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City of Palmetto Meeting Date

Agenda Item 8/16/10

Jim Freeman Finance
Presenter: Department:

Title:

To approve banking agreements for banking services

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 $0.00 Budget Page Available Expenditure
Amount: ) No(s): Amount: Amount:
Additional Budgetary
Information:
Funding FY2011 | Sufficient [X Yes Budget K Yes
Source(s): Budget Funds O No Amendment [] No Source:
Available: Required:

City Attorney []Yes  Advisory Board [ For Consistent [] Yes
Reviewed: O No Recommendation: [] Against With: [ No

X N/A X N/A X N/A
Potential Approve the Mayor to execute the Treasury Management agreement with BB & T for
Motion/ the Remote Deposit, Armored Car and Merchant agreements subject to the City
Direction Attorney’s final review.
Requested:
Staff Contact: Karen Simpson Finance

Attachments: Treasury Management Agreement




BB&T FINANCIAL, FSB
MERCHANT AGREEMENT AND MERCHANT PROGRAM GUIDE

L. Acceptance of Cards

1.1 Honor Cards. The undersigned Merchant (“Merchant”) agrees to honor all valid Cards in the selected Card
acceptance category below, bearing the MasterCard, Visa and/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 with business Transactions
arising out of Merchant’s usual trade or business as disclosed in the Merchant Application. Merchant may not establish any
practices that discourage, favor or discriminate against the use of any particular Card. However, the Merchant may choose
limited acceptance and choose not to accept either U.S. issued Debit Cards or U.S. issued Credit Cards as described in the
acceptance categories below:

The Merchant must select one of the following Card acceptance categories:

[J Accept all MasterCard, Visa or Discover Network Cards including consumer credit and debit, and
commercial Cards.

[ Limited Acceptance. Accept MasterCard, Visa or Discover Network consumer credit and commercial Cards
only. Merchants choosing this option must accept all MasterCard, Visa or Discover Network credit and commercial
products including MasterCard, Visa or Discover Network business check Cards.

[J Limited Acceptance. Accept MasterCard, Visa or Discover Network consumer debit Cards only. Merchants
choosing this option must accept all MasterCard, Visa consumer or Discover Network debit Card products, which will
be identified with the word “DEBIT” printed on the front of the Card.

If a 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.

If Merchant accepts Card checks, the Merchant’s Card check acceptance policy must treat the acceptance of checks from all
Payment Card brands equally. Merchant should handle these Card checks like any other personal check drawn upon a bank
in the United States.

China UnionPay, JCB® and Diners Club International® (DCI) Card Transactions that are accepted by Merchant and
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 Rules will apply as referenced throughout this Agreement.

Merchant will be paid by Bank or by one of Bank’s affiliated financial institutions holding the Operating and/or Reserve
Account (“Affiliate(s)”) on the terms and conditions provided for in this Agreement by and between Merchant and Bank
(“Agreement”). Visa U.S.A,, Inc. (“Visa™), MasterCard International [ncorporated (“MasterCard”), DFS Services, LLC
(“Discover Network™), Interlink, Maestro, NYCE, Honor, Explore, MAC, and Pulse are payment networkPayment Networks
providing services to banks that provide for the electronic processing of sales drafts They are referred to jointly in this
Agreement as “Payment Networks.”

Merchant understands and agrees to the following terms and conditions:

1.2 Card Descriptions. At the point of sale, Merchant must carefully examine the Card 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 not permit a person other than the Cardholder to sign a sales draft; the signature
must match.

1.3 Displaying Service Marks. Merchant must adequately 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.) in compliance with the
current signage Rules of the Payment Networks, based upon the selected Card acceptance category selected by Merchant
under Section 1.1 of this Agreement to inform Cardholders of the Cards Merchant will honor at all of its places of business.
Merchant will not use the marks or logos of Cards that are not included in Merchant’s selected Card acceptance category nor
in a manner that creates the impression that Merchant’s goods or services are sponsored, produced, affiliated with, or offered
or sold by any Payment Network. Merchant agrees not to use the 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. Merchant’s right to display the above
names, service marks or symbols will continue only so long as this Agreement remains in effect or until Merchant is notified
by Bank to cease usage or display.

(a) Discover Network Sublicense to Use Discover 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, and/or logos that identify Discover Network Cards. Additionally, Merchant shall not use the
Program Marks other than to display decals, signage, advertising, and other forms depicting the Program Marks that are
provided to Merchant by Bank pursuant to the Merchant Program or otherwise approved in advance in writing by Bank.
Merchant may use the Program Marks only to promote the services covered by the Program Marks by using them on decals,
indoor and outdoor signs, websites, advertising materials and marketing materials; provided that all such uses by Merchants
must be approved in advance by Bank in writing. Merchant shall not use the Program Marks in such a way that customers
could believe 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 in the Program Marks. Merchant shall not assign to any third
party any of the rights to use the Program Marks.

1.4 Agreement and Payment Network Rules. Merchant agrees to follow all requirements of this Agreement in
connection with each Card Transaction and to comply with all applicable Payment Network Rules. From time to time, Bank
may amend the Agreement, by providing Merchant with prior 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 this Agreement, “Transactions” means sales, credits, errors,
returns and adjustments.

(a) Obtaining Authorization. Merchant agrees to obtain an Authorization approval Code for all Transactions in the
manner instructed in materials provided by Bank. The Card issuer must approve the Transaction. Issuer approval is obtained
by contacting the center designated by Bank. Merchant may not request authorization before the charge date, except as
permitted by this Agreement and the respective Payment Network operating Rules, regulations, procedures, policy
statements and guidelines (collectively, “Rules™) for specific types of Transactions such as lodging and car rental. If
authorization is granted, Merchant must provide an authorization code on the record of each charge submitted for
processing. If authorization is denied, Merchant will not make further attempts to obtain authorization with that Card on that
day, must not allow the charge, and should follow instruction from the authorization provider. If the charge involved
suspicious or unusual circumstances, Merchant must request a “Code 10™ authorization. Merchant will retain any Card
presented by reasonable and peaceful means, if requested to do so by the authorization provider.

(b) Scope of Authorization. 1f Merchant completes a Transaction without requited authorization, Merchant will be
responsible for any chargeback of the Transaction and for any additional fees imposed by Visa for settling Transactions that
have not been authorized. A positive Authorization request for Visa , MasterCard and Discover Network Transactions
remains valid for thirty (30) days Obtaining authorization only means that, at the time authorization is requested, sufficient
credit is available from the Card issuer to the Cardholder and the Card is not on a warning list. Obtaining authorization does
not assure that the person using the Card is a Cardholder and will not prevent a chargeback to Merchant for numerous
reasons under the Payment Network Rules, including use of the Card by an unauthorized user or a claim or defense
involving the Transaction 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) Agreements in Accepting Cards. Merchant agrees not to do any of the following, whether the Transaction is
approved, declined, or processed as a sale Transaction:
(i) impose a surcharge on Cardholders who elect to use a Card in lieu of payment by cash, check or other
mode of payment;

(i) establish minimum or maximum dollar Transaction amounts exclusively for those customers choosing to
use Cards as a payment option except that for Discover Network Transactions, Merchant may limit the maximum amount a
Discover Network Cardholder, if and only if, Merchant has not received a positive response from the Card lIssuer;

(iii) obtain authorization for purposes of setting aside Cardholder’s credit line for use in future sales:

(iv) extend Merchant credit for, or defer the time of payment of the total cash price in any Transaction;
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(v) honora Card except in a Transaction where a total cash price is due and payable;

(vi) make any special charge to or extract any special agreement or security from any Cardholder in connection
with any Transaction,

(vii)transmit or accept for payment any Transaction which was not originated directly between Merchant and
Cardholder for the sale or lease of goods or the performance of services of the type indicated in the Merchant Application
initially submitted to and approved by Bank (“Merchant Application”). Charges involving solicitations from third parties, for
example, telemarketing by independent contractors, and charges involving franchisees, partners, or joint venturers of
Merchant are not allowed except as authorized in writing signed by an officer of Bank.

(viii) honor or accept a Card as payment for legal services or expenses arising out of or related to (1)
any domestic relations matter where such services or expenses are furnished to a person whose name is not embossed on a
Card, or (2) any bankruptcy, insolvency, compromise, composition or other process affecting Cardholder’s creditors;

(ix) use Merchant’s own Card, or one to which Merchant has access, to process a Transaction for the 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 iltegal or related 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 in connection with a current sale or lease of goods or services;

(xiii) draw or communicate any inference concerning a person’s credit worthiness, credit standing,
credit capacity, character, general reputation, personal characteristics or mode of living when any Card or check is processed
as non-accepted,

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

affected Cardholders, Bank and/or the Card issuer, or as Merchant may otherwise be required by law to provide;

(xv)add any tax to Transactions unless applicable law expressly requires that Merchant collect a tax. Any tax,
if allowed, must be included in the Transaction amount and collected separately;

(xvi) disburse funds in the form of cash advances, or travelers cheques, if the sole purpose is to allow
the Cardholder to make a cash purchase of goods or services from Merchant or otherwise;

(xvii) accept a Card to collect or refinance an existing debt deemed uncollectible;
(xviir) issue a Transaction credit for returned goods or services acquired in a cash Transaction;
(xix) make any cash refund to a Cardholder who has made a purchase with a Card. All Transaction

credits must be issued to the same Card account number as the sale and may not exceed the amount of the original 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 more Transactions for a single purchase or service or purchases consummated at a
single time in order to avoid authorization.

(xxii) require the Cardholder to supply any personal information (e.g., home or business phone
numbers; home or business address; or driver’s license number) unless instructed by the Authorization Center. One
exception to this is for an Internetmail/phone order or delivery-required Transaction and zip-code for a Card-present key-
entered Transaction in order to obtain an Address Verification (AVS). A second exception exists in cases where the Card is
not signed. The Merchant must review two pieces of positive identification such as a passport, 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 with the Transaction.
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(xxiii) quote or otherwise advise Cardholders of the total Card Transaction amount in U.S. Dollars if the
Transaction was completed in an Approved Currency other than U.S. 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 for Completion 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 (POS) device, or
physical imprint of the Cardholder’s Card, which shall contain: account number, Cardholder name, Merchant name,
Merchant address, Merchant [ntemnet address, city and state where the Transaction occurred, Merchant’s account
number, Merchant customer service telephone number, Transaction date, Transaction dollar amount, a brief
description of goods purchased or leased, or services rendered, and the signature of the authorized user as it appears
on the back of the Card. For Discover Network Transactions, the Transaction receipt or credit 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 number and preceding digits must be pre-filled by an “X", “*” or
“#” Example: Cardholder Account Number: ***#***¥¥x*+% 1334 The Merchant copy of the receipt may be required
to reflect no more than the last four or five digits of the Cardholder account number depending upon state or local
legislation enacted in the jurisdiction of Merchant’s location. It is Merchant’s responsibility to determine
requirements of and comply with local and/or state legislation as applicable.

(i1) Merchant is responsible for determining that the presented Card has not expired, and that the Card
contains the Cardholder’s signature as shown on the reverse side signature panel of the Card. Merchant must also
make sure the account number displayed on the terminal and/or the sales draft matches the embossed number on the
Card. 1f Merchant can not or does not verify the account number and accepts the sale, Merchant may be subject to
chargeback and could be debited for the amount of the Transaction, plus any chargeback fees or Payment Network
fees.

(iii) If the Card’s magnetic stripe is unreadable, Merchant will key-enter the Card number into the POS
device, complete the Transaction by imprinting the Cardholder’s Card and include the authorization code and all
information indicated in subsections (d)(i) and (ii) above. Merchant must deliver a fully completed, legible copy of
the Transaction to Cardholder at the time of Transaction. Merchant must 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. 1f Card’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 the account number. MasterCard has branded its Card offering as “MasterCard Electronic” and the logo
on the Card reflects this terminology. Visa and Discover Network Cards will indicate “electronic use only” on the
face of the Card. Card numbers and names, if present, on both Cards are smooth; in contrast to raised or embossed
numbers on the Cards Merchant may be more familiar with today. The Cardholder must be physically present in
order to complete a Transaction. If the Card is valid only in a country 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. If the 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 Card number on the sales
draft and/or key-enter the Transaction. If Merchant accepts an unembossed Visa or Discover Card without
successfully swiping the magnetic-stripe, the Transaction could be subject to dispute and/or chargeback should the
issuer dispute the Transaction. Merchant must not accept or submit a Transaction if the swipe cannot be successfully
completed for MasterCard Electronic Card Transactions; no hand-keyed Transactions or hand-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) are not available for MasterCard or Visa 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 the provisions ion this Agreement and including the following
additional requirements. Merchant must receive one positive authorization request for the aggregate total of the
good/services purchase amount and the Cash Over amount of the Card Transaction. The Merchant must complete
one Sales Draft and must include the purchase amount and the Cash Over amount. No minimum purchase amount is
required for Merchant to offer Cash Over to a Discover Network Cardholder, provided that some portion of the 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 the Cash Over portion of a Card 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 the sale 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 include mail, telephone, and electronic
commerce Transactions. Merchant may only engage in Card-Not-Present Transactions to the extent reflected in the
application as a percentage of total Card Transactions. Failure to adhere to this requirement may result in
termination of this Agreement

Card-Not-Present Transactions have a substantially higher risk of chargeback. Since Cards are not imprinted or
magnetically swiped and the Cardholder’s signature is not obtained on the sales draft, Merchant assumes all risk
associated with Card-Not-Present Transactions. As to each Card-Not-Present Transaction, Merchant warrants to
Bank that the person whose name is submitted to Bank as Cardholder either made or authorized another to make the
purchase. Upon breach of this warranty, Bank may charge back the Transaction to Merchant. If Bank charges back
the Transaction to Merchant, Merchant shall pay Bank the amount of the Transaction, any chargeback fee in the
attached fee schedule, plus any Payment Network fine or assessment. Bank may charge such Transaction to the
Operating Account or Reserve Account without prior notice to Merchant.

(i1) Payment Network Requirements. The following procedures are required by the Payment Networks
and Merchant agrees to follow these procedures and comply with these requirements. The following may also be
useful in reducing chargebacks in a Card-Not-Present processing environment:

e Obtain Authorization. All Card-Not-Present Transactions must be electronically authorized. An
authorization should be seen as an indication that account funds are available and Card has not
been reported lost or stolen. It is not proof that the true Cardholder engaged in the Transaction.

s On the sales draft, clearly print the Cardholder’s account number, effective and expiration
dates; date of Transaction; description of the goods and services; amount of the Transaction
(including shipping, handling, insurance, etc.), Cardholder’s name, billing address and
shipping address; authorization code; Merchant’s name and address (city and state required)
and in lieu of Cardholder’s signature, a notation of (i) mail order (MO), (ii) telephone order
(TO), (iii) e-commerce order (EQ), or (iv) pre-authorized order (PO) on the signature line.
Merchant understands and agrees that if the receipt is electronically printed, the Cardholder
copy of the receipt may not reflect the effective and expiration dates and must reflect only the
last four digits of the Cardholder account number and preceding digits must be pre-filled by an
“X”, “*”or “#”. Example: Cardholder Account Number: **#*#*#*####4%% 334 The Merchant
copy of the receipt may be required to reflect no more than the last four or five digits of the
Cardholder account number depending upon state or local tegislation enacted in the jurisdiction
of Merchant's location. It is Merchant’s responsibility to determine requirements of and
comply with local and/or state legislation as applicable.
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e Utilize Visa Cardholder Verification Value 2 (CVV2), MasterCard Card Validation Code 2
(CVC2), or Discover Card Identification (CID). CVV2/CVC2/CID is a three-digit number
imprinted on the signature panel of Visa, MasterCard, or Discover 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 for the CVV2, CVC2 or CID code and then
sends it to the Card Issuer as part of the authorization request. The Card Issuer checks the
CVV2, CVC2 or CID code to determine its validity, and then sends a CVV2, CVC2 or CID
result back to the Merchant along with the authorization. CVV2 is required on all Visa Cards.
To protect CVV2, CVC2 and CID data from being compromised, Payment Network Operating
Regulations prohibit Merchants from knowingly or unknowingly keeping or storing CVV2,
CVC2 or CID numbers once a Transaction has been completed and Merchant agrees that this
data will not be kept or stored electronically or manually.

o If feasible, obtain and keep a copy of the Cardholder’s signature on file on a form authorizing
you to submit Card-Not-Present Transactions.

o  Utilize Address Verification Service (AVS). Merchant must perform electronic address
verification to verify Cardholder’s billing address from the Payment Network for telephone,
mail order, or e-commerce Transactions. Failure to do so may result in increased interchange
fees. AVS is a separate process from obtaining an authorization and will provide a separate
response. This service is designed to assist Merchants in reducing the risk of fraud by
confirming whether certain elements of the billing address provided during a Card-Not-Present
Transaction match the billing address maintained by the Issuing Bank. It is Merchant’s
responsibility to monitor the AVS responses and use the information provided to avoid high
risk Transactions. It is recommended that the Merchant ship to the same address that received a
“match” response code when AVS was performed. Discover Network Rules specifically
require that Merchants receive a positive AVS match response for all submitted Card-not-
present Transactions.

e Merchant must transmit a ticket/invoice number as part of the authorization. Failure to do so
may result in increased interchange fees.

e Merchant must notify the Cardholder of shipping date (or delivery time frames), special
handling, or cancellation policies. Disclosure of these time frames or policies does not prevent
the Cardholder from disputing the Transaction.

e  Merchant must not submit Transaction until the Merchant has shipped the goods or provided
the service purchased by the Cardholder. Merchant must obtain proof of Delivery or other
evidence of successful delivery of the goods or services as directed by the Cardholder and must
retain proof of delivery or other evidence for 265 calendar days from the delivery date in case
of a dispute of the Card Transaction. If Cardholder visits the Merchant’s retail location to pick
up the goods ordered, the Merchant must obtain an imprint of the 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 or more indicators is true during a Card-Not-Present Transaction, fraud may
be involved:

o  First-time shopper. Criminals are always looking for new victims.
e Larger than normal orders. Because stolen Cards or account numbers have a limited life span,

criminals must maximize the size of the purchase.
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e Orders that include several of the same item. Having multiples of the same item increases a
criminal’s profits.

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

e “Rush” or “overnight” shipping. Criminals want these fraudulently obtained items as soon as
possible for the quickest possible resale; they are typically not concerned about extra delivery
charges.

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

e Transactions with similar account numbers. The account numbers may have been generated
using software available on the Internet.

e Shipping to a single address, but Transactions placed on multiple Cards. Could involve an
account number generated using special software or a batch of stolen Cards.

e Multiple Transactions on one Card over a very short period of time. Could be an attempt to
“run a Card” until the account is closed

e Multiple Transactions on one Card or a similar Card with a single billing address but multiple
shipping addresses. Could represent organized activity rather than one individual at work.

e [n online Transactions, multiple Cards used from a single IP (Internet Protocol) address. More
than one or two Cards could indicate a fraud scheme.

e ‘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 the account.

If Merchant is suspicious of a Transaction, the Merchant must request a “Code 10” authorization as provided in section
1.5(a).

(iv) Additional Requirements for Completion of Electronic Commerce Transactions. Merchant must

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 this Agreement and those
requirements of the Payment Networks for each Card Transaction processed over the Internet. The Merchant shall
take all steps necessary to ensure all credit Card information received and transmitted via the Internet is encrypted to
meet Payment Network Secure Electronic Transaction (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 the Transaction is sent
by an Internet browser the supports the protocol. Electronic Commerce Merchants must provide Bank with (1) the
name of the company that issued their Digital Certificate; (2) their Digital Certificate Number; and (3) the expiration
date of their Digital Certificate before engaging in any Internet commerce Transactions. In addition, the Electronic
Commerce Indicator must be used to identify electronic commerce Transactions in the authorization 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.
Merchant may not store or maintain the 3-digit CVV2/CVC2/CID value obtained from a Cardholder. 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 or authorized another to make the purchase. Upon breach of this warranty, Bank may
charge back the Transaction to Merchant. If Bank charges back the Transaction to Merchant, Merchant shall pay
Bank the amount of the Transaction, any chargeback fee in the attached fee schedule, plus any Payment Network
fine or assessment imposed on Bank. Bank may charge all such amounts to the Operating Account or Reserve
Account without prior notice to Merchant.
If Merchant conducts Internet Transactions, Merchant’s website must include:

* aposting of the Merchant’s consumer data privacy policy,

o the method of Transaction security employed,

o acomplete description of goods and services offered,

o areturned merchandise and refund policy,

® acustomer service contact including Electronic Mail Address and/or telephone number,

e Transaction currency,

o delivery policy,

e export or legal restrictions,

o physical address of the Merchant’s permanent establishment and its country of domicile on
either the checkout page or within the sequence of the web pages during the checkout process.

The website must also prominently disclose that the sale or disclosure 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 if the Cardholder 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. If Merchant accepts a pre-authorized recurring order, the
Cardholder must execute and deliver to Merchant a written request for this pre-authorization. This written request,
which may include on-line consent, must be maintained by Merchant and made available upon request to Bank. All
annual billings must be reaffirmed at least once a year. Merchant will not deliver goods or perform services covered
by a pre-authorization order after receiving notification from the Cardholder that the pre-authorization is canceled or
from Bank that the Card covering the pre-authorization is not to be honored. An authorization approval code may
only be used once, as such a new authorization is required for each recurring charge. The floor limit for recurring
bill payments is $0. Merchant must always obtain an authorization and identify recurring bill payments in the
authorization request as required by MasterCard, Visa and 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 if an
authorization request receives a negative response. Forced depositing of declined authorization requests is
prohibited. [fa Card expires during the term of the Cardholder’s Recurring Payment Plan, Merchant must obtain a
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 in authorization and clearing record as required by MasterCard, Visa
and Discover. The clearing record for recurring Transactions must contain Merchant contact information in the
Merchant name or city field to enable the Cardholder to contact the Merchant directly. Partial payment for goods or
services purchased in a single Transaction is NOT allowed. Finance Charges are not permitted on a recurring
Transaction. The account number may not be used for any purpose other than for a recurring payment. All
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Transaction receipts for recurring electronic commerce Transactions must include the frequency and duration of the
recurring Transactions as agreed to by the Cardholder on the Transaction receipt. “Recurring Transaction” must be
written on the signature line of the Transaction receipt. Also, for Discover Network recurring Transactions, the
Transaction receipt must include a general description of the Transactions, your Merchant name and a toll-free
customer service number that the Cardholder may call to obtain customer assistance from you or to cancel the
written approval for the recurring Transaction.

(f) Special Provisions Regarding Transaction Authorization and Submission. All Transactions must be
authorized prior to completion of the Transaction. Generally, the authorization must be obtained on the Transaction date,
except in special conditions such as in travel and entertainment Transactions, mail or phone orders, electronic commerce, or
automated fuel dispenser Transactions. Additional fees will be imposed on Visa Transactions that have received 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 for Visa Transactions that do not subsequently have the
authorizations reversed within twenty-four (24) hours for Card-present Transactions or within seventy-two (72) hours for
Card-not-present Transactions, such as in the case of cancelled sales. Additional fees will also apply on Visa Credit
Transactions if not subsequently submitted within ten (10) days for T&E Merchants and five (5) days for all other Merchants.

If a Discover Network sale is cancelled or if the amount of the Transaction changes following the Merchant’s receipt of the
positive authorization response for the sale, Merchant must call the Voice Authorization Center directly and request a
cancellation of the authorization. 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 which the 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 or subject to higher interchange and other fees or subject 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 even exchange of the same goods or services,
Merchant must be given a receipt indicating the even exchange; such receipt should not be submitted for settlement.

Merchant must authorize all Card Transactions for the “known” check amount and not the amount plus estimated tip. If the
amount authorized and the actual Transaction amount submitted for deposit do not match, Merchant will incur increased
interchange fees except as noted in the following provisions.

Special provisions regarding gratuities:

(1) For Transactions conducted with a Visa Card: Restaurant and Fast Food Merchants are allowed up
to 20% variance above the amount authorized. If the final amount exceeds the amount “pre-authorized” by more
than 20%, the Merchant must perform a second authorization for the additional amount. If a second authorization is
not performed, the additional 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 a second authorization for the additional
amount if the 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 if the final amount exceeds the “pre-authorized” amount by more than 25%. All other Merchants
are allowed a 10% variance above the amount authorized and must perform a second authorization for the additional
amount if the final amount exceeds the “pre-authorized” amount by more than 10%. If a second authorization is not
performed, the additional amount may be subject to chargeback.

(g) Suspected Fraud. If Bank suspects fraud and terminates this A greement as a result, Merchant will be reported to
the “Combined Terminated Merchant File” as provided in Section 5.12 “Combined Terminated Merchant File” Merchant is
responsible for the actions of its current and former employees.

(h) Travel and Entertainment Preauthorization. If Merchant is in a trave| or entertainment business (e.g. car rental,
hotel or other lodging business) that utilizes estimated pre-authorizations, then the following provisions apply:

(i) A Lodging Merchant must estimate Transaction amounts for Authorization based on the following:
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(i)

(iii)

Cardholder’s intended length of stay at check-in time

Room rate

Applicable tax

Service charge rates

Merchant’s procedure for estimating additional ancillary charges
Other allowed charges

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

The Merchant must base the initial Authorization Request on the Cardholder’s signed
statement of intent to purchase goods or services aboard ship for a Cardholder-specified
amount.

The Merchant may obtain additional amounts at any time on or between the Cardholder’s
embarkation date and disembarkation date, and must disclose any additional Authorizations to
the Cardholder.

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

Cardholder’s intended car rental period
Rental rate

Appticable tax

Mileage rates

Other allowed charges

When the Cardholder waives insurance at the time of the rental, the estimated Transaction amount must not include charges
that cover potential vehicle damages or the insurance deductible amount.

(iv)

v)

(vi)

After completing the estimates, the Merchant must:

Disclose the amount to be pre-authorized to the Cardholder.

Obtain an authorization for the estimated amount and include the date, amount, and
Authorization Code on the Transaction Receipt

Promptly call the Voice Authorization Center to delete the authorization hold if the Cardholder
decides to use another form of payment (e.g., cash, check, etc.). If a new Transaction takes
place, a new imprinted and signed sales draft for the exact amount and new positive
authorization response code for the amount must be obtained.

Wait twenty-four (24) hours before attempting to reauthorize if a declined response is received
on a Transaction.

The Merchant may obtain a new pre-authorization if the actual charges or subsequent estimated
charges exceed the initial estimated Transaction amount and must include the date, amount, and
Authorization Code on the Transaction Receipt for each additional authorization. If an authorization
rrequest is declined, no charges occurring after that date will be accepted for that Cardholder.

(vi) The Merchant may obtain and must record Authorizations for additional amounts above any
amount already authorized any time:

On the check-in/embarkation date or the car rental pick-up date or

Prior to the check-out/disembarkation date or rental return date.
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The Merchant must obtain a final Authorization and include the date, amount, and Authorization Code on the Transaction
Receipt if the actual amount exceeds the sum of the authorized amounts plus 1S percent for Visa and MasterCard
Transactions or plus 20 percent for Discover Network Transactions.

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

(vit) When a Cardholder purchases multiple Airline or railway tickets at the same time on the same
Account Number, the Merchant may obtain Authorization for each ticket individually.

(viii)  Ifa Merchant is suspicious of a Transaction, the Merchant must:

e  Contact the Issuer at the telephone number listed in the Visa Interchange Directory using an In
or Out WATS line, if available, or a collect call

e Ensure that its employees are familiar with “Code 10” procedures (available from Visa upon
request)

e Request a “Code 10” Authorization

e Ifthe Issuer is not available, process a normal Authorization Request

(i) Special Provisions Related to Travel and Entertainment Transactions. Travel and entertainment Merchants may
charge certain additional charges when the Cardholder has signed a guest folio or car rental agreement. Lodging Merchants
may charge Cardholders additional charges for room, food and beverage charges, and taxes. Lodging Merchants must not
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 if the Cardholder has declined coverage. A copy of the Sales Slip reflecting all
additional charges must be sent to the Cardholder.

(i) Transactions of Principals. Merchant agrees that it will not complete Transactions from Cards of owners, partners
or officers unless they are routine Transactions, typical in the business, for actual goods or services. A violation of this
restriction entitles Bank to terminate this Agreement.

(k) Examination of Statements.

(i) Provision of Statements - Bank will provide a statement to Merchant at regular intervals when
there is current activity on the Merchant Account. Merchant consents to electronic delivery of statements or any
other common industry delivery channel chosen at Bank's discretion. Electronic delivery shall be deemed delivered
when transmitted or when made available by Bank. USPS or private courier delivery shall be deemed delivered 3
business days after mailing or delivery to the carrier. Bank will endeavor to provide reasonable, prior notice to
Merchant of any change in delivery channel using the then-current method of delivery or using Merchant's
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. If Merchant selects a preferred delivery method other
than Bank's standard, current delivery method, Bank may charge Merchant a fee for this 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. If a Merchant fails to raise any
issues related to questioned or disputed Transactions or fees, or if a Merchant fails to report Transactions or fees that
were not credited to the statement within 90 days, the statement is deemed to be correct.

1.6 Returns, Credits, Refunds and Adjustments. Merchant shall not discriminate between cash customers and
Cardholder customers with respect to the granting of credit or making refunds. Any credit or refund policy of Merchant shall
be determined solely by Merchant with regard to any particular sale or credit Transaction; provided however, if it is
Merchant’s policy to grant cash refunds to cash customers, Merchant must give a credit to a Cardholder customer by
execution and submission of a Credit Voucher to Bank as specified below. Any credit or refund policy established by
Merchant must be properly disclosed to Cardholder. Proper disclosure is defined as requiring Cardholder to sign a Sales Slip
at the time of the Transaction disclosing Merchant’s refund or credit policy regarding Card Transactions, including the
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following or similar wording, if applicable, 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 or on an invoice issued at the time of
the sale prior to the sales draft or invoice being presented to Cardholder for signature (it being provided, however, that
Merchant’s failure to use this precise wording does not necessarily mean that proper disclosure has not been given): “NO
REFUNDS,” “EXCHANGE ONLY,” “IN STORE CREDIT ONLY,” or any 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 or Affiliate which received the
related Sales Slip a Credit Voucher evidencing the refund or adjustment and completed as follows: Card account number,
Cardholder name, Card expiration date, Merchant name, Merchant address, city and state where the Transaction occurred,
Merchant’s account number, date of credit Transaction, Transaction dollar amount, a brief description of the refund or credit,
and the signature of the authorized user as it appears on the back of the Card.

1.7 Notice of Refund and Return Policy. If no refund or return will be permitted, Cardholder must be advised in
writing that the sale is a “final sale” and “no returns” are permitted at the time of the Transaction. Cardholder also must be
given written notice of any no-cash refund policy, exchange only or in store credit only. A writing is defined as requiring
Cardholder to sign a sales Transaction slip at the time of the Transaction disclosing Merchant’s refund or credit policy
regarding Card Transactions. The written notice should include the following or similar wording, if applicable, which appears
legibly on all copies of the sales Transaction, in block letters at least 1/4 inch high and in proximity to the Cardholder’s
signature, or on an invoice issued at the time of the sale prior to the sales draft or invoice being presented to Cardholder for
signature: “NO REFUNDS,” “EXCHANGE ONLY,” “IN STORE CREDIT ONLY,” or other language which adequately
describes Merchant’s refund policy.

Merchant shall follow Payment Network reservation /no-show Rules. Merchant must notify Cardholders in writing of this
policy and all advance reservations. The Cardholder must be notified at the time of the reservation of the exact number of
days required for reservation deposit refunds.

Lodging Merchants must not require more than 72 hour cancellation notification prior to the scheduled arrival date. If the
Cardholder makes the reservation within 72 hours of the arrival date, the cancellation deadline must be no earlier than 6
p.m. on the arrival date or date guaranteed. If Lodging Merchant requires that a Cardholder cancel before 6 p.m. Merchant
outlet time on the date guaranteed, the Lodging Merchant must mail the cancellation policy including the date and time that
cancellation privileges expire to the Cardholder.

1.8 Payment Card Industry (PCI) 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 of this Agreement, reference to the PCI Data Security Standard includes also CISP, SDP,
DISC and/or any 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:

. Merchant will 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
www.pcisecuritystandards.org, www.visa.com/cisp, www.masterCard.com/sdp or
www.discovernetwork.com/fraudsecurity/disc.html. Merchant will be responsible for all fees and expenses
at the inception of this Agreement and during on-going processing under this Agreement related to meeting
the PCI Data Security Standard, including meeting the standards summarized below, initial and ongoing
security audits, or as may be required by Bank or by other Payment Network Rules.

. Merchant will immediately notify Bank, by giving written notice, of its use of all Qualified Security
Assessor (QSA) or Approved Scanning Vendor (ASV) to bring it into compliance with the PCI Data
Security Standards as well as to perform the required security audits meeting the requirements of the PCI
Data Security Standards. Merchant agrees to use only Payment Network-approved QSA or ASV 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 Networks upon
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 with the frequency
standards under the PCY Data Security Standards. The documentation must include validation from a
Payment Network-approved QSA or ASV vendor. Merchant acknowledges and agrees that in connection
with PCI Data Security Standard audits performed by the QSA or ASV vendor, Bank will supply the
vendor with certain information on Merchant and its customers in the possession of Bank and Bank will
receive the results of the audit. 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 Networks will not
oceur.

Merchant must use Third Party Providers (TPPs), Data Storage Entities (DSEs) and/or third-party
application software that meets or exceeds 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 or installation as provided in Section 7.3.

Merchant must ensure that it and any of its TPPs or DSEs implements and maintains all security
requirements, as specified in the PCI 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 aware of any suspected or confirmed loss or theft of materials or records that contain
account information. This information will then be communicated by Bank to the Visa U.S.A. Fraud
Control, MasterCard Compromised Account Team and Discover Fraud Investigations. In the event of a
suspected or confirmed loss or theft of materials or records that contain account information, Merchant
must both:

- Demonstrate its ability to prevent future loss or theft of account or Transaction information, consistent
with the requirements of the PCI 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 a potential compromise will be the sole responsibility of the Merchant, along with any
chargeback or other fees and any fines imposed on Bank by the Payment Networks for non-compliance or
for compromise events regardless of compliance status.

--In the event of a suspected or confirmed security breach involving Transactions and/ore date of any of the
Payment Networks, Merchant must provide Bank and/or Payment Networks with the following
information: (i) the date of the breach; (ii) details concerning the data compromised (e.g. account numbers
and expirations dates, Cardholder names and addresses, etc.); (iii) the method of such breach; (iv)
Merchant’s security personnel contacts; (v) the name of any person (including law enforcement) assisting
Merchant with the investigation of such breach; and (vi) any other information which Bank reasonably
requests from Merchant concerning such breach, including forensics reports. Merchant shall provide such
information as soon as practicable, and the items listed in (i) - (v) shall be provided to Bank in any event
within 48 hours of your initial notification to Bank of the breach 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, the following:

— Install and maintain a firewall configuration to protect data

— Do not use vendor-supplied defaults for system passwords and other security parameters

- Protect stored data

— Encrypt transmission of Cardholder data and sensitive information across public networks

— Use and regularly update anti-virus software

- Develop and maintain secure systems and applications
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- Restrigl access to dala by busingss nced-(p-know

- Assign n unique 1D 10 cach person with compuler aceess

- Restnet physical aceess 1o Cardholder duta

~ Track and monitor all dceess 16 netwark resources and Cardholder dala
- Repgulatly 1est nepwvorks

- Maain 5 policy that addresses information seeunty

a Merchant also agsees to implement and mainwasn any and all secunly measwes necessary to physically
prote and secuee all hardware devices, including bul not lintited 1o credil Card terminals, PIN pads, check
teaders, and clecuonic cash registers, in order 10 prevent unauthorized aceess and use Bank svoagly
recommends cmploying password-proleciian an all devices which allow [his fealure

II. Submissian, Fecs and Seltlement

1.1 Debvery of Sale and Credit Trunsacrions.  On 2 business tay basis. o¢ in accardance wilh e apphicable Payment
Network Trsnsaction preseniment e fames. Mcrchant will elecoonically present sll Card Transactions perminied under
this Agreement 10 Bank, which arc subject o billing 10 Cardholder in cach ease, except the followmg. (a) whire the
Transacdon will nol be presented unul the goods are shipped or the services perisrmed, and (b)Y where Merchant requests end
reccives authonization for delayed preseniment from the authorization center (in which case, (he authotization number end
words “Delaycd Presenment™ must be legidly noted on Ihe sales Transaction and prescntation must then be made within che
penad permitied for delayed preseniment). 1t sales Transactions are nol clearad within (wenty-four (24) hours from the fime
of sile, Bank shall pass all applicable Payment Network interchange assessmients it incws for defayed presenment to
Merchant. Paymem Card Networks may reject {or setilement Card Transactions nol presenied widhin thirry (30) calendar
days of the Card Transaciion daie or if Card Transaciions asc presented with mssing, snvalid or unreadsble dava, in such
cases, Bank will not be required 10 (und or reimburse Mcrchant for the Card Transactions and Teansaciions may be subject 10
higher (ces or subject (o dispute

2.2 Merchant Fees. Merchani shall pay Bank all fees specified on the attached fec schedule(s) or Merchant Pneing
Offer Lereer a5 may be smended by Bank-frem-time-to-timein accordance with Scction 5 6 herein The lees set (orth in this
Agreement ase haced on assumplions associated with the anticipated annual volume and average Transaction size Tor all
Setvices as sut forth in this Agreement and Merchant's method of doing business If the actunl volume or average Transacuon
size are nat as expecied or Mercham significently alters their method of doing business, Bank may adjust the Merchant's
discount fee and Transaclion fees witheut-notieeln accordance with Section 5.6 herein

For Transaciions thay do not quahfy tor The appropnale interchange rales, (he sandard Paymem Network inlerchange rales
ang essessmeats will apply, which may be higher or non-qualifying Transaclions, plus an interchange surchasge Any sucl
amendment (o the (ees shall be direily atiributed (0 imereases in Payment Nenwvork pass-through fecs or duc o any increase
In communicatrons ¢cosis charged (0 Bank by communications common casti¢rs. Such increases shall, without prior potice.
become effective as of the date of changy.

Bank may increase non-Payment Network fees or charges within its control upon ffteen (13} days-priorwritten notioe-
Merchantmav—upon wiilicn nolieeteraaate the-Azteementwithin- 1 daysofrecept ol Bank s notive-afmeseased-
ehargesnolice to Merchant in secordance with Section 5.6 herein

Merchant agrees that Bank will deduct Merchant fees irom (he Opcrating Accouni or Reserve Account on a monthly basis
Merchant also agrees 16 pay Bank the amoumt of any fees, charges or penalties assessed against Bank by any Payment
Network or issuer far Merchant’s violabon of the Rales, or relasing 1o any additional requirement imposed by any Fedeia) or
state governmenial agency of cegulacory authority. Merchant further agrees 10 contract direelly for and 1o pay (or services
tehaied 10 compliance validation fos PC) Daia Sceunity Suandards and paymen( of any fines assessed against Bank resulling
from non-compliinee OF COMProMIse events

Withou limiting the foregomng. Bank shall have the 2hsolule and unconditions( rnghi 1o \nerease discoum rales and/or
Transaction fees il Merchant or Merchani's Transactions do not sausfy eligibility requirements of any applicable Payment

Bank alf (ccs specified in this Agrecement and any additional pricing supplements, as may be amended by Bank from time-(o-
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| nime.in accordance with Section 3 6 herein. The Discount Rate pereentage, applicable inlerchange fees, assessment fees,
surcharges and per item fees are calculated on the gross Visa, MaserCard aad Discoves Nelwork sales processed by
Merchant 1f Merchant's Visa, MasterCard and Discover Nenvark Transaction(s) foil 10 quahify for the inerchange lcvel
contemplated in the rales sct foeth, Merchant will be bitled for the difference between tic qualifying inlcrehangc rate and the
lugher apphcable interchange e, plus oo gdditiona) interchange surcharge oundined in the ausched (ee schedole(s) ot
Merchant Pricing Ofer Leuer.

2.3 Mcrehane Operaling and Reserve Account. Prior to aczepling any Cards, Merchant shall establish a demand
deposil account ("Operating Aeceun(”) through which fees, eharges and credits duc in accordance with this Agreemem wil!
be processed. Merchani will mantasn the Operatng Account in good standing and wath sul¥icicnt funds 1o accommodate all
Transactions contemplaled by the Agreement and all chargebacks, retums. adjusbnents, fees. fines penalues and other
payments duc under (his Agreement, Bank will consider Merchant's failure 1o masneain the Operaiing Account in good
standing as Merchani’s ngtice of intent 1o ¢close the Mcerchant Account, Upon Bank's written nolificalion requesting a reserve
account from Merchant in an amount determimed by Bank, Merchant shall establish a reserve account at Baak or s Afiliste
{"Reserve Account’) for all fumure indebtedness of Merchant 1o Bank which may arise oul of this Agreemenl, includmg, bul
nof limaed (0. chargebacks. fees and fines, in such amount. H deemed necessary, 8ank may immediately esiablish the
Reserve Account m Merchant's name. Sole control sl the Reserve Account will be with Bank and Merchant muy not access
e Reserve Account Additonally, if in Ihe sole opinion of Bank, there is a substannial negative chaage in the Merchant's
business or financial position, or a Payment Network fines Bank with respect (0 Merchant's Account. Bank may require
additional reserve I Merchant fails te remit payment when due, Merchani authanzes Bank 1o debit all amountt Mcrechant
owes Bank hereunder (rom the Operaling Account, Reserve Accound of deposit account al olher inancial inslitulions aC1imes
deemed appropriste by Bank through (he ACH Banking Nelwork, by 2 manual debit of such secount or otherwise. Merchant
waives any ¢laim for loss or damage ansing dut of any appropriate charges or debils to such accounls

For any losses (a1 Bank incurs, including any relaled expenses which may sesult from any clamms. disputes or billing errors
asseried by any Cardhotder, Merchant grants to Bank and 10 its Affiliates the right o apply or sct off against the Operating

| and Reserve Accounts atany-time-and-without-advanee notieeto-Merehantupon 30 days notice 10 Mercham. Bank may do so
by dirccting 1ts effiliate to wransfer funds.

2.4 ACH Authadzation, To the extent the Automated Cleasing House (ACH) process 15 used 10 effecc debils or eredi
10 Merchant Deposil Aceaunt. the unckrsigned agrees 10 be bound by thw Lerms ol the operaling rules of the Nalional
Automaled Clearinghouse Association, as sneflect (rom lime Io time. The undersigned Merchant authorizes Rank and s
Afliliates 10 injuate ¢redit and debu entries and adjustments 1o Merchant Deposu Account through the ACH setdement
process and/or thtough direct instructions 10 {or such other arrangements as \ve decm appropnatej the financial institnion
whete the Merchant's Deposit Account is maintjned for amounts due under 1his Agrecement and undes any agreements with
Bonk or our Affiliales for any related services, as well as for aay debil or ceedit enines made in ecror Merchant hereby
authorizes the financial instiiutions where its Meichanl Deposit Accounl is mainlained 16 pfTect all such debits and credits o
Merchani s Deposil Accounl.

2% Fupding of Reserve Acgount The Rescrve Account shall be funded oo seven (7) days nolice 1o Mcrchant, of in
\he cases of suspecied raud or suspecicd or known linaneial [oss 10 Bank, the Reserve Account shall be funded immediately
Bank may lund the Reserve Account by deduction from payments due Merchani or a ehiuge against Merchant's Operating
Accoum or against aay of Merchant ‘s accounts 2t Bank or its AffRliales. The Reserve Accoumt will be maintained for 3
minmum of $ix (6) monlths from the termination daie of this A2reement of unul such hme as Bank delermines that the
relcasc of the funds 10 Merchsnt 15 prudent, in the bestinterest of Bank and commetcially reasonable ond Merchent's
Account with Bank is {ully resobved. Upon expsration of this periad. any balance ramaiaing in The Reserve Account will be
paid 10 Merchan). Bank will inform Merchant in wriling of any charges debited o the Reserve Account during 1his period.

2.6 Rillinp. All amounls Merchant owes Bank may be charged 16 cither the Operaning Account designaled, the Reserve
Accaunt, recouped by udjusoment of any crediis due 1o Mcerehant or sel 6fT against any accounl ot property Bank holds for or
on pehal( of Merchant. All funds reccived by Bank Jor Mcrchani soles ere propenrty of Bank uniil Bank determines, 1a 113 sole
discrerion, that all such funds resoli fron legitimale sales by Merchant mode in compliance with al) Paymuent Network Rules
and (his Agreement. Subject 10 the provision of any warranty of Merchani hercunder, all payments 1o Merchant will be the
amoaunt of sate Transactions submined lese credits Any paymeni made by Bank ta Merchant will not be final but sha)l be
sudyect 1o subsequent revicw and verificarson by Bonk If Bank. s a resuli of Merchant's fadlure 10 comply with settlement
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movedsres i lhis Agreomern 15 erable i delivir paymeni ethirwisg due Moichem. mch paymonts shall be carecd
naaiitirl ol Bank The discount and oiser fees vl be coliecied by Bank om i mshibly basas, of My be collecied By s
af monihly collection af sther e and 8 duily collecsion af discogni sng wmpmckangs dock fise 1 cordasng e
kleroFams ing Accounl. In the evers ihai Merchan! Gsily in e sy of fa pepmom chispanions ssder s & preesrml
an mbidsd i b any emadies i may have, Bank sy selar a dhad pary 1o calledl whas m dee o Monrhes Ecloteg
ihe Feigrtion af @ law fem o pursus begal remedicn Mlgickam wdl pay i Tor, comy ad ropemids piacsanad wah ech
eidiernim piiors o she felio coer pemied by apploesbin les

1E Hesempes of i sl Sales lafacmagiag, *erchans masi icin il sogral dodumoesabion prlaing is Tranaeriong
fior 3 e v () mawbia foew ihe o of e Trasasonon and remn copees of all such dog fee @ lean H,.:}um[l.l.].m
fooum ibe duse of e ramgcnes A ihe prguet of Bank, Merehand mum provids Trancacieh infomeeinn o Beak. wiilin
v { Thodmys of peeeags of wifem @ dhecis onic request from Bank. Fashure toomeet such simd frama, of non=delivery of ans
nem or aelrvery ol an ilepible mapy of am nem requesied by an ssuer will comminee 5 waiver by Merchars of any s and
wdy sl o 3 areveable shargeback for ihe Rull amsum of the Transaction Electronic iecords of ik inifammation will
aalrafy Whe Propairemani in iy jurspraph

2% Searagg af Card Venoanitlon lolermatian, Sobicct b Sochm s fequireieis wado T Phools Fubls Resmds
|, Pelfelrcinant o 1kn agend misl sbotd @l media contaming Cardholder Accoam Mumbsers or proses |sech i T
Riceipis, cur remal agreemenu, hairl folios, Tranaacsinn Repons, and carkons) m 2 secored anes lsonad 18 selooed
persanagl, snd igmder all daig woteadabls priod io dulanding
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Awthgricaten of = Card Trancsilion. In sddifen. Mokt or ity pgred mew o rocels orwses Cerd L orifieanss
Valur T {CWV R, Cord YV adigaion Cada § 0V T) wr Card ldraifarasian (C10) das, kaswingh o s b gy,
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wwhsequenl {a Autharizatian af 2 Card Tranaaciion. This data must nol be rerafned or ssored clectranicully or
manually.

2.10 Disclosury of Card Tranxaction (nformatign. Merchant must not Sesclose a Cacdholder Account Number,

personal informition of ather Cuard Transaction Informauon 1o third panies ather than to the Merchant's agents. Bank, or (0
8ank's Agent for the sale purpose of*

o Assisung the Merchant in complcting Ihe Transaclion or,
s Asspecifically reqinted by law.
Mcrchant must aot, i 1he event of sts failure, including bankruptey. insolveney. or other suspension ol businss operations,

sell, transfer, or disclose any malerials that comain Cardholdee Account Numbers, personal informanion, ar Card Transaction
Informnation 16 Ihrd panies, except as may he required by law. The Merchant must;

= Rewen Ouis information 1o Bank or;
= Provide peceptable proof of desiruchvon of this information 16 Bank
2.1 Use and Discloxure of BIN Information. Merchani or its agent that recetves BIN information Srom Bank nsust not

use such information for sny reason other than (o identify Debil Category products At the point-of-sale, wiless authocized by
Visa U § A . MasierCord und Discover Nelwosk, or as otherwise may be required by law

111 Churgebacks, Claims or Disputces

31 Recaupye tg Mecchant, The acceplance by Bank of any Teansaction processed in accordance wieh the cems of his
Agreement will be withoul recourse 16 MerehanL, except Tor Card-Not-Present Transaciions, il Merchan( vialates s
obligations othenwise indicated 1 this Agyeement and in the following circumstances,

{a) the Tranacaon was forced based on 2 pre-author zation fom and the Card on which the authorization was based has
been canceled and Mcrchant was o nolificd prior to the Transaction.

{b) 1the Card giving nse 10 the Transaction was canceled and prior 10. or al the time of the Transaclion. Mcrchani received
nolicc of the canccllation dvough clectronic terminal, in wriing or othenwise:

{c) Bank or wssuer has received » complaint from or on behalf of a Cordholder staiing that diere 1 an unresolved dispute
or defense to a charge (whether of not valsd) berween Merchant and Cardholder, provided that Merchant retains the right 1o
challenge (represert) such chargebacks per the Rutes. Notwirthsianding, witil Bank has notice in wriling with dozuncniation
from the Pzymeat Network thal Ue chargeback has been reversed. Bank reserves the right (o Lake any ctians consistent with
e existence of u chargeback,

(d) The Cardholder makcs a wrimen complaini 1o Bank or 1ssuer (hat (he Cardholder did not make ot authonze the
Transaction, a1 1hol Ihe goods or services idenufied in 8 Transaction were not delivered or were retlumed. rejecied ot
defective and Merchani has faled eithet 1o perform any obligations agreed 10 or issuc a credit Transacuon to the Casdhelder
0 the proper amount

() Bank did nol reccive Metchami's response 10 @ re(neval request wilhin seven (7) business duys or ony shorter ime
peeind tequired by the Rules,

(N A set-aff or countcrctaim of any kind exisis in favor of any Cardholder agasnst Merchant thal noy be ssserted in
delense ol an action 10 enforee payment against the Cardholder in a Transaciion,

() A Transaction 18 charged back by an issuer; or

(h) Any represcntanon or wamanty made by Merchant ir connechon with (he Transacuon or this Agreement is false or
inaceurate (n dny fespext
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In any such case. Bank shall not be obligalcd 10 accept & Tranxaction for credit 1o the Operating Account I Bank hag
credued (he Operaling Account or Reserve Accoun for such Transaction, Bank may retumn the Transaction 10 Mercham and
Merchant must pay Bank the 2mouni o the Transacuion Bank will provide nolice 1o Mcachany, in accordanee with 1his
Agreement, of any chargeback, clamm or dispule however: Merchani agrees that Bank, withoul peior notsee 10 Merchani, may
(1) charge the amount of \he Transaction (o the Operating Account Reserve Account or as otherwise permitted in his
Agrecnieni; (ii) recoup the amount of the Transachion by adjusiment of the crediis due 1o Merchane; or (1i1) set off the amouni
of The ‘| ransaction against any account or property Bank os its Affiliates holds for of on behalf of Mecchani. If Merchani
disaprees with a chargeback Transaclion, Mecchant must so notify Bank in wrinng within five (3) days of the chargeback.
and provide docunientation that (he dispaie has been resolved o Cardholder’s sausiaction, oc proofl that a credit has been
issucd and proof from the Payment Network that the chorgeback has buen reversed

3.2 Resolution of Claims aund Disputes. All clarms and dispules of any Xind and for any reason asserted by any
Ciedholder respecting any sate or Icase of goods or performance of services evidenced by a Transaction must be resolved
directly betwern Merchant and Cardholder. Merchant wall (ully cooperale with Bank in connection tercwith If eny moncy
is detle muned (0 be due Cardholder 1 resatving any such dispule of claim, it will not be paid In cash by Merchant buc rather
heough Bank or its Affil{aie deducting the amaunt from the Operating Accoum and crediong tihe Cardholder’s Card accaunt
Merchant shall properly execue and detiver 1o Bank g credit Transaciion (6 process he credi¢ I unreselved disputes otcur
with a frequency onaceepable 10 standards as poted in the Rules, Bank may (erminate this Agreemenl. Mcrchant agrees to
maintain the following informotion in writing wally respect to cach claim or defense assened by a Cardholdes for which
Merchant has received notice:

(a) The Cardlolder’s nanse:

{b) The Card accounl number:

(¢) The date and 6me the Cardholdes asserted the claim ot defense;

{d) The naiure of the claim or defense; and

{¢) The 3enon. which Merehant 100X 1n an aaemp! (6 resolve the dispute.

Upon request by Bank, Merchant shall fusmish this information in wiiting within thice (3) days.

3 Pavment Nemvork Camplianee, The Payment Nenvorks have established gundelines, Merchant monitoring
programs and Tepons 10 track Mecchant acavity such as, bul not limited 10 excessive eredst and ¢hargebacks, and increased
depositactiviry In the event the Merchant exceeds the guidelines ot submits suspicious Transactions as identified by an
Paymenl Nenwork or any eelated program of repor. Mecchant may be subjecc to program requitemeni modifications;
increinental chargebacls and/or fees: settlement delay or withholding. termination of Mcerchanl Agreement; placemeni of
Mcrchant on “Combined 'erminated Metchant File™ or audit and imposiiion of fines
IV. Warranlies, Limitation on Llability. Indemnificarion

4.1 \Wsrranti¢s and Powers of Merchanl. Mcrchani warrants that it has obtained all necessary regulory approvals.
ceruficales and liceases o provide any gnads ang services i imsends o offer and that i will (ully comply with 2ll Federal,
swie and local laus, Rules and regulations, as amended from tinte (0 1ime, including those ectating w0 deceplive advertising,

privacy fights, e Federnl Tnuh-in-Lending Act. Regulnlion Z of \he Board of Governors of the Federal Reserve System and
olher consumer protection laws,

As 10 cach Transaction presented © Bank, Merchani wamranis lhat:
(a) » has complicd with 2lf of il abliganons undes Scction | above:

{b) the Transaction 1s volid in (orm and has deen completed in accordance Wil current inswuctions, i any firnished by
Bank 10 Merchanis, and the Rules;,
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(c) Merchant has delivered Merehant's merchandise to the Cardbolder signing such Teansaciion or compleled
Mctehant's serviee described in accordance with Merchant's underlyms agreement with the Cardholder:

{d) cach xwley Transaction represents the Cordholder’'s indebiedness 1o Mcrchsnl for the smount shown:

(c) Cardholder hix 00 defensc, right of offset, or counterclaim egainst Mcrchane in conngcuon with the purehasc or lease
of the goods or services.

(1) Mcrehan has nol charged Cardholder any separate or addinonal fee(s) or surcharge, or required Cardholder 16 pay
any part of any charge imposed on Merchant by Bank in connection wilh a Transaction The foregoing dees not prohibri
Merchant from extending discounts to customers paying cash, check, of any olher means other than by Card, provided such
discounted price is presented as g discount from the standard price availoble for all oiher means ol psymenis

{g) Uhe customer's true identity as an authorized user of the Card. unless Merchant obtains and noies legidbly on the
Traasaction independen evidence of the customer s ue 1deniny:

(hy it it nol submithing any charges for purchzses f1om any cnbiry olfeer than Merchant This activiey, commanly known
as ¢redit Cord “Factoring™ of “Laundering.” 15 a frequent source of improper charges. Charges nol appraved by the
Cardtwider have a bigh probabilicy of chargebacks vp 1o the enire amouns of charges subminted. waih corresponding finarcial
Jos< 16 Meschanl and may be o vislalion of criminal law

4.2 Exyplusion of Liability. Neither Bank not ivs Affivates wrlf be liable 1o Merchant or Merchant's customers or ony
other person 16¢ 3ny of the (ollowing:

{2) Any loss or Liabllity resulting ftom the demial of eredit to any person or Merehant's retennion of any Card or any
anempi to do so:

(b) Any loss caused by cither a Transaclion downgrade resulling (rom defective or faulty hardware and/or software o the
aaent <id software is owned ot licensed by Merchant: and

(¢) The unavaitability of senices cansed by Lhe Icrmmation of Merchant con(rdcts wrth compuler hardware vendors.
processors of installers.

4.3 Limitatian on Damnsgpec ln no case shall Merehant be entided 1o recover direct damages fram Bank or is Affihates
which eéxceed the fecs paid 16 Bank pursuant ta this Agreement during the six (8) month period immediatcly prior 16 1he
event giving nise 10 the clasm for damages, net o) Payment Neiswork inlcichanges, asscssments and fines,

NEITHER BANK NOR 1TS AFFILIATES SHALL BE LIABLE FOR ANY PUNITIVE, INDIRECTY, SPEC)AL,
INCIDENTAL OR CONSEQUENTLAL DAMAGES TO MERCHANT OR TO ANY THIRD PARTY IN CONNECTION
WITH OR ARISTNG OUT OF THIS AGREEMENT OR ANY OF TH): SERVICES PERFORMED BY BANK OR ITS
AFFILIATES PURSUANT TO THIS AGREEMENT.

MERCHANT ACKNOWLEDGES THAY NEITHER BANK NOR ITS AFF(LIATES HAVE PROVIDED ANY
WARRANTIES, EIYHER EXPRESS OR IMPLIED, WRITTEN OR 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 DE LIMITED YO
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 REMEOY THEREFORE

44 nificgtion. ﬁl_c_rgi]_qgﬂ__h_qzu‘_hﬂ\; agrees (« \_mdtmj]u'_\ Bank g'_u_r_g]_n_r_r_n_ﬂ_hr_(\_u;h_l against Bank, but only 1o the extent . - | Formatted: Font: (Default) Times New Roman,
thal the ¢laims are found o result from the sole negligence ¢ Merchani, its governing body, or its employees. No underling
indemnification shall not be construed to be an indemnification for the acts of omissions of any third parties, independent,
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contractors, or lhud mm' aucn!w nflhr Merchant nm mdn.mnlncalmn shall not be construed ps a waiver of the Merchant’s

________ ies for which the Merchant could be liable under the.
@mmnn law i ml.'LrpreIm" lhu limited waiver of sovereign liability, Any claims brought against the Merchant shall comply
with the procedures found in Section 768 28, Florida Statutes  The value oft this indemnification is limited 1o the le
amount payable by either party under the substantive provisions of this Agreement, or the limitations of Section 768,28,
Florida Statutes. This indemnification shall not include any atlorney s fees or costs associated therewith ?rl\efﬁi’hﬂ“—m*h‘e‘-h’r
wdemnity-defend-and-hold-Bankand-ne-AMhbates harmlessfrom-any-and-all inv-e»—dauwr dumages: fies-costshabilibes
afd-expersesinaluding-aliermeys’ fees-amd-costs fwhetheror-not-an-attorney s an-employee-ol-Bank-or- ws-AHiliste)-arsing:
out-ofany-ofthefollowing

tapMerchant s fathure-to-comphwith-any-nlits-oblizgatonsunderthis-Aereement:
(brameaetoronnssion of Merehang
te - dispute-coneeripg the quality - vondiion o delivery ofany Meschant pood-aeservice;

tdr-thetraud-or- dishonestv-of Merchant-or-Merehant s-employees Heenseessuecessorsagentscomraetors, and/er
ey

(e Merchants-selechionolan-lnierretservee providerorothertel ceommunicationservices-provider—or

(N il ictous Acvount-etivity perpetiated-br-eblaning Merchant s-Accountinfermationio-conduet Frassachons-net-
otherwisekrowitie-Merchant

V. Other Contracl Terms

5.1 Term. This Aprcement is effeciive when signed by all partics and, unless sooncr termunated wn accordunce with thig
Agreement, shall remain i effect for a lerm of three (3) years This Agreement wall eenew aulomatscally for suceessive (erms
of one (1) year each, unless one pany provides wrinen notice of terminalion ta the ather party at least sixty (60) days prior 16
1he end of 1he curremi cerm. Early terminauon of this Agrcenent by Murchand wathin one year from the dalc of signing by el}
partics will yesull in a (erminalion fec of $295 pec Icrminated Mceehant Account Early (ermination of this Agrecmenl al any
nime dunng the sccond or third year from the dele of signing or wachin any successive one (1) year renewal erm wall resuli in
a leomunahon (2c of $1935 per terminated Merchant Accownt. Termimation of this Agreement by Bank, in eecordance with
Sections 5 10 and 511, al any time prior 10 the capiralion of the apphicable term of e Agreement will result in a lermination
fee ol 8295 per terminaled Merchant Account. Merchant ageees that the early termination fec 15 not a penalie, but raiher is
reasonablc in hight of 1ke financial harm caused by the Merchant's catly terminagion, Bank wall use besi eforts 10 debil the
Merchant's Operaling Account or Resene Account in 1he amount of the termination fee wahin (sixty 60) days of receipt of
Meechant’s natice of (ermination Regardless of which porty iemminates this Agreement, all existing obligalians, wareanties,
ndematics and Agreements wath respect to Transactions entered mio befose such ermination will cemain in full force and
effect and Merchant wol ceavain liable Tor al! obhigations to Cardholders and Bank incerred while this Agreement is in efTect.
Prior to termination, Bank remains liable for providing scttlement 16 Metchant for those Transactions subject 16 the
exceptions noted 10 this Agreement by Bank Bank may tenminate this Agreement for convemience and without cause by
giving written nouice to Merchant at any lime during tlte ynitial 1emy of this Agreement, of any renewal. effective thity (30)
days ufier such natice,

5.1 Tagea Each pany bereto will report its income and pay iis own Laxes 1o any applicable jurisdicuion. IV Bank is
1equired (o pay any Laxes, lecest, fines, or penalties owed by Merchani, smd amount shall become immediately duc and
payable by Mcrehant 1o Bank 1f excise, sales of usc Laxes are imposcd on the Transactions, Merchant shall be responsible Yor
he collection and paymenl therenl. Bank is entitled 10 recover any laxes paid by 1 for Merchant from Metchant imniediarel y
afler payment

$3 Exclusivity, Mcechant shall submil all of ¢ Card Transaclions made duning the 1¢1m heceol 10 Bank for processing,
unless Bank cannot o will not support chis level of Merchant's processing oclivity.
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| S4 Conndentinlity, MerehantshatHreat-albnformationreeetvedin-conneetionwith-this-Agreementeonfidential-
Mescham shall prevenl (he disclosure of this information except for necessary disclosures to affected Cardholders. to Bank.
| (o issuers, and-to financial and lega) advisors, and as otherwise may he required by law.

S5 HowerofAdtoraer—Nerchant-apporb-Bonk—asibademiey - et te-evee nle 508 a0t e it g dre-Recessiiy-gie
desirabletonoeamphish-porfes ea-e butseonrimteresr i damake-deduchame-pepsdied- it Aoreemeai—Hae
appotatmenis-coupled-wathramnterestbaund-shatk-bearmevecablepsdans-as Merchust-onves-any-amousito-Bank-Banlema~
entpieealseeunt-ter st dedac ionsvethovi-notice-ordemand;

5.6 Amendmenis {0 thic Aprecment. Bank may amend provisions of (his Agrecment or add Cards or services listed in
the anached schedule(s) by notifying Merchant in writing of any amendment,_but upon receipt of such notification. Merchant
shall have 30 days 1o terminate this Agreement without penalty. Merchaml conscals (0 writen notice provided through any
common delivery channel indicated by Bank, including USPS mai). privalc couries, ¢lecaonic defivery, elc., untess
Merchamd specifies a delivery preference to Bank by calling thve BB&T Merchant Client Support Center al }-877-672-4228 or
wriling 10 us your 5pecific request at Bank zddress found in §3 9. Elecwronic delovery shall be deemed delivered when
oansmiried o when made available by Bank. USPS of peivaie courier dclivery shall be decemed dcdivered 3 business days
after mailing or delivery 1o Ihe carvics

There are centam compuder hardware and sofiware requirements nceded (0 veview and recesve Accorvinl information and
notices elecuonically. These minimuwm opeia(ing SYstem (equiements s(é:

» IMermet Explorer® 8.0 sp2 of highes

= Adobe® Reader verseon 8.0 o1 higher

= Adobe Fiash Player vession 9 ot higiy

s HTTPL.} must be acuve

s SSL3 must be active,

= Show images muss be on

s Scripiing mus! be achve.

s Cookres musi br scrve.

«  Pop-up windows should be allowed 10 pop-up and not be lorced o a neww windowAab or blocked from
view. I a pop-up blocker s cnabled on Merchan('s browses. the pop-up blocker necds 10 allow pop-up
windows (08 MAW.IMECpOsTs Com.

) Bank will pive 3048 davs” prior weiien aofice of <och amiendmenms, unfcss ihe ameadmenls are due 10 changes in
Pagment Network Rules or for secusity feasons, in which case o shosier notice may be given Bank iay not volintarily delete
Cards vlhous Meroham s explicit consend unbess there s a matenal change in the relavionship beiween such Paymem
Newworks and Bank. Al provisions of this Agreement shall apply (o Cards o5 services added 1o Whis Agreemem Bank shall
notify Merchant of the fees 10 be charged for processing the additional Cards and services. Accepiance by Merchan( of 2 now
approved Card as payment for a Transaclion or use of a hew seevice aler Bank has senl Merchant notice of an amendment
sholl constitute Mereham's agrecment (0 the amendment and ihe fees o charges relmed 1o these addiions

5.7 Credid lavesiigntion and Audi.
(a) By signing (his Agreemend, eich of the undersigaed and/of guasaniors authoiizes Bapk w0 request and oain from

and o share Wih a consumer reporiing agency, personal and dusiness consuner reporis or other background information wn
conjuaciion with (he masnenance, updating, rencwval or extcnsion of the Agreqwent. Merchant undessiands and agrees thag
any informafion provided in connection with this Accourd and ait other relevant information may by supplied to Bank by our
affilsates of shal Bank may supply information 10 o affifiates. Bank may cepon information aboud your Metcham Account
10 ceedit bweaus. Lave paymie nis, missed paymems, ot other defavlis on your Account may be seficeled in your credi report

(b) Mcrchant wil) prosvide Bank with guanerly faancial watements withen fonty-five (45) days aler the end of eoch
fiscal quancr. and anmaal, avdiied (if avalable), financial siatements within reaety (90) days alier ithe end of the Mercham’s
fiseal year end. Bank may audit Mctcham 's compliance with the (erms of (his Amcement including withaut Innitalion,
Merchant's books, accourits, tecords, and/or fites pertaining 10 all Transaciions piocessed ficreonder Afier being given
teasonable potice. Merchant shall provide all information reasonably requesied by Bank 10 compleie Bank's awdit Marchan(
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shall also debiver 1o Bank such information as Bank may reasonably request from time 10 ime, including without imstabon,
nformaton penaining 10 Merchand's financia) condition Such informavion chall be vz, complere and vecwiale.

5.8 Information Shaving, Mercham vndeisiands and agrees that Bank may disclase any information gahered by wus (a1
16 Bank's affihales (1.c., companies refaled 10 us by common conteof of ownership) ihac affer financial producis or scrvices,
including but not limuced 1o Those Wentified in the Agreemend and (o Bank's admimsiralive or service units that per(orm such
fueciions; (b) 10 non-affiliaicd companies ia Assist Bank in providing (he products and services Merchant has requested; o
() as required by the Payment Networks, Roles, or appheable local, staie ow Fedecal laws, of fegulalions.

S Accoval Mainfenance.
() Mcrchant ngrees 10 (he following provisions regarding Accoun mainlenance

(1) Merchan( agrees thal it most et Customer Service al 1-877-672-4228 immedsa(ely if thete 3s a change 10 fhe Demand
Deposit Account (DDA) Number ("Opcrating Accoum ™) Bank may require, ai ils discretion thal the chunge requese be made
i waiting If ¢he DDA is held a1 a finaacial insidion odher 1han BB& T, Bank will require a voided check drawm on the new
DDA 10 be submiticd with the WrilteR teqke st for veniicabon purposes.

(n) Mezchani agrees What 1 must call Customier Scevice al 1-877-672-4228 immediatedy f iheee is a change in ovwnership,
ownaship siisciure, Federal 1ax identification number, lype of kind of business. processing meihod, o7 in Merchens's third
paay provider(s). Merchant mast notify Bank in writing i it agrees 1o obligale and pledge its future credit Card receivables
as collatera 1o o third pany entity offecing 8 Cash Advance Laan program or a credis Card Receivables Purchase Program,
Merchant is also cequired (0 nokily Bank n writing if i ofieis clients the oppodiunily 10 purchase 2 gifi Ca1d and/or giQd
certificate with paymicnt by credit Card Bank rescrves (he nght to require execuiion of a pawv Agreement with iz<pect (o any
of these changes

(i) Mcrchant agrecs that Bank may requare, at ns digereion, any changes (o the company DBA Namc. addeess, of
1ed¢ phone/lacsimile rumber 16 be made in wriding,

(V) Merchant agrees (o notily Bank ol its 1alemd (0 discontimie usc ol Merchant Accouny(s) and/or prios 10 initiating an
agreement wadh acother provider for simuilar payment scceplance services. Montly (ees as specificd in this A greement will
be assessed unid the Merchant nofilies bank of its indene 10 clase Accound(s)

(b) Wintten correspondence should be mailed (o the Tollowing address:

BB&T fisancal, FSB
P.0. Box 200
Wilson, North Caradina 27894

() In the cvent the Merchant fans 10 nolify Bank of 2fosementioned evenis as iequired by ihis Agreemnend, Bank may
\erminate the Agreement

5.00 Ynsclive Accounis and/ar Termiaal Profiles. Bonk, af s discrefion and without pnor wincen notice fo Merchaat,
tescrves U right (6 unposce 2 Minimum Processing Fee of $15 0a any Mercahnt Account(s) deemed “inachive™ or (0
emunase and purge any Account(s) and/os lerminal profile(s) deemed “inaciwve™. The fec will oaly be impased if a Midwnwn
Processing Fee is nod already in elfec) {or the Accouny(s). An Account will be decmed “inaciive™ ailer a ccasonable period of
lime has passed without any tndication of use of e Accoum o aller a reasonable penod of lime has passed withoot any
Transzcton aciiviy being processed through she \erminal profile Bank resenves dhe sight 1o defiae “reasonable period of
bme” af (s discrelion and 1n sccordance with Bank policies

5.6 Terminx(ion of Agreemeni by Bank

(a) B2ank moy leanmale (hus Agrcomnent upon hficen (15) days® wriaen notice 10 Mecchans undes any of (he below hased
Ccwnsiances:
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(1) tn the opinion of Bank, therc is substannial n¢zufive change in the Merchan's business o fimncial position, including
but not timited to any BO&T account nol in good standing,

{n) Chargebacks exceed Payment Natwork Rules, o5 appear 10 be The result of fruudulent Transaetions, as defined by the
Payment Networks. Bank will provide Merchant with miormation defining the Payment Nenwork guidelines which,_ at
present. do not reguise (eminalion for negligible viclanons that do nov exceed two (2) months;

(n{) Material breach of the Azreement by Merchant;

(1iv) Merchant fads o provide financial statemenLs sumlable 10 Bank on request. provided (hat those stalements are the
same as those provided Lo Mecchant’s board of diteclors and inveslocs,

{v) Any uansfer o(1he voting conirot of Meichani or 2 sale of substannally all of Merchant's assets. or

{v1) The deadh 6 any guarantor.

(b) Bank may 1erminale this Agreement immedial¢ly. without notice 1n the tollowing circumsiances and, in such evenl,
ptace ull funds otherwise duc Merchant on hold or not less than one hundred cighty (180) days or unulf such ime as
queshons regarding any ‘(ronssction have been resotved 10 the complele sauisfaction of Bank 1n iis sole discrclion:

{1y Any act of fraud, drshonesty or uncthical behavios is commitied by Merehant, ns employecs, contaciors and/ot agents
o Rank believes in good Maith thal Merchant, its Jormes or current employces, contractors and/or agents bave commitied, are

commiling or are plannmg 16 commil any acls of fraud or misrepresenlion in conncetan with Transaclion processing:

{ii) Any repeesentanion or wamanty made by Merchant in ihis Agreement or the Merchand Application is nas Tue or
comect, Ind matenat respest

{1} A 1eceiver s pppainied for any of Merchant's propeny.
(iv) Aay procecding is instituted Lo 22 any of Merchant’s prapeny.

{v) Merehant fails {6 mainain sufficient fimds in the Operanng or Resurve Account to cover the empunts due (o Bank
hercunder:

(w1} Merchant 6les, oz has Aled agrinst i n pctiuon under any bankrupicy or insotvency low,
(vi)) As a requiremend of Bank by any Rogulntory and/or exicrnal audiung sgencics,

{vii) Merchant or any of 15 subeontractors or vendon is lisled on the US Department of Treasury's Ofhee of Foresgn
Asscis Control (OFAC) list of Specially Designoled Nanonals and Blocked Persons. or any siate or Federal regulatar or law
enfodcement agency requires Bank to Terminate the Agreement for US foreizn pdiwy or nationa) security pueposes
Termination under dhis section shall relieve Bank from any further payment of performance obligation of any kind under chis
Agreement whether cumrently duc or past due [ Bank or 31$ aflihates has any other contracts with Meichany, 1l ov they may
also termirale Bose agreements under this Section:

(ix) Merehany fails 10 adherc 10 any of The requirements of the PCI Duata Sceunty Standards;

{x) Mercham (zils 10 adherc 1o any of the 1cnms goverming Card aceeplance in 1his Agreement inchsding requirements of
the Payment Networks Rules: or

(xi) Merchont's business operations do nol comply with the Requiremenis of Law opplicable 1o the Merehant, Bank o4

Payment Nelworks or Mcrehant's business operations cause Bank or are likely to cause Bunk 16 violale Requirements of Law
apphicable 10 Bank, rcgardicss of the junisdiction in which the Merchonl accepis or conducts Card Transaciions
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Rank may sceclively icmisnalc one or more of Merchant's approved locauons withow Lerminating 1hg entice Agreement [n
the ¢vent of (ermination, 8l obligatuons of Merchant incurmed and exisning onder (his Agreeriien) priot 10 lermanauon witl
s.tvive the termination Merehant's abligalions with respect to any Fransaclion will be incurred and exisling on the
Transaclian gaic

L1 Termingted Me¢rchant File, If this Agreement ss Ieminaed for cause, Merchant seknowled aes thal Bank may be
required 10 1epon Merchan's business name and Lhe rames and othes information regarding its principals \o the Terminoled
Merchant Files mointained by the Payment Nerworks Such repocting may resuh m Merehant never being ullovved (o accepl
Cards again with any other Merchant scrvice provider Merchant expressly agrees and consenlis (0 such reporming il Merchani
15 terminated as a 1csolt of 1he accuaence of iwn Event of Delault or for any reason specified by the Payment Networks
Furthermore. Merchanl agrees 1o wotve and hold Bank hammless from and agamst any and all claims which Merchant may
have g b resull of such reponing

L3 Cooptratlon, In their dealings with one snother. cach party ngrees 1o act reasonably and in good faith end to (Wlly
coaperate with each other in order 1o (acdtive and accomplish the maners contemplaiad hereby.

S 14 Forge Majepre, The panics will be excused from performiag any of their respective obligations under this
Agreement which are prevenied of dcdaved by any occurrence nai within their seasonable respective eoatrol, including bul
not himited 10 sirikes o other tabor matlers, desrruction of or damage W any building, natural disasiers, sceidents, failure of
supplicrs, nols or any regulation, rulz. law. ordinance or order ol any Fedesa), stale or local govemment authority. Fotee
maycwre includes the other porty’s 1ailwe 10 perform wunder this Agreement in 8 imely manner due (o conditions Lhat affeet
the inlernel b the cveat a force magewre event (othee than Mercham™s filure (o performy) interferes with Bank s performance
of the service, Bank will immedialely ke commercilly reasonable steps o mitigate the force majeure as quickly as
commetcielly reasonable 1o do so. If the force mageure continues fos (hirty (30) or more days, Merchanl, at ils sole option,
may immediatety Icrminale (his Agreement upon wWhiten nodule

5.3 Walveg, ‘To the extent that Merchant becomes o debior under sny chupler of vide 11 of the Unned Suates Code and
such vvent docs nod result 1n (he termination of the Agreement. Merchan( hereby uncondrisanally and absolutely waives any
right or ability 1hat Merchant may athenwise have had so oppose. defend against or sihenwise challenge any motion filed by
Bank for rchicl fiom the sutomatie stay of 11 U.S C §342 (a) 10 enforee any of Bank ‘s rights or clsims under this A greement

5.16 Fingncial A ccommodations Bank and Merchant inlend this Agreement 1o he eonsiruad as 6 confract 16 exiend
financial accommadations for the beaefit of Merchant.

517 Joterest on Defaplt, f Bank terminates s Agseement, 01l of the Merchant’s monetary obtigations under this
Agteemnen shall immediately be due and payable, wilhaut nolice, sogether with the maximum lawful interest an that dey
wninl paid in (ull.

5.18 Paetle<in Interest, Limifation of Righits of Others. Except asothenwise provided in this Agreement. the terms
of this Agreement will be binding upon aad inwre Lo the benefit of the parties hercio and Iheir respective successaes and
assizns Nothing in this Agseement wheiher express or implicd. will be conctrued (0 give any person other than the panies
any legal of equzble right, remedy or ctavm under of in respect 10 1his Agrecment or any covenants, condilions gr provisions
contzined in this Agreement,

S5.19 Severubllity. 1f any provisions of this Agrezment shall be held, or deemed 1o be, or hall, in fact be, inoperalive or
unenforceable as applicd wn any particular siluation. such circum sanee shall not have the cffect of repdenng say other
provision or provisions herein camtained invalid, inopernoy e or unenforceable 10 any cxtent whatsocver. The invalidity of any
onic or mate plrases, senlenes, clauses or paragraphs herein comained sholl not affecl the remaining poruans of this
Agrecment of any port hcreol

5.20 Bank Secrecy Act Notiee — Important [nformanpa Abopi New Accounts. To help the United Sises
Government fight the funding o terronism and money loundering activiies, Federal law requires all Anancial (rstinaions 10
obtain, verify and record informauon that kKentifies cach person who opens an account Therefore, Bank will ask yor names,
addresses, dacex of birth and ather informolian allowing Bank 16 1dznhfy and retain information on cenam individuals
astocialed with tiis Agreement on behalf of Merchanl We may ask 10 se¢ 2 driver's liconse of othes Wdentifying informalion
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5.2 Noltices.  All nolices, requests, demands ar other instyuments 1ol may or arc requirad (0 be given by any pany
hercunder and ae nol spetified elsewhere inthe Agreement shall be 1n wriing and cach shall be deemed 16 have been
properly given when (1) served personally on an oflicer ol the pany 16 whom such notice 1s (0 be giwven, {ii) upon expiration
ot'a period of (heee (3) busiress days from and aftee the date of moiling thereal when mailed postage prepaid by repistered or
centificd man, requesting return receipd, or (i) opon delivery by a nalionally recognizzd overnight delivery serviee, addressed
as follows:

8B8&T Financial, FSB

P. 0. Aox 200

Wilson, North Carolina 27894

Aun; Mcrchant Services Division Manager

Il 16 Mcrchant
|1as1 known uaddress in Bank's records|

Any party may change the addeess 16 which subscquent nolices are 10 be sent by solice 10 he olher given as aforesaid

£.22 Waivers.  The failwe of eny panty al any 1ime 10 require performance of any provision hercof will not afteed che
tight of such party at a laler fime 10 enforce this Agreemenl No waiver of 2ny condilion, or of the breach of any (cem
contained in this A greement in onc or morc instances, shal) be deemed (0 be or construed as a further or continuing \waiver of
such condition ar breach, or b \waives of any other condition of ol the breach of any othet term of this Agreemeal

5.23 Counterpar(s This Agrecement may be exccined in counterparts. cach of which wil) be dcemed an original, bul afl
of whieh shall constitute one ond 1he same insicumenl.

£.24 Agxdgnment. This Ageeement may not be assigned or mansfeired by operation of law or otherwise by Mcrchat
wilhou! the prior wraen consend of Dank, not 16 be unreasonobly withheld.

515 Governing Law, Mis Agreemeni 2nd the Account shall be governed by applicable laws of the United Sisies ond.
10 the exient apphicable, by the laws of the Srace of FloridaGeergia withoul regard to its econflict of laws principles.

§.2€ Cuptlops.  Captions in thig Agreement are (of convenience of reference only and otc not (o be considered as
defining or limiting 1n dbny way the scope of intenl of the provisions of this Azreement.

S.27 Entire Agreement. This Agreemend together with Uie Schwedules anached hercto, supersedes any ofher agrermeng
whether written of oral, that may have been made of entered inlo by any party (or by any officer of officers of any pany)
relating 1o the matters covered hercin and constitutes the cntire Agreement of the parties herelo.

$.28 Arbitratlon. ITJS IMPORTANT THAT MERCHANT READ THIS ARBITRATION PROVISION
CAREFULLY IT PROVIDES THAT MERCIIANY MAY GE REQUIRED TO SETTLE A CLAIM OR DISPUTE
THROUGH ARBITRATION, EVEN IF MERCHANT PREFERS 7O LITIGATE SOCH CLAIMS IN COURT
MERCHANTY IS WATVING RIGHTS MERCHANT MAY HAVE TO LITIGATE THE CLAIMS IN A COUR I OR
BEFORE A JURY, MERCHANT IS WATVING THE RIGHT TO PARTICIPATE TN A CLASS ACTION LAWSUIT,
CLASS ACTION ARBITRATION OR OTHER REPRESENTATIVE ACTION WITH RESPECT TO SUCH CLAIMS IN
NO EVENT AND UNDER NO CIRCUMSTANCES SHALL ANY PARTY 8C LIAGLE FOR ANY SPECIAL.
INCIDENTAL, CONSEQUENTIAL, PFURITIVE OR INDIRECT DAMAGES, INCLUDING, WITHOUT LIMITATION
LOSS OF PROFITS. CVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Any
claim ot dispute (“Claim™) by cither Merchant or Bank against the other anising from or relatng in any way o Mcrchant's
account, 1his Merehant Agrcemen( or any transaclion conducied at the Bank or any of it 03Tl kiates, will, at the vlection of
c(ther Merchami or Bank, be resolved by binding arbimation. This arbiccauon provision governs ell claims. whether such
claims are bascd on law, statuie. conoact, regulation, ordinance, tory, ¢common law, constituhonal provision, ot any other
lega) iheory and whether such clasm secks as remedies money damages. penalliex. injuncuions or declaruory oy equitedble
relief. Claims subyee 10 1his arbirauon provision include Claims regarding the applicabiliy of this provision or the validity
of 1his or any pnor Merchant Agrecement As used in this provisian, the 1crm “Claim™ i5 10 be given the broadcsl possible
mecaning and includes claims that arose in the past of orixe in the prescnt ov fulure. M party clects (o arbivaie a Claim, the
arbrrstion will be conducted as an individua) sction. This mcans (hat 2ven i a elass aclion Jawwsuit or other represchtalive
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sction, such as thosc in the form o) a privale anamey general uction, s (led, any Clam related 10 (he issues of such tawsuils
will be subject to arbigration 1 Mcrchani or Bank sa elect. Clasms subject 1o arbiiration a)so nclude Claims dal me made ns
counlerclaims, ceoss-ctaims, third-party eluims, interpleaders or athenwvise. The pany fihing for arbirenon musi choose one of
the following arbatraiton adminusiralors Amcrican Acbitraiion Associaiion, Natonal Arbitration Forum of o muwunily ngreed
upon arbiealor. Atbstration will be conducted under the rules of the selected adimsimstrator by an impartial thied-pany
arbitrator Any arbsoaGion shall be conducted in the city where the accoun was opened-Hie eity-olf-Hie-Bank-smain-affie, or
a location mulualty egreed upon by the panies

The arbimator will either be a lawyer wiih af least 1en years” experience in banking, a retired or former judge or a law school
professor with an expertise in banking law, The arbitratar will be selected in accordance with rules of the selecled
adminispacor The arbitrator will apply the substantive law of Ihe sate where-the-Bank s-mainoficeislosatedol Flonda The
parties may choose 1o be represenied by 2n anorney. The arbitsauon will be conducted under the apphcable procedures and
rutes of (he edmimsnralor that were in effect on the date the request lor arbiration ix filed Certain 1ights thal Morchant would
have i€ Merchant went 16 court such as discovery o the right of appeal may not be available 1n arbitration or may be more
Jimied The acbitrator’s decision wilt be @inal and binding. [€ here is 8 conflict between the rules and procedures of the
administealor and any term n this provision, 1he Lerms of this provision shal) prevail Merchant or Bank may bring an action
including a summary or cxpedited molion 1o compel arbitranon of any Claim, of to stay the litigation of any Claims pending
0 any couet. Such zction may be brought at sny time. The failure to initiate o request arbitration at the beginning of 3
dispuric o5 clann shall noy be considered a \waiver of 1he nght 16 arbitration.

A-Merehant s request-Bank-swilbadvanee any-rensonnble-prbitrabeafiling-feeoradrrnistrateand-reanng fees Hat
Merehantis requiired-io pay-up1e-$500 Wea b reimrburse Merehantforthe-initial e Merchant paid-it-amd- Mesehant fully
prevails-ontheirelaim-All ether fees will be allocated pursuant 10 the rules of the sdministracor. The arbilralor may award
any (ees, cos1, and expenses including atlormeys ' (ees, as permited by the adminisirator’s cules Merchanl may obwain copies
of the cwreni rules of cach adminisiralod, inctuding infdrmalion abaut arbitration, fees, aad insiruclions for imtialing
arbitration by contacling (he adminusiralors. American Acbitration Association, 1633 Broadway. Floor 10, New Yok, NY
1001 7. Phone: 800-778-7879, Web site’ wwav.adr.org. National Arbitaiion Forum. P O Box 5019) Miancapolis, MN
55405 Phone' 800-474-2371. Web site www.adrforum.com/.

VY. Terms af Equipment and Ancillary Service Plang

6.1 Equipment Management Service (EMS), An optional, fee-based monihly service plan 1hal pravides replacement
for a ¢credn Card werminal, pninier of pin pad which becomes inoperative due (0 mechaniesl foilure covered through the
service, Upon receipl of the replacement device, Merchant is responsible foe packaging the f2iled unii(sy and following the
instructions provided for 1s proper rerum. The Mecchant will be charged for unretlumed equipment afier 30 days. EMS is
subject 10 Une following conditions: Equipment damaged as the result of abuse, power surges. physical damage such es thai
due 10 fire, waeer, of acts of God may noi be ehgible (or replacement or may be subjeci to additional fees In addition
equipmenl deemed obsolet¢ by the device moaufacturer is no covered. I i is determined a failure occurred outside of
normal wear and cae. addwional repair charges may apply

6.2 Per Inrldent Replucement Servie, For 2 fec, on a per incident bosis, Merehant will be provided a teplacement for 2
faled device. 'Mhe Sev wWill be determined as agreed 10 10 the Merchant’s pnicing offar leter or at the cirrent per incident feo
as disclosed by Bank or Bank’s cepreseniative prior (0 replacement order. Upon receipt of the replacemens deviee, Merchant
is responsible for packaging the faled unii(s) and fotlowing (he snsuructions provided for its proper retum, The Merchant will
be charged for unreturned equipmem afier 30 days Per Incident Replacement Servicee is subjeet 1o th foltowang condnions.
Cquipment damaged as the resudl of abuse, power surges, physical damage such as that dut to fire. water, or scis of God may
not be cligible for replacement of may be subject to addynmonal fees In addiuion, cquipment deemed obsobete by the device
manufacturer is not coveed, [t s deermined & fajlure occurred outside of normal wear and (ear. additional sepair charges
may apply.

63 Supply Replenishment. Merchant has opiion 16 procure supplics through Bank's supplicr on an as needed basis by
catling 1-877-672-4228 or through a supplicr of 1S owa choosing. Merchan( niay be chasged ior supplies and applicable
shipping and handlimg fccs when ordered (hrough Bonk's supplier.

6.4 Third-Parcy Haydware Lgase Agreemenis Lease and rental agreemeats ere wrinen and exccuted directly hetween
0w Mcrchant and the lease company. Bank is not a pary 1o the lease agreement and can not e(ipct ¢hanges 10 the terms of the
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ugreement All lease agreemenis are billed and managed by the dhird-party lease company. Alf leasc related servicing
qucsiions end Issucs must be direcied 10 the lease company

EMS {Equipment Management S¢rvice) is included in execuled lease agteements and is included in the lease paymens. EMS
is subject (o the follovvng terms® Merchant will be provided replacemeni of a device which becomes inoperalive duc fo
mechanical (arlure. Upon reecipt of the replacement deviee, Merchant is responsible for packaging the failed unit(s) and
follawing the instructions provided for 15 proper return. The Merchant will be charged for unseturned equipment afier 30
days. EMS s subject sa the following conditions™ Equipment damaged us the resull of abuse, posver surges, physical damage
such as 131 due 10 fire, wacer of acis of God mmzy not be cligible for reploccment or may be subjece to additional fees. Tn
addinion. cquipment decemed obsolete by (he device manufactwrer is nof covered ) itis determined o (milure ocowted auside
of normial weas and e ar, additional cepase cliarges maoy apply.

V1l Special Terms relsted 10 Merchant's Hirdware and Salware

7.1 Obsolete Equipment/End-of-Life Produet Nolicex From ime (o ime, Bank is made awale that certatn credit Casd
processing hardware has been deemed absolete by its munufactucer and 1hal yhe manufocturer will no longer provide
lechnicat suppoart and/or will no longer supply parts or components nueded for 1cpair of replacement of existing devices
curtenlly inuse Generally, such pans and components may be available for xonsc ime period however, Bank can neither
pre-delermine nor controd 1he fulure availabilicy of the. absolcie parts or componenis When Bank is made aware of absolete
cquipment or end-of-lifc product monces, il will use best ¢flons to commumcate such notsces 10 Merchany, if 2pplicable, and
10 provide aliermative cquipiient purchase oplions so that Merchan( may lake aclion to pieveat poiential. extended
disruplions in 15 ability (0 accept credit Card puyricms. Baak will not, 9nd 12 1in no way obligaled la, provide (rec
1eplacement of obsole(e equipment

7.2 Saftware/A pplicuiion Upgrades. Software applications conlamed within Mercham s eredit Card (emninal inay on
occasion requite updates or upgrades in order 10 remain compliant with Federal, state or tocal legislation. Payment Nenvork
mandales and/or Dank s policies Bank will use reasonable ¢ forts (o identify required updaies and notify Merchant, 1f
applicable, in writing and/or by phone, when updates are required and will provide insiructians for conducting he
update/upgrade, Mosl software appliconon updates require 1he terminal te be downloaded with new programming and in
mosl cases, Lhe doswnload musl be performed by a specified date The new programming may change the way the Merchant
enters eredit Card Trapsecnions, with addiional of difYerant prompts. The Merchant should teview and use 2l malenals
provided, such as 1enninal ovenay Cards and quick reference ghides 1o ensure comect Transaction processing. The Merchant
must cooperale wilh Bank in eonducting the updales in a limety manner. Failure 1o complele the updales/upgrades may
subjoct Merchont 16 Federal, state, and or local fines and penalties; Payment Network fines of penalties; increased
interchange Transaction ¢osts and sces and/or possible feenunalion of Merchant's credit Card aceeplance privileges,

1.3 Third Pacey Providers ang/or Softwyre Applications. Upon Bank approval, Mcrchant may be allawed (0 accept
ceedic Card payments otitizing Thurd Purty Providers (TPPs), Data Siorage Entities (DSEs), and Personal Compuier (PC) or
E)ccwonic Cash Register (ECR) software applications. In addition. upon Bank approval. Mcrchant may be allowed 1o use
Inlerneq payment gateway scrviee providers The Merehant must notify Rank of iLs inleat 1o Lse any third party sefiware or
service provider and such providet must be approved by Bank prior to iniuating Transactions through any Third Pany
Provider. The TPP, DSE of software spplication provider must be certified as compliant with the Payment Card Indusiry
{PCl) Data Sccurity standards. Upon its approval of che provider, Bank will provide Meschant the data pacameters neeessary
(0 mniate Card processing using Bank's processing platform(s). The Merchant must notfy Banlk in writing and with
reasonable advance nolice of any changes 10 the third party’s application including new version releases zs these changes
may impact Merchant's ability 10 successfully process Transactions  Funhermore, Bank is not responsible for issues related
(o interchangze, product priewng. or lechmcal assistanee 1o¢ Merchars using third pany sollware apphications, On oceasion,
updates may be requirad 14 1he duta parameters within the third-pasty solhware i order for the Merehant to remain complian(
with Federal, sate ar loeal legistation; Payment Network mandates and/or Bank 's policics In most cases, the updales must
be performed by a specified dale N1 is the Merchant™s responsibility o coordinalc 1he changes with theie shizd-pacry provider
in a fimely manner Bank will not, and is \n no way obligated to, cover any cosis associafed with making the required
changes. Failure 1o complcle the vpdates may subject Merchanl o Federal. swic, and o1 local fines and penalics; Payment
Netwock fines or penalies: increased interchange Transaction costs and fecs and/or possible terminotion of Merchani's ¢redn
Card eceeptance privilezes.
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7.4 Bank Reseller of Produets (0 Merchant From ame (o lime, Bank may ofler certain softwate, paymeal galeways.
virnal poand of sale solutions, and olher payment processing products (“Thard Party Producis™) lo Morchand thai are oomed
and/or markcted by thiud partees " Third Pasty Providers™y In o(fering such products. Bank is acing solely as a resefier of
such Thard Party Products Bank doecs noi endoise Third Party Praducts. Merchan must make its awn dedermination as vo
whether 10 puichase such Third Periy Products based on its ovwn business needs. Bank is ot authorized (o bind Third Paay
Provsders ya connection wilh ihe sale of Tawrd Pany Products. Mcrchant's rights wath respeet ta sueh Third Party Products
may be specified 1n an agreemend lor such Thud Pary Products made nvailable from the Third Party Provider. In such case,
Mcrchan( must accepl such agrecment from such Third Party Provider if it desites fo use the Third Cany Products. Bank
expiessly discnims oll represenaiions and warranties 1n connection with Third Party Products, whether express or imphed,
ncluding implied watrantics of fisness for a paniculas pucpnse, Merchantabiliry and fieedom from infringanen. M Merchant
purchases Thicd Panty Products. Mccchan( s sofe rocourse With respec lo any claim that may arise in connection wath or
olhenvise relate (o the Third Panty Producis shall be with the Towd Party Provider, and Merchant agrees that Bank shall not
be hable for any such claims, whether 24 law or inequity. I Merchant elecis (o use Thied Parvy Producis, Mecchant grees
thal 3 shail us¢ only Lhe most recenh version of such Third Party Preduct available (o 1. and will prompdy npgrade 10 8 newer
veraion upon such newer version becoming available

in addwon, 1n conneciion with the usc of any such Third Party Products, Merchant agrecs i configure secunity settings a<
required by current PC) standards. Wedhoul imining the foregoing. Merchant agrecs to maintin and enfaree a writien
password managemcnl pobicy (hat suppors 2 high level of security for accouns used (o acceess sueh Third Party Product The
policy shal) include requirements (or accoum fockout and password fength, compiexity and expiration that {otlow indusy
best pracuoes. To the extent (hal any accoun used sncludes the teceipt Oy a user of a (emporary password, of In Any case
where Contractot resels a user’s passwvord. the user shall immediately change such Icmporary password of resel password (o
ancw password Merchant agrees 1o not wiile down, stafe oF wansmif Wie passwoid poaton of any accoum in clear text used
fos necess 1o sofiware thm may be part of any Third Party Product. Merchant passiwords niso shall be tesistant 16 “bruie
{otce” artncks, snch as aulomated password-cracking programs. Merchand agrees that il shal! inymediately change any
pass\woids if compromised by any Vird pany in any way

VIl Specnal Debit Card Provisians

8.1 Definidions A aplicabdle 10 Debid Transatiions.

(a) Debit Cand - The \erm “Debit Card.” &s used i lbis Agreement shall mican an on-line debiy, dsrect debit or ATM
Card that has been issued by an Issuer logether with a special code referred 10 as a Persanal Wdentification Number (PIN) (o
access cuscomer s aceount, or any combiaation thereof, that may be used by the customer for (he purpase of eflecting a
Transaciion, in accardance with U Rudes.

(d) Cashback - A purchase {or mose than the amount of goods or scrvices, with ¢he Cardholder recemving (he difference
in cash,

() Chawned Transactions - Multiple Transacisons 1hai occur withotd the re-entry ol ihe Debit Card and/or PIN.

(d) Demand Deposit Account - A deposi account estabhished in Merchant’s name with Bank, which s used for
setlement of Merchant's Debs( Card (raasacuons.

(¢) PIN (Persona) Henufication Number) - The (erm “PTN," as used in tiis Agreement, shall mean a (our (§) (o (welve
(12) character afpha-numere eode, issued 1o or selecied by the Cardhalder. that must be utilized by the Cardholder, as
entificasion. with a Debit Card 0 intiaie a Transadiion

(§) PIN Pad - A device (ha) enables (he Cordholder (0 enter a PIN p1 3 Terminal

(g) Posm-Of-Sale Network - An elccuonic dale organization of sysicm Wilh whom an agrecment has been eolercd
wherzin Bank will sponsor the Merchant and Terminal(s) located on the Mcichant’s premises and will allaw die custiomei 10
eccess (he sermmnal using \be access device.

() Terminal - A point-of-sale device, either manned or unmammed, tha permits o Cardholder 10 nidare and eflect 8

Transaciion.
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() Transaciion - An electronic message interchanged berween Members, thot results n (e exehange of financsal
informaion which ideniify both ¢ie Debil Cord and Merchant.

(1) Service Mark - Distinctive mark ot morks owned o1 controlled by the Pont-Of-Sale network(s) chat sdealify the
Network,

8.2 Display of S¢rvige Marks, The Merchant shall adequately Sisplay all Scrviee Marks, for Debil Cords 2ccepled, on
signs or decals at of near qua)ifving Terminals solely to inform the publie that the Debn Cards accepled under this Agreement
will be honored at the Merchamt’s place ol busingss The Mcrchanl shall énsure that all Service Marks horvored will be
printcd in a size Whose sutface area is na smaller than the gize of the largest Service Marks of any other shared point-of-sale
nclwarks displayed on such sign or decal

Al displays of Service Morks iy Merchants by svay of decals. signs. printed and broadcast materials or othenwvisc must
camply saith the cutrent ganphic standards and ¢fTective Rules and regutalions.

e Meschant may nai reber 1o The Serviee Marks in ststing cligibility tor 1ts peaducls, serviees, o membership; or tat such
Service Marks are owned by (he Merchant.

Upon etmination of Agreement (or any reason, the Merchani shall imvmnedralely coase 10 display all Serviee Masks, shall not
in any way use (he Service Marks, and shall prompily cither retum 1o Bank or desiroy any maicrials displaying the Service
Marks

83 Completion af Trangaclisn. The Merchant shall nat complete & Debil Card Tramsacnon thai it knows or should have
known Lo be frauduleni ar not authorized by the Cardbolder Within the scope of (hix 1equitement, the Merchant shall be
responsible for 1he actons of ils employces while gcring in s emplay. I Bank believes in good faidy, that Merehant hac
peesented for processing any Transuction thal was aol orgindted as (he resulc of direct Transaction between Merehant ond
Cardholdec. Bank is authanized 10 delay crediting of Merchant's deposit account with or dtherwsse paying Merchang, the
amovni{s) mvolved uniil ithas finally deermined 16 its complete sxisfachion that the subject Transaction was propedy
ofiginajed.

8.4 Receint Requlremengx. Upon completion of ony authen zed Debit Card “(mansaction. the Merchant must make available
10 the Cacdholder a receipt that complies fully wn all applicalNe state and Federal lawx and reulations, including, but not
limjted 10. Regulation E, and includes, but notlimiled o, the (ollowing information: (1yTransaclion Amount, (11) Transaclion
Daie, iis) Transaction Type (¢ g.. paymeal fram Pnmary Account), (iv) Account Type (.8, checking, savings, ¢le ). (v) Card
Accowr Number_{vi) Locauon of (be POS deviee a1 which the Transaclion was ipitiated, (vi) frace Number,

{vhi) Transaction Timv, it the POS device has the capabiliy. Merchant undesstands zad agrees that if Y receipt is
¢lecronically prinied, the receipt must reficctonly the last fowr digits of the Cardhotder account number and preceding digits
must be pre-filled by an " X7, “*" o1 ¥ Example Cardholder Account Number: S2tve 2 edirat)yy

8.5 Terminal Regnirements. The Merchant shall hove at the point-af-sale where Debit Cards arc aceepled. an oprrating
Track 7 Magnene Soipe Reader that meets dhe requirements <et fonh in these Rules

The Merchant shatl have ac the pornt-of-sale where Debit Cards are accepsed. an aperaning PIN Pad with an alpho-numenic
keyboard that meets the requircments sel forth an thexe Rules The PIN Pad must allow the eniry of Personal Mdennfication
Numbets (PTNS) having (tom fout (4) o (melve (12) charmcicrs.

The Merchant shall cequire that the Cardbotder enter hig/her PIN al the point-of-sale when smiating 2 Debnt Card
Transaction The Merchand may nol require of request the Cardhiotder ‘s signpiure or aay oiher means of verifying the
Cardholder’s idenuity unless technical problems have prevented the Catdholder from entennp his PIN,

A disptay is requived fo enable the Cardhotder 10 view data cither ¢atered ino the Terminal or received 1n o 1esponse 165
Transaction The PIN keyed ia by the Cardholder must noi Be displayed,
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Bank must provide pn appropriaie message Lo (he Cardholder in any instance where the arempied Transaction was reyected
In thost instances where a specific reason cannol pe provided for the rejection. Uw: message shall refer ihe Cardholder 1o the
Issuer.

The Merchant shall take all reasonable aclions necessary 10 cnswe that all Teeminals ond PIN Pads operalcd at their premises
¢ available for use by Cardholders unng normel business bouts and thal the Terminals and PN Pads are utilized in
comphianee with 1he Rules and regulations.

Bank shalt ensure 1hat Termmats adhere o 1he timeout requirements. Terminals must wait o reasonable tane from the sending
of an Aulhonzaiion Request for 4 rcapanse befate liming out the Trarsaciion. This feasonable lime must account for Swieh
rimiers as well s the 1ime necessary 16 deliver the Autharizanion Requesi to the Termunal

8.6 Reveryah/void A Debit Card Transachion may be reversed or veided eleesronically, but only if such Reversal/Void
15 entered prior (0 midnight of the calendar day on which dhe oniginal Transacuon was initiated To ctfect a void or reversal,
ihe Cardholder must 1¢-enter bis PIN, the Debit Card must be read by the Mogneuce Stripe Reader and the Merehant musc
ransmil the Trace Number and exact dollar amousu of the Debit Card Transuction (o be reversed or voided, A reversal or
void must be iniligied 2t the samme Merchani identified on the receip) at which (he origina) Transaclion was inftiated bul need
nol be ivnated al the same ermnal.

8.7 Cashhack Transaclians Merchunts 1 allow Cardholders 10 imitinte Cashback Transacdons shall ransmit in s
Transachon rigssage (o0 the point-of-sule network, for rach Cashback Transaction witiated at the Merchant’s lotation. \he
amount of cash given (o the Cardhatder pursuani (o Lhe Debit Card Transaction.

IS Lthe Merchant recetves, in response 10 a requesi for avthorizalion for a Cashback Transaction 1hat involves the purchase
of goods and/or services. a denial codé¢ indicating 1hal a Cashhack Transaction has bevn denied salely because the cashback
porion of the Transaction would causc Ihe Curdholder to excecd 2 limit an cash withdrawals imposcd on (he Cardholder by
the Card lssuer Member, shall infornm e Cardholder that the Transaciion way densed because 1 wouid cause the Cardivolder
1o exceed such limit on cash withdeawal. but that 8 new Transeetion in the amount of e purchase alone may be approved

8.8 Warraalicx. Merchani will honor any valid Debat Card properly tendered for use By presentation of 8 Debit Card
Trensacoon of an electronie deposit 10 Bank, Mere¢hant warrants thal she goods or services described thereon were in fact
tmely dehevered 16 Ihe Cardhalder, or 1o the Cardholder™< designee or authorized 1sser or 1o & locahon $o prescribed, amd
Merchant warrants that the goads delivered oy services performed in accordance with 2ny agreement or understandsng
between Merchant and Cardholder, mcluding. but not lanited (© the fact thay such services rendered were adequale and
bistaclory t6 Cardholder and 1o Uy fact that eny goods furnished and delivered were ol 1he correct quaniicy, quality, color,
size of oifier agreed upon dsenpiive or quality requirement

8.9 PIN-1eas Transaciions Debit Card Teansactions nol contarning a PIN are prolibited by 1he point-of-sale nenwvarks
810 Chained Transactions. Meschants are prahibited Gom performing Chained Transactions anless the Debil Card iy

reanud by the Terminal from ininal 1nsertion uny) afler the fina) Transasiion has been mitinled, or unless an sepatale PIN
cnry is made lor ¢ach Transacon

8.11 Nou-Card Swiped Teansucliong 117the Murchant's magnelic suipe reader is disabled or the suripe an the
cusiomer’s Debit Casd is unreadsble, manual eniey of the Debit Card’s account number is allowed as a fallback proceduwre
only. The Cardholder andhe Card musi be physically present al the location at the ime of Ihe Yignsoction, and the
Cardholder must enter 8 PIN (o efiec) the Transection. The Card lssuer may deny these Tren<actions as o resull of missing
dma Tronsacniont auhorized via the manwsl eniry ol the Debil Casd’s eccouat munder du pre subsequently found 1o be
fraydulent are (he liabilily of the Mecchant

8.12 Unsatisfacigey Cerformaage The appropriale point-of-sale network sholl notify the Aequirer if at any limc il is
dewermined that incidence of complains regarding a Merchan is unsansfaciory Such arvas of non-conipliance include
(i) Transactions were nol made as indicaled on the records fumished by ihe Merchant, (ii)Transaclions were in amounts thgl
difter from thoze ndicated on such recards; (in) Trensachions were (raudulent o (iv) The number ol Reversals is excessive,
IMany of hesc allegorions ace detcrmined by 1he approprinic poini-of-sale nelwork (o be in exeess of a level satisfeciony to the
poini-of-gale neavork, that point-of-salc serwork may upon wiitieh notice, requiec achion to chiminate such deficieneics or
require the Acquirer 16 suspend or enneely discontinue operations of any Merchant
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8.13 Confidentighin 2nd Security, The Merchane shall not disclose, sell, purchase, provide. or exchange accoum
number information n the form of Transaction Receipls, carbon copres of Transachon Receips, maling hsis, fapes, or othes
media oblained by reason of a Transaction (o any (hurd pany other than 1o the Mcerchant's agents for the purpose of assisting
the Merchant in s business, o its Acquinng Bank, (o the appropriale posn(-ol-sale nmehwork, 8FpPursuant (0 & goverTwnen
request, or as otherwise may be required by law.

8.14 Purchace Amouais The Merchant shall nof establish miaimum or maximum pwrchase amownis as 8 condiion of
hononng Dedis Cords.

f. 1S Surcharges The Merchont shall not 1equire any Cardtolder 10 pay any part of \he Merchand’s Processing Fee(s),
whethes through an increase m (he price of the goods or services bemng paid or ofhenwise, or (0 pay any cONLCMPOTANEOUS
Finance Charge or surcharge wn connection wath any Transaclion in which a Debit Card 1 used.

8.16 Record Retension. Merchants must mainiain a copy of each Debd Card Transaclion for 8 minimom of three
(3) years or such longer petiod may be required by applicable Federzl, stoe, of local law, vule, of regulation. Merchants nrust
be able 10 produce ade gidde copy of the Debit Card Transacion upon requesh.

8.17 Reiwen of Carde Cards (hal aie wnadveacndy lef at a Merchant location may be rerumed 1o the Cardholder by (he
Meichant on (he same day o the Cardholder provides positive Wdentification. £ 1he Card is not ciamed by the Cardholder by
the close of the nevi Business Day. the Card(s) are (o be destroyed.
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The Merchan) mast solect anc of i following Card poceplance calegorics

D wrceps all Yiss, MascerCard prad Discover Meiwork Cords incbeding consumer rreadld apd dehie, and
e erelal Carde

I:I Limfied Acceplance, Acrepl Yisa, MasterCerd nsal Diseorer Nedwork coosumer eredid snd
o me e lul Cards only. Morchams choosing 1his oplioa mus accepuall Yisa, MastenCard and Dhscower
Hiraurk ereils aid com=aercial products imglysling MasierCard of Vigs business ehese Cands

D Limbied Acoepranee. Adeepl Vis, MadlerCard and Biscos er Setwers pensumer debli Cards aaly.
Whg i hmirs -I'*MIIP-; g opdion mesl @Eeenl gl Vi, SdadlerCord sl Dasaver Melwarl consummer Ak
Cord producia wivich will ke idennfied wals the woad “DERIT peanted an the fremi of the Card

Ths aiil ach B slgming bel

j i i i Te i whis) tliis sina A,
kbrrckaid plso confirms 1kal the snforranm provided fo the coospleton of the Merkand appliceton s compleie and
accurade, thal Bhe persong sgning this are duby authonzed e bind Merdhan oo all prowisans of tee Merchane pglication and
Apreemenl et thi degnsiee by the deibonged idpiceniaig O blerchan o the #levirone WEismagoss ol 3 Meeham
lp-pll:mlml.ihulll:le the Morcham's werplarce of and azrcemend do il lomms and comdilsofs conwained in P A greckard
inchudsng, wrhout limseagion, the Merchan applicatsen; ik Merchars asthorizes Bank and 11s adfiliates, proos i sccijline
al b mpgicalsnn, b obiain chid freports o athr Boack graond invesnigsnion repers for heechant and Ciugeanior, and thal any
miirmaimn provided 1 conizuivn with the applicaiion and Agreemenl may b sugedicd by Bask w0 our sifilieies oo by om
affiliadies vo Bank,

1M WITHESS WHEREDF, gach wf iba pactocs hay eaused this Sgeonend 10 B coccuicl i s Behalf s al e _day
al i)
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