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Jim Freeman

Presenter

Title
To approve banking agreements for banking services

I IAnance
Department

Meeting Date

8 16 10 I
I

City of Palmetto

Agenda Item

PROBLEM The City Commission has approved the selection of BB T to provide banking services as a

result of the RFP process

BACKGROUND On July 19 2010 the City Commission approved the RFP Committee s recommendation to
award the contract for banking services to BB T BB T was chosen by the committee for it s ability to

provide the needed services effectively and provide higher interest rates on the city s cash as well as lower

service fees

The City Attorney is reviewing four agreements necessary for the banking services BB T will be providing
These four agreements include Treasury Management main contract Remote Deposit new service
Merchant Services online credit cards and Armored Car services free service to the city The Treasury
Management agreement is necessary to the set up of the accounts as soon as possible while the other
three may be approved at a later date

Currently the City Attorney has reviewed the Treasury Management agreement While the agreement is
better for the City than any other agreements between BB T and other Florida cities according to BBT
the City Attorney continues to have reservations and is working to complete language changes in the

other three agreements We would ask for Commission s approval of all four agreements subject to the

City Attorney s final review

Budgeted I 0 00 Budget Page D Available I IExpenditure I IAmount No s Amount Amount

Additional Budgetary IInformation

Funding FY2011 Sufficient 181 Yes Budget 181 Yes

DSource s Budget Funds D No Amendment o No Source
Available Required

City Attorney DYes Advisory Board D For Consistent DYes

IReviewed o No Recommendation D Against With o No
N A 181 N A N A

Potential
Motion
Direction

Requested

Approve the Mayor to execute the Treasury Management agreement with BB T for
the Remote Deposit Armored Car and Merchant agreements subject to the City
Attorney s final review

Staff Contact I Karen Simpson IFinance

Attachments

I
Trea Management Agreement



BB T FINANCIAL FSB
MERCHANT AGREEMENT AND MERCHANT PROGRAM GUIDE

I Acceptance of Cards

1I Honor Cards The undersigned Merchant Merchant agrees to honor all valid Cards in the selected Card

acceptance category below bearing the MasterCard Visaand or Discover Network trademarks as well as other credit debit
and electronic payment Cards Card s not included below but serviced by BB T Financial FSB Bank when

properly presented as payment by customers who hold Cards Cardholders in connection withbusiness Transactions

arising outof Merchant s usual trade orbusiness as disclosed in theMerchant Application Merchant may not establish any
practices that discourage favor or discriminate against the useof any particular Card However the Merchantmay choose
limited acceptance and choose not to accept either US issued Debit Cards orU S issued Credit Cards as described in the

acceptance categories below

The Merchantmust select one of thefollowing Card acceptance categories

D Accept all MasterCard Visa orDiscover Network Cards including consumer credit and debit and
commercial Cards

o Limited Acceptance Accept MasterCard Visa orDiscover Network consumer credit and commercial Cards

only Merchants choosing this option must accept all MasterCard Visaor Discover Network credit and commercial

products including MasterCard VisaorDiscover Network business check Cards

o Limited Acceptance Accept MasterCard Visa or Discover Network consumer debit Cards only Merchants

choosing this option must accept all MasterCard Visa consumer orDiscover Network debit Cardproducts which will

be identified with the word DEBIT printed on the front of the Card

Ifa Merchant selects one of the limited acceptance options any Transaction submitted into interchange outside of the
selected product category will be downgraded and assessed all applicable interchange assessment and handling fees

IfMerchantaccepts Cardchecks the Merchants Card check acceptance policy must treat the acceptance of checks from all

Payment Cardbrands equally Merchant should handle these Cardchecks like any other personal check drawn upon abank
inthe United States

China UnionPay JCB@and Diners Club intemational@ DCI CardTransactions that are accepted by Merchantand

processed through the Discover Network will be considered and treated as Discover Network Transactions for the purposes
of this Agreement and all applicable Discover Network Ruleswill apply as referenced throughout thisAgreement

Merchant will be paid by Bank or by one of Bank s affiliated financial institutions holding the Operating andorReserve
Account Affiliate s on the terms and conditions provided forin this Agreement by and between Merchant and Bank

Agreement Visa U SA Inc Visa MasterCard International Incorporated MasterCard DFS Services LLC
Discover Network Interlink Maestro NYCE Honor Explore MAC and Pulse are payment networkPayment Networks

providing services to banks that provide forthe electronic processing of sales drafts They are referred to jointly inthis

Agreement as Payment Networks

Merchant understands and agrees to thefollowing terms and conditions

12 CardDescriptions At the point of sale Merchantmust carefully examine theCard to be certain it is legitimate
and valid This includes checking for appropriate account numbers holograms with the appropriate symbol valid effective
dates expiration dates and signatures Do notpermit aperson other than the Cardholder to sign asales draft thesignature
must match

13Displavinl Service Marks Merchant mustadequately display in each of its locations catalogs and websites the

appropriate service mark symbols and names such as decals stand alone point of sale signs etc incompliance with the
current signage Rules of the Payment Networks based upon the selected Card acceptance category selected by Merchant
under Section I I of this Agreement to inform Cardholders of the Cards Merchant will honor at all of its places of business
Merchant will not usethe marks or logos of Cards that are not included in Merchants selected Card acceptance category nor

inamanner that creates the impression that Merchant s goods orservices are sponsored produced affiliated with oroffered
or sold by any Payment Network Merchantagrees not to usethe marks or logos on its stationary letterhead envelopes or
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the like nor in its solicitations without prior review and written approval by Bank Merchants right to display the above

names service marks or symbols will continue only so long as this Agreement remains in effect oruntil Merchant is notified

by Bank to cease usage or display

a Discover Network Sublicense to UseDiscover Network Program Marks Merchant is prohibited from using

the Program Marks as defined below other than as expressly authorized in writing by Bank Program Marks mean the

brands emblems trademarks andorlogos that identify Discover Network Cards Additionally Merchantshall not use the

Program Marks other than to display decals signage advertising and other forms depicting theProgram Marks that are

provided to Merchant by Bank pursuant to the MerchantProgram or otherwise approved in advance inwriting by Bank

Merchantmay use the Program Marks only to promote the services covered by the Program Marks by using them on decals

indoorand outdoor signs websites advertising materials and marketing materials provided that all such uses by Merchants

must be approved inadvance by Bank in writing Merchant shall not use the Program Marks in such away that customers

couldbelieve that the products or services offered by Merchant are sponsored or guaranteed by the owners of the Program

Marks Merchant recognizes that it has no ownership rights inthe Program Marks Merchant shall not assign to any third

party any of the rights to use the Program Marks

1 4 Al reement and Pavment Network Rules Merchantagrees to followall requirements of this Agreement in

connection witheach CardTransaction and to comply with all applicable Payment Network Rules From time to time Bank

may amend the Agreement by providing Merchantwithprior written notice as provided in Section 5 6 and those provisions

will be deemed incorporated into this Agreement

1 5 Transaction Procedures and Obligations In thisAgreement Transactions means sales credits errors

returns and adjustments

a Obtaininl Authorization Merchantagrees to obtain an Authorization approval Codefor all Transactions in the

manner instructed in materials provided by Bank The Card issuer mustapprove the Transaction Issuer approval is obtained

by contacting the center designated by Bank Merchantmay not request authorization before thecharge date except as

permitted by this Agreement and the respective Payment Network operating Rules regulations procedures policy

statements and guidelines collectively Rules forspecific types of Transactions such as lodging and car rental If

authorization is granted Merchantmust provide an authorization code on the record of each charge submitted for

processing Ifauthorization is denied Merchant willnot make further attempts to obtain authorization with that Card on that

day mustnot allow the charge and should followinstruction from theauthorization provider Ifthe charge involved

suspicious orunusual circumstances Merchant must request a Code 10 authorization Merchantwill retain any Card

presented by reasonable and peaceful means if requested to do so by the authorization provider

b Scope ofAuthorization IfMerchant completes aTransaction without required authorization Merchant willbe

responsible for any chargeback of theTransaction and forany additional fees imposed by Visa forsettling Transactions that

have not been authorized A positive Authorization request for Visa MasterCard and Discover Network Transactions

remains valid forthirty 30 days Obtaining authorization only means that at the time authorization is requested sufficient

credit is available from the Card issuer to theCardholder and the Card is not on awarning list Obtaining authorization does

not assure that the person using the Card is aCardholder and will not prevent achargeback to Merchant fornumerous

reasons under the Payment Network Rules including use of the Card by an unauthorized useror aclaim or defense

involving theTransaction by the Cardholder In the event of a POS authorization failure or communication error Merchant

agrees to obtain authorization according to voice back up procedures furnished by Bank at current per authorization fees

and interchange rates

c Alreements in Accentinl Cards Merchantagrees not to do any of the following whether the Transaction is

approved declined orprocessed as asale Transaction

i impose asurcharge on Cardholders who elect to use a Card in lieu of payment by cash check or other

mode of payment

ii establish minimum or maximum dollar Transaction amounts exclusively forthose customers choosing to

use Cards as apayment option except that forDiscover Network Transactions Merchantmay limit themaximum amount a

Discover Network Cardholder ifand only if Merchant has not receivedapositive response from theCard Issuer

iii obtain authorization for purposes of setting asideCardholder s credit line for usein future sales

iv extend Merchantcredit for or defer thetime of payment of the total cash price inany Transaction
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v honoraCard except ina Transaction where atotal cash price is due and payable

vi make any special charge to orextract any special agreement orsecurity from any Cardholder in connection

with any Transaction

viiltransmit or accept forpayment any Transaction whichwas not originated directly between Merchant and

Cardholder for the sale or lease of goods or the performance of services of the type indicated inthe MerchantApplication
initially submitted to and approved by Bank Merchant Application Charges involving solicitations from thirdparties for

example telemarketing by independent contractors and charges involving franchisees partners or joint venturers of

Merchantare not allowed except as authorized in writing signed by an officer of Bank

viii honoror accept aCardas payment for legal services or expenses arising outof or related to I

any domestic relations matter where such services or expenses are furnished to aperson whose name is not embossed on a

Card or 2 any bankruptcy insolvency compromise composition or other process affecting Cardholder s creditors

ix use Merchants own Card orone to which Merchant has access to process a Transaction forthe purpose

of obtaining credit for Merchant s own benefit

x redeposit a previously charged Transaction regardless of whether Cardholder consents

xi initiate a Transaction that is illegal orrelated to illegal activities by Cardholder

xii use authorization and any data received therefrom for any other purpose except for determining whether

Merchant should accept checks or Cards inconnection with acurrent sale or lease of goods or services

xiii draw or communicate any inference concerning aperson s credit worthiness credit standing
credit capacity character general reputation personal characteristicsormode of living when any Cardor check is processed
as non accepted

xiv disclose any information obtained through Bank to any person except for necessary disclosures to

affected Cardholders Bank andor the Card issuer or as Merchantmav otherwise be required bv law to provide

xv add any tax to Transactions unless applicable law expressly requires that Merchantcollect atax Any tax

ifallowed must be included in the Transaction amount and collected separately

xvi disburse funds inthe form of cash advances or travelers cheques ifthe sole purpose is to allow

the Cardholder to make acash purchase of goods or services from Merchantorotherwise

xvii accept aCard to collect or refinance an existing debt deemed uncollectible

xviii issue aTransaction credit for returned goods or services acquired in a cash Transaction

xix make any cash refund to aCardholder who has made a purchase with aCard All Transaction

credits must be issued to the same Cardaccount number as the sale and may not exceed the amount of theoriginal sale

xx present to Bank any Transaction it knows or should have known to be fraudulent not authorized by the

Cardholder or not made pursuant to all applicable terms and conditions of this Agreement or

xxi execute two or moreTransactions for asingle purchase or service orpurchases consummated at a

single time in order to avoidauthorization

xxii require the Cardholder to supply any personal information e g home or business phone
numbers home or business address ordriver s license number unless instructed by the Authorization Center One

exception to this is for an Internetmailphone order ordelivery required Transaction and zip code foraCardpresent key
entered Transaction in order to obtain an Address Verification A VSA second exception exists incases where the Card is

not signed The Merchant must review two pieces of positive identification such as apassport driver s license or

government issued picture identification bearing the Cardholder s signature and ask the Cardholder to sign the Card in order

to proceed withthe Transaction
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xxiii quote or otherwise advise Cardholders of thetotal Card Transaction amount inU S Dollars ifthe

Transaction was completed in an Approved Currency other than US Dollars Such quotes significantly increase Cardholder

inquiries and Disputes because the U S Dollar equivalent at the time of the Card Transaction is not necessarily the actual

amount billed to the Cardholder due to fluctuating exchange rates between the Card Transaction date and Settlement of the

Card Transaction

d Process forCompletion of Sales Card Present

i All Card Present sales slips drafts or other instruments acknowledging or recognizing the

Transactions and credit vouchers submitted by Merchant to Bank will be completed to include either an electronic

printing resulting from the use of an industry compliant magnetic stripe reading Point of Sale PaS device or

physical imprint of theCardholder s Card whichshall contain account number Cardholder name Merchant name

Merchant address Merchant Internet address city and state where the Transaction occurred Merchants account

number Merchantcustomer service telephone number Transaction date Transaction dollar amount abrief

description of goods purchased or leased or services rendered and the signature of theauthorized useras it appears

on theback of the Card For Discover Network Transactions the Transaction receipt orcredit voucher must contain

the signature of the authorized Merchant representative or employee that conducted the Transaction Merchant

understands and agrees that if the receipt is electronically printed the Cardholder copy of the receipt must reflect

only the last four digits of the Cardholder account numberand preceding digits mustbe pre filled by an X or

Example Cardholder Account Number 1234 The Merchant copy of the receipt may be required
to reflect no morethan the last four or five digits of theCardholder account number depending upon state or local

legislation enacted in thejurisdiction of Merchants location It is Merchants responsibility to determine

requirements of and comply withlocal andor state legislation as applicable

ii Merchant is responsible for determining that the presented Card has not expired and that theCard

contains theCardholder s signature as shown on the reverse side signature panel of the Card Merchant mustalso

make sure the account number displayed on the terminal and orthe sales draft matches the embossed number on the

Card IfMerchant cannotor does not verify the account numberand accepts thesale Merchant may be subject to

chargeback and couldbe debited for the amount of theTransaction plus any chargeback fees orPayment Network

fees

iii Ifthe Card s magnetic stripe is unreadable Merchant will key enter the Card number into thepas

device complete theTransaction by imprinting the Cardholder s Card and include the authorization code and all

information indicated in subsections d i and ii above Merchant mustdeliver afully completed legible copy of

the Transaction to Cardholder at the time of Transaction Merchantmust also use Address Verification Service

AVS to electronically verify Cardholder s billing zip code from the Payment Network for face to face key entered

sales IfCard s magnetic stripe cannot be read Bank will pass on all applicable Payment Network interchange
assessments it incurs to Merchant

iv Special Guidelines Regarding Unembossed Cards Visa MasterCard and Discover Network now

allow issuance of unembossed Cards such as pre paid gift Cards The Cards may have laser engraved or thermal

printing of theaccount number MasterCard has branded its Card offering as MasterCard Electronic and the logo
on theCardreflects this terminology Visa and Discover Network Cards will indicate electronic use only on the

face of the Card Card numbers and names ifpresent on both Cards are smooth incontrast to raised orembossed

numbers on the Cards Merchant may be more familiar with today The Cardholder must be physically present in

order to complete aTransaction Ifthe Card is valid only in acountry different from where the Merchant

establishment is located the Card may not be accepted Otherwise unembossed Cards may be accepted by any

Merchant utilizing an electronic payments terminal which is capable of reading the magnetic stripe Ifthe magnetic

stripe read fails Visa and Discover Network recommend that the Merchant request another form of Visa payment
Because the Card is not capable of being imprinted Merchant will have to hand write the Cardnumber on the sales

draft and or key enter the Transaction IfMerchant accepts an unembossed Visa or Discover Cardwithout

successfully swiping themagnetic stripe the Transaction could be subject to dispute and or chargeback should the

issuer dispute the Transaction Merchant mustnot accept or submit aTransaction if the swipe cannot be successfully

completed for MasterCard Electronic Card Transactions no hand keyed Transactions orhand written sales drafts

are allowed
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v Cash Over Transactions i e the dispensing of cash by Merchant in connection with a Card sale or

purchase arenot available for MasterCard orVisa Transactions Only Merchants granted specific advance

permission by Bank may issue Cash Over in connection with a Discover Network Card Transaction provided the
Transaction is conducted in compliance with theprovisions ion thisAgreement and including thefollowing
additional requirements Merchant mustreceive onepositive authorization request forthe aggregate total of the

goodservices purchase amount and the Cash Over amount of the Card Transaction The Merchant must complete
one Sales Draftand must includethe purchase amount and the Cash Over amount No minimum purchase amount is

required for Merchant to offer Cash Over to aDiscover Network Cardholder provided that some portion ofthe total
Card sale must be attributable to the purchase of good or services The maximum amount of cash that a Merchant

may issue as Cash Over is 100 A Merchant must not issue Credit for theCash Over portion of aCard Transaction

vi Merchants participating in MasterCard s Quick Payment Service Program Visa s Small Ticket
MasterCard s Small Ticket and or certain Discover Network Transactions submitted under certain Merchant

category codes approved by Discover Network with full track data and thesale amount is 25 or less are not

required to obtain the Cardholders signature under certain conditions set forth by each program

e Process for Completion of Sales Card Not Present The following provisions apply to Card Not
Present Transactions

i Limits on Transactions Card Not Present Transactions includemail telephone and electronic
commerce Transactions Merchant may only engage in Card Not Present Transactions to theextent reflected inthe

application as a percentage of total Card Transactions Failure to adhere to this requirement may result in
termination ofthis Agreement

Card Not Present Transactions have asubstantially higher risk of chargeback Since Cards are not imprinted or

magnetically swiped and the Cardholder s signature is notobtained on the sales draft Merchantassumes all risk
associated with Card Not Present Transactions Asto each Card Not Present Transaction Merchant warrants to

Bank that the person whose name is submitted to Bank as Cardholder either made orauthorized another to make the

purchase Upon breach of thiswarranty Bank may charge back the Transaction to Merchant IfBank charges back
the Transaction to Merchant Merchant shall pay Bank the amount of theTransaction any chargeback fee inthe
attached fee schedule plus any Payment Network fine or assessment Bank may charge such Transaction to the

Operating Account orReserve Account without prior notice to Merchant

ii Payment Network Reauirements The following procedures are required by thePayment Networks
and Merchant agrees to followthese procedures and comply withthese requirements The following may also be
useful in reducing chargebacks inaCard Not Present processing environment

Obtain Authorization All Card Not Present Transactions mustbe electronically authorized An
authorization should be seen as an indication that account funds are available and Card has not

been reported lostor stolen It is not proof that thetrue Cardholder engaged inthe Transaction

On thesales draft clearly print the Cardholder s account number effective and expiration
dates date of Transaction description of thegoods and services amount of the Transaction

including shipping handling insurance etc Cardholder s name billing address and

shipping address authorization code Merchants name and address city and state required
and in lieuofCardholder s signature anotation of i mail order MO ii telephone order
TO iii e commerce order EO or iv pre authorized order PO on the signature line

Merchant understands and agrees that ifthereceipt is electronically printed the Cardholder

copy of thereceipt may not reflect the effective and expiration dates and must reflect only the

last four digits ofthe Cardholder account number and preceding digits must be pre filled by an

X or Example Cardholder Account Number 1234 The Merchant

copy of the receipt may be required to reflect no more than the last four or five digits ofthe
Cardholder account number depending upon stateor local legislation enacted in thejurisdiction
of Merchants location It is Merchants responsibility to determine requirements of and

comply with local andorstate legislation as applicable
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Utilize Visa Cardholder Verification Value 2 CVV2 MasterCard Card ValidationCode 2
CVC2 orDiscover Card Identification CID CVV2 CVC2 CID is a three digit number

imprinted on the signature panel of Visa MasterCard orDiscover Network Cards

respectively to help Card Not Present Merchants verify that the customer has a legitimate
Card in hand at the time of the order Discover Network Rules specifically require that
Merchants submit the CID with the Authorization request for all Card not present
Transactions The Merchant asks the customer forthe CVV2 CVC2 orCID codeand then
sends it to theCard Issuer as part of the authorization request The Card Issuer checks the
CVV2 CVC2 orCID code to determine its validity and then sends aCVV2 CVC2 or CID
result back to the Merchantalong with the authorization CVV2 is required on all VisaCards

To protect CVV2 CVC2 and CID data from being compromised Payment Network Operating
Regulations prohibit Merchants from knowingly or unknowingly keeping orstoring CVV2

CVC2 orCID numbers onceaTransaction has been completed and Merchantagrees that this
data will not be kept orstored electronically ormanually

Iffeasible obtain and keep acopy of the Cardholder s signature on file on a form authorizing
you to submit Card Not Present Transactions

Utilize Address Verification Service AVS Merchant must perform electronic address
verificationto verifY Cardholder s billing address from the Payment Network for telephone
mail order ore commerce Transactions Failure to do so may result inincreased interchange
fees AVS is aseparate process from obtaining an authorization and will provide a separate
response This service is designed to assist Merchants inreducing therisk offraud by
confirming whether certain elements ofthe billing address provided during a Card Not Present
Transaction match the billing address maintained by the Issuing Bank It is Merchants

responsibility to monitor theAVS responses and use the information provided to avoidhigh
risk Transactions It is recommended that the Merchant ship to the same address that receiveda

match response codewhen AVS was performed Discover Network Rules specifically
require that Merchants receive a positive AVS match response for all submitted Card not

present Transactions

Merchant must transmit a ticketinvoice number as part ofthe authorization Failure to do so

may result in increased interchange fees

Merchant must notifY the Cardholder of shipping date or delivery time frames special
handling orcancellation policies Disclosure ofthese time frames orpolicies does not prevent
the Cardholder from disputing theTransaction

Merchant must not submitTransaction until the Merchant has shipped the goods or provided
theservice purchased by theCardholder Merchant mustobtain proofof Delivery orother
evidence of successful delivery of thegoods orservices as directed by the Cardholder and must
retain proof of delivery orother evidence for265 calendar days from the delivery date incase

ofa dispute ofthe Card Transaction IfCardholder visits theMerchants retail location to pick
up the goods ordered the Merchant must obtain an imprint ofthe Card as well as the
Cardholder s signature

iii Card Not Present Fraud Indicators Card Not Present fraud indicators may include but are not

limited to the following and when one ormore indicators is true during a Card Not Present Transaction fraud may
be involved

First time shopper Criminals arealways looking for new victims

Larger than normal orders Because stolen Cards or account numbers havea limited life span
criminals must maximize the size of the purchase
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Orders that includeseveral of the same item Having multiples of the same item increases a

criminal s profits

Orders made up of big ticket items These items have maximum resale value and therefore
maximum profit potential

Rush or overnight shipping Criminals want these fraudulently obtained itemsas soon as

possible forthe quickest possible resale they aretypically not concerned about extra delivery
charges

fraudulent Cardholders outside of the United States Visa AVS cannot validate outside the
United States except Canada and the United Kingdom

Transactions withsimilar account numbers The account numbers may have been generated
using software available on the Internet

Shipping to a single address but Transactions placed on multiple Cards Could involve an

account number generated using special softwareora batch of stolen Cards

Multiple Transactions on one Card over a very short period oftime Could be an attempt to

run aCard until the account is closed

Multiple Transactions on one Card ora similar Card with asingle billing address but multiple
shipping addresses Could represent organized activity rather than one individual at work

In online Transactions multiple Cards used from asingle IP Internet Protocol address More
than one or two Cards couldindicate a fraud scheme

Orders from Internet addresses that make use of free e mail services These e mail services
involve no billing relationships and often neither an audit trail nor verification that a legitimate
Cardholder has opened theaccount

IfMerchant is suspicious of a Transaction the Merchantmust request a Code 10 authorization as provided insection
15 a

iv Additional Requirements for Completion ofElectronic Commerce Transactions Merchantmust

notify Bank in writing of its intent to accept Card Transactions over the Internet and obtain Bank approval prior to

initiating the Transactions Merchant agrees to comply with the requirements of thisAgreement and those

requirements of thePayment Networks for each Card Transaction processed over the Internet The Merchant shall
take all steps necessary to ensure all credit Card informationreceived and transmitted via the Internet is encrypted to

meet Payment Network Secure ElectronicTransaction SET standards Additionally each Internet Discover
Network Card Transaction accepted by Merchant and submitted to Bank shall comply with Discover Network
standards including without limitation Discover Network standards governing the formatting transmission and

encryption of data referred to as the designated protocol The designated protocol for the encryption of data is
Secure Socket Layer SSL Merchant must not accept any Internet Card Transactions unless theTransaction is sent

by an Internet browser thesupports theprotocol Electronic Commerce Merchants must provide Bank with I the
name of thecompany that issued theirDigital Certificate 2 their Digital Certificate Number and 3 the expiration
date oftheirDigital Certificate before engaging in any Internet commerce Transactions In addition theElectronic
Commerce Indicator must be used to identify electronic commerce Transactions in theauthorization request and

clearing record Penalties can be assessed for failure to use the correct Electronic Commerce Indicator Merchant

agrees that for Internet Transactions copies of Transaction records will be delivered to the Cardholder electronically
or in paper format Cardholder account numbers will not be transmitted to Cardholders for Internet purchases
Merchantmay not store or maintain the 3 digit CVV2 CVC2 CID valueobtained from aCardholder As to each
Electronic Commerce Transaction Merchant warrants to Bank that the person whose name is submitted to Bank as
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Cardholder either made orauthorized another to make the purchase Upon breach of thiswarranty Bank may

charge back the Transaction to Merchant IfBank charges back theTransaction to Merchant Merchantshall pay
Bank theamount of theTransaction any chargeback fee in the attached feeschedule plus any Payment Network

fine orassessment imposed on Bank Bank may charge all such amounts to the Operating Account or Reserve

Account without prior notice to Merchant

IfMerchantconducts Internet Transactions Merchants website must include

a posting of the Merchants consumer data privacy policy

themethod of Transaction security employed

acomplete description of goods and services offered

areturned merchandise and refund policy

acustomer service contactincluding Electronic Mail Address andor telephone number

Transaction currency

delivery policy

export or legal restrictions

physical address ofthe Merchants permanent establishment and its country of domicile on

either thecheckout page or within the sequence of the web pages during the checkout process

The website must also prominently disclose that thesale ordisclosure of Cardholder account numbers personal information

or Transaction information to third parties is prohibited

AddItIonal websIte reqUirements for Internet PaYment Service ProViders An Internet Payment Service Provider must provide
customer service through its website iftheCardholder accesses the Internet Payment Service Provider s website directly
The Internet Payment Service Provider must provide customer service either directly or through its sponsored Merchants

v Recurring pre authorized orders IfMerchant accepts apre authorized recurring order the
Cardholder must execute and deliver to Merchant awritten request for this pre authorization This written request
which may include on line consent must be maintained by Merchantand made available upon request to Bank All
annual billings must be reaffirmed at least once ayear Merchant will not delivergoods orperform services covered

by a pre authorization order after receiving notification from the Cardholder that the pre authorization is canceled or

from Bank that theCard covering the pre authorization is not to be honored An authorization approval code may

only be used once as such anewauthorization is required for each recurring charge The floor limit forrecurring
bill payments is 0 Merchant must always obtain an authorization and identify recurring bill payments in the

authorization request as required by MasterCard Visaand Discover For all recurring Transactions Merchant
should submit the 3 digit Card validation code CVV2 CVC2 CID with the first authorization but not subsequent
authorization requests Discover Network Rules specifically require that Merchant follows this Card Validation
Code practice for Discover Network recurring Transactions A recurring Transaction can NOT be deposited ifan

authorization request receives anegative response Forced depositing of declined authorization requests is

prohibited Ifa Card expires during theterm of the Cardholder s Recurring Payment Plan Merchant mustobtaina

current Expiration date from the Cardholder and Merchant must obtain an approved Authorization response using
the new expiration date before submitting to Bank any installment that comes due after the Card expiration date

Identify recurring bill payment Transactions inauthorization and clearing record as required by MasterCard Visa
and Discover The clearing record for recurring Transactions must contain Merchantcontact information in the
Merchantname orcity field to enable theCardholder to contact theMerchant directly Partial payment for goods or

services purchased in asingle Transaction is NOT allowed FinanceCharges are not permitted on arecurring
Transaction The account number may not be used for any purpose other than for arecurring payment All
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Transaction receipts for recurring electronic commerce Transactions must include the frequency and duration ofthe

recurring Transactions as agreed to by theCardholder on the Transaction receipt Recurring Transaction must be
written on the signature line ofthe Transaction receipt Also for Discover Network recurring Transactions the
Transaction receipt must includea general description of the Transactions your Merchant name and a toll free
customer service numberthat the Cardholder may call to obtain customer assistance from you orto cancel the
writtenapproval for therecurring Transaction

f Special Provisions Reeardine Transaction Authorization and Submission All Transactions must be
authorized prior to completion of the Transaction Generally the authorization mustbe obtained on the Transaction date
except inspecial conditions such as in travel and entertainment Transactions mail orphone orders electronic commerce or
automated fuel dispenser Transactions Additional fees will be imposed on Visa Transactions that havereceived positive
authorization responses but are not subsequently submitted within twenty 20 days for travel and entertainment T E
Merchants and ten 10 days for all other Merchants or forVisa Transactions that do not subsequently have the
authorizations reversed withintwenty four 24 hours for Card present Transactions orwithin seventy two 72 hours for
Card not present Transactions such as inthe case of cancelled sales Additional fees will also apply on Visa Credit
Transactions ifnot subsequently submitted within ten10 days for T E Merchants and five 5 days for all other Merchants

Ifa Discover Network sale is cancelled or ifthe amount of the Transaction changes following theMerchants receipt of the
positive authorization response for thesale Merchantmust call the Voice Authorization Center directly and request a

cancellation of theauthorization An authorization may be cancelled at any time within eight 8 days of the receipt of the
authorization but must be cancelled before the Transaction is submitted to Bank for settlement after whichthe authorization
can not be changed Discover Network Transactions not submitted for settlement within thirty 30 calendar days of the
authorization request may be rejected and not funded orsubject to higher interchange and other fees orsubject to Dispute
Discover Network Credit Transactions must be submitted for settlement within ten 10 calendar days after Merchant has

promised credit or the Transactions may be subject to dispute In the case of evenexchange ofthe same goods orservices
Merchantmust be given a receipt indicating the even exchange such receipt should not be submitted for settlement

Merchantmust authorize all Card Transactions for the known check amount and not the amount plus estimated tip Ifthe
amount authorized and the actual Transaction amount submitted fordeposit do not match Merchant will incur increased

interchange fees except as noted in thefollowing provisions

Special provisions regarding gratuities

i For Transactions conducted witha Visa Card Restaurant and Fast Food Merchants are allowed up
to 20 variance above theamount authorized Ifthefinal amount exceeds the amount pre authorized by more
than 20 the Merchantmust perform a second authorization for theadditional amount Ifa second authorization is
not performed theadditional amount may be subject to chargeback

ii For Transactions conducted with a MasterCard Card Restaurant Fast Food and Drinking Place
Merchants are not subject to a variance percentage but must perform asecond authorization for theadditional
amount ifthe final amount exceeds the pre authorized amount by more than 25 Beauty Shop Merchants are

allowed up to a 25 variance above the amount authorized and must perform a second authorization for the
additional amount ifthe final amount exceeds the pre authorized amount by more than 25 All other Merchants
are alloweda 10 variance above theamount authorized and must perform a second authorization for theadditional
amount ifthe final amount exceeds the pre authorized amount by more than 10 Ifasecond authorization is not

performed the additional amount may be subject to chargeback

g Suspected Fraud fBanksuspects fraud and terminates this Agreement as a result Merchant will be reported to
the Combined Terminated Merchant File as provided in Section 5 2 Combined Terminated Merchant File Merchant is

responsible forthe actions of its current and former employees

h Travel and Entertainment Preauthorization fMerchant is in a travel orentertainment business e g car rental
hotel orother lodging business that utilizes estimated pre authorizations then the following provisions apply

i A Lodging Merchant mustestimate Transaction amounts for Authorization based on the following

Page 9
Version 04 05110



Cardholder s intended length of stay at check in time

Room rate

Applicable tax

Service charge rates

Merchants procedure for estimating additional ancillary charges
Other allowed charges

ii A Cruise Line Merchant may estimate Transaction amounts for Authorization as follows

The Merchant mustbase the initial Authorization Request on the Cardholder s signed
statement of intent to purchase goods orservices aboard ship for aCardholder specified
amount

The Merchant may obtain additional amounts at any time on or between theCardholder s

embarkation date and disembarkation date and must disclose any additional Authorizations to

the Cardholder

iii A Car Rental Company must estimate Transaction amounts for Authorization based on the

following

Cardholder s intended car rental period
Rental rate

Applicable tax

Mileage rates

Other allowedcharges

When the Cardholder waives insurance at the time ofthe rental the estimated Transaction amount mustnot includecharges
that cover potential vehicle damages orthe insurance deductibleamount

iv After completing theestimates the Merchant must

Disclosethe amount to be pre authorized to the Cardholder

Obtain an authorization for the estimated amount and include thedate amount and
Authorization Codeon the Transaction Receipt
Promptly call the Voice Authorization Center to delete theauthorization hold ifthe Cardholder
decides to use another form of payment e g cash check etc Ifanew Transaction takes

place a new imprinted and signed sales draft for the exact amount and new positive
authorization response code for the amount mustbe obtained

Wait twenty four 24 hours before attempting to reauthorize ifadeclined response is received
on a Transaction

v The Merchant may obtain a new pre authorization ifthe actual charges or subsequent estimated

charges exceed the initial estimated Transaction amount and must includethe date amount and
Authorization Codeon the Transaction Receipt foreach additional authorization Ifan authorization

rrequest is declined no charges occurring after that date will be accepted for that Cardholder

vi vi The Merchant may obtain and mustrecord Authorizations foradditional amounts above any
amount already authorized any time

On thecheck inembarkation date or thecar rental pick up date or

Prior to the check outdisembarkation date or rental return date
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The Merchant mustobtain afinal Authorization and include thedate amount and Authorization Code on the Transaction

Receipt iftheactual amount exceeds thesum of theauthorized amounts plus 15 percent for Visa and MasterCard
Transactions orplus 20 percent for Discover Network Transactions

A final or additional Authorization is not required ifthe Transaction amount does not exceed the sum of the authorized
amounts plus 15 percent for Visaand MasterCard Transactions or plus 20 percent for Discover Network Transactions

vii When a Cardholder purchases multiple Airline orrailway tickets at thesame time on the same

Account Number theMerchant may obtain Authorization for eachticket individually

viii IfaMerchant is suspicious of aTransaction theMerchant must

Contact the Issuer at the telephone number listed in the Visa Interchange Directory using an In
orOut WATS line ifavailable ora collect call

Ensure that its employees are familiar with Code 10 procedures available from Visaupon
request
Request a Code 10 Authorization

Ifthe Issuer is notavailable process anormal Authorization Request

i Special Provisions Related to Travel and Entertainment Transactions Travel and entertainment Merchants may
charge certain additional charges when theCardholder has signed aguest folio orcar rental agreement Lodging Merchants

may charge Cardholders additional charges for room food and beverage charges and taxes Lodging Merchants mustnot

require Cardholders to pay additional charges for damage or theft Car rental Merchants may charge Cardholders additional

charges for fuel insurance parking tickets and moving violations Car rental Merchants must not require Cardholders to pay
for damage theft or insurance deductibles iftheCardholder has declined coverage A copy of the Sales Slip reflecting all
additional charges mustbe sent to theCardholder

j Transactions of Principals Merchant agrees that itwill notcomplete Transactions from Cards of owners partners
or officers unless they are routine Transactions typical in thebusiness for actual goods or services A violation ofthis
restriction entitles Bank to terminatethis Agreement

k Examination of Statements

i Provision of Statements Bank will provideastatement to Merchantat regular intervals when
there is current activity on the Merchant Account Merchant consents to electronic delivery of statements orany
other common industry delivery channel chosen at Bank s discretion Electronic delivery shall be deemed delivered
whentransmitted orwhen made available by Bank USPS or private courier delivery shall be deemed delivered 3
business days after mailing ordelivery to thecarrier Bank will endeavor to provide reasonable prior notice to
Merchantof any change in delivery channel using the then current method ofdelivery orusing Merchants

previously indicated delivery preference Merchant may call the BB T Merchant Client Support Center at 1 877
672 4228 to specify a preferred delivery channel at any time IfMerchant selects a preferred delivery method other
than Bank s standard current delivery method Bank may charge Merchant a fee forthis service

ii Merchant will diligently examine its Merchant Transactions statement and report any questioned
disputed or missing Transactions or fees within 90 days of receipt of statement IfaMerchant fails to raise any
issues related to questioned ordisputed Transactions or fees or ifa Merchant fails to report Transactions or fees that
were not credited to thestatement within 90 days the statement is deemed to be correct

16 Returns Credits Refunds and Adjustments Merchant shall not discriminate between cash customers and
Cardholder customers withrespect to the granting of credit ormaking refunds Any credit or refund policy ofMerchant shall
be determined solely by Merchant with regard to any particular sale or credit Transaction provided however if it is
Merchants policy to grant cash refunds to cash customers Merchant must give a credit to a Cardholder customer by
execution and submission ofa Credit Voucher to Bank as specified below Any credit or refund policy established by
Merchantmust be properly disclosed to Cardholder Proper disclosure is defined as requiring Cardholder to sign aSales Slip
at the time of theTransaction disclosing Merchants refund orcredit policy regarding Card Transactions including the
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following or similar wording ifapplicable which appears legibly on all copies of the Sales Slip in block letters at least 1 4
inch high and in close proximity to the space provided for the Cardholder s signature oron an invoice issued at thetime of
the sale prior to the sales draft or invoice being presented to Cardholder for signature it being provided however that
Merchants failure to use this precise wording does not necessarily mean that proper disclosure has notbeen given NO
REFUNDS EXCHANGE ONLYIN STORE CREDIT ONLYorany other language which adequately describes
Merchant s refund policy

Merchant shall not make any cash refund to the Cardholder but must deliver promptly to Bank orAffiliate whichreceived the
related Sales Slip aCredit Voucher evidencing therefund oradjustment and completed as follows Cardaccount number
Cardholder name Card expiration date Merchant name Merchantaddress city and state where the Transaction occurred
Merchants account number date of credit Transaction Transaction dollar amount abriefdescription of therefund orcredit
and thesignature of theauthorized user as it appears on theback of the Card

17 Notite of Refund and Return Politv lfno refund orreturn will be permitted Cardholder mustbe advised in

writing that the sale is a final sale and no returns arepermitted at thetime of theTransaction Cardholder also mustbe

given written notice of any no cash refund policy exchange onlyor in store credit only A writing is defined as requiring
Cardholder to sign asales Transaction slip at the time of the Transaction disclosing Merchant s refund orcredit policy
regarding Card Transactions The written notice should includethe following or similar wording ifapplicable which appears
legibly on all copies ofthe sales Transaction in block letters at least 14 inch high and in proximity to theCardholder s

signature or on an invoice issued at thetime ofthe sale prior to the sales draft or invoice being presented to Cardholder for

signature NO REFUNDS EXCHANGE ONL V IN STORE CREDIT ONLV orother language which adequately
describes Merchants refund policy

Merchant shall follow Payment Network reservation Ino show Rules Merchant must notify Cardholders in writing of this

policy and all advance reservations The Cardholder must be notified at thetime of the reservation of theexact number of

days required for reservation deposit refunds

Lodging Merchants must notrequire more than 72 hour cancellation notification prior to thescheduled arrival date Ifthe
Cardholder makes the reservation within 72 hours of thearrival date the cancellation deadline must be no earlier than 6

p m on thearrival dateordate guaranteed IfLodging Merchant requires that aCardholder cancel before 6 p m Merchant
outlet time on the date guaranteed the Lodging Merchant must mail thecancellation policy including the date and time that
cancellation privileges expire to theCardholder

18 Pavment Card Industry pcn Data Security Standard All Payment Networks including Visa MasterCard and
Discover Network have collaborated in creating common industry requirements known as the Payment Card Industry PCI
Data Security Standard to protect Cardholder data This program is an alignment of Visa s Cardholder Information Security
Program CISP MasterCard s Site Data Protection SDP and Discover Information Security and Compliance DISC
Security Standards For purposes ofthis Agreement reference to the PCI Data Security Standard includes also CISP SDP
DISC andlorany successor standards The PCI Data Security Standard applies to Merchants that store process or transmit
Cardholder data

All Merchants that accept Cards must comply with the following security requirements

Merchantwill implement and maintain all security requirements as specified in the PCI Data Security
Standards copies of which may be obtained by visiting the Payment Networks web sites at

wwwpcisecuritvstandards org wwwvisa com cisp www masterCard com sdp or

wwwdiscovernetworkcom fraudsecuritv disc html Merchant will be responsible forall fees and expenses
at the inception of thisAgreement and during on going processing under thisAgreement related to meeting
the PCI Data Security Standard including meeting the standardssummarized below initial and ongoing
security audits or as may be required by Bank orby other Payment Network Rules

Merchant will immediately notify Bank by giving written notice of its useof all Qualified Security
Assessor QSA or Approved Scanning Vendor ASV to bring it into compliance with thePCI Data

Security Standards as well as to perform the required security audits meeting the requirements of the PCI
Data Security Standards Merchantagrees to use only Payment Network approved QSA orASV vendors
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Merchant must validate compliance with PCI Data Security Standards by submitting required
documentation to Bank Documentation must also be made available to the Payment Networksupon
request Merchant agrees to provide documentation required to validate PCI Data Security Standard
compliance at the time of Account opening and on an ongoing basis consistent withthe frequency
standardsunder the PCI Data Security Standards The documentation must include validation from a

Payment Network approved QSA orASV vendor Merchant acknowledges and agrees that inconnection
with PCI Data Security Standard audits performed by the QSA orASV vendor Bank will supply the
vendor with certain information on Merchantand its customers in thepossession of Bank and Bank will
receive the results of theaudit Adherence to the PCI Data Security Standards does not guarantee that a

security breach will not occur nor does it guarantee that subsequent fines from Payment Networkswill not

occur

Merchantmust use Third Party Providers TPPs Data Storage Entities DSEs and or third party
appl ication software that meets orexceeds PCI Data Security Standards and applicable Payment Network
Rules Merchant agrees to notify Bank in writing regarding the use of any TPP DSE or third party
application software prior to engagement orinstallation as provided in Section 7 3

Merchant must ensure that it and any of its TPPs orDSEs implements and maintains all security
requirements as specified in thePCI Data Security Standards

Merchant must notify Bank by phone at 1 877 672 4228 immediately and in no event more than 24 hours
after becoming awareof any suspected or confirmed loss or theft of materials orrecords that contain
account information This informationwill then be communicated by Bank to the VisaU S A Fraud
Control MasterCard Compromised Account Team and Discover Fraud Investigations In theevent of a

suspected orconfirmed loss or theft of materials or records that contain account information Merchant
must both

Demonstrate its ability to prevent future loss or theftof account orTransaction information consistent
with the requirements of thePCI Data Security Standards and

Allow Bank the Payment Networks or an independent third party acceptable to Payment Networks to

verify this ability by conducting a security review Any cost incurred to conduct the security assessment

following apotential compromise will be thesole responsibility of the Merchant along with any
chargeback or other fees and any fines imposed on Bank by the Payment Networks fornon compliance or

for compromise events regardless ofcompliance status

In the event ofasuspected orconfirmed security breach involving Transactions and ore date of any ofthe

Payment Networks Merchant must provide Bank and orPayment Networkswith the following
information i thedate of thebreach ii details concerning thedata compromised e g account numbers
and expirations dates Cardholder names and addresses etc iii themethod of such breach iv
Merchants security personnel contacts v thename of any person including law enforcement assisting
Merchantwith the investigation ofsuch breach and vi any other information which Bank reasonably
requests from Merchant concerning such breach including forensics reports Merchant shall provide such
information as soonas practicable and theitems listed in i v shall be provided to Bank in any event

within 48 hours of your initial notification to Bank of thebreach The Payment Networks reserve the right
to conduct on site visits to ensure compliance with its requirements

Merchant agrees to comply as required with the PCI Data Security Standards which include but are not

limited to thefollowing
Install and maintain a firewall configuration to protect data
Do not usevendor supplied defaults for system passwords and other security parameters
Protect stored data

Encrypt transmission of Cardholder data and sensitive informationacross public networks
Use and regularly update anti virus software

Develop and maintain secure systems and applications
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Restrict access to data by business need to know

Assign a unique ID to each person with computer access

Restrict physical access to Cardholder data

Track and monitor all access to network resources and Cardholder data

Regularly test networks

Maintain a policy that addresses information security

Merchant also agrees to implement and maintain any and all security measures necessary to physically
protect and secure all hardwaredevices including but not limited to credit Card terminals PIN pads check

readers and electronic cash registers in order to prevent unauthorized access and use Bank strongly
recommends employing password protection on all devices which allow this feature

II Submission Fees and Settlement

2 1 Deliverv of Sale and Credit Transactions On abusiness day basis or inaccordance with the applicable Payment
Network Transaction presentment time frames Merchant will electronically present all Card Transactions permitted under

this Agreement to Bank which are subject to billing to Cardholder ineach case except the following a where the

Transaction will not be presented until the goods are shipped or the services performed and b where Merchant requests and

receives authorization for delayed presentment from the authorization center in which case the authorization number and

words Delayed Presentment must be legibly noted on thesales Transaction and presentation must then be made within the

period permitted for delayed presentment Ifsales Transactions are not cleared within twenty four 24 hours from the time

of sale Bank shall pass all applicable Payment Network interchange assessments it incurs fordelayed presentment to

Merchant Payment Card Networks may reject forsettlement Card Transactions not presented within thirty 30 calendar

days of the Card Transaction date or ifCard Transactions are presented with missing invalid or unreadable data in such

cases Bank will not be required to fund or reimburse Merchantfor the Card Transactions and Transactions may be subject to

higher fees or subject to dispute

2 2 Merchant Fees Merchantshall pay Bank all fees specified on the attached fee schedule s or Merchant Pricing
Offer Letter as may be amended by Bank fram time to timein accordance with Section 5 6 herein The fees set forth inthis

Agreement are based on assumptions associated with the anticipated annual volume and average Transaction size for all

Services as set forth in this Agreement and Merchant s method of doing business Ifthe actual volume or average Transaction

size are not as expected orMerchantsignificantly alters their method of doing business Bank may adjust theMerchant s

discount fee and Transaction fees witRellt Reticein accordance with Section 5 6 herein

For Transactions that do notqualify forthe appropriate interchange rates the standard Payment Network interchange rates

and assessments willapply which may be higher for non qualifying Transactions plus an interchange surcharge Any such

amendment to the fees shall be directly attributed to increases in Payment Network pass through fees or due to any increase

incommunications costs charged to Bank by communications common carriers Such increases shall without prior notice

become effective as of the date of change

Bank may increase non Payment Network fees or charges within its control upon IiAeeR 15 days prier MitteR notiee

Merehant may lIpOR TitteR notiee terminate this greement ithiR 15 says ofreeeipt of Bank s Rotiee of iRereases

ehafgesnotice to Merchant inaccordance with Section 5 6 herein

Merchant agrees that Bank will deduct Merchant fees from the Operating Account orReserve Account on amonthly basis

Merchantalso agrees to pay Bank theamount ofany fees charges orpenalties assessed against Bank by any Payment
Network or issuer for Merchant s violation ofthe Rules or relating to any additional requirement imposed by any Federal or

state governmental agency or regulatory authority Merchant further agrees to contract directly for and to pay forservices

related to compliance validation forPCI Data Security Standards and payment ofany fines assessed against Bank resulting
from non comIll iance orcomprom ise events

Without limiting the foregoing Bank shall have the absolute and unconditional right to increase discount rates andor

Transaction fees ifMerchant orMerchants Transactions do not satisfy eligibility requirements of any applicable Payment
Network for minimum interchange fees inaccordance withthe notice provisions of Section 5 6 herein Merchant shall pay
Bank all fees specified inthis Agreement and any additional pricing supplements as may be amended by Bank from time to
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time in accordancewith Section 5 6 herein The Discount Rate percentage applicable interchange fees assessment fees

surcharges and per item fees are calculated on the gross Visa MasterCard and Discover Network sales processed by
Merchant IfMerchants Visa MasterCard and Discover Network Transaction s fail to qualitY forthe interchange level

contemplated inthe ratesset forth Merchant will be billed forthe difference between the qualifying interchange rate and the

higher applicable interchange rate plus an additional interchange surcharge outlined in the attached fee schedule s or

Merchant Pricing Offer Letter

2 3 Merchant Operatinand Reserve Account Prior to accepting any Cards Merchant shall establish ademand

deposit account Operating Account through which fees charges and credits due in accordance with this Agreement will

be processed Merchantwill maintain the Operating Account in good standing and with sufficient funds to accommodate all

Transactions contemplated by the Agreement and all chargebacks returns adjustments fees fines penalties and other

payments due under thisAgreement Bank will consider Merchant s failure to maintain the Operating Account ingood
standing as Merchant s notice of intent to close the Merchant Account Upon Bank s written notification requesting a reserve

account from Merchant inan amount determined by Bank Merchant shall establish a reserve account at Bank or its Affiliate

Reserve Account for all future indebtedness ofMerchant to Bank which may arise out ofthis Agreement including but

not limited to chargebacks fees and fines in such amount Ifdeemed necessary Bank may immediately establish the

Reserve Account in Merchant s name Sole control ofthe Reserve Account will be with Bank and Merchant may not access

the Reserve Account Additionally ifinthe sole opinion of Bank there is asubstantial negative change in the Merchant s

business or financial position or aPayment Network fines Bank withrespect to Merchant s Account Bank may require
additional reserve IfMerchant fails to remit payment whendue Merchantauthorizes Bank to debit all amounts Merchant

owes Bank hereunder from theOperating Account Reserve Account ordeposit account at other financial institutions at times

deemed appropriate by Bank through the ACH Banking Network by amanual debit ofsuch account orotherwise Merchant

waives any claim for loss or damage arising out of any appropriate charges ordebits to such accounts

For any losses that Bank incurs including any related expenses which may result from any claims disputes orbilling errors

asserted by any Cardholder Merchantgrants to Bank and to its Affiliatesthe right to apply or set offagainst the Operating
and Reserve Accounts at antime and Nitl1etlt advanee netiee te Merel1antupon 30 davs notice to Merchant Bank may do so

by directing its affiliate to transfer funds

24 ACH Authorization To theextent theAutomated Clearing House ACH process is used to effect debits orcredits

to Merchant Deposit Account the undersigned agrees to be bound by the terms of the operating rules ofthe National

Automated Clearinghouse Association as ineffect from time to time The undersigned Merchant authorizes Bank and its

Affiliates to initiate credit and debit entries and adjustments to Merchant Deposit Account through the ACH settlement

process andor through direct instructions to orsuch other arrangements as we deem appropriate the financial institution

where the Merchants Deposit Account is maintained for amounts due under this Agreement and under any agreements with

Bank orour Affiliates forany related services as well as forany debitor credit entries made inerror Merchanthereby
authorizes the financial institutions where its Merchant Deposit Account is maintained to affect all such debits and credits to

Merchant s Deposit Account

2 5 Fundinof Reserve Account The Reserve Account shall be funded on seven 7 days notice to Merchant or in

the cases of suspected fraud orsuspected or known financial loss to Bank the Reserve Account shall be funded immediately
Bank may fund the Reserve Account by deduction from payments due Merchantor a charge against Merchants Operating
Account or against any of Merchant s accounts at Bank or its Affiliates The Reserve Account will be maintained for a

minimum of six 6 months from the termination date of this Agreement oruntil such time as Bank determines that the

release of the funds to Merchant is prudent in the best interest of Bank and commercially reasonable and Merchants

Account with Bank is fully resolved Upon expiration of this period any balance remaining in the Reserve Account will be

paid to Merchant Bank will inform Merchant inwriting of any charges debited to the Reserve Account during this period

2 6 HillinAll amounts Merchant owes Bank may be charged to either the Operating Account designated the Reserve

Account recouped by adjustment of any cred its due to Merchant orset off against any account orproperty Bank holds foror

on behalf of Merchant All funds received by Bank for Merchant sales areproperty of Bank until Bank determines in its sole

discretion that all such funds result from legitimate sales by Merchant made incompliance withall Payment Network Rules

and this Agreement Subject to the provision ofany warranty of Merchant hereunder all payments to Merchant will be the

amount of sale Transactions submitted less credits Any payment made by Bank to Merchant will not be final but shall be

subject to subsequent review and verification by Bank IfBank as a result of Merchants failure to comply with settlement
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procedures inthis Agreement is unable to deliver payments otherwise due Merchant such payments shall be earned

compensation ofBank The discount and other fees will be collected by Bank on a monthly basis ormay be collected by a

combination of monthly collectionof other fees and adaily collectionof discount and interchange fees prior to crediting the

Merchants Operating Account In the eventthat Merchant fails to meet any of its payment obiigations under this Agreement
in addition to any other remedies it may have Bank may retain a third party to collect what is due from Merchant including
the retention of a law firm to pursue legal remedies Merchant will pay the fees costs and expenses associated with such

collection efforts to the fullest extent permitted by applicable law

2 7 Seeurity Interest Limited Po erof Hornev Mershant hereby grants Banll a first flriority lien ans security
interest in the funds hels inthe Operating ccollnt the Reserve ccount and at other accellnts held by Merchant at other

Anancial institutiens and the flraceeds ofallsBch accoBnts inclllding any afliliated cempanies efMerehant whether

establishes er designated and maintained pllrsBantte this AgreementIn addition to any rights neworhereafter granted under

applicable law ans not by way eflimitationof any sllch rights Banll is hereby alltherizes by Merchant at any time ans frem

time te time without notice er semand to Merchant or to any other pers8n any sHeh notice ana semana being hereby
e pressly v aives to set off reeollfl ana to aJ3preJ3riate ana to apply any and all sHch fHnss against ans en aceollnt of

Merchant s obligations te Bank and its afliliates lInder this greement and any other agreement with Bank orany efBank s

afliliates for any related ejuipment or related 5eryices whether sllch obligations are liquidated unliquidated filled

contingent matured orlInmatllfed

On rejllest or Bank Merchant ill e lecllte socllments satisfactory to Banll ill J3ay all costs offiling in all public filing
offices where filing is seemed by Banll to be sesirable ana will ebtain eneclltea agreements from other finaneial institlltiens

inoraer te perfect Bank s security interest in the Operating ccount the Reserye AccoHntand acceHnts at other financial

institlltions Merchant hereby con eys te Banll a limited pO erof attorney hich is irreyocable ami ceupled withan interest

ferthe term of this greement er for as leng as Merchant ewes Bank er ceuls ewe Bank sums dlle lInder this Agreement
This lewer ef attorne is limites to the e leclltien ef anans all sesuments instruments er filings nceessary te J3crfect Bank s

secllfity interest inthe variells aceeunts plesbes by Merchant as seellrity for its obligations te Banlc Fer lllrleses ef

illllstmtien ana net in limitation of this alltherity Bank may e ecllte aceollnt centrol agreements orblockes aeeollnt

agreements en behalferMerehant with aepesitery banks helding the pledgea aeeellnts Ne aecument ether than this

greement is necessary to evisence this limited pewer ef attorney Merehant authorizes dedllctiens from all slIeh accellnts by
utemated Clearing House entries sight drafts pre alltherized checlls re erse wires and otherwise as Bank deems

cenyenienl

Bank may also enforeethis security interest by obtaining either awritofaltachment er a Tit efflossession withe t bond

pertaining to Merchantana or Guaranter s personal J3roperty tlpen a shewing of apres mptien that Merchanthas committed

an aet offraud er is about te misapflropriate funds te hich it is not entitles Merchant shall provide any statement er netice

that Bank determines te be necessary to preser e and flrotect this secllrity interest Merchants and or Guaranter s granting of

this security interest in no Nay limits Merchant s orGlIarantor sliabilities to Banlc lInder this Agreement

2 8 Retention of Orilinal Sales Information Merchant must retain all original documentation relating to Transactions

for at least six 6 months from the date of theTransaction and retain copies of all such data for at least eighteen 18 months

from thedate ofthe Transaction At the request of Bank Merchant must provide Transaction information to Bank within

seven 7 days of receipt of written or electronic request from Bank Failure to meet such time frame or non delivery of any

item ordelivery of an illegible copy of an item requested by an issuer will constitute awaiver by Merchant of any claims and

may result in an irrevocable chargeback for the full amount of theTransaction Electronic records of such information will

satisfy the requirements in thisparagraph

2 9 Storal e of Card Transaction Information Subiect to Merchant s requirements under the Florida Public Records

laws MMerchant or its agent must store all media containing Cardholder Account Numbers or imprints such as Transaction

Receipts car rental agreements hotel folios Transaction Reports and carbons in asecured area limited to selected

personnel and render all data unreadable prior to disCarding

Merchant or its agent must not retain orstore magnetic stripe data knowingly or unknowingly subsequent to

Authorization of a Card Transaction In addition Merchant or its agent must not retain orstore Card Verification

Value 2 CVV2 Card Validation Code 2 CVC2 or Card Identification CID data knowingly or unknowingly
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subsequent to Authorization of aCard Transaction This data must not be retained or stored electronically or

manually

2 10 Disclosure of Card Transaction Information Merchant must not disclose aCardholder Account Number

personal information orother Card Transaction Information to third parties other than to the Merchant s agents Bank or to

Bank s Agent for the sole purpose of

Assisting the Merchant in completing the Transaction or

As specifically required by law

Merchant must not in the event of its failure including bankruptcy insolvency or other suspension of business operations
sell transfer or disclose any materials that contain Cardholder Account Numbers personal information orCard Transaction

Information to third parties except as mav be required bv law The Merchant must

Return this information to Bank or

Provide acceptable proofofdestruction of this information to Bank

2 11 Use and Disclosure of BIN Information Merchant or its agent that receives BIN information from Bank must not

use such information for any reason other than to identify Debit Category products at the point of sale unless authorized by
VisaU S A MasterCard and Discover Network oras otherwise mav be required bv law

III Chargebacks Claims or Disputes

3 1 Recourse to Merchant The acceptance by Bank of any Transaction processed in accordancewith the terms of this

Agreement will be without recourse to Merchant except forCard Not Present Transactions ifMerchant violates its

obligations otherwise indicated in this Agreement and inthe following circumstances

a the Transaction was forced based on apre authorization form and theCard on which the authorization was based has

been canceled and Merchant was so notified prior to theTransaction

b the Card giving rise to the Transaction was canceled and prior to or at the time of theTransaction Merchant received

notice of the cancellation through electronic terminal inwriting or otherwise

c Bank or issuer has received acomplaint from oron behalfofa Cardholder stating that there is an unresolved dispute
or defense to a charge whether ornot valid between Merchantand Cardholder provided that Merchant retains the right to

challenge represent such chargebacks per the Rules Notwithstanding until Bank has notice in writing with documentation

from the Payment Network that the chargeback has been reversed Bank reserves the right to take any actions consistent with

the existence of achargeback

d The Cardholder makes awritten complaint to Bank or issuer that theCardholder did not make or authorize the

Transaction and that thegoods or services identified in aTransaction were not delivered or were returned rejected or

defective and Merchant has failed either to perform any obligations agreed to or issue acredit Transaction to theCardholder

in the proper amount

e Bank did not receive Merchant s response to a retrieval request within seven 7 business days or any shorter time

period required by the Rules

fA set offorcounterclaim of any kind exists in favor of any Cardholder against Merchant that may be asserted in

defenseof an action to enforce payment against the Cardholder in a Transaction

g A Transaction is charged back by an issuer or

h Any representation or warranty made by Merchant in connection with the Transaction or thisAgreement is false or

inaccurate inany respect
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In any such case Bank shall not be obligated to accept aTransaction for credit to the Operating Account IfBank has

credited the Operating Account orReserve Account for such Transaction Bank may return the Transaction to Merchant and

Merchantmust pay Bank the amount of the Transaction Bank will provide notice to Merchant inaccordance with this

Agreement of any chargeback claim ordispute however Merchantagrees that Bank withoutprior notice to Merchant may
i charge the amount of theTransaction to the Operating Account Reserve Account oras otherwise permitted inthis

Agreement ii recoup the amount of the Transaction by adjustment of the credits due to Merchant or iii set off theamount

of theTransaction against any account or property Bank or its Affiliates holds for oron behalf ofMerchant IfMerchant

disagrees witha chargeback Transaction Merchant must so notify Bank in writing within five 5 days ofthe chargeback
and provide documentation that the dispute has been resolved to Cardholder s satisfaction orproof that a credit has been

issued and proof from the Payment Network that the chargeback has been reversed

32 Resolution of Claims and Disnutes All claims and disputes of any kind and for any reason asserted by any
Cardholder respecting any sale or lease ofgoods or performance of services evidenced by aTransaction must be resolved

directly between Merchant and Cardholder Merchant will fully cooperate with Bank in connection therewith Ifany money
is determined to be due Cardholder in resolving any such dispute or claim it willnot be paid incash by Merchant but rather

through Bank or its Affiliate deducting the amount from the Operating Account and crediting theCardholder s Card account

Merchant shall properly execute and deliver to Bank acredit Transaction to process the credit Ifunresolved disputes occur

with a frequency unacceptable to standards as noted in theRules Bank may terminatethis Agreement Merchantagrees to

maintain the following information in writing with respect to each claim or defense asserted by a Cardholder forwhich

Merchant has received notice

a The Cardholder s name

b The Cardaccount number

c The date and time the Cardholder asserted the claim ordefense

d The nature ofthe claim or defense and

e The action which Merchant took in an attempt to resolve the dispute

Upon request by Bank Merchant shall furnish this information in writing within three 3 days

33 Payment Network Comnliance The Payment Networks have established guidelines Merchant monitoring
programs and reports to track Merchant activity such as but not limited to excessive credit and chargebacks and increased

deposit activity In the event the Merchantexceeds the guidelines orsubmits suspicious Transactions as identified by an

Payment Network or any related program orreport Merchant may be subject to program requirement modifications

incremental chargebacks andor fees settlement delay or withholding termination ofMerchant Agreement placement of

Merchant on Combined Terminated Merchant File orauditand imposition of fines

IV Warranties Limitation on Liability Indemnification

4 1 Warranties and Powers of Merchant Merchantwarrants that it has obtained all necessary regulatory approvals
certificates and licenses to provide any goods and services it intends to offer and that it will fully comply withall Federal

state and local laws Rules and regulations as amended from time to time including those relating to deceptive advertising
privacy rights the Federal Truth in Lending Act Regulation Z of the Board of Governors ofthe Federal Reserve System and

other consumer protection laws

As to each Transaction presented to Bank Merchant warrants that

a it has complied withall of its obligations under Section I above

b the Transaction is valid in fonn and has been completed inaccordance with current instructions ifany furnished by
Bank to Merchants and the Rules
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c Merchant has delivered Merchants merchandise to the Cardholder signing such Transaction or completed
Merchant s service described in accordance with Merchant s underlying agreement with theCardholder

d each sales Transaction represents the Cardholder s indebtedness to Merchant for the amount shown

e Cardholder has no defense right of offset orcounterclaim against Merchant inconnection with the purchase or lease

of the goods orservices

IMerchant has not charged Cardholder any separate oradditional fee s orsurcharge orrequired Cardholder to pay

any part of any charge imposed on Merchant by Bank in connection with a Transaction The foregoing does not prohibit
Merchant from extending discounts to customers paying cash check or any other means other than by Card provided such

discounted price is presented as a discount from the standard price available forall other means of payments

g the customer s true identity as an authorized user of the Card unless Merchant obtains and notes legibly on the

Transaction independent evidence of the customer s true identity

h it is not submitting any charges forpurchases from any entity other than Merchant This activity commonly known

as credit Card Factoring or Laundering is a frequent source of improper charges Charges not approved by the

Cardholder havea high probability of chargebacks up to the entire amount of charges submitted withcorresponding financial

loss to Merchant and may be a violation of criminal law

4 2 Exclusion of Liabilitv Neither Bank norits Affiliateswill be liable to MerchantorMerchants customers orany

other person forany of the following

a Any loss or liability resulting from thedenial of credit to any person orMerchants retention of any Card orany

attempt to do so

b Any loss caused by either a Transaction downgrade resulting from defective or faulty hardware andorsoftware to the

extent said software is owned or licensed by Merchant and

c The unavailability of services caused by thetermination of Merchant contracts with computer hardware vendors

processors or installers

4 3 Limitation on Damales In no case shall Merchant be entitled to recover direct damages from Bank or its Affiliates

which exceed the fees paid to Bank pursuant to this Agreement during the six 6 month period immediately prior to the

event giving rise to the claim for damages netof Payment Network interchanges assessments and fines

NEITHER BANK NOR ITS AFFILIATES SHALL BE LIABLE FOR ANY PUNITIVE INDIRECT SPECIAL

INCIDENTAL OR CONSEQUENTIAL DAMAGES TO MERCHANT OR TO ANY THIRD PARTY IN CONNECTION

WITH OR ARISING OUT OF THIS AGREEMENT OR ANY OF THE SERVICES PERFORMED BY BANK OR ITS

AFFILIATES PURSUANT TO THIS AGREEMENT

MERCHANT ACKNOWLEDGES THAT NEITHER BANK NOR ITS AFFILIATES HAVE PROVIDED ANY

WARRANTIES EITHER EXPRESS OR IMPLIED WRITTENOR ORAL INCLUDING BUT NOT LIMITED TO THE

IMPLIED WARRANTIES OF MERCHANTABILITY FITNESS FOR PURPOSE AND NON INFRINGEMENT

REGARDING THE SERVICES PROVIDED HEREUNDER

SHOULD THERE BE ERRORS OMISSIONS INTERRUPTIONS OR DELAYS RESULTING FROM BANK S

PERFORMANCE OR FAILURE TO PERFORM OF ANY KIND BANK S LIABILITY SHALL BE LIMITED TO

CORRECTING SUCH ERRORS IF COMMERCIALLY REASONABLE OR SUPPLYING SUCH OMISSIONS IN THE

WORK PRODUCT IN WHICH THEY HAVE OCCURRED WHICH SHALL BE MERCHANT S SOLE AND

EXCLUSIVE REMEDY THEREFORE

44 Indemnification erchant hereby grees to indemnifv Bank for claims brought against B nk but onlto the extent Formatted Font Default Times New Roman

that theclaims are found to result from the sole negligence of theMerchant its governingbodv or its emplovees This No underline

indemnification shall not be construed to be an indemnification for theacts oromissions of anv third oarties indeoendent
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contractors or third oartvagents of the Merchant This indemnification shall not be construed as a waiver of the Merchant s

sovereign immunitv and shall be limited to onlv such traditional liabilities for which the Merchantcould be liable under the

common law interoreting the limited waiver of sovereign liabilitv Anv claims brought against the Merchant shall comolv
with theorocedures found inSection 768 28 Florida Statutes The value offthis indemnification is limited to the lesser

amount oavable bv either oartv under the substantive orovisions of this Agreement or the limitations of Section 768 28
Florida Statutes This indemnification shall not includeanv attornev s fees or costs associated therewith MerchaRt agrees to

indemnifdef Rd amI hold BaRI aRd its fIiliates harmless from any aRd all losses claims damages ARes costs liabilities

aRd el peRSeS iRcluding attorneys fees aRd eosts whether orRot aR attorney is aR employee of BaRk orits Affiliate arisiRg
out of anof thefollowiRg

a Merchants failure to comply vith anof its obligations under this Agreement

b aRY act or omissioR of Merchant

c any dispute cORcerning the ljuality cORditioR or deliyery ofaRMerchantgood or senice

d the fraud or dishonestof MerchantorMerchants employees licensees Sllccessors agcnts contractors and or

e Merchants selectioR of an IntcrRet service provider orother telecommllRication ser ices provider or

Imalicious ccountactivity perpetrated by obtaining MerchaRt s ccount information to cORdllct Transactions not

othenvise Imo llto MerchaRt

V Other ContractTerms

5 1 Term This Agreement is effective when signed by all parties and unless sooner terminated in accordance with this

Agreement shall remain in effect fora term of three 3 years This Agreement will renew automatically for successive terms

of one I year each unless one party provides written notice of term ination to the other party at least sixty 60 days prior to

the end of thecurrent term Early termination of this Agreement by Merchant within one year from the date of signing by all

parties will result in atermination fee of 295 per terminated MerchantAccount Early termination of this Agreement at any
time during the second orthird year from the date of signing or within any successive one I year renewal term will result in
a termination fee of 195 per terminated Merchant Account Termination of this Agreement by Bank inaccordance with
Sections 5 10 and 5 11 at any time prior to the expiration of theapplicable term ofthe Agreement will result in a termination

fee of 295 per terminated MerchantAccount Merchantagrees that the early termination fee is not a penalty but rather is
reasonable inlight of the financial harm caused by the Merchant s early termination Bank will use best effortsto debit the
Merchants Operating Account orReserve Account in theamount of thetermination fee within sixty 60 days of receipt of
Merchants notice of termination Regardless of which party terminates this Agreement all existing obligations warranties
indemnities and Agreements with respect to Transactions entered into before such termination will remain in full force and
effect and Merchantwill remain liable forall obligations to Cardholders and Bank incurred while this Agreement is in effect
Prior to termination Bank remains liable for providing settlement to Merchant for those Transactions subject to the

exceptions noted inthis Agreement by Bank Bank may terminatethis Agreement for convenience and without causeby
giving written notice to Merchantat any time during the initial term of this Agreement orany renewal effective thirty 30

days after such notice

5 2 Taxes Each party hereto will report its income and pay its owntaxes to any applicable jurisdiction IfBank is

required to pay any taxes interest fines or penalties owed by Merchant said amount shall become immediately due and

payable by Merchant to Bank Ifexcise sales oruse taxes are imposed on theTransactions Merchant shall be responsible for
the collection and payment thereof Bank is entitled to recover any taxes paid by it for Merchant from Merchant immediately
after payment

5 3 Exclusivitv Merchant shall submit all of its Card Transactions made during the term hereof to Bank for processing
unless Bank cannot or will not support this level of Merchant s processing activity
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54Confidentiality Merehant shall treat all information reeeived in conneetion with this greement eonfidential
Merchant shall preyent the disclosure of this information except fornecessary disclosures to affected Cardholders to Bank

to issuers llfltIto financial and legal advisors and as otherwise may be required bv law

Power of ttorRev Merehant olllloints Bank as its attome in faet to eneeute slleh deeUlflents 05 aFe neeessor or

desirable to oceolfllllish Ilerfeetion of any seellrity interests and to mal1e deduetions permitted inthis greement The

allllointment is coullled with an interest and shall be irrevocable as long as Merchant owes anamount to Bank Bank may
enforce its security interests ana deauctions withoutnotice or demand

56 Amendments to this Al reement Bank may amend provisions of this Agreement oradd Cards or services listed in

the attached schedule s by notitying Merchant in writing ofany amendment but upon receipt ofsuch notification Merchant
shall have 30 davs to terminatethis Agreement without penaltv Merchant consents to written notice provided through any
common delivery channel indicated by Bank including USPS mail private courier electronic delivery etc unless
Merchant specifies adelivery preference to Bank by calling the BB T MerchantClient Support Center at 1 877 672 4228 or

writing to us your specific request at Bank address found in 5 9 Electronic delivery shall be deemed delivered when
transmitted or whenmade available by Bank USPS orprivate courier delivery shall be deemed delivered 3 business days
after mailing ordelivery to the carrier

There are certain computer hardware and software requirements needed to review and receive Account information and

notices electronically These minimum operating system requirements are

Internet Explorer@ 6 0 sp2 orhigher
Adobe@ Reader version 8 0 or higher
Adobe Flash Player version 9 orhigher
HTTPI I must be active

SSL3 mustbe active

Show images must be on

Scripting must be active

Cookies must be active

Pop up windows should be allowed to pop up and not be forced into a new window tab orblocked from

view Ifa pop up blocker is enabled on Merchants browser the pop up blocker needs to allow pop up
windows for www mreports com

Bank will give LOB days prior written notice of such amendments unless the amendmentsare due to changes in

Payment Network Rulesor for security reasons in which case a shorter notice may be given Bank may not voluntarily delete

Cards without Merchant s explicit consent unless there is amaterial change in therelationship between such Payment
Networksand Bank All provisions of thisAgreement shall apply to Cards orservices addedto this Agreement Bank shall

notify Merchantof the fees to be charged for processing the additional Cards and services Acceptance by Merchant of anew

approved Card as payment foraTransaction or use of a new service after Bank has sent Merchant notice of an amendment

shall constitute Merchant s agreement to the amendment and the fees or charges related to these additions

5 7 Credit Investilation and Audit
a By signing thisAgreement each of the undersigned andorguarantors authorizes Bank to request and obtain from

and to share with aconsumer reporting agency personal and business consumer reports orother background information in

conjunction with themaintenance updating renewal orextension of the Agreement Merchant understands and agrees that

any information provided in connection with this Account and all other relevant informationmay be supplied to Bank by our

affiliates or that Bank may supply information to our affiliates Bank may report information about your Merchant Account
to credit bureaus Late payments missed payments orother defaults on your Account may be reflected in yourcredit report

b Merchant will provide Bank with quarterly financial statements within forty five 45 days after the end of each

fiscal quarter and annual audited ifavailable financial statements within ninety 90 days after the end ofthe Merchants

fiscal year end Bank may audit Merchant s compliance with the terms of thisAgreement including without limitation

Merchant s books accounts records andor files pertaining to all Transactions processed hereunder After being given
reasonable notice Merchantshall provide all information reasonably requested by Bank to complete Bank s audit Merchant
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shall also deliver to Bank such information as Bank may reasonably request from time to time including without limitation

information pertaining to Merchant s financial condition Such information shall be true complete and accurate

5 8 Information SharinMerchantunderstands and agrees that Bank may disclose any information gathered by us a

to Bank s affiliates i e companies related to us by common control or ownership that offer financial products orservices

including but not limited to those identified in the Agreement and to Bank s administrativeorservice units that perform such

functions b to non affiliated companies to assist Bank in providing the products and services Merchanthas requested or

c as required by the Payment Networks Rules orapplicable local state or Federal laws or regulations

5 9 Account Maintenance
a Merchant agrees to the following provisions regarding Account maintenance

i Merchant agrees that it mustcall Customer Service at 1 877 672 4228 immediately if there is achange to the Demand

Deposit Account DDA Number Operating Account Bank may require at its discretion that the change request be made

in writing Ifthe DDA is held at a financial institution other than BB T Bank will require avoided check drawn on the new

DDA to be submitted with the written request forverification purposes

ii Merchant agrees that it mustcall Customer Service at 1 877 672 4228 immediately ifthere is achange in ownership
ownership structure Federal tax identification number type or kind of business processing method or in Merchants third

party provider s Merchant must notify Bank in writing ifit agrees to obligate and pledge its future credit Card receivables

as collateral to athird party entity offering aCash Advance Loan program oracredit Card Receivables Purchase Program
Merchant is also required to notify Bank in writing ifit offers clients theopportunity to purchase agift Card and orgift
certificate with payment by credit Card Bank reserves the right to require execution ofa new Agreement with respect to any
of these changes

iiiMerchant agrees that Bank may require at its discretion any changes to the company DBA Name address or

telephone facsimile number to be made inwriting

iv Merchantagrees to notify Bank of its intent to discontinue use of Merchant Account s and or prior to initiating an

agreement withanother provider for similar payment acceptance services Monthly fees as specified in this Agreement will

be assessed until the Merchant notifies bank of its intent to close Account s

b Written correspondence should be mailed to the following address

BB T Financial FSB

P O Box 200

Wilson North Carolina 27894

c In the event the Merchant fails to notify Bank of aforementioned events as required by this Agreement Bank may
terminate the Agreement

5 10 Inactive Accounts and orTerminal Profiles Bank at its discretion and without prior written notice to Merchant

reserves the right to impose aMinimum Processing Fee of 15 on any Mercahnt Account s deemed inactive or to

terminate and purge any Account s andor terminal profile s deemed inactive The fee will only be imposed ifaMinimum

Processing Fee is not already in effect for the Account s An Account will be deemed inactive after a reasonable period of

time has passed without any indication of use ofthe Account or after a reasonable period of time has passed without any
Transaction activity being processed through the terminal profile Bank reserves the right to define reasonable period of

time at its discretion and in accordance with Bank policies

5 11 Termination of Agreement by Bank

a Bank may terminate thisAgreement upon fifteen15 days written notice to Merchant under any of thebelow listed

circumstances
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i In theopinion of Bank there is substantial negative change inthe Merchants business or financial position including
butnot limited to any BB T account not in good standing

ii Chargebacks exceed Payment Network Rules or appear to be theresult offraudulent Transactions as defined by the

Payment Networks Bank will provide Merchant with information defining the Payment Network guidelines which at

present do not require termination for negligible violations that do not exceed two 2 months

iii Material breach ofthe Agreement by Merchant

iv Merchant fails to provide financial statements suitable to Bank on request provided that those statements are the

sameas those provided to Merchant s board ofdirectors and investors

v Any transferofthe voting control of Merchant or asale of substantially all of Merchants assets or

vi The death of any guarantor

b Bank may terminate this Agreement immediately without notice in the following circumstances and insuch event

place all funds otherwise due Merchant on hold fornot less than one hundred eighty 180 days oruntil such time as

questions regarding any Transaction have been resolved to thecomplete satisfaction of Bank in its sole discretion

i Any act of fraud dishonesty orunethical behavior is committed by Merchant its employees contractorsandoragents
or Bank believes in good faith that Merchant its former orcurrent employees contractorsand oragents have committed are

committing orare planning to commit any acts of fraud ormisrepresentation in connection with Transaction processing

ii Any representation or warranty made by Merchant inthis Agreement or theMerchant Application is not true or

correct ina material respect

iii A receiver is appointed forany of Merchants property

iv Any proceeding is instituted to seize any of Merchants property

v Merchant fails to maintain sufficient funds in the Operating orReserve Account to cover the amounts due to Bank
hereunder

vi Merchant files or has filed against it a petition under any bankruptcy or insolvency law

vii As a requirement of Bank by any Regulatory andorexternal auditing agencies

viii Merchant or any of its subcontractors or vendors is listed on the US Department ofTreasury s Office of Foreign
Assets Control OFAC list of Specially Designated Nationals and Blocked Persons or any state or Federal regulator orlaw
enforcement agency requires Bank to Terminate theAgreement for US foreign policy or national security purposes
Termination under this section shall relieve Bank from any further payment orperformance obligation of any kind under this

Agreement whether currently due orpast due IfBank or its affiliates has any other contracts with Merchant it or they may
also terminate those agreements under this Section

ix Merchant fails to adhere to any of the requirements of the PCI Data Security Standards

x Merchant fails to adhere to any of the terms governing Card acceptance inthis Agreement including requirements of
the Payment Networks Rules or

xi Merchants business operations do not comply with the Requirements of Law applicable to theMerchant Bank or

Payment Networks or Merchants business operations cause Bank or are likely to cause Bank to violate Requirements of Law

applicable to Bank regardless of thejurisdiction in which the Merchantaccepts or conducts Card Transactions
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Bank may selectively terminateone ormoreof Merchants approved locations without terminating this entire Agreement In

the event of termination all obligations of Merchant incurred and existing under thisAgreement prior to termination will

survive the termination Merchants obligations with respect to any Transaction will be incurred and existing on the

Transaction date

5 12 Terminated Merchant File Ifthis Agreement is terminated for cause Merchant acknowledges that Bank may be

required to report Merchant s business name and the names and other information regarding its principals to the Terminated

Merchant Files maintained by the Payment Networks Such reporting may result in Merchant never being allowedto accept
Cards again with any other Merchant service provider Merchantexpressly agrees and consents to such reporting ifMerchant

is terminated as a result of the occurrence of an Event of Default or for any reason specified by the Payment Networks

Furthermore Merchantagrees to waive and hold Bank harmless from and against any and all claims which Merchant may

have as a result of such reporting

5 13 Cooperation In their dealings withone another each party agrees to act reasonably and in good faith and to fully
cooperate with each other in order to facilitate and accomplish the matters contemplated hereby

5 14 Force Maieure The parties willbe excused from performing any of their respective obligations under this

Agreement whichare prevented or delayed by any occurrence not withintheir reasonable respective control including but

not limited to strikes or other labor matters destruction of or damage to any building natural disasters accidents failure of

suppliers riots or any regulation rule law ordinance ororder of any Federal state or local government authority Force

majeure includes the other party s failure to perform under this Agreement in a timely manner due to conditions that affect

the Internet In theevent a force majeure event other than Merchants failure to perform interferes with Bank s performance
of theservice Bank will immediately take commercially reasonable steps to mitigate the force majeure as quickly as

commercially reasonable to do so Ifthe force majeure continues forthirty 30 or moredays Merchant at its sole option
may immediately terminate thisAgreement upon written notice

5 15 Waiver To theextent that Merchant becomes adebtor under any chapter of title I I of the United States Codeand

such eventdoes not result in thetermination ofthe Agreement Merchanthereby unconditionally and absolutely waives any

right orability that Merchantmay otherwise have had to oppose defend against orotherwise challenge any motion filed by
Bank for relieffrom theautomatic stay of 11 UsC g362 a to enforce any of Bank s rights orclaims under this Agreement

5 16 Financial Accommodations Bank and Merchant intend this Agreement to be construed as acontract to extend

financial accommodations for the benefit of Merchant

5 I 7 Interest on Default IfBank terminates this Agreement all of the Merchants monetary obligations under this

Agreement shall immediately be due and payable without notice together with the maximum lawful interest on that debt

until paid in full

5 18 Parties in Interest Limitation of Rilhtsof Others Except as otherwise provided in thisAgreement theterms

of this Agreement will be binding upon and inure to the benefit of the parties hereto and their respective successors and

assigns Nothing inthis Agreement whether express or impl ied will be construed to give any person other than theparties
any legal orequitable right remedy orclaim under or in respect to thisAgreement orany covenants conditions orprovisions
contained in thisAgreement

5 19 Severabilitv Ifany provisions of thisAgreement shall be held ordeemed to be or shall in fact be inoperative or

unenforceable as applied in any particular situation such circumstance shall not have theeffect of rendering any other

provision or provisions herein contained invalid inoperative orunenforceable to any extent whatsoever The invalidity of any
one ormore phrases sentences clauses orparagraphs herein contained shall not affect the remaining portions of this

Agreement or any part hereof

5 20 Bank Secrecv Act Notice Important Information About New Accounts To help the United States

Government fight the funding of terrorism and money laundering activities Federal law requires all financial institutions to

obtain verify and record inforrnation that identifies each person who opens an account Therefore Bank will ask for names

addresses dates of birth and other informationallowing Bank to identify and retain information on certain individuals

associated withthis Agreement on behalf of Merchant We may ask to seeadriver s license or other identifying information
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5 2 J Notices All notices requests demands or other instruments that mayor are required to be given by any party
hereunder and are not specified elsewhere in the Agreement shall be inwriting and eachshall be deemed to have been

properly given when i served personally on an officer ofthe party to whom such notice is to be given ii upon expiration
ofaperiod of three 3 business days from and after thedate of mailing thereof when mailed postage prepaid by registered or

certified mail requesting return receipt or iii upon delivery by a nationally recognized overnight delivery service addressed
as follows

BB T Financial FSB

P O Box 200
Wilson North Carolina 27894

Attn Merchant Services Division Manager

Ifto Merchant

last known address in Bank s records

Any party may change theaddress to which subsequent notices are to be sent by notice to the other given as aforesaid

522 Waivers The failure of any party at any time to require performance of any provision hereof will not affect the

right of such party at a later time to enforce this Agreement No waiver of any condition orofthe breach ofany term

contained inthis Agreement in one or more instances shall be deemed to be orconstrued as a further orcontinuing waiver of

such condition or breach or awaiver ofany other condition or ofthe breach of any other term of this Agreement

5 23 Counterparts This Agreement may be executed in counterparts each of which will be deemed an original butall
of which shall constitute one and the same instrument

5 24 Assilnment This Agreement may not be assigned or transferred by operation oflaw orotherwise by Merchant

without the prior written consent of Bank not to be unreasonably withheld

5 25 Governinl Law This Agreement and the Account shall be governed by applicable laws of the United States and
to the extentapplicable by the laws ofthe State of FloridaGeefgia without regard to its confl ict oflaws principles

5 26 Captions Captions in this Agreement arefor convenience of reference only and are not to be considered as

defining or limiting in any waythe scope or intent of the provisions of this Agreement

5 27 Entire Alreement This Agreement together with the Schedules attached hereto supersedes any other agreement
whetherwritten or oral that may have been made orentered into by any party or by any officer or officers of any party
relating to the matters covered herein and constitutesthe entire Agreement of theparties hereto

5 28 Arbitration IT IS IMPORTANT THAT MERCHANT READ THIS ARBITRATION PROVISION
CAREFULLY IT PROVIDES THAT MERCHANT MAYBE REQUIRED TO SETILE A CLAIM OR DISPUTE
THROUGH ARBITRATION EVEN IF MERCHANT PREFERS TO LITIGATE SUCH CLAIMS IN COURT
MERCHANT IS WAIVING RIGHTS MERCHANT MAY HAVE TO LITIGATE THE CLAIMS IN A COURT OR
BEFORE A JURY MERCHANT IS WAIVING THE RIGHT TO PARTICIPATE IN A CLASS ACTION LAWSUIT
CLASS ACTION ARBITRATION OR OTHER REPRESENTATIVE ACTION WITH RESPECT TO SUCH CLAIMS IN
NO EVENTAND UNDER NO CIRCUMSTANCES SHALL ANY PARTY BE LIABLE FOR ANY SPECIAL
INCIDENTAL CONSEQUENTIAL PUNITIVE OR INDIRECT DAMAGES INCLUDING WITHOUT LIMITATION
LOSS OF PROFITS EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES Any
claim or dispute Claim by either Merchant orBank against the other arising from or relating inany way to Merchants
account this Merchant Agreement orany transaction conducted at the Bank orany of its affiliates will at the election of
either MerchantorBank be resolved by binding arbitration This arbitration provision governs all claims whether such
claims are based on law statute contract regulation ordinance tort common law constitutional provision orany other

legal theory and whether such claim seeks as remedies money damages penalties injunctions ordeclaratory or equitable
relief Claims subject to this arbitration provision include Claims regarding theapplicability of thisprovision or the validity
of this or any prior Merchant Agreement As used in thisprovision theterm Claim is to be given the broadest possible
meaning and includes claims that arose in thepast orarise in the present orfuture Ifa party elects to arbitrate aClaim the
arbitration will be conducted as an individual action This means that even ifaclass action lawsuit orother representative
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action such as those in the form of aprivate attorney general action is filed any Claim related to theissues of such lawsuits

will be subject to arbitration ifMerchantorBank so elect Claims subject to arbitration also include Claims that are made as

counterclaims cross claims third party claims interpleaders or otherwise The party filing for arbitration must choose one of
the following arbitration administrators American Arbitration Association National Arbitration Forum or amutually agreed
upon arbitrator Arbitration will be conducted under the rules ofthe selected administratorby an impartial third party
arbitrator Any arbitration shall be conducted inthe city where the account was opened tRe eity eftRe Bank s main efliee or

a location mutually agreed upon by the parties

The arbitrator will either be a lawyer with at least ten years experience in banking a retired or former judge oralaw school

professor with an expertise in banking law The arbitrator will be selected in accordance with rules ofthe selected

administrator The arbitrator will apply the substantive law ofthe state wRere tRe Bank s main efliee is leeatedofFlorida The

parties may choose to be represented by an attorney The arbitration will be conducted under the applicable procedures and

rules of the administrator that were in effect on thedate the request for arbitration is filed Certain rights that Merchantwould

have ifMerchant went to court such as discovery or the right of appeal may not be available in arbitration ormay be more

limited The arbitrator s decision will be final and binding Ifthere is acontlict between the rules and procedures of the

administrator and any term in this provision theterms of this provision shall prevail Merchantor Bank may bring an action

including asummary orexpedited motion to compel arbitration of any Claim or to stay the litigation of any Claims pending
inany court Such action may be brought at any time The failure to initiate or request arbitration at thebeginning of a

dispute or claim shall not be considered awaiver of the right to arbitration

AtHereRant s reltlest Banl ill asvanee an reasenaele arbitratien l i1ing fee er asministFBtive ans Rearing fees that
MereRant is requires te lay tip te 500 We will reimburse Merehant for tRe initial fee ifMerchant pais it ans Merenant fully
prevails on tneir claim All etfleF fees will be allocated pursuant to the rules of the administrator The arbitrator may award

any fees cost and expenses including attorneys fees as permitted by the administrator s rules Merchantmay obtain copies
ofthe current rules of each administrator including informationabout arbitration fees and instructions for initiating
arbitration by contacting the administrators American Arbitration Association 1633 Broadway Floor 10 New York NY
10017 Phone 800 778 7879 Web site wwwadrorg NationaIArbitrationForum P O Box50191 Minneapolis MN
55405 Phone 800 474 2371 Web site wwwadrforum com

VI Terms of Equipment and Ancillary Service Plans

6 1 Equipment l1anal ement Service EMS An optional fee based monthly service plan that provides replacement
foracredit Card terminal printer or pin pad which becomes inoperative due to mechanical failure covered through the
service Upon receipt of the replacement device Merchant is responsible for packaging the failed unit s and following the
instructions provided for its proper return The Merchant will be charged forunreturned equipment after 30 days EMS is

subject to the following conditions Equipment damaged as the result ofabuse power surges physical damage such as that
due to fire water or acts of God may not be eligible for replacement or may be subject to additional fees In addition

equipment deemed obsolete by the device manufacturer is not covered Ifit is determined a failure occurred outside of
normal wear and tear additional repair charges may apply

6 2 Per Incident Replacement Service For afee on aper incident basis Merchant will be provided areplacement for a

failed device The fee will be determined as agreed to in theMerchant s pricing offer letter or at the current per incident fee
as disclosed by Bank orBank s representative prior to replacement order Upon receipt ofthe replacement device Merchant
is responsible for packaging the failed unit s and following the instructions provided for its proper return The Merchant will
be charged for unreturned equipment after 30 days Per Incident Replacement Service is subject to the following conditions

Equipment damaged as the result of abuse power surges physical damage such as that due to fire water oracts of God may
not be eligible forreplacement or may be subject to additional fees In addition equipment deemed obsolete by the device
manufacturer is not covered Ifit is determined a failure occurred outside ofnormal wear and tear additional repair charges
may apply

6 3 SUPlllv Replenishment Merchant has option to procuresupplies through Bank s supplier on an as needed basis by
calling 1 877 672 4228 or through a supplier of its own choosing Merchant may be charged for supplies and applicable
shipping and handling fees when ordered through Bank s supplier

64Third Partv Hardware Lease Al reements Lease and rental agreements are written and executed directly between
the Merchant and the lease company Bank is not aparty to the lease agreement and cannot effect changes to the terms of the
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agreement All lease agreements are billed and managed by the third party lease company All leaserelated servicing
questions and issues must be directed to the lease company

EMS Equipment Management Service is included in executed lease agreements and is included in thelease payment EMS

is subject to the following terms Merchant will be provided replacement of a device which becomes inoperative due to

mechanical failure Upon receipt of the replacement device Merchant is responsible for packaging the failed unites and

following the instructions provided for its proper return The Merchant will be charged for unreturned equipment after 30

days EMS is subject to the following conditions Equipment damaged as the result of abuse power surges physical damage
such as that due to fire water or acts of God may not be eligible forreplacement ormay be subject to additional fees In

addition equipment deemed obsolete by the device manufacturer is not covered Ifit is determined a failure occurred outside

of normal wear and tear additional repair charges may apply

VII Special Terms related to Merchant s Hardware and Software

7 1 Obsolete EQuipment End of Life Product Notices From time to time Bank is made aware that certain credit Card

processing hardware has been deemed obsolete by its manufacturer and that the manufacturer will no longer provide
technical support andor will no longer supply parts orcomponents needed for repair or replacement of existing devices

currently in use Generally such parts and components may be available for some time period however Bank can neither

pre determine nor control the future availability of theobsolete parts or components When Bank is made aware of obsolete

equipment or end of life product notices it will use best effortsto communicate such notices to Merchant ifapplicable and

to provide alternative equipment purchase options so that Merchantmay take action to prevent potential extended

disruptions in its ability to accept credit Card payments Bank will not and is inno way obligated to provide free

replacement of obsolete equipment

7 2 Software Application Upl rades Software applications contained within Merchant s credit Card terminal may on

occasion require updates or upgrades in order to remain compliant with Federal state or local legislation Payment Network

mandatesandor Bank s policies Bank will use reasonable efforts to identify required updates and notify Merchant if

applicable in writing and or by phone when updates are required and will provide instructions forconducting the

update upgrade Most software application updates require the terminal to be downloaded with new programming and in

mostcases thedownload must be performed by aspecified date The new programming may change the way the Merchant

enters credit Card Transactions with additional or different prompts The Merchant should review and use all materials

provided such as terminal overlay Cards and quick reference guides to ensure correct Transaction processing The Merchant

must cooperate with Bank in conducting the updates in atimely manner Failure to complete the updates upgrades may

subject Merchant to Federal state and orlocal fines and penalties Payment Network fines orpenalties increased

interchange Transaction costs and fees and or possible termination of Merchants credit Card acceptance privileges

73 Third Partv Providers and or SoftwareApplications Upon Bank approval Merchant may be allowed to accept
credit Card payments utilizing Third Party Providers TPPs Data Storage Entities DSEs and Personal Computer PC or

Electronic Cash Register ECR software applications In addition upon Bank approval Merchant may be allowedto use

Internet payment gateway service providers The Merchant must notify Bank of its intent to use any third party software or

service provider and such provider must be approved by Bank prior to initiating Transactions through any Third Party
Provider The TPP DSE or softwareapplication provider must be certified as compliant with the Payment Card Industry
PCI Data Security standards Upon its approval of theprovider Bank will provide Merchant the data parameters necessary

to initiate Card processing using Bank s processing platform s The Merchant must notify Bank in writing and with

reasonable advance notice of any changes to the thirdparty s application including new version releases as these changes
may impact Merchant s ability to successfully process Transactions Furthermore Bank is not responsible for issues related

to interchange product pricing or technical assistance for Merchants using third party software applications On occasion

updates may be required to thedata parameters withinthe third party software in order for theMerchant to remain compliant
with Federal state or local legislation Payment Network mandates andorBank s policies In most cases the updates must

be performed by aspecified date It is the Merchants responsibility to coordinate the changes with their third party provider
ina timely manner Bank will not and is in no wayobligated to coverany costs associated with making the required
changes Failure to complete the updates may subject Merchant to Federal state and or local fines and penalties Payment
Network fines or penalties increased interchange Transaction costs and fees andor possible termination of Merchant s credit

Card acceptance privileges
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74Bank Reseller of Products to Merchant From time to time Bank may offer certain software payment gateways
virtual point of sale solutions and other payment processing products Third Party Products to Merchant that are owned

andor marketed by third parties Third Party Providers In offering such products Bank is acting solely as a reseller of

such Third Party Products Bank does not endorse Third Party Products Merchant mustmake its own determination as to

whether to purchase such Third Party Products based on its own business needs Bank is not authorized to bind Third Party
Providers in connection with thesale of Third Party Products Merchants rights with respect to such Third Party Products

may be specified inan agreement for such Third Party Products made available from theThird Party Provider In such case

Merchant must accept such agreement from such Third Party Provider ifit desires to use theThird Party Products Bank

expressly disclaims all representations and warranties inconnection with Third Party Products whether express or implied
including implied warranties of fitness for aparticular purpose Merchantability and freedom from infringement IfMerchant

purchases Third Party Products Merchant s sole recourse with respect to any claim that may arise inconnection withor

otherwise relate to the Third Party Products shall be with the Third Party Provider and Merchant agrees that Bank shall not

be liable forany such claims whether at law or in equity IfMerchant elects to use Third Party Products Merchantagrees
that it shall use only the most recent version of such Third Party Product available to it and will promptly upgrade to a newer

version upon such newer version becoming available

In addition in connection with the useof any such Third Party Products Merchantagrees to configure security settings as

required by current PCI standards Without limiting the foregoing Merchant agrees to maintain and enforce awritten

password management policy that supports a high level of security for accounts used to access such Third Party Product The

policy shall includerequirements for account lockout and password length complexity and expiration that follow industry
best practices Tothe extent that any account used includes the receipt by a user of a temporary password or inany case

where Contractor resetsauser s password the usershall immediately change such temporary password or reset password to

anewpassword Merchantagrees to not write down store or transmit the password portion of any account in clear text used

foraccess to softwarethat may be part of any Third Party Product Merchant passwords also shall be resistant to brute

force attacks such as automated password cracking programs Merchant agrees that it shall immediately change any

passwords ifcompromised by any third party in any way

VIII Special Debit Card Provisions

81 Definitions ApplicahIe to Debit Transactions

a Debit Card The term Debit Card as used in this Agreement shall mean an on line debit direct debit orATM

Card that has been issued by an Issuer together with a special code referred to as aPersonal Identification Number PIN to

access customer s account orany combination thereof that may be used by thecustomer for the purpose of effecting a

Transaction in accordance withthe Rules

b Cashback A purchase for more than the amount of goods orservices withthe Cardholder receiving the difference

incash

c Chained Transactions Multiple Transactions that occurwithout there entry of the Debit Card andor PIN

d Demand Deposit Account A deposit account established in Merchants name with Bank which is used for

settlement of Merchant s Debit Card Transactions

e PIN Personal Identification Number The term PIN as used in thisAgreement shall mean a four 4 to twelve

12 character alpha numeric code issued to orselected by theCardholder that must be utilized by the Cardholder as

identification with a Debit Card to initiate aTransaction

IPIN Pad A device that enables the Cardholder to enter aPIN at aTerminal

g Point Of Sale Network An electronic data organization orsystem with whom an agreement has been entered

wherein Bank will sponsor the Merchantand Terminal s located on the Merchants premises and will allow thecustomer to

access the terminal using the access device

h Terminal A point of sale device either manned orunmanned that permits a Cardholder to initiate and effect a

Transaction

Page 28

Version 04 051 0



i Transaction An electronic message interchanged between Members that results in the exchange of financial

information which identify both the Debit Card and Merchant

U Service Mark Distinctive mark ormarks owned or controlled by the Point Of Sale network s that identify the

Network

8 2 Displav of Service Marks The Merchantshall adequately display all Service Marks for Debit Cards accepted on

signs ordecals at ornear qualifying Terminals solely to inform the public that the Debit Cards accepted under this Agreement
willbe honored at the Merchants place of business The Merchant shall ensure that all Service Marks honored will be

printed inasize whose surface area is no smaller than the size ofthe largest Service Marks of any other shared point of sale

networks displayed on such sign or decal

All displays of Service Marks by Merchants by wayof decals signs printed and broadcast materials orotherwise must

comply withthe current graphic standardsand effective Rules and regulations

The Merchantmay not refer to the Service Marks in stating eligibility for its products services ormembership orthat such

Service Marks are owned by the Merchant

Upon termination of Agreement forany reason the Merchant shall immediately cease to display all Service Marks shall not

in any way use the Service Marks and shall promptly either return to Bank ordestroy any materials displaying the Service

Marks

8 3 Completiop of Transaction The Merchantshall not complete a Debit Card Transaction that it knows orshould have

known to be fraudulent or not authorized by theCardholder Within the scope of thisrequirement the Merchant shall be

responsible for the actions of its employees while acting in its employ IfBank believes in good faith that Merchant has

presented forprocessing any Transaction that was not originated as the result of direct Transaction between Merchant and

Cardholder Bank is authorized to delay crediting of Merchants deposit account with or otherwise paying Merchant the

amount s involved until it has finally determined to its complete satisfaction that the subject Transaction was properly
originated

8 4 Receipt Requirements Upon completion of any authorized Debit Card Transaction the Merchant must make available

to theCardholder a receipt that complies fully with all applicable state and Federal laws and regulations including but not

limited to Regulation E and includes butnot limited to the following information i Transaction Amount ii Transaction

Date iii Transaction Type eg payment from Primary Account iv Account Type e g checking savings etc v Card

Account Number vi Location of thePOS device at whichthe Transaction was initiated vii Trace Number

viii Transaction Time ifthe POS device has the capability Merchant understands and agrees that if the receipt is

electronically printed the receipt must reflect only the last four digits ofthe Cardholder account number and preceding digits
must be pre filled by an X or Example Cardholder Account Number 1234

8 5 Terminal Requirements The Merchant shall have at the point of sale where Debit Cards are accepted an operating
Track 2 Magnetic Stripe Reader that meets therequirements set forth in these Rules

The Merchantshall have at thepoint of sale where Debit Cards are accepted an operating PIN Pad with an alpha numeric

keyboard that meets therequirements set forth in these Rules The PIN Pad must allow the entry of Personal Identification

Numbers PINs having from four 4 to twelve 12 characters

The Merchantshall require that the Cardholder enter hislher PIN at thepoint of sale when initiating aDebit Card

Transaction The Merchant may not require or request the Cardholder s signature orany other means of verifying the

Cardholder s identity unless technical problems have prevented theCardholder from entering his PIN

A display is required to enable theCardholder to view data either entered into the Terminal orreceived ina response to a

Transaction The PIN keyed in by the Cardholder must not be displayed
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Bank must provide an appropriate message to the Cardholder in any instance where theattempted Transaction was rejected
In those instances where aspecific reason cannot be provided for the rejection the message shall refer the Cardholder to the

Issuer

The Merchant shall take all reasonable actions necessary to ensure that all Terminals and PIN Pads operated at their premises
are available for use by Cardholders during normal business hours and that the Terminals and PIN Pads are utilized in

compliance withthe Rules and regulations

Bank shall ensure that Terminals adhere to the timeout requirements Terminals must wait a reasonable time from the sending
of an Authorization Request for aresponse before timing out the Transaction This reasonable time must account for Switch

timers as well as the time necessary to deliver theAuthorization Request to the Terminal

8 6 ReversalNoid A Debit Card Transaction may be reversed orvoided electronically but only ifsuch ReversalNoid

is entered prior to midnight of the calendar day on which the original Transaction was initiated To effect a void or reversal

the Cardholder must re enter his PIN the Debit Card must be read by theMagnetic Stripe Reader and the Merchant must

transmit the Trace Number and exact dollar amount of the Debit Card Transaction to be reversed or voided A reversal or

void must be initiated at thesame Merchant identified on the receipt at which the original Transaction was initiated but need

not be initiated at thesame terminal

8 7 Cash back Transactions Merchants that allow Cardholders to initiate Cashback Transactions shall transmit in its

Transaction message to thepoint of sale network for each Cashback Transaction initiated at the Merchants location the

amount of cash given to the Cardholder pursuant to the Debit Card Transaction

Ifthe Merchant receives in response to a request for authorization foraCashback Transaction that involves the purchase
of goods andorservices a denial code indicating that a Cashback Transaction has been denied solely because thecashback

portion of the Transaction would cause theCardholder to exceed a limiton cash withdrawals imposed on theCardholder by
the Card Issuer Member shall inform the Cardholder that theTransaction was denied because it would cause the Cardholder

to exceed such limit on cash withdrawal but that anew Transaction in the amount ofthe purchase alone may be approved

8 8 Warranties Merchant will honor any valid Debit Card properly tendered for use By presentation ofa Debit Card

Transaction ofan electronic deposit to Bank Merchantwarrants that thegoods or services described thereonwere in fact

timely delivered to the Cardholder or to the Cardholder s designee orauthorized user or to a location so prescribed and

Merchant warrants that the goods del ivered orservices performed in accordance with any agreement or understanding
between Merchantand Cardholder including but not limited to the fact that such services rendered were adequate and

satisfactory to Cardholder and to the fact that any goods furnished and delivered were of the correct quantity quality color

size orother agreed upon descriptive orquality requirement

8 9 PIN Less Transactions Debit Card Transactions not containing aPIN are prohibited by the point of sale networks

8 10 Chained Transactions Merchants are prohibited from performing Chained Transactions unless the Debit Card is

retained by the Terminal from initial insertion until after the final Transaction has been initiated or unless aseparate PIN

entry is made foreach Transaction

8 11 Non Card Swiped Transactions Ifthe Merchants magnetic stripe reader is disabled or thestripe on the

customer s Debit Card is unreadable manual entry of the Debit Card s account number is allowedas a fallback procedure
only The Cardholder and the Card must be physically present at the location at the time of the Transaction and the

Cardholder must enter aPIN to effect theTransaction The Card Issuer may deny these Transactions as a result of missing
data Transactions authorized via the manual entry of the Debit Card s account numberthat are subsequently found to be

fraudulent arethe liability of the Merchant

8 12 Unsatisfactorv Performance The appropriate point of sale network shall notify the Acquirer ifat any time it is

determined that incidence ofcomplaints regarding aMerchant is unsatisfactory Such areas of non compliance include

i Transactions were not made as indicated on therecords furnished by the Merchant iiTransactions were in amounts that

differ from those indicated on such records iii Transactions were fraudulent or iv The number of Reversals is excessive

Ifany of these allegations are determined by the appropriate point of sale network to be inexcess ofa level satisfactory to the

point of sale network that point of sale network may upon written notice require action to eliminate such deficiencies or

require the Acquirer to suspend orentirely discontinue operations ofany Merchant
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8 13 Confidentialitv and Security The Merchant shall not disclose sell purchase provide orexchange account

number information inthe form of Transaction Receipts carbon copies of Transaction Receipts mailing lists tapes orother
media obtained by reason of aTransaction to any third party other than to the Merchant s agents for the purpose of assisting
the Merchant in its business to its Acquiring Bank to the appropriate point of sale network efpursuant to a government
request or as otherwise mav be required bv law

8 14 Purchase Amounts The Merchant shall not establish minimum ormaximum purchase amounts as acondition of

honoring Debit Cards

8 15 Surcharles The Merchantshall not require any Cardholder to pay any part ofthe Merchants Processing Fee s

whether through an increase in the price ofthe goods orservices being paid orotherwise or to pay any contemporaneous
Finance Charge or surcharge inconnection with any Transaction in which aDebit Card is used

8 16 Record Retention Merchants must maintain a copy ofeach Debit Card Transaction for aminimum of three

3 years orsuch longer period may be required by applicable Federal state or local law rule orregulation Merchants must

be able to produce a legible copy of the Debit Card Transaction upon request

8 17 Return of Cards Cards that are inadvertently left at aMerchant location may be returned to the Cardholder by the

Merchant on the same day ifthe Cardholder provides positive identification IftheCard is not claimed by the Cardholder by
the close of the next Business Day theCard s are to be destroyed
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The Merchant mustselect one of thefollowing Card acceptance categories

o Accept all Visa MasterCard and Discover Network Cards including consumer credit and debit and

commercial Cards

D Limited Acceptance Accept Visa lIasterCard and Discover Network consumer credit and

commercial Cards only Merchants choosing this option must accept all Visa MasterCard and Discover

Network credit and commercial products including MasterCard or Visa business check Cards

o Limited Acceptance Accept Visa MasterCard and Discover Network consumer debit Cards only
Merchants choosing this option must accept all Visa MasterCard and Discover Network consumer debit

Card products which will be identified with the word DEBIT printed on the front of the Card

The Merchant acknowledles by sil ninlbelow that they have received and have reviewed the full Merchant

Aereement Merchant Prolram Guide either in electronic or printed form which precedes this silnature pale

Merchantalso confirms that the information provided for the completion of the Merchantapplication is complete and

accurate that the persons signing this are duly authorized to bind Merchant to all provisions ofthe Merchant Application and

Agreement that the signature by the authorized representative of Merchant orthe electronic transmission of aMerchant

application shall be the Merchants acceptance of and agreement to theterms and conditions contained in the Agreement
including without limitation the Merchant application that Merchant authorizes Bank and its affiliates prior to acceptance
of theapplication to obtain credit reports or other background investigation reports for Merchant and Guarantor and that any
information provided in connection with the application and Agreement may be supplied by Bank to our affiliates orby our

affiliates to Bank

IN WITNESS WHEREOF each ofthe parties has caused thisAgreement to be executed on its behalfas of the day
of 20

MERCHANT

Name
of Merchant Corporate Name Name

Name

of Merchant DBA Name

By
Name

Title

By
Name

Title

By
Name

Title
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GU RNTY

Te imklee Banll s acceplance of this Merchant greement the undersigned jeintland se erall uncenditienalland

ine acaBIguarantee s Jlerfermanee ami Jlayment af all af Merehant s aBligatians Ihat arise aut af ar are cannected ta th lS

tgrecment inclMding any madilieatiaAs amendments ar e ltensians vhelherthase aBllgatl ns are a ed la Bani ar ta an ef

ils affiliates ineluding 8Mt natlimited ta any affiliate eank afBanl that may hald Me ehat s OJleraling eeaunl Ae
Mndersigned aclmavledges and agrees that Bank ar aAY affiliale of Ban a ed an ebhgalian by 4erchantun er thiS

tgreement may e1lereise the right efset effagalRst acceMnts afGMarantar ltheut advance netlee ta satlsf the eehgatlens

ofGMarantar under this Glolaranty and the abligatians af Merohant under this Merchant Agreemenl The Iolnderslgned Ile S

all surety defenses inclHEling withautlimitatian any rejuirement that Bani ar its arn liate first Jllolrsue Merehant Jlrovlde
natiee af default or demand arnotice anaar eansentey Ihe undersigned The underSigned has rele l ed and Iolnderslands the

terms and eanditians oflhis GMaranthas had Ihe apllartunilla eansultlolndersigned s lawyer and aeeellt s all afthe terms

and eonditians af Ihis GLlaranty

flJrther Ihe undersigned gives his her llersanal glJaranly aml has the alJthorily ta give aeerperate glJaranty ifallJllieable en

Behalf f te Bani The umlersigned shall llay Ban an alleme s

f1 es witness fees and other eosts erpenses aRd damage arising frem BaRk s eRfereement aflhis guaranty

Printed Name

Physieal address
Printed NaAle

Physieal address

8 ignatlJre I Indi idlJal 8ignatLlre 2 Individual

seal an indiidLlal seal an indi idual

Dated Daled

ntity 8ignatlJre
Printed lame

Physical address EnlitName

Physieal address

8ignatlJre 3 IndividlJal

seal an individual By seal

Daled Printed Name

Its Title

Dated
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