof. Breach of this Section 38.6 conslilules a material breach of
this Agreement, and we may immediately suspend or terminate your use of the AU
Services, this Section 38 or this Agreement in the event of such breach.

b) You will not, and will not permir others to: (i) sell, distribure, lease, license, sublicense
or otherwise disseminate the AU Services or any portion thereof; (ii) copy, modify,
enhance, translate, supplement, create derivative works {rom, reverse engineer,
decompile or otherwise reduce to human-readable form the AU Services or any
poriion thereof; (iii) use altered versions of the AU Services or portion thereof; (iv)
use, operate or combine the AU Services or any related software, materials or
documentation, or any derivatve works thereof with other products, materials or
services in a manner inconsistent with this Section 38 or this Agreement; or (v), other
than as intended by its nature, use the AU Services, or any portion thereof, as &
standalone or non-integrated program, You will not permit others to access the AU
Services, any related software, materials or documentation, or derivative works
thereof. You will not remove, alter, modify, relocate or erase any copyright notice or
other legend(s) denoting our or Persons’ proprietary interests in the AU Services.

¢) Processor reserves the right to alter, immediately suspend or upon notice terminate
the AU Services in the event you violate the terms of this Agreement, we terminate any
agreement with Persons that are involved in providing the AU Services, or we are
otherwise umable to continue o provide the AU Services.

38.7. Fees. Client shall pay Processor the fees for the AU Services as set forth on the
Application.

38.8. Reserved.

38.9. Termination. In addition to the termination rights set forth in this Agreement, we
may terminate the AU Services upon 30 days’ notice to you, in the event a Card
Organization terminates its Updater Program or we tetminate our participation in the
Updater Programs

39.1. CyberSource services (“CyberSource Services") provide an Intermet-based non-
enterprise eCommerce payment processing gateway solution that allows you o (i) submit
transaction data and obtain authorization and settlement processing for Card wransactions
utifizing Credit Card, Debit Card and purchase card payment methods; (i} Hleer
transaction data using awiomaled [unctions; (iii) process future dated payments,
reauthorization, partial authorizations, reversals and rebilling transactions; (iv) enable
multiple, pre-integrated shopping cart functions; (v} submit batch payment transaction
files for processing; (vi) integrate the payment gateway with third party payment software
packages that are identified by Processor from time-to-time; and (vii) design and obtain
reporting using multiple user-defined data fields.

39.2. The CyberSaurce Services are previded to you by Processor and not Bank, and you
acknowledge that Bank is not liable to you in any way with respect to the CyberSource
Services. The CyberSource Services provided, transactions processed and other matters
contemnplated under this Section 39 are subject to the vest of this Agreement, as applicable,
except to the extent the lerms of this Section 39 direcily confliet with another provision of
this Agreement, in which case the terms of this Section 39 will control.

39.3. CyberSource Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN
THIS SECTION 39, THE CYBERSOURCE SERVICES ARE PROVIDED “AS 18" AND
PROCESSOR MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS CR
IMPLIED) WITH REGARD TO THE CYBERSOURCE SERVICES, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY
WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLATMED,

39.4. Fees. Client shall pay Processor the fees for the CyberSource Services as set {orth
on the Application.

39.5. Sublicense; Intellectual Property; Representations and Warranties.

39.5.1. Processor grants to you a non-transferable, non-assignable, non-exclusive, limited,
royalty-free, revocable sub-license during the temm of this Agreement to use the
CyberSource Services and (he associaled documentation and Marks identified in the
Operating Procedures, all subject to the terms of this Agreement. You may only use the

CyberSource Services in comnection with the processing services you receive under this
Agreement. You have no right, title or interest in or to the CyberSource Services, any related
software, materials, documentation, or detivative works thereof; and nothing in this
Agreement assigns, transfers or creates any such right, title or interest for you (whether
express or implied, or by estoppel or otherwise). Any and all right, ttle or interests
associated with the CyberSource Services that are not expressly granted by Processor within
this Agreement are expressly witliheld. You will not take any action inconsistent with the
ownership, title or license rights associated with the CyberSource Services. You will not file
any action, in any forum, challenging ownership of the CyberSource Services, any related
software, materials, documentation or derivative works thereof. Breach of this Section
constitutes a material breach of this Agreement, and we may immediately suspend or
terminate your use of the CyberSource Services or this Agreement in the event of such
breach.

39.5.2. You will not, and will not permit others to: {i) sell, distribute, fease, license,
sublicense ot otherwise disseminate the CyberSource Services or any portion thereof; (if)
copy, modify, enhance, translate, supplement, create derivative works from, reverse
engineer, decompile or otherwise reduce to human-readable form the CyberSource
Services or any porticn thereof; (iii) nse altered versions of the CyberSource Services or
portion thereof; (iv) use, operate or combine the CyberSource Services or any related
software, materials or documentation, or any derivative works thereof with other
produets, materials or services in a manner inconsistent with this Agreement; or (¥) other
than as intended by its nature, use the CyberSource Services, or any portion thereof, as a
standalone or non-integrated program. You will not permit others to access the
CyberSource Services, any related software, materials or documentation, or derivative
works thereof, You will not remove, alter, modify, relocate or erase any copyright notice or
other legend(s) denoting our or any Persons’ proptietary interests in the CyberSource
Services.

39.5.3. Processor reserves the right to alter, immediately suspend or upon notice
texminate the CyberSource Services in the event you violate the terms of this Secton 39,
this Agreement or we terminate any agreement with any Persons that are invalved in
providing the CyberSource Services, or we are otherwise unable to continue to provide the
CyberSource Services.

40.1, SKIPJACK services provide an eCommerce payment processing gateway soluton
that allows you to (i) submit transaction data and obtain Authorization and settlement
processing for Credit Card, Debit Card and purchase card Card transactions; (ii) enable
transaction data automated filtering functions; (iii} process {a) future dated payments, (&)
re-Authorization, {¢) partial Authorizations and reversals and rebilling, and {d) reversals;
{iv) use muitiple, pre-integrated shopping cart functions; (v) submit batch payment
transaction files for processing; (vi) integrate the payment gateway with third party
payment software packages that are identified by Processor from time to time {e.g,,
QuickBooks™); (vii} design and obtain reporting using multiple user-defined data fields;
and {viii) enable email reporting notifications (collectively, the “Skipjack Services™).

40.2. The Skipjack Services are provided to you by Processor and not Bank, You
acknowledge that Bank is not liable to you in any way with respect to the Skipjack
Services. Tor the purpeses of (his Agreement, the words “we,” “owr” and “us” refer anly
to the Processor and not the Bank, The Skipjack Services provided, transactions processed
and other matters contemplated under this Section 40 are subject to the rest of (his
Agreement, as applicable, except ta the extent the terms of this Section 40 directly conflict
with another provision of this Agreement, in which case the terms of this Section 40 will
control.

40.3. Skipjack Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS
SECTION 40 THE SKIPJACK SERVICES ARE PROVIDED “AS 18" AND PROCESSCOR
MAKES NO REPRESENTATIONS OR WARRANTIES {EXPRESS OR IMPLIED) WITH
REGARD TO THE SKIPJACK SERVICES, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL
FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH
REPRESENTATIONS OR WARRANTIES {EXPRESS OR IMPLIED) ARE DISCLAIMED,

40.4. Fees. Client shall pay Processor the fees for the Skipjack Services as set forth on
the Application.

40.4. Sublicense; Intellectual Property.

40.4.}. Processor grants to you a non-transferable, non-assignable, non-exclusive, limited,
revocable sub-license during the term of (his Agreement to use the Skipjack Services and
the associated documentation and Marks identified in the Operating Procedures, all subject
to the terms of this Agreement. You may only use the Skipjack Services in connection with
the processing services you receive under this Agreement, You have no right, title or
interest in or to the Skipjack Services, any related software, materials, documentation, or
derivative works thereof; and nothing in this Agreement assigns, transfers or creates any
such right, title or interest for you (whether express or implied, or by implieation, estoppel
or otherwise). Any and all right, title or interests associated with the Skipjack Services that
are not expressly granted by Processor within this Agreerent are expressly withheld. You
will not take any action inconsistent with the ownership, titte or license rights associated
with the Skipjack Services. You will not file any action, in any forum, challenging
ownership of the Skipjack Services, any related software, materials, documeneation or
derivative works thereof. Breach of this Section constitutes a material hreach of this
Agreement, and Processor may immediately suspend or terminate your use of the Skipjack
Services or this Agreement in the event of such breach.

40.4.2. You will not, and will not permit others to: () sell, distribute, lease, license,
sublicense ot otherwise disseminate the Skigjack Services or any portion thereof; (i) copy,
modily, enhance, (ranslate, supplement, create derivative works from, reverse engineer,
decompile or ctherwise reduce to human-readable form the Skipjack Services or any
portion thereof; (iii) use altered versions ol the Skipjack Services or portion thereol; {iv)
use, operate or combine the Skipjack Services or any related software, materials or
documentation, or any derivative works thereof with other products, materials or services
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in a manner inconsistent with this Section 40 or this Agreement; or (v), other than
intended by its nature, use the Skipjack Services, or any portion thereof, as a standalone
or non-integrated program. You will not permit others to access the Skipjack Services, any
related software, materials or documentation, or derivative works thereof. You will not
remeve, alter, modify, relocate or erase any copyright notice or other legend{(s) denoting
our or any Persons’ proprietary interests in the Skipjack Services.

40.4.3. Processor reserves the right to alter, immediately suspend or upon notice
terminate the Skipjack Services in the event you violate the terms of this Section 40, this
Agreement or we terminate any agreement with any Pexsons that are involved in providing
the Skipjack Services, or we are otherwise unable Lo continue to provide the Skipjack
Services

41.1. Services. This section applies to the Payeezy Gateway Services ar Global Gateway
e Services {each referred (o in this Section 41 as the “Gateway Services™), as indicated on
the Application. The Gateway Services consist of an electronic galeway messenger system
that will allow you to manage Card transaction information being transmitted when
processing your payment transactions, and include the following functionality: (i) a web-
based application programming interface {*AP1*) that allows third-party applications to
process transactions through the Gateway Services system and supports a range of
processing functions (e.g., purchase, refund, pre-zuthorization functions) and further
allows you to implement custom business logic o manage these functions; (i) a securely
hosted web payment form (a “Payment Page™) designed to accept internet-based
eCommerce transactions, redirecting the conswmer to a payment formn hosted by the
gateway that uses a “Checkout” button cn your website to submit payment posting
requests to a designated URL and display paymeni acceptance details and authentication
information on your website, the appearance of which and payment options displayed on
the Payment Page may be configured by you using an online management interface
pravided by Processor; and {iii) a real-time payment manager {“"RPM”) hosted applicarion
that is able to turn any internet connected personal computer with a standard web browser
into a point of sale device to process retail and MO/TO payments, allowing your employees
to fnput payment transactions in a MO/TO, call center or back office envirenment, or to
swipe Cards in a retail point of sale environment. Receipts for RPM processed transactions
are provided, and can be printed or emailed to the Cardholder. RPM is alsa a centralized
administrative tool through which you may access its Gateway Services account {i.e., user
administration, gateway reporting, and hosted payment page configurations).

41.2. Provider. The Gateway Services are provided to you by Processor and not Bank,
and you acknowledge that Bank is not liable to you in any way with respect to the
Gatewszy Services.

41.3. Gateway Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS
SECTION 41, THE GATEWAY SERVICES ARE PROVIDED “AS IS" AND PROCESSCR
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH
REGARD IO THE GATEWAY SERVICES, INCLUDING, WITHOUT LIMITATICN,
WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL
FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND AlL SUCH
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

41.4. Fees. Client shall pay Processor the fees for the Galeway Services as set forth on
the Application.

41.5. Sublicense; Intellectual Property; Representations and Warranties,

41.5.1, Processor grants to you a non-transferable, non-assignable, non-exclusive, limited,
royaliy-free, revocable sub-license during the term of this Agreement to use the Gateway
Services and the associated software (*Soltware™) and decumentation (including Updates
thereto, as defined below), Marks idendfied in the Operating Procedures for the sole
purpose of submiiting transactions for processing using the Gateway Services; and all
subject to the terms of this Section 41 and this Agreement. You may only use the Gateway
Services in connection with the processing services you receive under this Agreement. You
have no right, title or interest in or ta the Gateway Services, any related software, materials,
documentation, or derivative works thereof; and nothing in this Section or this Agreement
assigns, transfers or creates any such tight, title or interest for you (whether express or
implied, or by estoppel or otherwise), Any and all vight, title or interests associated with
the Gateway Services that are not expressly granted by Processor within this Section are
expressly withheld. You will not take any action inconsistent with the ownership, title or
license righls associated with the Gateway Services. You will not [ile any action, in any
forum, challenging owmership of the Gateway Services, Software, any related materials,
documentation or derivalive works thereol, Breach of this Section: constitutes a malerial
breach of this Section 41 and this Agreement, and we may immediately suspend or
lerminate your use of the Gateway Services or this Agreement in the event of such breach.

41.5.2. You will not, and will not permit others to: (i} sell, distribute, lease, license,
sublicense or otherwise disseminate the Gateway Services or any portion thereof; (i) copy,
modify, enhance, translate, supplement, create derivative works from, reverse engineer,
decompile or otherwise reduce to human-readable form the Gateway Services or any
portion thereof; (ifi} use altered versions of the Gateway Services or portion thereof; {iv}
use, operate or combine the Gateway Services, Software, any related materials or
documentation or any derivative works thereof with other products, materials or services
in a manner inconsistent with this Section 41 or this Agreement; or {v) other than
intended by its nature, use the Gateway Services, or any partion thereof, as a standalone
or non-integrated program, You will not permit others to access the Gateway Services, any
related software, materials or documentation, or derivative worls thereof. You will not
remave, aller, modily, relocate ov erase any copyright notice or other legend(s) denoting
our or any Persons' proprietary interests in Lhe Galeway Services.

41.5.3. Processor reserves the right to alter, immediately suspend or upen notice
terminate the Gateway Services in the event you violate the terms of this Section 41,
this Agreenient or we lerminate any agreement with any Persons that are involved in
providing the Gateway Services; or we are otherwise unable to continue to provide the
Gateway Services,

4[1.5.4. From lime to time we may release updates (*Updates”) to the Software, which
mast be installed and integrated on and into your systems within thirty (30) days of
receipt of such Updates. You agree that failare to install Updates in a timely fashion may
fmpair the functionality of the Gateway Services, and associated Services provided under
this Agreement and accessed through the Gateway Services. Processor will have no
liability for your fzilure to properly install the most current version of the Software or any
Updare, and will have no obligation to provide support or services for outdated versions
al the Software.

41.6. Reserved.

41.7. Termination. Upon termination or expiration of this Agreement or our provision
of the Gateway Services, all licenses granted hereunder will immediately terminate and
you will either retwm or destroy the Software, certifying such destruction in writing to
Processer.

42,1, Definition. A Quasi-Cash Transaction is a transaction where Client sells items that
are convertible ta cash, such as casine gaming chips, money orders, deposits, wire transfer
money orders, and travelers checks.

42.2. General Requirements. You must process all Quasi-Cash Transactions, subject to
the exceptions below, as a purchase of goods or services from you and not as a cash
dishursement. You are prohibited from accepiing a Visa Electron Card for a Quasi-Cash
Transaction,

42.3. Authorization. You may cnly process Quasi-Cash Transactions where the Card is

present and using a tenninal that can verify the Magnetic Stripe and account number on
the Card.

» If the embossed or printed account nuniber on the Card does not match the encoded
account number, you must {a) decline the transaction and attempt to retzin the Card by
reasonable and peaceful means, (b) note the physical description of the Cardholder, (c)
notify us immediately, and (d) handle any recovered Card as instrucied by us,

* If the enceded account number cannot be read [rom the Magnetic Stripe, lollow the
regular Authorization procedures set forth in Section 5 and complete the approved
transaction using a manual imprinter.

» If the embossed or printed account number on the Card is the same as the encoded
account number, follow the regular Authorization procedures set forth in Section 5.

42.4. Wire Transfer Money Orders. A wire transfer money order must be a written
negotiable instrument that is signed by the maker or drawer, payable on demand, and
payable to order or to bearer. The money order must also contain the Federal Reserve
routing symbol; suffix of the institutional identifier of the paying bank or nonbank payor;
and name, city, and state of the paying bank associated with the routing number. If
authorized by the Cardholder, you may process the wire transfer money order
electronically without the creation of a negotiable insirument; however, you must offer the
Cardholder the oprion of obtaining the wire transfer money order as a written negotiable
instrument.

42.5. Wire Transfer Money Order Requirements. 1 you sell wire ransfer money
orders or checks, you must advise the Cardhelder that you are the wite transfer company,
not the payee. The check or money order must be payable to the party cashing the check
or morey order. You must also include any fee(s) in the total transaction amount, disclose
any fee{s) to the Cardholder and include such fee(s) on the Sales Draft. You May 10T 455€58
a fee for using a Card for payment, unless you also assess a fee when another payment
method is used.

42.6. Required Disclosures. You must disclose your name and that (i) the (ransaction
is the purchase of a check or money order and (i) any subsequent transaction with a third
party merchant is the same as a transaction made with cash to the Cardholder when
conducting a wire transfer money order transaction. These disclosures must be made
before initiating the rransaction {i) in writing for a transaction to be completed in person,
mail order or online or {ii} verbally for a transaction to be completed by telephene.

42.7. Wire Transfer Money Order Prohihitions.

* You may not complete a wire transfer money order transaction if the funds are obtained
to purchase goods or services and the sale oceurs at a third party merchant outlet, unless
You are a casino ot other gambling establishment, a check cashing outlet, or a truck stop
offering cash access services. Violations may result in fines.

* You may ot include more than one wire ransfer money order fransaction in a single
check or money crder.

42.8. Wire Transfer Money Order Advertising and Disclosure. All advertising and
marketing materials associated with a money order purchase, including but not linvited to
use of Card Organization brand names, symbols, or marks, must specify that the
transaction nvolves the purchase of a money order, clearly identify You as the merchant
completing the transaction, and follow all Card Organization Rules regarding use of Card
Organization symbols and marks.

42,9, Scrip Prohibition. You must not accept a Visa or Visa Electran Card for the

purchase of a Serip. A “Serip” is a two part paper receipt that is redeemable at your
location for goods, services, or cash.

43, GeP Services.

43.1. We agree to provide GeP Services to you with respect o GeP Sales Transactions on
the terms and conditions set forth in this Section 43, The type of GeP Sales Transactions and
list of supperted Foreign Currencies will be provided to you and may be maditied from time
to time by ns in our sole discretion. Card types approved by us for GeP Sales Transactions
are V154, MasterCard and American Express; provided that we in our sole discretion may
modily the card types approved for GeP Sales Transactions from time to time,
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43.2. You expressly acknowledge and agree that: (a} for the purposes of processing your
GeP Sales Transactions, we, in our sole discretion and without notice to you, may delegate
sponsorship rights and obligatons under the Agreement with respect to GeP Sales
Transactions to one or more sponsor banks ather than Bank (each alternate sponsor hank,
a “GeP Sponsor Bank™), (b) we may use the services of other third parties (including
withont Hmitation affiliates and processing entities) to provide GeP Services {each, a *GeP
Service Provider”); (c} we may change GeP Sponsor Banks and GeP Service Providers
[rom time to time in our sole discretion; and (d) some or all of the GeP Services may he
maodified from time to time by Processor in its sole discredon.

43.3. You acknowledge that you ave solely responsible for all aspects of a GeP Sales
Transaction {other than the performance of GeP Services hereunder), including, without
limitation, obtaining the Cardholders agreement to a GeP Sales Transaciion, and
complying with all Card Organization Rules applicable to merchants with respect to GeP
Sales Transactions.

43.4. You acknowledge that Dynamic Currency Conversion, as defined by Card
Organization Rules, is not permitted nor provided under GeP Services.

43.5. Settlement of GeP Sales Transactions between us and you shall be made in the
Local Currency on the basis of the Transaciion Price of the GeP Sales Transaction under
the process defined by the Card Organizations, You shall be subject to ary and all Foreign
Currency exchange rale exposure in connection with all GeP Sales Transactions
processed via the GeP Services, We are not responsible o you for risks of loss arising in
connection with foreign exchange rate {luctuations that impact GeP Sales Transactions or
the GeP Services.

43.6. Refunds, Credits, returns and Chargebacks assaciated with GeP Sales Transactions
shall be treated as independent GeP Sales Transactions and the Transaction Rate used for
refand, Credit, return and Chargeback (ransactions shall he determined by the applicahle
Card Organizations. GeP Sales Transaction exposure in connection with refunds, credits,
returns or Chargebacks shall be borne by you.

43.7. Except as expressly provided herein, the terms and conditiens of the Agreement
with respect to processing a Card transaction {including, without Limitation, the rights
and obligations of us and you with respect to such a transaction) shall apply to GeP Sales
Transactions,

43.8. The GeP Services are provided to you by Processor and not Bank. Bank is not liable
to you in any way with respect to the GeP Services. For the purposes of this Section 43,
the term “Servicers™ in the Agreement refers only to Processor and not the Bank. The GeP
Services provided, transactions processed and other matters contemplated under this
Section 43 are subject to the rest of this Agreement, as applicable, except to the extent the
terms of this Section 43 directly conflict with another provision of this Agreement, in
which case the terrss of this Section 43 will control.

43.9. GeP Services Disclaimer. EXCEPT AS BEXPRESSLY PROVIDED IN THIS
SECTION 43, THE GeP SERVICES ARE PROVIDED “AS IS” AND PROCESSOR MAKES
NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD
TO THE GeP SERVICES, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF
ACCURACY, NON-INFRINGEMENT QR THAT THEY WILL FUNCTION UNINTER-
RUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR
‘WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED.

43.10. Fees. Client shall pay Processor the fees for the GeP Services as set forth in the
Application.

43.11. Sublicense; Intellectual Property; Representations and Warranties.

43.11.1. Processor grants to you a non-transferable, non-assignable, non-exclusive,
limited, royalty-free, revocable sub-license during the term of this Agreement to use
the GeP Services and the associated documentation and Marks identified in the
aperating procedures provided 1o you with the GeP Services; all subject to the terms
of this Section 43 and this Agreement. You may only use the GeP Services in
conmection with the processing services you receive under this Agreement. Except as
sublicensed in this Section 43, Client has no right, title or interest in or to the GeP
Services, any related software, materials, documentation, or derivative works thereof;
and nothing in this Section 43 or this Agreement assigns, transfers or creates any such
right, tide or inlerest for you (whether express or fmplied, or by estoppel or
otherwise}. Any and all right, title or interesis associated with the GeP Services thal
are not expressly granted by us within this Section 43 are expressly withheld. You will
not take any action Inconsistent with the ownership, title or license rights associated
with the GeP Services. You will not file any action, in any forum, challenging
ownership of the GeP Services, any related software, materials, documentation or
derivative worles thereof. Breach of this Section constitutes a material breach of this
Agreement, and we may immediately suspend or terminate your use of the GeP
Services, or this Agreement in the event ol such breach.

43.11.2. You will not, and will not permit others to: (i) sell, distribute, lease, license,
sublicense or otherwise disseminate the GeP Services or any portion thereof; (il) copy,
modify, enhance, translate, supplement, create derivative works from, reverse engineer,
decompile or otherwise reduce to human-readable form the GeP Services or any pordon
thereol; (iii) use aliered versions of the GeP Services or portion thereol: (iv) use, operate
or combine the GeP Services or any related soliware, materials or documentation, or any
derivative works thereof with other products, materials or services in a manmer
nconsistent with this Section 43 or this Agreement; or (v), other that intended by its
nature, use the GeP Services, or any portion thereof, as a stndalone or non-integrated
progrant. You will not permit others to access the GeP Services, any related software,
materials or documentation, or derivative works thereof. You will not remove, alter,
maodify, relocate or erase any copyright notice or other legend(s} denoting Processors or
any Persons’ proprietary interests in the GeP Services.

43.11.3. We reserve the right to alter, inunediately suspend or upon notice terminate the
GeP Services in the event you violate the terms of this Section 43, this Agreement or if we
terminate amy agreement with any Persons that are involved in providing the GeP
Services, or we are otherwise unable to continue to provide the GeP Services.

43.12. Termination.

43.12.1. Processor may cease to offer the GeP Services to Client with respect to the Card
Crganizations: (i) without eause upon not less than thirty (30) days’ written notice to the
other party; or {ii) immediately upon written notice to the other party if Processor
determines that Client’s use or Processors provision of the GeP Services will violate any
Applicable Law or any provision of the Card Organization Rules. Further, if Processor
reasonably suspects that Client is not in compliance with Card Organization Rules or the
terms of this Section 43, Processor, it its sole discretion, may immediately: (i) cease
processing Client’s GeP Sales Transactions until such time as the Client verifies
compliance to Processor” satisfaction, and/or (i) terminate this Section 43,

1f this Seciion 43 is terminated priot to the Agreement, the Agreement will continue in fuf?
foree and effect.

43.12.2, Unless prohibited by Applicable Law, we may modify this Section 43 by
providing written notice of such modifications to you. You may choose not to accept the
requirements of any such modifications by notifying us in writing within thirty (30) days
after receiving such notice, that you are terminating this Section 43,

43.13. Definitions, Capitalized terms used but not defined in this Section 43 are defined
in the Agreement; provided, the [ollowing terms have the meanings given below solely
with respect to this Seetion 43.

“Client” for the purposes of this Section 43 includes Client and its employees or agents
that make use of the GeP Licensed Technology or GeP Intellectual Property Rights in
order to utilize the GeP Services.

“Foreign Currency” means the currency other than the Local Currericy,

“GeP Intellectual Propeity Rights” means any and all (i) patents and any divisions, reissues,
reexaminations, substitutes, continvations, continuations-in-part, or extensions of
patents, filed or pending applications for patents, (if) any divisions, reissues,
reexaminations, subsritures, condnuations, continuations-in-part, or extensions of
patents, (i) Marks, Internet domain names and addresses and general use e-mail
addresses, {iv) copyrights, whether registered or unregistered, and {v} any other rights in
the nature of intellectnal property (whether registered or unregistered) and all
applications for the same, anywhere in the world, including rade secrets, know-how,
confidential or proprietary information, database rights, rights against unfair competition
and goodwill,

“GeP Licensed Technology” wmeans any materials provided by Processor, or a Person as
directed by Processor in conmection with the GeP Services, including, without limitation,
training materials, online training, online gnides and user guides related to the GeP
Services, and the rights, assets and body of information and (he GeP Intellectual Property
Rights subsisting in the foregoing. For the avoidance of doubt, GeP Licensed Technology
shall include know-how and software provided by Processer to Client and shall he
considered specifications to which the dedicated software shall be conformed.

“GeP Sales Transaction” means a card not present transaction between Client and a
Cardholder in which the Client presents the Transaction Price in a card not present
environment and the Cardholder authorizes (i) the Transaction Price to be submitted (0 a
Card Organization [or setilement, and (ii) that the Cardholder’s account will be charged
for the Transaction Price.

“GeP Service Provider” has the meaning set forth in Section 43.2.

“GeP Services” means the pricing of Clients goods and services in a Foreign Currency and
the activity undertaken by Processor, GeP Sponsor Bank and/or a GeP Service Providerx to
authorize, process, and settle GeP Sales Transactions initiated by Cardholders using a card
type approved by Processor for use with GeP Sales Transactions in a card not present
environment established and maintained by a Client domiciled in the United States or
United States territories, or other countries permitted by Processor.

“GeP Sponsor Bank™ has the meaning set forth in Section 43.2.

“Local Currency” means the currency assaciated with the domicile of the Client uiilizing
the GeP Service and approved by Processor.

“Transdction Price” means the price of a product or service quoted by Client to Cardholder
in a Forelgn Currency and subsequently sold by Client o the Cardholder in the Foreign
Currency in 2 card not present envirorment.

“Transaction Rate™ means the then-current Foreign Carrency exchange rate used by (he
Card Organizations or their designees from time (o time to convert the net funding
amount into the Local Currency.

The terms and conditions set forth in this Section govern the provision of the
Clover Service. The Clover Service is provided to you by Processor and not Bank. You
acknowledge that Bank is not liable to you in any way with respect to the Clover Service,
For the purpeses of this Section 44, the words “we,” “omr” and “us” refer only to the
Processor and not the Bank. The Clover Service, transactions processed, and other matters
contemplated under this Section 44 are subject to the terms and conditions of the rest of
this Agreement, s applicable, except to the extent the terms of this Section 44 directly
conflict with another provision of this Agreement, in whick case the terms of this Section
44 will control.

44.1. Definitions. Capitalized terms used herein shall have the meanings given to such
terms as set forth in this Section or as defined elsewhere in this Agreement.

“Clover Marks” means the trademarks or service marks used in connection with the
Clover Service.

“Clover Service” means (1) the website associated with the Clover Service, if any, but not
any websile associated with an application marketplace accessible via (he Clover Service;
(ii) the object code version of the soltware applications resident on a Device at the lime
we provide you with the Device or “pushed” to your Device by us, but excluding any such
software applications developed by the Bank; (iii) the object code version of the software
that enables such applicarions listed in (ii} above; (iv) Processor-provided Intemet-based
services, and (v} any related updates {(including software maintenance or bug fixes),
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materials, documentation and derivative works released by Processor from time to time,

all of which are designed to assist with the management of yoar business and facilitate the -

provision of certain Services (e.g., payment processing) under this Agreement. For the
avoidance of doubt, the term software in the preceding sentence does not include any
software that may he obtained by you separately from the Clover Service {(e.g., any
applications downloaded by you through an application marketplace). The Clover Service
is deemed part of the “Services,” as defined in and provided under this Agreement.

“Customer” means a Person who malkes a purchase of goods or services from you, the
transaction for which utilizes the Clover Service.

“Customer Information” means information about Customers {e.g., name, mailing
address, e-mail address, telephone number) obtained in connection with your use of the
Clover Service.

“Device” means a tablet, smartphone, or other mobile or fixed form factor identified by
Processor from tme o Ume as compatible with and capable of supporiing the Clover
Service. For the avoidance of doubt, the Device is deemed to be

“Bquipment” as defined in Section 33 ol this Agreement.

“Third Party Services” are the services, producss, promotions or applications provided by
soimeone other than Processor, inchuding, for example, an application marketplace.

44.1. License Grant. During the term of this Section 44, Processor granis you a
personal, limited, non-exclusive, revocable, non-transferable sublicense, without the right
to further sublicense or assign in any way, to electronically access and use the Clover
Service solely in the United States to manage your establishment and conduct associated
point of sale activities within the United States in accordance with this Section 44, For
purposes of this Section, “United States” does not include U.S. Territories or possessions.
The Clover Service is for your internal business use enly. This Section 44 does not grant
you any rights to the Clover Marks. Al intellectual property and proprietary rights in or
related to the Clover Service and the Clover Marks are and will remain our, our vendors’,
or our licensors' {as applicahle) sole and exclusive propetty, and any and all right, tide and
interest associated with the Clover Service not expressly granted by Processor in this
Section 44 are deemed withheld.

44.3. Restrictions. You may not, nor may you permit any third party to do any of the
following: (a} access or attempt to access the Clover Service {or any part) that are riot
intended or made available for public use; (b} decompile, disassemble, reverse engineer,
or otherwise attempt to reconstiuct or discover by any means any source code, underlying
ideas or algorithms of the Clover Service {or any part), except to the extent that such
restriction is expressly prohibited by law; (¢) modify, translate, or alter in any manner, the
Clover Service {or any part) or the Clover Marks; (d) create derivative works of or based
on the Claver Service (or any part) or the Clover Marks; {e) except for backup and
archival purposes, divectly or indirectly copy the Clover Service (ot any part); (D
republish, upload, post, transmit, disclose, or distribute {in any format) the Clever Service
(or any part) except as permitted herein; (g) access or use (in any format) the Clover
Service {or any part) through any time-sharing service, service bureau, network, con-
sortium, or other means; (h) rent, lease, sell, sublicense, assign, or ctherwise transfer your
license rights to any third party, whether by operation of law or otherwise; (i) usc or ship
the Clover Service {or any part) outside of the United States, or access the Clover Service
(or any part) from outside the United States, without in any case cbtaining our advance
wrillen consent; (j} remove, relocate, or otherwise alter any proprietary rights notices
from the Clover Service {or any part) or the Clover Marks; (k) perform or attempt to
perform any actions that would interfere with the proper working of the Clover Service,
prevent access to or use of the Clover Service by other users, or, in our reasonzble
judgment, impose an unreasonable or disproportionately large load on our infrastructure,
network capability or bandwidth; or (1) use the Clover Service {or any part) except as
permitted iz Section 44.2.

44.4. Clover Service Limitations and Requirements.

a) You may access the Clover Service through your Device using a wired {ethernet) or
wireless (Wi-Fi or cellular) connection to the Intemnet. You ave solely responsible for
the payment of any fees that may be imposed by your Internet/data provider. Your use
of the Clover Service may he subject to: {a} the terms of your agreements with your
Internet/data provider; and (h) the availability or uptime of the services provided by
your Internet/data provider.

b) You may use the Clover Service to conduct point of sale activities offline; transactions
initiated offtine will be queted and submited for Authorizaion when Internet
connectivity to the Clover System is restered. However, you assume all risk,
responsibility and liability associated with any transaction that you choose to conduct
while the Clover Service is used offline.

¢} The Clover Service does not function with every mobile device. Processor may alter
which Devices are approved as compatible with the Clover Service in our discretion
from time-to-time.

d) We or our service providers may perform maintenance on the Clover Service from
time to time which may result in service interruptions, delays, or errors, You may be
olfered new services or software that may be in beta testing phase and not final. As
such, the Clover Service may contain errors and “bugs”® that may result in fajlure. We
will not be liable for any such interruptions, delays, errors, or bugs. You agree that we
ot our service providers may contact you in order to assist you with the Clover Service
and obtain information needed to identify and fix any errors.

e) You shall at all tdmes comply with any operating procedures, requirements, or
guidelines regarding your use of the Clover Service that are posted on the Clover
website or otherwise provided or made available to you.

) You are solely responsible for compliance with all laws, rules, and regulations that are
applicable to your business, and notwithstanding your use of the Clover Service to
facilitate the management of your business, we disclaim any and alt liability for your
[ailure to comply with such laws, rules, and regulations.

g You are solely responsible for ensuring the accuracy of all information and data
regarding your business that you provide Lo us or our service providers in connection

with the Clover Service {e.g,, menus loaded onlo the Device). In addition, you are
solely responsible for verifying that all information and data loaded onto a Device by
us or our sexvice providers at yOur request are accurate prior to your husiness use of
stich Device. We and our service providers disclaim any and all liability arising out of
any inaccuracies with vespect to such information or data.

b} You shall comply with the following requirements in connection with your use of the
Claver Service:

a) With respect to each Customer who requests the delivery of transaction receipts
via text message or email, such Customer must enter his phone number or email
address in the appropriate space displayed on the Device Mmself; you are NOT
permiteed to add or modify any Customer Informaton {including but not limited
to phone munber and email address) on behalf of a Costomer.

h) With respect to each Customer who desires to receive marketing material or other
communications from you via text message or email, such Customer must check
the appropriate consent check box displayed on the Device himself; you are NOT
permitied Lo add er modify a Customer's consent indication en his behalf,

¢) You (or your agenis acting on your behalf} may only send marketing materials or
other communications o the Customers provided phone number, streer address,
and/or email address if the Customer has specifically consented by checking
{(himself} the applicable box displayed on the Device.

d) NOTWITHSTANDING THE CAPABILITY OF THE CLOVER SERVICE TO
COLLECT AND STORE CUSTOMER INFORMATION AND TO ALLOW YOUR
CUSTOMERS TO ELECT TO RECEIVE MARKETING MATERTALS FROM YO,
SOME STATES MAY LIMIT YOUR USE OF SUCH INFORMATION ONCE CQLL-
ECTED, EVEN IF THE CUSTOMER HAS PROVIDED HIS CONSENT, AND/OR
YOUR DISCLOSURE OF SUCH INFORMATION TO THIRD PARTIES. YOU
ACKNOWLEDGE AND AGREE THAT (1) YOUR USE OF CUSTOMER INFOR-
MATION CBTAINED IN CONNECTION WITH THE CLOVER SERVICE MAY BE
SUBJECT TO LOCAL, STATE, AND/OR FEDERAL LAWS, RULES, AND REGU-
LATIONS, {II) YOU ARE SOLELY RESPONSIBLE FOR KNOWING SUCH TAWS,
RULES, AND REGULATIONS, AND (III) YOU WILL AT ALL TIMES STRICTLY
COMPLY WITH ALL SUCH LAWS, RULES, AND REGULATIONS.

44.5. Fees. You shall pay Processor the fees for Clover Service as set forth in the Application.
Processing fees for transactions processed using the Device are the same as for non-Clover
Service transactions, which are also set forth in the Application,

44.4, Clover Equipment.

a} 1f you purchase your Device and other equipment and/or peripherals related to the
Clover Service (collectively, the “Clover Equipment™) from us, such Clover
Equipment will be considered “Equipment” pursuant to Section 33 of this Agreement,
and the terms of Section 33 of this Agreement will apply to you with respect te such
Clover Equipment. Please note that any software resident on a Device at the time of
purchase or “pushed” to your Device by us will not be sold to you outright but instead
will be provided to you pursuant to, and subject to the conditions of, Section 44.2. You
may also purchase from us, at prices determined by us, supplies related to the Clover
Equipment that we make available.

b

Ratd

One Year Limited Warranty. The Clover Equipment is warranted against material
defects for a one year period aller the original date of purchase. This warranty does
not include damage to the Clover Equipment resulting frem accident or misuse or any
other breach of this Agreement. } the Clover Fquipment should otherwise became
defective within the warranty period, we will replace it free of charge (except that
appropriate shipping charges may apply). This warranty does not apply to Clover
Equipment that has become obsolete. Notwithstanding this limited warranty, it may
be necessary for you to upgrade your Clover Equipment or purchase new Clover
Equipment from time to time, for which you will be charged. This warranty is non-
ransferable. For more information on making a claim under the limited warranty,
please contact the dedicated Clover support center as set forth in Section 44.16.

¢) Help desk support for Clover Equipment may be obtained by contacting the dedicated
Clover support center as set forth in Section 44.16. We or Persons designated by us
will anly provide help desl support [or Clover Equipment purchased from us under
the Equipment Documents. We will not provide any such suppart or related services
for any other products er equipment, Maintenance and repair of Clover Equipment
purchased from us is your responsibility. You acknowledge and agree that from tme
to time we may “push” software updates to your Clover Equipment remotely and
automatically in cennection with your use of the Clover Service.

d) I you lease your Clover Equipment, you must enter inte a separate lease agreement
with First Data Merchant Services Corporation (through its business unit, First Data
Glebal Leasing). If you lease your Clover Equipment or if you provide your own
equipment to use with the Claver Service {as approved by Processor), this Section
44.6 will net apply to you, Please note that such lease agreement may have a dilferent
term length than your Agreement.

44.1. Termination. The Clover Service and the license granted in Secdon 44.2 may be
terminated at any time by either party upon thirty (30} days’ written notice to the other
party. Notwithstanding the (oregoing sentence, upon as much advance notice as is comm-
ercially practicable, we may suspend the Clover Service if {i) we determine that you are
using Clover Service for any fraudulent, illegal, or unauthorized purpose, (i) you violate
the terms of this Section 44 or an Event of Default occurs under this Agreement, (i) we
terminate our agreement with any third parties that are involved in providing the Claver
Service, or (iv) Processor atherwise decides to discontinue providing the Clover Service.
You acknowledge and agree that an occurrence of (i} or (if} abave may be deemed an
Event of Defanlt under this Agreement, thereby affording Processor and Bank all rights
and remedies as set forth in this Agreement wiggered by such an Event of Default, which
may include imniediate termination of this Agreement without notice. Upon termination
of the Clover Service or this Agreement for any reason, you may remain responsible for
the full amount of the Clover Service License Fees through the end of the calendar month
in which such termination is effective.
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44.8, Account Registration, We may require you to register and create a “Member” or
“Merchant” account to use the Clover Service. If and when prompted by our registration
process, you agree to {a) provide rue, accurate, carrent and complete information aboat
yourself and/or your business, and {b) maintain and update this information to keep it
trite, accurate, current and complete, If any information provided by you is untrue,
inaceurate, not current or incomplete, we have the right to terminate your Clover Service
account {*Account”) and refuse any and all cwrrent or future use of the Clover Service.

44.9. Privacy and Data Use. All data that you provide or are collected from you in
connection with your use ol the Clover Service {collectively, “Accoumt Data™), are
collected by Clover Network, Ine. (“Clover™) and not Processor ot Bank; therefore, the nse
and sharing of such Account Data is controlled by the Clover Privacy Policy {available at
htps:/iwww.clover.com/privacy pelicy). You acknowledge and agree that Processor and
Bank may access such Account Data upon our request to Clover, and our use of your
Account Data is governed by the terms set forth in this Agreement. You grant us
permission te anonymously combine your Account Data with that of other metchants in
order to improve our services to you. Subject to compliance with applicable legal
requirements and Card Crganization Rules and notwithstanding any language to the cont-
rary in this Agreement, certain data collected by us or our service providers in connection.
with the Services may be shared with third parties, and vsed by us, our service providers,
or third parties for the purpose of providing additional products and services to you, other
mercharus, or other third parties.

44.10. Third Party Services. The Clover Service may contain links Lo Third Party Services
(e.g., an application marketplace). If you decide to use Third Party Services, you will be
responsible for reviewing and understanding the terms and conditions associated with Third
Party Services (including obtaining and maintaining any required third party hardware
and/or software that is required for the Thizd Party Services to work with the Clover Service).
If you elect to use Third Party Services, information you submit in your application to use
Third Party Services will be provided to the provider{s} of such Third Party Services and not
to us. Your access of any Third Party Services is at your own risk. Third Party Services are
not governed by the terms and conditions of this Agreement. ANY CONTENT
DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THIRD PARTY
SERVICES (E.G., APPLICATION MARKETPLACE AND ANY APPS AVAILABLE Al SUCH
APPLICATION MARKETPLACE) 1S DOWNLOADED AT YOUR OWN RISK. PROCESSOR
WILL NOT BE RESPONSIBLE FOR ANY ACTIONS OR ANY FAILURES TO ACT OF ANY
THIRD PARTY, AND PROCESSCR EXPRESSLY DISCLATMS ANY LIABILITY RELATED TO
ALL THIRD PARTY SERVICES. PROCESSCR DOES NOT WARRANT, ENDCRSE,
GUARANTEE, OR ASSUME RESPONSIBILITY FOR ANY PROVIDER OF A THIRD PARTY
SERVICE, OR ANY T11IRD PARTY SCRYICE OR THIRD PARTY PRODUCT ADVERTISED OR
OFYERED THROUGH THE CLOVER SERVICE OR ANY HYPERLINKED WEBSITE OR
SERVICE, OR FEATURED IN ANY BANNER OR OTHER ADVERTISING, AND PROCESSOR
WILI.NOT BE A PARTY TO OR IN ANY WAY MONITOR ANY TRANSACTION BETWEEN
YOU AND PROVIDERS QF THIRD PARTY SERVICES OR PRODUCTS.

44.1 1. Protecting Your Information. You are solely responsible for ensuring that your
account numbers, passwords, security questions and answers, login details and any other
security or access information used by you to use or access the Clover Service ave kept safe
and confidential. You must prevent unauthorized access to and use of any Account Data.
You are responsible for all electronic communications sent to us or to any third party
(including Clover Network, Inc.} containing Account Data. When we receive
communications containing Account Data, we assume you sent it to us. You must
immediately notify us if you become aware of any loss, theft or unauthorized use of any
Account Data {see Clover Service support center contact information below). We reserve the
right to deny you access to the Clover Service, in whole or in part, if we believe that any
loss, theft or unauthorized use of any Account Data or access to informaton has occurred.

44.12. Clover Service Disclaimer, USE O TIIE CLOVER SERVICE AND CLOVER
EQUIPMENT 15 AT YOUR OWN RISK. TCQ THE MAXIMUM EXTENT PERMITTED BY
APPLICARLE LAW AND EXCEPT AS PROVIDED IN SECTION 44,6, THE CLOVER
SERVICE 1S PROVIDED “AS I8 AND PROCESSOR MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND {EXPRESS OR IMPLIED) WITH REGARD TO THE
CLOVER SERVICE, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF ACC-
URACY, MERCHANTASBILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT, OR THAT THE CLOVER SEEVICE WILL FUNCTION UNINTER-
RUPTED OR ERROR-FREE, OR THAT THE CLOVER SERVICE IS SECURE, FREE OF
YIRUSES OR OTHER HARMFUL COMPONENTS OR TUAT ANY DEFECTS OR
ERRORS WILL BE CORRECTED.

44.13. Indemnity. Without limiting your indenmification obligations elsewhere in this
Agreement, you agree to indemnily and hold us harmless from and against all losses,
liabilities, damages, and expenses (including reasonable attorneys' fees) arising out of or
relating to:

a) Your failure to comply with all terms and conditions in this Section 44;

b} Your use, sharing or disclosure of any Customer Information oblained in connection
with your use of the Clover Service;

¢} The content or delivery of any marketing messages that you send or cause to be sent
to any Customer phone number or email address collected through the use of the
Clover Service; or

d) Any other party’ access and/or use of the Clover Service with your unigue username,
password, or other appropriate security code.

44.14. Ideas. You may choose or we may invite you to submit comments or ideas about
the Clover Service, including, without limitation, about how to improve the Clover
Service (“Ideas”). By submicting any Idea, you agree that: (a) we expressly disclaim any
confidentiality obligations or use restrictions, express ov implied, with respect to any Idea,
{b) your submission will be non-confidential, and {c} we are free to use and disclose any
ldea on an unrestricted basis without notifying or compensating you. You release us from
all liability and obligations that may arise [rom our receipt, review, use or disclosure of any
Ideas or portion of any Idea.

44,15, Third Party Beneficiaries. Processor’s Alfiliates and any Persens Processor uses
in providing the Clover Setvice are intended third party beneliciaries of this Section 44,
and each of them may enforce its provisions as if it was a party hereto. Except as expressly
provided in this Section 44, nothing herein is intended ta confer upon any Persons any
rights or remedies, and the parties do not intend for any Persons to be third-party
beneliciaries of this Section 44.

44.16. Support. For all Clover Service support (including questions related o the
Device), please contact the dedicated Clover support center at 1-800-430-7161 or at

cloversupport@firstdata.com,

The American Express {(“also referred to in the Merchant Processing Applicadon as
“AXP") OptBlue Program Service (referred to in this Section 45 as the “AXP OptBlue
Service”, and as defined in Section 45.2) provided, transactions processed and other
matters contemplated under this Section 43 are subject to the rest of the terms of this
Agreement, including, but not limited to, the Operating Procedures, except to the extent
the terms of this Section 45 directly conflict with the terms of this Agreement with respect
to the AXP OptBlue Service, in which. case, the terms of this Section 45 will control;
provided, however, that (i) The AXP Op(Blue Service is provided ta you by Processor and
not by Bank and (ii) Bank is not liable to you in any way with respect to the AXP OptBlue
Service. For the purposes of this Section 43, the words *we,” “owr” and “us” refer only to
the Processor, and not to the Bank.

45.1. Certain Definitions. For purposes of this Section 43 only, the following defined
terms and their definitons apply:

American Express Card ov Cards: (1} Any card, account access device, or payment device or
service bearing American Express or American Express Affiliates' Marks and issued by an
Issuer or {ii) a Card Number. Also referred to in this Section 45 as “Card”. The term
“Card”, as used and defined in this Section 43, shall also mean “Card” and “Credit Card”,
as referenced elsewhere in this Agreement, for purposes of the AXP OpiBlue Service and
American Express Card Transactions only.

American Express: American Fxpress Travel Related Services Company, Inc., a New York
COrporation.

American Express Brand: The Marks of American Express and its affiliates.

Card Member; An individual or Entity (i) that has entered into an agreement establishing
a Card account with an Issuer or {fi) whose name appears on the Card. The term
“Cardholder” may be used to mean a Card Member in this Section 45 and in other parts
of this Agreement with respect to American Express Card Transactions and the AXP
OptBlue Service.

Charge: A payment ot purchase made on the Card.
Fffective Date of the Agreement: The date described in Section 23.1 of (his Agreement,

Establishments: Any or all of Merchant and Merchants Affiliates' locations, cutlets,
websites, online networks, and all other methods for selling goods and services, ineluding
methods that you adopt in the fature. References to “locations” elsewhere in this
Agreement shall be deemed to include Establishments for purposes of American Express
Card Transactions and the AXP OptBlue Service,

Other Payment Products: Any charge, credit, debit, stored value, prepaid, or smart cards,
account access devices, or other payment cards, services, or products other than the Card.

Transaction: A Charge or Credit completed by the means of a Card.

45.2. AXP OptBlue Service and Merchant Qualification Criteria. If elected by
vou, and you are qualified and continue to qualify as set forth below and in Section 45.5.4,
we will provide full acquiring services (including, Authorization, pracessing and
settlement) to you for your American Express Card Transactions (collectively, the *AXP
OptBlue Service™), subject to the terms of this Section 43. Notwithstanding the provisions
of Sections 7, 16.1 and 16.2 of this Agreement to the contrary, setflement of American
Express Card Transactions under the AXP OptBlue Service will occur under this Agreement
and the terms and settlement time frames applicable to settlement of your Other Payment
Product transactions of the other major Card Organizations referenced, and as further
described, in those sections.

You agree Lo accept Cards in accordance with the terms of this Section 45 and the
American Express Merchant Operating Guide (relerred o herein as the “Merchant
Qperating Guide”), which are American Express “Card Organization Rules™, under this
Agreement, for American Express Card Transactions.

To qualify for the AXP OptBlue Service, you must meet the following criteria: (a) your
total annual American Express volume is less than 1,000,000, (b} your business is not of
amerchant category type prohibited by American Express and (c} you are not a franchisee
of any franchise excluded from eligibility for the OptBlue Program by American Express.
In addition, you must continue to qualify to receive the AXP OptBlue Service as further
described in Section 45,54

45.3. Additional Operating Procedures. The provisions ol the Merchant Operating
Guide apply only to American Fxpress Card Transactions and the AXP OpiBlue Service,
and constitute part of the Operating Procedures. To the extent any of the provisions of the
Merchant Operating Guide may conflict with the provisions of the Operating Procedures
set forth in Subpart A of this Agreement with respect to American Express Card
Transactions, the provisions of the Merchant Operating Guide shall control, American
Express’ policies and procedures for the American Express OptBlue Program are set forth
in the Merchant Operating Guide, which is a summary of the American Express Card
Crganization Rules applicable to merchants accepting Cards. The Merchant Operating
Guide is available at the foliowing webste: wwwamericanexpress.com/merchantopguide
45.4 Fees for AXP OptBlue Service.

Payment of fees for the AXP OptBlue Service will he as set forth in Seetion 18 of this

Agreement. The fees for processing transactions related to the AXP CptBlue Service are set
forth in the Application.
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45.5. Additional Terms for Acceptance of American Express Cards.

45.5.1 American Express Transaction Data. The transaction data you collect to
facilitate the Charge must be or have been provided directly to you by the Cardholeer. You
must not accept or have accepted transaction data from, nor shall you provide or have
provided transaction data to, any third parties other than your covered parties {as defined
in the DSOP). 1f you fail to comply with this requirement, in addition to.other rights and
remedies regarding “monitoring”, you may be charged a fee as indicated on the
Application, we may suspend Card acceptance privileges at your establishmens, or
terminate this Agreement. Where Cardholders pay you using payment or “e-wallet”
accounts {which Cardholders may have created by providing Cardholder information
when the account was established), the transaction data collected to facilitate the Card
Not Present Charge has already been provided directly by the Cardholder. You are not
required to have the Cardholder re-enter the transaction data. All information required by
American Express evidencing one or more transactions, including mformation ebtained at
the point of sale, information obtained or generated during Authorization and
Submission, and any Chargeback.

45.5.2, Disclosure and Use of Data Collected Under Agreement. We may disclose
to American Express data and information that you provide on your Application and that
we collect as part of performing American Express payment processing services or
transaction related services including information about you. American Express may use
the information that you provide in the Application at the time of setup to screen and/or
moniter you in connection with Card marketing and administrative purposes. American
Express also may use such information to perform its responsibilities in connection with
American Express Card acceptance, promote the American Express Network, perform
analytics and create reports, and for any other lawful business purposes, including
marketing purposes. American Express may otherwise use and share your information for
business purposes and as permitted by Applicable Law. American Express uses reasonable
administrative, technical and physical security measures to protect your information
consistent with the sensitivity of the information.

45.5.3. Consent for American Express to Contact You by Phone, eMail, Text or
Facsimile. American Express may use the inforroation you provide in the Application (as
such informatior may be updated) to call you or send you comemunications or materiais
via email, SM5, text or facsimile regarding American Express products, services and
resources available to you. You consent and agree to receive antodialed, automated and/or
prerecarded calls and communications (which may include SMS or text messages) at the
telephone number(s) you have provided. If you provide a fax number, you consent and
agree to receiving fax communications from American Express. In connection with the
foregoing, you understand that the calls made or communications sent to you by
American Express may be subject to charges or fees by your telecommunications or other
applicable service provider that are your responsibility to pay. You undetstand that your
consent under this Section 45.5.3 is not a condition of purchasing or receiving any
produce or service or entering into this Agreement.

Opt-Out: You may opt-out of receiving marketing related communications and materials
from American Express by calling Processor at the Customer Service telephone number
stated in Part IV, Section A.4 of the Program Guide, Addresses for Notices; Customer
Service. If you have opted-out, you may still receive messages or communications from
American Fxpress related to important information about vour American Express
products, services and resources available to your business.

ualification Criteria; Conversion to a Direct Relationshi

with American Express. After you have been qualilied to receive the AXP OptRlue
Service, you must continue to meet American Express' criteria in order to continue to use
the AXP OptBlue Service. Currently such criteria are the following (each, a “Continuing
Qualification Threshold™): (a} the total volume of American Express Card Transactions in
any rolling twelve (12) month period for all your locations is not more than $1,000,000
and (b) the total monthly volume of American Express Card Transactions for all your
locations for any three consecutive months does not exceed $100,000 per month,

You acknowledge and agree that, upoen written notice from us, you will be converted to a
direct American Express Card acceptance relationship with American Express (“American
Express Direct Conversion™), il and when you exceed either of the Comntinuing
Qualification Threshelds. You agree that, upon American Express Direct Conversion, (i)
you will be bound by American Express’ then-current Card Acceptance Agreement with
respect to American Iixpress Transactions; (if) American Express will set pricing and other
fees payable by you for American Express Card acceptance and (iii) you will no longer be
able to receive the AXP OptBlue Service. However, we may continue to provide
Authorization and processing services, but noc settlement services, to you for your
American Express Card wansactions, and this Agreement will conutue in full force and
effect with respect to other payments and services you elected to receive on your
Application.

45.5.5. No Assignment of Payments. You acknowledge and agree (hat you shall not
assign to any third party any payments due to you under this Agreement as the result of
American Express Card transactions, and all indebtedness arising from American Express
Card charges will be for bona fide sales of goods and services (or both) at your
establishments and free of liens, claims, and encumbrances other than ordinary sales
taxes; provided, however, that you may sell and assign future transaction receivables to us,
our Alfiliates and/or any other funding source that partners with us or our Affiliates.

45.5.6, Third Party Beneficiary Rights, American Express is a direct and intended
third-party beneficiary of this Agreement, and may enforce any tenns of this Agreement
that apply to American Express, including Ameriean Express Card acceplance and
transaction processing, directly against you.

45.5.7. Your Right to Opt Out of American Express Card Acceptance, You may
opt ont of accepting American Express Cards at any time without directly or indirecdy
affecting your rights to accept any other payment products.

45.5.8. Collections from American Express Cardholder. You may not bill or collect
from any American Express Cardholder for any purchase or payment on the American
Express Card unless Chargeback has been exercised, you have fully paid for such Charge,
and you otherwise have the right to do so.

45.5.9. American Express-Excessive Disputes. You may be subject (o various fees
and assessments as set forth on the Application including fees for excessive disputes.
Some fees and assessments are for special products or services, while others may be
applied based upon non-complisnce of American Express policies and pracedures, Many
non-compliance fees and assessments can be avoided by correcting the acticns that are
cansing such nen-compliance.

45.5.10. American Express Right to Modify or Terminate Agreement. American
Express has the right to modify this Agreement with respect to American Fxpress Card
Transactions ot to terminate your acceptance of American Express Card transactions and
to require Processor ta investigate your activities with. respect to American Express Card
Transactions,

The texms and conditions set forth in this Section govern the provision of the nsightics
Solution, The Insightics Sclution is provided to you by Processor and not Bank. You
acknowledge that Bank is not liable to you in any way with respect to the Insighties
Solution. For the purposes of this Section 46, the words “we.” “our” and “us” refer only
to the Processor and not the Bank, The Insightics Soluton, transactions processed, and
other matters contemplated under this Section 46 ate subject to the terms and conditions
of the rest of this Agreement, as applicable, except to the extent the terms of this Section
46 directly conflict with ancther provision of this Agreement, in which case the terms of
this Section 46 will control.

46.1. Definitions. Capitalized terms used herein shall have the meanings given to such
terms as set forth in this Section 46 or as defined elsewhere in this Agreement,

“Consumer Information® means any information about your consumers {including,
without limitation, Cardholder name, mailing address, transaction data, Card account
number, e-mail address, or telephone mimber) that may be obtained in connection with
processing transactions under this Agreement and/or your use of the Insightics Solution.

“Data” mezans, without limitadon, Transaction Data, Consumer Information, and other
data ebtained from processing your Card transactions, your other payment transzctions,
processing data that we waintain, own or otherwise have contractual or other rights ta
access in connection with our services, and data available from other sources that we own
or have a contractual or other right to use in connection with the Insightics Solution or
our other Services. Data also includes third party data that is made available through the
Insightics Solution website and application(s) ot tools available there,

“Device” means a tablet, computer, smartphone, mobile device or other device that you
may use to access the Internet to send and receive electronic or other communications
from wehsites (including, without limitation, the Insightics Solution website).

“Merchant Data Systems” means computers, networks, point of sale systems, servers or any
facility, whether owned or licensed by you, where you process and/or store Data related to
Card transactions, other payment wransactions or other transactions.

“User Documentation” means the information that we provide to yon from time-te-time via
our website, the Internet, or otherwise that contains documentation, procedures,
instructions, and other information or directives regarding the operation, guidelines,
fearures and functionality of the Insightics Solation. The User Documentation may be
modified from time-to-time.

46.2. Fees for the Insightics Selution, Payment of [ees for the Insightics Selution will
be as se¢ forth in Section 18 of this Agreement. The fees for the Insightics Solution are set
forth in the Application.

46.3. Insightics Solution. Processor will provide you with (i) access to a website and
the application(s) associated with the Insightics Schution software; (i) the ohject code
version of the Insightics Solution software application(s); and (iii) interactive
communications you receive from the applicaden{s), The Insightics Solution will allow
you to track and visualize information regarding your revenue, ticket size, and customers,
which is contained in your Dara as well as obtained from other third party data sources.
Subject to cerrain limitations, the Insightics Solution may permit you to compare your
pertormance to groups of similar businesses within your industry and/or certain
geographic areas using your Data and other third party data sources. The features and
fanctionality of the Insightics Solution may be modified from time-to-lime by us or our
third party provider(s) involved in providing the Insightics Solution, For the avoidance of
doubt, the term “software” used in the foregeing description does not include any
software that you obtain separately from the Insightics Selution {e.g., any applications or
software modules you download onto your Merchant Data Systems or point of sale
systems that are not identified as part of the Insightics Sclution, whether provided by us
or third parties). The overall functionality and the functional modules that make up
components of the services deseribed in- this Section are, collectively, the “Insightics
Selution.” You will use the Insightics Solution for your internal business purposes only,
and in 2 manner consistent with this Section.

46.4. Insightics Solution Limitations and Requirements.

46.4.1. You may access the Insightics Solution through your Device using a wired
(Ethernet) or wireless (Wi-Fi or cellular) connection to the Internet. You are solely
responsible for obtaining services that allow you to access the Internet with your Device,
and the payment of any fees that may be imposed by your Internet or data services
provider, Your ability to access the Insightics Solution via the Internet, and resulting
ability to use the Tnsightics Solution, may be subject to: (a) the terms of your agreements
with your Tnternet or data services provider; and (b) the availability of the services
provided by your Internet/data services provider.

46.4.2. You may use the Insighties Solation to conduct analysis of the Data made
available to you throngh the Insightics Solution website, and the applications or toels
associated with the Insightics Solution that are provided pursuant to this Section 46.
46.4.3. IFrom time-to-titue, and in our sole discretion, we may alter which Devices and
Internet browsers are approved as compatible with the Insightics Solution.

46.4.4, From time-to-time, maintenance may be performed on the Insightics Selution,
which may result in service interrupticns, access interruptions, delays, or errors; and we
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(including, without limitation, our venders or third party providers) will ot be liable to
you for any such interruptions, delays or errors. We (including, without limitadon, our
vendors or thitd party providers) may contact you in-order to assist yon with your use or
the operation of the Insighties Solution and obtain information needed to identify and fix
any interruptions, delays or errors that oceur in connection with your use of the Insightics
Salzdon. S -

46.4.5. You will at all times comply with the User Documentation.

46.4.6. You will comply with the fellowing requirements in connection with your use of
the Insightics Solution:

2) In the event you are able to discern any information about a particular Entity or
Persen from the Insightics Solution and/or the Data available throngh the Insighties
Solution, either alone or with other information in your possession, you acknowledge
and agree that such information may be subject to local, state or federal privacy,
marketing, insider wrading or other Applicable Law; you will limit your use of the
information strictly in accordance with such laws, rules or regulations; and you ave
solely responsible for knowing such laws, rules or regulations.

1) NOTWITHSTANDING THE CAPABILITY OF THE INSIGHTICS SOLUTION TO
COLLECT AND STORE CONSUMER INFORMATION THAT YOU MAY USE IN
CONNECTION WITH THE INSIGHTICS SOLUTION OR OTHERWISE, SOME
STATES MAY LIMIT YOUR USE OF SUCH INFORMATION ONCE COLLECTED
{EVEN IF THE CUSTOMER PROVIDED ITS CONSENT TO CERTAIN USES)
AND/OR YOUR DISCLOSURE OF SUCH INFORMATION TO THIRD PARTIES, YOU
ACKNOWLEDGE AND AGREE THAT (I) YOUR USE OF CONSUMER
INFORMATION QBTAINED IN CONNECTION WITH THE INSIGHTICS
SOLUTION MAY BE SUBJECT TO LOCAL, STATE, OR FEDERAL I AWS, RULES OR
REGUIATIONS; (I} YOU ARE SOLELY RESPONSIBLE FOR KNOWING SUCH
LAWS, RULES OR REGULATIONS; AND (III) YOU WILL STRICTLY COMPLY WITH
ALL SUCH LAWS, RULES OR REGULATIONS AT ALL TIMES.

46.4.7. You will receive 2 username and password to use in order to access the Insightics
Solution, You are responsible for securely storing and using your username and password,
and will permit only your authorized employees or agents with a business need-to-know
to access your username and password in connection with the Insightics Scludion. In the
event multiple usernames and passwords are made available to you to use in connection
with accessing the Insightics Solution, you will restrict use of usernames and passwords
-to single individuals, will keep records regarding which individuals have access to
usernames and passwords, and will moniter these individuals use of the Insightics
Solution to ensure compliance with this Section 46.

46.5. Devices; Equipment. It is your responsibility to obtain Devices and other
equipment necessary to access and use the Insightics Solution website. We do not provide
communications services {e.g., Internet access}), equipment, or Devices Lo access and use
the Insightics Sclution; nor do we determine the compatibility of your equipment,
communications services or Devices for use with the Insightics Selution. You will be
responsible for proper operation, use and maintenance for all equipment, services or
Devices that you obtain to access and use the Insighties Solution.

46.6. Accuracy of Information. You are solely responsible for ensuring the accuracy of
all infermation and Data regarding your business that you provide to us, our vendors or
third party providers in connection with the Insightics Solution. WE DISCLAIM (ON
BEBALF OF QURSEIVES, OUR VENDORS OR THIRD PARTY PROVIDERS) ANY AND
ATL LIABILITY ARISING OUT OF ANY INACCURACIES THAT RESULT FROM THE
USE OF INFORMATION OR DATA THAT YOU PROVIDE.

46.7. Protecting Your Information. You are solely responsible {or enswing that your
account numbers, usernames, passwords, security questions and answers, login details
and any other security or access information (collectively, “Secure Access Data”) that you
use in connection with the Insightics Selution are kept safe and confidential. You must
prevent unzuthorized access to and use of your Secure Access Data and the Tusightics
Solution. You are responsible for all electronic communications sent te us, our affiliates,
vendors or third party providers using your Secure Access Data, When we receive commu-
nications origination with or containing your Secure Access Data, we will assume you sent
it to us. You must immediately notity us if you become aware of any loss, theft or
unauthorized use of any of your Secure Access Data. We reserve the right to deny you
access to the Insightics Solution, in whole or in part, if we belfeve that any loss, theft or
unauthorized access to or use of your Secure Access Dala oceuss.

44.8. Account Registration. We may require you to register at the Insightics Solution
website or through the associated application{s} hefore you use the Insightics Solution. 1f
and when prompted by the registration process, you agree to (a) provide true, accurate,
current and complete information about yourself and/or your business, and ¢h) maintain
and update this information to keep it true, aceurate, current and complete. 1 any
information that you provide is untrue, inaccurate, 110t crtent or incomplete, we may
immediately suspend or terminate your access o the Insightics Solution, and reluse (o
provide you with future access to the Tnsightics Solution.

46.9. Sub-License Grant. Subject to the terms of this Section 46, Processor grants you
a limited, non-exclusive, non-wansferable, non-assignable, revocable sub-license (without
the tight to further sub-license in any way), to electronically access and use, solely in (he
United States, the Insightics Solution, and its associated User Documentation, for its
intended purpose to assist you with managing your business and analyzing your point of
sale Data. For purposes of this sub-license “United States” does not include U.S,
Territories or possessions. This Section 46 does not grant you any rights to Marks
associated with the Insightics Selution, Fxcept for the sub-license expressly granted
herein, all intellecmal property and proprietary rights in or related to the Insightics
Selution, User Documentation and associated Marks are and will remain our sole and
exclusive property, or that of our vendors or third party providers {as applicable}; and any
and all right, title and interest in and to the Insightics Solution, User Documentation and
associated Marks not expressly granted in this Section 46 are deemed withheld. The
[oregoing sub-license will antomatically be revoked, and your right 1o access or use the
Insightics Solution will cease, upon termination, expiradon or suspension of this
Agreement or this Section 46 for any reason.

45.10. Sub-License Restrictions. You may not, nor may you permiit any third party,
other than your employees or agents with a business need, to do any of the follpwing: (a)
access or attempt fo access the Insightics Solution (or any part thereof) that is not
expressly made available [or public use; (b) decompile, disassemble, reverse engineer, or
otherwise attempt to veconstruct or discover by any means any source code or any
undetlying data, ideas or algorithms of the Insightics Selution {or any part thereof); (c)
modify, translate, or alter in any manner, the Insightics Selation (or any part thereof) or
its associated Marks; (d) create derivative works of or based on the Insightics Solution (or
any part thereof) or the associated Marks; {¢) directly or indirectly copy the Insightics
Solution {or any part thereof), except screen shots may be copied and retained solely for

- internal business purposes; () republish, upload, post, wansmit, disclose, or distribute (in

any format) the Insightics Solution {or any part thereof) except as expressly permitted
herein; {g) access or use {in any [ormal) the Insightics Solution {or any part thereol)
through any time-sharing service, service burean, network, consortium, or other means;
(h) rent, lease, sell, sublicense, assign, or otherwise transfer your sub-license rights to any
third party, whether by operation of law or otherwise; (i) access, use or ship the Insightics
Solution (or any part thereof) from or to locadions outside of the United States; (j) remove,
relocate, or otherwise alter any notices of proprietary rights contained within the
Insightics Solution (o any part thereof) or its associated Marks; (k) perform or attempt
ta perform any actions that would interfere with the proper working of the Tnsightics
Solution, prevent access to or use of the Insightics Solution by other users, or, in our
discretion, impose an unreasonable or disproportionately large load on ouvr infrastructure,
network eapability or bandwidth; or (1) otherwise use the Insightics Solution (or amy part
thereof) except as permiited under this Section 46.

Further, you will not take any action that is inconsistent with, or file any action in any
forum that challenges, the awnership of the Insightics Solution or its components. Faflure
to comply with this provisien will constitute a material breach of this Section 46 and this
Agreenient. In the event you challenge the ownership of the Insightes Solution, we may
immediately suspend or terminate this Section 46, this Agreement and/or your access to
and use of the Insightics Solution.

46.11. Term and Termination. This Secdon 46 will be effective upon its acceptance,
and will expire and/or terminate according to the terms of this Agreement, We may
terminate this Section 46 or the Insightics Solution at any time for any reasen.
Termination of this Section 46 will not automatically terminate this Agreement; provided,
this Section 46 will terminate automatically upon termination of this Agreement.

46.12. Third Party Services. The Insightics Solution may be used in connection with
certain third party services thar you oblain separately for your business purposes (e.g., an
accounting application on your Device). If you decide to use third party services with the
Insightics Sclation, you will be responsible for reviewing and understanding the terms
and conditions associated with such thizd party services {including, withourt limiration,
obtaining and maintaining any third party hardware or software that is required for the
third party services to work with the Insightics Solution). Third party services are net
governed by the terms of this Section 46. YCUR ACCESS TO OR USE OF ANY
CONTENT DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF
THIRD PARTY SERVICES (E.G., AN ACCOUNTING APPLICATION) 15 AT YOUR OWN
RISK. PROCESSOR, ITS AFFILIATES, VENDORS AND THIRD PARTY PROVIDERS
WILL NCT BE RESPONSIBLE FOR, OR LIABLE TO YOU IN CONNECTION WITH,
ANY ACTIONS OR ANY FAILURES TO ACT OF ANY THIRD PARTY, AND SUCH
LIABILITY RELATED TO ALL THIRD PARTY SERVICES 15 EXPRESSLY DISCLAIMED.

46.13. Privacy; Data Use; Data Collection, Processor’s, our affiliates’, vendors’ or
third party providers’, collection, use and sharing of Data ebtained from you in commection
with your use of the Insightics Solution or our Services s subject to the applicable privacy
policy(ies) we provide to you, or that are displayed and made available at or through a link
{or links) on our website(s) or the Insightics Solution website. Notwithstanding the
faregoing, you acknowledge and agree that we, our affiliates, vendors or third party
providers, may access and use Data obtained from your Merchant Data Systems, your use
of the Insightics Solution or your use of our Services; and you grant us, and we retain, the
right to use Data or aggregations thereof obtained from you for any lawful purpose.

46.14. [nsightics Solution Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS
SECTION 46, THE INSIGHTICS SOLUTION 1S PROVIDED “AS 15" AND PROCESSOR
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH
REGARD TO THE INSIGHTICS SOTUTION, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF ACCURACY; NON-INFRINGEMENT; THAT IT WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; THAT IT WILL FUNCTION CORRECTLY IN
CONNECTION WITH ANY OTHER APPLICATIONS, SOFTWARF OR HARDWARE
THAT YOU OBTAIN FROM THIRD PARTIES FOR USE TN CONNECTION WITH IT;
THAT 1T IS SECURE, FREE FROM VIRUSES OR OTHER HARMFUL COMPONENTS;
OR THAT ANY DEFECTS OR CRRORS WILL BE CORRECTED; AND ANY AND ALL
SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE
DISCLAIMED.

46.15. Financial Advice. The Insightics Solution does not provide any business,
investonent or financial advice and is net advocating that you make any business decision
or any decisions related to the operatien of your business, the sale or purchase of any real
property, stocks, bonds, or securities. You expressly acknowledge that the Insightics
Solution is provided solely for informational purposes and is not to be used as a substitute
fat obraining independent business or financial investment advice, nor is it intended to be
relied wpon by you or any Person for the purposes of investment or other financial
decistons. The Insightdes Soludon should not be used or construed, in whele or in part,
as a basis or recommendation for an investment or business decision,

46.16. Accuracy. You acknowledge and agree that your use of the Insightics Solution
and decisions you make based upon such use will be: () based upon your cwn
determination and evaluation, (if) made with the understanding that some of the content
provided by the Insightics Solution is devived using statistical modeling, (iif) made with
the understanding that the data used by the Insightics Solution does not represent all
transaction: data, and {iv) made at your own risk. The data provide and/or used by the
Insightics Solution may include third party data that is appended to or inclnded in the
Insightics Solution data and we have not investigated and do nat make any representation
or warranty with respect to the accuracy ol third party darta.
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46.17. [Indemnity, Without limiting your indemnilication obligations in this Agreement,
you agree to indemnify and hold us and our affiliates, vendars, and third party providers
harmless from and against ali losses, Habilities, damages, and expenses (including
reasonable attorneys' fees) arising out of or relating to:

a) Your failure to comply with the terms of this Section 46 and the User Documentation; ‘

b) Your use {alone or in combination with any other information) of any Consumer
Information, reports, information or analytics obtained in connection with your use of
the Insightics Solution or otherwise; and

¢)  Any other party’s access and/or use of the Insighties Soluton using your Secure Access
Dara.

46.18. ldeas. You may choose or we (including, without limitation, our alfiliates,
vendors or third party providers) may invite you to submit comments or ideas related to
the Insightics Solution and its performance {including, without limitatien, ideas about
how to improve the Insightics Solution) (collectively, “Tdeas”). By submitting any Idea,
you agree that: {a) We expressly disclaim any confidendality obligations or use
restrictions, express or implied, with respect to any Ideas you submit; {b) your submission
of Ideas will be nen-confidendal; (¢) we are [ree to use and disclose any Ideas you submit
om an unrestricted hasis and without notifying or compensating you; and (d) you disclaim
any and all rights to the Ideas that you submit. Further, you release us, and our affiliates,
vendors, ot third party providers, from all liability and obligations that may arise from the
receipt, review, use or disclosure of any Ideas you submit, or portions thereol.

46.19. Third Party Beneficiaries. Our affiliates, vendors and any third party providers
used in providing the Insightics Solution are intended third party beneficiaries for
purpeses of enforcing the terms of this Section 46, and each may enforce its terms againsi
you. Except as expressly provided herein, nothing in this Section 46 is intended to confer
any rights, obligations or remedies upon any other Persen that is not a party to this
Section 46, and no other Person will be a third party beneficiary or have any right, intevest
or claim under or based upon any of the representations, warranties, covenants or
agreements herein.

46.20. General. Cur obligation to provide the [nsightics Solution is subject to our ability
to obtain and maintain any and all required governmental licenses, permits or other
anthorizations, the services of our affiliates, vendors or third party service providers
involved in providing the Insightics Solution, and our ability 1o comply with any and all
Taws, regulations, orders and other governmental directives which may be imposed in
connection with or related to the Insighrics Solution.

46.21. Electronic Consent. You consent and agree that:

a) Processor may provide all current or future Disclosures {defined below) related ta the
Insightics Solution required by law, rule or regulation, as well as other information
about your legal rights and duties to you electronicalily.

b) Where required or requested, your electronic signature (via “click-through” or other
method) on agreements, documents or Disclosures related to the Insightics Solution
has the same effect as if you signed them in ink,

¢) Processor can send all current or future communications, billing statements,
amendments to this Section 46, notices, User Documentation and other disclosures or
informartion regarding the Insightics Solution, your use of the Insightics Solution or
your use of the Services (collectively, “Disclosures™) to you electronically (1) via e-
mail, (2) by access Lo a websile that we designate in an e-mail notice we send to vou
at the time the information is available, {3) to the extent permissible by law, by access
to a website that we will generally designate in advance for such purpose, or (4] as
otherwise allowed by Applicable Law:

d} If you want a paper copy of the Disclosures, you may print a copy or downlead the
information for your records.

e} Electronic Disclosures have the same meaning and effect as if Processor provided
Disclosures to you in writing via paper. When Processor sends you an email or other
electronic notification alerting you that a Disclosure is available elecironically and
thereby makes it available, such acton wilt have the same meaning and effect as if
Processor provided the Disclosure to you in writing via paper, whether or not you
choose to view, print or download the Disclosure.

The terms and conditicns set forth in this Section govern the provision of the TransArmor
Solution, The TransArmor Solution is provided to you by Processor and not Bank. You
acknowledge that Bank is not liable to you in any way with respect to the TransArmor

Solution, For the purposes of this Section 47, the words “we,” “our” and “us” refer only
ta the Processor and not the Bank. The TransArmor Solution, transactions processed, and
other matters contemnplated under this Section 47 are subject to the terms and conditions
of the rest of this Agreement, as applicable, except to the extent the terms of this Secdon
47 directly conflict with another provision of this Agreement, in which case the termns of
this Section 47 will control.

i you are a Level 4 Merchant, the TransArmor Solution makes the beunefits of Data
Protection, Security Score, PCI Rapid Comply®, POS Software Monitor, and a Liability
Waiver available to you.

The TransArmor® Solution is designed to assist you with your PCI DSS and other
data security compliance obligations set forth in this Agteement. The TransArmor
Solution does not eliminate your PCI DSS and other data security compliance
obligations or liabilities set forth in this Agreement.

47.1. Definitions. Capitalized terms used herein shail have the meanings given to such
terms as set forth in chis Section 47 or as defined elsewhere in this Agreement.

n o
1

“Cardholder Information” means the data contained on a Card, or otherwise provided to
you by a Cardholder, that is required by the Card Organization or us in order 1o process,
approve and/ot settle a Card transaction.

“Card Organization Assessment” means a monetary assessmenl, fee, fine or penalty levied
by a Card Organization against you andfor us as the resule of {i} a Data Security Event or

(ii) a security assessment conducted as the result of a Data Security Event. As used herein,
Card Organization Assessments will not exceed the maximum monetary assessment, fee,
fine or penalty permitted under the applicable Card Organization Rules or terms of this
Agreement that are in effect upon the accurrence of a Data Security Evenl.

“Cerd Repldacement Expenses” means the costs that a Card Organization requires us or you
to pay to replace compromised Cards as the result of (i) a Data Security Event or (ii) a
security assessment conducted as the result of a Data Security Event.

“Daia Prolection” means the TransArmor Solution component [unctionalily described in
Section 47.2 below.

“Data Security Event” means the actual or suspected unauthorized access 1o or use of
Cardholder Infermation that arises from your possession of, or access ta, such Cardholder
Information, which has been reported (i) to a Card Organization by you or us or (i{) to
you or us by a Card Organization. All Security Event Expenses and Post Event Services
Expenses that result from the same, continuous, related or repeated event, or which arise
from the same, related or common nexus of facts, will be deemed to arise out of one Data
Security Event.

“EMV Upgrade Costs” means the costs to upgrade payment acceptance and processing
hardware and software to enable you to accept and process EMV-enabled Cards in a
manner that complies with PCI DSS requirements.

“Forensic Audil Expenses” means the costs of a security assessment conducted by a
qualified security assessar approved by the applicahle Card Organization or the PCI DSS
Council to determine the cause and extent of a Data Security Event.

“Ligbility Waiver” means the TransArmor Solution compenent functionality described in
Section 47.8 below.

“Marhs” means service marks or trademarks, whether provided by us, a third party, or us
on behalf of a third party.

“Multi-Pay Token” means a Token that provides the option to support businesses that need
to submit a inancial ransaction in a card-not-present situation. These tokens are unique
to each merchant that uses them and are stored in place of a PAN. With these tokens,
merchants can initiate new or recurring payments within their own environment instead
of using the original card number. A Multi-Pay Token allows for a Token registration
process, which is a nen-financial transaction 1o request a Token to be placed within a
merchant’s payment page or “e-wallet” for use with future or recurring payments. It is
common for eCommerce merchants to ask their customers to register by providing profile
information such as name, address, and phone number to the merchant website before or
upon checkout.

“PAN" means the primary account number associated with a Card.

“PCI Rapid Comply” means the TransArmor Solution component [unctionality described
in Section 47.5 below,

“Pollutants™ means, without limitation, any solid, liquid, gaseous, biological, radielogical
or thermal irritant or contaminant {e.g., smoke, vapor, dust, fibers, mold, spores, fungi,
germs, soot, fumes, asbestos, acids, alkalis, chemicals and waste). “Waste” includes,
without limitation, materfals to be recycled, reconditioned or reclaimed and nuclear
marerials.

“POS Software Monitor” means the TransAvmor Solution compenent functionality
described in Section 47.6 below.

“Post Event Services Expenses” means reasonable fees and expenses incurred by us or you
(with our prior written consent}, for any service (e.g., eredit file monitoring or identity
theft education and assistance) specifically approved by us in writing, the purpose of
which is to mitigate the effects of a Data Security Event. Such services must be provided
to a Cardholder whose Cardholder Information is the subject of a Data Security Event
within 1 year following discovery of the Data Security Bvent.

“Pragram Year” means the period from August 1 through July 31 of each year, with the
first program year being August 1, 2014 through July 31, 2015.

“Registered PAN” means the process of creating a Client specific Token for a PAN.

“Security Event Expenses” teans, collectively, Card Organization Assessments, Forensic
Audit Expenses, and Card Replacement Expenses; as well as, any EMV Upgrade Costs that
you agree to incur in liew of a Card Organization Assessment.

“Security Score” means the TransArmor Sclution component funcdonality described in
Section 47.4 below.

“Tehen” means a random numeric or other code that is assigned to replace certain Card
darta as described herein.

“Iohen Request” means the process by which you may obtain a Mult-Pay Token for Card
information only without an associated, immediate Authorization required; which permits
you, as a merchan, to store a Mult-Pay Token for future transactions involving your
CUSTOMmer.

“Tohenization” means a form of data substitution that replaces sensitive payment card
values with 2 Token, or random-number, values. Tokenization returns a Token with a Card
transaction’s Authorization te 2 merchant,

47.2. Data Protection. Data Protection is a component of the TransArmor Selution,
Data Protection will encrypt Card data at your point of sale and replace the Card data with
a Token, Data Protection will apply only to Card transaclions sent from you o us for
Authorizaton and settlement pursuant to this Agreement and specifically excludes
elecronie check wransactons, closed-loop gift card transactions, STAR ‘contactless
transactions read in contactless mode, WEX transactions, Voyager wansactions, or other
Card transaction types that we determine are not capable of being tokenized using Data
Protecticn. We will provide an encryption key to you to be used to encrypt Card data
during transport of the Authorization request from your point of sale to our systems.
During the period when a transaction is being ransmitted to Processar for Authorization
processing, all historical transaction data, including Card number and full magnetic stripe
data {track data, and expiraiion date when a Card is swiped), will be encrypted. We will
then generate o retrieve a unique, randomly generated Token for the Card, and this Token
will be returned to you in lieu of the Card PAN data with the Authorization response. Data
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Protection will be provided via one of the following options, depending upon your point

of sale device(s): -

+ Data Protection VeriFone Edition. This service option is limited to those merchants that
have an eligible VeriFone point of sale device and desire 1o activate the software or
hardware based Data Protection through their VeriFone device.

» Data Protection Base Service. This service option provides software based Data
Protection that is available to merchants that want to integrate Data Protection into their
point of sale systems or device.

Data Protection can only be used with point of sale devices, gateways and/or VARs
that are certified by us as eligible for use with its fanctionality. It is your responsibility
te ensure that your point of sale equipment is eligible for use with Data Protection, If
you are uncertain whether your point of sale equipment is eligible for use with Data
Protection, you may contact a client service representative at: 835-395-0976.

You must comply with the {ollowing additional terms with respect to your use of Data
Protection as part of the TransArmor Solution:

a) You are required to comply with the Card Organization Rules, including taking all
steps required to comply with PCL DSS, You must ensure that all third parties and
software used by you in connection with your payment processing are compliant with
PCI DSS. Use of Data Protection will not, on its ewn, cause you to be compliant or
eliminate your obligations Lo comply with PCI DSS or any other Card Organization
Rule. You must demonstrate and maintain your current PCI DSS compliance
certification. Compliance must be validated either by & Qualified Security Assessor
(“QSA™) with corresponding Report on Compliance (“ROC™) or by successful
completion of the applicable PCI DS5 Self-Assessment Questionnaire (“5AQ7) or
Report en Compliance (“ROC”), and, if applicable to your husiness, passing quarterly
network scans performed by an approved scan vendor; all in accordance with Card
Organization Rules and PCI DSS,

b) Use of Data Protection is not a guarantee against an unauthorized breach of your
computers or Merchant Systemns.

¢) You must deploy Data Protection ({including implementing any upgrades to such
service within a commercially reasonable period of time after receipt of such
upgrades) throughout your Merchant Systems, including, without limitation,
replacing existing Card PANs on your Merchant Systems with Tokens. You must never
retain full Card numbers, whether in electronic form ot hard copy.

d) You must use the Token in tieu of the Card number for ALL activites subsequent o
receipt of the Authorization response associated with the wansaction, mcluding,
without limitation, settlement processing, retrfeval processing, Chargeback and
adjustment processing and ransaction reviews.

e) [f you send or receive batch files containing completed Card transaction information
to or from us, you must use the service provided by us to enable such files 1o conlain
only Tokens or tnmcated information.

) You must use truncated report viewing and data extract creation within reporting tools
provided by us.

g) You are required to [ollow rules or procedures we may provide to you from time to
time related to your use of Data Protection (“Data Protection Rules and Procedures™).
We wili provide you with advance written notice of any such rules or procedures, or
changes to such rules or procedares,

h

L)

You will use only unaltered version(s) of Data Protection and will not use, cperate or
combine Data Protection or any related software, materials or dacumentation, or any
derivative works thereof, with other products, materials or services in a manner
inconsistent with the uses contemplated in this Section 47.

i) You will promptly notify us of a breach of any terms of this Section 47.

47.3. Tokenization Limited Warranty. Processor warrants that the Token returned to
you, as a result of using Data Protection, cannot be used by an unauthorized Person to
initiate a financial sale transaction outside your Merchant Systems. This warranty by
Processor is referred to in this Section 47 as the “Token Limited Werranty” and is subject
to the terms and condidons set forth in this Section 47. To be eligible for the Token
Limited Warranty, you must maintain a processing relationship with us and be in
compliance with all the terms of this Section 47, this Agreement, and any other agreement
relating to Cards eligible for Data Protection. Subject to the terms, conditions and
limitations set forth in this Section 47 and this Agreement, ineluding, without limitation,
the limitadon of liability and exclusion of consequential damages provisions, Processor
agrees 10 indemnily and hold you harmless from direct damages, including third party
claims, resuldng from Processor’s breach of the Token Limited Warranty, The express
remedy for Processor’s breach of the Token Limited Warranty set forth in this paragraph
constitutes Processor’s entire lHability and your sele and exclusive remedy for Processor's
breach of the Token Limited Warranty.

‘The Token Limited Warranty is void if (i) you use Data Protection in a manner not
contemplated by, or in violation of, this Section 47, this Agreement, or any other
agreement relating to Cards eligible for Dala Protection; or (i) you are grossly negligent
or engage in intentional misconduct.

47.4. Security Score. Security Score is a component of the TransArmor Selution that is
made available to you from a third party through us. Security Score will provide you with
access to functionality that generates a scaled numerical value score associated with your
security risks based on our evaluation of dawa security elements such as your industry
type, PCL DSS classification level, PCI DSS compliance requirements, PCI D5S compliance
fulfillment status and scanning results.

41.5. PCIl Rapid Comply®. PCI Rapid Comply is a component of the TransArmor
Solution that is made available to you from a third party through us. PCL Rapid Comply
will provide you with access to on-line PCL D55 SAQs that you can use to validate how
well you meet PCI DSS requirements; including, if applicable, access to Internet hased
scanning services,

You must comply with the {ollowing terms with respect to your use of the PCI Rapid
Comply component as part of the TransArmor Sclution:

47.5.1. Access. You acknowledge and agree that, although you will generally have access
to PCT Rapid Comply funcdonality 24 hours per day, 7 days per week {except in the event
of a force majeure event), access to customer accounts and certain other services may not
be avaitable on a continuous basis, and PCI Rapid Comply will be subject to periodic
dewnlime Lo permit, among other things, hardware and/or sofrware maintenance to take
place.

47.5.2. Data Disposal. From time-to-time, your account data or information, which is
over 180 days old, may be deleted, purged or otherwise disposed of from PCI Rapid
Comply, In addition, only a limited amount of your account data or informaton may be
available online. Therefore, you are advised to print and download yowr PCI Rapid
Comply account data and information on a periodic basis for record keeping purposes.
You specifically agree that we are anthorized to delete or dispose of the data or informaron
gathered in conmection with your use of PCI Rapid Comply from time-to-time and will
not be responsible for the deletion or disposal of your data or information from PCI Rapid
Comply. You assume full responsibility to backup and/or otherwise protect your PCI
Rapid Comply data against loss, damage or destruction prior to and during all phases of
your use of PCI Rapid Comply, and to0 take appropriate measures to respond to any
potential adverse impact to your Merchant Systems or disruption of services invelved with
PCI Rapid Comply:

47.6. POS Software Monitor, POS Software Monitor is a component of the
TransArmor Solution that is made available to you from a third party through us. POS
Software Monitor is a software application that will provide you with: (i) file integrity
menitoring designed detect malicious software tampering with your Merchant System
files; (i1} anti-virus software designed to defend your Merchant Systems agaimst malictous
software; (jii) Cardholder and personal information scanning designed ro detect Card
PANS or other sensitive Card data stored insecurely on your Mercharit Systems; (iv) point
of sale system scanning designed to identify which software {(including version) you are
using to make PCIDSS compliance validation easier; (v) unauthorized device monitoring
which monitors your local networlc and alerts you to devices that are unrecognized or that
you have not previously approved; {(vi) security configuration meniloring which is
designed ta check your Merehant Systems’ security settings to assist you in configuring
them to meet PCI DSS requirements; (vii} a security health check, which is designed to
check whether your Merchant Systems are runining essential security functions; and {iii),
if you have an ¢n-line business, a “Trusted Commerce Seal” from our third party vendor
that can be displayed on your web site to reassure your customers that you are committing
to protecting your customers' Card data by complying with PCI DSS,

You must comply with the following additional terms with respect to your use of the POS
Software Monitor component ol the TransArmor Solution:

47.6.1. Software as a Service, Subject to the payment of applicable fees and the terms
of this Section 47, we will provide you with the POS Software Monitor software
application, including all updates, upgrades, new versions, and other enhancements or
improvements thereto (the "POS Moenitor Software”). You hereby authorize us or our
vendors to begin scanning your Merchant Systems immediately upon your installation
and/or deployment of the POS Monitor Software. The POS Manttor Software can only be
used with certain computer operating systems. Tt is your responsibility ta ensure that your
Merchant Systems have an operating system that will allow you te install and/or deploy
the POS Monitor Soltware and use the POS Software Monitor functionality.

47.6.2. [P Address, Data Retrieval and Transmission; Scanning Indemnification.
You hereby grant us or our vendors, for the intended purpose of the POS Software Monitor
application, the right to tetrieve, transmit and monitor any dynamic or static IP address
and other data {including, without limitation, policy and system settings, point of sale
system type, version, security event logs, or other related information) {rom any of the
computers and systems on which you loaded, deployed, or otherwise installed the POS
Monitor Software within your Merchant Systeros. You will not, in any event or in any
manner, impede our or our vendors’ retrieval or transmission of such IP addresses or other
data when using POS5 Software Monitor fomctionality. You hereby assume full
respensibility for all danages and losses, of any nature, that we or our vendors may incur
that result from you impeding the reaieval and transmission of the TP addresses and other
data described in the preceding sentence. You further agree to defend, indenmnily and hold
us and our vendors harmless from any third party claims made that result from you
impeding such processes,

47.6.3. IP Address Scanning and Log Monitoring. You acknowledge and understand
that loading, deploying or otherwise installing the POS Monitor Soliware on your
Merchant Systems will enabfe static or dynamic IP addresses associated with your
computers or Merchant Systems to be scanned. You further acknowledge that such IP
addresses may be for external network devices which protect the host system on which
POS Monitor Software for the FOS Software Monilor is loaded, deployed or otherwise
installed. You hereby grant us and our vendors (i} the right to access and scan the IP
addresses associated with the systems on which you load, deploy or otherwise install POS
Software Monitor, whether they are dynamic or static IP addresses {the "Authorized IP
Addresses"); (i) the right and authority to gather and wansmit system data, including
peint of sale system information, to s or our vendors; and (iif) the right and authority to
collect, transmit and review security event logs from the systems on which the POS
Monitor Software is deployed. You further agree to provide us or our vendors reasonable
assistance o emable such access and scanming. You understand that your failure to
cooperate with the foregoing requirements may signilicantly impair PQS Software Monitor
application’s functionality.

47.6.4. Updates; Indemnification. You acknowledge and understand that the POS
Sofrware Monitor application wilt allow us or our vendors, in our sole discretion, to
automatically install, download, and/or deploy updated and/or new components {"update
process") in connection with the POS Monitor Software, which may include a new version
of the PGS Software Manitor application itself. You will not, in any event or in any
marmer, impede the update process. You hereby assume full responsibility for all damages
and losses, of any nature, that we or our vendors may incur that result from you impeding
the update process. You further agree to defend, indemnify and hold us and our vendors
harmless from any third party claims made that result from you impeding the update
process.
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47.6.5. Authorized Disclosure. You acknowledge that, in confunction with providing
the POS Monitor Soltware, certain "pass” or "fail" determinations will be made regarding
your online security and the electronte vulnerability of your IP addresses. You hereby
authorize us or our vendors to share these "pass/fail" results, point of sale data, and other
information collected during the scans conducted using POS Software Monitor to the
Card Crganizations, FCI DSS Council or any Card Organization sponsor bank.

41.6.6. ScanningAuthority and Obligations. You represent and warrant that you have
full right, power, and authority to provide us or owr vendors with consent for the
TransArmor Solution to scan for vulnerabilities the IP address, URL and/or domain names
identified to us by you for seanning, whether electronically or by any other means; and
whether during inftial enrollment or thereafter. As applicable, you will obtain all consents
and authorizations from any third parties that are necessary for us or our vendors to
petform the TransArmor Selution, including, without limitation, consents and author-
izations from (hird party datacenters, co-locations and hosts; and we will not be required
to execute agreements with any such third parties. You agree Lo defend, indemnify and
hiold us and our vendors harmless from any third party claim that such access was not
authorized. You may use the TransArmor Solution and accompanying portals only to scan
IP addresses, URLs and domain names owned by and registered to you. You understand
that your failure to provide a complete list of and complele access to your IP addresses
will significancly impair the scanning provided by the TransArmor Solution and may result
in incomplete or inaceurate results. You agree that the TransArmor Solution, including,
without limitation, the component services described in this Section 47, functionality and
contents, constitute our confidential information under this Agreement, and your use
and/or access to the TransArmaor Solution is subject to the confidendality terms in this
Agreement.

47.6.7. Scanning Risks. You acknowledge and understand that accessing, retrieving,
transmitting, and scanning 1P addresses and other data involves inherent risks; including,
without limitation, risks related to system or network performance and availability, and
data corruption. You assume full responsihility to backup and/or otherwise protect your
data on your Merchant Systems against loss, damage or destruction, and to take
appropriate measures to respond to any potential adverse impact to your Merchant
Systems or distuption of service that may accur due to the TransArmor Solution’ scanning
activities.

47.6.8. Trusted Commerce® Seal. In the event you utilize the Trusted Commerce Seal
as part of the TransArmor Solution, (i) you may only download and display a single,
unaltered copy of the Trusted Commerce Seal as specifically provided in its HTML code
for the purpose of identifying you and your website as associated with it; (i) you may not
block, alter or otherwise manipulate the Trusted Commerce Seals code or HTML links
associated with the Seal to prevent or modify communication with the systems or servers
associated with the Trusted Commerce Seal; (iii) you may not use the Trusted Commerce
Seal on any websites, URLs or Merchant Systems that are not specifically associated with
and linked to your use of the TransArmor Selution; and (iv) you authorize us, or out third
party vendors, o place certain information within your Trusted Commerce Seal that you
provide to us during registration for the TransArmor Selution (including, without
limitation, capturing, using or disclosing 1P addresses of wvisitors to your website) for
purposes of (a) preparing reports about the use of the Trusted Commerce Seal, (b)
improving the utility of the Seal or creating new services, or (¢) complying with a court
order, law or requirement of any govermment agency or Card Organization.

41.7. Use of Portals. Your use of our, or our third parties’, portals, reports, scanning and
other services in connection with the TransArmor Solution is subject to the following
restrictions:

a) The TransArmor Solution, portals and reports may only be used for the stated
purposes in this Section 47 and for your internal business purposes in accordance with
Applicable Law (including any export control laws);

b) The TransArmor Solution and portals ullized [or scarming may only scan IP
addresses, URLs and domain names owned by and registered to you;

¢} You will limit access 1o the TransArmor Solution, portals and reports to only those
employees and/or contractors who have an obligation of confidentiality with you and
who have a requirement for such access on a “need to kiow” basis — you will be solely
responsible for disabling portals or accounts for those employees and/oy contractors
who no lenger require access to the TransArmor Selution, portals and reports;

4) You will promptly notify us of any unauthorized use of the TransArmor Solution,
portals and reports;

e) You will notify us iimmediately il you know, suspect or have reason to know that you
or anyone you have granted access to the TransArmor Soluton violated any provision
of rhis Section 47; and

f) You will not share your personal information {e.g., Settlement Account, Tax 1D or
MID) with a third party so they may gain access Lo the TransArmor Solution.

47.8. Liabijlity Waiver. Liability Waiver is a component of the TransArmor Solution.
Lizbility Waiver helps reduce some of the financial burden you may experience from
liabilities that arise if a Data Security Event occurs when you are using the TransArmor
Salution. Subject to the terms of this Section 47, Liability Waiver provides relief for some
of the liabilittes and/or costs associaled with forensic investigations, Card Organization
{ines, or EMV Upgrade Costs required by the Card Organizations that you may incur or
be Lable for due to a Data Security Event.

You must comply with the following addiricnal terms with respect te your use of the
Liability Waiver component of the TransArmor Solution:

47.8.1. Data Security Event Expenses. Subject to the limitadons, terms and
conditions of this Section 47, we agree to waive a portion of the monetary lHability (the
“Liability Waiver”) that you have to us and/or the Card Otganizadons under this
Agreement for Security Event Expenses and Post Event Services Expenses resulting from
a Data Security Event that is [irst discovered by you, us or the Card Organizations once
this Section: 47 is in effect. Except for the portion of the monetary liability you have to us
and/or the Card Organizations nnder this Agreement that is waived as described in this
Section 47, {i) you remain responsible for your performance of all of the data security

cbligations described in this Agreement; and (ii) we do not otherwise waive any of the
obligations, labilities, rights or remedies set [oxh. in this Agresinent or this Section 47
that are associated with a Data Secwrity Event (including, without limitation, our right to
terminate this Agreement or this Section 47).

47.8.2. Maximum Amount Waived Under Liability Waiver. The maximum amount
we will waive in connection with your financial liability to us or the Card Organizations
for all Security Fvent Expenses and Post Event Services Expenses that arise from Data
Security Events first discovered during a Program Year is:

+ $100,000.00 maximum for each MID you have with us; and
* $500,000.00 aggregate maximum for all of your MIDs with us.

Further, the maxinum amount of your financial liability during any Program Year that we
will waive under this Section 47 for EMV Upgrade Costs is:

+ $10.000.00 maximum for each MID you have with us; and
+ $25,000.00 aggregate maximum for all of your MIDs with us.

To be clear, the limits for EMY Upgrade Costs constitute part of the limits for Security
Event Expenses and Post Event Services Expenses described in this paragraph, and are not
in addition to those amounts,

47.8.3. Duties Related to a Data Security Event. Upen the occurrence of a Data

Security Eventl:

a) You will contact us immediately and, as directed by us and/or required under this
Agreement, investigate, perform remedial actions and cooperate fully with us.

b) You will not take any action, or fail to take any action, which prejudices our rights
under this Section 47 or this Agreement without our prior writien consent.

¢} Under all circumstances, you will not admit any liability, assume any [inancial
ohligation, pay any money, er incur any expense in connection with any Data Security
Event, unless due under our Agreement, without our prior written consent; and, if you
do, it wili be at your own expense.

47.8.4. Liability Waiver Exclusions. The Liability Waiver described in this Section 47
will not apply to:

a) Any Security Event Expenses or Post Event Services Expenses arising out of or
resulting, directly or indirectly, from any dishanest, frandulent, criminat or malicious
act, error or omission, or any intentional or knowing violation of Applicable Law,
committed by you or your employees, officers, agents or directors;

b) Any Security Fivent Expenses or Post Event Services Expenses arising out of or
resulting {from a claim, suit, action or proceeding against you that is brought by or on
behalf of any federal, state or local govermment agency;

c) Any Data Security Gvent that you experience following a prior Data Security Event,
unless you were certified as PCI DSS compliant by a QSA following the earlier Data
Security Event and prior to the next Data Security Event;

d) Any Data Security Event arising out of you allowing any party (other than your
emploayees, us, or our vendors) to hold or access Cardholder Information other than
as allowed under this Agreement or this Secticn 47;

e} You if (i) you are categorized hy any Card Organization as a “Level 1" merchant, or
(if) vou process more than 6,000,000 Card wransactions during the 12-month period
prior to the date this Section 47 became effective;

f) Any expenses, other than Security Event Expenses or Post Event Services Expenses,
arising out af or resulting, directly or indirectly, from a Data Security Event, including,
without fimitation, expenses incurred to bring you into compliance with the PC1 DSS
requirements or any similar security standard;

g) Any Security Event Expenses or Post Event Services Expenses arising out of or
resulting, directly or indirectly, from physical injury, sickness, disease, disability, shock
or mental anguish susiained by any Person, including, without limitation, required
care, lass of services or death at any time resulting therelrom;

h} Any Security Event Expenses or Post Event Services Expenses arising out of ot
resulting, direcdly or indirectly, from any of the following:

» fire, smoke, explosion, lightming, wind, water, flood, earthquake, volcanic eruption,
tidal wave, landslide, hail, an act of God or any other physical event, however
caused, or

« strikes or similar labor action, war, invasion, act of foreign enemy, hostilities or
warlike operations {whether declared or not), civil war, mutiny, civil commotion
assuming the proportions of or amounting to a popular rising, military rising,
insurrection, rebellion, revolution, military or usurped powet, or any action taken te
hinder or defend against these actions;

i} Any Securily Event Expenses or Post Fvent Services Expenses arising oul of or
resulting, direcly or indirecily, from the presence of or the actual, alleged or
threatened discharge, dispersal, release or escape of Pollutants, or any direction or
request to test for, monitor, clean up, remove, contain, wreat, detoxify or neutralize
pollutants, or in any way respond to or assess the effects of Pollurants;

i} Your failure to comply with this Sectfon 47 or this Agreement in connection with a
Data Security Bvent;

k;
1) Any expenses incurred for, or as a result of, regularly scheduled, recurring or routine
security assessnients, regulatory examinations, inquiries or compliance activities;

m) Any fines or assessment levied against you that are not the direct result of a Data
Security Event;

L%

Any Data Security Event occurring before the effective date of this Section 47;

n) Any Data Security Fvent arising [rom any software that is not within your control;
provided, however, this exclusion will not apply to a Data Security Event arising out
of a virus, Trojan herse or other software used by a third party to obtain fraudulent
access to dara on your Merchant Systems or to collect data in transit to or from your
Merchant Systerns; or
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a) Any Data Security Event arising out of a breach in a computer system in which you
and other merchants, with no legal relationship to one another, have hested accounts
or share a common database, operating system or software applications,

47.9. Fees. Client will pay Processor the fee for use of the TransArmor Solution (the
“TransArmor Selution Fee”) as set forth in the Application.

Payment of the TransArmor Solution Fee does not affect your compliance responsibilities
and obligations under this Agreement.

47.10. TransArmor Solution Does Not Guarantee Compliance or Security, You

acknowledge and agree that your use of the TransArmor Solution dees not guarantee your
compliance with any of the rules or security standards established in this Agreetnent, by
the Card Qrganizations or Applicable Law. You further acknowiedge and agree that your
use of the TransArmor Solution dees not guarantee the security of your IP addresses or
that your Merchanl Systems are secure [rom unauthorized access. You ave responsible for
establishing and mmintaining your own security policies and procedures, and for
compliance with the Card Organization Rules and security standards, including any
obligation to notify a Card Organization and/ot us of any suspected breach of your
Merchant Systems or any suspicious transactions or fraudulent activity You are
tesponsible for any fines or penalties imposed by any Card Organizacion and any
other expenses and liabilities pursuant 1o this Agreement, less only the relief to
which you may be entitled under the Liability Waiver provisions of this Section 47,
In the event of a suspected breach of your Merchant Systems or any suspicious
transactions or fraundulent activity, you (i) authorize us to share the details of any
questionnaire or compliance report with the Card Organizations; (ii} grant us and our
vendors the right to access and perform a scan of the TP addresses identified within your
profile; and (iti) authorize us to take any and all other actions allowed pursuant to the
terms of this Agreement. You agree you are responsible for, and hereby authorize payment
for, any additional data security scans that may be required following a Data Security
Event. You further agree to cooperate with an investigation into such matter to include
complying with the Card Organization and vs puwsvant to the terms of this Agreement.

USE OF THE TRANSARMOR SOLUTION IS NOT A GUARANTY OF DATA SECURITY
AND THERE IS NO GUARANTY 1T WILL PREVENT A DATA SECURITY EVENT OR
OTHER DATA COMPROMISE. EXCEPT AS SPECIFICALLY SET FORTH IN THIS
SECTION 47, WE MAKE NQ REPRESENTATIONS, WARRANTIES OR GUARANTEES
(EXPRESS OR IMPLIED) THAT USE OF THE TRANSARMOR SOLUTION WILI.
DETECT EVERY VULNERABILITY (IF ANY) ON YOUR COMPUTERS, NETWORKS OR
MFERCHANT SYSTEMS; OR THAT OUR EVALUATIONS, SUGGESTED SOLUTIONS OR
ADVICE WILL BE ERROR-FREE QR COMPLETE. EXCEPT AS SPECIFICALLY SET
FORTH IN THIS SECTION 47, YOU AGREE THAT WE WIL1. NOT BE RESPONSIBLE
OR LIABLE TO YOU FOR THE ACCURACY OR USEFULNESS OF ANY INFORMATION
PROVIDED BY US, OR THIRD PARTIES THROUGH US, NOR WILL WE BE
RESPONSIBLE OR LIABLE TO YOU FOR YOUR USE OF ANY SUCH INFORMATION,
IN CONNECTION WITLIL TIIE TRANSARMOR SOLUTION.

47.11. Data Collection. In the course of providing the TransArmor Solution, we may
collect information relating to various activities on your network and/or Merchant
Systems (such information, the “Dara”); including, without limitatien, network
configuration, TCP/IF packet headers and contents, log files, malicious codes, and Trojan
horse information. You grant us, and we retain, the right to use the Data or aggregations
thereof for any reasonable and lawful purpose.

47.12. Inteltectual Property License.

47.12.1. Grant of License. Subject to the texms of this Section 47, we hereby grant to
you a non-exclusive, non-transferable, non-assignable, revocable sub-license during the
term of this Agreement to access and use the TransArmor Solution, its components,
associated software, firmware or hardware, POS Monitor Software, Trusted Commerce
Seal, end-user documentation and associated Marks, whether provided by us or a third
party through us, in the United States on your computers, networks or Merchant Systems
for their intended pupose. The foregoing license will automatically be revoked, and your
right to access or use the TransArmor Solution will cease, upon termination, expiration or
suspension of this Agreement or this Section 47 for any reason,

47.12,2. Copyrighted Material Restrictions. The TransArmor Selution and associated
websites contain copyrighted material, Marks and other proprietary informadon,
including, without limitation, text, software, photos, videos and graphics. You may not
modify, publish, transmit, participate in the ransfer or sale, create dexivative works from,
or in any way exploit any of the TransArmor Solution and asseciated website content, in
whole or in part, whether copyrighted, subject to Marks or otherwise subject to
proprietary rights. You may download copyrighted material sclely for your own internal
use in connection: with the TransArmor Solution as contemplated under this Section 47.
Except as expressly provided by capyright law, you may not copy, redistribute or publish
anything related to the TransArmor Solution without our express, wrilten perniission {ar
without the express, written permission of the applicable owner). You may not remove,
delete, change or otherwise alter any anthor attribution or copyright notices that are in
any way associated with the TransArmor Solutiors,

47.12.3. General License Limitations. You will not (i) decompile, reverse engineer,
disassemble, or otherwise derive the source code from any of the components of the
TransArmor Solution benefits or portals, including the software or finnware embedded
therein; ({i) modily, enhance, translate, alter, tamper with, upgrade or create derivatives
works of the portals, software, firmware or documentation associated with the
TransArmor Solution; (i) distribute, lease, license, sell, assign, sublicense or otherwise
disseminate or transfer your rights ta use any portion of the TransArmor Solution to any
third party; or (iv) strip out or alter any Mark, copyright, patent, trade secret, ownership
or any other proprietary or intellectual property notices, legends, warnings, markings or
indications on or within any components, portals, sofoware, firmware or documentation
associated with the TransArmer Scludon, or attempt (i), (), (iii) and/or {iv) above.
Farther, you will not file any action, in any forum that challenges the ownership any of
the TransArmor Solution, Processor Technology or Processor [P Failure to comply with
this provision will constitute a material breach of this Section 47 and this Agreement. In
the event you challenge our, or our third parties’, ownership of the TransArmor Solution
ar any comaponent thereof, we may immediately terminate this Section 47, this Agreement
and/or your access to and use of the TransArmor Selution.

47.12.4. ProcessorTechnology and IP; No Other Rights. All technology provided or
used by us, our licensors, vendors or other third parties in conmection with performing
the TransArmor Solution, including, without imitation, software, firmware, portals, data
processing systems (each of the [oregoing, whether in object or source code form), report
templates, documentation and materials (collectively, “Processor Tecinology™), and any of
our, our licensors’, vendors’ or other third parties’ patents, Marks, copyrights, rade secrets
and other intellectual property {collectively, “Processor IP™), and any derivative works of
or modificatians te the Processor Technology or Processor 1P, constitute the sele and
exclusive property of, and is valuable, confidential and proprietary to, us, our licensors,
vendors or other third parties, This Section 47 does not otherwise grant you with any
other right, interest, claim, tite or license (whether express or implied, by estoppel or
otherwise) in ot to the TransArmor Solution, Processor Technology or Processor IP
(whether ours or a third party’s); and all rights with respect thereto that we do not
expressly grant to you in this Section 47 are deemed withheld.

47.13, Disclaimers; Liability Exclusions. EXCEPT AS SPECIFICALLY SET FORTH
IN THIS SECTION 47, WE MAKE NO REPRESENTATIONS, WARRANTIES OR
GUARANTEES (EXPRESS OR IMPLIED) WITH RESPECT TO THE TRANSARMCR
SOLUTION REGARDING ITS MERCHANTABILITY, TITLE, NON-INFRINGEMENT,
ACCURACY, ERROR-FREE CPERATION, ACCESSARBILITY, OR FITNESS FOR A
PARTICULAR PURPOSE; ALL OF WHICH ARE EXPRESSLY DISCLAIMED. THE
TRANSARMOR SOLUTION IS PROVIDED TO YOU “AS-15" AND “WITH ALL FAULTS,”
For clarity, except as specifically described in this Section 47 with respect o the Liability
Waiver, the terms related to limitation of liability and exclusion of consequential damages
in this Agreement will apply to this Section 47.

You acknowledge and agree that we will not be liable to you for any claims, damages,
losses, obligations, costs or expenses ot other Hability arising directly or indirectly from
or otherwise concarming (i) any termination, suspension, delay or disruption of service
(including billing for a service) related to the Interner, any common carrier or any third
party service provider; (ii) any failure, disruption or malfunction of any of the TransArmor
Solution, the Internet, or any communications network, facility or equipment beyond cur
or a third parlys reasonable control, whether or not atribugable to one or more commoen
carriers; (ifi) your fatled attempts to access the TransArmor Solution or o complete
transactions processed using the TransArmor Solution or its component services; {iv) any
failure to transmit, obtain or collect data, any faitures due to human, machine or seltware
errors, or failures due to faulty or erroneous data input by you; (v} any damages or losses
resulting from any delays arising in connection with use of the TransArmar Solution; or
{vi) any loss of or inability to access data or information stored or generated by the
TransArmor Solution.

47.14. General; Termination. Our obligations to provide the TransArmor Solution is
subject to our ability to obtain and maintain any and all required governmental licenses,
permits or ether authorizations, and our ability to comply with any and all laws,
regulations, orders and other governmental directives which may be imposed related ta
the TransArmeor Sclution. We may terminate this Section 47 or any of the TransArmor
Solution at any time for any reason.

The terms and conditions set [orth in this Section govern the provision of (the Online PCT
Validatien Access Service (“PVA Service”). The PVA Service is provided to you by
Processor and not Bank. You acknowledge that Bank is not liable to you in any way with
respect to the PVA Service. For the purposes of this Section 48, the words “we,” “our” and
“us” refer only to the Processor and net the Bank. The PVA Service, transactions
processed, and other matters contemplated under this Section 48 are subject to the terms
and conditions of the rest of this Agreement, as applicable, except to the extent the terms
of this Section 48 directly conflict with another provision of this Agreement, in which case
the terms of this Section 48 will control.

48.1. PVA Service. H you are a Level 4 Merchant, then you may elect ta use the PVA
Service. The PVA Service will provide you with access to on-line PCI DSS Self- Assessment
Questionnaires (SAQs) that you can use to validate how well you meet PCI DSS
requiremnents; including, if applicable, access to Internet hased scanning services. The
PVA Service does not eliminate your PCI DSS and other data secority compliance
obligations or liabilities set forth in this Agreement.

48.2. Access. You acknowledge and agree that, although you will generally have access
to the PVA Service 24 howrs per day, 7 days per week (except in the event of a force
najeure event), access (o customer accounts and certain other services may not he
available on a continwous basis, and the PVA Service will be subject to periodic downtime
to permit, zmong other things, hardware and/or software maintenance to take place.

48.2.]1. Data Disposal. From time-to-time, your account data or information, which is
aver 180 days old, may be deleted, purged or otherwise disposed of from the PVA Service.
In addition, only a limited amount of your account data or information may be available
online. Therefore, you are advised to print and download your PVA Service account data
and information on a periodic basis for record keeping purposes. You specifically agree
that we are authorized to delete or dispose of the data or information gathered in
connection with your use of the PVA Service from dime-to-time and will not be responsible
for the deletion or disposal of your data or inlormatton from the PVA Service. You assume
full responsibiity to backup and/or otherwise protect your PVA Service data against loss,
darnage or destraction prior to and during all phases of your use of PVA Service, and to
take appropriate measures to respond to any potential adverse impact to your Merchant
Systems or disruption of services involved with PVA Service.

48.3. Use of Portals. Your use of our, or our third parties’, portals, reports, scanning and
other services in connection with the PVA Service is subject to the [ollowing restrictions:
) The PVA Service, portals and reports inay only be used for the stated purposes in this

Section 48 and for your internal business purposes in accordance with Applicable Law
{including any export control laws);
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b) You will limit access to the PVA Service, portals and reporis to only those employees
and/or coniractors whe have an obligation of confidentiality with you and who have
a requirement for such access on a “need to know” hasis — you will be solely responsible
for disabling portals ot accounts for those employees and/or contractors who no
longer require access to the PVA Service, portals and reports;

¢) You will promptly notify us of any unauthorized use of the PVA Service, portals and
Yeports;

d} You will notify us immediately if you know, suspect or have reason to know that you
or anyone you have granted access to the PVA Service violated any provision of this
Section 48; and

¢} You will not share your personal information {e.g., Settlement Account, Tax ID or
MID)} with a third party so they may gain access to the PVA Service.

48.4. Fees. Client will pay Processor the fee for use of the PVA Service as set forth in the
Application. Payment of the fees for the PVA Service does not affect your compliance
responsibilities and obligations under this Agreement. ‘

48.5. The PVA Service Does Not Guarantee Compliance or Security. You

acknowledge and agree that your use of the PVA Service does mot guarantee your
compliance with any of the rules or security standards established in this Agreement, by
the Card Organizations or Applicable Law, You further acknowledge and agree that your
use of the PVA Service does not guarantee the security of your 1P addresses or that your
Merchant Systems are secure from unauthorized access. You are respomsible for
establishing and maintaining your own security policies and procedures, and for
compliance with the Card Organization Rules and security standards, including any
abligation to notify a Card Organization and/or us of any suspected breach of your
Merchant Systems or any suspicious transactions or fraudulent activily. You are
responsible for any fines or penalties imposed by any Card Organization and any
other expenses and liabilities pursuant to this Agreement. In the event of a suspected
breach of your Merchant Systems or any suspicipus transactions or fraudulent activity, you
(i) authorize us to share the details of any questionnaire or compliance report with the
Card Organizations; (fi) grant us and our vendors the right to access and perform a scan
of the IP addresses identified within your profile; and (iii) authorize us to take any and all
other acdons allowed pursuant to the terms of this Agreement. You agree you are
responsible for, and hereby authorize payment for, any data security scans that may be
required following 2 Compromised Data Event. You further agree to cooperate with an
investigation into such matter to include complying with the Card Organization and us
pursuant to the terms of this Agreement.

USE OF THE PVA SERVICE IS NOT A GUARANTY OF DATA SECURITY AND THERE
IS NO GUARANTY 1T WILL PREVENT A COMPROMISED DATA EVENT OR OTHER
DATA COMPROMISE. EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 48,
WE MAKE NO REPRESENTATIONS, WARRANTIES OR GUARANTEES (EXPRESS OR
IMPLIED) THAT USE OF THE PVA SERVICE WILL BE ERRCR-FREE CR COMPLETE.
YOU AGREE THAT WE WILL NOT BE RESPCONSIBLE OR LIABLE TO YOU FOR THE
ACCURACY OR USEFULNESS OF ANY INFORMATION PROVIDED BY YOU, Us, OR
THIRD PARTIES THROUGH 1S, NOR WILL WE BE RESPONSIBLE OR LIABLE TC YOU
FOR YOUR USE OF ANY SUCH INFORMATION, IN CONNECTION WITH THE PVA
SERVICE.

48.6. Data Collection. In the course of providing the PVA Service, we may collect
information relating to varions activities on your network and/or Merchant Systems (stch
information, the “Data”); including, without limitation, network configuration, TCPAP
packet headers and contents, log files, malicious codes, and Trojan horse information. You
grant us, and we retain, the right to use the Data or aggregations thereof for any reasonable
and lawful purpose.

48.7. Intellectual Property License.

48.7.1. Grant of License. Subject to the terms of this Section 48, we hereby grant lo
you a non-exclusive, non-transferable, non-assignable, revocable sub-license during the
term of this Agreement to access and to use the PVA Service, end-user documentation and
associated Marks, whether provided by us or a third patty through us, in the United States
on your computers, nelworks or Merchant Systems [or their intended purpose. The
foregaing license will automatically be revoked, and your right to access or use the PVA
Service will cease, upon termination, expiration or suspension of this Agreement or this
Section 48 for any reason.

48.7.2. Copyrighted Material Restrictions. The PVA Service and associated websites
contain copyrighted material, Marks and other proprietary information, including,
without limitation, text, software, photos, videos and graphics. You may not medify,
publish, transmit, participate in the transfer or sale, ereate derivative works from, or in
any way exploit any of the PVA Service and associated website content, in whole or in part,
whether copyrighted, subject to Marks or otherwise subject to proprietary rights. You may
download copyrighted material sclely for your own internal use in comnection with the
PVA Service as contemplated under (his Seclion 48. Except as expressly provided by
capyright law, you may not copy, redistribute or publish anything related to the PVA
Service without our express, written permission {or without the express, written
permission of the applicable owner). You may not remove, delete, change or otherwise
alter any author attribution or copyright notices that are in any way associated with the
PVA Service.

48.7.3. General License Limitations. You will not (1) decompile, reverse engineer,
disassemble, or atherwise derive the source code from the PVA Service, including the
software embedded therein; (ii) modify, enhance, translate, alter, tamper with, upgrade or
create derivatives works of the portals, software or docementation associated with the
PVA Service; (iif) distribute, lease, license, sell, assign, sublicense or otherwise
disseminale or translfer your rights to use any portion of the PVA Service te any third
party; or (v) strip out or alter any Mark, copyright, patent, trade secret, ownership or any
other proprietary or intellectual property notices, legends, warnings, markings or
indications on or within any components, portals, software or documentation associated
with the PVA Service, or attempt {1}, {ii}, {iil} and/or (iv) above. Further, you will not file
any action, in any forum that challenges the ownership any of the PVA Service, Processor
Technaology or Processor [P Failure to comply with this provision will constitute a material
breach of this Section 48 and this Agreement. In the event you challenge cur, or our third

parties’, ownership of the PVA Service, we may immediately terminate this Sectien 48, (his
Agreement and/or your access to and use ol the PVA Service.

48.7.4. Processor Technology and IP; No Other Rights. All technclogy provided or
used by us, our licensors, vendors or other third parties in connection with performing
the PVA Service, including, without limitaton, soltware, [irmware, portals, data
precessing systems {each of the foregoing, whether in object or source code form), report
templates, documentation and materials {collectively, “Processor Technology™, and any of
our, our licensors’, vendors' or other third parties' patents, Marks, copyrights, trade secrets
and other intellectual property (collectively, “Processor IP™), and any derivative works of
or modifications to the Processor Technology or Processor TP, constitute the sole and
exclusive property of, and is valuable, confidendal and proprietary to, us, our licensors,
vendors or ather third parties. This Section 48 does not otherwise grant you with any
other right, interest, claim, dtle or license (whether express or implied, by estoppel or
otherwise) in or to the PVA Service, Processor Technology or Processor IP {whether ours
or a third partys); and all rights with respect thereto that we do not expressly grant to you
in this Section 48 are deemed withheld.

48.8. Disdaimers; Liability Exclusions. EXCEPT AS SPECIFICALLY SET FORTH IN
THIS SECTION 48, WE MAKE NO REPRESENTATIONS, WARRANTIES OR
GUARANTEES {EXPRIESS OR IMPLIED) WITH RESPECT T(C THE PVA SERVICE
REGARDING ITS MERCHANTARILITY, TITLE, NON-INFRINGEMENT, ACCURACY,
FERROR-FREE OPERATION, ACCESSABILITY, OR FITNESS FOR A PARTICULAR
PURFOSE; ALL OF WHICH ARE EXPRESSLY DISCLAIMED. THE PVA SERVICE iS
PROVIDED TO YOU “AS-I§” AND “WITH ALL FAULTS.”

You acknowledge and agree that we will not be lable to you for any claims, damages,
losses, obligations, costs or expenses or other liability arising directy or indirectly from
or otherwise concerning (i) any termination, suspension, delay or disruption of service
(including billing for a service) related to the Internel, any common carrier or any third
party service provider; (ii) any failure, disruption or malfmection of any of the PVA
Service, the Internet, or any communications network, facility ov equipment beyend our
or a third party’s reasonable control, whether or not actributable ta one or more common
carriers; (iii) your failed attempts to access the PVA Service or to complete ransactions
processed using the PVA Service; (fv) any failure to transmit, obtain or collect data, any
failures due to human, machine or software errors, or failures due to faulty or erroneons
data input by yow; (v) any damages or losses resulting from any delays arising in
connection with use of the PVA Service; or (vi) any loss of or inability to aceess data or
information stored or generated by the PVA Service.

48.9. General; Termination. Our obligations to provide the PVA Service is subject to
our ability to obtain and maintain arty and all required governmental licenses, permits or
other authorizations, and our ability to comply with any and all laws, regulations, orders
and other governmental directives which may be imposed related to the PVA Service. This
Section 48 is solely for the benefit of the parties herveto and no other person or entity will
have any right, interest or claim under or based upon this Section 48 or any of the
Trepresentations, warranties, covenants or agreements contained herein. We may terminate
this Section 48 at any tme for any reason,

48.10, Effect on Portal Terms and Conditions. As part of the enrollment process on
the portal for the PVA Service, you will be directed te a TransArmor Solution pertal where
you will be presented with terms and conditions for TransArmor Solution, which are
intended to confirm, not supersede or replace, the terms of this Section 48, and
notwithstanding those TransArmor Solution terms and conditions, the terms of this
Section 48 will apply lor your use of the PVA Service.

49.1. Choice of Law. Our Agreement shall be governed by and construed in accordance
with the laws of the State of North Carolina {(without regard to its choice of law provisions).

49.2. Venue. The exclusive venue for any actions or claims arising under or related to
this Agreement shall be in the courts of the State of North Carolina and the United States
for the Western District of North Carolina, Charlotte Division, located in Charlotte, North
Carolina.

49.3. Waiver of Jury Trial. ALL PARTIES IRREVOCABLY WAIVE ANY AND A1L
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN ANY JUDICIAL PROCEEDING
INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS AGREEMENT.

50.1. Force Majeure.No party shall be liable for any default or delay in the performance
of ils obligations under this Agreement if and to the extent such default or delay is caused,
directly or indirectly, by (i} five, flood, earthquake, elements of nature or other acts of God,
(ii) any tervorist attacks or outbreak or escalation of hostilities, war, riots or civil disorders
in any country; (iii) any act or omission of the ather party or any government authority,
(iv}) any labor disputes (whether or not employees’ demands are reasonable or within the
partys power to satisfy); or (v) the nonperformance by a Person for any similar cause
beyond the reasonable contrel of such party, including without limitation, failures or
fluctuatdons in telecommunications or other equipment. In any such event, the non-
performing party shall be excused from any further performance and chservance of the
obligations so affected only for as leng as such circumstances prevail and such party
continues to use commercially reasonable efforts to recommence performance or
observance as soon as practicable. Notwithstanding anything to the contrary in this
Section, your failure to receive payment or funds from a Person shall not excuse the
performance of your ohligations to us under this Agreement.

50.2. Compliance with Laws. In perferming its obligations under this Agreement, each
party agrees to comply with all laws and regulations applicable to it. To the extent that
your obligations under this Agreement would eause you o violate a provision Applicable
Law;, your obligation to comply with such law or regulation will prevail. You shall be solely
responsible for (i) determining which laws and regulations apply to your activities under
this Agreement and (i) maintaining Servicers' compliance with all such laws and
regulations. You further agree lo cooperate and provide information requested by
Servicers, as Servicers determine necessary, to facilitate Servicers' compliance with any
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provision of Applicable Law, including, without limitation, the rules and regulations
promulgated by the Office of Foreign Assets Control of the U, Department of the
Treasury (“OFAC™). You further acknowledge and agree that you will not use the Services
for transacions prohibited by Applicable law {including, but not limited to, laws
enforced by OFAC) or the Card Organization Rules, including, without limitation,
transactions prohibited for aleoholic beverages, twhacco products, gambling, Internet
gambling {for example, those transactions prohibited by the Unlawful Internet Gambling
Enforcement Act, 31 U.S.C. Section 5361 et seq., as may be amended from time to time),
drugs, weapons, aduli-content material, adult web sites, services or entertainment or
ransactions involving any individual or entity listed on the OFAC Specially Designated
Naticnals and Blocked Persons List (available at wwwireas.gov/ofac) or the U.S.
Department of State’s Terrorist Exclusion List {available at wwwastate gov). If the Services
are used in connecton with the sale of Internet, mobile or interactive gaming services or
applications that use gambling like mechanics for non-gambling purposes, such. as casino
style social gaming, you must not award prizes of monetary value or prizes of any kind or
offer any incentives that would invoke state or federal regulations governing online
gambling, online lottery, lottery, sweepstakes or contests of chance.

50.3. Notices. Fxcept as otherwise specifically provided, all nctices and other
communications required or permitted hereunder (other than those invelving normal
operational matters relating to the processing of Card transactions) shall be in writing, and
if to you, at your address appearing in the Application. If to us, at our address appearing
in Section A4 of Part IV of the Program Guide, with a copy to Attention: Gemeral
Counsels Office, 150 Nerth College St., NC1-028-15-01, Charlotte, North Carolina
28255, Notices shall be deemed to have been given (i) if sent by mail, upon the earlier of
five (5) days after mailing or when actually received, (i) if sent by courier, when
delivered, and (jii) if sent by facsimile machine, when the courier confirmation copy is
actually veceived. Notice given in any other manner shall be effective when actually
received. Notices sent to your last known address, as indicated n our records, shall
constitute effective notice to you under this Agreement,

50.4. Headings; Rules of Interpretation. The headings contained in this Agreement
are for convenience of reference only and shall not in any way affect (he meaning or
construction of any provision of this Agreement. Each definition used in this Agreement
includes the singular and the plural. Use of either the masculine or feminine includes the
other unless expressly stated otherwise, and reference to the neuter gender includes the
masculing and feminine where appropriate. Relerence to Applicable Law means such law
or regulation as amended as of the time of determination and includes any successor laws
and regulations. Except as otherwise stated, reference to Sections means the Sections of
this Agreement. The words *including” or “includes” or similar terms used herein shall be
deemed 1o be followed by the words “without limitation”, whether or not such additional
words are actually set forth herein. Text enclosed in parentheses has the same effect as text
that is not enclosed in parentheses.

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

50.6. Entire Agreement; Waiver. This Agreement constitutes the entire Agreement
between the parties with respect to the subject matter thereof, and supersedes any
previcus agreements and understandings, A party’s waiver ol 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.

50.7. Amendment. We may modily any provision of this Agreement by providing
written notice to you. You may choose not to accept the requirements of any such
change by terminating this Agreement within twenty (20) days of receiving notice. If
you choose to do so, notify us that you are terminating for this reason so that we may
waive any early termination fee that might otherwise apply For purposes of this
section, an eleetronic or “clich-wrap™ notice intended to modify or amend this
Agreemnent and which you check “I Accept” or “1 Agree” or otherwise accept throngh
an electronic process, shall constitute in writing as required herein. This section 50.7.
does not apply to fee changes, which are governed by Sections 18.4. and 18.5.

50.8. No Third Party Beneficiaries. Our respective Affiliates and any Persons we use
in providing the Services are third party beneficiaries of this Agreement and each of them
may enforce its provisions as it was a party hereto. Except as expressly provided in this
Agreement, (i) nothing in this Agreement is intended to confer upon any Person, any
righis or remedies and (ii) the parties do not intend for any Persons to be third-party
beneficiaries of this Agreement.

50.9. Card Organization Rules. The parties acknowledge that the Visa, MasterCard and
Discover Card Organization Rules give Visa, MasterCard and Discover certain rights to
require termination or modification of this Agreement with respect to transactions
involving Visa, MasterCard and Discover Cards and the Visa, MasterCard and Discover
Card systems and to investigate you. The parties also acknowledge that Issuers of other
Cards, for which we perform services on your behalf, may have similar rights under their
applicable Card Organization Rules with respect to this Agreements applicability to
transactions involving such other Cards.

50.10. No Publicity or Use of Our Names. Client may not use our Marks (or these
of our agents or respective Affiliates) in any manner, including, without limitalien, in any
advertisements, displays, or press releases, without the prior written consent of Servicers
(or such agents or Affiliates). In no event will either party publicly disparage the other
party by any media {e.g., voice, print, electronic, social network or blog). You cannot
record conversations with any of Processor’s or Bank's employees or agents without the
prior written consent of Processor or Bank or such agent, as applicable.
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As used in this Agreement, the following terms mean as follows:

Acquirer: The party who settles your Card transactions to you. The Acquirer is
Bank in the case of MasterCard and Visa Credit Card and Non-PIN Debit Card and
certain PIN Debit Card transactions. The Acquirer is Processor in the case of Discover,
American Express {only under Section 45) and other Card Organization transactions.

Address Verification Service (“AVS”): A service provided through which the
merchant verifies the Cardhalders address, in whole or in part. Primarily used by
Mail/Telephone/Internet order merchants, Address verification fs intended to deter
fraudulent transacdons, However, it is not a guarantee that a transaciion is valid. An AVS
request should generally be submitted with an Authorization request. The AVS response, if
available, however will not impact whether any associated authorization request is
approved or denied. You may be charged an AVS fee for any AVS request you submit even
if we are not able to provide a response to the request.

Affiliate: A Person who, direcdly or indirectly, {i} owns or controls a party (o this Agree-
ment or {ii) is under common ownership or control with a party to this Agreement,

Agreement: The Merchant Agreement and terms among Client, Processor and Barlk,
conrained in Parts T and 1V of the Program Guide and the Application, including the
Schedules thereto and documents incorporated therein, as well as the Card Organization
Rules, each as amended from time to time.

Anticipated Interchange Levels: See Non-Qualified Interchange Fee.

Applicable Law: (i) any law, statute, regulation, ordinance, or subordinate legislation in
force from time to dme to which Client is or Servicers are subject, (i) the common law as
applicable to them from time to time, {fii) any court order, judgment, or decree that is
binding on them, and (iv) any directive, policy, rule, or order that is hinding on them and
that is made or given by a regulator or other government cr government agency of the
United States {or any of its texrilories), or [ederal, commonwealth, state, provincial, or
local jurisdietion.

Application: Consists of (i) the Merchant Processing Application, (if)Debit Network Fees
Schedule (jii) the Non-Qualified Rate Schedule (specific o your industry), Interchange
Rate Schedule or Qualification Tier Schedule (corresponding to the 2-Tier or 3-Tier Pricing
Method), as applicable to your pricing method set forth in the Merchant Processing
Application, and (iv} all additions and modifications to the foregeing {including, without
Limitation, all SMFs); each of the foregoing is a document that is part of the Agreement.

Authorization: Approval by, or on behalf of, the Issuer to validate a Credit Card or Debit
Card transaction, or in the case of EBT Card transactions, the issuing state or related EBT
service provider to validate an EBT Card transaction, An Authorization indicates only the
availability of the Cardholder’s Credit Limit, or funds or EBT customer’s FBT benefits at the
time the Authorization is requested. An Authorization Fee (see Fee Schedule) can be
charged for each Authorization, whether approved or declined.

Authorization and Capture: Refers to the communication of instructions from your
POS device or other systems to our computer systems, whether the communications are for
authorization requests or any other capture of information. If your Service fee Schedule
reflects an authorization and capture fee it may be applied to each commenication you
transmit to us.

Authorization Approval Code: A number issued to a participating merchant by the
Authorization Center (or third party authorization service), which confirms the
Authorization for a sale or service.

Authorization Center: A department that electronically communicates a merchant’s
request for Authorization to the Cardholder’s hank and ransmits such Authorization to
the merchant via electronic equipment ot by voice Authorization.

Bank: Bank of America, N.A. or its successors or assigns.
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 Credits) for settle-
ment. A Batch usually represents a days worth of transactions.

Business Day: Monday throngh Friday, excluding Bank holidays.
Card: See either Credit Card or Debit Card,

Cardholder: The individual or entity whose name is embossed on a Card and any auth-
orized user of such Card, including an individual or Entity that has entered into an
agreement establishing a Card account with an [ssuer.

Card Not Present Sale/Transaction: A wansaction that occurs when the Card is not
present at the point-of-sale, including Internet, mail-order and telephone-order Card sales.

Card Organization: Any entity formed to administer and promote Cards, including,
without limitation, Visa, MasterCard, Discover and any applicable FBT and/or PIN Debit
Networks.

Card Organization Rules: The rules, regulatons, releases, interpretations, technical
specifications and other requirements (whether contractual or otherwise) imposed or
adopted by any Card Organization and related authorities, including, without limitation,
those of the PCT Security Standards Council, 1.L.C and the National Automated Clearing
House Association {including, with respect to EBTs, the Quest Operating Rules).

CardValidation Codes: A three-digit value printed in the signature panel of mose Cards
and a four-digit value printed on the front of an American Express Card. Visas Card
Validation Code is known as CVV2; MasterCards Card Validation Code is known as

CVC2; Discover’s Card Validation Code is known as a CID. Card Validation Codes are
used to deter fraudulent use of an account number in a nen-face-to-face environment
{e.g., mail orders, telephone orders and Tnternet crders).

Card Verification Mathod (CVM): A method used to confirm the identity of a Card-
holder and to signify Cardholder acceptance of a transaction, such as signature, Offline
PIN, and Online PIN,

Card Verification Yalue (CVY) / Card Validation Code {CVC) / Card Identification
Data (CID): A unique value encoded on the Magnetic Stripe of a Card used to validate
Card information during the Authorization process.

Cash Benefits: An EBT accoumt maintained by an Issuer that represenis pre-funded or
day-of-draw henefits, or both, administered by one er more government entities, and for
which the lssuer has agreed to provide access under the EBT program. Multiple benefits
may be combined in a single cash benefit aceount,

Cash Over Transaction: 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 transaction (or disputed portion) that is returned to us by the
Issuer. Client is responsible for payment to us for all Chargebacks.

Chip: An integrated microchip embedded on a Card containing Cardhoelder account
informatien,
Chip Card: A Card with an embedded EMV-compliant chip containing memory and

interactive capabilittes used to identify and store additional data about a Cardholder's
Card account.

Client: The party identified as “Client” on the Application. The words “Subscriber,” “you”
“yorr” and “Merchant” refer to Client.

Contactless Payment: payment performed in a Card-Present Environment with a
Centactless Card or payment device {e.g., Mobile phone} at the Point-of-Transaction.

Credit: Avefund or price adjusoment given for a previous purchase transaction, including,
without limitation, for the return of merchandise by a Cardholder to you.

Credit Card: A valid device {including a mobile phone or other electronic payment
device) bearing the Marks of Visa, MasterCard, Discover or American Express {of, to the
extent the Application or Schedules so provide, the Marks of any other Card Organization)
and authorizing the Cardholder to buy goods or services on credit.

Credit Draft: A document evidencing a Credit by vou to a Cardholder, whether
electronic, paper or some other form, all of which must conform to Card Organization
Rules and Applicable Law.

Credit Eimit: The credit line set by the Issuer for the Cardholders Credit Card account.

Customer Activated Terminal (CAT): A magnetic stripe terminal or chip-reading
device (such as an automatic dispensing machine, Limited Amount Terminal, or Self-
Service Terminal) that is not an ATM.

Debit Card: See zither PIN Debit Card or Non-PIN Dehit Card.

Dial-Up Terminal: An Authorization device which, like a telephone, dials an
Aunthorization Center for validatien of transactions.

Discount Rate: A percentage rate and/or amount charged a merchant for processing its
Credit Card and Non-PIN Debit Card sale and Credit transactions, as set forth in the
Application and further described in Section A.3 of Part IV of the Program Guide, unless
the pricing methed indicates that the Discount Rate also applies to PIN Debit Card
transactions, in which case, the Discount Rate also applies to PIN Debit Card transactions.
Transactions that fail o meet applicable interchange requirernents will be charged
additional amounts as set forth in Section 18,1 and as further described in Section A.3 of
Part [V of the Program Guide.

Discover: DFS Services LLC, its subsidiaries and affiliates, and each of its and their
Tespective SUCCESSOTS OT assigns.

EBT Card: See Section 29 of this Agreement.

EBT Rules: See Section 29.1 of this Agreement.

Electronic Benefit Transfer (EBT): An Electronic Benefits Transfer systein used te
deliver certain government delivered benefits, including, without limitation, Cash Benefils
and FNS, SNAP and WIC Benefits to FBT customers.

Electronic Draft Capture (EDC): A process which allows a merchants Dial Up
Terminal to receive Authorizatfion and caprure transactions and to electronically transmit
them to the Processar. This eliminates the need to submit paper for processing,

EMV: Developed by Europay, MasterCard, and Visa. It is the global standard for Chip
hased payments.

Entity: Means a corporation, partnership, sole proprietorship, trust, asseciation, or any
other legally recognized entity or organization.

Factoring: The submission of Authorization requests and/or Sales Drafts by a merchant
for Card sales or cash advances transacled by another business.

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

Gross: When referred to in connection with ransaction amounts ot fees, including, but
not limited to the Discount Rate, relers to the total amount of Card sales, withoul set-olf
for any relunds or Credits,
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Imprinter: Amanual or electric machine used to physically imprint the merchants name
and ID number as well as the Cardhelders name and Card number on Sales Drafts.

Internet: A publicly accessible électronic communicadons network that connects
computers and computer networks and organizational computer facilities around the
world, including, the world wide web.

Issuer: The financial insdtution or Card Organizadon which has issued a Card to an
individual or Entity,

Level 4 Merchant: A merchant that anmually processes {a) less than a total of 1 million
transactions or (b} if merchant processes eCommerce transactions, less than 20,000
eCommerce transactons,

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

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

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

MasterCard: MasterCard International Incorporated, its subsidiaries and affiliates and
each of its and their respective successors or assigns.

Media: The documentation of monetary transactions (i.e., Sales Drafts, Credit Drafts,
comptter printouts, atc.}.

Merchant Account {(MID): An account we establish for each of your locations {physical
or Internet web site), cutlet, or line of business for accounting and billing purpeses in
connection with the Services.

Merchant Account Number (MID): A number that numerically ideniifies each
Merchant Account. Merchant Account Numbers appear on Merchant Account statements
and other documentation from us. A different number, which varies based on the Card
Organization Card type used for a transaction, may appear on the Sales Draft or Credit
Dralt for a location, outlet or line of business {referred o as an “eniitlement number”). We
use the entitlement numbers internally and with the related Card Organizations to cross
relerence each Merchant Number, The appearance of an entilement number for the
relaled focation, outlet or line of business on a Sales Dralt or Credit Dralt satisfies the
requirement under Section 3.1 that the Merchant Account Number appear on those
documents,

Merchant [dentification Card: A plastic embossed card supplied to each merchant to
be used for imprinting information to be submicted with each Batch of paper Sales Drafts.
Embossed data includes Merchant Account Number, name and sometimes merchant ID
code and terminal number,

Merchant Processing Application: The Merchant Processing Application and Agree-
ment executed by Client, which is one of the documents comprising the Agreement.

Merchant Pravider: Any Person engaged by you to provide services to you involving or
refating to (i) acecess to Cardholder data, transaction data or information related to either
Cardholder data or transaction data or (i) PIN encryption, including without limitation,
Encrypton Service Organizations (ESOs). “Merchant Provider” also includes any
[ranchisor or other Person that provides or controls & centralized or hosted network
environmenl, irrespective of whether Cardholder data is being stored, (ransmitted or
processed through it,

Merchant Systems: Any and all equipment you use in connection with Card Author-
ization, Card transaction clearing, completing settling and transmitting or other related
processing, or Cardholder or Card transaction data storage including, without limitation,
all telecommunication lines and wireless connections and software, computers, netwarks,
servers, systems, point-of-sale terminals, card readers, merchandise and card scannets,
printers, PIN pad devices and other hardware, whether owned or licensed by you,
Merchant Providers or other Persons used by you,

MNon-Bank Services: Producis and/or Services for which Bank is not responsible,
including the services described in Sections 27, 29 through 41, 43-48 of this Agreement
and other items as may be indicated in Part T of this Program Guide,

Non-PIN Debit Card: A device {including a mobile phone or ather elecironic payment
device) bearing the Marks of Visa, MasterCard or Discover or other Card Organization
Marks or an account number {or, to the extent the Application or Schedules so provide,
the Marks of any other Card Organization) that is tied to a Cardholders bank account or
prepaid account which is issued and processed without the use of a PIN.

Non-Qualified Interchange Fee {Non-Qualified Interchange Rate): For certain
pricing methods only, the percentage rate or amount, as further described in Section A.3
of Part TV of the Program Guide, that will be charged for transactions that do not qualify
for the Card Organization interchange programs associated with your Merchant Account
as identified in the rate Schedules provided to you by us for those pricing methods
(“Anticipated Interchange Levels™),

Non-Qualified Surcharge: For certain pricing methods only, a surcharge, which is a
percentage rate or amount, applied to any transaction that fails to qualify for Anticipated
Interchange Levels, as further described in Section A.3 of Part TV of the Program Guide,
The Non-Qualified Surcharge (the amount of which is set forth on the Application) is in
addition to the Non-Qualified Interchange Fee (see Section 18.1 of this Agreement and
Section A.3. of Part IV of the Program Guide).

Operating Procedures: The information prepared by Processor, containing operational
procedures, instructions and other directives relating to Card transactions. The cwrrent
Operating Pracedures are set forth in Subpart A of this Agreement.

PAN Truncation: A procedure that results in enly the last four digits of a Cardhaolder’s
account number appearing on the copy of a Sales Draft or Credit Draft that the Client
provides to the Cardholder and, as required by Applicable Law or Card Organizatdon
Rules, the Sales Draft or Credit Draft retained by the Client.

Person: A third parly individual or Entity, other than the Client, Processor or Bank.

PIN: A Personal Identification Number entered by the Cardholder to submit a PIN Debil
Transaction,

PIN Debi¢ Card: A device bearing the Marks of one or more PIN Debit Networks, which
is tied to a Cardholders bank account or prepaid account and issued with a PIN.

PIN Debit MNetworl: A telecommunicadons and processing system of a shared
electronic funds transfer network (such as Interlink® NYCE® or Star®) for processing and
settling PIN Debit Card transactions.

PIN Debit Sponsor Bank: The Bank identified on the Application signed by you.

PIN Debit Transaction: A transaction made with a PIN Debit Card at a merchant
location by means of the Cardholder-entered PIN in the merchant PIN Pad,

PINIless Debit Transaction: A transaction made with a PIN Debit Card at a merchant
location {physical or Internet web site) without a PIN that is eligible for processing
without a PIN and is processed through a participating PIN Debit Network that does not
require Cardholders to enter their PINs {such as NYCE or Star).

Point of Sale (POS) Terminal: A device {including any terminal, tablet, or other Card
accepting equipment) placed in a merchant location which is connected to the Processors
system via telephone lines and is designed 10 electronically authorize and record with, and
transimit sectlement dara to, Processor for all sales transactions.

Prepaid Gift Cards: A non-reloadable Card with respect to which the identiry of the
Cardholder is known to the Issuer solely because the Cardhelder registered the Card with
the Issuer or its Agent for the Cardholder to be eligible (o receive a replacement Card in
the event the original Card Plastic is lost or stolen shall constitute a Prepaid Gift Card.

Processor: Banc of America Merchant Services, LLC or its successors and assigns.
Excepl [or Services provided by Servicers, the words “we,” “us® and “our” refer to
Processor.

Program Guide: The booklet contains (a} Part | Merchant Agreement, including the
Operating Procedures, General Terms and this Glossary, {b) Part T1; Reserved, (¢} Part IIk:
TeleCheck Check Services, (d) Part TV: Electronic Funding Authorization, Additional
Important Information for Card Processing and Electrenic Disclosure Consent, () Part V:
Confirmation Page and Duplicate Conflirmation Page.

Recurring Payment Indicator: A value used to identify transactions for which 2
Cardholder provides permission to a merchant to bill the Cardholders Card account at
either a predetermined interval or as agreed by the Cardholder for recurring geods or
services.

Referrak A message received from an lssuer when an attempt for Authorization requires
a call to the Voice Authorization Center or Voice Respense Unit (VRU).

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

Resubmission: A (ransaction that the Client eriginally processed as a Store and Forward
transaction but received a soft denial from the respective PIN Debit Network or Card
Organization. The resubmission transaction allows the merchant to attempt to obtain an
approval for the soft denial, in which case Client assumes the risk that the transactien
fails.

Retrieval Request/Transaction Documentation Request: A request for document-
ation related to a Card transaction such as a copy of a Sales Dralt or other transacticn
source docurents.

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
recurring transactions (unless the context 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.

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

Schedules: The schedules, fee schedules, rate schedules, exhibits, attachments,
enclosures, addenda and other documents, including revisions thereto, which may be
incorporated into or made part 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 capability, and does not
accept PINs.

Service Modification Form (SMF): A form, including a Renewal Form, that Client
completes and executes to confirm elections after the date of this Agreement, of Card
types, Services, Other Services, or any special instructions, and Client’s agreement to the
fees therefor. Each SMF {including all Schedules thereto) is 2 document that is part of this
Agreement and the Application.
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Services: The activities undertaken by Processor and/or Bank, as applicable, to
authorize, process and settle all United States Dollar denominated Visa, MasterCard and
Discover transactions undertaken by Cardholders at Clients location{s) in the United
States, and all Non-Bank Services.

Servicers: For Visa and MasterCard Credit and Non-PIN Debit Card transactions and
for PIN Debit transactions, Bank and Processor collectively, in which case, subject to
Applicable Law and Card Organization Rules, Bank and Processor, shall be jointly, but not
also severally, liable to the Client. The words “we,” “us” and “our” reler to Servicers for
Services provided by Servicers; otherwise, those words reler to Processar.

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

Split Dial: A process which allows the Authorization terminal to dial directly to different
Card processors {e.g, American Express) for Aunthorization. In this instance, the
merchant cannot be both EDC and Split Dul Split Dial is also utilized for Check
Guarantee companies.

Split Dial/Capture: Process which allows the Anthorization terminal o dial directly to
different Card processors {e.g., American Express) for Authorization and Electronic Draft
Capture.

Store and Forward: A transaction that has been authorized by a merchant when the
merchant cannot obtain an Authorization while the customer is present, typically due to
4 communications failure. The merchant will store the transaction electronically in their
host system and retransmit the wansaction when communications have been restored.
Submission: The process of sending Batch depesits to Processor for processing, This
may be done electronically or by mail.

Summary Adjustment: An adjustment to your Submission and/or Setlement Accounts
in order to correct exrors. (See Sections 10.2 and 10.3.)

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

Transaction Fees: Service costs charged to 2 merchant on a per transaction basis.
Us, We and Our (us, we and our): See Servicers or Processor.

Visa: Visa Inc., its subsidiaries and affiliates and each of its and their respective
SUCCESSOTS OF assigns.

You, Your {you; your): See Client.
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This TeleCheck Services Terms and Conditions (the “Agreement”) is -entered by and
between TeleCheck Services, Tnc. (“TeleCheck™) and Subscriber (“Subscriber™) as
indicated on the Merchant Processing Applicadon and Agreement: TeleCheck Electronic
Check Acceptance® (“ECA*") warranty setvice (“ECA Warranty Sexvice™), paper
warranty service (“Paper Warranty Scrvice”), ECA verification service {(“ECA
Verification Service™), paper verification service {“Paper Verification Service™), Checks
by Phonesin (*CBP*=") warranty setvice {*CBP Warranty Service”), Checks by Phone
verification service (“CBP Verilication Service™), TeleCheck Internet Check Acceptance®
(“ICA®) warranty service (“ICA Warranty Service™), TeleCheck Internet Check
Acceptance verification service (“ICA Verification Service”}, Remote Pay warranly
service (“Remote Pay Warranty Service™), Remote Pay verification service {*Remote
Pay Verification Service”), Lockbox warranty service {“Lockbox Wartanty Service™) or
Lockhox verification service (“Lockbox Verification Service”), eDeposit warranty service
(“eDeposit Warranty Service™) or eDeposit non-warranty service (“eDeposit Serviee”).
Upon processing Subscribers {irst check through any of the TeleCheck® services or from
the date Subscriber is entered into the TeleCheck system as a subscriber, whichever is
earlier (the “Effective Date”), the terms and conditions of this Agreement, including
payment and the Minimum Menthly Fee, shall apply from that point forward, Any of the
TeleCheck services, including, without limitation, funds setdement, billing and customer
service, may be performed by one or more of TeleChecks affiliates.

I.1. Term, Termination and Amendment. This Agreement shall he effective for an
initial term of 12 months from the Effective Date; provided, however, that Subscriber may
terminate this Agreement if Subscriber gives and TeleCheck receives written notice of
termination within the first 30 days of the Agreement. Thereafter, this Agreement shall
automatically continue for successive 12 month terms until terminated as provided for
herein. Subscriber may terminate this Agreement at the end of the infiial term or hereafter
upen at least 30 days' prior written notice to TeleCheck. TeleCheck reserves the right to
amend, at its discretion, this Agreement, including, without limitation, any rates, fees,
addenda and/or the TeleCheck Operational Procedures, by providing Subscriber notice
and such amendments shall be effective 30 days from the date notice is mailed to
Subscriber. In the event TeleCheck changes the rates, fees or warranty mits hereunder,
Subscriber may (erminate (his Agreement upoy writlen notice received by. TeleCheck
within such 30 day period. TeleCheck may terminate this Agreement at any lime upon
notice to Subscriber. Subscriber may terminate this Agreement at any time upon written
notice if TeleCheck has failed to cure a material breach of this Agreement within 30 days
following written notice of that breach given by Subscriber.

1.2, Definitions. As used in this Agreement, the following definidons apply: “ACH
Network™ means the Automated Clearing House Network, a processing and delivery
systern that provides for the distribution and settlement of electronic credits and debits.
“Authorization Receipt” means the written authorization receipt, in the form approved
by TeleCheck, signed by Consumer for each ECA Warranty Transaction or ECA
Verification Transaction, as appliczble. “Bateh” means a collection of saved transactions
transmitted to TeleCheck for settlement processing. “Claim™ means any claim, demand,
directive, suit or other proceeding, notice, damage, expense (including reasonable
attorney’s fees), assessment, fine or liability of any kind. “Consnmer” means a person or
entity that authorizes an Irem. “Consumer Anthorization Format” means the required
format {including, without limitation, all verbiage for payment authorization, return item
fees, check approvals and declines, etc), provided by TeleChecl to Subscriber, as
amended from time to time, for processing Consumer payments to Subscriber by an
Electronic Item. “ECA Verification Transaction” or “ECA Warranty Transaction”
means a transaction processed by TeleCheck under the ECA Verification Service or ECA
Warranty Service (as applicable), 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. “eDeposit Warranty Transaction” or “eDeposit
Transaction” means a check transaction processed by TeleCheck under the eDeposit
Warranty Service or the eDeposit Service (as applicable) [or the contemporaneous
purchase of goods or service at Subscriber’s physical location, or for a check mailed in for
the purchase of goods or services, “Electronic Item Verification Tramsaction® or
“Electronic Item Warranty Transaction” means a payment tansaction which is
processed as an Clectronic Item under the applicable verification or warranty service, far
the purchase of goods or services by a Consumer; provided, however, il the service is ICA
Warranty Service or a CBP Warranty Service, the payment transaction must be for the
contemporaneous purchase of goods or services. “Item” means an outstanding financial
abligation pursuant to a paper check, electronic funds wansfer or remotely created check
processed under this Agreement. “Electronic Item™ means a Phone Check or an Internet
Check. “Imternet Check” means an electronic debit transaction (including, without
limitation, an electronic debit transaction processed as a demand draft) authorized by the
Consumer on an internet website operated or maintained by or on behalf of Subseriber for
the payment of an Electronic Itemn Warranty Transaction or an Electronic ltem Verification
Transaction (as applicable) subject to this Agreement. “Lockbox Warranty Transaction”
or “Lockbox Verilication Transaction” means the payment of goods or services by a
paper check sent to Subscriber through the U.5, mail or delivered to Subscriber's drop box,
which payment is processed by TeleCheck as an elecoonic fund transfer, a remotely
created check or a paper check under the Lockbox Warranty Service or Lockbox
Verification Service, as applicable. “Message Based (ICA) Service™ is a type of ICA
service nnder which (a) the Consumer submits Internet Check data to and interfaces with

an internet website which is designed for obtaining the Internet Check data and which is
operated or maintained by or on behalf of Subscriber, and (b) such Internet Check data is
transmitted from er on behalf of Subscriber to TeleCheck for processing, “NACHA Rules”
means the National Automated Clearing House Association Operating Rules and
Guidelines, as amended from time (o time, (hat govern the ACH Network. “Paper
Warranty Transaction™ means a transaction for the contemporaneous purchase of goods
or services pursuant to TeleCheck’s Paper Warranty Service program. “Phone Check”
means an electronic debit transaction {including, without limitation, an electronic debit
transaction processed as a demand draft) verbally authorized by the Consumer in a
telephone commmnication with Subseriber for the payment of an Electronic ltem
Warranty Transaction or an Electronic Trem Verification Transaction (as applicable).
“Remote Pay Check™ means an electronic debit transaction (including an electronic debit
transaction processed as a demand draft) authorized in writing by the Consumer for the
payment of an Electronic Item Warranty Transaction or an Electronic Item Verification
Transaction (as applicable} which transaction occurs offsite from Subscriber’s location or
which transaction is a recurring transaction, “Return Item Fee” means any fee or
exemplary damages allowed by law that way be assessed on a Return Item. “Retwrn
Items™ mean any Items that are dishonored, returned, reversed, charged back or otherwise
unpaid by a Consumer’s finaneial institusion upon presentment for payment, regardless of
the reason or timing. “Retnrned Payment™ means any financial obligation pursuan: to
this Agreement not paid by Subscriber’s financial instwdon. “Subscriber’s Account”
means Subscriber’s financial institution account, “TeleCheck Approval Code” means {a)
for warranty services, that TeleCheck has authorized an Ttem for warranty coverage under
this Agreement, and (b) for verification services, that TeleCheck has authorized an ltem
as eligible for processing. “TeleCheck Operational Procedures™ means TeleCheck’s
published policies and procedures contained in various documents provided to Subscriber
concerning the services, equipment and maintenance provided pursuant to this
Agreement. “TeleCheck Parties” means TeleCheck, its affiliates, officers, directars,
employees, shareholders, agents and attorneys. “Warranty Maximun® (a) for an Irem
processed as an ECA Warranty Transaction or Lockbox Warranty Transaction or eDeposit
‘Warranty Transaction means the lower of (i) the face amount of the [tem, {ii} the amount
set forth on the Merchant Processing Application; or (iii) $23,000.00; (b} for an Item
processed as a Paper Warranty Transaction means the lower of (i) the face amount of the
Ttem; (i) the anount set forth on the Merchant Processing Application; or (i) $99,099.99
and {c) for an Item processed as an Electronic ltem Warranty Transaction means the lower
of (i) the face amount of the Ttem; (i) the amount set forth on the Merchant Processing
Application; or (i) $3000.00.

TERMS APPLICABLE ONLY TO
TELECHECK ECA WARRANTY SERVICE

£.3. ECA Warranty Service.

1.3.1. Description. The TeleCheck ECA Warranty Service provides Subscriber with: {a)
coded information to assist Subscriber in deciding whether or not to accept an Tiem; (b)
processing services; and (¢} warranty services for ECA Warranty Transactions that comply
with the warranty requirements of Section 1.3.3, afl in accordance with this Agreement.

1.3.2. Processing Services. For each ECA Warranty Transaction that TeleCheck issues
a TeleCheck Approval Code that is processed by TeleCheck as an electronic funds transfer
or remotely created check, TeleCheck shall, via an electronic funds transfer, effect a credit
to Subscriber’s Account for the amount of such cransaction as part of a batch credit. Such
credit shall typically occur within 2 banking days following Suhscribers regular clase-out
of the point of sale terminal and transmission of the saved ECA Warranty Transactiens to
TeleCheck for settlement processing, provided that the Baich is closed and received by
TeleCheck by 9:00 p.m. Central Time. Subscriber authorizes TeleCheck on its behalf to
initiate debits to the Consumer’s accounts for each such ECA Warranty Transaction.
TeleCheck may reduce such credit, or initiate a debit, by the amount of any necessary
adjustments for ECA Warranty Transactions, including, without limitation, chargebacks
or partial adjustments, to Subscriber’s Account. TeleCheelt reserves the right to deckine to
process any transaction as an ECA Warranty Transaction. As required by the NACHA
Rules TeleChecks Origination Depasitory Financial Institution (as defined by the NACHA
Rules) shall have the right 1o audit Subscriber’s compliance with this Agreement and the
NACHA Rules,

TeleCheck shall not be liable for any delays in receipt of funds or ervors in dehit and credit
entries caused hy third parties, including, without limitation, any ACH Network
participant or Subscribers financial institution. Notwithstanding anything contained
herein (o the contrary, TeleCheck shall be entitled without notice to place a hold on or
suspend payment of any amounts now due or hereafter to become due (“Funds Hold™}
should any questionable activity occur as determined by TeleChecel in its sole discretion
including, without limitation, an excessive amount of Return ltems or a breach of the
NACHA Rules, or as otherwise required by the Originating Financial Institution or by law.
In addition the right to place a Funds Hold with respect to any payment, TeleCheck also
is also entided without notice to freeze or terminate all processing activites, In addition
to any other remedies available to TefeCheck under this Agreement, Subscriber agrees
that, if Subscriber breaches or fails to comply with this Agreement, TeleCheck may, with
notice to be provided within 3 business days following such action, change processing or
payment terms, suspend setllement or other payments of any ameunts now due, er
hereafter to become due, until TeleCheck has had reasonable opportumity to investigate
such event. Continuance of service and payment processing during any period of
delinquency shall not constimte a waiver of TeleChecks rights of suspension or
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termination. In the event TeleCheck makes a partial adjustment to anTten or a credit to
a Consumer’s account at the request of Subscriber or as a result of a Subscriber errox, and
the Item becomes a Retwn Item, TeleCheck may recover all such amounts from
Subscriber. TeleCheck may also recover from Subscriber the amount of any fees paid by a
Consumer to Consumer’s financial institution which resulted from a Subscribex error.

1.3.3. Warranty Requirements, TeleCheck warrants the accuracy of its information
provided that all requirements set forth in this Section are strictly met. TeleCheck agrees
to purchase from Subscriber one ltem per ECA Warranty Transaction for which a
TeleCheck Approval Code was inaccurate; provided, however, that TeleCheck’s liability
shall be limited by the Warranty Maximum and warranty requirements, and shall not
exceed the amount of the [tem. Subscriber’ sole and exclusive remedy for breach of
warranty shall be the right to require TeleCheck to purchase such Item subject to the
terms and conditions contained in this Agreement. Subscriber represents and warrants
with respect to each BCA Warranty ‘lransaction submitted to TeleCheck for processing
under this Agreement that:

a) The checkis a first party check drawn on Consurter’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 manulacturer;

b) Subseriber made an inquiry to TeleCheck in strict accordance with TeleCheck
Operational Procedures and obrained a single TeleCheck Approval Cede, The
transaction was not performed in an attempt to avoid the warranty requirements or
Warranty Maximum (as more fully described in 1.3.6(}}, including through split sales;

¢) The transaction represents an obligation 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 wansaction is not for credit, cash or payment on an
account, debt or check already due Subscriber;

d) The signature of Consumer on the Authorization Receipt is not substantially different
from the name imprinted 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 to TeleCheck, and (ii) the date the
transaction actually oceurred. {Checks may not pre-date or post-date by more than 1
calendar day the date of the inquiry call and the transaction date);

) Subscriber 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;

#) The lransaction is not subject to any stop payment, dispute or set-off;

b} Subscriber has complied with and shall comply with all Applicable Laws, rules,
reguladons, and NACHA Rules including, without limitation, posting notice to
authorize the ECA Warranty Transaction and the Return Item Fee in a prominent and
conspicuous location, and providing a copy of the notice to the Consumer, all in
accordance with Reguladon E (12 C.ER. Part 205);

i) Consumer authorized the debiting of Consumier’s account and the debit entry is in an
amount agreed to by Consumer. Subscriber received a separate signed and completed
Authorization Receipt from Consumer for each ECA Warranty Transaclion;

i) The paper check to which the ECA Warranty Transaction relates: (i) has not been used
in any other transaction, {ii) is voided on the front by Consumer or Subscriber, and (iii)
is returned to Consumer;

k) The amount entered into the TeleCheck system and on the Aunthorization Receipt
match exactly and does not exceed the Warvanty Maximum; and

D If the ECA Warranty Transaction is approved as a paper check not eligible for
processing as an electronic funds transfer, each representation and warranty set forth
in Section 1.4.2 shall be applicable to such ECA Warranty Transaction.

1.3.4. Authorization Receipts. Subscriber shall (a) mainiain the signed Authorization
Receipt for a minimum period of 2 years from the date of the transaction or for the period
specified by the NACHA Rules, whichever is longer, (b) physically deliver either the
original or z legible copy of the signed Authorization Receipt to TeleCheck within 7 days
of TeleCheck’s request, and {c) permit TeleCheck to audit Subscriber (wpon reasonable
notice and during normal husiness hours) for compliance with this requirement.

1.3.5. Assignment of ECA Warranty Transactions. By clecting to subscribe to the
TeleCheck BECA Warranty Service, Subscriber ASSIGNS, TRANSFERS AND CONVEYS to
TeleCheck all of Subscriber’s righes, title and interest in any ECA Warranty Transaclion
submitted by Subscriber to TeleCheck under this Agreement, Subscriber shall, at Tele-
Check’s request, endorse such check and take any action reasonably deemed necessary by
TeleCheck to aid in the enforcement of TeleCheck’s rights hereunder.

1.3.6. Chargeback and Reassignment. TeleCheck may chargeback to Subscriber any
ECA Warranty “Transaction processed by leleCheck, or reassign to Subscriber any ECA
‘Warranty Transaction which has been approved as a paper check and purchased by
TeleCheck, in any of the following circumstances:

a) The goods or services, in whole or in part, for which the ECA Warranty Transaction
was submitled, have been retwmed Lo Subscriber, have not been delivered by
Subscriber, are claimed by Consumer to have been unsatisfactory, or are subject o any
stop payment, dispute or set-off;

b) Subscriber has received full or partial payment or security in any form to secure
payment of the ltem, or the goods or services for which the Ttem was issued or
authorized were initially delivered on credit or under a lease;

¢) The wansaction 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 law
determines that the Item is, in whole or in part, not due and payable by Consumer,
unless such determination results from Consumer’s bankruptey proceeding;

d) Any of the representations made by Subscriber as set forth in Section 1.3.3 are or
become false or inaccurate;

¢) Subscriber failed to comply with this Agreement;

) Subscriber, or any of Subscriber’s ownerts, agents or employees: (i) matetially altered
either the check or the Autharization Receipt; or (i) processed the transaction with
reason to know that the {tem was likely to be dishonored (including failure to recetve
a TeleCheck Approval Code) or that the identification used was forged, altered or did
not belang to Consumner; or {jii) processed the ransaction in a manner which was an
attempt to avoid the warranty requirements or Warranty Maximum, “Knowledge”
shall be presumed in the presence of facts or circumstances which, if known, would
cause 2 non-subscribing merchant, using commercially reasonable judgment, to
independently refuse to aceept a check. “Knowledge” is also presumed where there is
evidence of Subscribers attempt to avoid warranty limitations through manipulation
of transactions, including, bui not limited to, the splitting of a single transaction inta
smaller components ot resubimission of a previously denied transaction;

g The Authorizatien Receipt was incomplete or unsigned, or a legible copy of the
Autherization Receipt was not received by TeleCheck within 7 days of a request by
TeleCheck;

A duplicate ECA Warranty Transaction relating to the same transaction was received
and processed, or the original paper check was deposited, thereby creating a duplicate
entry against Consumer’s financial institution account:

h

=

i) Consumer disputes authorizing the ECA Warranty Transaction or the validity or
accuracy of the transaction;

3 Subscriber received notice that Consumer filed banlkaupicy and Subscriber fziled to
notify TeleCheck of the bankruptey within three{3) business days of Subseribers
receipt of such notice; or

k

Lan

The closeout of the Batch and wansmission of the ECA Warranty Transaction Lo
TeleCheck for setlement processing did not occur within sever {7) days from the date
the TeleCheck Approval Code was issued for the transaction.

Subscriber shall immediately notify TeleCheck upon the happening of any of the abhove
circumstances, If the Trem is charged back or reassigned as provided herein, {a) TeleCheck
may debit Subscriber’s Account in the amount paid by TeleCheck for the Trem, {b)
TeleCheck may deduct or offset such Item against any amounts to be paid to Subscriber
for ECA Warranty Transactions, or (c) upon request, Subscriber shall remit the amount of
the [tem to TeleCheck. TeleCheck may also chargeback to Subscriber any amount aver the
‘Warrancy Maximum on any ECA Warranty Transaction where TeleCheck has not teceived
payment for such transaction within 60 days of the date of the ECA Warranty Transaction.
Upon charging back or reassigning an Item, TeleCheck shall have no {urther liability to
Subseriber on such Item. Following termination of this Agreement, Subseriber shall
continue to bear total responsibility for any reassignments, chargebacks and adjustments
made under this Section.

1.3.7. Account Reconciliation. Payments processed by TeleCheck will be reflected on
settlement reports made available to Subscriber by TeleCheck. Subscriber agrees to notify
TeleCheck promptly of any discrepancy between Subseriber’s records and the information
provided in the reports, or of any funding failures or errors. In the event any BECA
Warranty Transaction is not funded or otherwise paid by TeleCheck in accordance with
Section 3.2, Subscriber is required to notify TeleCheck in writing within 30 days from (he
date of such transaction. I Subscriber fails to notily TeleCheck within such 30 day period
of the discrepancy, funding failure or error, TeleCheck shall have no liahility and Subseriber
is prectuded from asserting any claims, damages or losses arising from such discrepaney,
funding failure or error.

1.3.8. “Goodwill” of a Non-Compliance ltem. TeleCheck, in its sole discredon, may
voluntarily elect not to chargeback or reassign to Subscriber a specific non-compliance
{tem which fails to comply with the warranty requirements set forth in Section 3.3. Such
discretionary election by TeleCheck shall not (a) constitute a course of dealing or a waiver
of TeleCheck’ right to chargeback or reassign any other Return Item, or {b) relate to any
other past or subsequent Return ltem, or (¢) act as a waiver of TeleCheck’s right to decline
to pay any other Return Item.

1.3.9. Reserve Account Establishment and Funding., Subscriber expressly authorizes
TeleCheck to establish a reserve account for CCA Warranty Transactions. The amount of
the reserve account shall be set by TeleChecl, in its sole diseretion, based upon Subscriber’s
processing history and the anticipated risk of loss to TeleCheck. The reserve account shall
be fully funded upon 3 days' notice to Suhseriber or in instances of fraud or breach of this
Agreement, the reserve account may be funded immediately at TeleCheck’s election. The
reserve account may be funded by all or any combinaton of the following: (a) one or more
debits to Subscriber’s Account {and TeleCheck is herehy authorized to make such debits);
(b) one or mere deductions or offsets to any payments otherwise due to Subscriber from
TeleCheck or any of its affiliates; or (¢) Subscribers delivery to TeleCheck of a letter of
credit issued or established by a [inancial institution acceptable to, and in a form
salisfactory to, TeleCheck. Tn the event of termination of this Agreement hy either
TeleCheck or Subscriber, an immediate reserve account may be established without notice
in the mamer provided above. Any reserve account will he held by TeleCheck for 10
months after termination of this Agreement, Subscribers [unds may be held in a
commingled reserve account for the reserve funds of TeleChecks subscribers without
nvolvement by an independent eserow agent, and shall ot accrue interest. If Subseriber’s
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{unds in (he reserve account are not sullicient to cover the delinquent fees, chargebacks or
rejected and reassigned warranty [tems, or any other fees and charges due from Subsciiber
to TeleCheck or its affiliates, or if the funds in the reserve account have been released,
Subscriber shall immediately pay TeleCheck such sums upon request. In the event of a
failure by Subseriber to fund the reserve account, TeleCheck may fund such reserve
account in the manner set forth above.”

1.3.10. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on
the Merchant Processing Application and addenda, if any, or in this Agreement, 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 ctherwise, whether or not a TeleCheclk 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 minimum aggregate amount of Inquiry Rate fees that Subscriber
shall pay on a monthly basis, If the total Inquiry Rate [ees for Subscriber’s inquiries for any
month are less than the Monthly Minimum Fee, then the Monthly Minimum Fee shall

apply. The “Customer Requested Operator Call Fee” “CROC” or “Voice Authorization

Fee" is an additional fee per operator or Interactive Voice Response (IVR)-assisted call not
requested by TeleCheck. The “December Risk Surcharge” is an additional percentage
charge added to the Inquiry Rate for each authorizaton inquiry in December. The “Monthly
Statement/Processing Fee” is a monthly fee for handling Subscriber’s account.

The following additional fees may also be charged by TeleCheck: The “Funding Report
Fee" is a $15.00 monthly fee to receive daily funding reports or $10.0¢ monthly fee to
receive weekly funding reports. The “Chargeback Fee” is a $5.00 handling fee for each
chargeback of an ECA Warranty Transaction, The “Correction Fee” is 2 55.00 fee payable
on each Irem that must be corrected due to Subscriber’s error or at Subscriber’s request,
The “Recovery Processing Fee” is a $3.00 fee for each Item that fails to meet warranty
requirernents for which TeleCheck elects, in its diseretion, to reimburse Subscriber as a
“Goodwill Item” for a specific Return [tem, A “Terminal Application Update Fee” of
$25.00 per texminal 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 for these items may be obtained by contacting TeleCheck. 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 SERVICE

1.4. Paper Warranty Service.

1.4.1. Description. The TeleCheck Paper Warranty Service provides Subseriber with:
(a) coded information (o assist Subscriber in deciding whether or not to accept a check;
and (b) warranty services for checks that meet the warranty requirements of Section 4.2,
all in aceordance with this Agreement,

[.4.2. Warranty Requirements. TeleCheck warrants the accuracy ol its information
provided that all requirements set forth in this Section are sirictly met, TeleCheck agrees
to purchase from Subscriber one check per Paper Warranty Transaction for which a
TeleCheck Approval Code was inaccurate; provided, however, that TeleChecks liability
shall be limited by the Warranty Maximum and warranty requirements, and shall not
exceed the amount of the check, Subscriber’s sole and exclusive remedy for breach of
warranly shall be the right to require TeleCheck to purchase such check subject to the
terms and conditions contained in this Agreement. Subscriber represents and warrants
with tespect to each Paper Warranty Transaction submitted to TeleCheck for processing
under this Agreement that:

a) The check is a first party check drawn on Consumers deposit account at a United
States or Canadian financial institution, completely and properly filled our, and made
payable to Subscriber, The name of the Censumer is imprinted or typed on the check
by the check manufacturer. If a PO. Box is used or an address is not imprinted by the
check manufacturer, a physical address description is written on the check according
Lo 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 avold the warranty requirements or
Warranty Maximum (as more fully described in Section 1.4.4([)}), including through
split sales;

¢) The ransaction represents an obligation of Consumer at the point of sale {no phone,
mail or internet orders) for geods sold or rented or services rendered for the price of
such goods or services, and the wansaction is not for credit, cash or payment on an
account, debt or check already due Subscriber;

d) The signature in the signature block on the check is not substantially different from
the name imprinted on the check;

e) ‘The date of the check accurately coincides within | calendar day of (i) the date of the
inquiry eall to TeleCheck, and (ji) the date the wansaction actually occurred. {Checks
may not pre-date or post-date by more than 1 calendar day the date of the inquiry call
and the transaction date);

) Subscriber has no reason to question or have notice of any fact, circumstance or
defense which would impair the validity or collectability of Consumer’s obligation or
relieve Consumer from liability;

g} The TeleCheck Subscriber Number, Consumer’s telephone number (including area
code}, identification type and number and TeleCheck Approval Code are printed or
written on the check:

h} The amount shown in words and figures on the check is (i) less than or equal to the
amount entered into the TeleCheck system, or (i1} no more than $1.00 over the
amount entered into the TeleCheck system,

i} The check is deposited in Subscribers Account and received by TeleCheck for
purchase within 30 days of the date of the check. Such check has been sent directly
from Subseriber’s financial institution after being presented for payment only once {no
representments shall be allowed, whether paper or electronic); and

i) The transaction is not subject to any stop payment, dispute or set-off.

[.4.3. Assignment of Checks. By electing to subscribe to the Paper Warranty Service,
Subscriber ASSIGNS, TRANSFERS AND CONVEYS to TeleCheck all of Subscribers rights,
title and interest in any check submitted to TeleCheck for coverage under this Agreement.
Subscriber shall, at TeleChecl<s request, endorse such check and take any action reasonably
deemed necessary by TeleCheck to ald in the enforcement of TeleChecks tights hereunder.

1.4.4. Reassignment. TeleCheck may reassign to Subscriber any check purchased by
TeleCheck pursuant to (he Paper Warranty Service provisions of this Agreement, in any of
the following circumstances:

a) The goods or service, in whole or in part, for which the check was issued have been
retwrned to Subscriber, have not heen delivered by Subscriber, claimed by Consumer
to have been unsatisfactory, or are subject Lo any stop payment, dispute or set-off;

b) Subscriber has received full or partial payment or security in any form to secure
payment of the check, or the goods or services for which the check was issued were
initially delivered on credit or under a lease;

¢) The wansaction is for any reason illegal, void or invalid; or purchase by or wransfer to
TeleCheck of the check is not permitted by Applicable Law; or a cowt of law
determines that the check is, in whole or in part, not due and payzble by Consumer,
unless such determination results from Consumerk bankruptey proceeding;

d) Any of the represenwtions made by Subscriber as set forth in Section 1.4.2 are or
become false or inaccurate;

¢) Subscriber failed to comply with this Agreement;

f) Subscriber, or any of Subscriber’s owners, agents or employees: (i) materially altered
the check; or (i) accepted the check with reason to know that it was likely to be
dishenored (including failure o receive a TeleCheck Approval Code) or that the
identification used was forged, altered or did not belong to Consumer; or (iif)
processed the transaction in a manner which was an attempt to avold the warranty
requirements or Warranty Magimum. “Knowledge” shall be preswimed in the presence
of facts or cireumstances which, if known, would cause a nen-subscribing merchant,
using commercially reasonable judgment, to independently refuse to accept a check.
“Knowledge” is also presumned where there is evidence of Subscriber’s attempt to avoid
warranty limitations through manipulation of transactions, including, but not limited
to, the splitting of a single transaction into smaller components or resubmission of a
previously denied transaction; 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 shal} immediately notify TeleCheck upon the happening of any of the above
circumstances. If the check is reassigned as provided hevein, TeleCheck may debit
Subscriber’s Account in the amount paid by TeleCheck for the check, or upon request,
Subscriber shall remit the amount of the check 1o TeleCheck. Upoen reassignment ol a
check, TeleCheck shall have no further liability to Subscriber on such check. Fallowing
termination of this Agreement, Subscriber shall continue to bear total respansibility for
any reassignments, chargebacks and adjustinents made under this Section.

1.4.5. “Goodwill” of a Non-Compliance ltem. TeleCheck, in its sole discretion, may
voluntarily elect not to reassign to Subscriber a specific nan-compliance Item which fails
to comply with the warranty requirements set forth in Section 1.4.2. Such discretionary
election by TeleCheck shall not {a) constitute a course of dealing or a waiver of Tele-
Check’s right to reassign any other Return Ttem, or (b) relate to any other past or sub-
sequent Return Ttem, or {c) act as a walver of TeleCheckss right to decline to pay any other
Return Item,

1.4.6. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on
the Merchant Processing Application and addenda, if any, or in this Agreement, as
changed from time to time by TeleCheck, plus all applicable taxes, The “Inquiry Rate” is
the percentage rate which shalt apply to the face amount of each Item (up to the Warranty
Maximumn), for which an authorization inquiry is made to TeleCheck by telephone,
electronically or otherwise, whether or not a TeleCheck Approval Code is issued. The
“Transaction Fee” is the additional per mansaction charge for each transaction inquiry,
whether or not a TeleCheck Approval Code is issued, The “Monthly Minimwm Fee” is the
minimum aggregate amount of Inquiry Rate fees that Subscriber shall pay on a monthly
hasis. If the total Inquiry Rate [ees for Subscriber’s inquities for any month are less than
the Monthly Minimum Fee, then the Monthly Minitmum Fee shall apply. The “Castomer
Requested Operator Call Fee® “CROC” or “Voice Authorization Fee” is an additional
fee per operator or Inreracrive Voice Response (IVR)-assisted call not requested by
TeleCheck. The “December Risk Surcharge” is an additional percentage charge added to
the Inquiry Rate for each authorization inquiry in December. The “Monthly State-
ment/Processing Fee” is a monthly fee for handling Subscribers account.

The [oliowing additonal [ees may be also be charged by TeleCheck: The “Recovery
Processing Fee" ts a $3.00 fee for each ltem that fails to meet warranty requivements for
which TeleCheck elects, in its discretion, to reimburse Subseriber as a “Goodwill Itemn”
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for a specific Return Item. A “Terminal Application Update Fee” of $25.00 per terminal
shall be charged for each occasion that a terminal application updatz is made available for
additional features, different information or regulatory compliznice. Any additional requests
or other services not included in this Agreement may be subject to additional fees, Fees for
these items may be obtained by contacting TeleCheck. The above fees are in addition to any
fees charged by TeleCheck to Subseriber under any other agreement.

TERMS APPLICABLE ONLY TO .
ICA, CBP AND REMOTE PAY WARRANTY SERVICES

1.5. ICA, CBP and Remote Pay Warranty Services. TeleCheck will provide the
TeleCheck ICA, CBP and Remote Pay Warranty Services upon the terms and conditions
described in this Section, as applicable, for each of the following products as selected by
Subscriber on the Merchant Processing Application: (a) Internet Check Acceptance or (h)
Checks By Phone or (¢} Remote Pay. (Subseriber may select either or all such services.)

1.5.1. Description. The TeleCheck ICA, CBP and Remote Pay Warranty Services provide
Subscriber with (a) coded information to assist Subseriber in deciding whether or not ta
accept an Elecronic Item; (b} processing services; and (¢) warranty services for Electronic
Item Warranty Transactions that comply with the warranty requirements of Section 1.5.8,
all in accordance with this Agreement.

[.5.2. Promotion; Fees, Charges and Rates.

a) If ICA Warranty Service are provided hereunder, Subscriber will promote 1CA
Warranty Service on its web site {including the TeleCheck logo on the point of sale
and/or the checkeut pages), and Subscriber may include a short description and
promation of the ICA Warranty Service In a weeldy/monthly email and periodic direct
mail to its customer base. TeleCheck will become a member of any affiliate marketing
program of Subscriber. Addidonal marketing arrangements will be discussed by the
parties from time tc time, and the parties will cocperate in promoting use of the ICA
Warranty Service on the Subscriber’s web site.

b) Subscriber shall pay to TeleCheck the fees and rates set [orth on (he Merchant Proc-
essing Application or in the terms and conditions herein, as changed {rom ime to (ime
by TeleCheck, plus all applicable taxes. The “Set Up Tees” are [ees related to the
establishment and set up of the TeleCheck Service which are charged on a per service
by location basis, The “Inquiry Rate” is the percentage rate which shall apply to the
face amount of each Flectronic Item for which an authorization inquiry is made to
TeleCheck, whether or not a TeleCheck approval code is issued, and is in addition to
any Transaction Fee, The “Monthly Minimum Fee” is the minimum amount of
inquiry fees that Subscriber shall pay on a monthly basis, If the total fees for Sub-
scriber’s inquiries for any month are less than the Monthly Minimum Fee, then the
Menthly Minimum Fee shall apply. The “Monthly Statement/Processing Fee" is a
monthly fee for handling Subscriber’s account. The “Electronic Item Chargeback Fee®
is a $5.00 handling fee for each chargeback of an Electronic ltem Warranty Trans-
action. The “Recovery Processing Fee™ is a $5.00 charge for each Flecironic Item that
fails to meet Warranty Requirements for which TeleCheck elects, in its discretion, to
reimburse Subscriber as a “Goodwill Item” for a specific Returned Item. The “Order
Confirmation Notice Fee™ is the fee for each Electronic Item for which TeleCheck
sends the required written confirmation notice to the Consumer on behalf of
Subseriber. The “Reversal Fee™ is a $5.00 charge for any reversal of an Electronic Hem
Warranty Transaction requested by Subscriber. The “Tramsaction Fee” is the
additional per transaction charge for each Electronic Item inquiry, whether or not a
TeleCheck Approval Code is issued These above fees are in addition to any fees charged
by TeleCheck to Subscriber under any other agreement. The “Funding Report Fee” is
a $15.00 monthly fee to receive daily funding reports or $10.00 monthly fee to receive
weekly funding reports. The “Decembet Risk Surcharge” is an additional percentage
charge added to the Inquiry Rate for each autherization Inquiry in December. Any
additional requests or other services not included in this Agreement may be subject to
additional fees. Fees for these items may be obtained by contacting TeleCheck, The
above fees are in addition to any fees charged by TeleCheck o Subscriber under any
ather agreement,

1.5.3. Reserve Account. Subscriber expressly authorizes TeleCheck to establish a
reserve account for Electronic Item Warranty Transactions. The amount of the reserve
account shall be set by TeleCheck, in its sole discretion, based upon Subscriber’s
processing history and the anticipated risk of loss to TeleCheck, The reserve account shall
be fully funded upon three (3) days' notice to Subscriber, or in instances of fraud or breach
of this Agreement, the reserve account may he funded immediately at TeleCheck’s
election. The reserve account may be lunded by all or any combination of the following:
(i) one or more debits to Subscribers financial institution (and TeleCheck is bereby
authorized to make such debits); (if) one or more deductions or offsets to any payments
otherwise due to Subsciiber from TeleCheck or any of its affiliates; or {iif) Subscriber’s
delivery to TeleCheck of a letzer of credit. Any such letter of credit shall be issned or
established by a financial insdtution acceptable ta TeleCheck and in a form satisfactory to
TeleCheck, both in TeleCheck’s discretion. Tn the event of termination of this Agreement
by either Subscriber or TeleCheck, an immediate reserve account may be established
without notice in (he manner provided above. Any reserve account will be held by Tele-
Check {or ten (10) months after termination of this Agreement, Subscriber's funds held in
a reserve account may be held in a commingled reserve account for the reserve funds of
TeleChecks Subscribers, without invelvement by an independent escrow agent, and shall
not accrue interest. In the event of a failure by Subscriber to fund the Reserve Account,
TeleCheck may fund such reserve account in the manner set forth in this Section.

1.5.4. Warranty. The sole purpose of the 1CA, CBP and Remote Pay Warranty Service
programs is to provide information and processing Services to Subscriber. TeleCheck
warrants the accuracy of its information provided that all requirements set forth in the

Warranty Requitements in Section 1.5.8 below are suicly met. TeleCheck agrees to
purchase from Subscriber one ltem per Electronic ltem Warranty Transaction for which a
TeleCheck Approval Code was inaccurate; provided, however, that TeleCheclks Liahility
shall be limited by the Warranty Maximum and warranty requirements, and shall not
exceed the amount of the Item. Subscribers sole and exclusive remedy for breach of
warranty shall be the right to require TeleCheck to purchase such Ttem sabject to the
terms and conditions contained in this Agreement.

1.5.5. Electronic Item Processing. For each Electronic Ttem Warranty Transaction
that TeleCheck issues a TeleCheck Approval Code and which otherwise meets the
Warranty Requirements, TeleCheck shall, via an electronic funds transfer, effect a credit to
Subscriber’s Account for the full ameount of such transaction. TeleCheck reserves the right
to decline to process any transacton as an Elecironic Item Warranty Transaction.
Subscriber authorizes TeleCheck on its behalf to initiate debits to the Consumer’s accounts
for each such Electronic Irem Warranty Transaction. TeleCheck may teduce such credit,
or initiate a debit, by thé amount of any necessary adjustments for Flectronic Ttem
Warranty Transactions, ineluding, without limitation, chargebacks or partial adjustments,
to Subscribers Account. As required by NACHA Rules, TeleChecks Originating
Depository Financial Institution (as defined by the NACHA Rules) shall have the right to
audit Subseriber’s compliance with this agreement and the NACHA Rules.

TeleCheck shali not be liable for any delays in receipt of funds or errors in debit and credit
entries caused by third parties, including, without limitation, any ACH Network
participant or Subscriber's financial institution., Notwithstanding anything contained
herein to the contrary, TeleCheck shall be entitled without notice to place a hold on or
suspend payment of any amounts now due or hereafter to become due {*Funds Hold")
should any questionable activity occur as determined by TeleCheck in its sole discretion
including, witheut limitation an excessive amount of Return kems or a breach of the
NACHA BRules, or as otherwise required by the Originating Depository Financial
Institution or by law. In addition to the right to place a Funds Hold with respect to any
payment, TeleCheck alsa has the right without notice to freeze or terminate all processing
activities. In addition to any other remedies available to TeleCheck under this Agreement,
Subseriber agrees thai, if Subscriber breaches or fails to comply with this Agreement,
TeleCheck may, with natice to be provided within 3 business days following such action,
change processing or payment terms, suspend setilement or other payments of any
amounis now due, or hereafter to become due, until TeleCheck has had veasonable
opportenity to investigate such event. Condnuance of service and payment processing
during any period of delinquency shall not constitute a waiver of leleCheck’s rights of
suspension or termination. In the event TeleCheck makes a partial adjustment to an Tiem
or a credit to a Consumer’s account at the request of Subscriber or as a result of a
Subscriber error, and the Item becomes a Return Ttem, TeleCheck may recover all such
amounts from Subscriber. TeleCheck may also recover from Subscriber the amount of any
fees paid by a Consumer to Consumers financial institudon which resulted from a
Suhscriber error.

Account Reconciliation. In the event any Elecironic Item Warranty Transaction is not
funded or otherwise paid by TeleCheck in accordance with this Agreement, Subscriber is
required to notify TeleCheck thereof in writing within thirty (30} days from the date of
such Flectronic Ttem Verification Transaction. H Subscriber fails to so notify TeleCheck
within thirty (30) day period, TeleCheck will have no liability and Subscriber is precluded
from asserting any claims, damages or losses relating to TeleCheck’s failure to fund such
Electronic Item Verification Transaction.

1.5.6. “Goodwill” of a Returned Item. TeleCheck, in its discretion, may voluntarily
reimburse and not chargeback to a Subscriber for a specific Returned Item, TeleCheck's
election to reimburse and not chargeback a Returned Item({s) shall not act as a waiver of
TeleChecks right to decline to pay or chargeback amy other Returned Item.

1.5.7. Retention of Electronic ltem Authorization Records. Subscriber shall cause
the Consumer to provide a verbal authorization for each Phone Check, an electronic
authorization for each Inermer Check (If the Internet Check is processed under the
Message Based (ICA) Service) and a written zuthorization for each Remote Pay Check
submiltted e TeleCheck for processing pursuant to this Agreement in the Conswmer
Authorization Format provided to Subscriber by TeleCheck prior to submissien of such
Electronic Item to TeleCheck for processing, If Subscriber shall not make a tape recording
of the Consumers verbal telephone authorization for the Phone Check Business
Transaction, Subscriber shall provide a written confirmation notice to the Consumer of
such verbal authorization in TeleCheck’s required format in advance of the settlement date
in connection with the electronic funds transfer processing of such Phene Check.
Subscriber shall maintain a copy of (i) each such tape recording authorization or,
alternatively, written confirmation nodee provided to the Consumer of the Consumers
verbal authorizadon with respect to the Phone Check, (i) each said electronic
authorization (if Message Based (ICA) Service} with respect to an Tnternet Check and (jii)
each wrirten authorization with respect 10 a Remaote Pay Check for a minimum period of
two years from the date of the transacdon or for the period specified by the NACHA Rules,
whichever is longer. Within 7 days of TeleCheck’s request therefore, Subsciiber shall
deliver to TeleChack a (i) physical or electronic copy of the tape recording or, alternatively,
a physical copy of the written confimmation notice provided o the Consumer of the
Consumer’s verbal authorization) il a Phone Check, or {ii) physical and electronic capy of
said electronic anthorization if an Internet Check, as applicable, to TeleCheck. Subscriber,
upon reasenable nodee and during normal business hours, shall permit TeleCheck to
audic Subseriber for its compliance with this requirement. Notwithstanding anything to
the eontrary herein, il TeleCheck has agreed to provide the written confirmation notice
referred to above on behalf of Subscriber o the Consumer, Subscriber shall not be
responsible for maintaining such records nor shall Subscriber be considered in breach of
such requirement.
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1.5.8. Warranty Requirements and Subscriber’s Representations. Subscriber
covenants, represents, warrants and agrees {as applicable) with respect to all Electronic
Item Warranty Transactions submitted to TeleCheck for processing under this Agreement
the following representations:’ N

a) The FElectronic Item Warranty Transaction is not the result of the Subscriber initiating
an unsolicited telephone call to a Consumer with which Subscriber had no prior
relationship;

b) Each Electronic Ttem must be a first party personal or company check for which the
Consumer has authorized payment to Subscriber drawn by electronic means on
Consumers deposit account at a United States, Puerto Rico or U.8. Virgin Island
financial institution for the purchase of goods or services from Subscriber;

¢) The Consumer provided to Subseriber full and proper verbal authorization (if a Phone
Check) or electronic authorization (if an Internet Check), or written authorization (if
a Remote Pay Check), to process the payment in the amount agreed to by the
consumer as 4 Phone Check, Remote Pay Check or an Internet Check, as applicable,
including debiring the Consumer’s financial institution account, as required pursuant
to the NACHA Rules and as otherwise required pursuant to this Agreement, and such
authorization has not been revoked, rescinded or terminated;

d) The Consumer completely provided all required -information, including, without
limitation, name, physical address (no RO. Box), telephone number (including area
code), date of the authorization of the Electronic Item, and check number, check type
(personal or company), consumers bank routing and Account MICR number(s),
driver’s license or other identification acceptable to TeleCheck for the financial
institution account on which the Electronic ltem is authorized to be drawn. Subscriber
shall provide to TeleCheck such Consumer information, the TeleCheck Subscriber
Account Number and any other required information from Consumer in the data sent
to TeleCheck for anthorization and processing of such Flectronic Item,;

e) Subscriber shall have made a request and inquiry to TeleCheck for processing the
Electronic Item in strict accordance with TeleCheck Operational Procedures and
Subscriber must have obtained a TeleCheck Approval Code. Subscriber wilt also
properly indicate to TeleCheck, according to TeleCheck Operational Procedures,
whether the wansaction is an Internet Check or a Phone Check;

f) The Electronic Item for the Electronic Item Warranty Transaction represents the
obligation of the person who is presenting the respective Electronic Item Warranty
Transaction and such Transacdon is for goods or services actually sold or rendered by
Subscriber for the actual price of such goods or services (including rax and shipping)
and does not involve any element of credit for any purpose;

g} The date of the Electronic Item Warranty Transaction shall aceurately coincide with
the date of the inquiry call to TeleCheck and the date the transaction actually oceurred
{No Pre- or Post-dated Electronic Items);

h) The amount of the Electronic Item entered into the TeleCheck system for
authorization and processing and the Electronic Item amount authorized by the
Consumer shall agree;

i) Subscriber must have contacted TeleCheck for a single TeleCheck Approval Code on
only one Electronic ltem per Electronic Item Warranty Transaclion;

i) Subscriber has no reason to question or have notice of any fact, circumstance ar
defense which would impair the validity or collectability of the Consumer’s obligation
or relieve the Consumer from fiability for the Electronic Irem;

k) Subscriber shall not in any manner utilize any of the services provided pursuant to this
Agreement for any transaction that, directly or indirectly, involves any: (i) produet or
service classified under a different STC code than the code designated for Subscriber at
the time this Agreement is executed by Subscriber (subject to any subsequent written
agreement of the parties for a change in such SIC code); or (ii) sexually-oriented adult
entertainment; gambling; or wagering service, product, business, entity or site;

1) The Subscriber shall have directly tape recorded the verbal telephonic authorization
directly from the Consumer, or, alternatively, Subscriber shall have sent the required
written confirmation notice to the Consumer {unless TeleCheck has agreed to provide
such written notice on behalf of Subscriber) for each Phone Check submitted to
‘TeleCheck for processing pursuant to this Agreement;

m] If, for any reason the payment for an Clectronic Ttem Warranty Transaction cannot be
processed as an Electronic Item, Subscriber has authorized TeleCheck to produce a
demand draft on behalf of Subscriber and to deposit the [unds in TeleCheck’s financial
institution account;

n) Each Electronic Item Warranty Transaction submitted to TeleCheck pursuant to this
Agreement is solely for the contemporaneous purchase of products or services by the
Consumier from Subscriber;

0) Subscriber shall use the Consumer Authorization Format in cenmection with
processing the Electronic Ttem and shall not alter or modify the text of such format;

p} Subscriber shall have complied with all requivements of Section 1.5.7 abave;

¢} Subscriber and all Electronic Item transactions submitted to TeleCheck for processing
are in compliance and Subscriber shall comply with {X) all federal, state and local laws
and regulations, including, without limitaden, Regulation E (12 C.ER. Part 205)
requirements for authorizing the Electronic Item and the Remum Item Fee and the
Federal Trade Commission Telemarketing Sales Rule (16 C.ER. Part 310) and (Y) all
NACHA Rules, including, withouc limitation, its obligations as an Originator under
the NACHA Rules, thase relating to Subscriber authenticating the Consumer’s identity,
security of websites and computer systems, internet session security, and internet

security audits. From time to time upon TeleCheck’s request, Subscriber shall provide
TeleCheck with copies of Subscriber’s internet security audits. If Subscriber utilizes
any third parties to provide internet hosting, gateway or other services in connection
with Subscribers Electronie Ttem transactions, Subscriber shall ensure and be
responsible for such third parties complying with all requirements contained in this
Agreement; and

1) The Electronic frem Warranty Transaction is not subject to any stop payment, dispute
or set-off.

All of the above foregoing covenants, requirements and representations are material terms
of this Agreement, By execution of this Agreement, Subscriber acknowledges its full
knowledge and understanding of the above covenants, requirements and representations
as they pertain to the warranty services provided to Subscriber under this Agreement.
Subsctiber shall not be entitled to receive or retain any amounts with respect to any
Flectronic Items under this Agreement if Subscriber fails to timely satisfy any of the terms
or conditions of, or breaches any covenant, warranty requitements or Tepresentation
contained in: (i) this Section 1.5.8; or {if) any other terms, conditions or limitations
elsewhere in this Agreement.

1.5.9. Collection and Returned Checl Fees. Subscriber agrees that TeleCheck shall
be entitled to collect from the Censumer and retain any fees or exemplary damages, in
addition ta the face amount of any Electronic Trem, which are zllowed by law, Subscriber
shall follow all TeleCheck policies and procedures and provide Consumers, at TeleCheck's
directon, any notices which in TeleCheck’s opinion may be required for TeleCheck to
collect any such amounts arising from any returned, dishonored or unpaid Electronic Ftem.

1.5.10. Assignment of Electronic lkems. By the execution of this Agreement,
Subscriber ASSIGNS, TRANSFERS AND CONVEYS to TeleCheck all of Subscribers
rights, title and intetests in any Electronic Item Warranty Transaction submitted to
TeleCheck for processing. Subscriber authorizes TeleCheck to accept any such
Electranic Items on behalf of Subscriber (notwithstanding the payee) {or deposit into
TeleCheck’s financial institution account. Subscriber shall, at TeleCheck’s request,
take any action reasonably deemed necessary by TeleCheck to aid in the enforcement
of TeleCheck’s rights under or with respect to the subject matter hereunder.

1.5.11. Reassignment and Chargeback. TeleChecl, as applicable, may: (i) reassign to
Subscriber any Elecrronic Hem Warranty Transaction purchased by TeleCheck pursuant to
the warranty service program provisions of this Agreement; or (if) chargeback o
Subscriber and debit Subscribers Account the amount of any Electronic [tem related to an
Electronic Item Warranty Transaction submitted to TeleCheck for processing pursuant ta
this Agreement, in any of the following circumstances:

a) The goods and/or services, in whole or in part, for which the Electronic Item Warranty
‘Transaction was submitted to TeleCheck for authorization and processing, have been
returned to Subseriber, have not been delivered by Subscriber or, are claimed by the
Censumer to have been unsatisfactory, are subject to any dispute, set-off or
counterclaim, or by the Consumer, or the Consumers authorization for such
Electronic ltent has been stopped, revoked, rescinded or reversed by the Consumer
due to any such dispute;

b) Subscriber has received full or partial payment or security in any form whatsoever to
secure payment of or for the: (i} Electronic Item for the Electronic Ttem Wartanty
Transaction; or (ii) goods or services for which the Electronic Item for the Electronic
[tem Warranty Transaction was authorized;

c) The transaction for which the Electronic ltem was tendered, or ransler of the
Consumer’s authorized Flectronic ltem to TeleCheck, is for any reasom: (i) net
permitted by Applicable Law; or {ii) a court of law determines that the Electronic ltem
for the Electronic Item Warranty Transaction is, in whole or in part, not due and
payable by the Consumer, unless such determination results from the Consumer’s
bankruptcy proceeding;

d) The consumers authorization of an electronic funds transfer was not issued in
connection with an Electronic tem Warranty Transaction;

e) Any of the warranties and representations made by Subscriber as set forth in Section
1.5.8 above are or become false or inaccurate; or, Subscriber fails or failed to comply
with any of the terms, conditions, provisions or obligations under this Agreement;

) Subscriber, or any of its cwners, agents or employees: (i) materially altered either the
Electronic [tem Warranty Transaction or the Consumers authorization for such
Electronic Item; or {ii) processed the Electronic ltem Warranty Transaction with
reason to know that the Electranic Item for such Electronic ltem Warranty
Transaction was likely to be dishonored, that the identification used to autherize the
Electronic Item for such Clectronic hem Warranty Transaction was lorged or altered
or that the Consumer did not authorize the Flectronic Item for such Flectronic Ttem
‘Warranty Transaction;

g) A duplicate Electronic Trem Warranty Transaction relating to the same Electronic Item
Warranty Transaction was received and processed, thereby creating a duplicate entry
against the Consumer’s financial institution account;

h) Alegible and acceptable copy of the authorizaton documentation for the Flectronic
Ttem is not received by TeleCheck within 7 days of a request therefore by TeleCheck
a3 required by Section 1.5.7 above;

1) The Consumer dispules authorizing the Electronic Item and the Flectronic Item
Warranty Transaction or the validity or accuracy of such Electronic Ilem Warranty
Transaction;
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3 A TeleCheck Approval Code has not been issued for the Flectronic Ttem or the
submiission of the Flecironic Item 10 TeleCheck [or seitfement processing does not
oceur within seven (7) days from the date the TeleCheck Approval Code is issued lor
the Electronic Ttem; or

k) Subscriber receives notce that the Consumerfiled bankruptey and Subseriber failed
to notify TeleCheck of the bankruptey within three {3) days of Subscriber’ receipt of
such notice.

Subscriber shall immediately notify TeleCheck upon Subscriber’s obtaining knowledge of
the occurrence of notice of any of the above circumstances. If an Electronic Ttem is
reassigned or charged back to Subscriber as provided herein, TeleCheck may debit Sub-
scriber’ financial institution account in the amount paid by TeleCheck for the Electronic
Item, or, upon request, Subscriber shall remit the amount of the Electronic Item to
TeleCheck. TeleCheck may also chargeback to Subscriber any amount over the Warranty
Maximum on any Electronic Item Warranty Transaction where TeleCheck has not re-
ceived payment for such Electronic ltem Warranty Transaclion within sixty (60) days of
the date of the Electronic Item Warranty Transaction. Upon reassignment or charging back
an Electronic Item, TeleCheck shall have no further liability to Subscriber on such
Electronic Item. Following termination of this Agreement, Subscriber shall continue to
bear total responsibility for any reassighments, chargebacks and adjustments made under
this Section 1.5.11.

TERMS APPLICABLE ONLY TO
TELECHECK ECA VERIFICATION SERVICE

1.6. ECA Verification Service.

1.6.1. ECA Verification Service. The TeleCheck ECA Verification Service provides
Subseriber with: (a) coded infermation to assist Subseriber it deciding whether or not to
accept an Item; and (b) processing services, all in accardance with this Agreement.
TeleCheck does not guarantee the accuracy or completeness of the information provided
to Subscriber, Subscriber agrees that there shall be no payment to Subscriber [or any loss
from transactions processed through the ECA Verification Service. Subscriber assumes afl
risks that Items accepted by Subscriber may result in Return Iems. The maximum: amount
of an ECA Verification Transaction which can be processed through TeleCheck is the
lesser of (a) the face amount of the Ttem, or (b) $25,000; it being understoed that
TeleCheck may also decline to process Items in excess of its risk parameters.

1.6.2. ECA Processing. For each ECA Verification Transaction that TeleCheck issues a
TeleCheck Approval Code that is processed by TeleCheck as an electrenic funds mransfer
or remotely created check, TeleCheck shall, via an electronic funds transfer, effect a credit
to Subscribers Account for the amount of such transaction as part of a batch credit, Such
credit shall typically occur within 2 banking days following Subsecriber’s regular close-out
of the point of sale terminal and transmission of the saved ECA Verilicadon Transactions
to TeleCheck for settlement processing, provided that the Batch is closed and received by
TeleCheck by 9:00 p.m. Central Time. Subscriber authorizes TeleCheck on its behalf to
imitiate debits to Consumer’s accounts for each such ECA Verification transaction. TeleCheck
may reduce such credit, or initiate a debi, by the amount of any necessary adjustments for
ECA Verification Transactions, including, without limitation, chargebacks or partizl adjust-
ments, io Subscribers Account. FeleCheck reserves the right to decline to process any
transaction as an ECA Verification Transaction.

As required by NACHA Rules TeleCheck’s Original Depository Financial Institution (as
defined by the NACHA Rules) shall have the right to audit Subscriber’s compliance with
this Agreement and the NACHA Rules. TeleCheck shall not be liable for any defays in
receipt of funds or errors in debit and credit entries caused by third partes, including,
without limitation, any ACH Network participant or Subscriber’s financial institution.
Notwithstanding anything contained herein to the conwrary, TeleCheck shall be entitled
without notice te place a held on or suspend payment of any amounts now due or
hereafter to become due (*Funds llold™) should any questionable activiry oceur as
determined by TeleCheck in its sole discretion including, without limitation, an excessive
amount of Return Items or a breach in the NACHA Rules, or as otherwise required by (he
Originating Depository Financial Instituidon or by law. In addition to the right to place a
TFunds Hold with respect to any payment, TeleCheck is also entitled without netice to
freeze or terminate all processing activities. In addition to any other remedies available to
TeleCheck under this Agreement, Subscriber agrees thar, if Subscriber breaches or [ails to
comply with this Agreement, TeleCheck may, with notice to be provided within 3 business
days following such action, change processing or payment terms, suspend settlement or
other payments of any amounts now due, or hereafter to become due, until TeleChecl: has
had reasonable opportunity to investigate such event. Continuance of service and pay-
ment processing during any period of delinquency shall not constitute a waiver of
TeleChecks rights of suspension or termination. In the event TeleCheck makes a partial
adjustment to an Item or a credit to a Consumer’s account at the request of Subscriber or
as a result of a Subscriber error, and the Item becomes a Return Item, TeleCheck may
recover all such amounts [rom Subscriber, TeleCheck may also recover from Subscriber
the amount of any fees paid by a Consumer to Consumer’s financial instdtution which
resulted from a Subscriber error.

1.6.3. ECA Verification Transaction Requirements and Representations. Subs-
criber represents and warrants with respect to each ECA Verificadon Transaction
submitted to TeleCheck for processing under this Agreement that:

a) The check is a first party check drawn on a Consumers account at a United States
financial institution and made payable to Subscriber. The name of the Consumer is
imprinted ov typed on the check by the check manufacturer;

b) Subscriber made an inquiry Lo TeleCheck in strict accordance with TeleCheck
Operational Procedures and obtained a single TeleCheck Approval Code;

) 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 wansaction is not for credit, cash or payment on an
account, debt ox check already due Subscriber;

d) The signature of Consumer on the Authorization Receipt is not substantially different
from the name imprinted on the check;

e} The date of the check and the ECA Verification Transaction accurately coincides
within 1 calendar day of (i) the date of the inquiry call to TeleCheck, and (ii) the date
the transaction actually occurred. (Checks may not pre-date or post-date by more than
1 calendar day the date of the inquiry call and the transaction date);

f)  Subscriber has no reason to question or have notice of any fact, circumstance or
defense which would impair the validity or collectability of Consumer’s obligadon or
relieve Consumer from liability;

g) Subscriber has complied and shalt comply with all Applicable Laws, rules, regulations,
and NACHA Rules including, without limiration, its obligations as an Originator
under the NACIHA Rules, posting notice Lo authorize the ECA Verification Transaetion
and the Reowrn Ttem Fee in a prominent and conspicuous location, and providing a
copy of the notice to the Consumer, all in accordance with Regulaton E {12 C.ER.
Part 205);

h) Consumer authorized the debiting of Consumers account and the debit enfry is in an
amount agreed to by Consumer. Subscriber received a separate signed Authorization
Receipt from Consumer for each ECA Verification: Transaction;

i) The paper check to which the ECA Verification Transaction relates: {i} has not been
used in for any other transaction, {ii} is voided on the front by Consumer or
Subscriber, and (iii} is returned to Consumer; and

j)  The amount entered into the TeleCheck system and on the Authorization Receipt
match exactly

1.6.4. Account Reconciliation. Payments processed by TeleCheck shall be reflected on
settlement reports made available to Subscriber by TeleCheck. Subscriber agrees to notify
TeleCheck promptly of any discrepancy between Subseriber’s records and the information
provided in such reports, or of any funding faitures or erors. In the event any ECA
Verjfication Transaction is not funded or stherwise paid by TeleCheck in accordance with
Section 1.6.2, Subscriber is required to natify TeleCheck in writing within 30 days from
the date of the transaction. If Subscriber fails to notify TeleCheck within such 30 day
period of the discrepancy, funding failure or error, TeleCheck shall have no lability and
Subscriber is precluded from asserting any claims, damages or losses arising from such
diserepancy, funding fajlure or error.

1.6.5. Return Items and Returned Payments. Subscriber shall be fully respensible
and liable to TeleCheck for all Return Items and Returned Payments, regardless of che or
tming. TeleCheck shall deduct or offset all Return Items and Returned Payments against
any amounts to be paid to Subscriber for ECA Verification Transactions or, alternatively,
TeleCheck may initiate debits to Subscribers Account for all such Relurn Items and
Returned Payments.

1.6.6. Authorization Receipts. Subscriber shall (a} maincain the signed Autharization
Receipt for a mininmum period of 2 years from the date of the tansaction or for the period
specified by the NACHA Rules, whichever is longer, (b) physically deliver either the
eriginal or a legible copy of the signed Authorization Receipt to TeleCheck within 7 days
of TeleCheck's request, and {¢) permis TeleCheck to audit Subscriber (apon reasonable
notice and during normal business hours) for compliance with this requirement.

1.6.7. Reserve Account Establishment and Funding. Subscriber expressly
authorizes TeleCheck to establish a reserve account for ECA Verification Transactions.
The amount of the reserve account shall be set by TeleCheck, in its sole discretion, based
upon Subscribers processing history and the anticipated risk of loss to TeleCheck, The
reserve account shall ke fully funded upon 3 days’ notice to Subscriber ot in instances of
fraud or breach of this Agreement, the reserve account may be finded immediately at
TeleCheckts election. The reserve account may be funded by all or any combination of the
following: (a} one or more debits to Subscribers Account (and TeleCheck is hereby
authorized to make such debits}; (b} one or more deductions or offsets to any payments
atherwise due to Subscriber from TeleCheck or any of its affiliates; or (¢) Subscribers
delivery to TeleCheck of a letter of credit issued or established by a financial institution
acceptable to, and in a form satsfacrory to, TeleCheck. In the event of termination of this
Agreement by either TeleCheck or Subseriber, 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 funds
may be held in a commingled reserve account for the reserve funds of TeleChecks
subscribers without invelvement by an independent escrow agent, and shall not accrue
interest. Il Subscribers funds in the reserve account are not sufficient o cover the
delinquent fees, chargebacks or rejected and reassigned warranty Tiems, or any other [ees
and charges due from Subseriber to TeleCheck or its affiliates, or if the funds in the reserve
account have heen released, Subscriber shall immediately pay TeleCheck such sums upon
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.
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.6.8. Fees and Rates. Subscriber shall pay TeleCheck the [ees and rates set forth on
the Merchant Processing Application and addenda, if any, or in this Agreement, as
changed from time to time by FeleCheck, plus all applicable taxes. The “Transaction Fee”
is the per transaction charge for each Item for which an authorization inquiry Is made to
TeleCheck by telephone, electronically or otherwise, whether or not a TeleCheck Approval
Code is issued. The “Monthly Minimwn Fee” is the minimum aggregate amount of
Transaction Fees that Subscriber shall pay on a monthly basis. 1f the total Transaction Fees
for Subseriber’s inquiries for any month are less than the Monthly Minimum Fee, then the
Monthly Minimum Fee shall apply The “Customer Requested Operator Call Fee”
“CROC” or “Voice Authorfzation Fee” is an additional fee per operator or Interactive
Voice Response {IVR)-assisted call not requested by TeleCheck. 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 “Chargeback
Fee™ is a $3.00 handling fee for each chargeback of an ECA Verification Transaction. The
“Correction Fee” is a $3.00 fee payable on each Item that must be corrected due to
Subscriber’s error or at Subscribers request. A “Terminal Application Update Fee” of
$25.00 per terminal shall be charged for each occasion that a terminal application update
is made available [or additional features, different informatdion or regulatory compliance.
The “Administrative Return Fee” is a $0.10 handling [ee [or each Return Item that is
returned nunder NACHA Rules, and is classified by TeleCheck as an administrative return.
Any addidonal requests or other services not included in this Agreement may be subject
to additional fees. Fees for these iterns may be obtained by contacting TeleCheck. The
above fees are in addition to any fees charged by TeleCheck to Subscriber under any other
agreement.

TERMS APPLICABLE ONLY TO
TELECHECK PAPER VERIFICATION SERVICE

1.7. PaperVerification Service,

1.7.1. Description. The TeleCheck Paper Verification Service provide Subscriber with
coded information to assist Subscriber in deciding whether or not to accept a check
submitted at a point of sale ar cash on delivery {C.0.D.} transaction, or in a mail order trans-
action. TeleCheck does not guarantee the accuracy or completeness of the information
pravided to Subscriber. Subscriber agrees that there shall be no payment to Subscriber for
any loss from transactions processed through the Paper Verification Service, Subscriber
asstmes all risks that checks accepted by Subseriber may result in Return Items.

1.7.2. Fees and Rates, Subscriber shall pay TeleCheck the fees and rates set forth on
the Merchant Processing Application and addenda, if any, or in this Agreement, as
changed from time to time by TeleCheck, plus all applicshle taxes. The “Transaction Fee™
is the per transaction charge for each ltem for which an authorization inquiry is made to
TeleCheck by telephone, electronically or otherwise, whether or not a TeleCheck Approval
Code is issued. The “Monthly Minimum Fee” is the minimum aggregate amount of
Transaction Fees that Subscriber shall pay on a monthty basis. If the total Transaction Fees
for Subscriber’s inquiries for any month are less than the Monthly Minimum Fee, then the
Monthty Minimum Fee shall apply The “Customer Requested Operator Call Fee”
“CROC" or “Voice Authorization Fee® is an additional fee per operator or nteraclive
Voice Response (IVR)-assisted call not requested by TeleCheck. 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: A “Terminal
Application Update Fee” of $25.00 per terminal shall be charged [or 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 for these items may be
obtained by contacting TeleCheck. These above [ees are in addition to any fees charged by
TeleCheck to Subscriber under any other agreement.

TERMS APPLICABLE ONLY TO
TELECHECK LOCKBOX WARRANTY SERVICE

1.8. Lockbox Warranty Service.

[.8.1. Description. The TeleCheck Lockbox Warranty Service {(formerly known as
Paylc™) provide Subscriber with: (a) coded informaton te assist Subscriber in deciding
whether or not to accept an Ttem; (h) processing services; and {¢) warranty services for
Lockhox Warranty Transactions that comply with the warranty requirements of Section
1.8.3, all in accordance with this Agreement,

1.8.2. Processing Services. For each Lockbox Warranty Transaction that TeleCheck
issues a TeleCheck Approval Code that is processed by TeleChecle as an electronic funds
transfer or remotely created check, TeleCheck shall, via an electronic funds transfer, effect
a credit to Subscribers Account for the amount of such transaction as part of a batch
credit. Such eredit shall typically ocour within two (2) banking days [ollowing TeleCheck’s
receipt and acceptance of completed Lockbox Warranty ‘[ransactions received prior to
9:00 p.m. Central Time. TeleCheck may reduce such credit, or initiate a debit, by the
amount of any necessary adjustiments for Lockbox Warranty Transactions, including,
without limitation, chargebacks or partial adjustments, to Subscribers Account.
TeleCheck reserves the right to decline to process any transaclion as a Lockbox Warranty
Transaction.

TeleCheck shall not be liable for any delays in receipt of funds or errors in debit and credit
entries caused by third partes, including, without limitation, any ACH Network
participant or Subscriber’s (inancial institndon. Notwithstanding anything contained
herein 1o the conirary, TeleCheck shall be entitled without notice to place a held on or
suspend payment of any amounts now due or hereafter to become due (*Funds Hold”)

should an excessive amount of Return Items or other questionable activity occur as
determined by TeleCheck in #1s discretion, or as otherwise required by law. In addition to
placing a Funds Hold with respect to any payment, TeleCheck may also [reeze all
processing activities. In addition to any other remedies available to TeleCheck under this
Agreement, Subscriber agrees that, il Subscriber breaches or fails to comply with this
Agreement, TeleCheck may, with notice to be pravided within three (3) business days
following such action, change processing er payment terms, suspend settlernent or other
payments of any amounts now due, or hereafter to hecome 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 TeleCheck’s
rights of suspension or termination. In the event TeleCheck makes a partial adjustment to
an Item or a credit to a Consumer’s account at the request of Subscriber or as a result of a
Subscriber error, and the Item becomes a Return Item, TeleCheck may recover all such
amounts from Subscriber. TeleCheck may also recover from Subscriber the amownt of any
fees paid by a Consumer to Consumers financial institution which resulted from a
Subscriber error.

1.8.3. Warranty Requirements. TeleCheck warrants the accuracy of its information
provided that all requirements set forth in this Sectien are strictdy met. TeleCheck agrees
to purchase from Subscriber one Ttem per Lockbox Warranty Transaction for which a
TeleCheck Approval Code was Inaccurate; provided, however, that TeleCheck’s liability
shall be limited by the Warranty Maximum and warranty requirements, and shall not
exceed the amount of the Trem. Subscriber’s sole and exclusive remedy for breach of
warranty shall be the right to require TeleCheck to purchase such Item subject to the
terms and conditions contained in this Agreement. Subscriber represents and warrants
with respect to each Lockbox Warranty Transaction submitted to TeleCheck for
processing under this Agreement that:

a) The check is a first party check drawn on Consumer’s deposit account {not a corporate
check) at a United States financial institution, comptetely and properly filled out, and
made payable to Subscriber. The name of the Consumer and check serial number are
imprinted on the check by the check manufacturer;

b

R

The check is sent to Subscriber through the U.5. mail or delivered to Subscriber’s
drop box;

c) Subscriber made an inquiry to TeleCheck in strict accordance with TeleCheck
Operational Procedures and obtained a single TeleCheck Approval Code. The trans-
action was not performed in an attempt to avoid the warranty requirements or
Warranty Maximum (as more fully described in Section 1.8.6([)), including through
splic sales;

d) The signature in the signature block on the check is not substantally different from
the name imprinted on the check;

e) The check is not post-dated or dated earlier than 20 days from the date of inquiry to
TeleCheck, and the amount called into TeleCheck and the amount shown in words
and figures on the check match exactly;

f) The check must not be for a payment which is more than 60 days past due.

g} Consumer did not notify Subscriber that the check was not to be converted to an
electronic funds transfer;

h) The transaction represents an obligation of Consttmer for the purchase or payment for
goods or services from Subscriber for the price of such goods or services;

i} The transaction is not subject to any stop payment, dispute or set-off;

i} Subscriber complied with all Applicable Laws, rules, regulations, and NACHA Rules
including, without limitation, providing a separate notice to autherize each Lockbox
Warranty Transaction and each Return Ttem Fee in accordance with Regulation E (12
C.ER. Part 205);

k) Subscriber has no reason te question or have notice of any fact, circumstance or
defense which would impair the validity or collectability of Consumerk obligation or
relieve Consumer from lability; and

I} If the Lockbox Warranty Transaction is approved as a paper check not eligible for
processing as an electronic funds transfer, each representation and warranty set forth
Section 1.4.2 shall be applicable to such Lockbox Warranty Transaction, except that
the check is (i) received by TeleCheck [or purchase within 45 days of the check, {ii)
sent 1o Subscriber through the U.5. mail or delivered to Subscriber’s drop box, (i) for
payment that is not more than 60 days past due, and (iv} not post-dated or dated
earlier than 20 days from the date of inquiry to TeleCheck.

1.8.4. Additional Requirements for Lockbox Warranty Transaction Notices.
Subscriber shall provide Consumer with a separate notice for each Item that includes the
[ollowing, or substantially similar, language: “When you provide a check as payment, you
authorize us either to use information from your check to make a one-tinie electronic fund
transfer from your account or to process the payment as a check transaction.”

1.8.5. Assignment of Locldbox Warranty Transactions. By electing to subscribe 0
the TeleCheck Lockbox Warranty Service, Subscriber ASSIGNS, TRANSFERS AND CON-
VEYS to TeleCheck all of Subscriber’s rights, title and interest in any Lockbox Warranty
Transaction submitted by Subseriber to TeleCheck under this Agreement. Subscriber shal,
at TeleChecks request, endorse such check and ke any action reasonably deemed
necessary by TeleCheck to aid in the enforcement of TeleCheck’s rights hereunder.

|.8.6. Chargeback and Reassignment. TeleCheck may chargeback to Subscriber any
Lockbox Warranty Transaction processed by TeleCheck, or reassign to Subscriber any
Lockbox Warranty Transaction which has been approved as a paper check and prachased
by TeleCheck, in any of the following circumstances:
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a) The goods or services, in whole or in part, for which the Item was submitted have
been returned to Subscriber, have not been delivered by Subscriber, are claimed by
Consumer to have been unsatisfactory, or are subject to any stop payment, dispute or
set-off;

b) Subscriber has received full or partial payment or securily in any f[orm to secure
payment of the ltem, or the goods or services for which the Trem was issued or
authorized were initally 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 ltem is not permitted by Applicable Law; or a courl of law
determines that the [tem Is, in whole or in part, not due and payable by Consumer,
unless such determination results from Consumer’s bankruptcy proceeding;

d) Any of the representations made by Subscriber as set forth in Section 1.8.3 are or
become false or inaccurate;

¢} Subscriber failed to comply with this Agreement;

fy Subscriber, or any of Subscribers owners, agents or employees (i) materially altered
the cheek; or (if) processed the ransaction with reason to know that the Item was
likely to be dishonored (including failure o receive a TeleCheck Approval Code); ar
(iii) processed the transaction in a manner which was an attempt (o avoid the
warranty requirements or Warranty Maximum. “Knowledge” shall be presumed in the
presence of facts or circumstances which, if known, would cause a non-subseribing
merchant, using commercially reasonable judgment, to independently refuse to accept
a check. “Knowledge” is also presumed where there is evidence of Subseriber’s attempt
to avoid warranty limitations through manipulation of transactions, including, but not
limited te, the splitting of a single transaction into smaller components or resub-
mission of a previously denied transaction;

g A duplicate Lockbox Warranty Transaction relating o the same transaction was
received and processed, or the original paper check was deposited, thereby creating a
duplicate entry against Consumer’ financial institution account;

h) Consumer disputes authorizing the transaction or the validity or accuracy of the
transaction; or

1) Subscriber received notice that Consumer filed bankruptey and Subscriber failed te
notify TeleCheck of the bankruptey within 3 business days of Subscriber’s receipt of
such notice.

Subseriber shall immediately notify TeleCheck upon the happening of any of the above
circmnstances, If the Item is charged back or reassigned as provided herein, {(a) TeleCheck
may debit Subscriber's Account in the amount paid by TeleCheck for the Item, (h) deduct
or offset such Item against any amounts to be paid Lo Subscriber for Lockbox Warranty
Transactions, or (c) upon request, Subscriber shall remit the amount of the Item to
TeleCheck. TeleCheck may also chargeback to Subscriber any amount over the Warranty
Maximum on any Lockbox Warranty Transaction where TeleCheck has not received
payment for such transaction within 60 days of the date of the Lockbox Warranty
Transaction. Upon charging back or reassigning an Item, TeleCheck shall have no further
liability to Subscriber on such Item, Following termination of this Agreement, Subscriber
shall contimue to bear total responsibility for any reassignments, chargebacks and
adjustiments made under this Section.

1.8.7. Account Reconciliation. Payments processed by TeleCheck will be reflected on
settlenrent reports made available to Subscriber by TeleCheck. Subscriber agrees to notify
TeleCheck promptly of any discrepancy between Subscriber’s records and the information
provided in the reports, or of any funding failures or errors. In the event any Lockhox
Warranty Transaction is not funded or otherwise paid by TeleCheck in accordance with
Sectien 1.8.2, Subscriber is required to notify TeleCheck 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 failure or error, TeleCheck shali have no fiability and
Subscriber is precluded from asserting any claims, damages or losses arising from such
discrepancy, funding failure or error.

1.8.8. Information Storage. Subscriber shall use commercially reasonable methods to
securely store the check used in a Lockbox Warranty Transaction until destruction and all
banking information relating to the transaction.

1.8.9. “Goodwill” of a Non-Compliance Iterm. TeleCheck, in its sole discretion, may
voluntarily elect not to chargeback to Subscriber a specific non-compliance Item which
fails to comply with the warranty requirements set forth in Section 1.8.3. Such dis-
cretionary election by TeleCheck shall not (a) constitute a course of dealing or a waiver of
TeleCheck’s right to chargeback or reassign any other Return ltem, or (b) relale to any
other past or subsequent Return Item, or {c) act as a waiver of TeleCheck’ right (o decline
to pay any other Return ltem.

1.8.10. Reserve Account Establishment and Funding. Subscriber expressly
authorizes TeleCheck to establish a reserve account for Lockbox Warranty Transactions.
The amount of the reserve account shall be set by TeleCheck, in its sole discretion, based
upon Subscriber’s processing history and the anticipated risk of loss to TeleCheck. The
reserve account shall be fully funded upon three (3) days’ notice to Subscriber or in
instances of fraud or breach of this Agreement, the reserve account may be funded
immediately at TeleCheck’ election, The reserve account may be funded by all or any
combination of the following: {a) one or more debits to Subscaribers Account (and
TeleCheck is hereby authorized to make such debits); (b) one or more deductions or
offsets to any payments otherwise due to Subscriber from TeleCheck or any of its affiliates;
ar (c) Subscriber’s delivery to TeleCheck of a leiter of credit issued or established by a
financial institntion acceptable ta, 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 he established withoul notice in the manner provided zbove. Any reserve
account will be held by TeleCheck for ten (1) months after termination of this
Agreement. Subscriber’s [unds may be held in a commingled reserve account for the
reserve fands of TeleCheck’s subscribers without involvement by an independent escrow
agent, and shall not accrue intevest. If Subscriber’s funds in the reserve account are not
sufficient to cover the delinquent fees, chargebacks or rejected and reassigned warranty
Items, or any other fees and charges due from Subscriber to TeleCheck or its affiliates, or
if the funds in the reserve account have been teleased, Subscriber shall immediately pay
TeleCheck such sums wpon 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.

1.8.11. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forch on
the Merchant Processing Application and addenda, if any, or in this Agreement, as
changed from time to time by FeleCheck, 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 a TeleCheck Approval Code is issued. The
“Transaction Fee” is the additional per transaction charge for each Lockbox Warranty
Transaction inquiry, whether or not a TeleCheck Approval Code is issued. The “Monthly
Minimwmn Fee” is the aggregate minimum amount of Inquiry Rate fees that Subscriber
shall pay on a monthly basis. If the total Inquiry Rate fees for Subscriberks inquiries for any
menth are less than the Manthly Minimum Fee, then the Monthly Minimum Fee shall
apply. The “Customer Requested Operator Call Fee” “CROC” or “Voice Authorization
Fee” is an additional fee per operator or Interactive Voice Response {IVR)-assisted call not
requested by TeleCheck. The “December Risk Smrcharge” is an additional percentage
charge added to the Inquiry Rate fot each authorization inquiry in December. The
“Monthly Statement/Processing Fee™ is a monthly fee for handling Subscriber’s account.

The following additional {ees may be also be charged by TeleCheck: The “Fanding Report
Fee” is a $15.00 monthly fee to receive daily funding reports or $10.00 monthly fee to
recelve weekly funding reports. The “Chatgeback Fee” is a $5.00 handling fee for each
chargeback of a Lockbox Warranty Transaction, The “Correction Fee” is a $5.00 fee
payable on each Item that must be corrected due lo Subscribers error or at Subscribers
request, The “Recovery Processing Fee” is a $5.00 [ee for each Item that [ails 10 meet
warranty requirements for which TeleCheck elects, in its discretion, o reimburse
Subscriber as a “Goodwill Item” for a specific Return Item. 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
regalatory compliance. Any additional requests or other services not included in (his
Agreement may be sahject to additional fees. Fees for these items may be obtained hy
contacting TeleCheck, These above fees are in addition to any fees charged by TeleCheck
to Subscriber under any other agreement,

TERMS APPLICABLE ONLY TO
TELECHECK LOCKBOX VERIFICATION SERVICE

1.9. Lockbox Verification Service.

1.9.1. Description. The TeleCheck Lockbox Verification Service (formerly known as
Paylt™) provide Subscriber with: (a) coded information to assist Subscriber in deciding
whether or not to accept an Ttem; and (b) processing services, all the foregoing in accor-
dance with this Agreement. TeleCheck does not guarantee the accuracy or completeness
of the information provided to Subscriber. Subscriber agrees that there shall be no
payment to Subscriber for any loss from tansactions processed through the Lockbox
Verification Service. Subscriber assumes all risks that Items accepted by Subscriber may
resuft in Return Items. The maximum amount of a Lockbox Verification Transaction
which can be processed through TeleCheck is the lesser of {a) the face amousnt of the Ttem,
or {b) $25,000; it being understood that TeleCheck may also decline to process Items in
excess of its risk parameters.

1.9.2. Processing Service. For each Lockbox Verification Transaction that TeleCheck
issues a TeleCheck Approval Code that is processed by TeleCheck as an electronic fands
transfer or remaotely created check, TeleCheck shail, via an electronic funds transfer, effect
a credit to Subscribers Account for the amount of such ransaction as part of a batch
credit. Such eredit shall typically occur within two (2) banking days following TeleCheck’s
receipt and acceptance of completed Lockbox Verification Transactions received prior to
9:00 p.m. Central Time, TeleCheck may reduce such credit, or initiate a debit, by the
amount of any necessary adjusuments for Lockbox Verification Transactions, including,
without limitation, chargebacks or partial adjusuments, to Subscribers Account.
TeleCheck reserves the right to decline (o process any transaclion as a Lockbox
Verification Transaction.

TeleCheck shall not be liable for any delays in receipt of funds or errors in debit and credit
entries caused by third parties, including, without limitation, any ACH Network
participant or Subscriber’s financial insttuton. Notwithstanding anything contained
herein to the contrary, TeleCheck shall be entitled without notice to place a hold on or
suspend payment of any amounts now due or hereafter to become due should an excessive
amount of Return Ttems or other questionable activity occur as determined by TeleCheck
in its discretion, or as otherwise required by law. In addidon to any other remedies
available to TeleCheck under this Agreement, Subscriber agrees that, if Subseriber
breaches or fails te comply with this Agreement, TeleCheck may, with notice o be
provided within three (3) business days following such acton, change processing or
payment terms, suspend setllement or other payments ol any amounts new due, or
hereafter to become due, until TeleCheck has had reasonahle opportunity to investigate
such event. Comtinuance of service and payment processing during any period of
delinquency shall not constitute a waiver of TeleChecks rights of suspension or
termination. In the event TeleCheck makes a partial adjustment to an Ttem or a credit to
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a Consumer’s account at the request of Subscriber or as a result of a Subscriber error, and
the Item becomes a Return Item, TeleCheck may recover all such amounts from
Subscriber. TeleCheck may also recover from Subscriber the amount of any fees paid by a
Consumer to Consumer’s financial instituton which resulted from a Subseriber error.

1.9.3. Lockbox Verification Transaction Requirements and Representations. Sub-
scriber tepresents and warrants with respect to each Lockbox Verification Transaction
submitted to TeleCheck for processing under this Agreement that:

a) The check is a first party check drawn on Conswmers account (not a corporate check)
at 3 United States financial institution, completely and properly filled out, and made
payable to Subscriber. The name of the Consumer and check serial number are
imprinted on the check by the check manufacturer;

b) The check is sent to Subscriber through the U.S. mail or delivered to Subscriber’s drop
box;

c) Subseriber made an inquiry to TeleCheck in strict accordance with TeleCheck
Operational Procedures and oblained a single TeleCheck Approval Code;

d) The signature in the signature block on the check is not substantially different from
the name imprinted on the check;

e) The check is not post-dated or dated earlier than 20 days from the date of inquiry to
TeleCheck, and the amount called into TeleCheck and the amount shown in words
and figures on the check match exactly;

B} Consumer did not notify Subscriber that the check was not to be converted to an
electronic fund transfer;

g) Subscriber complied with alf Applicable Laws, rules, regulations, and NACHA Rules
including, without imitation, providing a separate notice to autherize each Lockbox
Verilication Transaction and each Retum ltem Fee in accordance with Regulation B
(12 C.FFR. Part 205);

h) The transaction represents an obligation of Consumer for the purchase or payment for
goods or services from Subscriber for the price of such gaods or services; and

i) Subscriber has no reason to question or have notice of any fact, circumstance or
defense which would impair the validity or collectabilily of Consumer’s abligation or
relieve Consumer from liability.

1.9.4. Additional Requirements for Lockbox Verification Transaction Netices.
Subscriber shall provide Consumer with notice for each item that includes the following, or
substantally similar, language: “When you provide a check as payment, you authorize us
either to use information from your check to make a one-time electronic fund transfer from
your accourt ot to process the payment as a check transaction.”

1.9.5. Account Reconciliation. Payments processed by TeleCheck will be reflected on
settlement reports made available to Subseriber by TeleCheck. Subscriber agrees to notify
TeleCheck prompily of any discrepancy between Subscriber’s records and the information
provided in the reports, or of any funding failures or errors, In the event any Lockbox
Verification Transaction is not funded or otherwise paid by TeleCheck i accordance with
Section 1.9.2, Subscriber is required to notify TeleCheck in writing within 30 days from
the date of such transaction. If Subscriber fails to notify TeleCheck within such 30 day
period of the discrepaney, funding failure or error, TeleCheck shall have na liability and
Subscriber is precluded from asserting any claims, damages or losses arising from such
discrepancy, funding failure or error.

1.9.6. Return ltems and Returned Payments. Subscriber shall be fully responsible
and liable to TeleCheck for all Return Items and Returned Payments, regardless of the
reason or liming. TeleCheck shall deduct or offset all Return Items and Renzmed Payments
against any antounis to be paid to Subscriber for Lockbox Verification Transactions ar,
alternatively, TeleCheck may initiale debils to Subscribers Account for all such Return
Items and Returned Payments.

1.9.7. Information Storage. Subscriber shall use commercially reasonable methods to
securely store the check used in a Lockbox Verification Transaction until destruction and
all banking information relating to the transaction.

1.9.8. Reserve Account Establishment and Funding. Subscriber expressly authorizes
TeleCheck to establish a reserve account for Lockbox Verification Transactions., The
amount of the reserve account shall be set by TeleCheck, in its sole discretion, based upen
Subseriber’s processing history and the anticipated risk of loss to TeleCheck. The reserve
account shall be fully funded upon three (3) days’ notice to Subscriber or ir instances of
fraud or breach of this Agreement, the reserve account may be funded immediately at
TeleCheck’s election. The reserve account may be funded by all or any combination cf the
following: (a) one or more debits to Subscribers Account {and TeleCheck is herehy
authorized to make such debits); (b} one or more deductions or oflsets to any payments
otherwise due to Subscriber from TeleCheck or any of its affiliates; or (¢} Subscribers
delivery to TeleCheck of a letter of credit issued or established by a financial insdration
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 ten {10) months after termination of this Agreement. Subscriber’s funds
may be held in a commingled reserve accommt for the reserve funds of TeleChecls
subscribers without involvement by an independent escrow agent, and shall not accrae
interest. If Subscribers funds in the reserve account are not sufficient to cover the
delinquent fees, chargebacks or rejected and reassigned warranty Items, or any other fees
and charges due from Subscriber to TeleCheck or its alfiliates, or if the funds in the reserve
account have been released, Subscriber shall immediately pay TeleCheck such sums upon
request, In the event of a failure by Subscriber o fund the reserve account, TeleCheck may
fund such reserve account in the manner set forth above.

1.9.9. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on the
Merchant Processing Applicadon and addenda, if any, or in this Agreement, as changed
from time to time by TeleCheck, plus all applicable taxes. The “Transaction Fee” is the per
transaction charge for each Item for which an autherization inquiry is made o TeleCheck
by telephone, electronically or otherwise, whether or not a TeleCheck Approval Code is
issued. The “Monthly Minimum Fee” is the minimum aggregate amount of Transaction
Fees that Subscriber shall pay on a monthly basis. If the total Transaction Fees for
Subscriber’s inquiries for any month are less than the Monthly Minimum Fee, then the
Monthly Minimum Fee shall apply. The “Customer Requesied Operator Call Fee” “CROC"
or “Voice Authorization Fee” is an additional fee per operator or Interactive Voice Response
(IVR)-assisted call not requested by TeleCheck. 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 “Chargeback
Fee” is 2 $5.00 handling fee for each chargeback of a Lockbox Verification Transaction. The
“Correction Fee” is a $5.00 fee payable on each Item that must be corrected due to Sub-
scriber’s error or at Subscriber’s request. The “Administrative Retwrn Fee” is a 50.10
handling fee for each Return Item that is returned under NACHA Rules, and is elassified
by TeleCheck as an administrative return. 4 “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 add-
itional requests ot other services not included in this Agreement may be subject to addi-
tional fees. Fees for these items may be obtained by contacting TeleCheck. These above fees
are in additien to any fees charged by TeleCheck to Subscriber under any ather agrectment.

TERMS APPLICABLE ONLY TO [CA, CBP AND
REMOTE PAY VERIFICATION SERVICES

1.10. ICA, CBP and Remate Pay Verification Services. TeleCheck will provide the
TeleCheck ICA ,CBP and Remote Pay Verification Services upon the terms and conditions
described in this Section as applicable, for each of the following products as selected by
Subscriber en the Merchant Processing Applicaticn: {a) Internet Check Acceprance or (k)
Checks By Phone or () Remote Pay (Subscriber may select either or all such services).

L10.1. Verification Program. TeleCheck shall provide the verification services to assist
Subscriber in deciding whether or not to accept an Elecuronic Item. FeleCheck does not
guaranty the accuracy or completeness of the information and Subscriber agrees that there
shall be no payments to Subscriber by TeleCheck [or any loss from transactions processed
through the verification service and that Subsctiber assumes all risks that Flectronic ltems
accepled by it may he retumed, dishenored, reversed or otherwise unpaid, regardless of the
reason therefore (“Retixms™). The maximum amount of a wansaction under the Verifi-
cation Program is $2500 for ICA and Remote Pay; and $5000 for CBP; it being understood
that TeleCheck may also decline to process transactions in excess of its risk parameters,
Subscriber shall only report Electronic Items to TeleCheck if the Flecironic Ttems were
made payable to Subscriber, This Agreement is solely between the Subscriber and Tele-
Check; the Subscriber shall not provide or resell, direetly or indirectly, the services
provided by TeleCheck to any other third party.

1.10.2. Promotion; Fees, Charges and Rates.

a) Tf 1CA Verification Service is provided hereunder, Subscriber will promote 1CA
Verification Service on its web site {including the TeleCheck logo on the point of sale
andfor the checkout pages), and Subscriber may inclnde a short description and
promoticn of the ICA Verification Service in a weekly/monthly email and periedic
direct mail to its customer base. Additional marketing arrangements will be discussed
by the parties fram time to time, and the parties will cooperate in promoting use of the
ICA Verification Service on the Subscribers web site.

b} Subscriber shall pay to TeleCheck the [ees and rates set forth on the Price/Service
Schedule or in the terms and conditions herein, as changed from tme to time by
TeleCheck, plus all applicable taxes. The “Set Up Fees” are fees related to the
establishment and set up of the TeleCheck Service which are charged on a per service
by location basis. The “Monthly Minimum Tee” is the miniimum amount of trans-
action fees that Subseriber shall pay on a monthly basis, If the total fees for Sub-
scriber’s inquiries for any month are less than the Monthly Minimum Fee, then the
Monthly Minimum Cee shall apply. The “Monthly Statement/Processing Fee” is a
monthly fee for handling Subscribers account. The “Electronic Ttem Chargeback Fee”
is 4 $5.00 handling fee for each chargeback of an Flectronic Ttem Verification Trans-
action. The “Order Confirmation Notice Fee” is the fee for each Elecizonic [tem for
which TeleCheck sends the required written confirmation notice to the Consumer on
behalf of Subscriber. The “Reversal Fee” is a $5.00 charge for any reversal of an
Electronic ltem Verification Transaction requested by Subscriber. The “Transaction
Fee” is the base charge for each Electronic Item processing request submitted by Sub-
seriber pursuant to this Agreement, whether or not a TeleCheck Approval Code is
issued. The Transaction Fee applies and is payable for each Flectronic Item inguiry
submitted to TeleCheck whether or not TeleCheck authorizes and processes such
Flectronic [tem. These above fees are in addition to any fees charged by TeleCheck to
Subscriber under any other agreement. Any additional requests or other services not
included in this Agreement may be subject to additional fees. Fees for these items may
be abtained by contacting TeleCheck. The above lees are in additon to any fees
charged by TeleCheck (o Subscriber under any other agreement. Any additional
requests or other services not included in this Agreement may be subject to additional
fees. Fees for these items may be obtained by contacting TeleCheck, The above fees are
in addition to any fees charged by TeleCheck to Subscriber under any other agreement.

1.10.3. Reserve Account. Subscriber expressly authorizes TeleCheck to establish a
reserve account for Electromic ltem Verilication Transactions. The amount of the
reserve account shall be set by TeleCheck, in its sole discretion, based upon

BAMS1805 5é




Subscriber’s processing history and the antcipaced risk of loss 1o TeleCheck. The
reserve account shail be fully funded upon three {3} days’ notice to Subscriber, or in
instances of fraud or breach of this Agreement, the reserve account may be funded
itmediately at TeleCheck’s election. The reserve account may be fimded by all or any
combinaten of the following: (i) one or more debits to Subscribers financial
institaticn {and TeleCheck is hereby authorized to make such debits); (ii) one or more
deductions or offsets to any payments otherwise due to Subscriber from TeleCheck or
any of irs affiliates; or (i) Subscribers delivery to TeleCheck of a letter of credit. Any
such letter of credit shall be issued or established by a financial institution acceptable
to TeleCheck and in a form satisfactory to TeleCheck, both in TeleChecls discretion.
In the event of termination of this Agreement by either Subscriber or TeleCheck, an
immediate reserve account mmay be established without notice in the manner provided
above. Any reserve account will be held by TeleCheck for ten {10) months after
termination of rthis Agreement. Subscriber’s funds held in a reserve account may be
held ina commingled reserve account for the reserve funds of TeleCheck’s Subscribers,
without involvement by an independent escrow agent, and shall net acerue interest, 1f
Subscriber’s funds in the reserve account are not sufficient to cover the delinquent
fees, or any other fees and charges due from Subscriber to TeleCheck or its affiliates,
or if the funds in the reserve account have been released, Subscriber shall immediately
pay TeleCheck such sums upon request, In the event of a failure by Subscriber Lo fund
the Resexve Account, TeleCheck may [und such reserve account in the manner set
forth in this Section.

1.10.4. Electronic ltem Processing.

a) Processing. For each Electronic Item submitted te and accepted by TeleCheck, Tele-
Check will, on behalf of Subscriber, inidate ACH entries to Subscribers Account from
Censumers’ account as authorized by each Consumer. TeleCheck reserves the right to
decline to process any wansaction as an Electronic Item Verificaton Transaction.
Subscriber authorizes TeleCheck on its behalf to initiate debits to the Consumers’
accounts for each such Electronic Item Verification Transaction. TeleCheck may reduce
such credir, or initiate a debit, by the amount of any necessary adjustments for Elect-
ronic Ttem Verilication Transactions, including, without limitation, chargebacks or
partial adjustments, to Subscribers Account. As required by the NACHA Rules, Tele-
Checlds Originating Depository Financial Institution (as defined by the NACHA Rules)
shall have the right to audit Subscribers compliance with this Agreement and the
NACHA Rules.

b} Returns, Subscriber shall be fully responsible and lisble to TeleCheck for all Returns,
TeleCheck may deduct or offset Returns against amounts to be paid Subscriber
hereunder for Electronic Items or, alternatively TeleChecle may initiate ACH debits to
Subscriber’s Account for all such Returns.

€) TeleCheck shal not be liable f[or any delays in receipt of funds or errors in debit and
credit entries cansed by third parties, including, without limiration, any ACH
Network participant or Subscriber’s financial institution. Notwithstanding anything
contained herein to the contrary, TeleCheck shall be entifled without notice to place
a hold on or suspend payment of any amounts now due or hereafier to become due
(“Funds Hold™) should in its sole discretion including, without limitation, an
excessive amount ol Rewurn Items or a breach of the NACHA Rules, ar as otherwise
required by a breach of the NACHA Rules law. In addition to the right to place a
Funds Hold with respect to any payment, TeleCheck also has the right without
notice to freeze or to terminate all processing activities. In addition to any other
remedics available to TeleCheck under this Agreement, Subseriber agrees that, if
Subscriber breaches or fails ta comply with this Agreement, TeleCheck may, with
naotice to be provided within 3 business days following such action, change
processing or payment terms, suspend settlement or other payments of any
amounts now due, or hereafter to become due, untl TeleCheck has had reasonable
epportunity to investigate such event. Continuance of service and payment
processing during any period of delinquency shall not constitute a waiver of
TeleCheck’s rights of suspension or termination. In the event TeleCheck makes a
partial adjustment ta an Item or a credit to & Consumer’s account at the reguest of
Subscriber or as a result of a Subscriber error, and the ltem becomes a Return Item,
TeleCheck may recover all such amounts from Subscriber. TeleCheck may also
recover from Subscriber the amount of any fees paid by a Consumer to Consumer’s
{inancial institution which resulted from a Subscriber error.

d) Processing Entries. TeleCheck is responsible only for processing Electronic Items
that have been transmitted by Subscriber in a timely manner and in the proper format.
Subscriber understands that TeleCheck may rely solely on identifying numbers pro-
vided by Subscriber or a Consimer to determine the bank and acceunt of Consumer,
even if the mambers identify a bank or account holder different from the one identified
by name.

e) Account Reconciliation. In the event any Electronic Item Verification Transaction
is not funded or otherwise paid by TeleCheck in accordance with this Agreement,
Suhseriber s required to notify TeleCheck thereof in writing within thirty (30) days
from the date of such Electronic [tem Verification Transaction. If Subscriber fails to so
notify TeleCheck within thirty (30) day perdod, TeleCheck witt have no liability and
Subscriber is precluded from asserting any claims, damages or losses relating to
“feleCheck’s faiture to fund such Electronie Irem Verification Transactiorn.

1.10.5. Compliance with Laws. Subscriber covenants, represents and warrants (as
applicable} that Subscriber and all Electronic Item Verification Transactions and related
Electronic Items submitted to TeleCheck for processing under this Agreement are now
and shall during the term of this Agreement be {i) in compliance with all federal, state and
local laws and regulations, including, without limitation, the Federal Trade Commission

Telemarketing Sales Rule (16 C.ER. Part 310), and Regulation E (12 C.ER. Part 205); and
(ii) in cermpliance with and bound by all NACHA Rules, including, without limitation, its
obligations as Originator under the NACHA Rules, those relating to Subscriber verifying
the identity of the Consumer, security of websites and computer systems, Internet session
security, and Internet security audits. From time to time upon TeleCheck’s request, Sub-
scriber shall provide TeleCheck with copies of Subscriber’s Internet security audits. If Sub-
scribier utilizes any third parties to provide Internet hosting, gateway or other services in
connection with Subscriber’s Electronie Trem transactions, Subscriber shaff ensure and be
responsible for such third parties complying with all requirements contained in this
Agreement. Subscriber also represents and warrants that each Electrenic Item and applic-
able Return Item Fee has been authorized by the Consumer in compliance with all laws
and NACHA Ruales and as required in Section 1.11.6 below and, such authorizatgion has
not heen reversed, revoked, rescinded or terminated.

1.10.6. Retention of Electronic Item Authorization Records, Subscriber shall
cause the Consumer to provide {i) a verbal autherization for each Phone Check and (ii)
an electronic authorization for each Tnrernet Check (f the Internet Check is processed
under the Message Based (ICA) Service) submitted to TeleCheck for processing pursuant
to this Agreement in the Consumer Autherization Format provided to Subscriber by
TeleCheck prior to submission of such Electronic Item to TeleCheck for processing, I
Subscriber shall not make a tape recording of the Consumers verbal telephone authori-
zation for the Phone Check Business Transaction, Subscriber shall provide a written
confirmation notice to the Consumer of such verbzl authorization in TeleCheck’ required
format in advance of the settlement date in connection with the electranic funds transfer
processing of such Phone Check. Subscriber shall maintain a copy of (i) each such tape
recording authorization or, alternatively, written confirmation notice provided to the
Consumer of the Consumer’s verbal anthorization with respect to the Phone Check and
(i) said electrenic authorization (if Message Based [CA Service) with respect to an
Internet Check for a minimum period of two years from the date of the transacgon or for
the period specified by the NACHA Rules, and {iif) said written anthorization with respect
to Remote Pay Check, whichever is longer, Within 7 days of TeleCheck's request. therefore,
Subscriber shall deliver to TeleCheck a (i) physical or electronic copy of the tape recording
or, allernatively, a physical copy of the wriiten confirmation notice provided to the
Consumer of the Consumer’s verbal authorization) if 2 Fhone Check and (i) physical and
electronic copy of said electronic authatization if an Internet Check, or (iii) a physical
copy of the written authorizadon if a Remote Pay Check as applicable, to TeleCheck,
Subscriber, upen reasonable notice and during normal business hours, shall permit
TeleCheclk to audit Subscriber for its compliance with this requirement. Notwithslanding
anything to the contrary herein, if TeleCheck has agteed to provide the written confir-
mation notice referred to above on behalf of Subseriber to the Consumer, Subseriber shall
not be respensible for maintaining such records ner shall Subscriber be considered in
breach of such requtirement,

TERMS APPLICABLE TO ONLY
eDEPOSIT WARRANTY SERVICE

1.1L. eDeposit Warranty Service.

i.11.1. Description. The TeleCheck eDeposit Warranty Service provides Subscriber with:
{a) coded information 1o assist Subscriber in deciding whether ot not to accept a check
item; (b) processing services; and (c) warranty services for eDeposit Warranty Fransactions
that comply with the warranty requirements of Section 1.11.4, all in accordance with this
Agreement.

1.11.2. eDeposit Check Images. Under the eDeposit Warranly Service, certain checks
{(“eDeposit Checks™) receiving a TeleCheck Approval Code will be submitted by Tele-
Check to the check collection system for payment from the checkwriter's account using
the check image provided by Subscriber. Subscriber authorizes TeleCheck to deposit such
imaged eDeposit Checks into TeleCheck’s financial institution account to process such
payments. If Subscriber is obtaining ECA Services in addition to the services hereunder,
the eDeposit Checks are being submitted to the check collection system hereunder
because TeleCheck determined that the eDepeosit Check may not available for payment
electronically from the checkwriters account, TeleCheck will provide a response (o the
point of sale terminal for printing on the receipt indicating that such check needs to be
retained.

TELECHECK MAKES NO REPRESENTATION OR WARRANTY THAT AN IMAGED
CHECK CAN OR WILL BE SETTLED FOR PAYMENT. SUBSCRIBER ACKNOWLEDGES
THAT CERTAIN IMAGES MAY BE REJECTED BY THE CHECK COLLECTION SYSTEM
AS TNELIGIBLE FOR SETTLEMENT, INCLUDING, WITHOUT LIMITATION, DUE TO
IMAGE QUALITY. AS A RESULT, SUBSCRIBER AGREES THAT 1T WILL MAINTAIN
POSSESSION OF ALL OREGINAL eDEPOSIT CHECKS FOR AT EEAST 21 DAYS FROM
THE DATE OF THE TRANSACTION AND, IF REQUESTED BY TELECHECK BECAUSFE
THE IMAGED CHECK IS NOT ELIGIBLE FOR SETTLEMENT, DEPOSIT SAID eDEPQSIT
CHECKS INTO SUBSCRIBER’S BANK ACCOUNT WITHIN 2 DAYS OF SUCH REQUEST.
SUBSCRIBER SHALL SECURELY STORE ALL ORIGINAL ¢DEPOSIT CHECKS UNTIL
DESTRUCTION AND USE APPROPRIATE MEASURES TO ENSURE THAT THE ORIG-
INAL CHECK IS NOT DEPOSITED UNLESS REQUESTED BY TELECHECK.

I.11.3. Processing Services. For each eDeposit Warranty Transaction that TeleCheck
submits to and is accepted by the banking system for payment, TeleCheck shall, via an
elecironic funds transfer, effect a credit to Subscriber's Account for the amount of such
Lransaction as part of a batch credit. Such credit shall typically occur within 2 banking
days following TeleCheck’s receipt and acceptance of completed eDeposit Warranty
Transactions received prior to 9:00 p.m. Central Time. TeleCheck may reduce such credit,
or initiate a debit, by the amount of any necessary adjustinents for eDeposit Warranty
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Transactions, including, without limitation, Retumed Items or partial adjisunents, 1o

Subscriber’s Account. TeleCheck reserves the right to declin to process any transaction as

an eDeposit Warranty Transaction. TeleCheck’s Depository Financial Institation shall have,

the right to audit Subscriber relating to its eDeposit processes and its complianée with this
Agreement. ’

TeleCheck shall not be liable for any delays in recﬁpt of funds or errors in debit and credit

entries caused by third parties, including, without limitation, any financial institution or
ACH Network participant, Notwithstanding anything contined herein to the contrary,
TeleCheck shall be entitled without natice to place a hold on or suspend payment (“Funds
Hold”) of any amounts now due or hereafter to become due should any questionable
activity occur as determined by TeleCheck in its sole discretion indluding, without
limitation an excessive amount of Return Items or as otherwise required by TeleCheck’s
Depository Financial Institution or by law. In addition to the right to place a Funds Hold
with respect to any payment, TeleCheck is also entitled without notice o freeze or
terminate all processing activities. In addidon to any other remedies available to
TeleCheck under this Agreement, Subscriber agrees that, if Subscriber breaches or fails to
comply with this Agreement, TeleCheck may, with notice to be provided within 3 business
days following such action, change processing or payment terms, suspend settlement or
other payments of any amounts now due, or herealter to become due, until TeleCheck has
had reasonable opportunity to investigate such event. Continuance of service and pay-
ment processing during any period of delinquency shall not constitute a waiver of
TeleChecks rights of suspension or termination. In the event TeleCheck makes a partial
adjustment to an Item or a credit to 2 Consumer's account at the request of Subscriber or
as a Tesult of a Subscriber ervor, and the ltem becomes a Return ltem, TeleCheck may
recover all such amounts from Subseriber. TeleCheck may also recover from Subscriber
the amount of any fees paid by a Consumer to Consumer’s financial institation which
resulted from a Subscriber error.

1.11.4, Warranty Requirements. TeleCheck warrants the accuracy of its information
provided that all requirements set forth in this Section are strictly met. TeleCheck agrees
to purchase from Subscriber one Ttem per eDeposit Warranty Transaction for which a
TeleCheck Approval Code was inaccurate; provided, however, that TeleCheck’s liability
shall be limited by the Warranty Maximum and waranty requirements, and shall not
exceed the amount of the Item. Subscriber’s sole and exclusive remedy for breach of
warranty shall be the right to require TeleCheck to purchase such item subject to the terms
and condidons contained in this Agreement. Subscriber represents and warrants with
respect to each eDeposit Warranty Transaction submitled to TeleCheck for processing
under this Agreement that:

a) The check is a first party check drawn on Consumers deposit account at a United States
financial institution, completely and properly filled out, and made payable to Subs-
criber. Accordingly, for aveidance of doubt, warranty will not be provided for any
money orders, cashier’s checks, travelers checls, insurance checks or other
checks which are not first party checks so drawn on Consumer’s deposit account
at a U.S. institwtion. The name of the Consumer is imprinted or typed on the check
by the check manufacturer. If a BO. Box is used or an address is not imprinted by the
check manufacturer, a physical address description is written on the check according
to TeleCheck Operational Procedures;

b} Subscriber made an inquiry to TeleCheck in stict accordance with TeleCheck
Operaticnal Procedures and obtained a single TeleCheck Approval Code. The
transaction was not perforined in an attempt to avoid the warranty requirements ox
Warranty Maximum {as more fully described in Section 1.11.6.(5}}, including through
split sales;

¢) The wansaction represents an obligation of Consutmer at the point of sale (no phone,
or internet orders) for goods sold or rented or services rendered for the price of such
goads or services, and the transaction is not for credit, cash or payment on an account,
debt or check already due Subseriher;

d) The signature in the signature block on the checle is not substantally different from the
name imprinted on the check;

) The date of the check accurately coincides within 1 calendar day of (A) the date of the
inquiry call to TeleChecls, and (B) the date the mansaction actually occurred. (Checks
may not pre-date or post-date by more than 1 calendar day the date of the inquiry call
and the transaction date unless mailed in as provided below);

£) Subscriber has no reason to question or have notice of any fact, circumstance or delense
which would impair the validity or collectability of Consumer’s obligation or relieve
Consumer from liability;

2) The TeleCheck Subscriber Nuwmber, Consurner’s telephone number {including area
cade), identification type and number and TeleCheck Appraval Code are printed or
written on the check;

h) The amount shown in words and figures on the check is equal to the amount entered
into the TeleCheck systeun;

1) The original paper check has not been deposited (unless otherwise requested by
TeleCheck), thereby creating a duplicate check entty against Consumer’s financial
institution account;

i) Subscriber must {A) mainwin the original check for at least 21 days [rom the date the
transaction is submitted to ‘TeleCheck and {B) if TeleCheck requests Subscriber to
deposit the check, the check must be deposited in Subscribers Account within 2 days
of such request and received by TeleCheck for purchase within 30 days of the date of
the check. Such check has been sent directly from Subseriber’s financial institution after
being presented for payment only once {no representments shall be allewed, whether
paper or electronic);

I} 1 the check was mailed in, it must be (A) received by TeleCheck for purchase within
43, days of the date of the check, (B) sent to Subscriber through the U.S, mail or
delivered ta Subscribers drop box, (iii) for payment that is not more than 60 days past
due, and (C) not post-dated or dated earlier than 20 days from the date of inquiry to
TeleCheck; and '

1) The wansaction is not subject Lo any stop payment, dispute or set-off.

L.11.5. Assignment of Checks. By electing 1o subscribe to the eDeposit Warranty
Service, Subscriber ASSIGNS, TRANSFERS AND CONVEYS ta TeleCheck all of Sub-
scriber’s rights, title and interest in any check submitted to TeleCheck for coverage under
this Agreement. Subscriber shall, at TeleCheck’s request, endorse such check and take any
action reasonzbly deemed necessary by TeleCheck to aid in the enforcement of
TeleCheck’s rights hereunder.

l.11.6. Reassignment. TeleCheck may reassign to Subscriber any check purchased by
TeleCheck pursuant to the eDeposit Warranly Service provisions of this Agreement, in any
of the following circumstances:

a) The goods or service, in whale or in part, for which the check was issued have been
returned to Subseriber, have not been delivered by Subscriber, claimed by Consumer
to have been unsatisfactory, or are subject to any step payment, dispute or set-off;

b} Subscriber has received full or partial payment or security in any form to secure
payment of the check, or the goods or services for which the check was issued were
initially delivered on credit or under a lease;

¢) The transaction is far any reason illegal, void or invalid; or purchase by or wansler to
TeleCheck of the check is not permitted by Applicable Law; or a court of law
determines that the check is, in whole or in part, not due and payable by Consumez,
unless such determination results from Consumert’s bankruptcy preceeding;

d) Any of the representations made by Subscriber as set forth in Section 1.11.4 are or
become false or inaccurate;

e) Subscriber failed to comply with this Agreement;

f) Subscriber, or any of Subscriber’s owners, agents or employees: (i) materially altered
the check; or (i) accepted the check with reason to know that it was likely to be
dishanored {including failure to receive a TeleCheck Approvat Code) or that the
identification used was forged, altered or did not belong to Consumer; or (iii)
pracessed the mansaction in a manner which was an attempt to avoid the warranty
requirements or Warranty Maximum. “Knowledge” shall be presumed in the presence
of facts or circumstances which, if known, would cause a non-subseribing merchant,
using contmercially reasonable judgment, to independently refuse 1o accepr a check,
“Knowledge” is also presumed where there is evidence of Subsctiber’s attempt to avoid
warranty limitations through manipulation of transactions, including, but not imited
to the splitring of a single transaction into smaller components or resubmission of a
previously denied transacdon; or

g) Subscriber received notice that Consumer filed bankruptcy and Subscriber failed 1o
notify TeleCheck of the bankruptey within 3 business days of Subscriber’s receipt of
such notice,

Subscriber shall immediately notily TeleCheck upon the happening of any of the above
citcumstances, If the checl is reassigned as provided herein, TeleCheck may debit
Subscriber’s Account in the amount paid by TeleCheck for the check, or upon request,
Subscriber shall remit the amount of the check to TeleCheck. Upen reassignment of a
check, TeleCheck shall have no [urther liability to Subscriber on such check. Following
termination of this Agreement, Subscriber shall continue to bear total responsibility for
any reassignments, chargebacks and adjustments made under this Section.

LI11.7. “Goodwill" of a Non-Compliance ltem. TeleCheck, in its sole discreton,
may voluntarily elect not to reassign to Subscriber a specific non-complianee Ttem which
fails to comply with the warranty requirements set forth in Section 1,114, Such
discretionary election by TeleCheck shall not (2) constitute a course of dealing or a waiver
of TeleCheclds right to reassign any other Return Ttem, or (b) relate to any other past or
subsequent Return Trem, ot {c) act as a waiver of TeleCheclds right ro decline te pay any
other Return Item.

L.11.8. Account Reconciliation. Payments processed by TeleCheck will be reflected
on settlement reperts made available to Subscriber by TeleCheck. Subscriber agrees to
notify TeleCheck promptly of any discrepancy between Subscriber's records and the
information provided in the reports, or of any funding failures or errars. In the event any
eDeposit Warranty ‘Transaction is nol funded or otherwise paid by TeleCheck in
accordance with Seetion 1.11.3 above, Subscriber is required to notify TeleCheck in
writing within 30 days from the date of such ransaction. If Subscrber fails to notify
TeleCheck within such 30 day period of the discrepancy, funding failure or error,
TeleCheck shall have no liability and Subscriber is precluded (rom asserting any elaims,
damages or losses arising from such discrepancy, funding faiture or errer.

L.11.9. Reserve Account Establishment and Funding, Subscriber expressly
authorizes TeleCheck to establish a reserve account for eDeposit Warranty Transactions.
The amount of the reserve account shall be set by TeleCheck, in its sole discretion, based
upon Subscriber’s processing history and the anticipated visk of loss to TeleCheck. The
reserve account shall be fully funded upon 3 days’ notice to Subscriber or in instances of
fraud or breach of this Agreement, the reserve account may be funded immediately at
TeleCheck election. Fhe reserve account may be funded hy all er any combination of the
following: (a) one or more debits to Subscribers Account {and TeleCheck is hereby
authorized to make such debits); (b) one or more deductions or offsets to any payments
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otherwise due Lo Subscriber rom TeleCheck or any of its_affiliates; or {¢) Subscribers
delivery to TeleCheck of a letter of credit issued or established by a financial institution
acceptable to, and in a form sadsfactory to, TeleCheck. In the event of ermination 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. Subscribers funds
may be held . a coramingled reserve account for the reserve funds of TeleChecks
subscribers without invelvement by an independent escrow agent, and shall not accrue
interest. If Subscriber’s funds in the reserve account are not sufficient to cover the
delinguent fees, chargebacks or rejected Ttems, or any other fees and charges due from
Suhscriber to TeleCheck or its affiliates, or if the fands in the reserve account have been
released, Subscriber shall immediately pay TeleCheck such sums upon request. In the
event of a failure by Subscriber to fund the reserve account, TeleCheck may fund such
reserve accounl in the manner set forth above,

I.11.ED. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on
the Merchant Processing Application and Agreement and addenda, il any, or in this
Agreement, as changed [rom time to time by TeleCheck, plus all applicable taxes. The
“Inguiry Rate™ is the percentage rate which shall apply to the [ace amount of each
eDeposit Check {up to the eDeposit Warranty Maximum), for which an authorization
ingquiry is made to TeleCheck by telephone, electronically, or otherwise, whether or not a
TeleCheck Approval Code is issued. The “Tramsaction Fee” is the additional per
transaction charge for each Item for which a transaction is submitted to TeleCheck,
whether or not a TeleCheck Approval Code is issued. The “Monthly Minimum Fee” is the
minimum aggregate amount of Inquiry Rate Fees that Subscriber shall pay on a monthly
basis. If the total Inquiry Rate fees for Subscriber’s inquiries for any month are less than
the Monthly Minimum Fee, then the Monthly Minimum Fee shall apply. The “Customer
Requested Operator Call Fee® “CROC” or “Voice Authorization Fee” is an additional
fee per operator or TVR-assisted call not requested by TeleCheck, The “Monthly State-
ment/Processing Fee” is a monthly fee for bandling Subscribers account. The “December
Risk Surcharge” is an additonal percentage charge added to the Inquiry Rate for each
anthorization inquiry in December.

The following additional fees may he also he charged by TeleCheck: The “Funding Report
Tee™ is a $15.00 monthly fee to receive daily funding reports or $10.00 monthly fee to
receive weekly funding reports, The “Chargeback Tee™ is a $5.00 handling fee for each
chargeback of a eDeposit Warranty Transaction. The “Correction Fee™ is a 55.00 fee
payable on each Item that must be correcred due to Subscriber’s error or at Subscribers
request, The “Administrative Return Fee” is a $0.10 handling fee for each Return Bem
that is returned and is classified by TeleCheck as an administrative retwmn. 4 “Terminal
Application Update Fee” of $23.00 per terminal shall be charged for each accasion that
a terminal application update is made available for additional features, different infor-
mation or regulatory compliance. Additonally, TeleCheck may charge Subscriber for any
non-standard requests made by Subseriber. Fees for non-standard items may be obtained
by contacting TeleCheck. These above fees ave in addition to any fees charged by Tele-
Check to Subscriber under any other agreement. The eDeposit Maximum is the maximum
check amount that Subscriber will submit to TeleCheck hereunder.

TERMS APPLICABLE TO ONLY THE
eDEPOSIT SERVICE (NON-WARRANTY)

1.12. eDeposit Service (Non-Warranty)

1.12.1. Description. The TeleCheck eDeposit Service provides Subscriber with proe-
essing services for checks presented by Subscriber’s customers for the purchase of goods
and services in accordance with this Agreement. Under the eDeposit Service, certain
checks (“eDeposit Checks”) receiving a TeleCheck Approval Code will be submitted by
TeleCheck to the check collection system for payment from the checkwriters account
using the check image provided by Subscriber. Subscriber authorizes TeleCheck to deposit
siich imaged eDeposit Checks into TeleCheck’s financial institution account to process
such payment.

[f Subscriber is obtaining ECA Services in addition to the services hereunder, the eDeposit
Checks are being submitted to the check collection system hereunder because TeleCheck
determined that the eDeposit Check may not available {or payment electronically from the
checkwriters account. TeleCheck will provide a response to the point of sale terminal for
printing on the receipt indicating that such check needs to be retained.

1.12.2, Procegsing Services. For each ¢-Deposit Transaction that TeleCheck subinits
to and is accepted by the banking system for payment, TeleCheck shall, via an electronic
finds transfet, effect a credit to Subscribers Accoumt for the amount of such transaction
as part of & batch eredit. Such credit shall typically occur within 2 banking days following
TeleCheck’s receipt and acceptance of completed e-Deposit Transactions received prior to
9:00 p.an. Central Time. TeleCheck may reduce such credit, or initiate 2 debit, by the
amount of any necessary adjustments lor e-Depasit Transactons, incduding, without
limitation, Returned Items or partial adjustments, to Subscribers Account. TeleCheck
reserves the right to decline to process any transaction as an e-Deposit Transaction.
TeleCheck’s depository financial institution shall have the right to audit Subscriber
relating to its eDeposit processes and its compliance with this Agreement. The maximum
amount of an e-Deposit Verification item which can be processed through TeleCheck is
$25,000; it being understood that TeleCheck may also decline to process transactions in
excess of its risk parameters,

TeleCheck shall not be liable for any delays in receipt of [unds or errors in debit and credit
entries caused by third parties, including, without limitation, any financial instituiion or
ACH Network participant, Notwithstanding anything contained herein to the contrary,

TeleCheck shall be entitled without notice to place a hold on or suspend payment (*Funds
Hold”} of any amounts now due or herealter to become due should any questionable
activity occur as determined by TeleCheck in its sole discretion including, without
limitation, an excessive amount of Return Items as otherwise required by TeleCheck’s
Depository Financial Institution or by law. In addition to the right to place a Funds Hold
with respect to any payment. TeleCheck is also entitled without notice to freeze or term-
inate all processing activities. In addition to any other remedies available to TeleCheck
under this Agreement, Subscriber agrees that, if Subseriber breaches or fails to comply
with (his Agreement, TeleCheck may, with notice 1o be provided within 3 business days
following such action, change processing or payment terms, suspend settlement or other
payments of any amounts now due, or hereafter 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 TeleCheck’s
righis of suspension or termination. In the event TeleCheck makes a partial adjustment to
an Item or a credit to a Consumzer's account at the request of Subscriber or as a result of
a Subscriber error, and the Item becomes a Return Iiem, TeleCheck may recover all such
amounts from Subscriber. TeleCheck may also recover from Subscriber the amount of any
fees paid by a Consumer to Consumers financial institution which resulted from a
Subscriber erver.

1.12.3. Settlement Disclaimer. TELECHECK MAKES NO REPRESENTATION OR
WARRANTY THAT AN IMAGED CHECK CAN OR WILL BE SETTLED FOR
PAYMENT. SUBSCRIBER ACKNOWLEDGES THAT CERTAIN IMAGES MAY BE
REJECTED BY THE CHECK COLLECTION SYSTEM AS INELIGIBLE FOR SETTLE-
MENT, INCLUDING DUE TO IMAGE QUALITY. SUBSCRIBER FURTHER, WITH-
QUT LIMITATION, ACKNOWLED GES AND CONFIRMS THAT TELECHECK HAS
ADVISED SUBSCRIBER TO MAINTAIN AL ORIGINAL CHECKS FOR AT LEAST
21 DAYS FROM SUBMISSION TO TELECHECK. SUBSCRIBER SHALL SECURELY
STORE ALL ORIGINAL <DEPOSIT CHECKS UNTIL DESTRUCTION AND USE
APPROPRIATE MEASURES TO ENSURE THAT THE ORIGINAL CHECK IS NOT
DEPOSITED UNLESS TELECHECK OTHERWISE ADVISES THAT THE IMAGED
CHECK IS NOT ELIGIBLE FOR SETTLEMENT.

1.12.4. e-Depaosit Transaction Requirements and Representations. Subscriber re-
presents, warrants and agrees with respect o each eDeposit Transaclion submitted to
TeleCheck for processing under this Agreement that:

) The check is a first party check completed, signed and payable to Subscriber;
b} Subscriber complied with all Applicable Laws, rules and regulations;

¢) The transaction represents an obligation of the check writer for the purchase or
payment for goods or services from Subscriber for the price of such goods or services;

d) The amount shown in words and figures on the check is equal to the amount entered
into the TeleCheck system;

¢) The original paper check has not been deposited (unless otherwise advised by
TeleCheck that the imaged check is not efigible for settlement), thereby crearing a
duplicate check entry against Consumer’s financizl institution account

f} Subscriber has no reason to question or have notice of any fact, circumstance or
defense which would impair the validity or collectability of the checlwriters obli-
gation or relieve Consumer from liability; and

g} Subscriber has not submitted {and will not submit) the item to TeleCheck for
authorization under any warranty services it may have with TeleChecl. If so sub-
mitted, it will be deemed a violation of the TeleCheck Operating Procedures and
warranty requirements and TefeCheck will not warranty the item whether or not
TeleCheck issued an approval code for such item under such other service.

1.125. Account Reconciliation. Payments processed by TeleCheck will be reflected
on settlement reports made available to Subscriber by TeleCheck. Subseriber agrees o
notify TeleCheck promptly of any discrepancy between Subscriber's records and the
information provided in the reports, or of any funding failures or errors. In the event any
e-Deposit Transaction is not funded or otherwise paid by TeleCheck in accordance with
Section 1.12.2 above, Subscriber is required to notily TeleCheck in writing within 30 days
from (he date of such transaction, Tf Subscriber fails to notify TeleCheck within such 30
day period of the discrepancy, funding failure or error, TeleCheck shall have no liability
and Subscriber is precluded from asserting any claims, damages or losses arising from
such discrepancy, funding failure or ervor.

1.12.6. Return ltems and Returned Payments. ¢-Deposit Services are not payment
warranty services. TeleCheck will have no liability for any check (hat is processed using e-
Deposit Services that is subsequently returned, dishonored, reversed or otherwise unpaid,
and does not warranty the checks processed using the e-Deposit Services. Subscriber agrees
that there shall be no payment to Subscriber for any loss from wansactions processed
through the e-Deposit services. Subscriber assumes all risks that Items accepted by Sub-
scriber may result in Return Items. Subscriber shall be fully responsible and liable to
TeleCheck for all Return Items and Rerurned Payments, regardless of the reason or tming.
TeleCheck shall deduct or offser all Return Ttems and Returned Payments against any
amounis to be paid Lo Subseriber for e-Deposit Transaclions or, alternatively, TeleCheck
may iniliate debits to Subscriber’s Account for zll such Return Ttems and Returned
Payments.

1.12.7. Reserve Account Establishment and Funding. Subseriber expressly auth-
orizes TeleCheclt to establish a reserve account for e-Deposit Transactions, The amount of
the reserve account shall be set by TeleCheck, in its sole discrelion, based upon Sub-
scriber’s processing history and the anticipated risk of loss to TeleCheck. The reserve
account shall be fully funded upon 3 days’ notice te Subscriber or in instances of fraud or

BAMS1805 59




breach of this Agreement, (he reserve account may be funded immediately at TeleCheck’s
election. The reserve account may be funded by all or any combination of the following;
(a) one or more debits to Subscriber’s Account (and TeleCheck is hereby authorized to
make such debits); (b) one or more deductions or offsets to any payments otherwise due
ta Subscriber from TeleCheck or any of its affiliates; or (¢) Subscriber’s delivery ta Tele-
Check of a letter of credit issued or established by a financial institution acceptable to, and
in a form satisfactory to, TeleCheck, In the event of termination of this Agreement by
either TeleCheclk or Subscriber, an immediate reserve account may be established without
notice in the manner provided above. Any reserve account will be held by FeleCheck for
10 months after termination of this Agreement. Subscriber’s funds may be held in a com-
mingled reserve account for the reserve funds of TeleCheck’s subscribers without
involvement hy an independent escrow agent, and shall not accrue interest. If Subscriber’s
funds in the reserve account are not sufficient ta cover the delinquent fees, chargebacks
or rejected Items, or any other fees and charges due from Subscriber to TeleCheck or its
alfiliates, cor if the funds in the reserve account have been released, Subscriber shall
immediately pay TeleCheck such sums upon request. In the event of a failure by Subsc-
riber to fund the reserve account, TeleCheck may fund such reserve account in the manner
set forth above,

[.12.8. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on
the Merchant Processing Application and Agreement and addenda, if any, or in this
Addendum, as changed [rom time to time by TeleChecl, plus all applicable taxes. The
“Transaction Fee” is the per transaction charge for each Ttem for which a transaction is
submitted to TeleCheck. The “Monthly Minimum Fee” is the minimum aggregate
amount of Transaction Fees that Subscriber shall pay on a monthly basis. If the total
Transacton Fees for Subscriber’s inquiries for any month are less than the Monthly
Minimum Fee, then the Monthly Minimum Fee shall apply, The “Customer Requested
Operator Call Fee” “CROC” or “Voice Authorization Fee” of $2.50 is an additional fee
per operator or [VR-assisted call not requested by TeleCheck. The “Monthly
Statement/Processing Fee” of $10.00 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 a $15.00 monthly fee to receive daily funding reports or $10.00 monthly fze to
receive weekly funding reports. The “Chargeback Fee” is a $3.00 handling fee for each
chargeback of an e-Deposit Transaction. The “Correction Fee” is a $5.00 fee payable on
each Item that must be corrected due to Subscriber’s ervor or at Subscriber’s request. The
“Administrative Retwrn Fee” is a 50.10 handling fee for each Return Item that is returned
and is classified by TeleCheck as an administrative return. A “Terminal Application
Update Fee™ of $25.00 per terminal shali be charged for each occasion that a terminal
application update is made available for additonal features, different information or
regulatory compliance, Any additional requests or other services not included m the
Agreement may be subject to additional fees. Fees for these items may be obtained by
contacting TeleCheck. These above [ees are in addition to any fees charged by TeleCheck
to Subscriber under any other agreement. The e-Depaosit Maximum is the maximum check
amount that Subscriber will submit to TeleCheck hereunder.

GENERAL TERMS APPLICABLE TO
ALL TELECHECK SERVICES

1.13, Payment. ALl [ees and charges are due upon receipt of invoice. Subscriber
authorizes TeleCheck to debit from Subscriber’s Account, all payments and other amounts
owed (including, without limitation, all Return Ttems, Returned Payments, chargebaclks,
adjustments, fees and charges, and delinquency charges) under this Agreement or any
other agreement between Subscriber and TeleCheck or its affiliates, and to credit all
amounts gwing to Subscriber under this Agreement to Subscriber’s Account. If there are
ingufficient funds in Subscriber's Account to pay amounts owed w TeleCheck or its
affiliates, or if debits to Subscribers account are vejected due to ACH debit blocks, or if
there are any amounts otherwise not paid by Subscriber when due, including, without
limitation, delinquency charges, chargebacks or rejected and reassigned warranty Items,
Subscriber shall immediately reimburse TeleCheck or its affiliates upon demand, or at
TeleCheck’s option, TeleCheck may offset or recoup such amounts against any amounts
due Subseriber under this Agreement or any other agreement between Subscriber and
TeleCheck or its affiliates. A delinquency charge of 1-1/2% per month or the highest
amount permitted by law, whichever is lower, shall be added to the outstanding halance
of any account over 15 days delinquent. TeleCheck shall have the right to suspend zll
services and obligations to Subscriber, including the payment of all warranties due and zll
transactions previously autherized, during any perfod in which Subseriber’s account is
delinquent. Subseriber agrees to pay to TeleCheck a fee of $25.00 or the highest amount
permitted by law, whichever is lower, for any Returned Payment. Subscriber shall also be
responsible [or paying [or all of the point of sale supplies related to the TeleCheck services
(i.e., paper and ink for tenminals, rubber stamps, if applicable).

I.14, Security Interest. lo secure Subscriber’s obligations to IeleCheck and its
affiliates under this Agreement and any other agreement (including any check or Credit
Card processing services), Subscriber grants to TeleCheck a lien and security intevest in
and w any of Subscriber’s funds pertaining to the transactions contemplated by this
Agreement now or hereafter in the possession of TeleCheck or its affiliates, whether now
or herealter due or to become due to Subscriber from TeleCheck. Any such funds may be
commingled with other funds of TeleCheck, or, in the case of any {unds held in a reserve
account, with any other funds of other subscribers of TeleCheck. In addition to any rights
now or herealter granted under Applicable Law and not by way of limitation of any such
rights, TeleClieck is hereby authorized by Subscriber at any time and from time to time,
without notice or demand to Subscriber or to any other person {any such notice and
demand being hereby expressly waived), to set off, recoup and to appropriate and to apply
any and all such funds against and on account of Subscriber obligations 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 liguidated, unliquidated, fixed, contingent, matured or
unmatured. Subscriber agrees to duly execute and deliver to TeleCheck such instruments
and documents as TeleCheck may reasonably request to petfect and confirm the lien,
security interest, right of set off, recoupment and subordination set ferth in chis
Agreement.

1.15. Point of Sale Motices; Return ltem Fees. Subscriber agrees to follow pro-
cedures and post and provide at TeleCheck’s direction any notices (including any updates
Lo such notices) which in TeleCheck’s opirion may be required for TeleCheck to process
the Trem and/or the Rettirn ltermn Fee, as an electronic funds transler, draft or otherwise.
Subsetiber also agrees to assess a Return Ttem Fee on ali Return Items, and that TeleCheck
shall be entitled to eollect and retain the Return [tem Fee from Consumer.

1.14, TeleCheck Approval Code, Subscriber acknowledges that TeleCheck will use its
internal and proprietary risk management systems to evaluate the risk associated with any
particular Ttem and to assist in its decision whether or not to issue a TeleCheck Approval
Code. The decision to issue a TeleCheck Approval Code shall be within the discretion of
TeleCheck.

1.17. Credit Law Compliance. Subscriber certifies that: (a) Subscriber has a legitimate
business need, in connection with a business transaction initiated by Consumer, for (he
information provided by TeleCheck tmder 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
exception that the information shall not be used for employment purposes, and shall not
be used by Subscriber for any purpose other than a single business transaction between
Consumer and Subscriber occurring on the date of the inquiry <all 1o TeleCheck. Neither
Subscriber, nor Subscriber’s agents or employees, shall disclose the results of any inquiry
made to TeleCheck except to Consumer about whom such inquiry is made and in no case
to any other person outside Subscriber’s organization. If Subscriber decides io reject any
transaction, in whole or in part, because of information obtained from TeleCheck, Sub-
seriber agrees to provide Consumter with all information required by law and TeleCheck.

1.18. Use of TeleCheck Materials and Marks. Pursuant to authorizaton granted to
TeleCheck by TeleCheck Inlernadonal, Inc., the owner of the trademarks referenced in
this seetion, TeleCheck grants to Subscriber, and Subscriber accepts, a nonexclusive,
nenassignable and nontransferable limited license, uncoupled with any right cr interest,
lo use the TELECHECK and the TELECHECK logo service marks, and for those
Subscribers who are receiving ECA Warranty Service or ECA Verification Service, the
TELECHECK ELECTRONIC CHECK ACCEPTANCE and ECA Service marks {collec-
tively, the “TeleCheck Marks”) as follows. Subscriber may use and display decals, ident-
ification data and other materials provided by TeleCheck during the term of this
Agreement at Subscriber’s location solely in connection with the offering of TeleCheck
services as authorized under this Agreement. Subscriber shall not permit any persons
other than its own officers or employees at Subscriber’s locations to use the TeleCheck
Subscriber number assigned by TeleCheck. Subscriber agrees that upon termination of this
Agreement it will, at its own expense, either return or destroy all TeleCheck materials
{including the prompt removal of any TeleCheck decals, electronic files, logos or other
materials or references to TeleCheck that are displayed to the public, including those
affixed to equipment, doors or windows). The monthly fees payable by Subscriber will
apply for all months or fractions of a month that any materials or TeleCheck-owned
equipment remain in use. Subscriber shall not create any print, electronic or Interner-
based materials including but not limited to any advertising or promotional materials
using any TeleCheck Marks without the prior writlen consent of TeleCheck. Subscriber
acknowledges TeleCheck International, Inc.s ownership of the TeleCheclk Marks and will
not contest the validity of the marks or the ownership thereof. Subscriber further agrees
o Tefrain from performing any acts that might discredit, disparage, dilute, infringe or
negatively affect the value of the TeleCheck Marks or constitute unfair competition to
TeleCheck or TeleCheck Internadonal, Inc. Subscriber agrees prompily to bring to
TeleChecks attention any unauthorized use of the TeleCheck Marks by third parties of
which Subscriber becomes aware. Subscriber shall use the TeleCheck Marks pursuant to
any guidelines provided by TeleCheck, as may be amended from time to time. The
following shall appear at least 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
International, Inc. and is licensed for use by {“Subscriber Name™)”.

1.19. Use of Information, Subscriber agrees that: {a) any data and other information
relating to an ltem or Consumer obtained by TeleCheck in conmection 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 identfication) shall be owned by TeleCheck, with all
right, title, and interest thereto; (b} TeleCheck may use any credit information provided
to a TeleCheck affiliate for TeleChecks credit review; and (c) TeleCheck may provide or
receive any experiential information regarding Subscriber or Subseriber’s cusiomers to or
from any TeleCheck affiliate.

1.20. TeleCheck Operational Procedures. Subscriber shall stricdy follew all Tele-
Check Operational Procedures provided o Subscriber, as may be amended from time 1o
time by TeleCheck, in its diseretion.

1.21. Equipment.
1.21.1. General. Subscriber may purchase point-of-sale equipment or Subscriber may
rent equipment from TeleCheck as indicated on the Merchant Processing 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 month any equipment remains in use by or in
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the actnal or constructive possession of Subscriber, Upon termination of this Agreement,
Subscriber, at Subseriber’ expense, shall return all rented ox loaned equipment ta TeleCheck
m good repair, ordinary wear and tear excepted. TeleCheck will replace terminal
equipment rented or purchased [rom TeleCheck; provided, however that a swap fee of
$129.00 shall be charged per POS terminal replaced. Subscriber bears the entire risk of
loss, theft or damage of or to equipment, whether or not owned by Subscriber. If Tele-
Check provides replicement equipment to Subscriber via mail or other delivery service,
Subscriber must return replaced equipment to TeleCheck within thirty (30) business days
or Subscriber will be deemed to have purchased the equipment and will be bitled for it.
Subscriber will not permit anyone other than authorized representatives of TeleCheck to
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 information. Subscriber will install all product updates te the
equipment, its software or firmware, within thirty (30) days of receiving the updates from
TeleCheck. There is a 30-day manulacturer’s warranty on purchased equipment. A fee for
the shipping and handling of equipment and parts will be charged to the Subscriber.

1.21.2. Equipment Software, Firmmware License. TeleCheck grants to Subscriber,
and Subscriber accepts, a nonexclusive, non-assignable and nontransferable limited
license to use the software and firmware provided with the equipment; provided,
Subscriber will not: (i) export the equipment, software or firmware outside the US; (i1}
copy ot use the software, firmware or documentation provided by TeleCheck with the
equipment; (iii) sublicense or otherwise ansfer any portion of such software, finmware,
documentation or the equipment; (iv) alter, change, reverse engineer, decompile,
disassemble, modify or otherwise create derivative works of such seftware, firmware,
documentation or the equipment; or (v) remove or alter any imntellectual property or
proprietary notices, markings, legends, symbols, or labels appearing on, in or displayed by
such software, firmware, documentation or the equipment.

1.22. Limitation of Liability. In no evenl shall either TeleCheck or Subscriber be liable
to the other party, ot to any other person or entity, under this Agreement, or otherwise,
for any punitive, exemplary, special, incidental, indirect or consequential damages,
including, without Hmitation, any loss or injury to earnings, profits or goodwill, regardless
of whether such damages were fareseeable or whether such party has been advised of the
possibility of such damages. Notwithstanding anything o the contrary contained in this
Agreement, in no event shall TeleCheck’s Hability under this Agreement for all Claims
arising under, or related to, this Agreement exceed, in the aggregate (inclustve of any and
all Claims made by Subscriber against TeleCheck, whether related or unrelated), the lesser
of: (a) the total amount of fees paid to TeleCheck by Subscriber pursuant to this Agree-
ment during the 12 month period immediately preceding the date the event giving rise to
such Claims oceurred; or {b) $75,000.00.

1.23. Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, TELECHECK
MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND NO
IMPLIED AT T.AW WARRANTY SHALL ARISE FROM THIS AGREEMENT OR FROM
PERFORMANCE BY TELECHECK, INCLUDING, WITHOUT LIMITATION, WARRAN-
TIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE, ALL OF WHICH
ARE EXPRIISSLY WAIVED BY SUBSCRIBER. All decisions to reject any I[tem, driver’s
license or other form of ideniification or payment for Subscriber’s products or services are
solely Subscriber’s responsibility.

1.24. Changes in Law or NACHA Rules. . Notwithstanding anything to the contrary
in this Agreement, if the coutinued performance of all or any portion of the obligations of
TeleCheck becomes impossible or illegal due to changes in applicable federal, state or
local laws or regulations, or by NACHA Rules, as determined by TeleCheck in its reason-
able discretion, TeleCheck may, upon 30 days’ wtitten notice to Subscriber, modify or
discontinue TeleCheck’s performance of its obligations to the extent necessary to avoid a
violation of law or NACHA Rules or, if TeleCheck chooses in its sole discretion to incur
additional expenses to comply, increase its fees to cover the additional cost of compliance.
Additionally, if any fees or charges to TeleCheck increase for processing transactions
through the ACH Network, TeleCheck may increase its fees by providing Subscriber 30
days written notice. Any notice under this section to Increase fees or modify obligations
will be effective 30 days [rom (he date notice is mailed to Subscriber, and in such event
Subscriber may terminate this Agreement upon written notice received by TeleCheck
within such 30 day period.

1.25. Data Security. Subscriber shall implement commercially reasonable and prudent
policies and procedures, including administrative, physical and technical safeguards which
are designed to meet the following objectives: () ensure the security and confidentiality
of Customer Information, (b} protect against any reasonably anticipated threats ot hazards
to the secutity or integrity of such Customer Information, and (c) protect against un-
authorized access to or use of Customer Information that could result in substantial harm
or inconvenience to Subscriber’s customer. “Customer Information” means all Subscriber
customer information received by Subscriber in counection with any transaction
contemplated by this Agreement. Subscriber agrees to comply with all provisions of
applicable federal and state laws and regulations and NACHA Rules, as amended from
time to time, related to the protection of Customer Information.

1.26. Updating Information, With regard to any Return ltems submitted to Tele-
Check, Subscriber shall promptly notify TeleCheck if: {a) a Consuner makes any
payment to Subseriber; (b) there is a return of goods or services, in whole or in part;
or {c) there is a dispute of any amount, notice of bankruptcy or any other matter.

1.27. Confidentiality. Subscriber shall maintain the confidentiality of this Agreement
and any information provided to Subscriber by either TeleCheck, including, without Emit-
ation, TeleCheck Operational Procedures, pricing or other proprietary business inform-
ation, whether or not such information is marked confidential. Such information shall not
be used except as required in connection with the performance of this Agreement or
disclosed to third pardes.

1.28. Mo Resale, Assignment of Agreement, This Agreement is solely between Tele-
Check and Subscriber. Subscriber shall not provide or resell direcdy or indirecily, 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 [oregoing, this
Agreement shall inure to the benefit of and be binding upon the successors and assigns of
TeleCheclt and Subscribers heirs, executors, administrators, successors and assigns.

1.29. Indemnification. In the event Subscriber (2) fails to strictly 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 indemmify,
defend and hold harmless the TeleCheck Parties from and against any and 2ll Claims
arising therefrom, including payment of all costs and reasonable attorneys’ fees for actions
iaken by TeleCheck, whether by suit or otherwise, 1o defend the TeleCheck Partes from
any Claim related thereto or to preserve or enforce TeleCheck's rights under this Agree-
ment. In the event of any legal action with third partes or regulatory agencies concerning
any transaction or event avising under this Agreement, Subscriber shall: (a) prompiy
notify TeleCheck of the Claims or legal action; (b) reasonably cooperate with TeleCheck
in the making of any Claims or defenses; and {¢) provide information, assist in the
resolution of the Claims and malke available at least one employee or agent who can testify
regarding such Claims or defenses. Upon written notice from TeleCheck to Subscriber,
Subscriber shall immediately undertake the defense of such Claim by representatives of its
own choosing, subject to TeleCheck’ reasonable approval; provided, however, thac
TeleCheck shall have the right to control and undertake such defense by representatives
of its own choosing, but at Subscriber's cost and expense, if the Claim arises cut of patent,
wademark, or other intellectual property rights or laws,

1.30. Motices. Any notice or other communicaton required or permitted to be given
hereunder shall be in writing, if to Subscriber, at the Subseribers address appeating on the
Merchant Processing Application or, if to TeleCheck, at TeleCheck Merchant Services,
Mail Step A-12, 7301 Pacific Street, Omaha, NE 68114, with a copy to General Counsels
Office, 3975 N.W, 120th Avenue, Coral Springs, FL 33065, and shall be deemed to have
been properly given (a) upon receipt if by facsimile wansmission, as evidenced by the date
of transmission indicated on the transmitted material, (h) upon receipt if deposited on a
prepaid basis with & nationally recognized overnight courier for next business day delivery
or {¢) on the date of delivery indicated on the retun receipt, if mailed by cerdfied or
registered mail, Notices sent to Subseriber’s last known address (including email address)
as indicated in our records, shall constitute effective notice to the Subscriber under this
Agreement. TeleCheck shall also be permitied Lo pravide notice by regular mail 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 to the other party as
provided herein.

1.3]1. Force Majeure. TeleCheck shall not be held responsible for any delays in or
failure or suspension of service cansed by mechanical or power failure, computer malfunc-
tons (including, without limitation, software, hardware and firmware malfunctions),
transimission link failures, communicaiion [ailures, failure, delay or error in clearing or
processing a transaction through the ACH Nerwork or Federal Reserve system, failure,
delay or ervor by any third party or any other thivd party system, strikes, labor difficuldes,
fire, inability to operate or obtain service for its equipment, unusual delays in trans-
portation, act of God or other causes reasonably beyond the control of TeleCheck.

1.32. Compliance with Laws, Governing Law, Integration and Waiver of Jury
Teial. The parties agree to comply with all [ederal and state laws, regulations and rules,
including NACHA Rules, each as amended, relating to the services provided hereunder.
Subscriber further acknowledges and agrees that it will not use Subscriber’s Account
and/or TeleCheck Services for illegal transactions, for example, 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. Subscriber certifies that it has not been suspended
by NACHA or any credit card association, or cancelled by an ODFL or Third Party Sender
(as defined in the NACHA Rules). This Agreement, plus any addenda attached hereto,
constitutes the entire Agreement between the parties concerning subject matter 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 LAWS PRINCIPLES THEREOE

ALL PARTIES IRREVOCABLY WAIVE ANY AND ALE RIGHTS THEY MAY HAVE TO A
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY CLAIM RELATING
TO OR ARISING UNDER THIS AGREEMENT.

1.33. Severability and Interpretation, Third Party Beneficiaries. If any provision,
in whole or in part, of this Agreement is held invalid or unenforceable for any reason, the
invalidity shall not alfect the validity of the remaining provisions of this Agreement, and
the parties shall substitute for the invalid provision a valid provision which most closely
approximates the intent and economic effect of the invalid provision. Neither this
Agreement, nor any addenda or TeleCheck Operational Procedures, shall be interpreted in
favor or against any party because such party or its counsel drafted such document. Na
course of dealing, usage, custom of (rade or communication between the parties shall
modify or alter any of the rights or obligations of the parties under this Agreement. This
Agreement is solely for (he benelit of TeleCheck (and its affiliates) and Subscriber and no
other person or enlity shall have any right, interest or claim under this Agreement,

.34, Amendment and Waiver. No medification, 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 waiver of any rights hereunder shall
be deemed effective unless in writing executed by the waiving party. No waiver by any

BAMS1805 &l



party of a hreach ot any provision of this Agreement shall constitute a waiver of any pricr

or subsequent breach of the same or any other provision of this Agreement. The partes
agree that ne failure or delay in exercising any right hereunder shall operate as a waiver
of any such right. All of TeleCheck’s rights are cumulative, and no single or partial exercise
of any right hereunder shall preciude further exercise of such right or any other right.

1.35. Damages. Upon Subscriber’s breach of this Agreement, including any unaurhor-
ized termination, TeleCheck shall be entitled to recover from Subscriber liquidated
damages in an amount equal to ninety percent {90%) of the aggregate Monthly Minimum
Fees and Monthly Statement/Processing Fees payable for the unexpired-portion of the then
current term of this Agreement. TeleCheck and Subscriber herehy acknowledge and agree
that, after giving due consideraton to the costs TeleCheck may incur hy reason of Sub-
scriber's breach of this Agreement, to the possibility that TeleCheck 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 liquidated damages specified herein constitute a
realistic pre-estimare of the loss to TeleCheck in the event of such breach,

1.36. Financial and Other Information.

1.36.1. Upon request, Subscriber will provide us and our affiliates, quarterly financial
statements within 45 days after the end of each fiscal quarter and annual audiced financial
statements within 90 days alter the end of each fiscal year. Such financisl statements shall
be prepared in accordance with generally accepted accounting principles. Subseriber will
also provide such other financial statements and other information concerning its business
and your compliance with the terms and provisions of this Agreement as we may reason-
ably request, Subscriber anthorizes TeleCheck and its affiliates to obtain from third parties
financial and credit information relating to Subscriber {n connection with our determin-
ation. whether to accept this Agreement and TeleChecks continuing evaluation of Sub-
scriber s financial and credit status. Upon request, Subscriber shall provide, and/or cause
to be provided, to us and TeleCheclds affiliates, or TeleCheck’s representatives or regulators
reasonable access to Subscriber or Subscribers service provider’s facilities and records for
the purpose of performing any inspection and/or copying of bocks and/er records deemed
appropriate. Tn such event, Subscriber shall pay the costs incwrred by TeleCheck or its
affifiates for such inspection, including, but not limited to, costs incurred or airfare and
hotel accommoedations.

1.36.2. Subscriber will provide TeleCheck with written notice of any judgment, writ,
warrant, or attachment, execution or levy against any subslantal part (25% or more in
value) of Subscriber ‘s total assets not later than three (3) days after Subscriber becomes
aware of the same.

1.37. Survivability, All representations, warranties, indemnities, limitations of liability
and covenants made herein shall survive the termination of this Agreement and shall
rernain enforceable after such termination.

1.38. IRS Reporting. Pursuant o Section &050W of the Internal Revenue Code,
merchant acquiring entities and third party settlement organizations are required to {ile an
mformation return for each calendar year begirming January 1, 2011 veporting all pay-
ment ¢ard transactions and third party network transactions with payees ocowrring in that
calendar year, Accordingly, for applicable transactions, you will receive a Form 1099
reporting your gross transaction amounts for each calendar year beginning with tans-
actions processed in calendar year 2011, In addition, amounts reportable under Section
6030W are subject to baclup withholding requirements. Payors are required to perform
backup with holding by deducting and withhelding income tax from reportable trans-
actions if {a) the payee fails to provide the payee’s taxpayer identification number (TIN)
to the payor, or (b} if the IRS notiftes 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 wansactons for your business.

2.0, CHECIK CASHING WARRANTY SERVICE ADDENDUM.

If you elect to subscribe to the Check Cashing Warranty Service, the terms and cenditions
of this Section shall apply, and the TeleCheck Service Agreement (“the Agreement”) is
amended to include the Check Cashing Warranty Service for the warranty of certain paper
checks that meet the warranty requirements. TeleCheck and Subscriber agree as follows:

1.1. Amendment to Definitions. The following definitions shall be applicable to
Check Cashing Warranty Service:

a) For purposes of a Check Cashing Transaction, “Warranty Maximum® means the lower
of (1) the [ace amount of the check; or (it} $100.00 for a Personal Check made payable
to a Subscriber; or (iif) $750.00 for a Company or Government Check.

b) The [ollowing definitions shall be added to this Section: “Check” means a Company
Check, a Government Check or a Personal Check, “Check Cashing Consumer”
means a persont who authorizes a Check Cashing Transaction for: () a Company
Check or Government Check made payable to the Check Cashing Consumer; or (ii)
a Personal Check made payable to Subscriber. “Check Cashing Transaction” mezans
the contemporancous presentment of a Company Check, Government Check or
Personal Check for cash in accordance with the procedures of the Agreement and this
Addendum. “Company Check” means a company payroll, expense reimbursement or
non-medical insurance refund check. “Convenience Check” means a check provided
by a third party (i.e., credit card issuer) to a Check Cashing Consumer on behalf of
such Check Cashing Consumer, for which such check does not debit against the
Check Cashing Conswmers own demand deposit account. “Government Check”
means a US. federal, state, or local government payroll, expense reimhursement, tax

refund or benefit/assistance (i.e., Social Security, disability, child sapport) check.
“PayDay Loan” (also called a Deferred Deposit Loan, Delerred Presentment Loan,
Small Loan or Short Term Loan) mesans a transaction for which a merchant males a
cash advance to a consumer and, for a fee, finance charge or other consideration: (i)
accepts 4 check {sometimes post-dated) from the consumer; {ii) agrees to hold the
check for a period of dme prior to negotarion, deposit or presentment of the check
for payment; and (iii) advances to the consumer, credits the consumier’s account, or
pays to another person or entity on the consumer’s behalf, the amount of the check,
less any fee, finance charge or other consideration, “Payor” means a company or
governmental agency that issues a Company Check or Government Check made
payable to a Check Cashing Consumer. “Personal Check” means a personal check
made payable to the Subscriber which debits against the Check Cashing Consumer's
own demand deposit account.

2.2. Warranty Requirements and Representations for Check Cashing Trans-
actions. During the initial or any renewal term, Subscriber agrees that it will process
through TeleCheck’s anthorization system all Checks presented to Subscriber for check
cashing prior to acceptance thereof. TeleCheck agrees to purchase from Subscriber one
check per Check Cashing Transaction for which a TeleCheck Approval Code was in-
accurate; provided, however, that TeleCheck’s liability shall be limited by the Warranty
Maximum and warranty requirements, and shall not exceed (he amount of the check,
Subscriber’s sole and exclusive remedy for breach of warranty shall be the right to require
TeleCheck to purchase such check subject to the terms and conditions contained in this
Agreement. Subscriber represents and warrants with respect to each Check Cashing Trans-
action submitted to TeleCheck for processing tnder this Agreement that:

a) The Check is drawn on a United States or Canadian financial institution, and is
completely and properly filled out.

b) Subscriber made an inquiry to TeleCheck in strict accordance with TeleCheck
Operational Procedures and obtained a single TefeCheck Approval Code.

¢) The TeleCheck Subseriber Number, TeleCheck Approval Code, and Payor’s or Check
Cashing Consumer’s telephone number {including area cade} and identification type
and number are printed, wriiten, endorsed or franked on the Check. If a EO. Box is
used or an address is not imprinted by the check manufacturer, a physical address
description of Check Cashing Consumer is written on the front of the check according
to TeleCheck Operational Procedures.

d) The amount entered into the TeleCheck system and on the Check (in words and
figures) mateh and does not exceed the Warranty Maximum.

e) The Personal Check is a first party check made payable 1o Subscriber.

) The Company or Govermment Check is payable to, and endorsed by the Check
Cashing Consumer, without any restrictions or limitations of any kind {except for
time limitations), and the name and address of the Payor is imprinted or typed on the
Check by the check manufacturer.

#) The-signature in the signature block on a Personal Check is not substantially different
from the name imprinted on the check, and reasonably corresponds to any signature
contained in the piece of identification. The physical description of the Check Cashing
Censumer reasonably correspends to the description contained in the piece of
idenification.

h) The endorsement signature by the Check Cashing Consumer on the back of a
Company or Government Check is not substandally different from the name of the
Check Cashing Consumer on the front side of such Check, The endorsement
signature and physical description of the Check Cashing Consumer reasonably
correspends to any signature and physical description contained in the piece of
identification.

1) The Personal Check transaction represents an obligation of the Check Cashing
Consumer presenting the Check [or cash and does not involve any element of credic
for any purpose. TeleCheck does not warrant any Payday Loans or Convenience
Checks.

) The dare of che Personal Check aceurately coincides with the dare of the inquiry call
to TeleCheck and the date the Check Cashing Transaction actually occwared (No Pre-
or Post-dated checks),

k) The date of the transaction is within 30 days of the date of issuance on the Company
or Government Check (no post-dated Company or Government Checks). The date of
the inquiry call 1o TeleCheck is the same date as the Check Cashing Transaction,

) The Check is deposited in Subscribers Account and teceived by TeleCheck for
purchase: (i) in the case of a Personal Check, within 30 days of the date of the Check,
and (i) in the case of a Company or Governmert Check, within 30 days following the
date the Check was presented to Subscriber. Such Check has been sent directly to
TeleCheck after being presented for payment only once (no representments shzll be
permitted, whether paper or electronic).

n1) Subscriber has no reason to question or have notice of any fact, circumstance or
defense which would impair the validity or collectability of the Payors or Check
Cashing Consumer’s obligation or relieve the Check Cashing Consumer from Habilily.

2.3. Limitations. TeleCheck shall warrant a Personal Check for a Check Cashing Trans-
action only to subscribers using TeleCheck’s Check Cashing Warranty Serviee in SICs
5541 (comvenience stores), 5411 (grocery stores), and 7011 (general lodging such as horels/
motels), and such subscribers must fully comply with TeleCheck’ sales management
qualifications. For SIC 7011 Only: TeleCheck shall only warrant a Personal Check if the
Check Cashing Consumer: (a) is a registered guest of Subscriber on the date of the Check
Cashing Transaction; and (b} presents a maximum of one Check Cashing Transaction per day.
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2.4, Termination. This Addendum may be terminated by either party at any time by
providing 30 days written noticé to the or.her party and is not valid nntil accepted by
TeleCheck’s management.

Except as expressly modified by this Check Cashing Warramy Service Addendum, all
provisions contained in the Agreement and applicable to the TeleCheck Paper Warr-
anty Service shall remain in full force and effect. In the event of any conflict or any
inconsistency between the Agreement and this Addendum, the provnsmns of this
Addendum shall govern and control,

3.0. CHECK CASHING VERIFICATION SERVICE ADDENDUM.

If you elect to subscribe to the Check Cashing Verification Service, the terms and cond-
itions of this Section shall apply, and the TeleCheck Service Agreement {*the Agreement”)
is amended to include the Check Cashing Verification Service. TeleCheclk and Subscriber
agree as {ollows:

3.1. Description. The TeleCheck Check Cashing Verification Service provide Subser-
iber with coded information to assist Subscriber in deciding whether or not to accept a
Check (as defined below). TeleCheck does not guarantee the accuracy or completeness of
the mnformation provided o Subseriber. Subscriber agrees that there shall be no payment
to Subscriber for any loss [rom transactions processed through the Check Cashing Verif-
ication Service. Subscriber assumes all risks that checks accepted by Subsertber may resalt
in Return Tterns.

3.2. Definitions. The following definitions shall be applicable to Check Cashing Verific-
ation Service: “Check” means a Company Check, a Government Check or a Personal
Check. “Check Cashing Consumer” means a person who authorizes a2 Check Cashing
Verification Service transaction for: (i) a Company Check or Government Check made
payable to the Check Cashing Consumer; or (i) a Personal Check made payable to
Subscriber. “Company Check” means a company payroll, expense reimbursement ar
non-medical insurance refund check. “Cotivenience Check™ means a check provided by
a third party (i.e., credit card issuer) to a Check Cashing Consumer on behalf of such
Check Cashing Consumer, for which such check does not debit against the Check
Cashing Consumer’s own demand deposit account. “Government Check” means a U.S.
federal, state, or local government payroll, expense reimbursement, tax reflund or
benefit/assistance {i.e., Social Security; disability, chiid support) check. “PayDay Loan™
(also called a Deferred Deposit Loan, Deferred Presenmment Loan, Small Loan or Short
Term Loan) means a transaction for which a merchant makes a cash advance to a con-
sumer and, for a fee, finance charge or other consideration: (i} accepts a check (sometimes
post-dated) from the consumer; (if) agrees to hold the check for a period of time prior to
negotiation, deposit or presentment of the check for payment; and (i) advances to the
consumer, credits the consumer’s account, or pays to another person or entity on the
consumer’s behalf, the amount of the check, less any fee, finance charge or other
consideration. “Personal Check” means a personal check made payuble to the Subscriber
which debits against the Check Cashing Consumer’s own demand deposit acconnt.

3.3. Eligible Checks. The Check Cashing Verilication Service shall be limited to (a)
Company Checks made payable to the Check Cashing Consumer, (b) Government Checks
made payable to the Check Cashing Consumer, and (c) Personal Check made payable to
Subscriber. In no event may the transaction mvolve {i) a Convenience Check, or (ii) a
PayDay Loan.

3.4. Eligible Subscribers. TeleCheck shall process a Personal Check in a check cashing
transaction only for subscribers using services in SICs 3541 (convenience stores), 5411
(grocery stores), 5933 (pawn shops), 5921 (liquor stores), 6010 {general check cashing)
and 7011 {general lodging such as hotels/motels), and such subscribers must fully comply
with TeleCheck’s sales management qualifications.

3.5. Termination. This Addendum may be terminated by either party at any time by
providing 30 days written notice to the other party and is not valid until accepted by
TeleCheck’s management.

Except as expressly modified by this Check Cashing Verification Service Addendum,
all provisions contained in ¢he Agreement shall vemain in full force and effect. In the
event of any conflict or any inconsistency between the Agreement and this Add-
endum, the provisions of this Addendum shall govern and control

4,0. MAIL ORDERWARRANTY SERVICE ADDENDUM.

If you elect to subscribe to the Mail Order Warranty Service, the terms and conditions of
this Section shall apply, and the TeleCheck Service Agreement (“the Agreement™) is
amended to include the Mail Order Warranty Service for the warranty of paper checks
issued in mail order transactions. leleCheck and Subscriber agree as follows:

4.1, Warranty Requirements. The warranty requirements for Paper Warranty Service
as set forth in Section 4.2 of the Agreement shall 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 to TeleCheck are no later than
the date of the deposit of the check;

b) The goods purchased through mail order are not mailed to a P.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 check; and

d) The check is received by TeleCheck [or purchase within 45 days from the date of the
inquiry call. A copy of the invoice must accompany each warranty request.

4.2, Termination. This Addendum may he terminated by either party at any tine by
providing 30 days written notice to the other party and is not valid undl accepted by
TeleCheck’s management.

Except as expressly modified by this Mail Order Warranty Service Addendum, all
provisions contained in the Agreement and applicable to the TeleCheck Paper War-

‘ranty Services shall remain in full force and effect. Tn the event of any conflict or any

inconsistency between the Agreement and this Addendum, (he provisions of this
Addendum shall govern and control.

5.0. C.O.D.WARRANTY SERVICE ADDENDUM.

If you elect to subscribe to the C.0O.D. Warranty Setvice, the terms and conditions of this
Section shall apply, and the TeleCheck Service Agreement {“the Agreement”) is amended
include the C.0.D. Warranly Service for the warranty of paper checks issued in a C.O.D.
transaction that meet the warranty requitements, TeleCheck and Subscriber agree as
follows:

5.1. Check Approval Amount. To obtain an authorization, Subscriber may need to
estimate the amount of the check to include freight and handling charges. TeleCheck will
honor the warranly on the check in accordance with the warranly requirements up to the
Warranty Maximum if the amount of the check differs from the check approval amount
by no more than 10%.

5.2. Warranty Requirements. The warranty requirements for Paper Warranty Service
as set forth in Section 4.2 of the Agreemenc shall apply to the C.O.D. Warranty Service
except for the additions and modifications to the requirements as follows:

a) The date of the inquiry call to TeleCheck is no later than 10 days of (he date of the
check;

b} The date of inquiry call and TeleCheck Approval Cede are written on the check; and

¢) The check is received by TeleCheck for purchase within 45 days from the date of the
inquiry call. A copy of the invoice must accompany each warranty request.

5.3, Termination. This Addendum may be terminated by either party at any time by
providing 30 days written notice to the other party and is not valid until accepted by
TeleChecl’s management.

Except as expressly modified by this C.0.D. Warranty Sexvice Addendum, all
provisions contained in the Agreement and applicable to the TeleCheck Paper
Warranty Sexvice shall remain in full force and effect. In the event of any conflice
or any inconsistency between the Agreement and this Addendum, the provisions
of this Addendum shall govern and control.

6.0. LOCKBOX PRO 21 WARRANTY SERVICE ADDENDUM

H you elect to subscribe to the Lockbox Fro 21 Warranty Service, the terms and conditions
of this Section shall apply, and the TeleCheck Service Agreement (“the Agreement”) is
arnended to include the Lockbox Fro 21 Warranty Service. TeleCheck and Subscriber
agree as [ollows:

4.1, Description. Under the Lockbox Warranty Service, TeleCheck provides check author-
ization and processing services with respect w checks received hy Subseriber as payment from
individuals or other entities using Subsctiber’s drop box locations or through the US or other
mail for transactions for the purchase of goods or services. Under the Lockhox Pro 21 War-
ranty Services TeleCheck will determine that certain checks {*Pro 21 Checks”) may not be not
available for payment electronically from the check writer’s account, and will instead submit
the Pro 21 Checks to the check collection system for payment using the check image provided
by Subscriber. Subscriber authorizes TeleCheck to deposit such imaged Pro 21 Checks into
TeleChecks financial institution account 1o process such payment. TeleCheck will also
provide a response to the point of sale terminal for printing on the receipt indicating that such
check needs to be retained.

The Pro 21 Checks will be deemed Trems and Lockbox Warranty Transactions for all purpases
under the Agreement including, without limitation, settlement to Subscriber as credir to its
financial institution account by electronic funds transfer in accordance with the terms of the
Lockbox Warranty Service.

6.2, Settlement Disclaimer. TELECHECK MAKES NO REPRESENTATION OR WAR-
RANTY THAT AN IMAGED CHECK CAN OR WILL BE SETTLED FOR PAYMENT,
SUBSCRIBER ACKNOWLEDGES THAT CERTAIN IMAGES MAY BE REJECTED BY
THE CHECK COLLECTION SYSTEM AS INELIGIELE FOR SETTLEMENT, INCLUD-
ING DUE TO IMAGE QUALITY. AS A RESULT, SUBSCRIBER AGREES THAT IT WILL
MAINTAIN POSSESSION OF ALL ORIGINAL PRO 21 CHECKS FOR AT LEAST 21
DAYS FROM THE DATE OF THE TRANSACTION AND, TF REQUESTED BY TELE-
CHECK BECAUSE THE IMAGED CHECK IS NOT ELIGIBLE FOR SETTLEMENT,
DEPOSIT SAID PRO 21 CHECKS INTO SUBSCRIBER'S BANK ACCOUNT WITHIN 2
DAYS OF SUCH REQUEST. SUBSCRIBER SHALL SECURELY STORE ALL ORIGINAL
PRO 21 CHECKS UNTIL DESTRUCTION AND USE APPROPRIATE MEASURES TO
ENSURE THAY THE ORIGINAL CHECK 1S NOT DEPOSITED UNLESS REQUESTED
BY TELECHECK.

6.3. Warranty Requirements. The Warranty Requirements for Lockbox Warranty Ser-
vices set forth in Section 1.8.3 of the Agreement shall apply to the Lockhox Pro 21 War-
ranty Services except for the additions and modifications as follows:

a) Subscriber must {i) maintain the ariginal Pro 21 Check for at least 21 days from the
date the transaction is submitted to TeleCheck and {ii) deposit the original check into
its bank account within 2 business days from TeleCheck’s request to deposit the item,

b) The original paper check has not been deposited {unless otherwise requested by
TeleCheck), thereby creating a duplicate check entry against Conswmers financial
institution account; and
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¢} If TeleCheck requested the physical Pro 21 Check to be deposited as set forth above,
each representation and warranty set forth in Service Agreement for the Paper
Warranty Services shall apply to such transaction, except that the check must be {3}
received by TeleCheck for purchase within 45 days of the date of the check, {ii) sent
to Subscriber through the U.S. mail or delivered to Subseriber’s drop box, (iii) for
payment that is not more than 60 days past due, and (iv) not pest-dated or dated
earlier than 20 days from the date of inquiry to TeleCheck.

As set forth in the warranty requirements-in Section 1.8.3 of Agreement, the check must
be a first party check drawn on Consumer’s deposit account at a U.S, financial institution.
Accordingly, for aveidance of doubt, warranty will not be provided for any money orders,
cashiers checks, travelers checks, insurance checks or other checks which are not first
party checlks so drawn on Consumer’s deposit account at a U.S. instilution.

Except as expressly modified by this Lockbox Pro 21 Warranty Service Addendum,
all provisions contained in the Agreement and applicable to the Lockbox Warranty
Service shall remain in full force and effect. In the event of any conflict or any incon-
sistency between the Agreement and this Addendum, the provisions of this Add-
entdum shalf gavern and control.

7.0.LOCKBOX PRO 21 YERIFICATION SERVICE ADDENDUM

If you elect to subseribe to the Lockbox Pro 21 Verification Service, the terms and cond-
itions of this Section shall apply, and the TeleCheck Service Agreement {“the Agreement™)
is amended to include the Lockbox Pro 21 Verification Service. TeleCheck and Subscriber
agree as follows;

7.1. Description. Under the Lockbox Verification Service. TeleCheck provides check
authorization and processing services with respect to checks received hy Subscriber as
payment from individuals or other entities using Subsctiber's drop box locations or
through the US or other mail for transactions for the purchase of goods or services. Under
the Lockbox Pro 21 Verification Services TeleCheck will determine that certain checks
(*Pre 21 Verification Checks”) may not be not availahle for payment electrenically from
the check writer’s account, and will instead submit the Pro 21, Verification Checks to the

check collection system for payment using the check image provided by Subscriber.

Subseriber authorizes TeleCheck to deposit such imaged Pro 21 Verilication Checks into

TeleCheck’s financial institution account to process such payment. TeleCheck will also i
provide a response to the point of sale terminal for printing on the receipt indicating that !
such check needs to be retained. [

The Prov 21 Verification Checks will be deemed Items and Lockhox Verification Trans- i
actions for all purposes under the Agreement including, without limitation, setlement to '
Subseriber as credit to its financial institution account by electronic funds transfer in

accordance with the terms of the Lockbox Verification Service. In addition to the repre-

sentations and warranties in Section 1.9.3, Subscriber represents and warrants that the

original paper check has not been deposited (unless otherwise advised by TeleCheck that

the imaged check is not eligible for settlement), thereby creating a duplicate check entry

against Consumer’s financial institution account.

7.2. Settlement Disclaimer. TELECHECK MAKES NO REPRESENTATION OR
WARRANTY THAT AN IMAGED CHECK CAN OR WILL BE SETTLED FOR PAY-
MENT. SUBSCRIBER ACKNOWLEDGES THAT CERTAIN IMAGES MAY BE RE-
JECTED BY THE CHECK COLLECTION SYSTEM AS INELIGIBLE FOR SETTLE-
MENT, INCLUDING DUE TO IMAGE QUALITY, SUBSCRIBER FURTHER ACK-
NOWLEDGES AND CONFIRMS THAT TELECHECK HAS ADVISED SUBSC-
RIBER TO MAINTAIN ALL ORIGINAL PRO 21 VERIFICATION CHECKS FOR
AT LEAST 21 DAYS FROM SUBMISSTON TO TELECHECK. SUBSCRIBER SHALL
SECURFELY STORE AILL ORIGINAL PRO 21 VERIFICATION CHECKS UNTIL
DESTRUCTION AND USE APPROPRIATE MEASURES TO ENSURE THAT THE
ORIGINAL CHECK IS NOT DEPOSITED UNLESS TELECHECK OTHERWISE
ADVISES THAT THE IMAGED CHECK IS NOT ELIGIBLE FOR SETTLEMENT,

1.3. Returns, Lockbox Pro 21 Verification Service is not payment warranty services. i
TeleCheck will have no liahility for any check that is processed using the Lockbox Pro 21 ‘
Services Lhat is subsequently returned, dishonered, reversed er otherwise unpaid (“Retwrn 1
[tems”}, and does not warranty the checks processed using the Lockbox Pro 21 Verific- 1
ation Service. Subscriber shall be [ully responsible and liable to TeleCheck for all Return ‘
Items, regardless of the reason or timing. TeleCheck shall deduct or offset all Return Items

against any amounts to be paid to Subscriber for Items or, alternatively, TeleCheck may

initiate debits to Subscriber’s Account for all such Return Items.

Except as expressly modified by this Lockbox Pro 21 Verification Service Addendum,
all provisions contained in the Agteement and applicable to the Lockbox Verification
Service shall remain in Tull force and eflect. In the event of any conflict or any
inconsistency between the Agreement and this Addendum, the provisions of this
Addendum shall govern and control.
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This Pare IV of the Program Guide contains your electronic funding authotizaden and
certain other addilional information important to you in connection with the Merchant
Agreement (as further described in the first introductory paragraph of Part I, Subpart A,
and also defined as *Agreement” in the Glossary in Part 1, of the Program Guide), of which
this Part [V is a part. Capitalized terms not defined in this Part IV shall have the meanings
set forth in the Agreement ar the Application. References to “you” and “your” mean Client
and references to “our,” “us” and “we” mean Servicers.

All paymenits to Client shall be through the Automated Clearing House (*ACH”) and shall
normally be electronically transmitted directly to the Sétllement Account you have desig-
nated or any successor account designated to receive provisional funding of Clients Card
sales pursuant to the Agreement. Client agrees that any Setilement Account designated
pursuant to the preceding sentence will be an account primarily used for business
purpeses. Neither Bank of America, N.A. nor Banc of America Merchant Services, LLC can
guarantee the time frame in which payment may be credited by Cliends financial
instimation where the Settlement Account is maintained.

Client hereby authorizes Bank of America, N.A. and Banc of America Merchant Services,
11.C, to access information {rom the Settlement Account and to initiate credit and/or debit
entries by bankwire or ACH transfer and to authorize your financial institution ta block
or to initiate, if necessary, reversing entries and adjustments for any original entries made
to the Settlement Account and to authorize your fnancial institution to provide such
access and to credit and/or debit or to block other transactions to such account, This
authorization is without respect to the source of any funds in the Setflement Account and
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, Chargebacks and other amounts of whatever kind or nawre due 10 Bank of
America, N.A. or Banc of America Merchant Services, LLC under terms of this Agreement,
whether arising during or after termination of the Agreement. This authority is to remain
in full force and effect at all times unless and until Bank of America, N.A. and Banc of
America Merchant Services, LLC have consented to its termination at such time and in
such a manner as to afford them a reasonable opportanity to act on it. In addition, Client
shall be charged twenty-five dollars ($25.00) for each ACH which cannot be processed,
and all subsequent funding may be suspended until Client either (i) netifies Banc of
America Merchant Services, LLC that ACH’S can be processed or (i) a new electronic
funding authorization is signed by Client. Clients Settlement Account must be able to
receive electronic transfers via ACH.

You will electronically {or physicaily, when authorized by us) deliver to us, Sales Dralis
and Credit Drafts for all Card transactions to be processed and setded under the
Agreement. The deadlines for submitting Sales Drafts and Credit Drafts are set forth in the
Card Organization Rules corresponding te the applicable Card types and desired rates. In
no event shall such deadlines be later than the fifth calendar day or third Business Day
(whichever is earlier) after completing Card mansactions (unless you are entitled to any
special extension of these deadlines). You ackmowledge that the times specified in the
preceding sentence are the maximum deadlines and that faster time frames are reqnired to
qualify for incentive programs.

This Secticn A.3 describes certain fees set forth in the Application, as well as addidonal
fees that may apply to you, Discount Rates, PIN Debit Transaction and P1Nless Debit
Transaction Fees and the Early Termination Fee and includes other important irformation
regarding IRS reporting and equipment.

Certain Fees Set forth in Application

Note: Application Fee descriplors may be similar to but not exactly the same as (hose
that appear on your account statement for the related fees or rates. Please contact
Customer Service if you have any questions about your statement. As used below, “TID”
means “Terminal ID.”

START UP FEES

Account Setup Fee — Charged upon approval of your Application to set up your account.
Reprogramming Fee — Charged for any programming of equipment you did not purchase
from Processor, per piece of equipment.

Debit Set-up Fee — Charged for implementation of PIN Debit Card acceptance for your
Merchant Account on our and our agents’ systems.

Mobile Pay Weby Set-up Fee — Charged per TID for implementation of the Mobile Pay Web

product on our and our agents’ systems and appears on the merchant statement as “FD
MabilePay Setup.”

Mobile Pay App Set-up Fee — Charged per TID for implementation of the Mobile Pay App
product on our and our agents’ systems and appears on the merchant statement as “FD
Mabile Pay Set Up Fee.”

PAYWare Mohile Set-up Fee - Setup fees assaciated with the implementation of the
PAYWare Mobile product on our and our agents’ systens.

Load Fee (Clover) ~ This fee, if applicable, is charged for each time we load your menu or
list of services or products to your Device for the Clover Service,

Wireless Fee (Terminal Download) — Fee charged to download customer owned wireless
terminal with new 5IM card.

BILTED MONTHLY FEES
Monthly Service Charge — Our customer service fee.

Minimum Processing Fee — Charged per location and appears on the merchant statement
as “Account Minimum Fee,” The “Discount Fees” you pay to Servicers {as set forth on the
Application} count toward the Minimum Processing Fee; however, the product fees, other
monthly non-processing fees, equipment fees and the Card Organization assessment fees
are excluded from this calculation. If these fees are equal to, or greater than, the amount
set forth on. the Application for the Minimum Processing Fee, then no fee is charged. This
fee will be either calculated beginning thirty (30) days after the date Clients Application
is approved or beginning with the Deferred Billing Month, if indicated on the Application.

Monthly Wireless Fee — Charged [or wireless terminal telecommunication networls access
per TID.

Premium Fquipment Service Program — If you purchase equipment from Processor, you
may be eligible to participate in Processor's Premium Equipment Service Program. The
Premium Equipment Service Program provides a lifetime replacement of your point-of-
sale termninal for as long as you participate in the program. The Premium Equipment Ser-
vice Program includes a free comparable replacement terminal {refurbished) in the event
of a defect or mallunction {terminal defects or malfunctions cansed by acts of Ged er
Client abuse are not covered by this program). You wili be charged for shipping and
handling on all terminals and supplies ordered under the Premium Fquipment Service
Program. All limits on liability and exclusions of damages under the Agreement apply to
this Premium Eguipment Service Program. If you don't retern your damaged equipment,
you will be charged our refurbished equipment purchase price for the replacement equipment.

The monthly fee set forth on the Application for the optional Premium Equipment Service
Program is a per TID fee. Only certain types of equipment are eligible to participate in chis
program. A list of eligible terminals is availzble from our Customer Service department,
Any equipment shipped to you under this program, including any such equipment for
which you are obligated to pay us, constitutes Purchased Equipment, as defined in and
governed by Section 33 of the Agreement.

Online PCI Validation Access Fee — Provides Level 4 Merchants with access to the Online
PCI Validation Access Service, as further described in Part 1, Section 48 of the Agreement.
The payment of this fee does not affect your PCI compliance responsibiliries and
abligaticns associated with your Merchant Account{(s), This {ee appears on the merchant
statement as “PCl Compliance PGM Fee,”

Monthly PCI Sopport Package Fee — Charged for notifying you of Card Crganization
mandaced changes and for changing our and our agents’ systems as result of those man-
dated changes. The payment of the monthly FCI Support Package Fee does not affect your
coropliance responsibilities and obligatons associated with your Merchant Account{s).
Payment of this fee also provides Level 4 Merchants with access to the BAMS PCI
Compliance Support Package for Level 4 Merchants, as [urther described in Part 1, Section
32.1 of this Agreement,

PAYWare Mobile Monthly Sve Fee — Monthly maintenance fee charged for continued
access to the PAYWare Mobile product on our and our agenis’ systems.

Mahile Pay App Version — Monthly maintenance fee charged per TID for continued access
to the Mobile Pay App product on our and our agents’ sysiems and appears on the
merchant statement as “FD Mobile Pay Monthly Fee.”

Mobile Pay Weh Version (Single User or Multi User) — Monthly maintenance fee charged
per TID for continued access to the Mobile Pay Web product on our and our agents’
systems and appears on the merchant statement as “FD MobilePay 5-User” or “I'D
MobilePay M-User.”

Clover Services Fee — This fee is charged monthly for the license of the Claver Service for
the quantity of Devices listed in the Application. Additional Devices are available for an
addittonal charge. This fee will appear on your Merchant Account slatement as one
amount for all Devices (including additional Devices requested after the date of the
Application),

Insightics Solution - Fee charged monthly for access to the Tnsightics Solution software on
our and our agents' systems.

Perka - [ee charged monthly for aceess to the Perka App on our and our agenis' systems,
MAINTENANCE FEES

Annual/Quarterty Maintenance Fee — Charged for notifying you of Card Organization
mandated changes and for changing our and our agents’ systems as result of those

mandated changes. The payment of the Maintenance Fee does not affect your compliance
responsibilities and obligations associated with your Merchant Account(s). Payment of
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this Maintenance Fee (i} also provides Level 4 Merchants with access to the BAMS PCI
Compliance Support Package for Level 4 Merchants, as further described in Part 1, Section
32.1 of the Agreement and (i} does not affect your compliance vesponsibilities and
obligations associated with your Merchant Account(s),

INTERNET/START-UP FEES

Global Gateway — Charged per TID for implementation of Global Gateway on our and our
agents systems and appears on the merchant statement as “Global Gateway Setap Fee.”

Global Gateway e4 — Charged per TID for implementation of Global Gateway e4. This fee
currently appears on the merchant statement as “Global Gateway e4 Setup Fee.”

Payeezy Gateway — Charged per TID for implementation of Payeezy Gateway on our and
our agents’ systems and appears on the merchant statement as “Payeezy Gateway Setup
Fee”

CyberSourceSBR/SBC — Charged per TID for Implemeniation of CyberSource on our and
our agents’ systerns and appears on the merchant statement as “Cybersource Setap Fee.”

Skipjack Gateway ~ Charged per TID for implementation of Skipjack on our and our
agents’ systems and appears on the merchant statement as “Skiptack Setap Fee.”

Internet Searp Fee — Setup fees associated with implementng third party Internet services
on our and our agents’ systems. Charged per TID.

INTERNET BILLED MONTHLY FEES

Global Gateway —~ Maintenance fee charged per TID for continued access to Global
Gateway on our and cur agents’ systems and appears on the merchant statement as
“Global Gewy Usage Fee.”

Global Gateway e4 — Maintenance fee charged per TID for contnued access ta Global
- Gateway e on our and our agents’ systems and appears on the merchant staternent as
" “Global Gateway e4 Monthly Fee.”

Paveery Gateway — Mainlenance [ee charged per TID for continued access to Payeezy
Gateway on our and our agents’ systems and appears on the merchant statement as
“Payeezy Gateway Monthly Fee.”

CyberSource SBBASRC - Maintenance fee charged per TID for continued access to
CyberSource on our and our agents' systems and appears on the merchant statement as
“CyberSource Monthly Fee.”

Skipiack Gateway — Maintenance fee charged per TID for continued access to Skipjack on
our and our agents’ systems and appears on the merchant statement as “Skipjack Monthly
Fee”,

Internet Service Fee — Mouthly fees associated with third party Tnternet services, Charged
per TID,

Irans/Other Fees — Charged for Internet transaction Autherization (including Address
Verilication Service) for the applicable Card Organizations and for (a) each Card
Organization will appear on the merchant statement in the form “{Card Organizaiion
name] Internet Auth Fee” and (b) Address Verification Service will appear on the
merchant statement as “Internet AVS Auth Fee.”

TRANSARMOR FEES

TransArmor Solution Monthly Fee - This fee is charged monthly for access to TransArmor
Soludon on our and our agents' systems, as further described in Section 47 of the
Agreement.

TrapsArmor Monthly Fee — Monthly maintenance fee charged for continued access to the
TransArmor product on our and our agents’ systems.

TransArmor Minimum Monthly Fee — Charged per location and appears on the merchant
statement as “TransArmor Monthly Min Fee” The TransArmor Monthly Fee and
TransArmor anthorization fees you pay to Servicers (as set [orth on the Application) count
toward the TransArmor Minimum Monthly Fee. If these [ees are equal to, or greater than,
the amount set forth on the Application for the TransArmor Minimum Monthly Fee, then
no fee is charged,

TransArmor Token & Encrypt (RSA Encryption and VeriFone Encryption) — Charged for
each TransArmor loken and Encryption authovization,

TiansArmor Token Only — Charged per each TransArmor Token authorization.
TransArmor Token Registration (Get Token) - Charged per each TransArmor Token

registration.
DISCOUNT RATES AND RELATED FEES

Your Discount Rates are set forth in the Application and may be adjusted from time to
time, as further described in Section 18 of the Agreement. Below is a summary of
important information ahout certain pricing methods associated with your Merchant
Account(s) and the Application and Schedules you received from us. Please reler (o (he
Application [or more information about fees applicable to the Services and any pricing
methods not described below. Discount Rates apply to all Credit Card and Non-PIN Dehit
Card transactions and, if the pricing method on the Application indicates that the
Discount Rate also applies to PIN Debit Card transactions, also PIN Debit Card
transactions. Except to the extent expressly provided in the below description of the
MasterCard/Visa/Discover/AXP OptBlue Interchange FPlus pricing method, no fees
(including, without lmitation, the Discount Rates, related interchange and other Card
Organization-Based Fees) charged for the original sales transactions, and thefr velated
Credits, reversals or Chargebacks, will be refunded. The tides of the Schedules and pricing

methods referenced below may vary over tine, A change in pricing method constitutes a
change in fees as described in Section 18.5 of the Agreement.

Non-Qualified Rate Schedule, This Schedule is assoclated with the MasterCard/Visa/
Discover/AXP OptBlue Discount Rale pricing method. This pricing method involves a Discount
Rate applied 10 all transactions. In addition, a billback and surcharge will apply to non-
qualified transactions. This Schedule identifies your Anticipated Interchange Levels :nd
includes rates reflecting the differences between interchange rares or AXP OptBlue program
pricing, as applicable, associated with your Anticipated Imterchange Levels and other
interchange programs that actually apply to your transactions (we refer to this difference as
“billback,” “Non-Qualified Interchange Fee” or “Non-Qualified Interchange Rate”), For
qualified and non-qualified transactions, you will be charged the Discount Rate, the amounts
of which will appear on your Merchant Account statement(s). For non-qualified transactions,
in additian to the Discount Rate, you will be charged the hillhack value and the Non-Qualified
Surcharge reflecred on your Application (if the billback is a negative value, you will not be
charged or credited for it). The Non-Qualified Interchange Fees and Non-Qualified Surcharges
for each type of non-qualified wansactions-will be added together and appear on your Merchant
Account statement{s) as one enery with the identfier “BB” or “Billback,”

Interchange Rate Schedules {for the Card Organizations applicable to you) and Program
Rate Schedule for AXP OptBlue. This Schedule is associated with the MasterCard/Visa/
Discover/AXP OptBlue Interchange Plus pricing method. This Schedule provides the mast
common interchange rates and AXP OptBlue program pricing applicable to your
transactions. Tor each qualified or non-qualified transaction, you will be charged the
Discoumt Rate, the interchange rate and other Card Organization-Based Fees applicable to
that transactien. Il a *G" is indicated on the Application for this pricing method, your
Merchant Account will not be refunded for any fees regarding Credits, reversals or
Chargebacks or their original related sales transactions. If an “N” is indicated on the
Application for this pricing method, you will receive the Credit voucher rates indicated in
the Interchange Rate Schedule for your Credits.

Quualification Tier Schedule (for the Tier type applicable to you). This Schedule is
associated with the MasterCard/Visa/Discover/AXP OptBlue 2-Tier and MastexCard/Visa/
Discover/AXP OptBlue 3-Tier pricing methods. The Tier pricing methods involve different
Discount Rates for Qualified, Mid-Qualified, and Non-Qualified ders. This Schedule
provides the qualification criteria used to determine the applicable Tier for each
transaction.

PIN DEBIT FEES

Networl Plus PIN Debit — Qus fee for processing your PIN Debit Card transactions and
appears on the merchant statement as “Debit/ATM Card Transaction Fee.” In addition to
the debit card transaction fees set forth on the Application, you shall be responsible for
the amcunt of any fees impesed upon  transaction by the applicable PIN Debit Netwarlk,

PROCESSING FEES
Chargeback Fee ~ Fee charged per Chargeback.

MasterCard/Visa/Discover/American Fxpress Voice Auth and Discover Voice/AVS — Our
fee charged for Authorization requests made by telephone and will appear on the

merchant statement in the form “[Card Organization name] Voice Auth Fee”, “[Card
Organization name] Voice Addv Verif” or “[Card Organization name} Voice Addr
Ver/Auth,”

MasterCard/Visa/American Express AVS and Discover AVS — Our fee charged per Address
Verification Service (AVS) inquiry and will appear on the merchant statement as “AVS

Local Authorization Fee”, “AVS WATS Authorization Fee®, “AVS Regional Authorization
Fee”, or “AVS 850 Call Authorization Fee” or in (he form of “[Card Organization name]
Auto Address Verif” or *{Card Organization name| BCR Address Verif.”

AXP Direct Auth Fee — Charged per Authorization and appears on the merchant statement
as “Amex Auth Fee.”

ACH Reject Fee - Fee charged per ACH reject.

Batch Settlement Fee — Fee charged for each credit/signature debit transaction batch and
each PIN Debit Card transaction batch transmitted.

EBT — Charged per EBT Autherization or decline, EBT food stamp return, and EBT
balance inquiry, and will appear on the Merchant Account stacement accordingly.

MasterCard Globat ePricing Sve — Fee charged on MasterCard sales and credits (return)
vohnme processed through the Global ePricing product.

Visa_Global ¢Pricing Sve — Fee charged on Visa sales and credits {return) volume
processed (hrough the Global ePricing product.

CARD ORGANIZATION FEES

MasterCard Cross Border Fee 1ISD — Fee assessed on all consumer, commercial, credit and
dehit MasterCard Card tansactions where the MasterCard country code for you is
differenc from the MasterCard county code for the Cardholder; all sales must be

processed in U.5. doliars. This fee will appear on the Merchant Account statement as “US
Cross Border Fee.”

MaslerCard. Cross Border Fee Non-USD — Fee assessed on all consumer, commereial,
credit and debit MasterCard Card transactions where the MasterCard country code for you
is different from the MasterCard country code for the Cardholder and the transaction is
not processed in U.S. doflars. This fee will appear on the Merchant Account statement as
“US Cross Border Fee, NonUSD."
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which the country code of the merchant differs from the country code of the Cardhelder.
Fee applies to Merchant Account(s) in the Asia Pacific (AP) and Latin America and
Caribhean (LAC) regions.

MasterCard AVS Card Not Present — Fee charged on all MasterCard Card Not Present
Authorizations that use the Address Verification Service (AVS) that are submitted for more
than ${. Fee will appear on your Merchant Account statement as “CNP AVS Fee”.

MasterCard Acquirer AVS Billing — Fee charged on all MasterCard Card Present

Authorizations that use the Address Verification Service (AVS) that are submitted for more
then $0. Fee will appear on your Merchant Account statement as “MC Acquirer AVS
Billing”.

MasierCard Processing Inlegrity Fee — Fee assessed on all MasterCard authorized
transactdons which are not followed by a matching MasterCard clearing transaction {or
reversed in the case of a cancelled transaction). Automated Fuel Dispensers (MCC 5542)
are not subject to this fee. Rate (as set forth on the Application) includes an addidonal
$0.01 reporting cost from MasterCard for each transaction.

MasterCard license Volume Fee — Fee assessed on the gross dollar amount of all
MasterCard transactions {credit and signature debit). IFee based on good faith effort to
recover and allocate among all customers MasterCards annual fee for licensing and third
party processing.

MasterCard US Acct Status Inquiry Sve Interregional — Fee charged on all Account Status
Inquiry Service messages where the MasterCard country code for you is different from the
MasterCard country code [or the Cardholder. Aceount Status Inquiry Service transactions
must be submitted for $0 and are used to validate Cardholder account aumbers and other
elements, such as CVC2 and AVS, prior to obtaining an actual Autherization, This fee
appears on the merchant statement as “MC Acct Status Inq Sve [nterre,”

MasterCard US Acct Stawis Inquiry Sve Intraregional — Fee charged on all Account Status
Inquiry Service messages where the MasterCard country code for you is the same as the
MasterCard country code for the Cardhelder. Account Status Inquiry Service transactions
must be submitted for $0 and are used to validate Cardholder account numbers and other
elements, such as CVC2 and AVS, prior to obtaining an actual Authorization. This fee
appears on the merchant statement as “MC Acct Status Ing Sve Intrave.”

MasterCard GV 2 Fee ~ Fee assessed on all authorizations that include Card Validation
Code 2 (CVC 2 validation, excluding Account Status Inquiry transactions. CVC 2 is an
optional service from MasterCard that was implemented to help reduce the risk of fraud
and is part of the screening tools used by merchants to ensure that the person placing the
order has the card.

MasterCard Auth Suspect [raud Reversal Rebate — Rebale per MasterCard Card Not
Present/eCommerce authorization reversal that includes the suspect {raud indicator. The
suspect fravd indicator is required when an authorization-approved tramsaction is
reversed because the merchant suspects the transaction may be fraudulent. Note:
Merchants may or may not be in (he practice of reversing previously approved
transactions for reason of suspected fraud.

MasterCard Digital Fnablement Fee - Fee assessed on all MasterCard Card Not Present
transactions.

MasterCard/Visa Ntwrk Access Fee — Fee charged per applicable Card Organization, for
accessing networks of Visa and MasterCard, as applicable, on your behalf and is based on
similar charges we pay for access to those Card Organizations,

Visa International Svc Fee Base — Applies to mternational Visa Card oransactions where the
Issuer is non-U.S. and the merchant is located in the U.S. Fee applies to sales processed in
U.S. dolfars.

Visa Internationat Sve Fee Fnhanced - Applies to international Visa Card transactions
where the Issuer is non-U.5. and the merchant is located in the U.S. Fee applies to sales
that are not processed in U.S. dollars.

Visa Zero Amt +- AYS Fee/Visa Zero Amount Fee — Fee assessed on account verification
messages, including both approved and declined, AVS, and SMS account verification
Lransactions. Account verilication transactions must be submiited for zero dellars and are
used to validate Cardholder account numbers and other elements, such as CVYV2 and AVS,
prior to obtaining an actual Authorization. When AVS is used, the fee billed is the Visa
Zero Amt + AVS Fee; for non AVS transactions, it is the Visa Zero Amount Fee, This fee
will appear on the Merchant Account statement as “Visa Zero Amt & AVS Fee” or “Visa
Zere Amt Fee,” as applicable,

Visa Misuse of Auth Fee ~ Fee assessed on each Visa transaction for which you receive an
Authorization thatis not followed by a matching Visa clearing transaction {or not reversed
in the case of a canceled transaction).

Visa Zero Floor Limit — Fee assessed on each Visa clearing transaction for which you did
not obtain an Authorization.

Visa Partial Awh NP Trans Fee — Fee assessed on AFD {Automated Fuel Dispensers)
merchants in MCC 5542 on ransactions that do not support partial Authorization.

Visa US Debit Transaction Inteprity Fee — Fee charged on each signature debit Card and
Non-PIN Debit Card transacton (including Visa Consumer and Business debit cards and
Visa Consumer and Commercial Prepaid cards) that does not meet the qualification
criteria defined under the Visa U.S, Customn Payment Service (CIS) program. This fee will
appear an your Merchant Account statement as “VI-Transaction Integrity Fee.”

Visa Fixed Acquirer Network Fee — Fee charged per merchant location based on the
following Visa criteria; 1) the number of merchant locations, 2) Visa sales volume, 3)
comparison of Card present and Card Not Present Transactions, and 4) Merchant
Category Code (MCC). These criteria are assessed at a single taxpayer idendification
number level. Fee will appear on your Merchant Account Statement as “Visa Network Fee
CP TB-TR” or “Visa Network Fee CNP TB-TR”, where TB indicates the FANF table on the
raie schedule for the pricing method for your Merchant Account {Table 1a, 1b, or 2} and
TR indicates the applicable tier in (he {ee table {Tiers 1-20),

Visa Int'l Acquirer Fee — Tee assessed for each mransaction conducted at U.S. merchant
locations with a non-U.S. issued Card for merchants in high risk MCCs: Direct Marketing
- Travel-Related Arrangement Services (5962), Direct Marketing - Cutbound
Telemarketing Merchants (3966), and Direct Marketing - Inbound Telemarketing
Merchants {3967).

Discover Data Usage Fee — Fee charged on all Discover Card sales and credit (return)
ransactions.

Discover Netwark Auth Tee - Fee assessed on all Discover, JCB, UnionPay, Diners Club
Internaticnal, and Korea BCcard authorizations.

Discover Int’l Service Fee — Fee assessed for transactions where the merchant country is
different from the issuer country:

BUYPASS FEES

Datawire Micronode 960-AS Monthly Fee — Fee charged monthly for Datawire Micronode

access and will appear on the Merchant Account statement as “Monthly Maintenance
Fee”
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[RS REPORTING INFORMATION

Pursuant to Section 6030W of the Internal Revenue Code, merchant acquiring
entities (like us) and third party settlement organizations are required (o file an
information return reflecting all payment card transactions and third party
network transactions oceurring in a calendar year. This requirement applies to
returns for calendar years after December 31, 2010. Accordingly, you will receive
a form 1099-K reporting your gress transaction amounts for each prior calendar
year, beginning with transactions processed in calendar year 2011.

In addition, amounts reporiable under Section 6030W are subject to backuap
withholding requirements. Payors are required to perform backap withholding
by deducting and withholding income ¢ax from reportable transactions if (a) the
payee fails to provide the payee’s taxpayer identification number (TEN) 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 retnrm that includes the transactions for
your business.

Equipment Rental Fee Information
An equipment rental fee will be charged each month for each piece of Rental Equipment,
plus tax as applicable, Client will be charged for cost of supplies and shipping fees for
equipment and supplies. Processor will cover or replace all inoperable Rental Equipment
during the rental term. If you don't rerarn Rental Equipment, you will be charged the full
purchase price of the replacement equipment sent te you.

Early Termination Fee

The parties [urther agree and acknowledge that, in addition to any remedies contained
herein or otherwise available under Applicable Law and, il (a) Client breaches the
Agreement by terminating it prior to the expiration of the initial term set forth in Section
23.2 of the Agreement, ot (b) this Agreement is terminated prior te the expiration of such
initial term due to an Event of Default, then Servicer will suffer a substantial injury that
is difficult or impossible to accurately estimate. Accordingly, in an effort to liquidate in
advance the sum that should represent such damages, the parties have agreed that the
amount calculated in the manner specified below is a reasonable pre-estimate of Servicers
probable loss. Such amount shall be paid to Servicer within 15 days after Clients receipt
of Servicer’s calenlation of the amount due,

If Client’s annualized wransaction volume for the twelve months immediately prior to the
date of termination is less than $3,000,000, then the amount shall equat $500 per Client
location, If Client’s annualized transaction volume for the twelve months immediately
prior to the date of terminaticn is equal to or exceeds $5,000,000, then the per Client
location amount shall be the greater of (a) $300, or (b} $100 per month for the number
of months, including any pro rata portion of a month, then remaining prior to the date on
which Client may terminate the Agreement in accordance with the terms thereof.

Purchased Equipment {One Year Warranty)

Parchased Equipment is warranted against material defects for a one year peried after the
original date of purchase. This warranty does not include damage to the equipment
resulting from aceident or misuse or any other breach of Section 33. I the equipment
should otherwise hecome defective withir: the warranty period, Processors will replace it
free of charge (except that appropriate shipping charges may apply). This warranty does
not apply to equipment that may become obsolete; nolwithstanding this limited warranty,
it may be necessary for you to upgrade your equipment or purchase new equipment from
tie to time, for which you will be charged.

Customer QOwned Equipment:

Customer-owned equipment is not covered under any warranty. i Customer Owned
equipment needs o be replaced, you will be charged a replacement fee as well as the
appropriate shipping fees.

Hf you have any additional equipment needs please contact the POS [lelp Desk number
listed in Section A.4.

PROCESSOR:

Banc of America
Merchant Services, LLC:

Important Phone Numbers:
(see also Sections 3.3 and 5.4 of
Fart I of the Program Guide)

Customer Service
1-800-430-7161

Authorizations
1-800-430-7161, Option 1
POS Help Desk
1-800-430-7161, Opticn 2
Supplies
1-800-430-7161, Option 4

1307 Walt Whitman Road
Melville, NY 11747
Attn: Merchant Services

BANK:

Bank of America, NLA.

1231 Durrett Lane

Louisville, KY 40213
Attenticn: Operations Manager.

YOU CONSENT AND AGREE THAT:

A) WIIERE REQUIRED OR REQUESTED, YOUR ELECTRONIC SIGNATURE (VIA
“CLICK-THROUGH" OR OTHER METHOD) ON CONFIRMATIONS RELATED TO
THIS AGREEMENT, OTHER AGREEMENTS OR DOCUMENTS OR DISCLOSURES
(DEFINED BELOW) RELATED TO THE SERVICES HAS THE SAME EFFECT AS 1IF
YOU SIGNED THEM IN INK.

WE MAY PROVIDE ALL CURRENT OR FUTURE DISCLOSURES RELATED TO THE
SERVICES REQUIRED BY LAW, RULE OR REGULATION, AS WELL AS OTHER
INFORMATION ABOUT YOUR LEGAL RIGHTS AND DUTIES TO YOQU
ELECTRONICALLY.

C) WE MAY SEND ALL CURRENT OR FUTURE COMMUNICATIONS, BILLING
STATEMENTS, AMENDMENTS TO THIS AGREEMENT, NOTICES, USCR
DOCUMENTATION AND OTHER DISCLOSURES OR INFORMATION REGARDING
THE SERVICES OR YOUR USE OF THE SERVICES (COLLECTIVELY,
“DISCLOSURES™) TO YOU ELECTRONICALLY {1} VIA E-MAIL, (2) BY ACCESS TO
A 'WEBSITE THAT WE DESIGNATE IN AN £-MAIL OR WRITTEN NOTICE WE
SEND TO YOU FROM TIME-TC-TIME, (3) TO THE EXTENT PERMISSIBLE BY
LAW, BY ACCESS TO A WEBSITE THAT WE WILL GENERALLY DESIGNATE IN
ADVANCE FOR SUCH PURFOSE, OR {4) AS OTIIERWISE ALLOWED BY
APFLICABLE LAW, RULE OR REGULATION.

IF YOU WOULD LIKE A PAPER COPY OF DISCLOSURES FOLLOWING THEIR
ELECTRONIC DELIVERY, YOU MAY PRINT A COPY OR DOWNLCAD THE
INFORMATION FOR YOUR RECORDS.

ELECTRONIC DISCLOSURES HAVE THE SAME MEANING AND EFTFECT AS IF
WE PROVIDE THE DISCLOSURES TO YOU IN WRITING VIA PAPER. WHEN WE
SEND YOU AN EMAIL OR OTHER ELECTRONIC NOTIFICATION ATERTING YOU
THAT A DISCLOSURE IS AVAILABLE EL ECTRONICALLY AND THEREBY MAKE IT
AVATLABLE, SUCH ACTION WILL HAVI: THE SAME MEANING AND EFFECT AS
IF WE HAD PROVIDED TIE DISCLOSURE TO YOU TN WRITING VIA PAPER,
WHETHER OR NOT YOU CHOOSE TO VIEW, PRINT OR DOWNLOAD THE
DISCIL.OSURE.
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Please read this Program Guide in its entirety. Tt 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 this Program Guide and your Agreement with Servicers {(Parts 1 and 1V; also referred to below as the “Merchant Agreement”) oy the
contents of your TeleCheck Services Agreement with TeleCheck (Part III; also referred to below as the “TeleCheck Agreement”). The following information summarizes
portions of this Program Guide fn order to assist you in answering some of the questions we are most commonly asked. Capitalized terms appearing on this page and
not defined have the meanings set forth in Part I or Part 111, as applicable; references to “you” and “your” mean the Client and “our,” “us™ and “we” mean Servicers).

Hf you have executed the Application and the Merchant Agreement and/or other agreements contained in Parts IT and 111 of this Program Guide or separate agreements
with our respective Affiliates (e.g., a leasing agreement with First Data Global Leasing) for services and equipment yon have elected (colectively, the Application, Merchant
Agreement and such other agreements (if any) are referved to below as the “Agreements™) via Elecironic Process, please also refer to the below Acknowledgement and

Covenant Regarding Agreements Execnted via Electronic Process.

L. Your Discount Rates under the Merchant Agreement are assessed on transactions 3. The Merchant Agreement and TeleCheck Services Agreement limit Hability to
that qualify for certain (i) interchange rates imposed by MasterCard, Visa and you. For detailed descriptions of the limitations of liability, sec Merchant Agree-
Discover and (ii) program pricing imposed by American Fxpress for the AXP ment Section 20 and TeleCheck Agreement, Section 1,22,

OptBlue Service. Any transactions that fail to qualify for these rates will be charged ¢ gervjcers and TeleCheck have assumed certain risks by agreeing to provide you
hlgher Tates and{or additional fees (see Paxt [, Section 18 and Part TV, Section A,3 of with Card processing or check services. Accordingly, each of them ay take certain
this Program Guide). actions to mitigate their risk, including terminating the related agreement, and/or

2, Sexvicers and TeleCheck may debit yowr bank account{s) (also referred to as holding monies otherwise payable to you {see Merchant Agreement Sections 23 and
your Settlement Account(s)) from time to time for amounts owed to them 24) and TeleCheck Agreement, Sections 1.1,1.3.2, 1.3.9,1.6.2, 1.6.7, 1.8.2, 1.8.10,
respectively under their Agreements. 1.9.2,1.98,1.13 and 1.14).

3. There are many reasons why a Chargeback may occur. When a Chargeback occurs 7. By executing the Application, you are authorizing Banc of America Merchant
Servicers, or TeleCheck, when a chargeback or reassignment oceurs, will debit your Services, LLC, Bank of America, N.A., First Data Merchant Services Corporation,
settlement funds or Settlement Account, For a more detatled discussion regarding (i) American Express Travel Related Services Company, Inc. and TeleCheck Services,
Chargebacks, see Merchant Agreement Sections 10 and 19 and (1) for chargebacks or Inc., as applicable, to obtain financial and credit information regarding your
reassignment. for TeleCheck, see TeleCheck Agreement Sections 1.3.6, 1.4.4, 1.5.11, business and the signer and guarantors of the applicable agreements unil all your
1.65,1.8.6,1.104,1.11.6 and 1.12.6. abligations to the providers under those agreements are satisfied.

4. Ifyou dispute any charge or funding, yon must notify (i) Servicers within 60 days 8. The Merchant Agreement and TeleCheck Agreement each contain Early

of the date of the stalemen: where the charge or funding appears for Card
pracessing, as further described in Merchant Agreement, Section 18,10, and (i)
TeleCheck, within 30 days of the date of a TeleCheck iransaction, as further
described in the TeleCheck Agreement, Sections 13,7, 1.5.5, 1.6.4, 1.8.7, 1.9.5, 1.
10.4,1.11.8 and 1,123,

Termination Fee provisions. In the event you terminale the Merchant Agreement
prier to its three (3) year initial term, you may be charged an Early Termination Fee
{See Part 1, Section 23.2 and Part [V, Section A.3, Farly Termination Fee). If you
terminate the TeleCheck Agreement prior to its 12 month initial tenn, you may be
charged liquidated damages (See Part I11, Sections 1.1 and 1.35).

9. Card Organization Disclosure
Visa and MasterCard Member Bank Information: Bank of America, N.A.
The Bank’s mailing address is 1231 Durrett Lane, Louisville, KY 40213, and its phone number is 800-430-7161.
Important Visa and MasterCard Member Bank Responsibilities: Important Merchant Responsibilities:
a) The Bank is the only entity approved to extend acceptance of Visa and a) Ensure compliance with Cardholder data security and storage requirements.

MasterCard products d..ire?l_ly Lo a Merchant. b) Maintain fraud and Chargebacks below Card Organization thresholds,
b) The Banle must be a principal (signer) to the Merchant A.greament. ¢} Review and understand the terms of the Merchant Agreement.
¢) The Bank is responsible for educating merchants on pertinent Visa and 4} Comply with Card Organization Rul

MasterCard rules with which merchants must comply; but this omply With &ar rgam‘zanon ies.

information may he provided to you by Processor. ¢} Retain a signed copy of (his Disclosure Page.
d) The Bank is responsible for and must provide settlement funds to you. f) You may download “Visa Regulations” [rom Visa’s website at:

¢} The Bank is responsible for all funds held in reserve that are derived http:/usa visa. com/merchanis/inerchant-support/international-operating-

from settlement. reguladons. jsp

) The Bank is the wltimate authority should vou have any problems with g) You may download “MasterCard Reguladons” from MasterCard’s websile al:
Visa or MasterCard products (however, Processor also will assist you hupyferwwmastercard. com/us/merchant/support/rules.hunl
with any such problems). h) For the AXP OptBlue Service only, you may download “American Fxpress

Merchant Operating Guide™ from American Express' website at:
www.anericanexpress.comAnerchantopgnide

ACKNOWILEDGEMENT AND COVENANT REGARMING AGREEMENTS EXECUTED VIA EI ECTRONIC PROCESS

BY YCUR SIGNATURE BELOW, YOU ACKNOWLEDGI? AND AGREE THAT {A) YOU HAVE EXECUTED AN} INITIALED THE AGREEMENTS BY (I} YOUR SELECTION AND
ADOPTION OF AN ELECTRONIC REPRESENTATION OF YOUR SIGNATURE AND INITIALS WITH A PRE-DETERMINED FONT (“ADOPTED SIGNATURE™) OR (1) YOUR
USE OF A STYLUS OR YOUR FINGER, A COMPUTER MOUSE OR SIMILAR MEANS (“ELECTRONIC PAD SIGNATURE™, (B) USE OF THE ADOPTED SIGNATURE OR
POSSIELE LIMITS ON YOUR ABILITY OR INABILITY TO CONTRCL THE DEVICE OR YOUR FINGER TC THE SAME EXTENT THAT YOU WOULD CONTROL A PEN IN
YOUR HAND, YOUR ADOPTED SIGNATURE OR ELECTRONIC PAD SIGNATURE MAY NOT RESEMBLE YOUR MANUAL WET SIGNATURE (“WET SIGNATURE™); AND
{C) EVEN IF YOUR ADOPTED SIGNATURE OR ELECTRONIC PAD SIGNATURE DOES NOT RESEMBLE YOUR WET SIGNATURE, YOU WILL BE BOUND BY TLIE TERMS
OF THE AGREEMENTS YOU HAVE EXECUTED IN THIS MANNER. YOU COVENANT WITH US AND QUR RESPECTIVE AFFILIATES THAT YOU WILL NOT CONTEST
THE ENFORCEABILITY OF ANY OF THE AGREEMENTS EXECUTED BY YOUR ADOPTED SIGNATURE OR ELECTRON!IC PAD SIGNATURE BASED ON THE MANNER OF
THEIR EXECUTION,

YOU CONSENT AND AGREE TO THE TERMS OF THE ELECTRONIC DISCLOSURE CONSENT SET FORTH IN PART IV, SECTION A.5 OF THIS PROGRAM GUIDE.

= . , ) : )
Print Client’s Business Legal Name: __ TV o ( chaue Y Tevis

By its signature below, Client acknowledges that it received (1) one of the following, as applicable to the Pricing Method set forth on the Application: (i) Qualification
Tier Schedule corresponding to the 2-Tier or 3-Tiex Pricing Method, (i) Non-Qualified Rate Schedule for the Visa/MC/Discover/American Fxpress Discount Rate Pricing
Method (specifie 10 your Merchaut Account{s)), or (iii) the Interchange Rate Schedule for the Visa/MC/Discover Interchange Plus Pricing Method and American Express
Program Pricing, (2) the Debit Network Fees Schedule and (3) complete Program Guide (Version BAMS1805) consisting of 72 pages (including this confirmation).
Client further acknowledges reading and agrecing to all terms in the Program Guide. Upon receipt of a signed facsimile ov original of this Confirmation Page by us,
Client’s Application witl be processed.

NO ALTERATIONS OR STRIKE-OUTS TO THE PROGRAM GUIDE WILL BE ACCEPTED.

Client’s Business Principal:
Signature (Please sign e]o A

X ?)MU Cyry Mashecn 2 [ j flo

Please Trint Name of Signer

| BAMS1805 &9







Please read this Program Guide in its entirety. It describes the terms under whick we will provide merchant processing Services to you. From time to time you may have
questions regarding the contents of this Program Guide and your Agreement with Servicers (Parts 1 and 1V; also referved to below as the “Merchant Agreement™) or the

contents of your TeleCheck Services Agreemcnt with TeleCheck (Part III; also referred to below as the "TeleChf.ck Agreement”). The followin,
portions of this Program Guide in order to assist you in answering some of the qu&ucms we are most commonly asked. Caplmlxzecl terms
not defined have the meanings set forth in Part | or Part I, as applicable; references to “you” and “your” mean the Client and “our,” “ug?a

fermation summarizes
‘éaring on this page and
d“we” mean Servicers).

If you have exccuted the Application and che Merchant Agreement and/or other agreements contained in Parts T1 and 11T of this Program Guide or sep
with our respective Affiliates (e.g., a leasing agreement with First Data Global Leasing) for services and equipment you have elected (collectively, the A

e agreements

Agreement and such other agrecments GE auy) are referred to helow as the “Agreements”) via Flectronic Process, please also refer 10 the:below

Covenant Regarding Agreements Executed via Electronic Process.

L. Your Discount Rates under the Merchant Agreement are assessed on wransactions 5, The Merchant Agreement and TeleCheck :
that qualify for certain (i) interchange rates imposed by MasterCard, Visa and you. For detailed descriptions of the fimi
Discover and (ii} program pricing imposed by American Express for the AXP ment Section 20 and TeleCheck Agre ;
OptBlue Service. Any transactions that fail to quah:fy for these rates will be charged & Gervicers and TeleCheck have assiin |
1ngher rates and/pr additional fees (see Part [, Section 18 and Part IV, Section A3 of with Card processing or check sé ccordl_nc-i} each of them may fuke certain :
this Program Guide). actions to midgate their risk,4n ating the related agreément, and/or

2. Servicers and TeleCheck may debit your bank account(s) (zlso referxed io as holding monies otherwise payabl to youi(see Merchant Agreement Sections 23 and
your Settlement Account{s)} from time to time for amounts owed te them 24) and TeleChecl Agreeme 9 1,62 167 182, 1810,
respectively under their Agreements. 1.9.2,1.9.8,1.13 and 1.14):

3. There are many teasons why a Chargeback may occar, When a Chargeback occurs 7. By executing the Application, you ave authorizi of America Merchant
Servicers, or TeleCheck, when a chargeback or reassignment occurs, will debit your Services, LLC, Bank of Ameriea, NLA., First Data Merc Services Corporation,
settlement funds or Settlement Account. For a more detziled discussion regarding (i) 3 ices Company, Inc."and TeleCheck Services,
Chargebacks, see Merchant Agreement Sections 10 and 19 and {it) for chargebacks or cigl-and credit information regarding your ;
reassignment for TeleCheck, see TeleCheck Agreement Sections 1.3.6, 1.4.4, 1.5.11, a.ntors ok ithe applicable agreements untl all yoor
1.6.5 1.8.6,1.104,1,11.6 and 1.12,6, nts are satisfied.

4. Iiyou dispute any charge or funding, you must notify (i) Servicers within 60 days 8. 1 and: glgCheck Agreement each contain Early

of the date of the statement where the charge or funding appears for Card
processing, as further described in Merchant Agreement, Section 18.10, and (i}
TeleCheck, within 30 days of the date of a TeleCheck transaction, as further
described in the TeleCheck Agreemenc, Sections 1.3.7,1.5.5, 1.6.4, 1.8.7, 1L.9.3, 1.
10.4, 1.11.8 and 1.12.5.

Termination Fee provisions event you terminate the Merchant Agreement
prior toits three (3) year I ‘you may be charged an Farly Termination Fee
(See Page:T:-Section 23,2 an F Section A3, Early Fermination Fee). If you
; ‘the TeleCheck Agreem tprior to its 12 month initial term, you may be

iqiridated damages (See I, Sections 1.1 and 1.33).

Card Organization Disclosure
Visa and MasterCard Member Bank Information: Bank of America, N.A.

The Bank’s mailing address is 1231 Durrett Lane, Louisville, KY 40213, and its pho

Important Visa and MasterCard Member Bank Responsibilities: ]

a) The Bank is the only entity approved to extend acceprance of Visa and 1}
MasterCard products directly to a Merchant,

b} The Bank must be a 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 funds to you.

e} The Bank is responsible for all funds held in reserve that
[rom settlement,

f) The Bank is the ultimate authority should you have any p
Visa or MasterCard products (however, Processor also will assi
with any such problems).

derived

ivmber is 800-430-7.16
[ et :

detstand the terms of the Merchant Agreement,
nply with Card QOrganization Rules.

ed copy of his Disclosure Page.

ay rnload “Visa Regulations” [rom Visas website at:

regulations jsp

You may download “MasterCard Regulations” from MasterCard’s website at:
hawrw mastercard.com/us/merchant/snpport/rules html

For 'the AXP OptBlue Service only, you may download “American Express

Merchant Operating Guide” from American Express’ website at:
www.americanexpress.com/merchantopeuide

ACKNOWILEDGEMENT AND COVENANT REGARD]N AGREEMENTS EXECU ‘VIA EIFYCTRONIC PROCESS

BY YOUR SIGNATURE BELOW, YOU ACKNOV EAND AGREE THAT {A) YOU HAVE EXECUTED AND INITIALED THE AGREEMENTS RY (I) YOUR SELECTION AND
ADOPTION OF AN ELECTRONIC REPRESENTATION CF YOUR SIGNATURE AND IN1TIALS WITH A PRE-DETERMINED FONT (“ADOPTED SIGNATURE™) OR (II) YOUR
USE OF A STYLUS OR YOUR FINGER, A C MOUSE OR SIMILAR MEANS (“ELECTRONIC PAD SIGNATURE™, (B) USE OF THE ADOPTED SIGNATURE OR
POSSIBLY LIMITS ON YOUR ABILITY OR INABILITY, CONTROL THE DEVICE OR YOUR FINGER TO THE SAME EXTENT THAT YOU WQULD CONTROL A PEN IN
YOUR HAND, YOUR ADOPTED SIGNATURE OR ELE TRO'\IIC PAD SIGNATURE MAY NOT RESEMBLE YOUR MANUAL WET SIGNATURE (“WIT SIGNATURE™); AND
(C) CEVEN IF YOUR ADOPTED SIGN R ELECTRON]C PAD SIGNATURE DOES NOT RESEMBLE YOUR WET SIGNATURE, YOU WILL BE BOUND BY TIIE TERMS
OF THE AGREEMENTS YOU HAVE EXECUTED.IN THIS ‘V[ANNER YOU COVENANT WITH US AND QUR RESPECTIVE AFFILIATES THAT YOU WILL NOT CONTEST
THE ENFORCEARILITY OF ANY OF THE4 _El\rEENTS EXECUTED BY YOUR ADOPTED SIGNATURE OR ELECTRONIC PAD SIGNATURE BASED ON THE MANNER OF
THEIR EXECUTION.
YOU CONSENT AND AGREE TO THE TERMS OF !

Print Clients Business Leégal Name:

FLECTRONIC DISCLOSURE CONSENT SET FORTH IN PART 1V, SECTION A.5 OF THIS PROGRAM GUIDE.

By its signatare below, Clieat mowledges that it rect:lvcd (1) one of the following, as applicable to the Pricing Method set foxth on the Application: {i) Qualification

Tier Schedule corresponding to ‘the 2-1ieror 3-Tier ?nqngMeﬂmd {ii) Non-Qualified Rate Schedule for the Visa/MC/Discover/American Express Discount Rate Pricing

Method (specific to yowr Merchant Accounl{s)) -oi(ii1) thie Interchange Rate Schedule for the Visa/MC/Discover Interchange Plus Pricing Method and American Express

Program Pricing, (2} Debit Network Fees ale and (3) complete Program Guide {Version BAMS1803) consisting of 72 pages (including this confirmation).

Client further aclmoWIedges readmg and agreeing o all terms in the Program Guide. Upon receipt of a signed facsimile or original of this Confirmation Page by us,
i pr 31|

0 THE PROGRAM GUIDE WILL BE ACCEPTED.

Title Darce

Please Print Name of Signer

BAMS1805 7i
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