MASTER SERVICES AGREEMENT

This Master Services Agreement is by and between Office of State Treasurer ("OST") of the State of Georgia, on behalf of Customers
{as defined below), and Wells Fargo Merchant Services, L.L.C. ("Processor”) and Wells Fargo Bank, N.A. ("Bank’), (collectively referred
to herein as “Servicers"). OST, Customer {as defined below) and Bank and Processor may be referred fo in this Master Services
Agreement individually as a "Party” and callectively as the “Parties.”

GENERAL TERMS

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, OST (on
behalf of Customers) and Servicers agree as follows:

MASTER SERVICES AGREEMENT STRUCTURE

A.

Master Services Agreement. This Master Services Agreement between OST (on behalf of Customers) and Servicers
{the "MSA") is composed of these General Terms, the Card Processing Terms Addendum (See Exhibit 1), and specific
product and service attachments (containing any other product and/or service-specific terms (each a “Product Addendum”,
and collectively, “Product Addenda®, see Exhibit 1), and the Participation Agreement, (collectively, the “Agreement”).

Participating Entities. Any State of Georgia government agencies, departmenis, commissions, boards, bureaus,
authorities, institutions and local government entities (each, a "Customer”, or colleciively, “Customers”} that execute an
agreement with Servicers for the Services under this MSA, the Card Processing Terms Addendum and any applicable
Product Addenda {each a "Participation Agreement”, see Exhibit 2), may each be referred fo as either "Customer” or a
“Participating Entity", and collectively may be referred to as the *Participating Entities”. Each Customer executing a
Participation Agreement shall be responsible for its own individual performance and compliance with the terms of its
Participation Agreement, and the OST may serve as a coordinator for Servicers’ Services under, but shall not be a party
to any such Pariicipation Agreement.

COrder of Precedence. In the event of contrary or inconsistent terms and conditions within documents comprising the
Agreement, the following order of precedence will apply: (1) Participation Agreement; (2) the applicable Product Addenda;
(3) the Card Processing Terms Addenduny; and (4) the MSA, but (1} threugh (3) will only take priority over the MSA with
respect o the specific Services described in such Participation Agreement. Medifications intended to affect all documents
comprising the Agreement, or any Customer's Participation Agreement and the documents comprising such Participation
Agreement, may only be made by a written amendment to the MSA.

TERM AND TERMINATION

A.

General. The MSA and any attachments commence upon complete execution, and shall remain in effect for an initial term
of three (3) years (the “Initial Term”) and shall automatically renew for successive one (1) year periods until terminated by
either Party upon at least ninety (80) days written notice prior to the end of the then-existing Term. Each Participation
Agreement will have the Effective Date and term set forth in such dosument.

Definitions. Any capitalized term used, but not defined in these General Terms shall have the meaning set forth elsewhere
in the Agreement, including without limitation the Card Processing Terms Addendum, the Operating Procedures or Product
Addenda, as applicable.

Survival of Certain Provisions. Those provisions of the Agreement which would require that they survive the termination
of the Agreement, in whole or part, in order to give them full force and effect will survive the termination of the Agreement
in whole or part for any reason, regardless of the date, cause or manner of such termination.

SERVICES

A,

Services. The Services shall be as defined in the Card Processing Terms Addendum and the Product Addenda.

CONFIDENTIALITY AND SECURITY

A,

Unless Customer obtains consents from Servicers and each applicable Card Organization, Issuer and
Cardholder, Customer must not use, disclose, stare, sell or disseminate any Cardholder information obtained in
connection with a Card transaction (including the names, addresses and Card account numbers of Cardholders}
except for purposes of authorizing, completing and setfling Card transactions and resolving any Chargebacks,
Retrieval Requests or similar issues involving Card transactions, other than pursuant to a court or governmental
agency request, subpoena or order. Customer shall use proper controls for and limit access to, and render
unreadabile prior to discarding, all records containing Gardholder account numbers and Card imprints. Customer
may nhot retain or store Magnetic Stripe data or Card Validation Cedes after a transaction has been authorized. If
Customer stores any electronically captured signature of a Cardhoider, Customer may not reproduce such
signature except upon Servicers’ specific request.

Customer acknowledges that Customer will not obtain ownership rights in any information relating to and derived
from Card fransactions. Cardholder account numbers, personal information and other Card transaction
information, including any databases containing such information, may not be sold er disclosed to a third party as
an asset upon a bankruptcy, insolvency or failure of Customer's business. Upon a bankruptcy, insolvency or
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failure of Customer’s business all Card transaction information must be returned to Servicers or acceptable proof
of the destruction of all Card transaction information must be provided to Servicers.

Customer will treat this Agreement, the Card Organization Rules and any information supplied or otherwise made
accessible by Servicers or their agents as confidential, including without fimitation, (i} information about the
products, services, operations, procedures, customers, suppliers, sales, pricing, business plans and marketing
strategies of Servicers, their respective Affiliates and the customers, clients and suppliers of any of them; (i) any
scientific or technical information, design, process, procedure, formula, or improvement that is commercially
valuable and secret in the sense that its confidentiality affords Servicers a competitive advantage over its
competitors; and (i) ali confidential or proprietary concepts, documentation, reports, data, specifications,
compuiter software, source code, object code, flow charts, databases, inventions, know-how, show-how and trade
secrets, whether or not patentable or copyrightable and will not disclose the same to any third parties, provided,
however, that these restrictions do not apply to information: (a) rightfully obtained on a non-confidential basis from
a Person, and which Parson was not subject to a duty of confidentiality, (b) rightfully and independently known
by Customer on a non-confidential basis prior to its disclosure or (c) generally avaitable to the public {including
under the Georgia Open Records Act OCGA 50-18-70 et. Seq.) other than through any disclosure by or fault of
Customer, or Customer's agents or representatives.

1. Servicers’ confidential information shall be used by Customer only to exercise Customer's rights and to
perform Customer's obligations hereunder. Customer shall receive Servicers' confidential information in
confidence and not disclose the confidential information to any third party, except as may be agreed upon
in writing by Servicers. Customer shall safeguard all of Servicers’ confidential information using a
reasonable degree of care, but not fess than that degree of care used by Customer in safeguarding its own
similar information or material. Upon request by us or upon termination of the Agreement,, andfor
Customer's Participation Agreement, Customer shall retwrn to us or destroy alb of our confidential
information in its possession or control.

2. The obligations of confidentiality and restrictions on use in this Section shall not apply to any confidential
information that; (i) was in the public domain prior to the date of the Parlicipation Agreement or
subsequently came Into the public domain through no fault of Customer; (i) was received from a third party
free of any obligation of confidence of Gustomer to the third party and which third party, to Customer's
knowledge, was not under an obligation to keep the information confidential; (iii) was already in Customer's
possession prior to receipt from us; (iv) is required fo be disclosed by law {including the Georgia Open
Records Act OCGA 50-18-70 et Seq.), regulation or court order after giving us as much advance notice as
practical of the possibility of disclosure; or (v} is subsequently and independently developed by Customer's
employees, consultants or agents without use of or reference to our confidential information.

3. Except as specifically provided for herein, this Section does not confer any right, license, interest or title
in, to or under our confidential information to Customer. Except as specifically provided for herein, no
license is hereby granted to Customer under any patent, trademark, copyright, trade secret or other
proprietary rights of Servicers'.

4. Customer acknowledges that breach of the restrictions on use or disclosure of any of Servicers’ confidential
information would result in immediate and frreparable harm to us, and money damages would be
inadequate to compensate for that harm.

Wikth respect to any information received by Servicers from Customer via its use of the Services, Servicers will
keep such information confidential in accordance with applicable law; provided, that Servicers may disclose such
information (i) to third parties as Servicers deem apprapriate to provide the Services, (i) Servicers’ auditors and
attomeys (internal and external) and regulators, {iif) as required or permitted by law, regulation or court order {iv)
to Servicers’ respective Affiliates as Servicers deem appropriate. In addition, Servicers may use data collected
as part of performing payment processing or other transaction-related services for Customer for the purpese of
providing additional products and services to Customer, other merchants, or third parties. As permitted by law
this includes collecting, using, and anonymizing cardholder information, dates, amounts, and other data from
Custamer transactions (“Transaction Data”} to provide Customer with analytic products and services as well as
collecting and using Transaction Data anonymized and aggregated with other merchants’ transaction data to
provide Customer, other merchants, and third parties with analytic products and services.

Customer shall not assign to any Person, the rights to use the Marks of Servicers, Servicers' agents or the Card
Organizations.

All rights, title, and interest in and to all inteflectual property related o the Services (including without limitation,
the content of any materials, web screens, layouts, processing techniques, procedures, algorithms, and methods),
owned, developad or licensed by Servicers prior to, during the term of, or after the Agreement, or employed by
Servicers in connection with the Services and any updates, changes, alteraticns, or modifications to or derivative
works from such intellectual property, shalt be and remain, as among the Parties, Servicers' exclusive property.




G. Customer agrees that Servicers may obtain relevant information from any applicable telecommunications provider
utilized by Customer, as necessary to investigate any allegation of fraud, suspected fraud or other actual or
alleged wrongful act by Customer in connection with the Services.

H. Customer will not: (a) use the Services in any way other than in accordance with this Agreement, any supplied
documentation, or as otherwise instructed by Servicers in writing; {b) use the Services, either directly or indirectly,
to develop any service or product that competes with the Services; (o) disassemble, decompile, decrypt, extract,
reverse engineer, or otherwise attempt to access, ascertain, reconstruct, derive, or appropriate for any reason or
purpose (i} the source code for any software, or (ii} any algorithm, process, procedure, idea, or other information
contained in the Services: (d) modify, translate, or after the Services in any manner; (g} create derivative works
of or based on the Services; (f) disclose or provide the Services to, or permit the Services to be accessed or used
(in any format or by any means) by, any third party other than Customer's authorized employees and contractors
who are subject to written confidentiality obligations binding upon such employees and contractors that are no
less restrictive than the confidentiality provisions hereunder; (g) directly or indirectly make any copies of the
Services, except for (i} backup/archival purposes, or (ii) only with respect to any supplied documentation, as
reasonably necessary fo facilitate use of the Services as long as any such copies confain all appropriate
proprietary notices; (h) remove, relocate, or modify any proprietary rights notices relating the Setvices; (i) attempt
to access, or actually access, portions of the Services not authorized by us for use; (j) rent, lease, sell, assign,
sublicense, or otherwise transfer to any third party, whether by operation of law or ctherwise, any of the righis
granted hereunder; {k) use the Services for any unlawful purpose; (I) use, access, transfer, move, relocate, ship,
or transship the Services outside of the United States without obtaining Servicers’ advance written consent; or
{m) circumvent, or attempt to circumvent, any applicable security measures of the Services.

V. REPRESENTATIONS; WARRANTIES; COVENANTS; DISCLAIMER; EXCLUSION OF DAMAGES; LIMITATIONS ON
LIABILITY

A. E-Verify. Servicers represent that Servicers participate in E-Verify, and Servicers’ certify that Servicers are not currently
engaged in, and agree for the duration of this contract not to engage in, a boycott of Israel. .

B. Disclaimer. THIS AGREEMENT 1S A SERVICE AGREEMENT. EXCEPT AS EXPRESSLY SET FORTH IN THE
AGREEMENT, SERVICERS DISCLAIM ALL OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
MADE TO OST OR CUSTOMER OR ANY OTHER PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES
REGARDING QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT OR OTHERWISE OF ANY SERVICES OR ANY GOCDS PROVIDED INCIDENTAL TO THE
SERVICES PROVIDED UNDER THIS AGREEMENT, INCLUDING WITHOUT LIMITATION, ANY SERVICES OR ANY
GCODS PROVIDED BY A THIRD PARTY. NOTWITHSTANDING ANYTHING IN THE AGREEMENT TO THE
CONTRARY, BANK IS NOT RESPONSIBLE, AND SHALL HAVE NO LIABILITY, TO OST OR ANY CUSTOMER IN ANY
WAY WITH RESPECT TC NON-BANK CARD SERVICES.

C. Exclusion of Damages. IN NO EVENT SHALL EITHER PARTY, OR THEIR AFFILIATES OR ANY OF SERVICERS OR
THEIR RESPECTIVE DIREGTORS, OFFICERS, EMPLOYEES, AGENTS OR SUBCONTRACTORS, BE LIABLE UNDER
ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR OTHER LEGAL THECRY FOR LOST PROFITS, LOST
REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, EACH OF WHICH IS HEREBY EXCLUBDED BY AGREEMENT OF THE PARTIES,
REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY ENTITY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. '

D. Limitation on Liability,. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVICERS'
CUMULATIVE LIABILITY FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES OR DAMAGES FOR
ANY CAUSE WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS
AGREEMENT), REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED, (|) $50,000,
OR (1) THE AMOUNT OF FEES RECEIVED BY SERVICERS PURSUANT TO THIS AGREEMENT FOR SERVICES
PERFORMED IN THE IMMEDIATELY PRECEDING 12 MONTHS, WHICHEVER IS LESS. FURTHER, AND
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVICERS' LIABILITY TO ANY
DELAY IN FUNDING TRANSACTIONS TO CUSTOMER FOR ANY REASON, OTHER THAN FOR ANY REASON
DESCRIBED IN SECTIONS 3.4 OR 3.6 OF THE CARD PROCESSING TERMS ADDENDUM, WILL BE LIMITED TO
INTEREST COMPUTED FROM THE DATE THAT YOU SUBMIT THE TRANSACTION TO THE DATE THAT SERVICERS
FUND THE TRANSACTION AT THE RATE OF THE FEDERAL FUNDS, AS SET BY THE FEDERAL RESERVE BANK
OF NEW YORK, NEW YORK FROM TIME TO TIME.

VI INDENMNIFICATION

A. Customer Reimbursement Obligations. Each Customer agrees to be responsible for, and will reimburse Servicers (and
the Card Organizations) from and against ali losses, liabilities, damages and expenses: (i) resulting from the inaccuracy
or untruthfulness of any representation or warranty, breach of any covenant or agreement or any misrepresentation by
Customer under the; (i) arising out of Customer's or Customer’s employees’ or Customer's agents’ negligence or willful
misconduct, in connection with Card transactions or otherwise arising from Customer's provision of goods and setvices to




Cardholders; (i) arising out of Customer's use of the Services; or (iv) arising out of any payments Servicers are obligated
to make to a third party as result of Customer's actions (including funds owed to any Card Crganization or Issuer).

B. Servicers’ Indemnity Obligations. Servicers agree to indemnify and hoid OST and each Customer harmless from and
against all losses, liahilities, damages and expenses resulting from any breach of any warranty, covenant or agreement or
any misrepresentation by Servicers under the Agreemeant, or arising out of Servicers’ or Servicers' employees’ gross
negligence or willful misconduct in connection with the Agreement; provided that this indemnity obligation shall not apply
to Bank with respect to Non-Bank Services. .

Vil REFERRAL FEES

A. Servicers will pay the OST of the State of Georgia an ongoing fee equal to $0.005 for Net Visa/Mastercard/Discover®
Network Cards Transaction Volume that Servicers receive for the Services for the State of Georgia Participating Entities
that alsc have a Participation Agreement with Servicers (the “Referral Fees”). For the purposes of this Section VII(A), for
the relevant period of time, "Net VisafMasterCard/ Discover® Network Cards Transaction Volume' is “Gross
Visa/MasterCard/ Discover® Network Card Sales Transaction less returns." Servicers will calculate and pay the OST of
the State of Georgia the Referral Fees on a quarterly basis within forly-five {45) days of the end of the applicable calendar
quarter via an ACH deposit into the OST of the State of Georgia's designated account.

Vill, GENERAL PROVISIONS

A. Publicity. Neither OST nor any Customer will use Servicers’ logos, names, trademarks, or service marks in any manner,
including, without limitation, in advertiserments, displays, or press releases except as expressly set forth in the MSA, without
the express written consent of Servicers.

B. Notice. Except as otherwise specifically provided, all notices and other communications required or permitted hereunder
{other than those involving normal aperational matters relating to the processing of Card transactions) shall be in writing,
to OST or any Customer at OST’s or Customer’s address appaaring in the Participation Agreement, or via Electronic
Communications (as further described below), including but not limited to the e-mail addresses OST or Customers have
provided in the Participation Agreement. 1 to Servicers at our address appearing below, with a copy to Attention: General
Counsel's Office, 3975 N.W. 120th Avenue, Coral Springs, FL 33065. Notices shall be deemed to have been given (i) if
sent by mail or courier, upen the earlier of five (5) days after mailing of when actuaily received or, in the case of courier,
when delivered, and (i) if sent by facsimile machine, when the courier confirmation copy is actually received. Notice given
in any other manner shall be effective when actually received. Notices sent to OST’s or a Customer’s last known address
{including e-mail address), as indicated in Servicer's records, shall constitute effective notice to OST or a Customer under
this Agreement. Notwithstanding the above, all bankruptcy or collection related, notices must be sent to the following
address — Merchant Services Dept., 5251 Westheimer Road, Fourth Floor Houston, Texas 77056 Atin: Bankruptoy, and
Collaction Notifications. All such notices must include the related merchant name and merchant number. Failure to provide
Notice to this address or include this pertinent merchant information will be deemed ineffective. All notices must include
merchant name{s) and merchant number(s). Failure to provide natice in the manner described in this Section will be
deemed ineffective.

Addresses for Notices:

PRCCESSOR:

Wells Fargo Merchant Services, L.L.C.:
P.0O. Box 6079

Concord, CA 94524

Atin: Sales Manager

BANK:

Wells Fargo Bank:

P.0O. Box 6079

Concord, CA 94524

Attn: Merchant Services

Impertant Contact Information:

Customer Service: 1-800-451-5817 press 1
Mastercard/Visa/Discover Authorization — 1-800-626-4480
POS Help Desk: 1-800-622-0842

C. Assignment. Any transfer or assignment of the Agreement by OST, without our prier written consent, by oparation of law
or otherwise, is voidable by Servicers.




No Third Party Beneficiaries. Except as otherwise stated in this Agreement, this Agreement does not create any right or
cause of action in or on behalf of any person or entity other than the Parties.

No Partnership. The Parties are independent entities, entering into 2 commercial arrangement, and do not intend to create
a partnership, joint venture or other legal personality.

Modification and Waiver. Except as explicitly set forth in a Participation Agreement or any Preduct Addendum, no
modification of this Agreement is effective unless signed by OST, and/or Customer and Servicers, and no waiver of any
breach of this Agreement will be effective unless in writing and signed by an authorized representative of the Party that Is
waiving such breach. No waiver of any breach of this Agreement, and no course of dealing between the Parties, will be
construed as a waiver of any subsequent breach of this Agreement.

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

Interpretation. Each Party acknowledges and agrees that the Agreement: (1) resulted from an "arms’ length® negotiation,
and {2) will not be construed in favor of or against a Party by reason of the identity of the drafter or the extent to which any
party or its advisors participated in its preparation. Arficle and Section headings, and cross-document section references
within and among the Agreement, are provided for convenience only and are not to be used to definitively construe or
interpret the Agreement. The term “including” as used in the Agreement means “including, but not limited to." References
to (a) a time period or to a point in time wilt be to the locat jurisdiction where Services are provided, (b) words or defined
terms in the singular include the plural case, and vice versa, and (c) a dollar amount or currency will be such amount in
United States Dollars unless stated otherwise in such reference.

Choice of Law, Venue, Unless stated otherwise in the Agreement, this Agreement shall be governed by and construed in
accordance with the laws of the State of Georgia (without regard to its choice of law provisions). The exclusive venue for
any actions or claims arising under or related to the Agreement, shall be locatad in the Supericr Court of Fulton County,
Georgia.

Remedies. Uniess otherwise expressly limited in this Agreement, in the event of breach by one Party, the other Party will
be entitled to exercise any and all rights and remedies available to it at law or in equity, whether concurrently or separately,
and the exarcise of one remedy will not be deemed an election of such remedy or preclude the right to exercise any other
remedy. Without limiting the generality of the foregoing, either Party may offset any fees it owes to the other Party against
amounts it is otherwise owed.

Fees. In all disputes, the prevailing Party is entitled to recover its reasonable legal expenses from the non-prevailing Party.

Execution. To facilitate execution, the documents that comprise this Agreement may be executed by a Party in the form
of an “Electronic Record” (as such term is defined in the Electronic Signatures in Global and National Commerce Act at
15 U.8.C. §7001 et seq. ("ESIGN Act")). This Agreement and any portion thereof may be executed in as many counterparts
as may be required to reflect ail Parties’ assent, and all counterparts will collectively constitute a single agreement. An
“Electronic Signature” (as defined in the ESIGN Act) that can be authenticated will constitute an original and binding
signature of a Party. The fact that & document is in the form of an Electronic Record or is signed using an Electronic
Signature will not, in and of itself, be grounds for invalidating such document.

Entire Agreement. This MSA, the Card Processing Terms Addendum, a Participation Agreement, and any Product
Addenda, constitute the entire agreement between the parties with respect to the subject matter hereof and thereof and
supersedes any previous agreements and understandings between the same parties related to that subject matter,

Compliance with Laws. In performing its abligations under this Agreement, the parties agree to comply with all applicable
law, including as may be further and more explicitly set forth in the Card Processing Terms Addendum, a Participation
Agreement or any Product Addenda.

Force Majeure. No party shall be [table for any default or delay in the performance of its obligations under this Agreement,
if and 1o the extent such default or delay is caused, directly or indirectly, by (i) fire, flood, earthquake, elements of nature
or other acts of God; (i} any terrorist aftacks or outbreak or escalation of hostilities, war, riots or civil disorders in any
country; (iii) any act or omission of the other party or any government authority; {iv) any labor disputes (whether or not
employees’ demands are reasonable or within the party’s power fo satisfy); or {v) the nonperformance by a Person for any
similar cause beyond the reascnable control of such party, including without limitation, failures or fluctuations in
telecommunications or other equipment. In any such event, the non-performing party shall be excused from any further
performance and observance of the obligations so affected only for as long as such circumstances prevait and such party
continues to use commercially reasonable efforts to recommence performance or observance as soon as practicable.
Notwithstanding anything to the contrary in this paragraph, a Customer’s failure to receive payment of funds from a Person
shall not excuse the performance of OST's or such Customer’s obligations to Servicers under the Agreement.

[SIGNATURE PAGE TO FOLLOW]




IN WITNESS WHEREOF, OST and Servicers, by the signatures of their duly-authorized representatives below, intending to be
legally bound, agree to all of the provisions of the Master Services Agreement.

AGREED TO AND ACKNOWLEDGED BY:

Office of the State Treasurer of the State of Georgia {OST) Wells Fargo Merchant Services, L.L.C.
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#
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By: By: i .
y ;’f@&/y M m¢ 0! @W&é L—xfwﬁ
Name (Print): " Name (Print) . R
e ( nn: ; eds e ame (Pr U ﬁw-&a}@_«i&‘g
Title: Tile:
itle 11747 itle li- & 2010
Date: . Date:
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A, Card General Terms
1. Services

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

2. Operating Procedures; Card Organization Rules
and Compliance

Customer agrees to follow all requirements of this
Agreement in connection with each Card transaction
and to compiy with all applicable Card Organizatfon
Rules, including, without limitation, the data security
requirements described in Secticn 28. From time to
time, we may amend the Operating Procedures, by
providing Customer with at least twenty (20) days’
prior written notice, and those provisions will be
deemed incorporated into this Agreement. However,
for changes in the Card Organization Rules or for
security reasons, certain changes in Card procedures
may become effective on shorter notice. If there are
any inconsistencies between the General Terms and
the Operating Procedures, the General Terms will
govern. Customer are responsible for staying
apprised of all applicable changes to the Card
Organization Rules and maintaining compliance with
the card Organization Rules. Card Organization
Rules may be available on the web sites such as
hitp:/fusa visa.com/merchantsffoperations/op_regulati
ons.html and hitp:/mastercardmerchant.com. These
links may change from time to time.

3. Settlement of Card Transactions

3.1. We will only be required to seftle Card
transactions for Card types specified in
Customer'sApplication. Promptly after presentment of
Sales Drafts pursuant to the Operating Procedures,
we will initiate a transfer of the applicable settlement
funds to Customer.

3.2 Unless otherwise agreed to in writing to the
contrary, all discount rates are deducted daily. All
setilements for Visa, MasterCard Discover and
American Express Card transactions will be net of
Credits, Summary Adjustments, applicable discount
fees when due, Chargebacks and any cther amounts
then due from Customer. We may also set off from
any payments otherwise due, any amounts owed to
any of our respective Affiliates, whether or not arising
out of or related to this Agreement.

3.3.  All credits to Customer's Settlement Account
or other payments to Customer are provisional and
are subject to, among other things, our right to deduct
fees, our final audit, Chargebacks (including our
refated losses), fees and fines imposed on us by the

Card Organizations as a result of Customer’s acts or
omissions. Customer agrees that we may debit or
credit Customer's Settlement Account for any
deficiencies, overages, fees and pending
Chargebacks and any other amounts owed to us or
any of our respective Affiliates, or we may deduct
such amounts from settlement funds or other amounts
due to Customer from us, or our respective Affiliates
Customer further agree we can offset any amountis
owed to us or our Affiliates related to activity in other
accounts maintained in Customer’s name or accounts
guaranteed by Customer, any of Customer’s
principals, guarantors or authorized signors.
Alternatively, we may elect to invoice Customer for
any such amounts, net due 30 days after the invoice
date or on such eariier date as may be specified.

3.4, We will not he liable for any delays in receipt
of funds or errors in debit and credit entries caused by
Customer or any other Person.

3.5. in addition to any other remedies available to
us under this Agreement, Customer agrees that
should any Event of Default (see Section 10.4) oceur,
we may, with or without notice, change processing or
payment terms and/or suspend credits or other
payments of any and all funds, money and amounts
now due or hereafter to become due to Customer
pursuant to the terms of this Agreement, untit we have
had reasonable opportunity to investigate such event.

3.6. Customer acknowledges and agrees that
transfers to and from the Seftlement Account shall be
based on the account number and routing number
supplied by Customer. We are not responsible for
detecting errors in any Settlement Account
information Customer provide, including the account
numbers and routing numbers, even if any of those
numbers do not correspond to the actual account or
financial institution identified by name.

3.7. This Agreement is a contract whereby we
are extending financial accommodations to

Customer within the meaning of Section
365(c) of the U.S. bankruptcy code. Customer's right
to receive any amounts due or to become due from us
is expressly subject and subcrdinate to
Chargeback, setoff, lien, security interest and our
rights to withhold seftlement funds under this
Agreement, without regard to whether such
Chargeback, setoff, lien, security interest and the
withholding of setttement funds rights are being
applied to claims that are liquidated, unliquidated,
fixed, contingent, matured or unmatured.

4. Reserved
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5. Fees; Adjustments; Collection of Amounts Due

5.1. in consideration of the Services provided by
us, Customer shall be charged, and hereby agree to
pay us any and all fess set forth in this Agreement (for
purposes of clarity, this includes the Application and
any additional pricing supplements or subsequent
communications), all of which will be calculated and
payable pursuant to the terms of this Agreement and
any additional pricing supplements or subsequent
communications,

If a transaction fails to qualify for Customer's
anticipated inferchange levels or Customer
inadvertently or intentionally accept a transaction
other than anticipated for Customer’s account
(including a different Card type), then, as applicable to
Customer’s pricing method, Customer will be charged
a higher interchange, Discount Rate or a Non-
Qualified Interchange Fee, as well, any applicable
surcharge for that transaction, all as further described
in Section 41.3 of this Agreement and in the
Application. With respect to inadvertent or intentional
acceptance of a transaction other than the type
anticipated for Customer’s account (including a
different Card type), Customer will also be subject to
payment to us of our then-current transaction fee(s)
with respect to such Card and/or transaction and be
liable, obligated and responsible under this
Agreement for any such transaction to the same
extent as Customer would be if it was of a Card type
elected and approved. For more information on
Visa's and MasterCard's interchange rates, please go
to www.visa.com and www.mastercard.com.

5.2. Reserved.

5.3. All Authorization fees will be charged for
each transaction that Customer attempts to authorize.
All capture fees will be charged for each transaction
that Customer fransmits to us for settlement. If
Customer Is billed a combined fee for both the
authorization and capture of a fransaction, the
authorization and capture must be submitted as a
single transaction, otherwise the authorization and the
capture will each be charged separately. Customer
are responsible for utilizing software or services that
will correctly submit these transactions to achieve the
indicated hilling.

5.4 The fees for Services set forth in this
Agreement are based upon assumptions associated
with the anticipated annual volume and average
transaction size for all Services as set forth in this
Agreement and Customer's method of doing
business. [f the actual volume or average transaction
size are not as expected or if Customer significantly
alter Customer's method of doing business, we may
adjust Customer’s fees for Services without prior
notice.

5.5. The fees for Services set forth in this
Agreement may be adjusted to reflect increases or
new fees imposed by Card Organizations, including
without limitation, interchange, assessments and
other Card Organization fees, or to pass through
increases of new fees charged to us by third parties
refated to the Services. All such adjustments shall be
Customer’s responsibility to pay and shall become
effective upon the date any such change or addition is
implemented by the applicable Card Organization or
third party as specified in our notice to Customer.

5.6. Subject to Section 10.3, we may also
increase our fees or add new fees for Services for any
other reason at any time by notifying you thirty (30)
days prior to the effective date of any such change or
addition.

5.7. If Customer receives settiement funds by
wire transfer, we may charge a wire transfer fee per
wire,

5.8. To the extent the Automated Clearing House
(ACH) settlement process is used to effect debits or
credits {o Customer’'s Settlement Account, Customer
agrees to be bound by the terms of the operating
rules of the National Automated Clearing House
Association, as in effect from time to time. Customer
hereby authorizes us to initiate credit and debit entries
and adjustments to Customer's account through the
ACH network and/or through direct instructions fo the
financial institution where Customer’s Setflement
Account is maintained for amounts due under this
Agreement and under any agreements with us or our
respective Affiliates for any products or services, as
well as for any credit entries in error. Customer
hereby authorizes the financial institution where
Customer’s Settlement Account is maintained to
effect all such debits and credits to Customer's
account. This authority will remain in full force and
effect until we have given written notice to the
financial institution where Customer's Setflement
Account is maintained that all monies due under this
Agreement and under any other agreements with us
or our respective Affiliates for any products or
services have been paid in full.

5.9. Customer agrees o pay any fines imposed
on us by any Card Organization resulting from
Chargebacks and any other fees or fines imposed by
a Card Organization with respect to Customer’s acts
or omissions. Customer is respensible for any fines
or fees imposed on us as a result of acts or omissions
by Customer's agents or third parties.

5.10. If Customer's Chargeback percentage for
any line of business exceeds the estimated industry
Chargeback Percentage, Customer shall, in addition
to the chargeback fees and any applicable
Chargeback handling fees or fines, pay us an
excessive Chargeback fee for all Chargebacks
occurring in such month in such line(s) of business.
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Each estimated industry Chargeback Percentage is
subject to change from time to time by us in order to
reflect changes in the industry Chargeback
Percentages reported by Visa, MasterCard, Ametican
Express or Discover . Customer's Chargeback
Percentage will be calculated as the larger of (a) the
total Visa, MasterCard, American Express and
Discover Chargeback items in any line of business in
any calendar month divided by the number of Visa,
MasterCard, American Express and Discover
transactions in that line of business submitted that
month, or (b) the total dollar amount of Visa,
MasterCard, American Express and Discover
Chargebacks in any line of business received in any
calendar month divided by the total dollar amount of
Customer's Visa, MasterCard, American Express and
Discover transactions in that line of business
submitted in that month.

511. Customer agrees to promptly and carefully
review Customer’s merchant statements or other
documents provided or made available to Customer
{physically, electronically or otherwise provided by Us
or others) reflecting Card fransaction activity,
including, activity in Customer’s Settlement Account.
If Customer believes any adjustments should be
made with respect to Customer's Settlement Account,
Customer must notify us in writing within sixty (60)
days after any debit or credit is, or should have been
effected or such shorter period as provided in the
terms and conditions that govern such account. If
Customer notify us after sixty (60) days, we
shall have no obligation to investigate or effect any
adjustmenis. Any voluntary efforts by us to assist
Customer in investigating such matters shall not
create any obligation to continue such investigation or
any future investigation.

5.12.  If Customer does not pay us all fees and any
other amounts due under this Agreement within thirty
(30) days of the date of our merchant statement or
other statement setting forth the amount due, then we
may, in our sole discretion, charge Customer interest,
for such time that the amount and all accrued interest
remain outstanding at the lesser of (i} the per annum
rate equal to Bank’s then current prime rate plus two
percent (2%), based on a 360 day year, or {fi) the
maximum rate permitted by applicable law.

5.13. Other Debits. We may also debit Customer's
Settlement Account or Customer’s settlement funds in
the event we are required to pay Card Organization
fees, charges, fines, penalties or other assessments
as a consequence of Customer's sales aclivities.
Such debits shall not be subject to any limitations of
time specified elsewhere in the Agreement, including,
without limitation the following, which we may add to
or delete from this list as changes occur in the Card
Organization Rules or our Operating Procedures
pursuant to Section 2:

 Card Organization fees, charges, fines, penaities,
registration fees, or other assessments including

.

any fees levied against us or any amount for which
Customer is obligated to reimburse us.

Currency conversion was incorrectly calculated.
NOTE: For Discover Network fransactions,
Customer is not permitted to convert from
Customer's local Discover Network approved
currency into another currency, nor may Customer
quotes the price of a transaction in U.S. Dollars if
completed in another approved currency.

Discount Rate not previously charged.

Reversal of deposit posted to Customer's account in
efror.

Debit for Summary Adjustment not previously
posted.

Reversal of Credit for deposit previously posted.

Dehit for Chargeback never posted to Customer's
account.

Debit for EDC Batch error fee.

Card Crganization Merchant Chargeback/fraud
monitoring fees — excessive Chargeback handling
fees.

Failure of transaction to meet Member Controller
Authorization Service (‘MCAS") — Cardholder
account number on exception file.

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

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

Costs arising from replacement or damage to
equipment rented.

Payment of current or past due amounts for any
equipment purchase, rental or lease.

Incorrect merchant descriptor (name and/or city,
state) submitied.

incorrect transaction date submitted.

Shipping and handling fees.

Costs or expenses associated with responding to
any subpoena, garnishment, levy or other legal
process associated with Customer’s account in an
amount no less than $150.00.

Chargebacks

w
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8.1. Customer shall be responsible for
reimbursing us for all transactions Customer submits
that are charged hack. See the Cperating Procedures
for additionatl information regarding Chargebacks and
Chargeback procedures.

6.2 Customer shall reimburse us for any
Chargebacks, return items, or other losses resulfing
from Gustomer's failure to produce a Card transaction
record requested by us within the applicable time
limits.

7. Representations; Warranties; Covenants;
Limitations on Liability; Exclusion of
Consequential Damages (See also MSA)

71. Without limiting any other warranties
hereunder, Customer represents, warrants to and
covenants with us, and with the submission of each
sales Draft reaffirm, the following representations,
warranties and/or covenants:

7.1.1. each Card transaction is genuine and arises
from a bona fide transaction permissible under the
Card Organization Rules by the Cardholder directly
with Customer, represents a valid obligation for the
amount shown on the Sales Draft, preauthorize order,
or Credit Draft, and does not involve the use of a Card
for any other purpose;

7.1.2. each Card transaction represents an
obligation of the related Cardholder for the amount of
the Card transaction;

7.1.3.  the amouni charged for the Card transaction
is not subject to any dispute, setoff or counterclaim;

7.1.4. each Card transaction amount is only for
respective merchandise or services (including taxes,
but without any surcharge) sold, leased or rented by
Customer pursuant to Customer’s business as
indicated on the Application and, except for any
delayed delivery or advance deposit Card
transactions expressly authorized by this Agreement,
the merchandise or service was actually delivered to
or performed for the person entering into the Card
transaction simultaneously upon Customer's
accepting and submitting the Card transaction for
processing;

7.1.5. with respect to each Card transaction,
Customer has no knowledge or notice of any fact,
circumstances or defense which would indicate that
such Card transaction is fraudulent or not authorized
by the related Cardholder or which would otherwise
impair the validity or collectibility of the Cardholder's
obligation arising from such Card transaction or
relieve the Cardholder from liability with respect
thereto;

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

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

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

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

7.1.10. each statement made on the Application or
other information provided to us in support of this
Agreement is frue and correct,

7.4.11. Customer is not doing business under a
name or style not previously disclosed to us;

7.1.12. Customer has not changed the nature of
Customer's business, Card acceptance practices,
delivery methods, return policies, or types of products
or services sold requiring a different Merchant
Category Code ("MCC") under Card Organization
Rules, in a way not previously disclosed to us;

7.1.13. Customer will use the Services only for
Customer's own proper business purposes and will
not resell, directly or indirectly, any part of the
Services to any Person;

7.1.14. Customer have not filed a bankruptcy
petition not previously disclosed to us;

7.1.15. Customer owns and controls the Settlement

Account, and no third party security interest
or lien of any type exists regarding the Settlement
Account or any Card transaction.

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

7.1.17. the Card transaction is not a payment for a
product or service that violates federal, state or local
law in any jurisdiction that may be applicable.

8. Confidentiality — See MSA

9. Assignments

W
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9.1. Any transfer or assignment of a Participation
Agreement by a Customer, without our prior written
consent, by operation of law or otherwise, is voidable
by Servicers. Furthermore, Customer shall reimburse
us for all liabifities, Chargebacks, expenses, costs,
fees and fines arising from such transferee’s or
assignee’s Submission of Card transactions to us for
processing.

9.2. The payment services provided by us require
access to a single bank account in which we may
initiate both credits and debits. Customer may not
enter into any agreement that would require, in any
circumstance or event, the transfer of any payments
or proceeds from Card transactions covered by this
Agreement to the custody or control of any third party.
Customer may not assign any rights, including the
right of payment under this Agreement, to any other
person. [n the event that Customer makes an
assignment (or provide a security interest) of
receivables covered by this Agreement, then we may,
at our option, elect to (a) refuse to acknowledge such
assighment unless accompanied by an authorization
to both initiate debits or credits to the bank account of
the assignee, (b) terminate this Agreement
immediately, or (c) charge for any transfers that we
are called upen to make manually to fulfill such an
assignment at the rate of $100 per transfer.

9.3. Another Visa and MasterCard member may
be substituted for Bank under whose sponsorship this
Agreement is performed with respect to Visa and
MasterCard transactions. Upon substitution, such
other Visa and MasterCard member shall be
responsible for all obligations required of Bank for
Visa and MasterCard transactions, including without
limitation, full responsibility for its Card program and
such other obligations as may be expressly required
by applicable Card Organization Rules. Subject to
Card Organization Rules, we may assign or transfer
this Agreement and our rights, duties and obligations
hereunder and/or may delegate or subcontract our
rights, duties and obligations hereunder, in whole or in
part, to any third party, whether in connection with a
change in sponsorship, as set forth in the preceding
paragraph, or otherwise, without notice to Customer
or Customer's consent.

9.4. Except as set forth elsewhere in this Section
and as provided in the following sentence, this
Agreement shall be binding upon successors and
assigns and shall inure to the benefit of the parties
and their respective permitted successors and
assigns. No assignee for the benefit of creditors,
custodian, recelver, trustee in bankruptcy, debtor in
possession, or other person charged with taking
custody of a party’s assets or business, shall have
any right to continue, assume or assign this
Agreement.

10. Term; Events of Default

10.1.  Customer's Participation Agreement shali
become effective upon the date set forth therein.

10.2. The initial term of Customer’s Participation
Agreement shall commence as of the date set forth
therein and shall continue in force for three years after
it becomes effective. Thereafter, it shall renew for
successive one year terms unless and untit Customer
provides written notice at least ninety (90) days prior
to the end of the then current term or we provide
Customer with notice in accordance with the
Agreement. Should Customer fails to notify us in
writing of Customer's request to terminate Customer
acknowledges and agrees Customer will continue to
be charged fees pursuant to this Agreement
notwithstanding non-use of Customer's account. If
Customer has an equipment lease, termination of this
Agreement does not terminate that equipment [ease.

10.3.  Notwithstanding the above or any other
provisions of this Agreement, we may terminate this
Agreement at any time and for any reason by
providing 20 days’ advance notice to Customer. We
may terminate this Agreement immediately or with
shorter netice upon Event of Defauit as provided
under Section 10.4 of this Agreement. Customer may
terminate this Agreement without penalty in the event
of a material breach of this Agreement by Servicers.
In the event we provide notice to Customer of any
new fees or increases in existing fees for Services,
pursuant to Section 5.6, Customer may terminate this
Agreement without further cause or penalty by
notifying us that Customer is terminating this
Agreement prior to the effective date of such new fees
or increases. However, maintaining Customer’s
merchant account or Customer’s confinued use of the
Services after the effective date of any such fee
changes shall be deemed Customer's acceptance of
such fee changes for the Services, throughout the
term of this Agreement.

10.4.  if any of the following events shall occur
(each an "Event of Default”):

10.4.1. a material adverse change in Customer’s
business, financial condition or business prospects; ar

10.4.2. any assignment or transfer of voting control
of Customer or Customer’s parent; or

10.4.3. a sale of all or a substantial portion of
Customer’s assets; or

10.4.4. irregular Card sales by Customer, excessive
Chargebacks, noncompliance with any applicable
data security standards, @s determined by Servicers,
or any Card Organization, or any other Person, or an
actual or suspected data security breach,
nonconformance with any applicable data security
standards, as determined by Servicers, any Card
Gard Organization, or any other entity, or an actual or
suspected data security breach, or any other
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circumstances which, in our sole discretion, may
increase our exposure for Customer’'s Chargebacks
or otherwise present a financial or security risk to
us({including Customer's processing transactions for a
business type we have designated as unqualified for
processing with us); or

10.4.5. any of Customer's representations,
warranties or covenants in this Agreement are
breached in any respect; or

10.4.6. Customer defaults in any material respect in
the performance or observance of any term,
covenant, condition or agresment contained in this
Agreement, including, without limitation, the
establishment or maintenance of funds in a Reserve
Account, as detailed in Section 11; or

10.4.7. Customer defaulls in any material respect in
the performance or ohservance of any term, covenant
or condition contained in any agreement with any of
our respective Affiliates;

10.4.8. Customer defauits in the payment when due,
of any material indebtedness for borrowed money; or

10.4.9. Customer files a petition or have a petition
fited by another party under the U.S. bankruptcy code
or any other laws relating to bankruptey, insolvency or
similar arrangement for adjustment of debts; consent
to or fail to contest in a timely and appropriate manner
any petition filed against Customer in an involuntary
case under such laws; apply for or consent to, or fail
to contest in a timely and appropriate manner, the
appointment of, or the taking of possession by, a
receiver, custodian, trustee or liquidator of Customer
or of a substantial part of Customer’s properly; or
make a general assignment for the benefit of
creditors; or take any corporate action for the purpose
of authorizing any of the foregeing; or

10.4.10. Customer’s independent certified
accountants shall refuse to deliver an unqualified
opinion with respect fo Customer's annual financial
statements and Customer's consolidated subsidiaries;
or

10.4.11. a violation by Customer of any applicable
law or Gard Organization Rule or our reasonable
helief that termination of this Agreement or
suspension of Services is necessary to comply with
any law including without limitation the rules and
regulations promulgated by the Office of Foreign
Assets Control of the U.S. Department of the
Treasury or Customer’s breach, as determined by
Servicers, of Section 25.2 (“Compliance with Laws"),

then, upon the occurrence of {1) an Event of Default
specified in subsections 10.4.4, 10.4.9 or 10.4.11, we
may consider this Agreement to be terminated
immediately, without notice, and all amounts payable
hereunder shall be immediately due and payable in

full without demand or ather notice of any kind, all of
which are expressly waived by Customer, and (2) any
other Event of Default, this Agreement may be
terminated by us giving not less than 10 days’ notice
fo Customer, and upon such notice all amounts
payable hereunder shall be due and payable on
demand. :

10.5.  Neither the expiration nor termination of this
Agreement shall terminate the obligations and rights
of the parties pursuant to provisions of this Agreement
which by their terms are intended to survive or be
perpetual or irrevocable. Such provisions shall survive
the expiration or termination of this Agreement. All
obligations by Customer to pay or reimburse us for
any obligations associated with transactions
Customer has submitted to us will to survive
termination of this Agreement until finally and
irrevocably paid in full and settled.

10.6.  If any Event of Default occurs and regardless
of whether such Event of Default has been cured, we
may, in our sole discretion, exercise all of our rights
and remedies under applicable law and this
Agreement, including, without fimitation, exercising
our rights under Section 11.

10.7.  In the event Customer files for protection
under the U.S. bankruptcy code or any other laws
relating to bankruptey, insolvency, assignment for the
benefit of creditors or similar laws, and Cusfomer
continues to use our Services, it is Customer's
responsibility to apen new accounts to distinguish pre
and post filing obligations. Customer acknowledges
that as long as Customer utilizes the accounts
Customer established prior to such filing, we will not
be able to systematically segregate Customer’'s post-
filing transactions or prevent set-off of the pre-existing
obligations. In that event, Customer will be
responsible for submitting an accounting supporting
any adjustments that Customer may claim.

10.8.  The Card Organizations often maintain lists
of merchants who have had their merchant
agreements or Card Acceptance rights terminated for
cause. If this Agreement is terminated for cause,
Customer acknowledges that we may be required to
report Customer's business name and the names and
other information regarding its principals to the Card
Organizations for inclusion on such list(s). Customer
expressly agrees and consents to such reporting if
Customer is terminated as a result of the occurrence
of an Event of Default or for any reason specified as
cause by Visa, MasterCard or Discover. Furthermore,
Customer agrees to waive and hold us harmless from
and against any and all claims which Customer may
have as a result of such reporting.

10.9.  After termination of this Agreement for any
reason whatsoever, you shall continue to bear total
responsibility for all Chargebacks, fees, Card
Organization fines imposed on us as a result of
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Customer's acts or omissions, Credits and
adjustments resulfing from Card fransactions
pracessed pursuant o this Agreement and all other
amounts then due or which thereafter may become
due under this Agreement.

10.10.  After the initial term of this Agreement, if
Customer’'s merchant account is determined to be
inactive as determined in our sole discretion, we may
cancel this Agreement without further notice. Inactivity
will be determined by an extended period of time with
no transactions processed by us on Customer’s
behalf.

In the event we close this Agreement for inactivity, the
early termination penalty will not apply.

11. Customer Obligations; Security Interest
11.1. Reserved.
11.2.  Reserved.

11.3. If Customer's funds are not sufficient to
cover the Chargebacks, adjustments, fees and other
charges and amounis due from Customer, Customer
agrees to promptly pay us such sums upon reguest.

11.4.1. To secure Customer's obligations to us and
our respective Affiliates under this Agreement and
any other agreement for the provision of equipment
products or services {including any cbligations for
which payments on account of such obligations are
subsequently invalidated, declared to be fraudulent or
preferential, set aside or required to be repaid to a
trustee, receiver or any other party under any
bankrupicy act, state or federal law, common law or
equitable cause), Customer grants to us a first priority
lien and security interest in and to any of Customer’s
funds pertaining to the Card transactions
contemplated by this Agreement now or hereafter in
our possession, whether now or hereafter due or to
become due to Customer from us. Any such funds,
meaney or amounts now or hereafter in our possession
may be commingled with other funds of ours, or, in
the case of any funds held pursuant to the foregoing
paragraphs, with any other funds of other customers
of ours. In addition to any rights now or hereafter
granted under applicable law and not by way of
limitation of any such rights, we are hereby authorized
by Customer at any time and from time to time,
without notice or demand to Customer or to any other
Person (any such notice and demand being hereby
expressly waived), to set off, recoup and to
appropriate and to apply any and all such funds
against and on account of Customer's obligations to
us and our respective Affiliates under this Agreement
and any other agreement with us or any of our
respective Affiliates for any related equipment or
related services {including any check warranty and
check verification services), whether such obligations
are liquidated, unliquidated, fixed, contingent,

matured or unmatured. Customer agrees to duly
execute and deliver to us such instruments and
documents as we may reasonably request to perfect
and confirm the lien, security inferest, right of set off,
recoupment and subordination set forth in this
Agreement.

11.4.2. Reserved.

11.4.3. For sake of clarification and notwithstanding
anything in the Agreement to the contrary, in the
event Servicers deduct, holdback, suspend, off set or
set off (collectively “Set Off Funds”) any settlement
monies or amounts otherwise due Customer pursuant
{o the terms of this Agreement, Customer
acknowledges that such Set Off Funds will be held in
a commingled accounit(s) of Servicers unless such
Set Off Funds are wired or deposited by Servicers
into any Control Account, pursuant to a Control
Agreement in which case Servicers will transfer Set
Off Funds from their commingled account(s} to the
Control Account as soon as practicable using
commercially reasonable efforis.

11.4.4. Reserved.
12, Financial and Other Information

t2.1.  Upon request, Customer will provide us and
our Affiliates, quarterly financial statements within 45
days after the end of each fiscal quarter and annual
audited financial statements within 90 days after the
end of each fiscal year. Such financial statements
shall be prepared in accordance with generally
accepted accounting principles. Customer will also
provide such other financial statements and other
information concerning Customer’s business and
Customer's compliance with the terms and provisions
of this Agreement as we may reasonably request.
Customer authorizes us and cur Affiiates to obtain
from third parties financial and credit information
relating to Customer in connection with our
determination whether to accept this Agreement and
our continuing evaluation of Customer’s financial and
credit status. We may also access and use
information which Customer has provided to Bank for
any other reason. Upoen request, Customer shall
provide, and/or cause to be provided, to us and our
Affillates, or our representatives or regulators {as well
as those of the Card Organizations) reasonable
access to Customer's or Customer's providers’
facilities and records for the purpose of performing
any inspection andfor copying of Customer's books
and/or records deemed appropriate. In such event,
Customer shall pay the costs incurred by us or our
Affiliates for such inspection, including, but not limited
to, costs incurred for airfare and hotel
accommodations. Section 12.1 shall not be in force
as long as Customer maintains a commercial lending
relationship with Wells Fargo Bank, N.A. and Wells
Fargo Bank, N.A. is permitted to disclose Customer's
financial statements to Wells Fargo Merchant
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Services upon request. In the event Customer
terminates Customer's commercial lending
relationship with Wells Fargo Bank, N.A., Cusiomer
shall be obligated to salisfy the requirements of this
Section 12.1.

12.2.  Customer will provide us with written notice
of any judgment, writ, warrant of attachment,
execution or levy against any substantial part (25% or
more in value) of Customer's fotal assets not later
than three (3) days after Customer becomes aware of
same.

13. Reimbursement and Indemnification — See
MSA

14. Reserved.
15. Reserved.
16. Reserved
17. Reserved.
18. Reserved.
19. Reserved.
20. Reserved.
21. Reserved.
22. Reserved.
23. Reserved.

24. Choice of Law; Venue; Limitation on Claims —
See MSA.

25. Other Terms
25.1. Force Majeure. See MSA.

25.2. Compliance with Laws. In performing its
obligations under this Agreement, each party agrees
to comply with all laws and regulations applicable to
it. Customer further agrees to cooperate and provide
information requested by Servicers, as Servicers
determine necessary, to facilifate Servicers
compliance with any applicable law including without
limitation the rules and regulations promulgated by
the Office of Foreign Assets Control of the US
Department of the Treasury. Without limiting the
foregoing, Customer acknowledges and agrees that
“restricted transactions” as defined in the Untawful
Internet Gambling Enforcement Act of 2006 and
Regulations GG ("Restricted Transactions”) issued
thereunder are prohibited from being processed
through Customer's Account or any relationship
between Customer and the Bank. Customer
represents and warrants that Customer will not submit
such Restricted Transactions for processing through
Customer's Account. Customer further acknowledges

and agrees that Customer will not use Customer's
merchant account and/for the Services for illegal
transactions, for example, those prohibited by the
Unlawful Internet Gambling Enforcement Act, 31
U.S.C. Section 5361 et seq, as may be amended from
time to time, or those involving any Person listed on
the U.S. Department of Treasury, Office of Foreign
Assets Control, Specially Designated Nationals and
Blocked Persons List (available at

www.treas, gov/ofac) or the U.S. Department of
State’s Terrorist Exclusion List (available at
www.state.qov) or the processing and acceptance of
transactions in certain jurisdictions pursuant to 31
CFR Part 500 et seq. and other laws enforced by the
Office of Foreign Assets Control ("OFAC") or in
connection with illegal activity of any kind.

In the event we identify a suspected restricled
transaction, we may hlock or otherwise prevent or
prohibit such transaction, we may close the Account
or end the relationship, and we may seek any other
remedies available to us under this Agreement or
otherwise.

25.3. Notices. See MSA.

254, Headings. The headings contained in this
Agreement are for convenience of reference only and
shall not in any way affect the meaning or
construction of any provision of this Agreement.

25.5.  Severability. See MSA,

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

25.7. Amendment. We may modify any provision
of this Agreement by providing written notice to
Customer. Customer may choose not to accept the
requirements of any such change by terminating the
Agreement within twenty (20} days of receiving notice.
If Customer chooses to do so, notify us that Customer
is terminating for this reason so that we may waive
any early termination fee that might otherwise apply.
For purposes of this section, in addition ta Electronic
Communications {as further described in Section
25.12) an electronic or “click-wrap” notice intended to
modify or amend this Agreement and which Customer
checks "I Accept” or "l Agree” or otherwise accept
through an electronic process, shall constitute a
writing as required herein. This section 25.7 does not
apply to fee changes, which are governed by Sections
5.5 and 5.6.

25.8.  Third Party Beneficiaries. Our respective
Affiliates and any Persons we use in providing the

W

WFB1710

Page 9




Seivices are third party beneficiaries of this
Agreement and each of them may enforce its
provisions as it was a party hereto. Except as
expressly provided in this Agreement, nothing in this
Agreement is intended to confer upon any Person or
entity other than the parties any rights or remedies,
and the parties do not infend for any Persons to be
third-party beneficiaries of this Agreement.

25.9. Card Organization Rules. The parties
acknowledge that the Visa, MasterCard and Discover
Card Qrganization Rules give Visa, MasterCard and
Discover, certain rights to require termination or
madification of this Agreement with respect to
transactions involving Visa, MasterCard and Discover
Cards and the Visa, MasterCard and Discover Card
systems and to investigate Customer. The parties
also acknowledge that issuers of other Cards, for
which we perform services on Customer’s behalf, may
have similar rights under their applicable Card
Organization Rules with respect to this Agreement’s
applicability to transactions involving such other
Cards.

25.10. Publicity. See MSA.

25.11. IRS Reporting. Pursuant to Section 6050W
of the Internal Revenue Code, merchant acquiring
entities and third parly settlement organizations are
required to file an information return with the IRS for
each calendar year heginning January 1, 2011,
reporting all payment card transactions and third party
network transactions with merchants occurring in that
calendar year. Accordingly, Customer will receive a
Form 1099 reporting Customer’s gross transaction
amounts for each calendar year beginning with
fransactions processed in calendar year 2011.

In addition, amounts reportable under
Section 6050W are subject to backup withholding
requirements. We are required to perform backup with
holding by deducting and withholding income tax from
reportable transactions if (@) Customer fails to provide
Customer's taxpayer identification number (TIN) to us,
or {b) the IRS notifies us that the TIN (when matched
with the name) provided by Customer is incorrect.
Accordingly, to avoid backup withholding from
Customer's daily merchant funding amount, it is very
important that Customer provides us with the correct
name and TIN that Customer uses when filing the tax
return that includes the transactions for Customer's
business.

PLEASE NOTE THAT VARIOUS STATES MAY
HAVE ADDITIONAL REPORTING/WITHHOLDING
REQUIREMENTS.

2512 Electronic Communications. Customer
consents to recelving documents, notices and other
communications from us electronically {coflectively,
“Electronic Communications”} rather than in paper
form. We may send such Electronic Communications

to Customer directly at the last known email address
that Customer provides to us, or we may notify
Customer that an Electronic Communication is
available at a website designated by us and provide
Customer with instructions on accessing the
Electronic Communication. Customer agrees that
such nofification will be sent to Customer at the last
known e-mail address that Customer provides o us,
which will be the email address identified on
Custormner's Application unless Customer
subsequently notifies us that Customer has a new
email address. Customer agrees to maintain a
valid email address and keep Customer's email
address current with us at all fimes. Customer
understands and acknowledges that access to the
Internet, e-mail and the worldwide web are required
for Customer to access an Electronic Communication,
and Customer confirms that Customer has such
access. Customer understands that there may be
costs related to accessing Electronic Communications
(e.g. Customer may have to purchase internet
services, software or hardware), and Customer
agrees that Customer is responsible for any such
related access costs. At our discretion, we may
choose to discontinue or resume sending Electronic
Communications at any time provided that if we elect
not to send a document, notice or communication
slectronically, we will instead send the same in paper
form. Customer acknowledges that if for any reason
Customer is not able to open a readable version of an
Electronic Communication that we send to Customer,
it is Customer's responsibility to contact us to notify us
of the same and to request a copy in paper form.

B. OPERATING PROCEDURES

The Operating Procedures describe the procedures
and methods for submitting Credit Card transactions
for payment, obtaining Authorizations, responding to
Chargebacks and Media Retfrieval Requests, and
other aspects of the operations of our services, and
are set forth in the following link, and any updates
made thereto during the term of the Agreement:
hitps:/Aanww08 welisfargomedia, com/assets/pdf/smail-
business/merchant/guide-

operating. pdf?hitps:/fwww wellsfargo.com/assets/pdf/
small-business/merchant/guide-operating.pdf.

Processor is a full-service financial transaction
processor dedicated, among other processing
services, to fadilitating the passage of Customer's
Sales Drafts back to the thousands of institutions who
issue the MasterCard,® Visa® and Discover Cards
carried by your customers, as well as to the
independent Card Issuers of American Express®. The
Operating Procedures focus primarily on the
MasterCard, Visa and Discover Card Organizatfion
Rules, and seek to provide Customer with the
principles for a sound Card program; however,
Custorner should consult the Card Qrganization Rules
for complete information and to ensure full
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compliance with them. They are designed to help
Customer decrease Customer's chargeback fiability
and frain Customer's employees. {In the event we
provide Authorization, processing or setttement of
transactions involving Cards other than MasterCard,
Visa and Discover, Customer should also consult
those independent Card Issuers’ proprietary rules and
regulations.)

The requirements set forth in the Operating
Procedures will apply unless prohibited by law.
Customer are responsible for following any additional
or conflicting reguirements imposed by Customer’s
state or local jurisdiction.

26. Reserved.
27. Reserved.
28. Reserved.
29, Data Security

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

29.1. Payment Card Industry Data Security
Standards (PCI DS8). Visa, MasterCard, Discover
and JCB and American Express aligned data security
requirements to create a global standard for the
protection of Cardholder data. The resulting Payment
Card Industry Data Security Standards {(PCI DSS)
defines the requirements with which all entities that
store, process, or transmit payment card data must
comply. PGl DSS is the name used fo identify those
common data security requirements. The Cardholder
Information Security Program (CISP) is Visa USA's
data security program, the Site Data Protection (SDP)
program is MasterCard’s data security program and
Discover Information Security and Compliance (DISC)
is Discover's data security program, and the Data
Security Operating Policy (DSOP} is American
Express’ data security program, each based on the
PCI DSS and industry aligned validation
requirements. PCI DSS PCl compiiance validation is
focused on Merchant Equipment (as defined below)
where Cardholder data is processed, stored, or
transmitted, including:

« All external connections into your network (i.e.,
employee remote access, third party access for
processing, and maintenance).

« All connections to and from the Authorization and
settlement environment (i.e., connections for

employee access or for devices such as firewalls,
and routers); and

+ Any data repository outside of the Authorization and
settlement environment.

For the purposes of this Section 29, “Customer
Equipment’ means any and all equipment Customer
uses in connection with Card authorization, clearing,
completing, settling, transmitting or other related
processing, including, without limitation, all
telecommunication lines and wireless connections
and software, systems, point-of-sale terminals, card
readers, merchandise and card scanners, printers,
PIN pad devices and other hardware, whether owned
by Gustomer, Customer Providers or other Persons
used by Customer.

The Card Organizations or we may impose fines or
penalties, or restrict Customer from accepting Cards if
it is determined that Customer is not compliant with
the applicable data security requirements. We may in
our sole discretion, suspend or terminate Services
under this Agreement for any actual or suspected
data security compromise. Customer agrees that
Customer will not request any Authorizations, submit
any Sales Drafts or Credit Drafts until Customer has
read and understood the PCI DSS, CISP, SDP and
DISC for which Customer acknowledges we have
provided Customer sufficient information to obtain,
and Customer will be deemed to have done so upon
our receipt of your request or submission of any
Authorizations, Sales Drafts or Credit Drafts.

Customer must comply with the data security
requirements described in this Section 28.1, including
without limitation, PCI DSS, SDP, CISP, DISC and
DSOP, and any additional Card Organization
requirements applicable to payment applications and
PIN transactions.

Detailed information about PC} [DSS, can be found at
the PCI DSS Counsel's website:
www.pcisecuritysiandards.org.

Detailed information about Visa's CISP program can
be found at Visa's CISP website: www.visa.com/cisp

Detailed information about MasterCard's SDP
program can be found at the MasterCard SDP
website: www.mastercard.com/sdp

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

http /iwww discovermnetwork.com/fraudsecurity/disc.ht
mi

Detailed information about American Express Data
Security Operating Policy (DSOP) website can be
found at:
htips.//www.americanexpress.com/datasecurity
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29.2. Data Security Requirements. Customer
must comply with the data security requirements
shown below:

+ Customer must install and maintain a secure
network firewall to protect data across public
networks.

Customer must protect stored data and data sent
across networks using methods indicated in the PCI
DSS.

Customer must use and regularly update anti-virus
software and keep securily paiches up-to-date.

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

Customer must not use vendor-supplied defauits for
system passwords and other security parameters.

Customer must regularly test security systems and
processes.

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

» Custorner must restrict physical access to
Cardholder information.

* Customer may not transmit Cardhelder account
numbers to Cardholders for Internet transactions.

+ Customer cannot store or retain Card Validation
Codes (three-digit values printed in the signature
panel of most Cards, and a four digit code printed
on the front of an American Express Card) after final
fransaction authorization.

Customer cannot store or retain Magnetic Stripe
data, PIN data or AVS data. Only Cardholder
account number, Cardholder Name and Cardholder
expiration date can be retained subsequent to
transaction authorization.

-

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

»

Customer must keep all systems and Media
containing Card account, Cardholder or transaction
information {whether physical or electronic) in a
secure manner so as to prevent access by, or
disclosure to any unauthorized party.

For Internet transactions, copies of the transaction
records may be defivered to Cardholders in either
electronic or paper format.

+ Customer must use only services and Customer
Fquipment that have been certified as PCI DSS
compliant by the Card Organizations.

29.3. Compliance Audits. Customer may be
subject to ongoing validation of Customer’s
compliance with PCl DSS standards. Furthermore,
we retain the right to conduct an audit at Customer’s
expense, performed by us or a third party designated
by us to verify Customer’s compliance, or that of
Customer’s agents or Customer Providers, with
security procedures and these Operating Procedures.
in any event, upon request, Customer shall provide us
with copies of any and all reports developed by
Customer’s forensic vendor{s), and Customer shall
ensure that we have direct communication access
with such forensic vendor(s).

29.4. Immediate Notice Required. In the event
that transaction data is known or suspected of having
been accessed or retrieved by any unauthorized
Person, Customer must contact us immediately and in
no event more than 24 hours after becoming aware of
such activity.

29.5. Investigation. Customer must, at
Customer's own expense (i) perform or cause to be
performed an independent investigation, including a
forensics analysis performed by a certified forensic
vendor acceptable to us and the Card Organizations
in accordance with Card Organization standards, of
any data security breach of Card or transaction data,
(i) provide a copy of the certified forensic vendors
final report regarding the incident to us and the Card
Organizations, {jii) perform or cause fo be performed
any remedial actions recommended by any such
investigation, and (iv) cooperate with us in the
investigation and resolution of any security breach.
Notwithstanding the foregoing, if required by the Card
QOrganization, we will engage a forensic vendor
approved by a Card Organization at Customer’s
expense. Customer must cooperate with the forensic
vendor so that it may immediately conduct an
examination of Customer Equipment, and Cusfomer’s
Customer Providers’ procedures and records and
issue a written report of its findings.

29.6. Required Information for Discover
Security Breaches. For security breaches involving
Discover transactions andfor track data, Customer
must provide us and/for Discover with the following
information: (i) the date of breach; (i} detaiis
concerning the data compromised (e.g., account
numbers and expiration dates, Cardholder names and
addresses, efc.); (iii} the method of such breach; (iv)
Customer’s security personnel contacts; (v) the name
of any person (including law enforcement} assisting
Customer with Customer's investigation of such
breach; and {vi) any other information which we
reasonably request from Customer concerning such
breach, including forensics reports. Customer shall
provide such information as soon as practicable, and
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the items listed in (i)-(v) shall be provided to us in any
event within 48 hours of Customer’s initial notification
to us of the breach.

29,7. Customer Providers. The data security
standards set forth in this Section 29 also apply to
Customer Providers. Before Customer engages any
Customer Provider, Customer must provide to us in
writing (@) the Customer Provider's legal name, (b)
contact information, and (¢) intended function.
Customer acknowledges and agrees that Customer
will not use, or provide Card holder data access to,
any Customer Provider until Customer receives our
approval and, if required, confirmation of our
registration of that Customer Provider with applicable
Card Organizations. Customer must ensure that
Customer and Customer Providers: (i) comply with
the registration process which can involve site
inspections, background investigations, provision of
financial statements, and any other information
required by a Card Organization; (ii) comply with the
periodic and other reporting required by a Card
Organization; and (jif} comply with all applicable Card
Organization Rules, including without limitation, those
requiring security of Cardholder data. Customer may
allow Customer Providers access to Cardholder data
only for purposes authorized under and in
conformance with the Card Organization Rules.
Customer is responsible for all our costs and
expenses associated with our review, approval,
certification (and recertification as may be required by
us or the Card Organization Rules) and registration of
any Customer Providers.

Customer’s use of the Services, equipment, software,
systems, materials, supplies or resources of third
parties regarding Customer's Gard transactions
processing, including, without limitation, Customer
Providers and any third parly lessors or licensors, will
not affect Customer's obligations under this
Agreement to us which will apply fo the same extent
as if Customer had not used them.

We have no liability or responsibility to Customer or
others regarding these third parties, even if we
referred them to Customer. These third parties are
Customer's agents, and Customer is solely
responsible for (i) determining whether they can meet
Customer’s needs and standards, (ii) their actions,
inactions and compliance with the terms of this
Agreement and the Card Organization Rules and {iii)
any and all fees, costs, expenses and other
obligations owed to them by Customer or owed by
them fo us or to Card Organizations.

29.8. Reserved.

29.9. Costs. If Customer or a Customer Provider
{or other Person used by Customer) are determined
by any Card Organization, regardless of any forensic
analysis or report, to be the likely source of any loss,
disclosure, theft or compromise of Cardholder data or

Card transaction information (together,
“Compromised Data Events”) and regardless of
Customer's belief that Customer has complied with
the Card Organization Rules or any other security
precautions and are not responsible for the
Compromised Data Event, Customer must promptly
pay us for all related expenses, claims, assessments,
fines, losses, costs, and penalties and Issuer
reimbursements imposed by the Card Organizations
against us (together, "Data Compromise Losses”). in
addition to the foregoing, Customer must also pay us
promptly for all expenses and claims made by Issuers
against us alleging Customer's responsibility for the
Compromised Data Event, apart from any claim
procedures administered by the Card Organizations.

30. Reserved.
31. Reserved.
32. Reserved.
33. Reserved.
34. Reserved.
35. Reserved.
36. Reserved.
37. Reserved,
38. Reserved,

39. Reserved.

40. Glossary

As used in this Card Processing Terms Addendum
(including without limitation the Cperating
Procedures), the following terms are defined as
follows:

Acquirer: Bank in the case of MasterCard, Visa and
ceriain debit transactions or Processor in the case of
Discover transactions that acquire Card sale
transactions from merchants such as Customer.

Address Verification: A service provided through
which the merchant verifies the Cardholder's address,
in whole or in part. Primarily used by Mail /
Telephone/internet order merchants. Address
verification is infended to deter fraudulent
transactions, however, an AVS match does not
guarantee that a transaction is valid. An AVS request
should generally be submitted with an authorization
request. The AVS response, if available, however will
not impact whether any associated authorization
request is approved or denied. Customer may be
charged an AVS fee for any AVS request Customer
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submits even if we are not able to provide a response
to the request.

Affiliate: "Afiiliate” of a Person means another
Person that, directly or indirectly, (i) owns or conirols
such Person or {fi) is under common ownership or
control with such Person,

Agreement: The Agreements among Custorner,
Processor and Bank contained in the Application, the
Card Processing Terms Addendum and the
Schedules thereto and documents incorporated
therein, each as amended from time to time, which
collectively constitute the Agreement among the
parties.

Annualized Sales Volume: Annualized Sales
Volume is the greater of (1) the sum of the monthly
Sales Volume since the account was activated,
divided by the number of months the account has
been active, and then multiplied by twelve (12}, or (2)
the estimated annual Sales Volume listed in the
Agreement. An active account is defined as an
account having a Sales Volume of fifty dollars
{$50.00) or greater for that month. If the Customer
has three months or less of Sales Volume, the
“Annualized Sales Volume” is the estimated annual
Sales Volume provided by the Customer in the
Agreement.

Authorization: Approval by, or on behalf of, the Card
Issuer to validate a transaction. An authorization
indicates only the availability of the Cardholder's
Credit Limit or funds at the time the Authorization is
requested An Authorization Fee (see Fee Schedule)
can be charged for each Authorization, whether
approved or declined.

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

Authorization and Capture: Refers to the
communication of instructions from Customer's POS
device or other systems to our computer systems,
whether the communications are for authorization
requests or any other capture of information. If
Customer’s Service fee Schedule reflects an
authorization and capture fee it may be applied to
each communication Customer fransmits to us.

Authorization Center: A department that
electronically communicates a merchant's request for
authotization on Credit Card transactions to the
Cardholder's bank and transmits such authorization to
the merchant via electronic equipment or by voice
authorization.

Authorization /[EDC Fees: A fee that applies fo all
Visa, MasterCard and Discover Card approvals (pre-
authorizations, autheorizations & authorization
reversals), denials, batch inquiries, and batch entry
transactions and includes any transaction fees and
capture fees.

Bank: The bank identified on the Application signed
by Customer.

Bankruptcy Code: Title 11 of the United States
Code, as amended from time to fime.

Batch: A single Submission to us of a group of
transactions (sales and credits) for settlement. A
Batch usually represents a day’s worth of
transactions.

Business Day: Monday through Friday, excluding
Bank holidays.

Buyer Initiated Payment (BIP): A payment that
occurs when a cardholding business approves an
invoice (or invoices) and submits an electronic
payment instruction causing funds to be deposited
directly into a their supplier's merchant account.

Card: Means a Credit Card and/or a Debit Card.

Cardholder: Means the Person whose name is
embossed on a Card and any authorized user of such
Card, including the Person that has entered intc an
agreement establishing a Card account with an
Issuer. The words “Card Member” refer to
Cardholder.

Card Not Present SalefTransaction: A Transaction
that occurs when the Card in not present at the poini-
of-sale, including Internet, mail-order and telephone-
order Card sales.

Card Organization: Any entity formed to administer
and promote Cards, including without limitation
MasterCard Worldwide ("MasterCard"), Visa U.S.A.,
Inc.("Visa™), DFS Services LLC ("Discover”), American
Express and any applicable debit networks.

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

Card Validation Codes: A three-digit value printed
in the signature panel of most Cards and a four-digit
value printed in the front of an American Express
Card. Visa's Card Validation Code is known as CVVZ;
MasterCard's Card Validation Code is known as
CV(G2; the Card Validation Codes for Discover and
American Express are known as a Card |dentification
Numbers (CID). Card Validation Codes are used to
deter fraudulent use of an account number in a non-
face-to-face environment, (e.g., mail orders,
telephone orders and Internet orders).
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Card Verification Value (CVV) / Card Validation
Code (CVC)/ Card Identification Data (CID): A
unigue value encoded on the Magnstic Stripe of a
Card used to validate Card information during the
Authorization process.

Cardholder Verification Method {CVM): A method
used to confirm the identity of a Cardholder and to
signify Cardhoider acceptance of a transaction, such
as signature, Offline PIN, and Online PIN.

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

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

Charge or Charges: The total price, including all
applicable taxes and gratuities, for the purchase of
goods or services at a merchant for which a
Cardholder has signed a Sales Draft or otherwise
indicated intent to pay with a Card.

Chargeback: A Card transaction (or disputed portion)
that is returned to us by the Issuer. Customer is
responsible for payment to us for all Chargebacks.

Check Warranty: A service provided through a
merchant's POS equipment which guarantees
payment up to a defined limit, provided the merchant
follows proper steps in accepting the check.

Check Verification: A service provided in which a
merchant accesses a national negative file database
through its terminalfregister to verify or authorize that
a person has no outstanding bad check complaints at
any of the member merchants. This is not a
guarantee of payment to the merchant.

Claim: Means any claim (including initial claims,
counterclaims, cross-claims, and third party claims),
dispute, or controversy between Customer and us
arising from or relating to the Agreement or prior Card
acceptance agreements, or the relationship resulting
therefrom, whether based in contract, tort (inchuding
negligence, strict liability, fraud, or otherwise),
statutes, regulations, or any other theory, including
any question relating to the existence, validity,
performance, construction, interpretation,
enforcement, or termination of the Agreement or prior
Card acceptance agreements or the relationship
resulting therefrom.

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

Credit Card: A device bearing a valid Organization
Mark of Visa, MasterCard, Discover or American
Express and authorizing the Cardholder fo buy goods
or services on Credit and, to the extent the Schedules
so provide, a valid device authorizing the Cardholder
to buy goods or services on Credit and issued by any
other Card Organizations specified on such
Schedules.

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

Credit Limit: The credit line set by the Issuer for the
Cardholder’s Credit Card account.

Customer Activated Terminal (CAT}: A Magnetic
Stripe terminal or chip-reading device (such as an
automatic dispensing machine, Limited Amount
Terminal, or Self-Service) that is not an ATM.

Debit Card: Means a PIN Debit Card and/or a Non-
PIN Debit Card.

Dial-Up Terminal: An Authorization device which, like
a telephone, dials an Authorization Center for
validation of {ransactions.

Discount Rate: A percentage rate and/or amount
charged a merchant for processing its qualifying daily
Credit Card, Non-PIN and PIN Debit Card
transactions, as set forth in the Application. Credit
Card and Non-PIN Debit Card transactions that fail to
meet applicable interchange reauirements will be
charged additional amounts as set forth in Section
5.1.

Electronic Benefit Transfer (EBT): An Electronic
Benefits Transfer system used to deliver certain
government delivered benefits, including without
limitation Cash Benefits and FN3, SNAP and WIC
Benefits, to EBT customers.

Electronic Draft Capture (EDC}): A process which
allows a merchant's Dial-Up Terminal to receive
Authorization and capture transactions, and
electronically transmit them to the Processor. This
eliminates the need to submit paper for processing.

EMV: Developed by Europay, MasterCard, and Visa.
It is the global standard for chip based payments.

Entity: Means a corporation, partnership, sole
proprietorship, trust, association, or any other legally
recognized entity or organization.

Factoring: The submission of authorization requests
andfor Sales Drafts by a merchant for Card sales or
cash advances transacted by another business.
Factoring is prohibited.
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Gross: When referred to in connection with
fransaction amounts or fees, refers to the total
amount of Card sales, without set-off for any refunds
ar Credits.

Imprinter: A manual or electric machine used to
physically imprint the merchant’s name and 1D
number as well as the Cardholder's name and Card
number on Sales Drafts.

1ssuer: The financial institution or Card Organization
{or other Entity authorized by a Card Organization)
which has issued a Card to a Person.

Limited Amount Terminal: A customer Activated
Terminal that has data capture only capability, and
accepts payment for ifems such as parking garage
fees, road tolls, motion picture theater entrance, or
magnetic stripe telephones.

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

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

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

Merchant Account Number: A number that
numerically identifies each merchant location, outlet,
or line of business to the Processor for accounting
and billing purposes.

Merchant Identification Card: A plastic embossed
card supplied to each merchant to be used for
imprinting information to be submitted with each batch
of paper Sales Drafts. Embossed data includes
Merchant Account Numbet, name and sometimes
merchant ID code and terminal number,

Customer Provider: Any Person engaged by
Customer to provide services to Customer involving
or relating to (i) access to Cardholder data,
transaction data or information related to either
Cardholder data or transaction data or (i) PIN
encryption, including without limitation, Encryption
Service Organizations (ESOs).

Non-Bank Services: Products and/or Services for
which Bank is not responsible, or a party to, including
American Express, PIN Debit Card, and Electronic
Benefits Transfer Trans actions, Telecheck Check
Services, Gift Card Services and Transactions
involving Cards from other Non-Bank Card
Organizations, such as Voyager Fleet Systems, Inc.,
WEX, Inc. and WEX Bank, Discover, Leasing,

TransArmor, Fraud Services, Wireless, Payeezy
Gateway Services, and other items as may be
indicated in this Card Processing Terms Addendum.

Non-PIN Debit Card: A device with either a Visa,
MasterCard or Discover Mark that is tied foa
Cardholder's bank account ar a prepaid account and
which is processed without the use of a PIN,

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

Non-Qualified Surcharge: A surcharge appiied to
any transaction that faits to qualify for the Anticipated
Interchange Level and is therefore downgraded to a
more costly interchange level. The Non-Qualified
Surcharge {the amount of which is set forth on the
Service Fee Schedule) is in addition to the Non-
Qualified Interchange Fee, which is also Customer's
responsibility (see above and Section 5.1).

Operating Procedures: The information prepared by
Processor, containing operational procedures,
instructions and other directives relating to Card
transactions. The current Operating Procedures are
set forth in Part B of the Card Processing Terms
Addendum,

PAN Truncation: A procedure by which a
Cardholder's copy of a Sales Draft or Credit Draft, or
as required by applicable law, the Sales Draft or
Credit Draft that Customer retains, will only reflect the
last four digits of the Card account number.

Person: A third party individual or Entity, other than
the Customer, Processor or Bank.

PIN: A Personal ldentification Number entered by the
Cardholder to submit a PIN Debit Card transaction.

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

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

PiNless Transaction: A Debit Card transaction that
a merchant submits to us for settlementffunding
transactions with neither a PIN nor Signature.

Point of Sale (POS) Terminal: A device placed in a
merchant location which is connected to the
Processor's system via telephone lines and is
designed to authorize, record and transmit setlement
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data by electronic means for all sales fransactions
with Processor.

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

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

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

Reserve Account: An account established and
funded at our request or on behalf, pursuant to
Section 11 of the Agreement.

Resubmission: A transaction that the merchant
originally processed as a Store and Forward
transaction but received a soft denial from the
respective dehbit network or Card Organization. The
Resubmission transaction allows the merchant to
attempt to abtain an approval for the soft denial, in
which case Customer assumes the risk that the
transaction fails.

Retrieval Request/Transaction Documentation
Request: A request for documentation related to a
Card transaction such as a copy of a Sales Draft or
other transaction source documents.

Revenue: Total Fees for Services minus the amount
of interchange, assessments and other pass through
fees paid by Customer and passed through to
payment networks by us. Total fees for Services
includes Credit Card and Non-PIN Debit processing
fees, PIN debit, non-bank, chargeback and other fees
listed in the Pricing Terms.

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

Sales Draft: Evidence of a purchase, rental or lease
of goods or Services by a Cardholder from, and other
payments to, Customer using a Card, including
preauthorized orders and recurring fransactions
{(unless the context requires otherwise); regardless of
whether the form of such evidence is in paper or
electronic form or otherwise, all of which must
conform to Card Organization Rules and applicable
law.

Sales Volume: The total combined amount of Cradit
Card, PIN Debit and Non-PIN Debit (MasterCard,
Visa, Discover and American Express) payment
transactions processed by us minus any amounts
attributable to returned items.

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

Self Service Terminals: A Customer Activated
Terminal that accepts payment of goods or services
such as prepaid cards or video rental, has electronic
capability, and does not accept PIN's.

Servicers: Bank and Processor collectively. The
words "we,” “us” and “our” refer to Servicers, unless
otherwise indicated in this Card Processing Terms
Addendum.

Services: The activities undertaken by Processor
and/or Bank, as applicable to authorize, process and
settle all United States Dollar denominated Visa,
MasterCard, Discover and American Express
transactions undertaken by Cardholders at
Customer's location(s) in the United States, and all
other activities necessary for Processor and Bank to
perform the functions required by this Agreement for
all other Cards covered by this Agreement. For the
avoidance of doubt, and without limiting the foregoing,
“Services" shall include any anciflary products or
services provided to Customer by Processor and/or
Bank in connection with this Agreement to the extent
such products or services are not provided to
Customer pursuant to a separate agreement with
Processor and/or Bank.

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

Split Diak: A process which allows the authorization
terminal to dial directly to different Card Processors
{e.g., American Express) for Authorization. In this
instance, the merchant cannot be both EDC and Split
Dial. Split Dial is also utilized for Check Guarantee
companies.

Split DialiCapture; Process which allows the
Authorization terminal to dial directly to different Card
processors {e.g., American Express) for Authorization
and Electronic Draft Capture.

Store and Forward: A transaction that has been
authorized by a merchant when the merchant cannot
abtain an authorization while the customer is present,
typically due to a communications failure. The
merchant will store the transaction electronically in
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their host system and retransmit the transaction when
communications have been restored.

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

Summary Adjustment: An adjustment to Customer's
Submission and / or Settlement Accounts in order to
correct errors. {See Sections 35.3 and 35.4.}

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

Transaction Fees: Service costs charged to a
merchant on a per fransaction basis.

Us, We and Our: See Servicers.

41. ADDITIONAL IMPORTANT INFORMATION PERTAINING TO THIS ENTIRE AGREEMENT
1.1.  Electronic Funding Authorization

i payments to Customer shall be through the Automated Clearing House (“ACH") and shall normally be electronically transmitted directly to

e Settlement Account Customer has designated or any successor account designated to receive provisional funding of Customer's Card sales
Jarsuant to the Agreement. Customer agrees that any Settlement Account designated pursuant to the preceding sentence will be an account
imarily used for business purposes. Neither Wells Fargo Bank, N.A. (“Wells Fargo Bank”) nor Wells Fargo Merchant Services, L.L.C. can
Jarantee the timeframe in which payment may be credited by Customer's financial institution where the Settlement Account is maintained.

ustomer hereby authorizes Wells Fargo Bank and its authorized representative, including Wells Fargo Merchant Services, L.l..C., to access
formation from the Settlement Account and to initiate credit and/for debit entries by bankwire or ACH transfer and to authorize Customer's
jancial institution to block or fo initiate, if necessary, reversing entries and adjustrments for any original entries made to the Settlement Account
1d to authorize Customer’s financial institution fo provide such access and fo credit and/or debit or to block the same to such account. This
Jthorization is without respect to the source of any funds in the Settlement Account, is irrevocable and coupled with an interest. This authority
«tends fo any equipment rental or purchase agreements which may exist with Customer as well as to any fees and assessments and
hargeback amounts of whatever kind or nature due to Wells Fargo Merchant Services, L.L.C. or Wells Fargo Bank under terms of this
greement whether arising during or after termination of the Agreement. This authority is to remain in full force and effect at all times unless

1d until Wells Fargo Merchant Services, L..1..C. and Wells Fargo Bank have consented to its termination at such time and in such a manner as
1 afford thern a reasonable opportunity to act on it. In addition, Custemer shall be charged ten dollars ($10.00) for each ACH which cannot be
‘ocessed, and all subsequent funding may be suspended until Gustomer sither (i) notifies Wells Fargo Merchant Services, L.L.C. that ACH's
an be processed or {i}) a new electronic funding agreement is signed by Customer. Customer’s Settlement Account must be able to process or
zcept electronic transfers via ACH.

1.2,  Funding Acknowledgement Automated Clearing House (ACH).

utomated Clearing House (ACH). | acknowledge that the funds for MasterCard, Visa and Discover transactions will be processed and
ansferred to my Settlement Account within two (2) Business Days from the time a Batch is closed (by 12:00 a.m. PT) and within one (1)
usiness Day from the fime the Batch is closed (by 12:00 a.m. PT) if such account is a Wells Fargo Settiement Account. The ACH transactions
ill appear on Customer’s statement as "Merchant Bnkcd”.

1.3. Additional Fees

he fees for Services as shown on Customer's pricing disclosure are based on the assumption that Customer's Credit Card and Non-PIN Debit
ansactions will qualify at the Anticipated Interchange Levels associated with Customer's account.

m
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on-Qualified Surcharge for each such non-gualifying transaction {see Section 5.1 and Glossary).

ustomer's initial fees for Services are stated in Customer’s Participation Agreement and may be adjusted from time to time to reflect:
Any increases or decreases in the interchange and/or assessment portion of the fees,
The appropriate interchange level as is consistent with the qualifying criteria of each transaction submitted by Customer, and

Increases in any applicable sales or telecommunications charges or taxes levied by any state, federal or local authority refated to the
slivery of the services provided by Wells Fargo Merchant Services, L.L.C. when such costs are included in the Service or other fixed fees.

| addition to the Debit Card fransaction fees set forth in the Participation Agreement, Customer shall be responsible for the amount of any fees
posed upon a transaction by the applicable debit network.

Monthly Minimum Processing Fee will be calculated beginning thirty (30) days after the date Customer’s Participation Agreement is effective.
tefer to Customer's pricing disclosures.)

uthorization Fees are charges that apply each time Customer communicates directly with Processor.

uthorization /EDC Fee applies to alf Visa, MasterCard and Discover Card approvals (pre-authorizations, authorizations and authorization
wersals), denials, batch inquiries, and batch entry transactions and includes any transaction fees and capture fees.

n equipment rental fee will be charged each month for each piece of equipment rented, plus tax as applicable. Customer will be charged for
stual shipping fees for equipment and cost of supplies.

1.4. Addresses for Notices — See Participation Agreement and MSA.

the Participation Agreement (i.e., application for business credit) is denied Customer may obtain a written statement of the specific reasons for
ie denial. To obtain the statement, please contact Credit Initiation, 1307 Walt Whitman Road, Melvilte, NY 11747, 1-800-767-2484 ext. 32900,
ithin sixty (60) days from the date Customer is notified of our decision. We will send Customer a written statement of reasons for the denial
ithin thirty (30} days of receiving Customer’s request.

W
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lember Bank Information: Wells Fargo Bank

he Bank's mailing address is Wells Fargo Bank, 1200 Montego, Walnut Creek, CA 94598 and its phone number is 1-800-451-5817.

nportant Member Bank Responsibilities:

] The Bank is the only entity approved to extend acceptance of Card Organization products directly to a merchant.

)] The Bank must be a principal (sigher) to the Agreement.

3 The Bank is responsible for educating merchants on pertinent Visa and MasterCard Rules with which merchants must comply; but this
formation may be provided to you by Processor.

)] The Bank is responsible for and must provide settlement funds to the merchant.

)] The Bank is responsible for all funds held in reserve that are derived from settlement.

nportant Customer Responsibilities:

) Ensure compliance with cardholder data security and storage requirements,
) Maintain fraud and chargebacks below Card Organization thresholds.

3 Review and understand the terms of the Merchant Agreement.

1) Comply with Card Organization Rules and applicable law and regulations.
1) Retain a signed copy of this Disclosure Page.

) You may download "Visa Regulations” from Visa's website at: hitp:/fusa.visa.com/merchants/operations/op_regulations.htm.

); You may download “MasterCard Regulations” from MasterCard’s website at:
tpo/fwww mastercard. com/us/imerchant/suppori/rules/himl.

Print Customer’s IRS Filing Name: [State of Georgia][State of Georgia Customer Name]

By its signature below, Customer acknowledges that it received the Agreement, and agrees to comply with all terms set forth
therein.

CUSTOMER’S BUSINESS PRINCIPAL.:
Signature (Please sign below):

X

Title Date

Please Print Name of Signer

W
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Attachment 1
Additional Product Addenda
To
Card Processing Terms Addendum
of the
Master Services Agreement

1. Special Provisions Regarding Non-Bank Cards

2, Special Provisions for Debit Card

3. Special Provisions Regarding Wireless Service

4, Terms of Equipment Purchase or Rental

5. Equipment Lease Agreement

6. Special Provisions Regarding TransArmor® Services

7. Special Provisions Regarding Fraud Detection Services
8. Special Provisions Regarding Payeezy Gateway Services
9. TeleCheck Services Agreement
10. Special Provisions Regarding Clover Services
11. Service Fee Addendum
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Special Provisions Regarding Non-Bank Cards

1. Non-Bank Card transactions are provided to Customer by Processor and not by Bank and include
transactions made using Discover, American Express, Voyager and WEX Card types. Services provided,
transactions processed and other matters contemplated under these Special Provisions Regarding Non-
Bank Cards are subject to the rest of the Agreement, as applicable, except to the extent the terms of these
Special Provisions Regarding Non-Bank Cards directly conflict with another provision of this Agreement, in
which case the terms of these Special Provisions Regarding Non-Bank Cards will control, provided,
however, that (i) Bank is not a party to these Special Provisions Regarding Non-Bank Cards insofar as it
relates to Non-Bank Card services, and Bank is not liable to Customer in any way with respect to such Non-
Bank Card services and (ii) Customer agrees to pay Processor any per ifem processing, authorization and
other fees described in the application for any non-acquired transaction services Customer receives from
Processor. For the purposes of this section, the words “we,” "our” and “us” refer only to Processor and not
fo the Bank. Customner authorizes us to share information from Customer's Application with American
Express any other Non-Bank Card Organization.

2, Customer understands that if, based upon Customer's anticipated Card fransaction volume
Customer does not qualify for our full service program but have otherwise been approved for accepting
American Express transactions, then (a) Customer's authorizations will be obtained from and funded by
American Express, (b) American Express will provide Customer with its own agreement that governs those
fransactions, and (¢) Customer understands and agrees that (i) we are not responsible and assume
absolutely no liability with regard to any such transactions, including but not limited to the funding and
settlement of American Express transactions, and (i) American Express will charge additional fees for the
services they provide. If, based on Customer's anticipated Card transaction volume, Customer does qualify
for our full service program, then Customer’s acceptance of American Express will be governed exclusively
by this Agreement.

3. If Customer accepts JCB, Diners Club International, UnionPay, BCcard, and Dinacard cards,
Customer agrees to be bound by the Discover provisions of this Agreement. Customer also acknowledges
and agree that JCB, Diners Club International, UnionPay, BCecard, and Dinacard transactions will be
processed under and will be subject to Discover Card Organization Rules.

4. If Customer accepts Voyager and/or WEX Cards, Customer agrees to be bound by the WEZX and/or
Voyager rules. Customer also agrees to be bound by all other provisions of this Agreement which are
applicable to WEX and/or Voyager.

5. If Customer executes a separate WEX Merchant Agreement, {(WEX Non Full Service Programj,
Customer understands that we will provide such agreement to WEX, but that neither we nor WEX shall have
any obligation whatsoever to Customer with respect to processing WEX Cards unless and until WEX
executes Customer's WEX Merchant Agreement. If WEX executes Customer's WEX Merchant Agreement
and Customer accepts WEX Cards, Customer understand that WEX transactions are processed, authorized
and funded by WEX. You understands that WEX is solely responsible for all agreements that govern WEX
transactions and that we are not responsible and assume absolutely no liability with regard to any such
agreements or WEX fransactions, including but not limited to the funding and settlement of WEX
transactions. Customer understands that WEX will charge additional fees for the services that it provides.

6. If Customer elects to participate in the WEX Full Service Program, the following terms and
conditions shall apply:

a) Customer shall provide, at Customer's own expense, all equipment necessary to pemit the
electronic acceptance of the WEX Cards, including the operation and maintenance of the equipment,
telecommunication link, and provision of all networking services;

h) All authorization request data for WEX Card sales must include WEX Cardholder account number,
vehicle number, Card expiration date, driver identification number; and the amount of the transaction, date
and time of the transaction, quantily of goods sold, unit price, and product code (the "Authorization Request
Data”). All manual WEX Card sales (i.e., sales facilitated by a card imprinter) must include an Authorization
number or ather approval code fram WEX along with the aforementioned Authorization Request Data;

c) Customer shall not submit a WEX Card sale for processing when a WEX Card is not presented
at the time of the WEX Card sale;
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d) Customer shall complete a WEX Card sale only upon the receipt of an Authorization approval
message and not accept a WEX Card when an expired Card/decline message is received;

e) Customer shall not submit a WEX Card sale for processing until the goods have been delivered or
services performed,;

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

g} Customer shall provide a copy of the receipt for a WEX Card sale, upon the request of the Card
holder, to the extent permitted by applicable law, which shall not include the full account number or driver
identification number;

h} Customer shall require the Cardholder to sign a receipt when a WEX Card sale is not completed by
an island Card reader;

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

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

k) Customer shall securely maintain a record of all WEX Card sales, including the Authorization
Request Data, for a period of one year and produce such records upon the reasonable reguest of WEX;

)] Customer shall notify Processor of any errors contained within a settlement report within forty five
(45) days of receipt of such report. Processor will not accept reprocessing requests for WEX transactions
older than 90 days;

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

n} Customer shall retransmit WEX Card sales data when reascnably requested to do so.

o} Customer acknowledges and agrees that its sole remedies with respect to the WEX Full Acquiring
services shall be against Processor for the WEX Full Acquiring Services and not WEX, except to the extent
that WEX knows of any fraud related to the WEX Cards and fails to provide notice of such fraud or WEX
commits fraud in respect to the WEX Full Acquiring Services.

7. If Customer accepts Voyager Cards:

« |n addition to the information stated in the Operating Procedures, Customer should check Fleet Cards for
any printed restrictions at the point of sale.

-

in addition fo the information provided under the Operating Procedures, Customer shall establish a fair
policy for the exchange and return of merchandise. Customer shall promptly submit Credits to us for any
returns that are to be credited to a Voyager Card holder's account. Unless required by law, Customer shall
not give any cash refunds to any Voyager Card holder in connection with a sale.

+ In addition to the infarmation required under the Operating Procedures, the following information must be
contained on the single page document constituting the Sales Draft for Voyager transactions:

- Time of transaction.

- Type of fuel sold.

- As permitted by the applicable POS device, odometer reading.

- For all cashier-assisted Sales Drafts and Credit Drafts processed manually using a card Imprinter if
required, the identification number from the source credentials provided by Gardholder to validate

Cardholder's identity {(e.g., Driver's License number).
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« |f an increase in the number of Voyager transaction authorization calls from Customer not due to our or
Voyager system outages in excess of 15% for a given month as compared to the previous month occurs,
we may, in our discretion, deduct telephone charges, not to exceed $.25 (25 cents) per call, for the
increased calls, from Customer's settlement of Customer's Voyager transactions.

In addition to the information provided under the Operating Procedures, setflement of Voyager
transactions will generally occur by the fourth banking day after we process the applicable card
transactions. We shall reimburse Customer for the dollar amount of sales submitted for a given day by
Customer, reduced by the amount of Chargebacks, tax exemptions, discounts, Credits, and the fees set
forth in the Application. Neither we nor Voyager shall be required to reimburse Customer for sales
submitted more than sixty (60) days from the date of purchase.

For daily transmission of sales data, Customer shall securely maintain true and complete records in
connection with the information required to be provided under this paragraph for a period of not less than
thirty-six (36) months from the date of the generation of the data. Customer may slore records on
electronic media, if secure. Customer is responsible for the expense of refaining sales data records and
Sales Drafts.

in addition to the scenarios identified in the Operating Procedures that could cause an authorization
related Chargeback to occur, with respect to Voyager transactions, Chargebacks shall be made in
accordance with any other Voyager rules. Notwithstanding termination or expiration of this paragraph or
the Agreement, Customer shall remain liable for all oulstanding Chargebacks on Voyager transactions.

In addition to the information provided under Section V of the MSA, or Section 7 of the Card Processing
Terms Addendum, in no event shall our cumulative fiability to Customer for losses, claims, suits,
controversies, breaches or damages for any cause whatsoever in connection with Voyager transactions
exceed the lesser of $10,000.00 or the Voyager Transaction Fees paid by Customer to us for the two
months prior to the action giving arise to the claim.

Notwithstanding anything in this Agreement to the contrary, our obligation to provide services to Customer
relating to any Fleet Card will terminate automatically without penalty to us or the related Card
Organization upon the earlier of (i} the termination or expiration of our agreement with such Card
Organization, (i) at least twenty (20) days prior written notice by us to Customer; (i) Customer’s failure to
comply with material terms relating to such Fieet Card transactions, or (iv) written notice, if an Card
Organization discontinues its Card
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Special Provisions for Debit Card

The special provisions outlined herein apply only to those Debit Card transactions that are processed by a
Cardholder entering a PIN unless the transaction is a debit network supported PiNless transaction. A
PINless transaction is a Debit Card transaction that a merchant submits to us for settlementffunding
transactions with neither a PIN nor Signature. The Services provided, transactions processed and other
mafters contemplated under these Special Provisions for Debit Card are subject to the rest of the
Agreement, as applicable, except to the extent the terms of these Special Provisions for Debit Card directly
conflict with another provision of this Agreement, in which case the terms of these Special Provisions for
Debit Card will control.

1. Debit Card Acceptance. Most, but not all, Debit Cards (including, e.g., PIN Debit Cards such as
Debit Cards) can be accepted at the point of sale at participating locations. Examine the back of the Debit
Card to determine if the Card participates in a network that Customer is autherized to accept. The Network
mark(s) will usually be printed on the back of the Card. If the Debit Card is valid and issued by a participating
network, Customer must comply with the following general requirements for all participating networks, in
addition to any specific requirements of the network.

+ Customer must honor all valid Debit Cards when presented that bear authorized network marks.
«» Customer must treat transactions by Cardholders from all Issuers in the same manner.
» Customer may not establish a minimum or maximum transaction amount for Debit Card acceptance.

+ Customer may process cash back or store credit on PIN Debit Cards on a merchandise return according to
Customer's store policy.

« Customer may not require additional information, beside the Personal Identification Number, for the
completion of the transaction unless the circumstances appear suspicious. A signature is not required for
Debit Card transactions.

- Customer shall not disclose transaction related information o any party other than Customer's agent, a
network, or issuing institution and then enly for the purpose of settlement or error resolution.

+ Customer may not process a Credit Card transaction in order to provide a refund on a Debit Card
transaction.

2, Transaction Processing. The following general requirements apply to all Dehit Card transactions.

» All Debit Card transactions must be authorized and processed electronically. There is no Voice
Authorization or Imprinter procedure for Debit Card transactions.

+ Customer may not complete a Debit Card transaction that has not been authorized. The Cardholder
should be instructed to contact the Issuer to find out why a transaction received a Referral or decline
response. If Customer cannot obtain an authorization at the time of sale, Customer should request another
form of payment from the customer or process the transaction as a Store and Forward or Resubmission, in
which case Customer assumes the risk that the transaction fails to authorize or otherwise declines. The
Cardholder should be instructed to contact the Issuing Bank to find out why a transaction has been
declined.

Unless the transaction is a network supported PINless transaction Customer may not complete a Debit
Card transaction without entry of the Personal Identification Number (PIN) by the Cardholder.

The PIN must be entered into the PIN pad only by the Cardholder, Customer cannot accept the PIN from
the Cardholder verbally or in written form.

The PIN Debit Network used to process Customer’s transaction will depend upon, among other things, our
own business considerations, the availability of the PIN Debit network at the time of the transaction and
whether a particular PIN Debit Card is enabled for a particular Debit network. The PIN Debit network
utilized to route Customer's transaction may or may not be the lowest cost network available. We may, in
our sole discretion (i) utilize any PIN Debit network available to us for a given transaction (including a PIN
Debit network affiliated with Processor) and (i) add and/or remove PIN Debit networks available to

W
WFB1710 Page 25




Customer based on a variety of factors including availability, features, functionality and our own business
considerations.

« Customer must issue a receipt to the Cardholder upon successful completion of a fransaction and effect
PAN Truncation on it.

+ Customer may not manually enter the account number. The account number must be read electronically
from the Magnetic Stripe. If the Magnetic Stripe is unreadable, Customer must request ancther form of
payment from the customer.

« Any applicable tax must be included in the total transaction amount for which authorization is requested.
Tax may not be collected separately in cash,

« CUSTOMER IS RESPONSIBLE TQ SECURE CUSTOMER'S TERMINALS AND TO INSTITUTE
APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING
REFUNDS AND VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS OF
PRIOR TRANSACTIONS.

3. Cash Back From Purchase. Customer has the option of offering cash back to Customers
customers when they make a PIN Debit Card purchase, if cash back is supported by the PIN Debit Network
associated with the PIN Debit Card presented by Customer's customer. Customer may set a minimum and
maximum amount of cash back that Custormer will allow. If Customer is not now offering this service,
Customer's terminal may require additional programming fo begin offering cash back.

4. Settlement. Within one Business Day of the original transaction, Customer must baltance each
location to the system for each Business Day that each location is open.

5. Adjustments. An adjustment is a transaction that is initiated to correct a Debit Card transaction

that has been processed in error. Customer will be responsible for all applicable adjustment fees that may
be charged by a Debit Card network. Some networks may have established minimum amounts for

adjustments.

There are several reasons for adjustments being initiated:

» The Cardholder was charged an incorrect amount, either foo little or too much.
+ The Cardholder was charged more than once for the same transaction.

+ A processing error may have occurred that caused the Cardholder to be charged even though the
transaction did not complete narmally at the point of sale.

+ All parties involved in processing adjustments are regulated by time frames that are specified in the
operating rules of the applicable Debit Card network, The Electronic Funds Transfer Act, Regulation E,
and other applicable law.
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Special Provisions Regarding Wireless Services

if Customer elects to purchase the Wireless Services from us, then the following terms and conditions of
these Special Provisions Regarding Wireless Services, referred to as the “Wireless Services Terms,” shall
apply. THE WIRELESS SERVICES ARE BEING SOLD TO CUSTOMER FOR USE IN BUSINESS AND
ARE NOT BEING SOLD TO CUSTOMER FOR HOUSEHOLD OR PERSONAL USE. Sale of Wireless
Services is made by Processor and not the Bank. The Services provided, transactions processed and other
matters contemplated under these Special Provisions Regarding Wireless Services are subject to the rest of
this Agreement, as applicable, except to the extent the terms of these Special Provisions Regarding
Wireless Services directly conflict with another section of this Agreement, in which case the terms of these
Special Provisions Regarding Wireless Services will control; provided, however, that Bank is not a party to
these Special Provisions Regarding Wireless Services insofar as it relates to Wireless Services, and Bank is
not liable to Customer in any way with respect to such services. For the purposes of these Special
Provisions Regarding Wireless Services, the words “we,” “our” and “us” refer only to the Processor and not
to the Bank.

Through one or more third party vendors (“Wireless Vendor(s)") selected by us in our sole discretion, we
have acquired the right to resell certain wireless data communication setvices that use radio base stations
and switching offered by certain cellular telephane and data networks throughout the country (the “Wireless
Networks”) in order to allow Customer to capture and transmit to Processor and Bank certain wireless

Card Authorization transactions or to fransmit other communications to our system (“Wireless Services”).

{f Customer elects to purchase voice andfor data services directly from a third party provider for use with the
Wireless Equipment as permitted by Processor, Customer acknowledges and agrees that this Agreement
does not address or govern those voice and/or data services or Customer's relationship with that third party
provider, and Servicers are in no way responsible for pro viding, maintaining, servicing or supporting such
third party voice and/or data services.

1. Purchase of Wireless Services. The prices that Customer will pay for the Wireless Services are
set forth on the Application. In connection with Customer’s purchase of Wireless Services, Customer will
receive access to a certain Wireless Network(s).

. Licenses. Customer agrees to obtain any and all licenses, permits or other authorizations required

by the Federal Communications Commission (“FCC") or any other regulatory authority, if any, for the lawful

operation of Wireless Equipment used by Customer in connection with Customer's receipt of Wireless

Services, Customer will promptly provide us with all such information as we may reasonably request with
respect to matters relating to the rules and regulations of the FCC.

. Wireless Equipment. Customer agree that in order to access the Wireless Services, Customer must
use wireless POS Terminals and accessories approved for use with the Wireless Services by Processor
from time to time in its sole discretion (the “Wireless Equipment”). If Wireless Equipment is purchased by
Customer from us as indicated on the Application, then the terms of this Agreement, including without
limitation Section 18 of this Agreement, apply to Customer’s use of such Wireless Equipment.

. Improvements / General Administration. We and the Wireless Vendor(s) reserve the right to make
changes, from time to time, in the configuration of the Wireless Services, Wireless Networks, Wireless
Equipment, Wireless Software, rules of operation, accessibility periods, identification procedures, type and
location of equipment, allocation and quantity of resources utilized, programming languages, administrative
and operational algorithms and designation of the control center serving Customer at the particular address.
In addition, we reserve the right to schedule, from time to time, interruptions of  service for maintenance
activities.

. Suspension of Wireless Services. We or a Wireless Network may suspend the Wireless Services
to: {(a) prevent damages to, or degradation of, our or a Wireless Networl’s network integrity that may be
caused by a third party; (b) comply with any law, regulation, court order or other governmental request which
requires immediate action; or (¢) otherwise protect us or a Wireless Network from potential legal liability. To
the extent commercially  reasonable, we shall give notice to Customer before suspending the Wireless
Services to Customer. If not commercially reasonable to give prior notice, we will give notice to Customer as
soon as commercially practicable thereafter. Availability of the Wireless Services may vary due to events
beyond the control of us or our Wireless Vendors. In the event of a suspension of the Wireless Services, we
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or the applicable Wireless Vendor wiil promptly restore the Wireless Services after the event giving rise to
the suspension has been resolved.

2, Software Licenses. Processor hereby grants to Customer a non-exclusive, nontransferable,
revocable limited sublicense to use any wireless software {including any documentation relating to or
describing the wireless software) downloaded by Customer or Customer's designee from Processor's
systems onto the Wireless Equipment in connection with Customer's purchase and use of the Wireless
Services in accordance with the terms of these Special Provisions Regarding Wireless Services ("Wireless
Software™, including these Special Provisions Regarding Wireless Services and Terms of Equipment
Purchase or Rental. Anything in this Agreement to the contrary notwithstanding, we or certain third parties
retain all ownership and copyright interest in and to all Wireless Software, related documentation,
technology, know-how and processes embodied in or provided in connection with the Wireless Sofiware,
and Customer shall have only a nonexclusive, non-transferable license to use the Wireless Scftware in
Customer's operation of the Wireless Equipment for the purposes set forth in these Special Provisions
Regarding Wireless Services. Nothing in these Special Provisions Regarding Wireless Services confers any
titte or ownership of any such Wireless Soffware to Customer or shall be construed as a sale of any rights in
any such Wireless Software to Customer. Customer agrees to accept, agree to and be bound by all
applicable terms and conditions of use and other license tetins applicable fo such Wireless Software.
Customer shall not reverse engineer, disassemble or decompile the Wireless Software. Customer shall not
give any Person access to the Wireless Software without our prior written con sent. Customer's obligations
under this Section 2 shall survive the termination of these Special Provisions Regarding Wireless Services.
Customer acknowledges that the only right Customer obtains to the Wireless Software is the right fo use the
Wireless Software in accordance with the terms in this Section.

3. Limitation on Liability. We shall have no liability for any warranties by any party with respect to
uninterrupted Wireless Services, as set forth in Section 10 (below), or for any Person’s unauthorized access
to Customer's data transmitted through either the Wireless Equipment or Wireless Services {Including the
Wireless software), or Wireless Networks, regardless of the form of action (whether in contract, tort
(including negligence), strict liability or otherwise). The foregoing notwithstanding, for any other liability
arising out of or in any way connected with these Wireless Services Terms, including liability resulting solely
from loss or damage caused by partial or total failure, delay or nenperformance of the Wireless Services or
relating to or arising from Customer's use of or inability to use the Wireless Services, Processor’s, Bank’s,
and Wireless Vendor(s)’ fiability shall be limited to Customer’s direct damages, if any, and, in any event,
shall not exceed the lesser of the amount paid by Customer for the particular Wireless Services during any
period of failure, delay, or nonperformance of the Wireless Services or $50,000.00. In no event shall
Servicers, Wireless Vendor(s) or our respective Affiliates be liable for any indirect incidental, special
consequential or punitive damages. The remedies available to Customer under these Wireless Services
Terms will be Customer's sole and exclusive remedies with respect to the Wireless Services.

4, Reimbursement. In addition to any other similar obligations as set forth in these Special Provisions
Regarding Wireless Services, Customer will reimburse Servicers, Wireless Vendor( s) and us and our
respective officers, directors, employees, and Affiliates for any and all losses, claims, liabilities, damages,
costs or expenses arising from or related to:

() the purchase, delivery, acceptance, rejection, ownership, possession, use condition, liens against,
or return of the Wireless Equipment or the Wireless Equipment (including the Wireless Software), as
applicable,

{b) Customer's negligent acts or omissions;

{c} any breach by Customer of any of Customers obligations under these Special Provisions
Regarding Wireless Services; or

(d) any Person's unauthorized access to Customer's data and/or unauthorized financial activity
oceureing on Customer's Merchant Account Number hereunder, except o the extent any losses, liabilities,
damages or expenses result from our gross negligence or willful misconduct.

5. Confidentiality. All information or materials which could reasonably be considered confidential or
competitively sensitive that Customer accesses from or relate to either Wireless Vendor(s) or Servicers
related to the subject matter of these Wireless Services Terms will be considered confidential information.

T T e i ]
WFB1710 Page 28




Customer will safeguard our confidential information with at least the same degree of care and security that
Customer uses for Customer's confidential information, but not less than reasonable care.

6. Termination. In addition to any other provision in these Special Provisions Regarding Wireless
Services, the Wireless Services being provided under these Special Provisions Regarding Wireless Services
may terminate:

{(a) Immediately upon termination of the agreement between us (or our Affiliates) and Wireless
Vendor(s), provided that we will notify Customer promptly upon our notice or knowledge of fermination of
such agreement, provided further that if Wireless Vendor(s) loses its authority to operate less than all of the
Wireless Services or if the suspension of any authority or non-renewal of any license relates to less than all
of the Wireless Services, then these Wireless Services Terms will terminate only as to the portion of the
Wireless Services affected by such loss of authority, suspension or non-renewal; or

(b) Immediately if either we or our Affiliates or Wireless Vendor(s) are prevented from providing the
Wireless Services by any law, regulation, requirement, ruling or notice issued in any form whatsoever by
judicial or governmental authority {including without limitation the FCC).

7. Effect of Termination. Upon termination of these Wireless Services Terms for any reason,
Customer will immediately pay to us all fees due and owing to us hersunder. If these Wireless Services
Terms terminate due fo a termination of the agreement between us or our Affiliates and Wireless Vendor(s),
then we may, in our sole discretion, continue to provide the Wireless Services through Wireless Vendor(s) to
Customer for a period of time to be determined as long as Customer continues to make fimely payment of
fees due under these Wireless Services Terms.

8. Third Party Beneficlaries. Wireless Vendor(s} are third party beneficiaries of these Wireless
Services Terms and may enforce its provisions as if a party hereto.

9. Other Applicable Provisions. Customer also agrees to be bound by all other terms and conditions
of these Special Provisions Regarding Wireless Services.

10. Disclaimer. Wireless Services use radio transmissions, so Wireless Services can't be provided
unless Customer's Wireless Equipment is in the range of one of the available Wireless Nelworks'
transmission sites and there is sufficient network capacity available at that moment. There are places,
particularly in remote areas, with no service at all. Weather, topography, buildings, Customer's Wireless
Equipment, and other conditions that we do not control may also cause failed transmissions or other
problems, PROCESSOR, BANK, AND WIRELESS VENDOR(S) DISCLAIM ALL REPRESENTATIONS AND
WARRANTIES RELATING TO WIRELESS SERVICES. WE CANNOT PROMISE UNINTERRUPTED OR
ERROR FREE WIRELESS SERVICE AND DO NOT AUTHORIZE ANYONE TO MAKE ANY WARRANTIES
ON OUR BEHALF.
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Terms of Equipment Purchase or Rental

These Terms of Equipment Purchase or Rental govern any equipment that is rented to Customer on a
month to month basis or that is sold to Customer by Processor under the Participation Agreement,
subsequent purchase or rental agreements and/or other documentation provided in connection with the
purchase or rental of Equipment (“Equipment Documents”). Equipment rented to or purchased by Customer
under the Equipment Documents is referred to in these Terms of Equipment Purchase or Rental as the
"Equipment,” THE EQUIPMENT IS BEING SOLD TO CUSTOMER FOR USE IN CUSTOMER’'S BUSINESS
AND [S NOT BEING SOLD OR RENTED TO CUSTOMER FOR HOUSEHOLD OR PERSONAL USE.
Sales and rentals of equipment are made by Processor. The Services provided, Equipment, Equipment
Documents and other maiters contemplated under these Terms of Equipment Purchase or Rental are
subject to the rest of the Agreement as, applicable except to the extent the terms of these Terms of
Equipment Purchase or Rental directly conflict with any other provision of the Agreement, in which case the
terms of these Terms of Equipment Purchase or Rental will control; provided, however, that Bank is not a
party to these Terms of Equipment Purchase or Rental insofar as it relates to sales and rental of Equipment
and Bank is not liable to Customer in any way with respect to such services. For purposes of this section
the words “we,” “our,” and “us” refer only to Processor and not to Bank.

Warranties, if any, for the Equipment or any related Software originate from the applicable third party
provider or manufacturer ("Vendor”). Materials or documents, if any, setting forth warranty terms, conditions,
excaptions, exclusions and disclaimers will be contained within the packaging shipped from the Vendor.

We or third parties designated by us will only provide help desk support for Equipment purchased or rented
from us under the Equipment Documents, and we will not provide any such support or related services for
any other products or equipment.

CUSTOMER ACKNOWLEDGES THAT THE EQUIPMENT AND/OR SOFTWARE CUSTOMER
PURCHASED OR RENT FROM US OR SUBSEQUENTLY PURCHASE OR RENT FROM US, MAY NOT
BE COMPATIBLE WITH ANY OTHER PROCESSOR'S SYSTEMS. WE DO NOT HAVE ANY OBLIGATION
TO MAKE SUCH SOFTWARE AND/COR EQUIPMENT COMPATIBLE WITH ANY OTHER PROCESSING
SYSTEMS. IN THE EVENT THAT CUSTOMER ELECTS TO USE ANOTHER PROCESSING SERVICE
PROVIDER UPON THE TERMINATION OF THIS AGREEMENT, CUSTOMER ACKNOWLEDGES THAT
CUSTOMER MAY NOT BE ABLE TO USE THE EQUIPMENT ANDYOR SOFTWARE RENTED OR
PURCHASED UNDER THESE TERMS OF EQUIPMENT PURCHASE OR RENTAL.

1. Purchased Equipment; Supplies. We will sell to Customer, and Customer will buy from us the

Equipment identified in the Equipment Documents throughout the term of this Agreement as being
purchased by Custorner (individually and collectively the “Purchased Equipment®), free and clear of all liens
and encumbrances (subject to Section 7 below), except that any "Software” (as defined in 8 below} will not
be sold to Customer outright but instead will be provided to Customer pursuant to, and subject to the
conditions of Section 8 of these Terms of Equipment Purchase or Rental. Customer shall pay the purchase
price spacified for the Purchased Equipment and the related software license(s), including all applicable tax
and shipping and handling charges, prior to the effective date of these Terms of Equipment Purchase or
Rental or at our option, such amounts will be collected by us by debits or deductions pursuant to Section 5
(below). We will provide Customer supplies as requested by Customer from time to time. Customer shall pay
the purchase price for such supplies, plus shipping and handling charges, including all applicable tax, prior
to delivery of the supplies or upon invoice, as specified by us, or at our option, such amounts will be
collected by us by debits or deductions pursuant fo Section 5 (below). (Maintenance and repair of
merchant-owned equipment is Customer's responsibility). Should Customer's terminal become inoperable,
we can provide Customer with equipment at a monthly rental fee. There will also be a nominal shipping and
handling fee. For such rental equipment contact the POS Help Desk.)

- Rental Equipment. We agree to rent to Customer and Customer agrees to accept and rent from
us the Equipment identified in the Equipment Documents as being rented to Customer (individually and
collectively the "Rental Equipment”), according to the terms and conditions of this Section 18. in addition,
any Equipment ordered by and rented to Customer during the term of these Terms of Equipment Purchase
or Rental shall constitute Rental Equipment and be governed by the terms of these Terms of Equipment
Purchase or Rental.

3. Effective Date and Term of Section 18. These Terms of Equipment Purchase or Rental shall
become effective on the first date Customer receives any piece of Equipment covered by these Terms of
Equipment Purchase or Rental. These Terms of Equipment Purchase or Rental 18 will remain in effect until
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all of Customer's abligations and ail of our obligations under these Terms of Equipment Purchase or Rental
have been satisfied. We will deliver the Equipment to the site designated by Customer. Customer shall be
deemed to have accepted each piece of Equipment af the eariier of: (a) Customer's actual acceptance after
installation, (b) delivery to Customer if Customer’s site is not prepared and ready for installation or {c} for
Equipment that we have not agreed to install for Customer, seven (7) days after shipment of each such
piece of Equipment. The rental period with respect to each piece of Equipment shall commence on the date
such Equipment is deemed accepted and shall terminate at the scheduled termination date (but not upon
any early termination) of this Agreement and/or any other agreement then in effect with us for Card services.
The provisions of these Terms of Equipment Purchase or Rental shall survive the termination or expiration
of this Agreement and continue until all Rental Equipment is returned or paid for.

4. Site Preparation; Installation & Maintenance. Customer will prepare the installation site(s) for the
Equipment, including but not limited to the power supply circuits and phone lines, in conformance with the
manufacturer's and our specifications and will make the site(s) available fo us by the confirmed shipping
date. Customer will support the installation in accordance with our requirements.

. Upon request, Customer must allow us (or our agents) reasonable access to the premises where
authorization terminals or other communications equipment {e.g., printers) are or will be located.

. Any alterations required for installation of authorization terminal(s) or other communications
equipment will be done af Custorner’s expense.

. Only we of our agents can alter or modify authorization terminal(s) or other communications
Equipment owned by us.

. If a terminal or printer appears to be defective, Customer must immediately call the POS Help
Desk.

+ Customer is responsible for safeguarding authorization terminals or other Equipment from loss,

damage, unauthorized use, misuse or theft. We should be notified immediately regarding any damage to or
loss of communications equipment.

. If necessary, we will assist Customer in obtaining replacement Equipment. [f Customer fails to
return any defective Equipment, Gustomer may be responsible for its replacement value and for any legal
and/or collection costs incurred by the Equipment owner in connection with recavering Equipment.

. Customer is responsible for keeping all communication Equipment free of any claims, liens and
legal processes initiated by creditors.

. Equipment may not be subleased at any time. The cost of comparable new Equipment, as well as
any associated legal and/or collection costs incurred by us or the owner of the Equipment, will be assessed
to Customer for each piece of equipment not retumed upon termination of the Agreement by either party, or
upon request for the return of the Equipment for any reason.

. Customer may not relocate, remove, disconnect, modify or in any way alter any Equipment used in
connection with the services we are providing to Customer without first obtaining our permission.

. Customer must provide us with thirty (30) days prior written notice to request the relocation of any
Equipment.

. Should Customer require additional Equipment, Customer must contact Relationship Management
or Customer Service (there may be additional costs or fees charged to Customer in connection with any new
Equipment ordered, including download fees).

5. Payment of Amounts Due.

a) Customer agrees to pay the monthly rental charge specified in the Equipment Documents which
shall be due and payabie on the first day of each month of the rental period for each piece of Rental
Equipment, except that the first payment of the monthly rental charge for each piece of Rental Equipment
shall be due and payable upon acceptance of such Equipment by Customer at the location designated in the
Equipment Documents or, upon delivery if the site is not prepared for installation (as provided in Section 3
(above)). The monthly rental charge for fractions of a calendar month shall be prorated based on a thirty (30)
day month.
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b} Customer hereby authorizes us to collect all amounts due from Customer under these Terms of
Equipment Purchase or Rental by initiating debit entries for such amounts to Customer’s account designated
pursuant to the Agreement to be debited and credited for amounts due from and to the Setflement Account
or by deducting such ameunts from amounts due to Custemer from TeleCheck or Servicers.

c) In addition to the purchase price or monthly rental charge due hereunder, Customer shall pay, or
reimburse us for, amounts equal to any taxes, levies, shipping fees, duties or assessments, however
designated, levied or based on such charges, or on this Agreement or the Equipment and related supplies or
any services, use or activities hereunder, including without limitation, state and local sales, use, property,
privilege and excise taxes, exclusive, however, of taxes based on our net income.

d) Separate charges will apply for supplies; they are not included in monthly rental charges.
6. Use and Return of Equipment; Insurance.
aj Customer shall cause the Equipment to be operated by competent and qualified personnel in

accordance with any operating instructions furnished by us or the manufacturer and in connection with the
Services Customer shall not use the Equipment, or permit the Equipment fo be used, in any manner or for
any purpose for which the Equipment is not designed or reasonably suited.

b} Customer shall not permit any physical alteration or modification of the Equipment without our prior
written consent.

c} Customer shall not change the installation site of the Equipment without our prior wiitten consent,
which consent we will not unreasonably withhold.

d} Customer shall not assign Customer’s rights or abligations under this Agreement, or pledge, lend,
create a security interest in, directly or indirecily create, incur, assume or allow to exist any other
consensually or judicially imposed liens ar encumbrances on, or part with possession of, or sublease the
Rental Equipment o any other person, firm or organization without our prior written consent. Any such
assignment, delegation, sublease, pledge, security interest or lien in the absence of such consent shall be
void.

e) Customer shall comply with all governmental laws, rules and regulations relating to the use of the
Equipment. Customer is also responsibie for obtaining all legally required permits for the Equipment.

] We or our representatives may, at any time, enter Customer’s premises for purposes of inspecting,
examining or repairing the Equipment.

a) Promptly upon termination of all applicable rental periods or promptly following any action by us
pursuant to Section 11(b) (below), Customer shall deliver possession of the Rental Equipment (including all
attachments and parts) to us at Customers cost in the same operating order, repair, condition and
appearance that the Rental Equipment had at the time of its delivery to Customer, reasonable wear and tear
excepted.

h) For each item of Rental Equipment that Customer fails to return fo us at Customer's cost in the
same operating order, repair, condition and appearance that it had at the time of delivery to Customer,
reasonable wear and tear excepted, by the 10th Business Day after (i) termination of the applicable rental
period, or (i) any action by us pursuant to Section 11(b} (below), Customer agrees to pay us the greater of
$250 or the fair market value of such item of Equipment if it were in the condition described above, as
determined by us. We may collect such amounts in the manner provided in Section 5 (above) and to the
extent we are unable to do so, Customer agrees to pay us the amounts owed promptly.

i} Except for Purchased Equipment that has been paid for in full, the Equipment shall remain our
personal property and shall not under any circumstances be considered to be a fixture affixed to Customer’s
real estate. Gustomer shall permit us to affix suitable labels or stencils to the Equipment indicating our
ownership.

I} Customer shall keep the Rental Equipment adequately insured against loss by fire, theft and all
other hazards (comprehensive coverage). The loss, destruction, theft of or damage to the Rental Equipment
shall not relieve Customer from Customer's obligation to pay the full purchase price or rent payable
hereunder.
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k) Except for Purchased Equipment that has been paid in full, the Equipment shall be kept at the
address indicated in the Equipment Documents and shall not be removed from there without our prior written
consent (except where normal use of the Equipment requires femporary removal).

)] in order to return equipment, Customer shoufd:

+ Call Customer Service for the address of the location to send the equipment.

+ The following information must be included within the shipping box:

1. Customer name, complete address and phone number.

2. Name of person to contact if there are any questions.

3. Customer's Merchant Account Number.

4, Serial number of the terminal (found on the underside of the terminal).

. Please maintain proof of delivery documents for Customer’s records, and the serial number from

the bottom of the terminal.
. Rental fees may be continued until equipment is returned.

Payment acquisition and processing equipment and software sourced from Servicers or from a third party, is
subject to obsolescence due to factors such as inability to accommodate required security and functional
updates or due to model discontinuation by the manufacturer and unavailability of spare parts. Customer
acknowledges and understands that obsolete point of sale equipment will need o be replaced by non-
obsolete and compliant point of sale equipment in the event of equipment failure, or as requested by
Servicers to bring the Customer into compliance with card network mandates and regulations. Customer will
be responsible for any costs associated with upgrading to non-obsolete and compliant equipment.

7. Security Interest; Financing Statements. Customer hereby grants fo us a security interest in (a)
all Purchased Equipment and the related Software to secure payment of the purchase price, and (b) all
Rental Equipment and the related Software to secure payment of the monthly payments therefore and
authorize us fo file financing statements with respect to the Equipment and the Software in accordance with
the Uniform Commercial Code, signed only by us or signed by us as Customer’s attorney-in-fact.

8. Software License. Anything in this Agreement to the contrary notwithstanding, we or certain
parties retain all ownership and copyright interest in and to all software, computer programs, related
documentation, technology, know-how and processes embodied in or provided in connection with the
Equipment (collectively "Software”), and Customer shall have only a nonexclusive, non-transferable,
revocable license to use the Software in Customer's operation of the Equipment for purposes set forth in
tese Terms of Equipment Purchase or Rental. Nothing in these Terms of Equipment Purchase or Rental
confers any title or ownership of any such Software to Customer or shall be construed as a sale of any rights
in any such Software to Customer. Customer agrees to accept, agree to and be bound by all applicable
terms and conditions of use and other license terms applicable to such Software. Customer shall not reverse
engineer, disassemble or decompile the Software. Customer shall not give any third party access to the
Software without our prior written consent. Customer's obligations under this Section 8 shall survive the
termination of this Equipment Agreement.

9. Limitation on Liability. Notwithstanding any provision of these Terms of Equipment Purchase or
Rental to the contrary and in addition to the limitations and disclaimers set forth in the Agreement, our
liahility arising out of or in any way connected with the Equipment or related software shall not exceed the
purchase price or prior twelve month's rent, as applicable, paid to us for the particular Equipment involved.

10. Reimbursement. Customer shall reimburse us from any and all losses, liabilities, damages and
expenhses, resulfing from (a) the purchase, delivery, installation, acceptance, rejection, ownership, leasing,
possession, use, operation, condition, liens against, or return of the Equipment, or (b) any breach by
Customer of any of Customer's obligations hereunder, except to the extent any losses, liabilities, damages
or expenses result from our gross negligence or willful misconduct.

In addition to Customer's other obligations hereunder, Customer acknowledges and agrees that the “use’
and “operation” of the Equipment for which Customer will reimburse us shall include, but not be limited to,

4 e —
WFB1710 Page 33




Customer loading additional software onto Equipment or using such software, or using Equipment or
Software to access the Internet.

11. Default; Remedies.

a) If any debit of Customer's Settiement Account initiated by us for rent and/or other charges due
hereunder is rejected when due, or if Customer otherwise fail to pay us any amounis due hereunder when
due, or if Customer defaults in any material respect in the performance ot observance of any obligation or
provision in these Terms of Equipment Purchase or Rental, or if any other default occurs under this
Agreement, any such event shall be a defauit hereunder.

b} Upon the occurrence of any Event of Default, we may at our option, effective immediately without
notice, either: (i) terminate the period of rental and our future obligations under these Terms of Equipment
Purchase or Rental, repossess the Equipment and proceed in any lawful manner against Customer for
collection of all charges that have accrued and are due and payable, in which case these Terms of
Equipment Purchase or Rental shall terminate as soon as Customer's obligations to us are satisfied, or (i)
accelerate and declare immediately due and payable all monthly rental charges for the remainder of the
applicable rental period and proceed in any lawful manner to obtain satisfaction of the same.
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4004 Coral Ridge Drive
Coral Springs, FL 33065

F“-St Data First Data Global Leasing EQUIPMENT LEASE AGREEMENT
1-(877) 257-2094 Merchant 1D Sales Rep. Mame ) Sales ID

E 10/

DBA Nanie

Corporale Business Name

Business Address - Cily ' Counly State Zip Code Iusiness Phone Nomber

{“Corporation ¢ Pastnership O Proprictorship ¥ Non-Profit L L e

Business Type Tax i Years in Busitiess

Billing Address (if differeat than ab: City State " ZipCode

Bank Name ’ Routing Namsber Account Number Provide copy of Foid Check)
ON OF E|

Ouantily  Lin# price wlo tax

SCHEDULE OF PAYMENTS

Annual Tax Handling tee! Lease Term: s (iﬂ ot hS)
YYAL, AR, CA, CT, GA, IN, KY, LA, MS, . - ¥ . .

MO, NE, NY, NM, NC, OK. OR, Rt 5C, Total Cost To Lease: 8 (without tax}

™ J + . e . .

L TX VL ¥, Wa, We WY $2020  nfonthly Lease Charge: $ 0 " (total unit price
L Al other states $_10.20  “FDGL Lease Pym(™ whi appeat o your bank statement without fﬂ.\‘)

Option to Purchase: If you wish to buy out the equipment, please contact 1-877-257-2094

"This Equipment Lease Agreement (“Agreement™ is being entered into by and between First Data Merchant Services LEC tind IBe Lessee identified In the signatare panel of this
Agrecment, In (his Agreemment, ihe words “wey® “our” and "us"™ refer to First Data Merchanl Services 14.C and is successors and assigns atd the werds “you’" amnd “your™ refer to
Lessee and its permitled successors and assigns. ‘Fhis Bquipment Lease Agreement ntay be a faclor i (e pricing you are reeedving for provessing services provided by us3o the
extent a Wells Fargo Merchant Servives, LLC represeniative Is assisting you te complete this Application, such representative Is assisling your on behalf of Fitst Data Merchaed
Services LLC. Nobwlthstanding sny assislance provided by Wells Farge Mercham Sevices, LLC, yoar feaso agreenent is solaly between you and First Data Merchant Services LLC.

LEASE ACCERTANGE

Undersigned aprees to all terms ard conditions contatned n tis Equipment Lease Agrmement, Lessee authorkses Fiest Dala Merchast Services LLC or lls agents, fo roquest and
oblain from a consumer reporling agency personal and business consumer reporis, Each of the undersigned authorizes us 1o obtain subsequent consunier reports in connection
wwith the maIntenance, updating, rencwal or extenslon of the Agreement. Hach of the undersigned furtl grecs that all references, including banks and consumer reporting
agencies, may release any and all personal and business credit financlal information to us. THIS LEASE §8 A NON-CANCELLABLE COMAMITMENT BY YOU
FOR THE FULL LEASE TERM INDICATED HEREIN, By executing the below, Lessee confirns thal the {.case Term is fitled in above. Aay ailempl by you to
terminate his commitaenl prior 1o the ead of (he L.ense Term, entities First Data Merchant Services LLC to all rights and remedies sel forth in pargeaph 3 incliding ncceleration

of the remaining paymenls dug, which shall be calculated as 95% of the praduct of {£) yeur nsonthly payent and (2) the number of months then outstanding on the Lease Term.

X

Lessee Signalure Title “Print Mante Date

ADDITIONAL TERMS ON PAGES 2 & 1.
WFLsaseAg 1 906(1a)

M
]
WFB1710 Page 35




1. Effective Dave. Tonm anl Bterdos Rent.

2] This Agrrempnt becooes eflective oh e dafe ve deliver any plece of Bguipment so
s fihe “Ihtivery Date™) This Afgreement reonsing in effect entit all of your sbigaticns
and 3l ef aur ebligations under it have bect sl We wigl defiver the L quipuryend G
the silr designaied by yow

b} e The term of this Agreoment bogins on o dale designated by us after peoeipl nf
al§ nequired docomcutation arel aspepimes by ws wprewolad by om delivoy of
Equipmwst foyot {e "Cammanosment Date”), and contnaes or the mbmber of moihihs
m]]:n.ls:i aherid in lhé.' fonss 'l'enn. \01! .\(‘RFP TS Af‘ﬂ.l FME\T l& A ND"L

You,_grm to iy all 2inount: ) dﬂnﬂg e Ludu. Tenm and conlimm upsn execution thc
Leap: Terra §s specificaliy defined as writien abox,

<} You sgtes tg pay an Interiin Ecigse Paymoend in the angunt of one-thirtieth (172010} o7
tht muethdy lease charige for cach day o anid fs:Tuding the Delbvery Date undil the dale
preceding the Commeneamicrs Dbz,

2, Aulhoeimiien Eetsee bereby anfhorizes us or aur designpes, succestom 08 assigrs
(hercinafter “Eesse”) by wilkdrng ary adrounds insuding iy and afi aales bangs now
e or hervinafier Bnposed, ewzd by Lessee in conjusction with this Azrecinent hy
tnitisting debit htAes to Lesnee s arcourst al the bank mmed abese {horcinaftey "Bank™),
wr kochs other Bank as the Leaser iy frosn bime bs ine due In the eveant of defiudl of
Fmtre't nhigation hereundzr, Bassce acthoriaes debil of Hs2ecoent o e full amousd
thet unsder this Ageeement. Perher, 1easer nuthorizes Hank to socept and to chizege my
debil entrizs initialgd by Lyssar to Lossee’s account. In the ovost that Lessor withndooss
fursle erroncausly From Lessce® scosenl, Lossce arhorizes Lessor fo cnedit Lessee
Ercatnd foe ¥ atieunt fot by exeeed the ariginal amount of the debit, This antboiization
is Lo temain in fulf forec and aﬂ'v;t Wrlfg Lesser mod Bank kiive recchved writlen netice
from Lesice of Itz iorminatinn in mch tivie and tn such manmci 55 aﬂ'«d Legter and
Baak 2 reasstnblc eppormuity i sct.

3. Defanlg Benrdigs. -

23 IF any debiit of your bank account initiated by ua 35 rejosird when duc, aF E you
atherwise fail 10 Py Ox 2y amanty dur heprunder wha duc, of i you default in any
s Tepord ik the porfarmunce or shicrvance of any oblipstion of provisicn of this
Agroement of aty pgreemsnd with any of oy affiliates, alliances or jokut ventunss, zmy
sech eavent ahaft be a defufl Berrunder. Withaut Knsdting S foragoing, any default by
yivu ubsdet o Merchaie Processing Apreament {"APA™) with &5 oe with an altiance or
joing veoture 0 which Wy are o party may be treated] i i Befva unider this Agrecment.
Such u dufault wield inclide i delash sesubting fruen carly #rmination of the MES,
if applicabic. Vet fees diay muty be appliczble upon paymm! defanl, -pleasn: zce
parapraph 1k

b} Lijron the oscurrznne of any defaudt, we may 2t oor opliah, cifective inimuiately
withenl netler; either (i) termimate thiz Agrreenend unsd sur fubure abligations undr this
Agreeaent, npusséss the Hogufpment and pricoed in sy, Il ) mdomes against yew for
caffertion el ehanges tha huve accroed ond zve duc and paynlz& at {iKy acdekmatiz th
roaining payments duc, ‘which shall b cn!x.;z]alul s 98% of e prodscl of |13 your
insnehly payment znd (23 the rsmbes of monifs ihei selstandlag o the Leese Tonn. 1
Eruipnictt has nol keen redurned this sceeleriod amiam shall inckude the theo Fir
ket satuc of the Fquiprwot ¢as deiermited in good faith hy us). This scecferation of
ilytmicnts B ot 5 prasly but bquidaled damages for our foss of e bargain, Lpon sy
etzch werminstion for defsult, Wi sen proceed in arey lovfol mariner bo'obdain ssifsfactian
of the mmannits swed % sz and, if applicable, eur weyery e Equipaenl, inclading
cntering onls your priniscs 1o feeaver fhe Bqeipment. In nddiden, Fou shall ko b
responsshle for our costs of kolfe@ion, vout ot ami reasondlile sty Tees, as wdl
s¢ apglicable shipping, repair and refinbishing coss of repovered Equipmeiit. You ajpree
Ihas e shall be sndlicd ke fecover any mmousts dus le ns wdit this Agrecment by
rhargicg your bank account or any ether fisds of guwes that cime ke our pescession ar
vinndrol, of within the possession or controd bf otr 2Bliaics, sliances ar faint yentuns,
or by sctling oIF emaenls thil ¥ou eve to 15 againzt any amoenls we way o o yod,
wilhcul notifying you prior to duing s, Withowd Taiting the (orogoimg, you apree thal
weane cotitbed bo recondr smotmis iwvd 1o s wnder this Agreement by cbliniog dirceidy
fron an allince of puinl venture lo which we arc a pery snd with which you have caternd
frdo 0 MIPA usy fishds hebd or avuifable 55 secusity for payinend under the toms of the
MPA, im!s:xlinh Jands nvaihble under the “Rosme Account Sccurin irdereal” seclion
of fhe WPA, il"nm[]‘mh}e.

4 K gk & Upan the rompition of
your l.ca..c Torm the ﬁgn_em:m shall contiass an 0 umﬂ!h si-munth bass. There is 10
chligation o contisie thir feass nfler the Easies Term énds At the end of yeur Leass
Terrs, yoo will huve the eption ta: {a} rebim the Tquiptnonl to i {B) ;mrdm-c the
Eijuipiniot from us Fot the fessef ol Vuir perkid subuc st the Fine {0z determined in good
faith by wr), or an ameunt vqual te fé-pereant {1 53 of the wita] Tease payments smder
thi Lz Ageeement with nespoct by each itan of Squipmimi; o7 <% as noted, rerd the
Equiptierst on o menth-faasinth basiz mt the eaisiiog morthly Ise payment. In dhe
ahseriee vf an affimmative diection by jou Lo selurn o ;:lm.hnx th Buipmen, (] witt
spply and Ihis Apreement wilt contimes one o neonth-te-menth basis al e existing
msthly Tease pymment. Allee the sod of the Lrase Tors, i you do nof want ta cotitius
1o rerd e Eguipsient on a muish-ta-month basis, then you wilk be ohligated te poovide
Liessor with notics 'of thal cholice prise i the ¢nd of s Lease Term und adsise whether
you will return the Equipment t Eoesar or prrchase e Fauipmed, which price Lesser
chall provide 1o ynt tijron receipt i the natification, 1Eyeu fail be provide sech natice «
Ieast 35 dxys prior to the cnd of the Leaze Ternn, yot peknowlolge that Lésoar mdy mol

ltave time a0 suspend Billing, dee Rz the poxt mosth's lozse chorye. 1 we ominats this
Agreement perswant o passyriph 3 due e adefall by yow, den you shall Bumedisedy
yetwrn fhe Equipecnt b s bt e address sei faeth @ paragraph 11 oa Jagsy than the lenth
Husincss Ty after tomdnation, or reomit 1s ws the fair market vatue of the Tquipmerd
which amonnt we sbatl provide afler good fith determination. We tnay collect any
aipounts dzc 10 us undor this pangrph 4 by debiliog yoor Scillemenl Acenent, aml 1o
ihe exionl we are onabje io ibtain Rl sabisfaciion in this manner, you sgrec te fay the
amaurar owed L wy premptly epon our regast

3. Lirujiation en Lizhitity We are pol Fiuble for any fous, damagn oTCkperar ufur) Lind
ornatur crnsed dinedtly o insdinectiy by the Tguipmend, including any dimape ur injusy
In petoms of profects camsd by the Dpeiprmcat. We wre pot Habe for the wie or
traintenance of e [q!s]'mtﬂ%, He failure 40 pperale, any nopaics or scrvice o i, ar by
sy interruptic of sepvice of joas of s o the Fquiprwnt of rezuliing lnss of buginess.
‘Drur liakilisy arising st of ue £ any way connected with this Agreoment shafl pak xeeed
b agprepate. Yease smeunt fiofd 1o us for b panticuts E‘qwlpmcm Tovolved. In ne cvend
xhall wé be Hahle For any indiresy, incidomial, special oy mn—;t;tu:mml demages. The
Temedies ;nn!ablr: fa y\m uider this .'\gfx tent srs yout scie 2nd exclusive retedicn.

; This Agreament shalf be
prvemed by and NIS be constracd in umnl,sm:c with the Tvas of fe Sare of Now York
{withoul spplying ite vonflicts of Love principles), Wi have sebslanvial facifitics in the
Sltby of Now York and mazy of s services provided under this Aprecnvind are provided
frota Brere Meiliics. The exclush weozs fie ay ticbiona or clafms srigng under pr
relnled e this Agreemnent shald be dhe uppeopriate siate or fedoral conr focaked in SulTntk
Cyunty New York, [ any pars of i Agresment i= not endorceabl, the momaining,
Trwishons wil romain valid and eafireable.

7. Exuipeeent and Raftsure,

a3 Wo agres do-lease 10 yiou xnd yuu ayres ta lease from as the equipment engifiod on
ik firstpiapie of ihis Aprecmeni or guch other comparitble cquipment wr provide you{the
“Equipment™;. aceerding to the formz and conditions of His Agrerent We ane
reoviting thr Bauipment is you sy £ and make 5o ropresentstiong o warendics of any
kind a9 to the muitabitily of the !—qmpnum for oy Fartivulas prepose.

b YOR! ACKNOWLEDGE THAT THE BQLIPMENT YOU LEASE UNDER THJh
LHASE AGRUEMENT MAY MNOT BYE CONMGATIDLE WITH ANOTHER
PROCESEON'S SYSTEMS AND THAT WE B0 NOT HAVE ANY ORLHIATION TO
MAKT SUCH EQUIFMENT COMBNTIRLE IN THE EVENT THAT YOU ELECT 1D
DSE ANOTHER SERVICE PHOVIRRER. UFOR TERMINATION OfF YOUR
MERCHANT PROCESSING AGREEMENT, YOU ACKNOWLEDGE THAT YOU
MAY NOT UEABLETO{ISE T2 SIPATENT LEASED UNDER JIEHS 1EASE
AGREEMENT S1TH SAID SERVICE FROVIDER

B. Warmmics

a) Ali warrantizs oxpoeas or imglicd, made tayou o any ather porson are heechy
dsselazmed Encluding withaug limmikaticn, any wackntics scganing qualify, suitahilily,
invcechartabiElity, Teiress fov a paticnlar nze, quizt enfyment, nr infibganent.

T} You warnast that you will ealy tse the Equipmo for compocrcisd papescs and will
ot =i the Equipinol for amy hoescha®d of pouoral prrposcs '

o} Lenzed Fxquiprient iz warmntod againa malerial defiets for the Vife of the B This
warranly dock not include danige t the Eqqoipinent sealting fum sccident oF misuse
or iy sther hresch ef the Aprocment. I the Tguipusird shusld bocane delective within
the waimanty pﬂ‘u(f, Wités Faryo Merchant Services, 1.L.C, wilt rephace it free of c]m‘g;
{xcepl thal appeegrite :.h@pn:g charges tuy apply)-

9. Lease Guamaly. No guamntar shall heve any dight 6T subropasian to any of our rights
Iy the Equipnent or this Lense or azainst you sad sny eich Hight of s\lbm@ulm is
hereky waived aned released. Al indchiednicas thit exials niw oc arises after the cuscufian
o this Agrocment briwsan you and any grearmnbor i3 berby subendinated b3 il of your
preseotand Tuture chligaticar, and thase of Yo gusnmnied, $ us, and ne payoent dhdl
be wmade or 2ecepted on such bbb debers i 10 yiAr framm B guarmter undif il oblige.
tisine dhie [ us are paid and satisfied in Gull,

[owwmmmmm

al SCHEDULE OF FEES
Default Fres Amsunt | Adminlstradve Fees Amaten
KF Ve B Upprage Fee §50
Collection Voo 525 Assurnption Tsc SI5)
Lale Tex S0 Lease Eopy Toe Y
Colloction bvuidng Feo kX

B} The tonthly Feass charpe'is s i end payahk ol the sates day of ‘wach ﬂs:ccssm
st Eheiedfler of the Lease Term for cach pisce of fease Equifiemm, Yiw agtee to pay
ali mssessed costs for delivery pnd instadintion of Exquipnzed.

£ In addition to the monthly Ieise shange, yeu sl ooy, or pimbuinne s for, smounts
oyuat (o any tancy mnxﬁm:ﬂnan or arising ozl of thiz Agic:mtrd o the Peptipmend,
atud yelaicd mpp]lu or any scrvices. us of uctiviics horeonder, mcludm,; withized
Iisitation, st amd Joral ssles, wr, pregerly, prvitp and oxdlise fax, exchedvy,

“herwevet; of fases hused on'our net incefme: Reiburscment of properly Y caleatation

tz based en an Dermpe i nile
dy Your bnise_paymerds. wit] be doe despile dissafisfaction far ary reusca with the
Fquipment vy related prucesiing iondces.

Wi awangt oian)

- ]
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v Whenwver aty paytsent 1 not made by you in fdl whee duc, you shalt gay s 2 e
fec uf §10.86 far cach munth during which it remadns un;s;nl b a1 o pvont mary than
thse: pitxnesn poomsiied by fyw: Yoo ; shall 2lsee paytiruz 2 NSF foe of F10.00 Eor any ek
we aktempi to malke nmimlywr bank acceent thiet iz forany reasen refeeted, bos mnn
rvent mare than the ipasimim ameshl permiited by law.
£3 In the pvenl your scéueat Es placed nio coflections for past due bast smaunts, you
agree that we can joeever & colfootion supenze fee of §25 lor sxch apgremic paymant
reyiifring 3 collevtion efford, bul in 1o cvent mare than iz msimizm anteent peoitted
by law

. Usz and Retum of Eovinmmi: Inssance.
.'a) Your ehutl crzse the Equipoent b be operated by competend and yundified personnel
in accontance with any cperting dnstructivng lumished by us or the isnufachercr. You
shall rmaintain b Equipmsnt in gooid npl.raun;: copdition aisd protect i frurn
detexinratian, sremal weir and far excepleld
b Vou shall oot permit. sy phyie] alieesion or, madificotinn of e Fquipment, or
chinige (he instalation site of the Equimnent, withiim obr prive wrilten doosoat
o} tow chall not ereate, incur, ppmme or abloy: any consenamially or judlchllv imporcd
tens or ennumrances o6, oF far with pozsestion of, ar sehlemze tho Bgedpment withowt
et prior wrdlen comscol
A Yo shal? a.csmsm!y with aft pivemmentsf Taws, rules and seyuistions eefating 1o the uig
of the Bgqaipment Yoa are alsn cospunsible for obtaintng all peamits required i operate
hr Lqmptru:m of yauz ﬁniﬂy
€} We of onr n:pr:smmncs rmay, sl sny times, epier your premires fot purposes of
inspecting, estining ar repainiag ihe fquipment
l') The Vquipmeost chall remain eur ;h:\rsnml property ‘and shall aof under nny
ircumstanccs be ronsdered to be & fiatwse afized §o your e éstate: You shall pamiy
9 Lo aflix cuitabilo bibels or deniils, nthe I“;[usptu'rstnai.!;.n:mg ourwmr&hﬁ;t
2} You agreo that all Bguipment reemy sl be 4o TASQ Techmntoay, 1169 Canton
Ro_mi, Merdedie, GA., 20008, be done n o manner that 1an be bcked, and shat] pave
Leass nmbex n:l'ﬂ'eﬁ'mi ot fhe pzturn packiaping. Yoo eniferstand and ageee that your
fafture to et the Equipment i ifte maannee pated above will delay our seceipt of he
roiern and pesily st in yus beinp, chiged the then faic market vafuc of the
I«‘qni;\mcrt or 3100 should the Egquipment b rmeeived will excensive wear and e,
1} Yau shall Jesxp i Exgiziprncnt as!.»qunh:?} insured apzinst bosa by fire, thel, and afl
nkher hazards.
ik ¥ou shafl provide rmufol‘imurancc s cvidenced by & corifieide nmlmg st Pata
Menchint Services LEC ns '3 fese paybe undet your fsinmee palicy. The liss,
destruction, HeRt or damyge of or to the Equipmen shall not relicw yeu frem your
ehligtion ta pay lhn i‘uli perchise paoc or otk m»:nﬂ:l} lease chinges humlnﬂrr
1X . &j Yra will prejpuee the instaliation site(s) for the Eugwiptiend,
frceding E bul e limited 49 the porer spply cimsuils and phene T, fn donfonmimee
with i msnufacteres and ter sprcificatinm and will make the rite(s) mifable b gt
by tbr confinned shipping daie.
1 Mmmﬂt We at all imes rolain 13 da the Eghsipment ks w ngres

fhal we sy request Ly confirm of evidenee owr avnership of the Hquipiocnl, and you
irnevecably appoint us as yous astaerey-in-fack to execate aid fikz the mtmie ooyt Rosne
and ey belalf, 16 4 coir determines that the boasing transckion confomplatzd by
this dprpentent dews fied consditste a financing and iz not 8 kose pFihe Bguipment, then
wi gl be deemeil b hsve a fikst Hen prounitly inlcest on the Bquipment my of U date
of this Agreemeenl, and you wili execit sech docemerittion a2 we msy wguest to
tvidinee such sequriy indurest.

14, Hofiwarr Licine, We fetain ofl awnerchip and coppwight interest in and to 2l
vompeter softwars, relmtsd documentstion, {echnnfoyy, Yeow-how amd processes
smbodicd Ihoor provided In cdnn_mlcin with the Equipro:ot cther dhan s o or
Licenzed by the IE t of the F: {zal fectively *Sufaurc”y Aoy nghls 1
nse e Softwane ot an fhese owncd or fivcased by Mx musufackaes of she
Eqmpmmi are deseribed in 17 Leare Adreement Yo shalt havw onfy o senexchesive
Jecenz do use the Softiane owverd of venzed by the o of the Eqmp.mmi wn
your up:mhm of af the Fuiprwnt,

15, Indermnificative. You shotk indemmity and hald us lormless Fom oed againg any
znd sll bossea, hishilitics, dsmerges and expenses, {including abteeneys’ Feesy resulting
frumm {a} the spermlion, e, canditien, Hiena againt, oe soiurn of the Eeuipmend erif) any

reach by yeu of 2oy af your edligalions hercunder, excipl 10'the exban any Faescs,

lizbifitics, dasnages oF CAOESE reselt from groas ricglrnee s witliul ilstombect,
16, Azsignmand, Yaw ray nok azyn or transer this Agreement, by epombisn afkyw of
whervlee, withcut cur pricr arillen sonscsl, o plrpescs of this Agseemend, any
imrsfet of vuting control of yow.or yeur parenl shall be cursidord 2 assigamant o
iratsfer hereol, We may assizn o transfec dlisa\grcunmi and ser fights and obligaticas
Thereusider, in whoks of it pact, ko uny Bird party without the r:cu:..ﬂty af olaiamg your
reracnt

17, Holices, Al rotices musd e fn wriin, iF be yon 28 your addtess appearing on the
Liver page er page of i Agreeme zed H b es 2 JOB0 Corad Ridee Drive, Coral Hiprings,
Florids, 33065, Atin; Lense Deparitment, and sk he deetiand to have bBoen given fif if
st b ol or woutier, £pan the ekt of fn (3} doys atter mailing o whon acioably
rerebwed oy, in the i 'of cameicr, when deliveoed. and (i) iFsene by facsinsite machine,
v.hm thie osiciet conflsation copy is ackedlly mrocived. Noticr gien in any ether
mannee shufl Be effective when actuatly meeived, B fo you al fhe pddress appearing on

b sovrr page of tis Agreemead or by amy clc\.lmmc mesma, ineledivg bl not limstod
1o the email sddress you Fave prerided ots the caver ;ugc uf the Agreement. Ntices send

o M Weccham’s Ll kndwn pddress, as indicsted 0 eur meords, shall constitule

effedive nodice 10 the Merthani wnder this- Agreconent. Custurssy Service fol] free

nember 3, 877.257.2004.

15 Pntim Agroomest This Agrecmient consiisier the culine dgreement helweos the

;surues wilh respec) do lu mbj'z:t matter, ppersedes any provials agivements and
1 gx e cam b o ] poly by a writkeh sgreement signed by olf jacics,

Thie Agiecment may be curceted in zny sumber of poehlcpers and afl of such

cownterpacts tikes soather shalf be doomsd (3 comstitue e and the st instrament

Dllvery of un execusicd connterpatl of 8 algmhm: paye of this Ayrcmml Ty | Em.mm!e

ithorwize in wiiting, Yeu agrec e eeecats and debiver 1o seany dalcminl of indniisnd hall Be.cffective nsd:lu\ry of a TEy excruted deport af this A
PEHSQNAL GUARANTY
Undersignud nids ol i perf =2 of thia I i Ledie A p by Leswce and pyyment of all mims due beteunder i the ovent af debanlt, berchy
weivitiy zny medilication, Wmevdnnt of extensim xnd mmcc thereak, and Rerther agrees by the formg of this Hquipment Lexer ‘Agreentu ingafsr » they miply to gz
urstersigopd 25 panstor
X + 3 bnidividual

Personal Guazntors Signatun (e Title Allvwed)

_l‘rlm Nzl

i ln:\ve Fhube. Nm‘lb‘i‘

Home Addrrss ity

State

Eip [‘m!_n !J('.?B Bociad Security §

M
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Special Provisions Regarding TransArmor® Services

If Customer elects o ufilize the TransArmor Service, the following additional terms and condifions of this
addendum shall apply.

The TransArmor Service is provided to Customer by Processor and not Bank. Bank is not a party to these
Special Provisions Regarding TransArmor® Services insofar as it applies to the TransArmor Service, and
Bank is not liable to Customer in any way with respect to such services. For the purposes of these Special
Provisions Regarding TransArmor®, the words “we,” “our” and "us” refer only to the Processor and not the
Bank.

The TransArmor Service provided, transactions processed and other matters contemplated under these
Special Provisions Regarding TransArmor® are subject to the rest of the Agreement, as applicable, except
to the extent the terms of these Special Provisions Regarding TransArmor® directly conflict with another
provision of the Agreement, in which case the terms of these Special Provisions Regarding TransArmor®
will control,

1. Definitions. Capitalized terms used herein in these Special Provisions Regarding TransArmor®
shall have the meanings given to such terms as set forth in these Special Provisions Regarding
TransArmor® or as defined in the Glossary or elsewhere in the Agreement.

“Legacy Data Conversion” means that process by which historical information containing primary account
Numbers (PAN) from transactions completed by Customer prior to implementation of TransArmor will be
converted to information containing a Token.

“Multi-Pay Token” shall mean Customer's specific alpha-numeric value that is: (i) randomly generated
when a Card number is requested to be registered by Customer as Customer’s specific Token upon receipt
of Cardholder approval to register the Card number; (i) becomes associated with Customer and the Card
within Processor and its Affiliates’ systems; (iii) can be stored by Customer in Customer’s systems in lieu of
the Card number to represent the Card number; (iv}-can be used to initiate authorization processing for
Cardholder-iniflated or recurring payments; (v} may be retrieved by Processor or its Affiliates within their
systems in connection with processing future transactions involving the same Card number or registered
Token when submitted by Customer for authorization processing; and (vi) is retumed te Customer from
Processor or its Affiliates’ systems as part of the Register PAN Response and/or authorization response.

“Registered PAN Response” is defined as the registration of a specific Card number (i.e., PAN) for
purposes of associating that PAN with a specific Token.

“Token” means an alpha-numeric value that. (i) is randomly generated when a Card number used in a
transaction is initially submitted by Gustomer for authorization processing; (i) becomes associated with the
Card within Processor and its Affiliates’ systems; (i) may be retrieved by Processor or its Affiliates within
their systems in connection with processing future transactions involving the same Card number when
submitted by Customer for authorization processing; and (iv) is returned to Customer from Processor or its
Affiliates’ systems as part of the authorization response.

“Token Request” shall mean Customer's request to obtain a Multi-Pay Token for credit card information
only {i.e., without an immediate authorization required), which permits Customer fo store a Multi-Fay Token
for future transactions involving the Cardholder.

“TransArmor Service” means those services described in Section 20.3 and may be either TransArmor
VeriFone Edition Service or TransArmor RSA Service as selected by Customer.

2. Grant of License. Processor grants to Customer a non-fransferable, non-assignable, non-
exclusive, revocable sub-license during the term of this Section 20 to use the TransArmor Service and the
TransArmor Service Marks (as identified in the TransArmor Rules and Procedures) in the United States in
accordance with these Special Provisions Regarding TransAmmor®, including without fimitation the
TransArmor Rules and Procedures. Any rights with respect to the TransArmor Service not expressly granted
by Processor in these Special Provisions Regarding TransArmor® are deemed withheld.

3. Services. The TransArmor Service applies only to Card fransactions sent from Customer to us for
authorization and interchange settlement pursuant to the Agreement, and specifically excludes electranic
check transactions, closed-loop gift card transactions, STAR contactless transactions read in contactless
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mode, Wright Express transactions, Voyager transactions, and other Card types that are not capable of
being tokenized. Processor and Customer may agree to include additional transaction types in the
TransArmor Service when made available by Processor. Processor will provide an encryption key or other
encryplion capability to Customer to be used to encrypt {make unreadable) Card data during transport of the
autherization request from Customer's point of sale to Processor's systems. During the period when the
transaction is being transmitted to Processor for authorization processing, all historical transaction data,
including Card number and full magnetic stripe data (track data and expiration date), will be encrypted.
Processor will then generate or retrieve a unique, randomly generated Token or Multi-Pay Token assigned
to the Card number that will be returned to Customer in the authorization response. Customer must select
one of the two options for the TransArmor Service as indicated on the Participation Agreement:

. TransArmor VeriFone Edition Service. This service option is limited to those clients which have an
eligible VeriFone point of sale (“POS") devices and desire the software or hardware based
encryption and tokenization to be activated through the VeriFone device.

. TransArmor RSA Service. This service option provides software based encryption and tokenization
that is available to all clients to integrate into their POS or the point of sale device, if available or
supported.

4 Responsibilities of Customer. Customer is responsible to comply with the following regarding

Customer's use of the TransArmor Service:

a) Customer is required to comply with the Card Organization Rules, including taking all steps
required to comply with the Payment Card Industry Data Security Standards (PCI DSS). Customer must
ensure that all third parties and software use by Customer in connection with Customer's payment card
processing are compliant with PCI DSS. Use of the TransArmor Service will not, on its own, cause Customer
to be compliant with, or eliminate Gustomer's obligation to comply with PCl DSS or any other Card
Organization Rule. Customer must demonstrate and maintain Customer's current PCl DSS compliance
certification. Compliance must be validated: (i) either (A} by a Qualified Security Assessor (QSA} with
comesponding Report on Compliance (ROC) or (B) by successful completion of the applicable PCl DSS
Self-Assessment Questionnaire (SAQ) or Report on Compliance (ROC), and (i) if applicable to Customer's
business, by passing quarterly network scans performed by an Approved Scan Vendor, all in accordance
with Card Organization Rules and PCI DSS.

b) Use of the TransArmeor Service is not a guarantee against an unauthorized breach of Customer's
point of sale systems or any facllity where Customer processes and/or sfores fransaction data {collectively,
“Customer Systems”).

c) Customer must deploy the TransArmor Service (including implementing any upgrades fo such
service within a commercially reasonable period of time after receipt of such upgrades) throughout
Customer Systems including replacing existing Card numbers on Customer Systems with Tokens or Mulfi-
Pay Tokens, as applicable. Full Card numbers must never be retained, whether in electronic form or hard

copy.

d) Customer must use the Token or Multi-Pay Token, as applicable, in lieu of the Card number for
ALL activities subsequent to receipt of the authorization response associated with the transaction, including
without limitation, settlement processing, retrieval processing, chargeback and adjustment processing and
transaction reviews.

e) Any point of sale device, gateway and/or value added reseller used by Customer in connection with
the TransArmor Service must be certified by Pracessor for use with the TransArmor Service.

f) If Gustomer sends or receives batch files containing completed Card transaction information
toffrom Processor, Customer must utilize the service provided by Processor to enable such files to contain
only Tokens or Multi-Pay Tokens, as applicable or truncated information.

g} Customer must utilize truncated report viewing and data extract creation within reporting tools
provided by Processor.

h) Customer is required to follow rules or pracedures we may provide to Customer from time fo fime
related to Customer's use of the TransArmor Service (“TransArmor Rules and Procedures”). We will provide

W
e ]
WFB1710 Page 39




Customer with advance written notice of any such rules or procedures and any changes to such rules or
procedures.

i) Customer has no right, title or interest in or to the TransArmor Service, any related software,
materials or documentation, or any derivative works thereof, and nothing in this Agreement assigns or
transfers any such right, title or interest to Customer. Customer shall not take any action inconsistent with
the stated title and ownership in these Special Provisions Regarding TransArmor®. Customer wilt not file
any action, in any forum that challenges the ownership of the TransArmor Service, any related software,
materials or documentation. Failure fo comply with this provision will constitute a material breach of these
Spectal Provisions Regarding TransArmor®. We have the right to immediately terminate these Special
Provisions Regarding TransArmor® and Customer's access to and use of the TransArmor Service in the
event of a challenge by Customer. No additional rights are granted by implication, estoppet or otherwise.

i Customer will not; (i) distribute, lease, license, sublicense or otherwise disseminate the TransArmor
Setvice or any portion of it to any third party; (i) modify, enhance, translate, supplement, create derivative
works from, reverse engineer, decompile or otherwise reduce to human-readable form the TransArmor
Service or any portion of it; (iii} sell, license or otherwise distribute the TransArmor Service or any portion of
it; (iv) make any copies, or permit any copying, of the TransArmor Service or any pottion of if; or (v} use any
portion of the TransArmor Service as a standalone program or in any way independently from the
TransArmor Service. If any portion of the TransArmor Service contains any copyright notice or any other
legend denoting the proprietary interest of Processor or any third party, Customer will not remove, alter,
modify, relocate or erase such notice or legend on such item.

k} Customer will only use the TransArmor Service for Customer’s internal business purposes in a
manner consistent with these Special Provisions Regarding TransArmor®.

)] Customer will use only unaltered version(s) of the TransArmor Service and will not use, operate or
combine the TransArmor Service or any related software, materials or documentation, or any derivative
works thereof with ather praducts, materials or services in a manner inconsistent with the uses contemplated
in these Special Provisions Regarding TransArmor®.

m}) Customer will promptly notify Processor of a breach of any terms of these Special Provisions
Regarding TransArmor®.
n) Customer must obtain a Cardholder's written or electronic consent to store a Multi-Pay Token to

represent such Cardholder's Card number for future purchases.

0) Customer must store the Multi-Pay Token in its Customer Systems in lieu of the Card number for
all Cardholder profite records.

p} Customer must require Cardholders to log into their Cardholder profile in order to initiate a
Transaction with the registered Token. This login must require two factors authentication, such as a user ID
and password.

q.) If Customer ceases a processing relationship, then Customer must permanently delete all Tokens
ot Multi-Pay Tokens, as applicable, contemplated under this Section 20 from all Customer Systems no later
than ninety (90) days after the termination or expiration of the processing relationship.

5. Term; Amendment; Termination. Unless prohibited by applicable law, Processor may modify
these Special Provisions Regarding TransArmor® by providing written notice of such modifications to
Customer. Customer may choose not to accept the requirements of any such modifications by notifying
Processor in writing within thily (30) days after receiving the modifications notice that Customer is
terminating the TransArmor Service provided under these Special Provisions Regarding TransArmor®. [n
addition to any termination rights in these Special Provisions Regarding TransArmor®, Processor may
terminate the TransArmor Service (i) upon thirty (30) days’ advance written notice to Customer, or (i)
immediately if Customers material breach of the terms contained in these Special Provisions Regarding
TransArmor® remains uncured for ten {10) days following Customer's receipt of wiitten notice of such
breach from Processor.

6. Fees. Customer shall pay the fees for TransArmor Service as set forth in the Agreement.
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7. TransArmor Limited Warranty (“Limited Warranty”). Processor warrants that the Token or
Multi-Pay Token, as applicable, returned to Customer, as a result of using the TransArmar Service, cannot
be used to initiate a financial sale transaction by an unauthorized entity/person outside the Customer
Systems. This warranty by Processor is referred to herein as the “Limited Warranty” and is subject to the
terms and conditions set farth in these Special Provisions Regarding TransArmor®. To be eligible for the
Limited Warranty, Customer must maintain a processing relationship with Processor and be in compliance
with all the ferms of the Agreement, including these Special Provisions Regarding TransArmor®, and any
other agreement relating to transaction Cards eligible for the TransArmor Service. Subject to the terms,
conditions and limitations set forth in the Agreement, including the limitation of liability provisions, Processor
agrees to indemnify and hold Customer harmless from direct damages, including third party claims, resulting
from Processor's breach of the Limited Warranty. The express remedy for Processor's breach of the Limited
Warranty set forth in this paragraph constitutes Processor's entire liability and Customer's sole and
exclusive remedy for Processor's breach of the Limited Warranly. The Limited Warranty is void if {f)
Customer uses the TransArmor Service in a manner not contemplated by, or in violaticn of, the Agreement,
including these Special Provisions Regarding TransArmor®, or any other agreement relating to transaction
Cards eligible for the TransArmor Service or (i) Customer is grossly negligent or engage in intentional
misconduct.

8. TransArmor Disclaimer. IN ADDITION TO THE DISCLAIMERS SET FORTH IN THE
AGREEMENT, THE FOLLOWING DISCLAIMER APPLIES TO THE TRANSARMOR SERVICE: EXCEPT
AS EXPRESSLY PROVIDED IN THESE SPECIAL PROVISIONS REGARDING TRANSARMOR®,
PROCESSOR MAKES NO REPRESENTATIONS, WARRANTIES OR COVENANTS, EXPRESS OR
IMPLIED WITH REGARD TO THE TRANSARMOR SERVICE INCLUDING THE UNINTERRUPTED OR
ERROR-FREE OPERATION OF THE TRANSARMOR SERVICE OR NONINFRINGEMENT.
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Special Provisions Regarding Fraud Detection Services

If Customer elects to receive Fraud Services from us, then the following terms and conditions of these
Special Provisions Regarding Fraud Detection Services, referred to as the “Fraud Services Terms”®, shall

apply.

The Fraud Detection Services s provided to Customer by Processor and not Bank. Bank is not a party to
these Special Provisions Regarding Fraud Detection Services insofar as it applies to the Fraud Detection
Services, and Bank is not liable to Customer in any way with respect to such services. For the purposes of

ihese Special Provisions Regarding Fraud Detection Services, the words “we”, “our” and “us” refer only to
the Processor and not the Bank.

Through our strategic agreement with Accertify, Inc. we have acquired the right to sublicense the access
and use of Interceptas, InterceptNOW and InterceptSHARE, which are software systems and refated
services that will help Customer efficienily reduce Customer's exposure to fraudulent transactions (the
“Fraud Services’). The Fraud Services are proprietary products and services of Accertify, [nc., and may
include specific data and services from third party service providers for things like geotocation or device
identification, which are specific tools used together with Accertify’s software. For all purposes of the Fraud
Services Terms, the term Fraud Services includes any such third party data or service providers accessed
through any of Accertify's proprietary software described above.

1. Software Licenses. We hereby grant Customer a non-exclusive, non-transferable, limited
sublicense to use the Fraud Services for the duration of these Special Provisions Regarding Fraud Datection
Services, or until otherwise terminated, solely in connection with Customer's use of the payment and
processing services otherwise described in the Agreement. Customer acknowledges that the only right
Customer obtains to the Fraud Services is the right to use the Fraud Services for the screening and review
of Customer’'s own transactions in accaordance with the terms in this Section.

The Fraud Services and related materials include confidential, competitively sensitive and trade secret
information, processes, software, user interfaces and other elements. Customer is not permitted to allow
any third party service provider access to these materials or to the output generated by the Fraud Services,
nor use or demonstrate the Fraud Services or related materials for, or on behalf of, any third party setrvice
provider without the prior written permission of the Fraud Services provider.

2. Reservation of Rights. Subject only to the limited sublicense granted herein, we and the Fraud
Services provider(s) reserve all ownership rights to our and their respective intellectual property related in
any way to the Fraud Services. We reserve the right to alter or suspend the Fraud Setvices in the event of
(iya violation of Fraud Services Terms or (i) the termination of the agreement with our Fraud Services
provider or other inability to continue to provide the Fraud Services.

3. Transaction Data. Customer’s fransaction data will be processed by the Fraud Services. As part of
this processing, the transaction data may be retained for statistical analysis, and elements of data from
fraudulent transactions may be captured, retained and shared with others to help improve the Fraud
Services and prevent further fraud. In no event will the source of any such retained daia be disclosed to a
third party. Customer hereby agrees to the fransmission and use of the data in this manner.

4, Disclaimer of Warranties. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
EXCEPT AS MAY BE EXPRESSLY PROVIDED HEREIN, THE FRAUD SERVICES ARE PROVIDED TO
CUSTOMER “AS 1S,” WITHOUT ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND.
INGLUDED IN THIS DISCLAIMER ARE BOTH EXPRESS AND IMPLIED WARRANTIES, AND WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
THERE ARE NO WARRANTIES THAT THE FRAUD SERVICES WILL BE COM PLETELY ACCURATE,
ERROR-FREE OR WILL BE AVAILABLE WITHOUT INTERRUPTION.

5. Limitation of Liability. The Fraud Services provide a tool for Customer to efficiently make betier
informed decisions whether to accept or reject transactions that may be fraudulent. There is no assurance
that the Fraud Services will accurately identify every instance of fraud, nor that every transaction that may
appear fraudulent is in fact so. BY CUSTOMER’S ACCEPTANCE OF THE TERMS OF THESE SPECIAL
PROVISIONS REGARDING FRAUD DETECTION SERVICES, AND CUSTOMER’S USE OF THE FRAUD
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SERVICES, CUSTOMER AGREES THAT, UNDER ANY THEORY OF LAW OR EQUITY, WITH RESPECT
TO CUSTOMER'S USE OF THE FRAUD SERVICES (i) OUR LIABILITY AND THAT OF ANY FRAUD
SERVICES PROVIDER SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED TWELVE {12}
MONTHS OF FRAUD SER VICES FEES, AND (ii} TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, NEITHER WE NOR ANY

FRAUD SERVICES PROVIDER SHALL HAVE ANY LIABILITY FOR ANY SUBSEQUENT
CHARGEBACKS OR LOSS OF REVENUE FROM FALSE POSITIVE FRAUD SCORES OR IN ANY
OTHER WAY RELATED TO THE USE OF THE FRAUD SERVICES.

6. Termination. Upon termination of the Fraud Services for any reason, Customer agrees to pay any
remaining fees or expenses related to Customer’s use of the Fraud Services, to cease attempts to access
the Fraud Services and to return all user manuals or other materials received in connection with the Fraud
Services.

7. Third Party Beneficiaries. The Fraud Services provider(s) is (are) an intended third party
beneficiary of these Special Provisions Regarding Fraud Detection Services under the Agreement, and may
enforce the terms of these Special Provisions Regarding Fraud Detection Services directly against
Customer as if it were a party hereto.

8. Customer’s Privacy Policy. Customer's privacy policy should reflect the fact that Customer will
subject transactions to fraud screening. Customer and Customer's privacy legal counsel should consider
Customer's specific circumstances and what disclosures will best fit Customer's needs and provide
Customer's custormners with a clear picture of how customer and transaction data is being used. Example
language is set forth below, but is only a suggestion, which Customer should not adopt without careful
consideration and advice of counsel.

Any Information Customer provides to Merchant may be combined with information from other
sources and used by Merchant, or a third party retained by Merchant, to help detect and prevent
fraud, misuse of [Merchant]'s website or other illegal activity. Parts or alf of this information may be
retained by us or the third parties involved in fraud detection and used for future fraud prevention
efforts. Information believed to be fraudulent may be shared with other merchants, banks and law
enforcement officials o help prevent further misuse. [Merchant] may also use “device identification”
technology to recognize specific computers or other internet devices each time they access the
website, and associate historical data with that computer or device as part of its efforts to prevent
fraud or other misuse.
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Special Provisions Regarding Payeezy Gateway Services

If Customer elects to utilize the Payeezy Gateway Services, the following additicnal terms and conditions of
these Special Provisions Regarding Payeezy Gateway Services shall apply.

The Payeezy Gateway Services are provided to Customer by Processor and not Bank. Bank is not a party to
these Special Provisions Regarding Payeezy Gateway Services insofar as it applies to the Payeezy
Gateway Services, and Bank is not liable fo Customer in any way with respect to such services. For the
purposes of these Special Provisions Regarding Payeezy Gateway Services, the words "we,” "our” and “us”
refer only to the Processor and not the Bank.

The Payeezy Gateway Services and Software provided and other matters contemplated under these Special
Provisions Regarding Payeezy Gateway Services are subject to the rest of the Agreement, as applicable,
except to the extent the terms of these Special Provisions Regarding Payeezy Gateway Services directly
conflict with another provision of this Agreement, in which case the terms of these Special Provisions
Regarding Payeezy Gateway Services will control.

1. Definitions. Capitalized terms used herein shall have the meanings given to such terms as set forth in
these Special Provisions Regarding Payeezy Gateway Services or as defined in the Glossary or elsewhere
in these Special Provisions Regarding Payeezy Gateway Services.

“Claim” means any arbitration award, assessment, charge, citation, claim, damage, demand, directive,
expense, fine, interest, joint or several lizbility, lawsuit or other litigation, notice, infringement or
misappropriation of any Intellectual Property Right or violation of any law, and any consequential, indirect,
special, incidental or punitive damages and any altorney’s fees and expenses incurred in connection
therewith. For purposes of the foregoing Claim definition, a Claim shall be considered to exist even though it
may be conditional, contingent, indirect, potential, secondary, unaccrued, unasserted, unknown,
unliquidated, or unmatured.

“Confidential Information” means the Software, Documentation, Operational Procedures, the terms and
conditions of these Special Provisions Regarding Payeezy Gateway Services (including any schedule,
exhibit or addendum), pricing or other proprietary business information, and any other information provided
to Customer by us, whether or not such information is marked as confidential, provided, however, that
Confidential Information will not include information that: (&) is or becomes generally known to the public -
through no fault of Customer’s; (b} was lawfully obtained by Customer from a third party free of any
obligation of confidentiality; (c) was already in Customer’s lawful possession prior to receipt thereof, directly
or indirectly, from the disclosing party; (d) is independently developed by Customer without the use of the
Confidential Information; (e} is disclosed with our express written permission; or {f) is disclosed pursuant to a
lawful court or governmental order, provided Customer provides us with prompt prior written notice of any
proceeding that may involve such an order, and an opportunity to contest any disclosure at such proceeding.

“Customer’ means Customers customer who would like to provide payment for Customer's goods or
services.

“Documentation” means any and all manuals and other written materials in any form provided for use with
the Software, as amended by us from time to time, the terms of which are incorporated in these Special
Provisions Regarding Payeezy Gateway Services as if fully set forth herein.

“Intellectual Property Rights” means any and all patents, copyrights, trademarks, trade secrets, service
marks, and any other intellectual property rights, and any applications for any of the foregoing, in all
countries in the world.

“merchant Account” shall mean an account set up for a merchant that requires a card processor, bark,
merchant ID., terminal ID., merchant identification number, or otherwise named unique merchant number.
Multiple physical or virual storefronis that pracess fransactions under the same unique merchant number
shall be deemed as one (1} Merchant Account.

"Operational Procedures” means our published policies and procedures contained in the various documents
provided to Customer, as amended from time fo time, concerning the Services provided pursuant to this
Section, the terms of which are incorporated in these Special Provisions Regarding Payeezy Gateway
Services as if fully set forth herein.
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“Payeezy Gateway Services” or “Service” means the products or services offered through Payeezy Gateway
fincluding, but, not limited to payment processing services such as authorization of transactions, roufing
transactions to the appropriate payment processing network or third parly service provider, transaction
responses (approved, declined), and the detailed reporting of those transactions) and Software, as
applicable. Payeezy Gateway Services do not include alternative payment products or services that are
supported by or may be accessed through the Payeezy Gateway and with respect to which Customer enters
into an agreement; {i} with us(which agreement may consist of an amendment to this Agreement or specific
terms in this Agreement expressly covering such alternative payment products or services){such alternative
payment products or services, “Separate Products™,or (i) a third party service provider regarding
Customer's participation in such alternative payment products or services (together with Separate Products,
the “Excluded Products”).

“Platform® means our cperated, or approved, electronic payment platform(s) and/or gateway(s) (also
referred to as the “Payeezy Gateway”) through which the payment services contemplated under these
Special Provisions Regarding Payeezy Gateway Services are provided.

“Services” means the products or services offered the Platform (including, but, not limited to payment
processing services such as authorization of transactions to the appropriate payment processing network or
third party service provider, transaction responses (approved, declined), and the detailed reporting of those
transactions, and all related and applicable Software.

“Software” means all applications, protocols, software components and other interfaces and software
provided by us to Customer pursuant to these Special Provisions Regarding Payeezy Gateway Services,
and any and all Updates.

“Updates” means an embodiment of the Software that provides enhancements and/or improvements.

“Customer's Systems” means any web site(s) or interfaces to the Services operated or maintained by
Customer or on Customer's behalf through which transactions are submitted for processing, and all of
Customer’s other associated systems.

2. Fees. Customer shall pay Processor the fees for the Payeezy Gateway Services as set forth on the
Application. A separate account with us for Payeezy Gateway Services shall be required for each separate
Merchant Account held by Customer.

3. Term; Termination. The Payeezy Gateway Services shall commence as of the effective date of these
Special Provisions Regarding Payeezy Gateway Services and shall remain in effect until terminated by
either party as provided herein. Either party may terminate the Payeezy Gateway Services upon giving the
other party at least thirty (30) days prior written notice. We may suspend or terminate Customer’s access to
Payeezy Gateway Services without prior notice, with or without cause. Regardless of the reason for
termination, Gustomer shall be responsible for the payment of all fees due up to and including the effective
date of termination.

4. License Grant.

4.1, Software License. Subject fo the terms and conditions of these Special Provisions Regarding Payeezy
Gateway Services, Processor grants to Customer a royalty free, non-exclusive, nontransferable, revocable
limited license to use the Services, during the term of these Special Provisions Regarding Payeezy Gateway
Services for the sole and limited purpose of submitting payment transactions to us for processing, and
otherwise using our Services as set forth herein.

4.2, Documentation License. Subject fo the terms and conditions of these, Processor grants to Customer,
and Customer hereby accepts, a royalty free, non-exclusive, non-transferable limited license, without right of
sublicense, to use the Documentation during the term of these for the sole and limited purpose of supporting
Customer's use of the Services. Customer shall strictly follow all Documentation provided to Customer, as it
may be amended from time to time by us, in our discretion. To the extent that there is any conflict between
the Documentation and the terms of these Special Provisions Regarding Payeezy Gateway Services, the
terms of these Special Provisions Regarding Payeezy Gateway Services shall govern and control.

4.3. Use Restrictions. Customer shall not, and shall not cause or permit any third party to: (i} use the
Services in any way, other than in accordance with these Special Provisions Regarding Payeezy Gateway
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Services, the Documentafion or as otherwise instructed by us in writing; (i) use the Software or
Documentation, either directly or indirectly, for benchmarking or to develop any product or service that
competes with the products and services provided under these Special Provisions Regarding Payeezy
Gateway Services; (iii) disassemble, decompile, decrypt, extract, reverse engineer or modify the Services, or
otherwise apply any procedure or process to the Services in order to ascertain, derive, and/or appropriate
for any reason or purpose, the source code or source listings for the Services or any algorithm, process,
procedure or other information contained in the Services, except as otherwise specifically authorized in
accordance with these Special Provisions Regarding Payeezy Gateway Services; (iv) provide the Services
or Documentation to any third parly, other than to Customer's authorized employees and contractors who
are subject to a written confidentiality agreement, the terms of which are no less restrictive than the
confidentiality provisions of these Special Provisions Regarding Payeezy Gateway Services; (v) use, modify,
adapt, reformat, copy or reproduce the Services or Documentation, except as is incidental to the purposes of
these Special Provisions Regarding Payeezy Gateway Services, or for archival purposes (any copies made
hereunder shall contain all appropriate proprietary notices); (vi} rent, lease, assign, sublicense, transfer,
distribute, allow access io, or timeshare the Services or Documentation; {(vii) circumvent or attempt to
circumvent any applicable security measures of the Services; (viii) attempt to access or actually access
portions of the Platform or Services not authorized for Customer's use; or (ix) use the Services or
Documentation in any unlawful manner or for any unlawful purpose.

4.4. Updates. From time to time we may, at our discretion, release Updates or modify the Software. In the
event we notify Customer of any such Update, Customer shall integrate and install such Update into
Customer's Systems within thirty (30) days of Customer's receipt of such notice. Customer acknowledges
that failure to install Updates in a timely fashion may impair the functionality of the Platform or any of the
Services provided hereunder. We will have no liability for Customer's failure to properly install the most
current version of the Software or any Update, and we will have no obligation to provide support or services
for any outdated versions.

4.5. Licensors. The licenses granted hereunder may be subject to other licenses currently held by us.
Should any license held by us or our subcontractors to certain technology or software be terminated or
suspended, the corresponding license(s) granted to Customer hereunder may also be terminated or
suspended in our sole and absolute discretion. Customer acknowledge and agree to such potential
termination or suspension and hereby waives any and all damages, whether actual, incidental or
consequential resulting therefrom.

4.6. Export Compliance. Customer agrees not to export or re-export the Software or any underlying
information or technology except in full compliance with all applicable laws and regulations. In particular, but
without limitation, none of the Software or underlying information or technology may be downloaded or
otherwise exported or re-exported (i) to any country fo which the United States has embargoed goods (or
any national or resident thereof); (i) to anyone on the United States Treasury Depariment's list of Specially
Designated Nationals or the United States Commerce Department’s Table of Deny Orders; or (i} in any
manner not in full compliance with the requirements of the United States Bureau of Industry and Security
and all applicable Export Administration Regulations. If Customer has rightfully obtained the Software
outside of the United States, Customer agrees not to re-export the Software except as permitted by the laws
and regulations of the United States and the laws and regulations of the jurisdiction in which Customer
obtained the Software. Customer warrants that Customer is not located in, under the control of, or a national
or resident of any such country or on any such list.

4.7. Federal Acquisition Regulations. If Customer is acquiring the Software on behalf of any part of the
United States Government (the “Government”), the following provisions apply. Any use, duplication, or
disclosure by the Government is subject to the restrictions set forth in subparagraphs (a) through (d} of the
Commercial Computer Software-Restricted Rights clause at FAR 52.227-19 when applicable, or in
subparagraph {c)(1)(ii) of the Rights in Technical Data and Computer Software clause at DFARS 252.227-
7013, and in similar clauses in the NASA FAR Supplement. We are the confractor/manufacturer, with the
address set forth below. Any use, medification, reproduction, release, performance, display or disclosure of
the Software and/or the accompanying documentation by the Government or any of its agencies shall be
governed solely by the terms of these Special Provisions Regarding Payeezy Gateway Services and shall
be prohibited except to the extent expressly permitted by the terms of these Special Provisions Regarding
Payeezy Gateway Services.

4.8. Return / Destruction. Upen termination or expiration of this Agreement, all licenses granted hereunder
shall immediately terminate, and within five (5) days thereof, Customer shall either return fo us or destroy or
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delete from Customer's Systems, as applicable, the Software, Operational procedures, Documentation, and
any copies thereof, and shall so certify to us in writing.

4.9. No other Licenses. Except as expressly provided above, no license for any patents, copyrights,
trademarks, trade secrets or any other intellectual property rights, express or implied, are granted
hereunder.

4.10. Use of Transaction Data. As permitted by applicable law and regulations, we reserve the right to copy
and distribute to third parties, any information associated with Customer's use of the Services or Customer's
aciivities on the Platform to the extent necessary to provide Services to Customer.

5, Platform Matters

5.1, Integration with Customer's Systems. While we provide Software to Customer, Customer acknowledges
that the Software itself is insufficient to allow Customer's Systems to function with the Platform.
Programming, development and maintenance of Customer’s Systems and their functionality are Customer’s
sole responsibility. Customer has the sole responsibility to select and employ any competent programming
agent(s) to accomplish the programming required to make Customer's Systems function correctly with the
Platform and the payment services contemplated hereunder (“Integration”). Customer shall be responsible
for all technical support for Customer's Systems and Integration related issues. Customer agrees that
Customer will use commercially reasonable efforts to complete the Integration as soon as possible.
Customer will be responsible for all of Customer's own development and implementation costs associated
with such Integration. Notwithstanding any other provision of these Special Provisions Regarding Payeezy
Gateway Services, Customer acknowledges that uniess and until Customer completes the Integration, no
Services need be provided by us to Customer pursuant to Section, except as otherwise specifically provided
in Section 5.2 below. In addition, Customer acknowledges and agrees that, even if Customer has completed
Integration, if Custormer has not entered into a valid merchant processing agreement with an authorized
bank card processor, Customer cannot receive the Services through the Platform,

5.2. Set-Up Assistance Services. Subject to Section 5.1 above, upon Customer's request to us, and upon
payment of any applicable fees, we will provide Customer with set-up services to assist with the Integration.

5.3. Shut Downs. We reserve the right, from time fo time, without prior notice, to shuf down and restart the
Platform for maintenance and/or software upgrades for reasonable time periods of one minute or more.

5.4. Orders by Customers. Customer is solely responsible for accepting, processing, and filling any orders
for purchases by Customer's Customers, and for handling any inquiries arising therefrom. Customer shall
use the highest standards In the industry in responding to complaints by Customers. We are not responsible
or liable for any unauthorized access to Customer's data or Customer's Systems by any means or device.

6. Security of Information. We will use commercially reasonable efforts to maintain the security of the
Services and the Platform. Customer will use commercially reasonable efforts to maintain the security of
Customer’s Systems. Such steps by Customer will be taken at Customer’s sole cost and expense, and shall
include, without limitation: (i) creating firewalls to profect against unauthorized access to Customer’s
Systems by Customer’s employees, contractors, Customers, or by any other person; and (ii) implementing
reasonable protective techniques suggested by us. Customer further agrees that Customer will be bound by
and comply with all of our and all Card Organization securily rules and regulations as they now exist or as
each may be amended or supplemented from time to fime. Notwithstanding the foregoing, the parties
recognize that there is no guarantee or absolute security of information that is communicated over the
internet.

7. Privacy. We have adopted an online Privacy Statement for the Services to inform individuals as to our
online collection and use of personal information. Customer agrees that, during the term of these Special
Provisions Regarding Payeezy Gateway Services, Customer will adequately communicate and comply with
an appropriate privacy policy explaining Customer’s online collection and use of the personal information of
Customer's Customers. Unless required by law, Card Organization Rules, or done pursuant to these Special
Provisions Regarding Payeezy Gateway Services, Customer shall not, under any circumstances, sell,
purchase, provide, or otherwise disclose any customer's account information, transaction information, or
other personal information to any third parly. Customer shall store all data securely. We may advise
potential users of the services that we have a relationship with Customer.
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8. Audit Rights. Upon notice to Customer, we may audit Customer's usage, records and security of the
Services, Customer’s customer's payment processing information, and the services provided hereunder fo
ensure (i) that Customer is using the Platform and Services in full compliance with the provisions of these
Special Provisions Regarding Payeezy Gateway Services; (i) that all applicable fees have been paid; (jii)
that Customer is adhering to Customer's Privacy Policy; and; (iv) that Customer is in full compliance with all
applicable laws, regulations and rules (including but not limited to Card Organization Rules}. Any such audit
shall be conducted during regular business hours at Customer's offices and shall not interfere unreasonably
with Customer’s business.

9. Reserved

10. Indemnification. Customer shall indemnify, defend, and hold us, our subsidiaries and affiliates and our
and their officers, directors, employees, shareholders, agents and attorneys from any Claim(s) arising from
the conduct of Customer’s business, any transactions submitted through the Payeezy Gateway hereunder
far payment processing, any false or inaccurate representation made by Customer or the negligence, fraud,
dishonesty or willful behavior of any of Customer's employees or agents, or from Customer's failure to
strictly comply, in whole or in part, with any: (i) terms and conditions pursuant o this Agreement and any
addenda hereto or Documentation; or (ii} applicable law, regulations or Card Organization Rules. Upon
written notice from us to Customer, Customer shall immediately undertake the defense of such Claim by
representatives of Customer's own choosing, subject to our reasonable approval.

11. Limitation of Liability.

11.1. General Limitations. Processor is not liable for the merit and legitimacy of the orders forwarded by
Customer. All liability for validity of orders remains with Customer. We are not responsible for any data entry
errors, Customer misrepresentations, or reporting errors resulting from Customer’s actions. We shall not be
liable to Customer or Customer's Customer for the accuracy of the information provided by the Services.

11.2. Special Damages. In no event shall we be liable to Customer, or to any other person or entity, under
these Special Provisions Regarding Payeezy Gateway Services, or otherwise, for any punitive, exemplary,
special, incidental or consequential damages, including, without limitation, any loss or injury to earnings,
profits or goodwill.

14.3. Maximum Liability. Notwithstanding any provision in the Agreement to the contrary, in no event shall
our liability under these Special Provisions Regarding Payeezy Gateway Services for all Claims arising
under, or related to, these Special Provisions Regarding Payeezy Gateway Services exceed, in the
aggregate (inclusive of any and all Claims made by Customer against us, whether related or unrelated), the
lesser of: (i) the total amount of fees paid by Customer for the our Services during the 12-month period
immediately preceding the date the event giving rise to such Claim(s) occurred; or (i} $10,000.00.

11.4. Other Damages. Notwithstanding provisions set forth herein, we will not be liable for any Claims under
these Special Provisions Regarding Payeezy Gateway Services arising directly or indirectly from or
otherwise concerning: (a) any termination, suspension, delay or disruption of service (including billing for a
service) by the Internet, any common carrier or any third party service provider; {(b) any failure, disruption or
malfunction of the Services provided hereunder or the internet, or any communications network, facility or
equipment beyond our reasonable control, whether or not attributable to one or more common cariers or
third party service providers; (c} any failed attempts by Customer or Customer’s customers to access any
Systems or to complete processing transactions; or (d) any failure to transmit, obtain or coilect data from
Customers or for human, machine or software errors or faulty or Customer’s or Customer's customers; or (g)
human, machine or software errors or faulty or Customer’s or Customer’s customer’s erroneous input.

12. DISCLAIMER OF WARRANTIES. CUSTOMER ACKNOWLEDGES AND AGREES THAT THE USE OF
THE SERVICES AND DOCUMENTATION ARE AT CUSTOMER'S SOLE RISK WE MAKE NO
REFPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND NO IMPLIED AT LAW WARRANTY
SHALL ARISE FROM THESE SPECIAL PROVISIONS REGARDING PAYEEZY GATEWAY SERVICES,
THE SERVICES, DOCUMENTATION, OUR PROCEDURES, THE SERVICES PROVIDED HEREUNDER,
OR FROM PERFORMANCE BY US, INCLUDING, WITHOUT LIMITATION: (A) ANY IMPLIED
" WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, (B} ANY
WARRANTIES OF NONINTERFERENCE OR NON-INFRINGEMENT; OR (C) ANY WARRANTIES THAT
ANY PRODUCT OR SERVICE PROVIDED HEREUNDER (INCLUDING BUT NOT LIMITED TO THE
SOFTWARE) WILL (1) MEET CUSTOMER'S REQUIREMENTS; (2) OPERATE ACCORDING TO
CUSTOMER’S EXPECTATIONS; (3) PROVIDE ACCURATE DATA; OR (4) OPERATE UNINTERRUPTED
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OR ERROR FREE. ANY AND ALL SUCH WARRANTIES ARE EXPRESSLY DISCAIMED BY US AND
WAIVED BY CUSTOMER. WE DO NOT WARRANT THAT ANY ERRORS WILL BE CORRECTED.
EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH HEREIN, THE SERVICES, {INCLUDING THE
SOFTWARE) AND OTHER SERVICES PROVIDED HEREUNDER ARE PROVIDED ON AN "AS-IS, WITH
ALL FAULTS" BASIS. THIS DISCLAIMER OF WARRANTIES CONSTITUTES AN ESSENTIAL PART OF
THESE SPECIAL PROVISIONS REGARDING PAYEEZY GATEWAY SERVICES. All decisions to reject
any processing ftransaction or payment for Customer's products or services are solely Customers
responsibility.

13. Notices. Customer agrees to notify us of any change in Customer's name, type of business, or any other
information required in Customer's Participation Agreement at least thirty (30) business days prior to the
effective date of change. Any notice or other communication required or permitted to be given hereunder
shall be in writing, addressed or transmitied to the party to be notified at such party’s address or humber at
such party’s last known address or number, and shall be: (i} if sent by us, hand delivered or delivered by
facsimile transmission, overnight courier or certified, registered, regular mail or e-mail; or (i) if sent by
Customer, certified or registered mail, postage prepaid return recelpt requested to 6101 Condor Drive,
Moorpark, CA 93021. Any notice delivered hereunder shall be deemed effective, as applicable, upon
delivery, if hand delivered or sent by overnight courier; upon receipt as evidenced by the date of
transmission indicated on the transmitted material, if by facsimile transmission or e-mail; on the date of
delivery indicated on the return receipt, if mailed by certified or registered mail; or ten (10) days after mailing,
if by regular mail {or as otherwise required by applicable law). The parties’ addresses may be changed by
written notice to the other party as provided herein.

14. Subcontractors. Processor may subcontract all or part of the Services using a variety of providers
globally, but, notwithstanding any such subcontract, Processor shall remain fully responsible for
performance of the Services, including ensuring the compliance of subcontractors with the terms of this
Agreement applicable to such subcontractors. Each of our subconiractors for the Services is a third party
beneficiary of Sections 4, 5, 7, 8, 9, 10, 11, 14 and 15 of these Special Provisions Regarding Payeezy
Gateway Services with rights to enforce the applicable terms of these Special Provisions Regarding
Payeezy Gateway Services against Customer.
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TeleCheck Services Agreement

This TeleCheck Services Agreement (the "TeleCheck Agreement”) is entered by and between TeleCheck
Services, Inc. {(“TeleCheck”) and Customer {"Subscriber”) as indicated in the Participation Agresment.
TeleCheck will provide one of the following services (“TeleCheck Services”) as selected in the Participation
Agreement: TeleCheck Electronic Check Acceptance® (‘ECA®") warranty service (CECA Warranty
Service”), paper warranty service ("Paper Warranty Service”), Upon processing Subscriber's first check
through any of the TeleCheck® services or from the date Subscriber is entered into the TeleCheck system
as a subscriber, whichever is earfier (the “Effective Date”), the terms and conditions of this Agreement,
including payment and the Minimum Monthly Fee, shall apply from that point forward. Any of the TeleCheck
services, including, without limitation, funds settlement, billing and customer service, may be performed by
one or more of TeleCheck’s affiliates.

1. Term, Termination and Amendment. This TeleCheck Agreement shall be effective for an initial
term of 12 months from the Effective Date; provided, however, that Subscriber may terminate this
Agreement if Subscriber gives and TeleCheck receives written notice of termination within the first 30 days
of the TeleCheck Agreement. Thereafter, this TeleCheck Agreement shall automatically continue until
terminated as provided for herein. Subscriber may terminate this TeleCheck Agreement at the end of the
initial term hereafter upon at least 30 days’ prior written notice to TeleCheck. TeleCheck reserves the right to
amend, at its discretion, this TeleCheck Agreement, including, without limitation, any rates, fees, addenda
and/or the TeleCheck Operational Procedures, by providing Subscriber notice and such amendments shall
be effective 30 days from the date notice is mailed fo Subscriber. In the event TeleCheck changes the rates,
fees or warranty limits hereunder, Subscriber may terminate this TeleCheck Agreement upon wiritten notice
received by TeleCheck within such 30 day period. TeleCheck may terminate this TeleCheck Agreement at
any time upon notice to Subscriber. Subscriber may terminate this TeleCheck Agreement at any time upon
written notice if TeleCheck has failed to cure a material breach of this TeleCheck Agreement within 30 days
following written notice of that breach given by Subscriber.

2. Definitions. As used in this TeleCheck Agreement, the following definitions apply: “ACH Network”
means the Automated Clearing House Network, a processing and delivery system that provides for the
distribution and settiement of electronic credits and debits. "Authorization Receipt’ means the written
authorization receipt, in the form approved by TeleCheck, signed by Consumer for each ECA Warranty
Transaction, as applicable. “Batch” means a collection of saved transactions transmitted to TeleCheck for
settlement processing. “Claim” means any claim, demand, directive, suit or other proceeding, notice,
damage, expense (including reasonable atiorney's fees), assessment, fine or liability of any kind.
“Consumer” means a person or entity that authorizes an ltem. “"Consumer Authorization Format’ means
the required format (including, without limitation, all verbiage for payment authorization, retum item fees,
check approvals and declings, etc.), provided by TeleCheck to Subscriber, as amended from fime to time,
for processing Consumer payments to Subscriber by an Electronic ltem. "ECA Warranty Transaction®
means a transaction processed by TeleCheck under the ECA Warranty Service (as applicable}, as an
electronic funds transfer, a remotely created check or a paper check for the contemporaneous purchase of
goods of service by a Consumer at Subscriber's physical locafion. "Item” means an outstanding financial
obligation pursuant to a paper check, electronic funds transfer or remotely created check processed under
this Agreement. "NACHA Rules”™ means the National Automated Clearing House Association Operating
Rules and Guidelines, as amended from time to time, that govern the ACH Network. "Paper Warranty
Transaction” means a transaction for the contemporaneous purchase of goods or services pursuant to
TeleCheck’s Paper Warranty Service program. “Return Item Feg” means any fee or exemplary damages
allowed by law that may be assessed on a Return ltem. “Return Items” mean any ltems that are
dishonored, returned, reversed, charged back or otherwise unpaid by a Consumer’s financial institution upon
presentment for payment, regardiess of the reason or timing. “Returned Payment” means any financial
obligation pursuant to this TeleCheck Agreement not paid by Subscriber’s financial institution. "Subscriber's
Account” means Subscriber's financial institution account. “TeleCheck Approval Code” means (a} for
warranty services, that TeleCheck has authorized an Item for warranty coverage under this TeleCheck
Agreement, and (b) for verification services, that TeleCheck has authorized an ltem as eligible for
processing. “TeleCheck Operational Procedures” means TeleCheck’s published policies and procedures
contained in various documents provided to Subscriber concerning the services, equipment and
maintenance provided pursuant to this TeleCheck Agreement. “TeleCheck Parties” means TeleCheck, its
affiliates, officers, directors, employees, shareholders, agents and attorneys. “Warranty Maximum® (a} for
an ltem processed as an ECA Warranty Transaction means the lower of (i) the face amount of the Item, (ii)
the amount set forth in the Parlicipation Agreement; or {jii) $25,000.00; (b) for an ltem processed as a Paper
Warranty Transaction means the lower of (i) the face amount of the Item; (i) the amount set forth on the
Participation Agreement; or (i} $99,999.99.
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TERMS APPLICABLE ONLY TO TELECHECK ECA WARRANTY SERVICE
3. ECA Warranty Service.

3.1. Description. The TeleCheck ECA Warranty Service provides Subscriber with: (a) coded
information to assist Subscriber in deciding whether or not to accept an ltem; (b) processing services, and
(c) warranty services for ECA Warranty Transactions that comply with the warranty requirements of Section
3.3 (below), all in accordance with this TeleCheck Agreement.

3.2. Processing Services. For each ECA Warranty Transaction that TeleCheck issues a
TeleCheck Approval Code that is processed by TeleCheck as an electronic funds transfer or remotely
created check, TeleCheck shall, via an electronic funds transfer, effect a credit to Subscriber's Account for
the amount of such transaction as part of a batch credit. Such credit shall typically occur within 2 banking
days following Subseriber's regular close-out of the point of sale terminal and transmission of the saved ECA
Warranty Transactions to TeleCheck for settlement processing, provided that the Batch is closed and
received by TeleCheck by 9:00 p.m. Central Time. Subscriber authorizes TeleCheck on its behalf to initiate
debits o the Consumer's accounts for each such ECA Warranty Transaction. TeleCheck may reduce such
credit, or initiate a debit, by the amount of any necessary adjustments for ECA Warranty Transactions,
including, without limitation, chargebacks or partial adjustments, to Subscriber's Account. TeleCheck
reserves the tight to decline to process any transaction as an ECA Warranty Transaction. As required by
the NACHA rules TeleCheck’s Originating Depository Financial Institution (as defined by the NACHA Rules)
shall have the right to audit Subscriber's compliance with this TeleCheck Agreement and the NACHA Rules,

TeleCheck shall not be liable for any delays in receipt of funds or errors in debit and credit entries
caused by third parties, including, without limitation, any ACH Network participant or Subscriber’s financial
institution. Notwithstanding anything contained herein to the contrary, TeleCheck shall be entitied without
notice to place a hold on or suspend payment of any amounts now due or hereafter to become due ("Funds
Hold") should any questionable activity occur as determined by TeleCheck in its sole discretion, including
without limitation an excessive amount of Return ltems or a breach of the NACHA, or as otherwise required
by the Originating Financial Depository Institution or by law. In addition to the right to place a Funds Hold
with respect to any payment, TeleCheck is also entitled without notice freeze or terminate all processing
activities. In addition to any other remedies availahle to TeleCheck under this Agreement, Subscriber agrees
that, if Subscriber breaches or fails to comply with thisTeleCheck Agreement, TeleCheck may, with notice to
be provided within 3 business days following such action, change processing or payment terms, suspend
settlement or other payments of any amounts now due, or hereafter to become due, until TeleCheck has
had reasonable opportunity to investigate such event. Continuance of service and payment processing
during any period of delinquency shall not constitute a waiver of TeleCheck’s rights of suspension or
termination. In the event TeleCheck makes a partial adjustment to an Item or a credit to a Consumer's
account at the request of Subscriber or as a result of a Subscriber error, and the ltem becomes a Return
Item, TeleCheck may recover all such amounts from Subscriber. TeleCheck may also recover from
Subscriber the amount of any fees paid by a Consumer to Consumer's financial institution which resulted
from a Subscriber error.

3.3. Warranty Requirements. TeleCheck warrants the accuracy of its information provided that all
requirements set forth in this Section are strictly met. TeleCheck agrees to purchase from Subscriber one
[tem per ECA Warranty Transaction for which a TeleCheck Approval Code was inaccurate; provided,
however, that TeleCheck’s liability shall be limited by the Warranty Maximum and warranty requirements,
and shall not exceed the amount of the ltem. Subscriber's sole and exclusive remedy for breach of warranty
shall be the right to require TeleCheck to purchase such ltem subject to the terms and conditions contained
in this TeleCheck Agreement. Subscriber represents and warrants with respect to each ECA Warranty
Transaction submitted to TeleCheck for processing under this TeleCheck Agreement that:

(a) The check is a first party check drawn on Consumer'’s deposit account at a United States financial
institution and made payable to Subscriber. The name of the Consumer is imprinted or typed on the check
by the check manufacturer;

{b) Subscriber made an inguiry to TeleCheck in strict accordance with TeleCheck Operational
Procedures and obtained a single TeleCheck Approval Code. The fransaction was not performed in an
attempt to avoid the warranty requirements or Warranty Maximum (as more fully described in 3.6(f) (below}},
including through split sales;

(c) The fransaction represents an obligation of Consumer at the point of sale (no phone, mail or
intemet orders) for goods sold or rented or services rendered for the price of such goods or services, and
the transaction is not for credit, cash or payment on an account, debt or check already due Subscriber,
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(d) The signature of Consumer on the Authorization Receipt is not substantially different from  the
name imprinted on the check;

(e} The date of the check and the ECA Warranty Transaction accurately coincides within 1 calendar
day of () the date of the inquiry call to TeleCheck, and (i) the date the transaction actually occurred.
(Checks may not pre-date or post-date by more than 1 calendar day the date of the inquiry call and the
transaction date);

)] Subscriber has ne reason to question or have notice of any fact, circumstance or defense which
wouid impair the validity or collectability of Consumer’s obligation or relieve Consumer from liability;

(9) The transaction is not subject to any stop payment, dispute or set-off;

(h) Subscriber has complied with and shali comply with all applicable laws, rules, regulations, and

NACHA Rules including, without limitation, posting notice o authorize the ECA Warranty Transaction and
the Return ltem Fee in a prominent and conspicuous location, and providing a copy of the notice to the
Consumer, all in accordance with Regulation E (12 C.F.R. Part 205);

(i Consumer authorized the debiting of Consumer's account and the debit entry is in an amount
agreed fo by Consumer. Subscriber received a separate signed and completed Authorization Receipt from
Consumer for each ECA Warranty Transaction;

)] The paper check to which the ECA Warranty Transaction relates: (i) has not been used in any other
transaction, (i) is voided on the front by Consumer or Subscriber, and (iii) is returned to Consumer;

(k) The amount entered into the TeleCheck system and on the Authorization Receipt match exactly
and does not exceed the Warranty Maximum; and

)] if the ECA Warranty Transaction is approved as a paper check nhot eligible for processing as an
electronic funds transfer, each representation and warranty set forth in Section 4.2 (below) shall be
applicable to such ECA Warranty Transaction.

3.4. Authorization Receipts. Subscriber shall (a) maintain the signed Authorization Receipt for a
minimum perfod of 2 years from the date of the transaction or for the period specified by the NACHA Rules,
whichever is longer, (b) physically deliver either the original or a legible copy of the signed Authorization
Receipt to TeleCheck within 7 days of TeleCheck’s request, and (¢} permit TeleCheck to audit Subscriber
(upon reasonable notice and during normal business hours) for compliance with this requirement.

3.5. Assignment of ECA Warranty Transactions. By electing to subscribe fo the TeleCheck ECA
Warranty Service, Subscriber ASSIGNS, TRANSFERS AND CONVEYS to TeleCheck all of Subscriber’s
rights, title and interest in any ECA Warraniy Transaction submitted by Subscriber to TeleCheck under this
Agreement. Subscriber shall, at TeleCheck's reguest, endorse such check and take any action reasonably
deemed necessary by TeleCheck to aid in the enforcement of TeleCheck's rights hereunder.

3.6. Chargeback and Reassignment. TeleCheck may chargeback to Subscriber any ECA Warranty
Transaction processed by TeleCheck, or reassign to Subscriber any ECA Warranty Transaction which has
been approved as a paper check and purchased by TeleCheck, in any of the following circumstances:

(a) The goods or services, in whole or in part, for which the ECA Warranty Transaction was submitted,
have been returned to Subscriber, have not been delivered by Subscriber, are claimed by Consumer to have
been unsatisfactory, or are subject to any stop payment, dispute or set-off;

(b} Subscriber has received full or partial payment or security in any form to secure payment of the
ltem, or the goods or services for which the ltem was issued or authorized were initially delivered on credit
or under a lease;

{c) The transaction is for any reason illegal, void or invalid; or purchase by or transfer to TeleCheck of
the item is not permitted by applicable law; or a court of law detetmines that the Item is, in whole or in part,
not due and payable by Consumer, unless such determination results from Consumer's  bankruptcy
proceeding;

(d) Any of the representations made by Subscriber as set forth in Section 3.3 (above) are or become
false or inaccurate;

(e) Subscriber failed to comply with this Agreement;

] Subscriber, or any of Subscriber's owners, agents or employees: (i} materially altered either the

check or the Authorization Receipt; or (ii) processed the transaction with reason to know  that the Iltem was
likely to be dishonaored (including failure to receive a TeleCheck Approval Cede) or that the identification
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used was forged, altered or did not belong to Consumer; or (iii} processed the transaction in a manner which
was an attempt to avoid the warranty requirements or Warranty Maximum. "Knowledge” shall be presumed
in the presence of facts or circumstances which, if known, would cause a non-subscribing merchant, using
commercially reasonable judgment, to independently refuse to accept a check. *Knowledge” is also
presumed where there is evidence of Subscriber's attempt to avoid warranty limitations through
manipulation of transactions, including, but not limited to the splitting of a single transaction into smalier
componenis or resubmission of a previously denied fransaction;

(9 The Authorization Receipt was incomplete or unsigned, or a legible copy of the Authorization
Receipt was not received by TeleCheck within 7 days of a request by TeleCheck;

(h) A duplicate ECA Warranty Transaction relating to the same transaction was received and
processed, or the original paper check was deposited, thereby creating a duplicate entry against
Consumer’s financial institution account;

(i Consumer dispuies authorizing the ECA Warranty Transaction or the validity or accuracy of the
transaction;
)] Subscriber received notice that Consumer filed bankruptcy and Subscriber failed to notify

TeleCheck of the bankruptcy within 3 business days of Subscriber's receipt of such notice; or

(k) The closeout of the Batch and transmission of the ECA Warranty Transaction to TeleCheck for
settlement processing did not occur within 7 days from the date the TeleCheck Approval Code was issued
for the transaction.

Subscriber shall immediately notify TeleCheck upen the happening of any of the above circumstances. If the
ltem is charged back or reassigned as provided herein, (a} TeleCheck may debit Subscriber's Account in the
amount paid by TeleCheck for the Item, (b) TeleCheck may deduct or offset such ltem against any amounts
to be paid to Subscriber for ECA Warranty Transactions, or (¢) upon request, Subscriber shall remit the
amount of the item to TeleCheck. TeleCheck may also chargeback to Subscriber any amount over the
Warranty Maximum on any ECA Warranty Transaction where TeleCheck has not received payment for such
transaction within 60 days of the date of the ECA Warranty Transaction. Upon charging back or reassigning
an Item, TeleCheck shall have no further liability to Subscriber on such ltem. Following termination of this
TeleCheck Agreement, Subscriber shall continue to bear total responsibility for any reassignments,
chargebacks and adjustments made under this Section.

3.7. Account Reconciliation. Payments processed by TeleCheck will be reflected on settlement
reports made available to Subscriber by TeleCheck. Subscriber agrees to notify TeleCheck promptly of any
discrepancy between Subscriber’s records and the information provided in the reports, or of any funding
failures or errars. In the event any ECA Warranty Transaction Is not funded or otherwise paid by TeleCheck
in accordance with Section 3.2 (above), Subscriber is required to notify TeleCheck in writing within 30 days
from the date of such transaction. If Subscriber fails to notify TeleCheck within such 30 day period of the
discrepancy, funding failure or emor, TeleCheck shall have no liability and Subscriber is precluded from
asserting any claims, damages or losses arising from such discrepancy, funding failure or error.

3.8. “Goodwill” of a Non-Compliance ltem. TeleCheck, in its sole discretion, may voluntarily elect
not to chargeback or reassign to Subscriber a specific non-compliance item which fails to comply with the
warranty requirements set forth in Section 3.3. Such discretionary election by TeleCheck shall not (a)
constitute a course of dealing or a waiver of TeleCheck's right to chargeback or reassign any other Return
item, or (b} relate to any other past or subsequent Return ltem, or {c) act as a waiver of TeleCheck’s right to
decline to pay any other Return ltem.

3.9. Reserve Account Establishment and Funding. Subscriber expressly autharizes TeleCheck to
establish a reserve account for ECA Warranty Transactions. The amount of the reserve account shall be set
by TeleCheck, in its sole discretion, based upon Subscriber’s processing history and the anticipated risk of
loss to TeleCheck. The reserve account shall be fully funded upon 3 days' notice to Subscriber or in
instances of fraud or breach of this TeleCheck Agreement, the reserve account may be funded immediately
at TeleCheck's election. The reserve account may be funded by all or any combination of the following: (a)
one or more debits to Subscriber's Account {(and TeleCheck is hereby authorized to make such debits); (b)
one or more deductions or offsets to any payments otherwise due to Subscriber from TeleCheck or any of its
affiliates; or (c) Subscriber's delivery to TeleCheck of a letter of credit issued or established by a financial
institution acceptable to, and in a form satisfactory to, TeleCheck. In the event of termination of this
TeleCheck Agreement by either TeleCheck or Subscriber, an immediate reserve account may be
established without notice in the manner provided above. Any reserve account will be held by TeleCheck for
10 months after termination of this TeleCheck Agreement. Subscriber's funds may be held in a commingled
reserve account for the reserve funds of TeleCheck's subscribers without involvement by an independent
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escrow agent, and shall not accrue interest. If Subscriber's funds in the reserve account are not sufficient to
cover the delinquent fees, chargebacks or rejected and reassigned warranty Items, or any other fees and
charges due from Subscriber to TeleCheck or its affiliates, or if the funds in the reserve account have been
released, Subscriber shall immediately pay TeleCheck such sums upon request. In the event of a failure by
Subscriber to fund the reserve account, TeleCheck may fund such reserve account in the manner set forth
above.

3.10. Fees and Rates. Subscriber shall pay TeleCheck the fees and rates set forth on the Participation
Agreement and addenda, if any, or in this TeleCheck Agreement, as changed from time to time by
TeleCheck, plus all applicable taxes. The "Inquiry Rate” is the percentage rate which shall apply to the face
amount of each ltem (up to the Warranty Maximum), for which an authorization inquiry is made to
TeleCheck by telephone, electronically or otherwise, whether or not a TeleCheck Approval Code is issued.
The “Transaction Fee” is the additional per transaction charge for each ECA Warranty Transaction inquiry,
whether ar not a TeleCheck Approval Code is issued. The "Monthly Minimum Fee” is the minimum
aggregate amount of Inquiry Rate fees that Subscriber shall pay on a monthly basis. If the total Inquiry Rate
fees for Subscriber’s inquiries for any month are less than the Monthly Minimum Fee, then the Monthly
Minimum Fee shall apply. The *Customer Requested Operator Call Fee® "CROC" or "Voice
Authorization Fee” is an additional fee per operator or Interactive Voice Response (IVR)-assisted call not
requested by TeleCheck. The “December Risk Surcharge” is an additional percentage charge added to the
Inquiry Rate for each authorization inquiry in December. The “Monthly Statement/Processing Fee’ is a
monthly fee for handling Subscriber's account.

The following additional fees may also be charged by TeleCheck: The *Funding Report Fee” is a
$15.00 monthly fee to receive daily funding reports or $10.00 monthly fee to receive weekly funding reports.
The “Chargeback Fee” is a $5.00 handling fee for each chargeback of an ECA Warranty Transaction. The
“Correction Fee” is a $5.00 fee payable an each ltem that must be corrected due to Subscriber's error or at
Subscriber's request. The “Recovery Processing Fee” is a $5.00 fee for each Htemn that fails to meet
warranty requirements for which TeleCheck elects, in its discrefion, to reimburse Subscriber as a *Goodwill
Item” for a specific Return Item. A “Terminal Application Update Fee” of $25.00 per terminal shall be
charged for each occasion that a terminal application update is made available for additional features,
different information or regulatory compliance. Any additional requests or other services not included in this
TeleCheck Agreement may be subject to additional fees. Fees for these items may be obtained by
contacting TeleCheck. The above fees are in addition to any fees charged by TeleCheck to Subscriber
under any other agreement.

4, Reserved.

GENERAL. TERMS APPLICABLE TO ALL TELECHECK SERVICES

5. Payment. All fees and charges are due upon receipt of invoice. Subscriber authorizes TeleCheck
to debit from Subscribers Account, all payments and other amounts owed ({including, without iimitation, all
Return Items, Returned Payments, chargebacks, adjustments, fees and charges, and definquency charges)
under this TeleCheck Agreement or any other agreement between Subscriber and TeleCheck or its
affiliates, and to credit all amounts owing to Subscriber under this TeleCheck Agreement to Subscriber's
Account. If there are insufficient funds in Subscriber's Account to pay amounts owed fo TeleCheck or its
affiliates, or if debits to Subseriber's account are rejected due to ACH debit blocks, or if there are any
amounts otherwise not paid by Subscriber when due, including, without limitation, delinquency charges,
chargebacks or rejected and reassigned warranty Items, Subscriber shall immediately reimburse TeleCheck
or its affiliates upon demand, or at TeleCheck's option, TeleCheck may offset or recoup such amounts
against any amounts due Subscriber under this Agreement or any other agreement between Subscriber and
TeleCheck or its affiliates. A delinquency charge of 1-1/2% per month or the highest amount permitted by
faw, whichever is lower, shall be added to the outstanding balance of any account over 15 days delinquent.
TeleCheck shall have the right to suspend all services and obligations to Subscriber, including the payment
of all warranties due and all transactions previously authorized, during any period in which Subscriber’s
account is delinquent. Subscriber agrees to pay to TeleCheck a fee of $25.00 or the highest amount
permitted by law, whichever is lower, for any Returned Payment. Subscriber shall also be responsible for
paying for all of the point of sale supplies related to the TeleCheck services (i.e., paper and ink for terminals,
rubber stamps, if applicable).

6. Security Interest. To secure Subscriber's obligations to TeleCheck and its affiliates under this
TeleCheck Agreement and any other agreement (including any check or credit card processing services),
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Subsecriber grants to TeleCheck a lien and security interest in and to any of Subscriber’s funds pertaining to
the transactions contemplated by this TeleCheck Agreement now or hereafter in the possession of
TeleCheck or its affiliates, whether now or hereafter due or to become due to Subscriber from TeleCheck.
Any such funds may be commingled with other funds of TeleCheck, or, in the case of any funds held in a
reserve account, with any other funds of other subscribers of TeleCheck. In addition to any rights now or
hereafter granted under applicable law and not by way of limitation of any such rights, TeleCheck is hereby
authorized by Subscriber at any time and from time to time, without notice or demand to Subscriber or to any
other person (any such notice and demand being hereby expressly waived}, to set off, recoup and to
appropriate and to apply any and all such funds against and on account of Subscriber's obligations 1o
TeleCheck and its affiliates under this TeleCheck Agreement and any other agreement, including, without
limitation, fees for any other services (including any check or credit card processing services), whether such
obligations are liquidated, unliquidated, fixed, contingent, matured or unmatured. Subscriber agrees to duly
execute and deliver to TeleCheck such instruments and documents as TeleCheck may reasonably request
to perfect and confirm the lien, security interest, right of set off, recoupment and subordination set forth in
this TeleCheck Agreement.

7. Point of Sale Notices; Return ltem Fees. Subscriber agrees to follow procedures and post and
provide at TeleCheck’s direction any notices {including any updates to such notices) which in TeleCheck's
opinion may be required for TeleCheck to process the ltem and/or the Return ltem Fee, as an electronic
funds transfer, draft or otherwise. Subscriber also agrees to assess a Return Item Fee on all Return ltems,
and that TeleCheck shall be entifled to collect and retain the Return ltem Fee from Consumer.

8. TeleCheck Approval Code. Subscriber acknowledges that TeleCheck will use its internal and
proptietary risk management systems to evaluate the risk associated with any particular ftem and to assist in
its decision whether or not to issue a TeleCheck Approval Code. The decision to issue a TeleCheck
Approval Code shall be within the discretion of TeleCheck.

9. Credit Law Compliance. Subscriber ceriifies that: (a) Subscriber has a legitimate business need,
in connection with a business transaction initiated by Consumer, for the information provided by TeleCheck
under this TeleCheck Agreement regarding such Consumer; and {b) the information provided by TeleCheck
shall only be used for permissible purposes as defined in the Fair Credit Reporting Act, and applicable state
and federal laws, with the exception that the information shall not be used for employment purposes, and
shall not be used by Subscriber for any purpose other than a single business transaction between
Consumer and Subscriber occurring on the date of the inquiry call to TeleCheck. Neither Subscriber, nor
Subscriber's agents or employees, shall disclose the results of any inquiry made to TeleCheck except to
Consumer about whom such inquiry is made and in no case to any other person outside Subscriber's
organization. If Subscriber decides to reject any transaction, in whole or in parf, because of information
ohtained from TeleCheck, Subscriber agrees to provide Consumer with ali information required by law and
TeleCheck.

10. Use of TeleCheck Materials and Marks. Pursuant to authorization granted io TeleCheck by
TeleCheck International, Inc., the owner of the trademarks referenced in this section, TeleCheck grants to
Subscriber, and Subscriber accepts, a nonexclusive, nonassignable and nontransferable limited license,
uncoupled with any right or interest, to use the TELECHECK and the TELECHECK logo sefvice marks, and
for those Subscribers who are receiving ECA Warranty Service or ECA Verification Service, the
TELECHECK ELECTRONIC CHECK ACCEPTANCE and ECA Service marks (collectively, the "TeleCheck
Marks") as follows. Subscriber may use and display decals, identification data and other materials provided
by TeleCheck during the term of this TeleCheck Agreement at Subscriber’s location solely in connection with
the offering of TeleCheck services as authorized under this TeleCheck Agreement. Subscriber shall not
permit any persons other than its own officers or employees at Subscriber’s locations to use the TeleCheck
Subscriber humber assigned by TeleCheck. Subscriber agrees that upon termination of thisTeleCheck
Agreement it will, at its own expense, either return or destroy all TeleCheck materials (including the prompt
removal of any TeleCheck decals, electronic files, logos or other materials or references {o TeleCheck that
are displayed to the public, including those affixed to equipment, doors or windows). The monthly fees
payable by Subscriber will apply for all months or fractions of a month that any materials or TeleCheck-
owned equipment remain in use. Subscriber shall not create any print, electronic or Internet-based materials
including but net limited to any advertising or promotional materials using any TeleCheck Marks without the
prior written consent of TeleCheck. Subscriber acknowledges TeleCheck International, Inc.'s ownership of
the TeleCheck Marks and will not contest the validity of the marks or the ownership thereof. Subscriber
further agrees fo refrain from performing any acts that might discredit, disparage, dilute, infringe or
negatively affect the value of the TeleCheck Marks or constitute unfair competition to TeleCheck or
TeleCheck International, Inc. Subscriber agrees promptly to bring to TeleCheck’s attention any unauthorized
use of the TeleCheck Marks by third parties of which Subscriber becomes aware. Subscriber shall use the
TeleCheck Marks pursiuant to any guidelines provided by TeleCheck, as may be amended from time fo time.
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The following shall appear at least once on every plece of advertising or promotional material created by
Subscriber which uses the TeleCheck Marks and has received prior written approval from TeleCheck: “The
(“Applicable Mark”™ trademark is owned by TeleCheck International, Inc. and is ficensed for use by
(“Subscriber Name")".

11. Use of Information. Subscriber agrees that: (a) any data and other information relating to an item
or Consumer obtained by TeleCheck in connection with any service provided hereunder (including any
electronic or other image of all or any portion of any check or driver’s license or other identification) shall be
owned by TeleCheck, with all right, title, and interest thereto; (b} TeleCheck may use any credit information
provided to a TeleCheck affiliate for TeleCheck’s credit review; and (c) TeleCheck may provide or receive
any experiential information regarding Subscriber or Subscriber's customers to or from any TeleCheck
affiliate.

12, TeleCheck Operational Procedures, Subscriber shall strictly follow all TeleCheck Operational
Procedures provided to Subscriber, as may be amended from time to time by TeleCheck, in its discretion.

13. Equipment.

13.1. General. Subscriber may purchase point-of-sale equipment or Subscriber may rent
equipment from TeleCheck as indicated in the Participation Agreement. Title to all rental or loaned
equipment, if any, is retained by TeleCheck. Monthly rental fees will apply to all months or fractions of a
month any equipment remains in use by or in the actual or constructive possession of Subscriber. Upon
termination of this TeleCheck Agreement, Subscriber, at Subscriber’s expense, shall return all rented or
joaned equipment to TefeCheck in good repair, ordinary wear and tear excepted. TeleCheck will replace or
repair terminal equipment rented or purchased from TeleCheck provided, however that a swap fee of
$129.00 shall be charged per POS terminal replaced. Subscriber bears the entire risk of loss, theft or
damage of or to equipment, whether or not owned by Subscriber. If TeleCheck provides replacement
equipment to Subscriber via mail or other delivery service, Subscriber must return replaced equipment to
TeleCheck within thirty (30) business days or Subscriber will be deemed to have purchased the equipment
and will be billed for it. Subscriber will not permit anyone other than authorized representatives of TeleCheck
to adjust, maintain, program or repair equipment. A reprogramming fee of $25.00 rate will be charged for
each occasion that a piece of equipment is reprogrammed for additional features or different information.
Subscriber will install all product updates to the equipment, its software or firmware, within thirty (30) days of
receiving the updates from TeleCheck. There is a 30-day manufacturer's warranty on purchased equipment.
A fee for the shipping and handling of equipment and parts will be charged to the Subscriber.

13.2. Equipment Software, Firmware License. TeleCheck granis to Subscriber, and Subscriber
accepts, a nonexclusive, non-assignable and nontransferable limited license to use the software and
firmware provided with the equipment; provided, Subscriber will not: (i) export the equipment, software or
firmware outside the US; {ii) copy or use the software, firmware or documentation provided by TeleCheck
with the equipment; (il) sublicense or otherwise transfer any portion of such software, firmware,
documentation or the equipment; {iv) alter, change, reverse engineer, decompite, disassemble, modify or
otherwise create derivative works of such software, firmware, documentation or the equipment; or
{v) remove or alter any intellectual property or proprietary notices, markings, legends, symbols, or labels
appearing on, in or displayed by such software, firmware, documentation or the equipment.

14. Limitation of Liability. In no event shall either TeleCheck or Subscriber be liable to the other
party, or to any ofher person or entity, under this TeleCheck Agreement, or otherwise, for any punitive,
exemplary, special, incidental, indirect or conseguential damages, including, without limitation, any loss or
injury to earnings, profits or goodwill, regardiess of whether such damages were foreseeable or whether
such party has been advised of the possibility of such damages. Notwithstanding anything to the contrary
contained in this TeleCheck Agreement, in no event shall TeleCheck’s liability under this Agreement for all
Claims arising under, or related to, this TeleCheck Agreement exceed, in the aggregate (inclusive of any
and all Claims made by Subscriber against TeleCheck, whether related or unrefated), the lesser of: (a) the
total amount of fees paid fo TeleCheck by Subscriber pursuant fo this TeleCheck Agreement during the 12
month period immediately preceding the date the event giving rise to such Claims occurred; or (b)
$75,000.00.

15. Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, TELECHECK MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AND NO IMPLIED AT LAW WARRANTY
SHALL ARISE FROM THIS TELECHECK AGREEMENT CR FROM PERFORMANGCE BY TELECHECK,
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR USE, ALL OF WHICH ARE EXPRESSLY WAIVED BY SUBSCRIBER. All decisions fo reject

W
WFB1710 Page 56




any ltem, drivers license or other form of identification or payment for Subscriber's products or sefvices are
solely Subscriber's responsibility.

18. Changes in Law or NACHA Rules. Notwithstanding anything to the contrary in this TeleCheck
Agreement, if the continued performance of all or any portion of the obligations of TeleCheck becomes
impossible or illegal due to changes in applicable federal, state or local laws or regulations, or by NACHA
Rules, as determined by TeleCheck in its reasonable discretion, TeleCheck may, upon 30 days written
notice to Subscriber, modify or discontinue TeleCheck’s performance of its obligations to the extent
necessary to avoid a violation of law or NACHA Rules or, if TeleCheck chooses in its sole discretion to incur
additional expenses to comply, increase its fees to cover the additional cost of compliance. Additionally, if
any fees or charges to TeleCheck increase for processing transactions through the ACH Network,
TeleCheck may increase its fees by providing Subscriber 30 days written notice. Any nofice under this
section to increase fees or modify obligations will be effective 30 days from the date notice is mailed to
Subscriber, and in such event Subscriber may terminate this TeleCheck Agreement upon written notice
received by TeleCheck within such 30 day period.

17. Data Security. Subscriber shall implement commercially reasonable and prudent policies and
procedures, including administrative, physical and technical safeguards which are designed to meet the
following objectives: (a) ensure the security and confidentiality of Customer Information, (b} protect against
any reasonably anticipated threats or hazards to the security or integrity of such Customer Information, and
(c) protect against unauthorized access to or use of Customer Information that could result in substantial
harm or inconvenience to Subscriber's customer. "Customer Information” means all Subscriber customer
information received by Subscriber in connection with any transaction contemplated by this TeleCheck
Agreement. Subscriber agrees to comply with all provisions of applicable federal and state laws and
regulations and NACHA Rules, as amended from time to time, related to the protection of Customer
Information.

18. Updating Information. With regard to any Return ltems submitted to TeleCheck, Subseriber shall
promptly notify TeleCheck if: (a) a Consumer makes any payment to Subscriber; (b) there is a return of
goods or services, in whole or in part; or (c) there is a dispute of any amount, notice of bankruptcy or any
other matter.

19. Confidentiality. Subscriber shall maintain the confidentiality of this TeleCheck Agreement and any
infarmation provided to Subscriber by either TeleCheck, including, without limitation, TeleCheck Operational
Procedures, pricing or other proprietary business information, whether or not such information is marked
confidential. Such information shall not be used except as required in connection with the performance of
this Agreement or disclosed to third parties.

20. No Resale, Assignment of Agreement. This TeleCheck Agreement is solely between TeleCheck
and Subscriber. Subscriber shall not provide or resell directly or indirectly, the services provided by
TeleCheck to any other third party. This TeleCheck Agreement may be assigned by Subscriber only with the
prior written consent of TeleCheck. TeleCheck may freely assign this TeleCheck Agreement, its rights,
benefits or duties hereunder. Subject to the foregoing, this TeleCheck Agreement shall inure to the benefit of
and be binding upon the successors and assigns of TeleCheck and Subscriber's heirs, executors,
administrators, successors and assigns.

21. Indemnification. In the event Subscriber (a} fails to sirictly comply, in whole or in part, with any: (i)
terms and conditions of this Agreement and any addenda hereto or TeleCheck Operational Procedures; or
(i) applicable law, rules, regulations and NACHA Rules, or {b) makes any false or inaccurate representation,
Subscriber shall indemnify, defend and hold harmless the TeleCheck Parties from and against any and all
Claims arising therefrom, including payment of all costs and reasanable attorneys’ fees for actions taken by
TeleCheck, whether by suit or otherwise, to defend the TeleCheck Parties from any Claim related thereto or
to preserve or enforce TeleCheck's rights under this TeleCheck Agreement. In the event of any legal action
with third parties or regulatory agencies concerning any transaction or event arising under this TeleCheck
Agreement, Subscriber shall: (a) promptly notify TeleCheck of the Claims or legal action; (b) reasonably
cooperate with TeleCheck in the making of any Claims or defenses; and (c) provide information, assist in the
resolution of the Claims and make available at least one employee or agent who can testify regarding such
Claims or defenses. Upon written notice from TeleCheck to Subscriber, Subscriber shall immediately
undertake the defense of such Claim by representatives of its own choosing, subject fo TeleCheck’s
reasonable approval; provided, however, that TeleCheck shall have the right to control and undertake such
defense by representatives of its own choosing, but at Subscriber’s cost and expense, if the Claim arises out
of patent, trademark, or other intellectual property rights or laws.

22, Notices. Any nofice or other communication required or permitted to be given hereunder shall be
in writing if, to Subscriber, at the Subscriber's address appearing in the Participation Agreement or, if to
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TeleCheck, at TeleCheck Merchant Services, Mail Stop A-12, 7301 Pacific Street, Omaha, NE 68114, with a
copy to General Counsel's Office, 3875 N.W. 120" Avenue, Coral Springs, FL 33065 and shall be deemed
to have been propetly given {a} upon receipt if by facsimile transmission, as evidenced by the date of
transmission indicated on the transmittal material, (b) upon receipt if deposited on a prepaid basis with a
nationally recognized overnight courier for next business day delivery or (c) on the date of delivery indicated
on the return receipt, if mailed by cettified or registered mail. Notices sent to Subscriber's last known
address (including email address) as indicated in our records, shall constitute effective notice to the
Subscriber under this TeleCheck Agreement. TeleCheck shall also be permitted to provide notice by regular
mail and such notice shall be deemed effective 10 days after mailing, unless otherwise provided in this
TeleCheck Agreement. The parties’ addresses may be changed by written notice to the other parly as
provided herein.

23. Force Majeure. TeleCheck shall not be held responsible for any delays in or failure or suspension
of service caused by mechanical or power failure, computer malfunctions (including, without limitation,
software, hardware and firmware malfunctions), transmission link failures, communication failures, failure,
delay or error in clearing or processing a transaction through the ACH Network or Federal Reserve system,
failure, delay or error by any third party or any other third party system, strikes, labor difficulties, fire, inability
to operate or obtain service for its equipment, unusual delays in transportation, act of God or other causes
reasonably beyond the contro! of TeleCheck.

24, Compliance with Laws, Governing Law, Integration and Waiver of Jury Trial. The parties
agree to comply with all federal and state laws, regulations and rules, including NACHA Rules, each as
amended, relating to the services provided hereunder. Subscriber further acknowledges and agrees that
it will not use Subscriber's Account and/or TeleCheck Services for illegal transactions, for example,
those prohibited by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et seq.,
as may be amended from time to time. Subscriber certifies that it has not been suspended by NACHA or
any Card Organization, or cancelled by an ODFI or Third Party Sender (as defined in the NACHA Rules).
This TeleCheck Agreement, plus any addenda attached hereto, constitutes the entire Agreement between
the parties concerning subject matter herecf and supersedes all prier and contemporaneous
understandings, representations and agreements in relation to its subject matter. THIS TELECHECK
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORBANCE WITH THE LAWS OF
THE STATE OF TEXAS, WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES THEREOF.

ALL PARTIES IRREVOCABLY WAIVE ANY AND ALL RIGHTS THEY MAY HAVE TO A TRIAL BY
JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER
THIS TELECHECK AGREEMENT.

25, Severability and Interpretation, Third Party Beneficiaries. If any provision, in whole or in part,
of this TeleCheck Agreement is held invalid or unenforceable for any reason, the invalidity shall not affect
the validity of the remaining provisions of this TeleCheck Agreement, and the parties shall substitute for the
invalid provision a valid provision which most closely approximates the intent and economic effect of the
invalid provision. Neither this TeleCheck Agreement, nor any addenda or TeleCheck Operational
Procedures, shall be interpreted in favor or against any party because such party or its counsel drafted such
document. No course of dealing, usage, custom of frade or communication between the parties shall modify
or alter any of the rights or obligations of the parfies under this TeleCheck Agreement. This TeleCheck
Agreement is solely for the benefit of TeleCheck (and its affiliates) and Subscriber and no other person or
entity shall have any right, interest or claim under this TeleCheck Agreement.

26. Amendment and Waiver. No modification, amendment or waiver of any of the terms and
condifions of this TeleCheck Agreement shall be binding upon TeleCheck unless made in writing and
approved and signed by TeleCheck. No waiver of any rights hereunder shall be deemed effective unless in
writing executed by the waiving party. No waiver by any party of a breach or any provision of this TeieCheck
Agreement shall constitute a waiver of any prior or subsequent breach of the same or any other provision of
this TeleCheck Agreement. The parties agree that no failure or delay in exercising any right hereunder shall
operate as a waiver of any such right. All of TeleCheck’s rights are cumulative, and no single or partial
exercise of any right hereunder shall preclude further exercise of such right or any other right.

27. Damages. Upon Subscriber's breach of this TeleCheck Agreement, including any unauthorized
termination, TeleCheck shall be enfitled o recover from Subscriber liquidated damages in an amount equal
to ninety percent (90%) of the aggregate Monthly Minimum Fees and Monthly Statement/Processing Fees
payable for the unexpired portion of the then current term of this TeleCheck Agreement. TeleCheck and
Subscriber hereby acknowledge and agree that, after giving due consideration to the costs TeleCheck may
incur by reason of Subscriber's breach of this TeleCheck Agreement, to the possibility that TeleCheck will
not be able to mitigate its damages, and to the expense savings that TeleCheck may obtain by not having to
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provide services or maintenance, the fiquidated damages specified herein constitute a realistic pre-estimate
of the loss to TeleCheck in the event of such breach. :

28. Financial and Other Information

28.1. Upon request, Subscriber will provide us and our affiliates, quarterly financial statements within 45
days after the end of each fiscal quarter and annual audited financial statements within 80 days after the end
of each fiscal year, Such financial statements shall be prepared in accordance with generally accepted
accounting principles. Subscriber will also provide such other financial statements and other information
concerning its business and Customer's compliance with the terms and provisions of this TeleCheck
Agreement as we may reasonably request. Subscriber authorizes TeleCheck and its affiliates to obtain from
third parties financial and credit information relating to Subscriber in connection with our determination
whether to accept this TeleCheck Agreement and TeleCheck's continuing evaluation of Subscriber's
financial and credit status. Upon request, Subscriber shall provide, and/or cause to be provided, to
TeleCheck and TeleCheck’'s affitiates, or TeleCheck representatives or regulators reasonable access fo
Subscriber or Subscriber's service provider's facilities and records for the purpose of performing any
inspection and/or copying of books andfor records deemed appropriate. In such event, Subscriber shali pay
the costs incurred by TeleCheck or its affiliates for such inspection, including, but not limited to, costs
incurred or airfare and hotel accommodations.

28.2. Subscriber will provide TeleCheck with written notice of any judgment, writ, warrant, or attachment,
execution or levy against any substantial part (25% or more in value) of Subscriber’s total assets not later
than three (3) days after Subscriber becomes aware of the same.

29. Survivability. All representations, warranties, indemnities, limitations of liability and covenants
made herein shall survive the termination of this TeleCheck Agreement and shall remain enforceable after
such termination. '

30. IRS Reporting. Pursuant to Section 8050W of the Internal Revenue Code, merchant acquiring
entities and third party settlement organizations are required to file an information return for each calendar
year beginning January 1, 2011 reporting all payment card transactions and third party network transactions
with payees occurring in that calendar year. Accordingly, for applicable transactions, Customer will receive a
Form 1099 reporting Customer's gross transaction amounts for each calendar year beginning with
transactions processed in calendar year 2011. In addition, amounts reportable under Section 6050W are
subject to backup withholding requirements. Payors are required to perform backup with holding by
deducting and withholding income tax from reportable transactions if (a) the payee fails to provide the
payee’s taxpayer identification number (TIN) to the payor, or {b) if the IRS notifies the payor that the TIN
(when matched with the name) provided by the payee is incorrect. Accordingly, to avoid backup withholding,
it is very important that Customer provides us with the correct name and TIN that Customer uses when filing
Customer's tax return that includes the transactions for Customer's business.
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Special Provisions Regarding Clover Service

These Special Provisions Regarding Clover Service govern the provision of the Clover Service (as defined below) to
Customer by Processor along with Processor's third party service providers, including Clover Network, Inc., an
affiliate of First Data Merchant Services Corporation (“Clover”). By signing below, Customer is electing fo receive
the Clover Service and Customer agrees to the terms and conditions set forth in these Special Provisions Regarding
Clover Service for the Clover Service.

The Clover Service is provided to Customer by Processor. Bank is not a party to these Special Provisions
Regarding Clover Service, and Customer acknowledges that Bank is not liable to Customer in any way with respect
to the Clover Service. For the purposes of these Special Provisions Regarding Clover Service, the words “we,” “our”
and “us” refer only to the Processor and not to the Bank.

The Clover Service, all transactions processed via the Clover Service, and other matters contemplated under this
Addendum are subject to the terms and conditions of the Agreement, as applicable, except fo the extent the terms of
this Addendum directly conflict with another provision of the Agreement, in which case the terms of these Special
Provisions Regarding Clover Service,

1. Definitions. Capitalized terms have the meanings given to them in this Addendum or elsewhere in the
Agreement.

“Application Marketplace” means the electronic marketplace provided to Customer via an agreement between
Customert and Clover, through which Third Parly Apps and Third Parly Services are available to Customer at
Customer's election. For the avoidance of doubt, the Application Marketplace is not part of the Clover Service
provided by Processor pursuant to these Special Provisions Regarding Clover Service and the Agreement.

“Clover Apps” means the non-modifiable (object code) software applications loaded on a Device at the time we
provide the Device to Customer. For the avoidance of doubt, the Clover Apps do not include Third Party Apps.

“Clover Marks” means the trademarks or service marks used by Processor and Clover in connection with the Clover
Service.

“Clover Mini” means the Device that is enabled to accept payments (inclusive of credit, NFC, EMV and PIN debit)
that Customer submits to us using the Clover Service.

“Glover Mobile Devices” means a hand-held Device that is enabled to accept payments (inclusive of credit, NFC,
EMV and PIN debit) that Customer submits to us using the Clover Service.

“Clover Service” means the hardware, software and services delivered through the Device that are designed to
assist Custorner with the management of Customers business and enable payment processing at the point of
service or sale, including: (a) the website through which the Clover Service is provided to Customer by Processor,
(b) the Clover Apps, (c) other non-modifiable {object code) software that enables the Clover Apps to work on the
Device, (d) the Device, and (g) any related updates or new versions of such sofiware (including software
maintenance or bug fixes), materials, documentation and derlvative works released by Processor or Clover from
time to time. For the avoidance of doubt, the words “software” and "services” in the preceding sentence do not
include the Application Marketplace, any Third Party Apps or any Third Party Services that may be obtained by
Customer separately from the Clover Service. The Clover Service is deemed part of the "Services,” as defined in
and provided under the Agreement.

“Clover Software” means Payment Plus, Register Lite or Register.

“Clover Station” means the stationary Device that is enabled to accept payments (inclusive of credit, NFC, EMV and
PIN debif) that Customer submits to us using the Clover Service and has the Register Clover Software that is pre-
provisioned.

"Customer” means a Person who makes a purchase of goods or services from Customer, and the transaction is
processed utilizing the Clover Service.
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“Customer Information” means information about Customer's customers (e.g., name, mailing address, e-mail
address, telephone number) and other information obtained by (a) Processor or Clover in connection with
Customer's use of the Clover Service, (b} by Clover in connecfion with Customer's use of the Application
Marketplace, or {c) by providers of Third Party Services.

“Device” means a mobile or fixed piece of equipment, including a tablet or smartphone, or other device identified by
Processor from time to time to be capable of supporting the Clover Service. For the avoidance of doubt, a Device is
deemed to be “Equipment” or “Customer Equipment” as defined in the Agreement.

“Payment Plus” means the non-medifiable (object code) software that is part of the then-current, Clover standard
pre-provisioning load to certain Devices that enables:

the initiation of electronic payments using a Device for payments processing,
split-tender transactions,

employee access controls , and

access to the Application Marketplace.

Payment Plus will allow Customer to separately acquire through the Application Marketplace (subject to payment of
applicable fees) the Register Lite or Register Clover Software.

“Register Lite and Register” are the Clover Software plus business management and non-payment processing
functionality.

“Third Party Apps” means the non-madifiable {(object code) software applications that are NOT loaded on a Device
at the time we provide Customer with the Device; Customer must subsequently elect to install Third Party Apps onto
the Device. Third Party Apps are avsilable through the Application Marketplace via an agreement between
Customer and the developer of the Third Party App. For the avoidance of doubt, the Third Party Apps are not part
of the Clover Service provided by Processor pursuant to these Special Provisions Regarding Clover Service and the
Agreement.

“Third Party Services” are the services, products, promotions or applications provided through a Third Party App.
For the avoidance of doubt, the Third Party Services are not part of the Clover Service provided by Processor
pursuant to this Addendum and the Agreement.

2. License Grant. During the term of these Special Provisions Regarding Clover Service, Processor grants
Customer a limited, non-exclusive, revocable, non-transferable sublicense, without the right to further sublicense or
assign in any way, to electronically access and use the Clover Service solely in the United States to manage
Customer’s establishment and conduct asscciated point of sale activities within the United States in accordance with
these Special Provisions Regarding Clover Service. For purposes of these Special Provisions Regarding Clover
Service, "United States” does not include U.S. Territories or possessions. The Clover Service is for Customer's
internal business use only. These Special Provisions Regarding Clover Setvice do not grant Customer any rights to
the Glover Marks. All intellectual property and proprietary rights in or related to the Clover Service and the Clover
Marks are and will remain the sole and exciusive property of Clover, us, or our respective vendors or licensors (as
applicable), and any and all right, title and interest associated with the Clover Service not expressly granted in these
Special Provisions Regarding Clover Service are deemed withheld.

3. Restrictions. Customer may not, nor may Customer permits any third party, to do any of the following: (a)
access or attempt to access the Clover Service (or any part) that is not intended or made available for use as
authorized hereunder; (b) decompile, disassemble, reverse engineer, or otherwise altempt to reconstruct or discover
by any means any source code, underlying ideas or algorithms of the Clover Service (or any part), except fo the
extent that such restriction is expressly prohibited by law; (c) modify, translate, or alter in any manner, the Clover
Service {or any part) or the Clover Marks; (d) create derivative works of or based on the Clover Seivice (or any part)
or the Clover Marks; (e) except for backup and archival purposes, directly or indirectly copy the Clover Service (or
any part); (f) republish, upload, post, transmit, disclose, or distribute (in any format) the Clover Service (or any part)
except as permitted herein; (g) access or use (in any format) the Clover Service (or any part} through any time-
sharing service, service bureau, network, consortium, or other means; (h} rent, lease, sell, sublicense, assign, or
otherwise transfer Customer's license rights to any third party, whether by operation of law or otherwise; (i) use or
ship the Clover Service (or any part) outside of the United States, or access the Clover Service (or any parf) from
outside the United States, without in each case obtaining our advance written consent (which may be withheld for
any lawful reason); () remove, relocate, or otherwise alter any proprietary rights notices from the Clover Service (or
any part) or the Clover Marks; (k) perform or attempt fo perform any actions that would interfere with the proper
working of the Clover Service, prevent access to or use of the Clover Service by other users, or in our reasonable
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judgment impose an unreasonable or disproportionately large load on our infrastructure, network capability or
bandwidth; or () use the Clover Service (or any part) except as permitted in Section 2 (above).

4. Cilover Service Limitations and Requirements.

4.1,

4.2,

4.3.

4.4,

4.5,

4.6.

4.7.

Customer may access the Clover Service through Customer's Device using a wired (ethernet) or wireless
{wifi or cellular) connection fo the Intemet. Customer is solely responsible for the payment of any fees that
may be imposed by Customer's Internet/data provider. Customer's use of the Clover Service may be
subject to: (a) the terms of Customer's agreements with Customer’s Internet/data provider; and (b} the
availability or uptime of the services provided by Customer’s Internet/data provider.

Customer may use the Clover Service to conduct point of sale activities offline; transactions initiated offline
will be queued and submitted for authorization when Customer restores Customer's Internet connectivity to
the Clover System. However, Customer assumes all risk, responsibility and liability associated with any
transaction that Customer chooses to conduct while the Clover Service is used offline.

The Clover Setvice does not function with every mobile device. Processor may alter which Devices are
approved as compatible with the Clover Service in our discrefion from time to time,

Maintenance on the Clover Service may be performed from time to time, which may result in service
interruptions or delays, and the Clover Service may contain errors or “bugs” that may result in failure.
Neither we nor Clover will be liable for any such interruptions, delays, errors or bugs. Customer agrees
that we or Clover may contact Customer in order to assist Customer with the Clover Service and obtain
information needed to identify and fix any errors or bugs.

Customer shall at all times comply with any operating procedures, requirements or guidelines regarding
Customer's use of the Claver Service that are posted on the Clover website or otherwise provided or made
available to Cusiomer.

Customer is solely responsible for ensuring the accuracy of all information and data regarding Customer's
business that Gustomer provides to us or Clover in connection with the Clover Service (e.g., menus loaded
onto the Device). In addition, Customer is solely responsible for verifying that all information and data
loaded onto a Device by us or Clover at Customer's request are accurate prior to Customer’s business use
of such data or such Device. We and Clover disclaim any and all liability arising out of any inaccuracies
with respect to such information or data.

Customer shall comply with the following requirements in connection with Customer's use of the Clover
Service:

&) With respect to each Customer who requests the delivery of transaction receipts via text message or
email, such Customer must enter his phone number or email address in the appropriate space
displayed on the Device himself;, Customer is NOT permitted to add or meodify any Customer
Information (including but not limited to phone number and email address) on behalf of a Customer.

by With respect to each Customer who desires to receive marketing material or other communications
from Customer via text message or email, such Customer must check the appropriate consent check
box displayed on the Device himself, Customer is NOT permitted to add or modify a Customer's
consent indication on his behalf.

¢) Customer (or Customer's agents acting on Customer's behalf) may only send marketing materials or
other communications fo the Customer's provided phone number, street address, andfor email
address if the Customer has specifically consented by checking (himself) the applicable box displayed
on the Device.

d} Customer is responsible to provide and obtain any disclosures and consents related to the E-SIGN Act
that may be required in connection with Customer's communications and agreements with Customer’s
customers.

e) NOTWITHSTANDING THE CAPABILITY OF THE CLOVER SERVICE TO COLLECT AND STORE
CUSTOMER INFORMATION AND TO ALLOW CUSTOMER'S CUSTOMERS TO ELECT TO
RECEIVE MARKETING MATERIALS FROM CUSTOMER, SOME STATES' LAWS MAY LIMIT
CUSTOMER’S USE OF SUCH INFORMATION, OR CUSTOMER'S DISCLOSURE OF SUCH
INFORMATION TO THIRD PARTIES, ONCE COLLECTED, EVEN IF THE CUSTOMER HAS
PROVIDED HIS CONSENT. CUSTOMER ACKNOWLEDGE AND AGREE THAT (i) CUSTOMER'S
USE OF CUSTOMER INFORMATION OBTAINED [N CONNECTION WITH THE CLOVER SERVICE
MAY BE SUBJECT TO LOCAL, STATE, AND/OR FEDERAL LAWS, RULES, AND REGULATIONS,
(I) CUSTOMER 1S SOLELY RESPONSIBLE FOR KNOWING SUCH LAWS, RULES, AND
REGULATIONS, (l1l) CUSTOMER WILL AT ALL TIME STRICTLY COMPLY WITH ALL SUCH LAWS,
RULES, AND REGULATIONS, AND (V) UPON REQUEST, CUSTOMER WILL FURNISH
DOCUMENTATION SUFFICIENT FOR PROCESSOR TO ESTABLISH SAME IN ANY AUDIT OR
REGULATORY REVIEW.
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5. Special Terms for Clover Flex, Clover Mobile and Clover Mini. If Customer uses Clover Flex, Clover Mobile or
Clover Mini to obtain the Clover Setvices the Clover Software that enables the Clover Apps to work on the Clover
Flex, Clover Mobile or Clover Mini Device may be the Register Lite or Register Clover Software unless Customer
has previously acquired and are using a Clover Station at the time that Customer acquires the Clover Flex, Clover
Mobile or Clover Mini Device, in which case the Clover Software that enables the Clover Apps to work on the Clover
Mobile and Clover Mini Device will be the FDPRO Software; All of the other terms in this Addendum apply to
Customer’s use of the Clover Services using a Clover Mobile or Clover Mini Device.

6. Fees. The fees that Customer agrees to pay to Processor for the Clover Services are described in the fee
schedules that accompany the Agreement. Any fees that Customer may agree to pay Clover or any other third party
in connection with the Application Marketplace, Third Party Apps or any other Third Party Services will be assessed
and collected separately by Clover or the applicable third party.

7. Third Party Apps and Third Party Services. The Application Marketplace enables Customer to obtain Third
Party Services through Third Party Apps. If Customer decides to download Third Party Apps or use Third Party
Services, Customer will be responsible for reviewing and understanding the terms and conditions that apply to each
Third Party App and each Third Party Service (including obtaining and maintaining any required third party hardware
and/or software that is required for the Third Party Services to work with the Clover Service). Customer understands
that Customer's access or use of Third Party Apps or Third Party Services is at Customer's own risk. Customer
expressly acknowledges and agrees that Third Party Apps and Third Party Services are not governed by the terms
and conditions of these Special Provisions Regarding Clover Service or the Agreement. Customer will have no
recourse against Processor, Clover or Bank for such Third Party Services or Third Parly Apps; Customer's only
recourse, if any, will be against the providers of the Third Party Apps and Third Party Services. ANY CONTENT
DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THE APPLICATION MARKETPLACE,
THIRD .PARTY APPS, CR THIRD PARTY SERVICES IS DOWNLOADED AT CUSTOMER'S OWN RISK.
NEITHER PROCESSOR, NOR CLOVER, NOR BANK WILL BE RESPONSIBLE FOR ANY ACTIONS, OR ANY
FAILURES TO ACT, OF ANY THIRD PARTY WITH RESPECT TQ THE THIRD PARTY APPS, THE THIRD PARTY
SERVICES, OR OTHERWISE, AND PROCESSOR, CLOVER AND BANK EXPRESSLY DISCLAIM ANY LIABILITY
RELATED TO ALL THIRD PARTY APPS AND THIRD PARTY SERVICES. NEITHER PROCESSOR, NOR
CLOVER, NOR BANK WARRANTS, ENDORSES, GUARANTEES, OR ASSUMES RESPONSIBILITY FOR ANY
PROVIDER OF A THIRD PARTY APP, A THIRD PARTY SERVICE, OR ANY PRODUCT THAT IS ADVERTISED
OR OFFERED BY A THIRD PARTY THROUGH THE CLOVER SERVICE, THE CLOVER WEBSITE, OR THE
APPLICATION MARKETPLACE (INCLUDING ANY WEBSITE OR SERVICE THAT 1S HYPER-LINKED OR
FEATURED IN ANY BANNER OR OTHER ADVERTISING), AND NEITHER PROCESSOR, NOR CLOVER, NOR
BANK WILL BE A PARTY TO OR IN ANY WAY MONITOR ANY TRANSACTION BETWEEN CUSTOMER AND
PROVIDERS OF THIRD PARTY APPS, THIRD PARTY SERVICES, OR ANY PRODUCT ADVERTISED OR
OFFERED BY A THIRD PARTY.

8. Privacy and Data Use. All data collected from Customer at www.clover.com or in connection with Customer’s
use of the Clover Service, including Customer Information and information about Customer's business and
employees used with or stored in or by the Clover Service (collectively, "Account Data”}, is collected by Clover and
not by Processor or Bank; therefore, the use and sharing of such Account Data is controlled by the Clover Privacy
Policy (available at https://www.clover.com/privacy policy). PLEASE NOTE THAT THE CLOVER PRIVACY
POLICY 1S NOT THE SAME AS THE PROCESSOR OR BANK PRIVACY POLICIES, AND CUSTOMER MUST
REVIEW THE CLOVER PRIVACY POLICY TO ENSURE IT MEETS CUSTOMER'S NEEDS AND 1S CONSISTENT
WITH THE AGREEMENT CUSTOMER HAS WITH CUSTOMER'S CUSTOMERS, as discussed in greater detail in
Section 9 below. Customer acknowledges and agrees that we may access Customer's Account Data upon our
request to Clover, and our use of Customer's Account Data is governed by the terms set forth in the Agreement.
Certain data collected by Clover or us in connection with the Glover Service may be shared with third parties, and
may be used by us, Clover, or third parties for purposes of providing additional products and services to Customer,
other merchants, or other third parties. ACCOUNT DATA IS SEPARATE FROM ANY DATA COLLECTED BY
THIRD PARTIES THROUGH THIRD PARTY APPS OR THIRD PARTY SERVICES; CUSTOMER WILL BE ABLE
TO REVIEW THE PRIVACY POLICIES RELATED TO THIRD PARTY APPS AND THIRD PARTY SERVICES
PRIOR TO USING THE THIRD PARTY APPS AND THIRD PARTY SERVICES.

9. Protecting Customers Information. Customer is solely responsible for ensuring that Customer's account
numbers, passwords, security questions and answers, login details and any other security or access information
used by Customer to use or access the Clover Service (collectively, "Security Information”) are kept safe and
confidential, for preventing unauthorized access to and use of Customer's Security information, and for any liability
arising from Customer's failure to fulfill these respensibilities. Customer must also prevent unauthorized access fo
and use of any Account Data. Customer is responsible for all electronic communications sent to us or to Clover
containing Account Data. When we receive communications containing Account Data, we assume Customer sent it
to us, and when Clover receives communications containing Account Data, Clover assumes Customer sent it to
them. Customer must immediately notify us if Customer become aware of any loss, theft, or unauthorized use of
any Account Data (see Clover Service support center contact information below). Customer should not send
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Account Data or other confidential information to us through unsecure channels outside of the Clover Service. We
reserve the right to deny Customer accesses to the Clover Service, in whole or in part, if we believe that any loss,
theft or unauthorized use of any Account Data or access information has occurred.

10. Clover Service Disclaimer. USE OF THE CLOVER SERVICE AND CLOVER EQUIPMENT IS AT
CUSTOMER'S OWN RISK. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE CLOVER
SERVICE S PROVIDED “AS 1S,” AND NEITHER PROCESSOR NCR CLOVER MAKES NO REPRESENTATIONS
OR WARRANTIES OF ANY KIND (EXPRESS OR IMPLIED) WITH REGARD TO THE CLOVER SERVICE,
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF ACCURACY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR NON-INFRINGEMENT, OR THAT THE CLOVER SERVICE WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE.
11. Indemnity. Without limiting Customer's indemnification obligations in the Agreement, Customer agrees to
indemnify and hold us harmless from and against all losses, liabilities, damages, and expenses (including
reasonable attorneys’ fees) arising out of or relating to:
a) Customer’s failure to comply with all terms and conditions in these Special Provisions Regarding Clover
Service;
b) Customer's use, sharing or disclosure of any Customer Information obtained in connection with Custormer's
use of the Clover Service in violation of these Special Provisions Regarding Clover Service;
c) The content or delivery of any markefing messages that Customer sends or causes to be sent to any
Customer phone number or email address collected through the use of the Clover Service; or
d) Any other party’s access and/or use of the Clover Service with Customer’s unique username, password, or
other appropriate security code.
12. Notices. We may provide notices and other information regarding the Clover Service to Customer via the
method(s) described in the Agreement or in the E-Sign Consent Agreement set forth below. Customer's notices to
us regarding the Clover Service shall be delivered via the method(s) described in the Agreement.

13. E-SIGN CONSENT AGREEMENT FOR NOTIFICATION OF DISCLOSURES RELATED TO THE CLOVER SERVICE AND
THE AGREEMENT

A. Consent
By signing these Special Provisions Regarding Clover Service, Gustemer consents and agrees that:

ii. Processor can provide disclosures required by law and other information about Customer's legal
rights and duties fo Customer electronically. :

fii. Where required or requested, Customer’s electronic signature {via “click-through” or other method)
on agreements and documents relating to the Clover Service has the same effect as if Customer
signed them in ink.

iv. Processor can send all communications, billing statements, amendments to this Addendum,
notices, and other disclosures or information regarding the Clover Service or Customer's use of the
Clover Service or in connection with these Special Provisions Regarding Clover Service, including
but not limited to any Card Association notices {collectively defined as "Disclosures”) to Customer
electronically (1) via e-mail, (2) by access to a web site that we designate in an e-mail notice we
send to Customer at the time the information is available, or (3} to the extent permissible by law, by
access to a website that we will generally designate in advance for such purpose.

V. If Customer wanis a paper copy, Customer can print a copy of the Disclosure or download the
information for Customer's records.
vi. This consent applies to all future Disclosures sent to Customer in connection with these Special

Provisions Regarding Clover Service, the Agreement, or Customer’s use of the Clover Service or
the Services as defined in the Agreement.

B. Legal Effect

By consenting, Customer agrees that electronic Disclosures have the same meaning and effect as if
Processor provided paper Disclosures to Customer. When Processor sends Customer an email or other
electronic notification alerting Customer that the Disclosure is available electronically and makes it available
online, that shall have the same meaning and effect as if Processor provided a paper Disclosure to
Customer, whether or not Customer chooses to view or print or download the Disclosure.
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CUSTOMER ALSO SEPARATELY CONSENTS TO THE E-SIGN CONSENT AGREEMENT ABOVE, WHICH
CUSTOMER ACKNOWLEDGES IS REQUIRED FOR CUSTOMER’S ACCEPTANCE OF THE CLOVER SERVICE
AND PROCESSOR’'S ACCEPTANCE OF THESE SPECIAL PROVISIONS REGARDING GLOVER SERVICE.
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SPECIAL PROVISIONS REGARDING SERVICE FEES

This addendum containing special provisions regarding service fees (the "Service Fee Addendum”)
to the Agreement is hereby incorporated therein (the “Agreement’} and is entered into on the last date
sighed below {the “Effective Date”) between Wells Fargo Merchant Services, L.L.C. and Wells Fargo
Bank, N.A. (collectively, "Wells Farge”) and [State of Georgia Participating Entity] ("CUSTOMER?).

1. Definitions. Al capitalized terms not otherwise defined in this Service Fee Addendum shall
have the meaning ascribed to such term in the Agreement.

2. Government Service Fee. As such term is used herein, “Government Service Fee” shall mean the
fee charged by Wells Fargo, on behalf of CUSTOMER, to Customers conducting Eligible Transactions (as
described herein, as applicable) with CUSTOMER and operating in certain designated merchant category
codes (“MGCs"). For the avoidance of doubt, fees referred to as a "service fee” or “convenience fee” (in the
context of the MCCs described herein) as used in the applicable Card Organization Rules, where the fee is
processed as a separate Transaction from the underlying purchase or payment Transaction, are included
within the definition of, and are referred to herein, as a “Government Service Fee.”

3. Government Service Fee Services. Wells Fargo agrees to charge a Government Service Fee,
as set forth in the Participation Agreement, on behalf of CUSTOMER, to CUSTOMER’s customers for
Eligible Transactions (the “Government Service Fee Services”), in each case provided that CUSTOMER
is in compliance with the Card Crganization Rules and any applicable laws, including the Electronic Fund
Transfer Act and Regulation E. Wells Fargo Merchant Services reserves the right to increase any
Government Service Fee in the event that interchange, Assessments, Access Fees and other pass-through
costs are increased by the Card Processing Networks and Card Issuers. Additionally, Wells Fargo may
immediately terminate the Services and the Government Service Fee Services if CUSTOMER's
Chargeback rates in any monthly period equal or exceed one percent (1%) of the total dollar value of
incoming items to Wells Fargo. Pursuant to this Service Fee Addendum, Wells Fargo will receive and
retain the Government Service Fee collected, on behalf of CUSTOMER, in connection with Eligible
Transactions and will use the Government Service Fee to pay regular per transaction fees and fees
and/or costs for the Processing Services provided by Wells Fargo with respect to such Transactions
among other expenses.

4. Eligible Transactions. The parties agree that the Government Service Fee shall only
apply in connection with the following “Eligible Transactions” as defined by the assigned Merchant
Category Code (MCC).

Visa MCCs

Government merchants:

MCC 9311-Tax

MCC 9222-Fines

MCC 9211-Court Costs

MCC 9399-Miscellaneous Government Services

Tuition payments for higher education:

MCC 8220-College Tuition
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MCC 8244-Business
MCC 8249-Trade Schools

MasterCard MCCs

MCC 8211-Schools (Elementary and Secondary)

MCC 8220-Colleges and Universities, Professional Schools and Junior Colleges
MCC 9211-Court Costs including Alimony & Child Support

MCC 8222-Fines

MCC 9311-Tax Payments

MCC 9389-Government Services (not elsewhere classified)

5. Required Documentation. CUSTOMER must provide Wells Fargo with the necessary
documentation to facilitate Wells Fargo’s registration of CUSTOMER in the service fee programs of the
applicable Card Organizations. In addition and subject to Wells Fargo's approval (such approval not to be
unreasonably withheld), CUSTOMER agrees to provide full and accurate disclosure of the Government
Service Fee to Cardholders (the “Fee Disclosure”). Without limiting the foregoing, the Fee Disclosure by
CUSTOMER shall at a minimum () disclose the Government Service Fee to the Cardholder prior to the
completion of the Transaction, (i) give the Cardholder the option to cancel the Transaction if the
Cardholder does nat wish to pay the Government Service Fee, (i) comply with all applicable law, rules
andfor regulations, and (i) the service fee MID will (a) be registered as "WF4_STATE OF
GEORGIA*SERVICE FEE", (b) comply with Card Organization Rules for character length and naming
convention, and (¢) be used as the descriptor on the cardholder statement and include the CUSTOMER
customer support phone number for inquiries related to the principal and service fee transaction. Any changes
to the Fee Disclosure or other processes of CUSTOMER pertaining to Government Service Fees shall be
subject to the approval of Wells Fargo, provided that such approval shall not be withheld or delayed.
CUSTOMER assumes all responsibility for the Fee Disclosure.

6. Application. The Government Service Fee shall apply in the same amount regardless of
the Credit Card or signature Debit Gard type accepted for payment of a given Eligible Transaction within a
particular payment channel. This requirement does not apply fo payments made by ACH, cash, or check. The
Government Setvice Fee must not be advertised or otherwise communicated by CUSTOMER as an offset to
the merchant discount rate.

7. Voided Transactions. I CUSTOMER voids an underlying Eligible Transaction, the
associated Government Service Fee must be voided as well. If CUSTOMER processes a refund for an
underlying Eligible Transaction, CUSTOMER must disclose fo Customers that Government Service Fees are
non-refundable. Merchants that desire to charge Govemnment Service Fees will be assigned separate
Merchant [Ds ("MIDs") for use in connection with Eligible Transactions and related Government Service Fees.
MIDs assigned for use with Eligible Transactions andfor Government Service Fees may not be used fo
process Transactions that are not Eligible Transactions.

8. Customer Support. The CUSTOMER wilt provide customer phone support for all inquiries
related to the Eligible Transaction and the Government Service Fee transaction. Chargeback management will
be facilitated and managed by the CUSTOMER including for the service fee account.

9. Termination. Wells Fargo may terminate this Service Fee Addendum and the
Government Service Fee Services immediately upon (i) termination of the Agreement, (i} a material
breach of this Service Fee Addendum, (i} failure to comply with Sections 3 and 4 of this Service Fee
Addendum or (iv} where such termination is required by an applicable Card Organization. In addition,
Wells Farge may terminate this Service Fee Addendum and the Government Service Fee Services for its
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convenience with [60] days written notice. Upon termination of this Service Fee Addendum, CUSTOMER
agrees to pay any remaining fees or expenses related to Wells Fargo's provision of the Government
Service Fee Services.

10. Except as otherwise amended hereby, all other terms and conditions in the Agreement
remain unchanged, are hereby ratified and shall apply in all respects to the parties and shall remain in full force
and effect.
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EXHIBIT 2
To
Master Services Agreement

FORM OF

PARTICIPATION AGREEMENT FOR MERCHANT PROCESSING SERVICES

This Participation Agreement for Merchant Processing Services (“Participation Agreement”) is entered

into
{date)

between  (“Customer”) . OXXXX,  XXXX as  of
{the "Effective Date”). XXXX and XXXX are collectively referred to as “Servicers”.

WHEREAS, on (date), Servicers entered into the Master Services Agreement with the Office of
State Treasurer (“OST") of the State of Georgia for the provision of merchant processing
services (the "MSA"), which such Services are further defined in the MSA; and

WHEREAS, The MSA permits Servicers to provide, and Customers to receive, Services
pursuant to the MSA, and this Participation Agreement, and any documents related thereto and
hereto, and incorporated therein and herein, and any subsequent revisions, and

WHEREAS, the (enter Agency hame) is a Customer authorized by State of Georgia, and
desires, to receive Services pursuant to the MSA;

NOW THEREFORE, the parties to this Participation Agreement hereby agree as follows:

1.

Customer is authorized by the State of Georgia as a Customer, and as such has received the approval
of the Georgia Office of the State Treasurer to participate under the MSA and this Participation
Agreement and any documents related thersto and hereto, including without limitation the Card
Processing Terms Addendum and any applicable Product Addenda.

Servicers hereby agree to provide Services to Customer pursuant to the terms and conditions of the
MSA, which are incorporated herein by reference, and this Participation Agreement, including without
limitation the Card Processing Terms Addendum and any applicable Product Addenda.

Customer hereby acknowledges receipt of a copy of the Master Services Agreement, and any
applicable Product Addenda, and agrees to be bound by all terms and conditions herein and therein.

Customer agrees that by executing this Participation Agreement it shall be responsible for all Customer
obligations set forth in the MSA, the Card Processing Terms Addendum, and the applicable Product
Addenda (as indicated in Attachment 3), including payment of all fees and assumption of all financial
obligations related to the Services received by Customer (see Attachment 2 for Pricing).

Upon termination of the MSA, Customer must negotiate a separate contract with Servicers in order to
continue to receive Services.

Customer's contact information for purposes of Section 25.3 ("Notices”} of the Card Processing Terms
Addendum and VII(B) of the MSA shall be as set forth in Attachment 1 hereto

The words or phrases not otherwise defined herein will have the same meanings ascribed to them
elsewhere in the Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Participation Agreement and all documents
related hereto as of the date set forth above.

Wells Fargo Bank, N.A. and Wells Fargo Merchant
Services, L.L.C.

{Agency Name}
By: By:
Name: | Name:
Title: Title:

Legal Disclosures and Important Additional Information about Procedures for Opening a New Account
under this Participation Agreement

To help the government fight the funding of terrorism and money laundering activities, U.S. Federal law
requires financial institutions to obtain, verify, and record information that identifies each person
(individuals and businesses) who opens an account. What this means for you: When Customer opens an
account, we will ask for Customer’s name, address, date of birth (if applicable) and other information that
will allow us to identify Customer. We may also ask for Customer's driver's license or other identifying
documents, if applicable.

Important Notice: Customer agrees, in order for us to service the Customer or to collect any amounts
Customer owes, we may from time to time make calls and/or send text messages to Customer and/or any
signer or contact provided to us at any telephone number(s) associated with Customer’s account, including
wireless telephone numbers that could result in charges to Customer and/or signer or other Customer
contact provided to us. The manner in which these calls or text messages are made to Customer, and/or
any signer or other contact provided to us may include, but is not limited to, the use of prerecorded/artificial
voice messages and/or an automatic telephone dialing system. Customer further agrees that, in order for us
to service Customer's account or to collect any amounts Customer owes, we may send e-mails to Customer
at any e-mail address Customer provides to us.

The signer(s) to this Participation Agreement hereby warrants and represents that it is authorized to sign
this Participation Agreement and provide the authorizations and consents set forth herein, and that the
statements made in this Participation Agreement are true and complete. Each such signer(s) on behalf of
the entity listed on this Participation Agreement authorizes Wells Fargo Bank, N.A. and Wells Fargo
Merchant Services, L.L.C. {collectively, “Wells Fargo”) and /or its agent(s) to investigate the business
history of Customer, including obtaining business credit reports, in order to evaluate the Customers
acceptability into the merchant program and providing such credit information to others as needed for such
purpose. If the Customer is approved, Customer aiso authorizes Wells Fargo to obtain subsequent
business credit reports in connection with the maintenance, updating, renewal or extension of the
Participation Agreement. Customer agrees to immediately notify Wells Fargo of any material changes in
information provided in or in connection with this Participation Agreement. Customer agrees that all
business references contacted in connection with this Participation Agreement, including financial
institutions, may release any and all credit and financial information to Wells Fargo, and such information
and any other information provided by Customer or any signer, including in connection with this
Participation Agreement, may be shared with Wells Fargo's affiliates for the purpose of evaluating the
Customer. Customer acknowledges having received and reviewed a copy of the Wells Fargo Privacy
Policy, which includes a form for Customer to communicate its privacy and solicitation preferences to Wells
Fargo. Any unilateral alteration or modification made by Customer or its representatives to the text of this
Participation Agreement shall be of no legal effect and at Wells Fargo's discretion may render this
Participation Agreement invalid. Customer acknowledges that acceptance into Wells Fargo’s merchant
program is subject to final evaluation and approval by Wells Fargo in its sole discretion.
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Customer acknowledges having received and reviewed a copy of the MSA, the provisions of which are
incorporated herein by reference. Customer understands and acknowledges that upon the expiration of
three (3) calendar days from the date set forth below or after Customer submits to Wells Fargo its first
deposit for settlement, whichever comes first (the "Rescission Period"), Customer will be bound by all
provisions set forth in the MSA as it may be amended from time to time, unless Customer notifies Wells
Fargo in writing otherwise within the Rescission Period. Customer further acknowledges and understands
that it has an obligation to promptly contact Wells Fargo regarding any questions pertaining to any
provision of the MSA. Customer further agrees that Customer is authorized to accept transactions in
accordance with any percentages indicated in this Participation Agreement.

Failure to provide an accurate Federal Tax Identification Number may result in a withholding of merchant
funding per IRS reguiations.

This signature page for this Participation Agreement also serves as a signature page to the Special
Provisions for Equipment Purchase and Rental set forth in the Product Addenda to Card Processing Terms
Addendum, if the Customer is requesting a lease of equipment described in such Product Addendum. The
undersigned Customer is the “Lessee” for purposes of such Special Provisions for Equipment Purchase
and Rental. Wells Fargo intends to assign the lease to First Data Merchant Services Corporation shortly
after execution of the Participation Agreement. The Customer furthermore agrees that all references,
including banks and consumer reporting agencies, may release any and all business credit and financial
information to us.

By signing electronically, Customer and each individual signing this Participation Agreement consent to the
use of electronic signatures and records in connection with this Participation Agreement and all related
communications and agreements.
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Attachment 1
To Participation Agreement

Customer Information

State of Georgia Agency Name: (“Customer”)

Customer Federal Tax ldentification Number:

Name:
Title:
Address:
Telephone:

Customer Locations:

Customer understands and agrees that requests for additional secondary location(s}) after the execution of this Participation
Agreement shall be included in, and subject to, this Participation Agreement.
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Aftachment 2
To
Participation Agreement

Pricing
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The following are the additional Product Addenda applicable to Customer under this Participation Agreement,
and the terms and conditions of such Product Addenda are hereby incorporated by reference. If Customer
wishes to add additional products and/or services, then Customer and Servicers shall amend the Participation

Attachment 3
To
Participation Agreement

Applicable Product Addenda

Agreement to add the same.

1
2
3
4,
5.
6
7
8
9
1

0.

[Special Provisions Regarding Non-Bank Cards]

[Special Provisions for Debit Card]

[Special Provisions Regarding Wireless Service]

[Terms of Equipment Purchase or Rental]

[Special Provisions Regarding TransArmor® Services]
[Special Provisions Regarding Fraud Detection Services]
[Special Provisions Regarding Payeezy Gateway Services]
[TeleCheck Services Agreement]

[Special Provisions Regarding Clover Services]

[Service Fee Addendum]
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Wells Fargo Merchant Services, L.L.C.- ("WFMS"} - Pricing Terms
State of Georgia
Proposal Date: 07/13/17
eReceivables Consulfant: Richard Toomey

Assumptions
Credit Card Volume $480,826,775
Average Transaction Size $56
Number of Locations 3400
Anticipated Interchange "' Levels Public Sector; 032 020/038/307

Public Sector/CNP: 033 020/034/307

Utility; 024 048/053/324

Retai: 001 009/023/310

MOTO wf AVS (CNPY: 003 011/034/314

Internet: 020 089/077/314

Restaurani: 002 009/054/311

Visa Small Ticket/Convenience: 037 028/047/308/948

MCC Code Various - Refer to "Additional Noles" Section of Pricing Terms
MCC Descripiion Various - Refer to "Additional Notes" Section of Pricing Terms
American Express® Industry Type N/A
Communications Method lIne charges quoted separately Frame Relay / IPN / Diai
Gateway Other Gateway - Direct Bili o Client / WFMM EMV / Clover Mini/Mobile Only
|ericing Option Interchange + Assessments + Access Fees + Authorizations

Credit Card Processing Fees
Interchange Plus the Following Fees:

$0.017 On each Authorization/EDC attempt (as defined below) ®

Assessed on all Visa transactions, including sales, retusns, reversals,
chargebacks, and reversed chargebacks

This fee is also disclosed on the Payment Networks Pass-Through Fees
schedute (see Applicable Fee Schedules below).

$0.0018 MC Access Fee Assessed on each gross sales transaction

$0.0018 Vi Base Il System File Fee

PIN Debit & Electronic Benefits Transfer (EBT) Processing Fees
$0.017 Per PIN Debit Transaction (applies to completed and declined transactions)
EBT NOT ENTITLED
Applicable PIN Debit Network, Switch, Service and Administrative fees are passed through cn all PIN Debit iransactions {completed and
declined). Applicable PIN Debit Network Interchange {ees are passed through on completed PIN Debit iransactions only.

Applicable Fee Schedules: ™
Payment Networks Qualification Matrix https:fiwww.wellsfargo.com/bizicreditinterchangeplus
Payment Networks Pass-Through Fees https:fiwww.wellsfargo.com/bizimerchantpassthroughfees
Wells Fargo Fixed Acquirer Network Fee for Visa® Accepting Merchants https:/iwww.wellsfargo.comfvisanetworkfee
PIN Debit Networks Fee Schedule (if applicable) https:/fwww.wellsfargo.com/bizimerchantdebitfees

Fee schedules ars updated periodically. To obtain the current applicable fee schedules, please refer to the URLs above for more infoermation, If you do
not have internet access, please contact your Morchant Card Representative and request that a copy of the applicable fee schedules be mailed or
faxed to you.

As noted in your Marchant Agreement, Payment Networks change their rates/fees from time to ime. They are likely to revise ratesffees on 10/14/2017.
To learn more about impacts to fee scheduies resulting from Payment Netwerk changes, please visit the URLs above o request an updated schedule.

Other Processing Fees

Set-Up Fee $ - onetime fee per location
Monthly Minimum Processing Fee i $ - per month
Chargeback Fee 2 $ 5.00 per chargeback
Monthly Service Fee (per location) $ 1.25 per month

Monthly Internet Sezvice Fee (Applies to any location utilizing an Intemet Gateway Purchased through

WFMS) $ 10,00 per monih

Clover ™ Services Fees (per Device 1D) © $ 39.00 per manth

Wireless Access Fee (per terminal) $ 10.00 per month

Statement Biling Fee (Paper Statement) $ - permonih

Veoice Authorization Fee 3 0.50 per attempt

Annual Fee $ - perlecation
Authorizalion/EDC Fee - Visa {Credit and Non-PIN Debif} 3 $ 0.017 per attempt
Authorization/EDC Fee - MasterCard® (Credit and Non-PIN Debit) 3 3 0017 per attempt
Autharization/EDC Fee - Discover® Network Card (Credit and Nen-PIN Debit) ® 3 0.017 per attempt
Authorization/EDC Fee - American Express (Credit and Prepaid) 3 N/A per altempt
Interchange Clearing Fee

Applies 1o Visa, MasterCard, Discover Network Card (Credit and Non-PIN Debit} and American

Express (Credit and Prepaid) N/A on gross sales volume

Merchant Initials
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Wells Fargo Merchant Services, L.L.C.- ("WFMS") - Pricing Terms
State of Georgia
Proposal Date: 07/13/17
eReceivables Consultant: Richard Toomey

Assumptions :
Credit Card Volume $480,826,775

Average Transaction Size 356
Number of Lecations 3,400
Anticipated Interchange ™' Levels : Public Sector; 032 020/038/307

Public Secter/lCNP: 033 020/034/307

Utility: 024 048/053/324

Retail: 001 009/023/310

MOTO w/ AVS (CNP). 003 011/034/314

Internet: 020 089/077/314

Restaurant, 002 008/054/311

Visa Small Ticket/Convenience: Q37 028/047/308/948

|MCC Code Various - Refer to "Additional Notes™ Section of Pricing Terms

MCC Description Various - Refer to "Additional Notes” Section of Pricing Terms

American Express® industry Type NIA,

Communications Method line charges quoted separately Frame Relay f IPN / Dial

Gateway  Other Gateway - Direct Bill to Client / WFMM EMV / Clover Mini/Mcbile Only

Pricing Opiion Interchange + Assessments + Access Fees + Authorizations

Other Processing Fees Continued

TSYS Authorization Fee

(Any merchant processing location utilizing TSYS (3rd party vendor) will be charged a TSYS

Authorization Fee. This fee will be added to the current Visa, MasterCard, Discover Network Card and

Non Bank Gard Authorization Fee,) . $ 0.075 per attempt

Internet Autharization Fee
{Any merchant processing focation utilizing an Internat Gateway purchased through WFMS will be
charged an Internet Authorization fee, This fee will be added fo the existing Visa, MasterCard,

Discover Network Card and Non Bank Card Authorization Fee.) 5 0.03 per attempt
Electronic Address Verification Service Fee $ 0.01 per attempt
oice (Manual) Address Verification Feo $ 2.00 per aitempt
Annual Compliance Support Fee ° $ - perlocation
PCI Compliance Service Program Fee ® $ - per manth, per location
Non-validation PG| Comgliance Fee $ 25,00 per month, per location
Equipment Installation Fee $ - oneflime fee
Foreign Handling Fee {on Visa/MasterCard foreign_card transactions) 0.10% on foreign card sales
Non Bank Card Authorization °
Applies only 1o American Express EDC and Discover EDC 3 0017 per atlempt
Non Bank Card Capture Fee
Applies only to American Express EDC and Discaver EDG $ ) - per atlempt
Terminai Repregramming Fee (Terminal) - Applies to Customer Owned Terminals Only 3 50.00 per unit
Terminal Reproegramming Fee - Integrated Terminal - Applies to Customer Owned Inlegrated
Terminals Only $ 115.00 per unit
Security Swap Fee for PIN Debit - Applies to Customer Owned PIN Pads Only $ 125.00 per unit
Card Imprinter Option no imprinter
Rush Shipping Option NIA
TransArmor Fees
TransArmor Token & Encrypt ° : 3 6.013 per attempt
TransAsmor Token Registration Fee B 3 0.013 per attempt
tegacy Data Conversion Feg'® $ 0.0035 per conversion
one-lime feg,
PIN Entry Device Fee (only applies if PIN Entry Dovice is VeriFoneg) $ 18.00 - per PIN Enfry Device

Check Processing Fees

TeleCheck ECAMNarranty Processing $0.20 per check tran. ’ 1.40% on sales

TeleChack ECA/MWarranty Monthly Minimum 25.60 per month

TeleCheck ECAMWarranty ACH Processing Fee 5.00 per gccurrence

TeleChack ECA/MWarranty Customer Requested Operator Call 2,50 per occurence

TeleCheck ECA/Warranty Chargeback Fee 5.00 per occurrence

£5 145 (€0 16D 1D

TeleCheck ECA/Warranty Warranty Research Fee 7.560 per occurrence

Report Fees - se Additional Notes for Terms and Conditions

Data File Manager - Set-up Fee 7 3 2,500.00 one-time fee
Data File Manager - Monthly Fee (fee for daily raw data files) 1 3 165.00 per user per month
Data File Manager - Run Now Files Over 8 Gigabytes (GB) o . ] 750.00 per user per month

Merchant Initials
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Wells Fargo Merchant Services, L.L.C.- ("WFMS") - Pricing Terms
State of Georgia
Proposal Date: 07113/17
eReceivables Consuitant: Richard Toomey
Assumptions

Credii Card Volume $480,826,775
Average Transaction Size 356
Number of Locations 3,400
Anticipated tnterchange ' Levels Public Seclor: 032 020/038/307

Public Sector/CNP; 033 020/034/307

Utility: 024 048/053/324

Ratail: 001 009/023/310

MOTO w/ AVS (CNP): 003 011/034/314

internet: 020 P89I077I314

Restaurant; 002 GC09/054/311

Visa Small Ticket/Convenignce: G37 028/047/308/048

MCC Cade Various - Refer to "Additional Noies" Section of Pricing Terms
MCC Description Various - Refer to "Additional Notes" Section of Pricing Terms
American Express® Industry Type N/A
Communications Method line charges quoted separalely Frame Relay / PN / Diai
Gateway Other Gateway - Direct Bilt to Client / WFMM EMV { Clover Mini/Mobile Only
Pricing Optian Interchange + Assessments + Access Fees + Authorizations

1) Clients may elect to participate in the Discover Network Card program or the Discover EDC program, but not poth. Under the “Discover Network
Card program,” Clients receive alt Discover-relaled authorization, processing and settlement services from WFMS. Under the “Discover EDG
program,” Clients enter into & direct agreement with Discover, and WFMS provides oniy authorization and capture services related to Discover
Natwork Cards. Clients may alsc elect o participate in the American Express program or the American Express EDC program, but not both. Under the
“American Express program,” Clients receive alt American Express-related authorization, processing and settlement services from WFMS. Under the
“American Express EDC program,” Clients enter into a direct agreement with American Express, and WFMS provides only authorization and capiuie
services related to American Express Cards. In all cases, any services provided by WFMS for Discover and American Express transactions are
subject 1o the terms of Client's Agresment with WFMS.

2) Client acknowledges and understands that an authorization only indicates the availability of the Cardholder's credit at the time the authorization

is requested. It does not warrant that the person presenting the card is the rightful Gardholder, nor is it an unconditicnal promise or guarantee

that Clieni will not be subject to a chargeback or debit.

3) Auihorization/EDC Fee applies to all Visa, MasterCard, Discover Network Card and American Express approvals {pre-authorizations,
authorizations and authorization reversals), denials, batch inquiries, batch entry fransaclions and includes any transaction fees and capture fees.

This fee does not apply to Discover EDG and American Express EDC.

5} The Annual Gompliance Support Fee will be assessed and deducted from Client's Settlement Account at each anniversary date after the

effective date.

8) Non Bank Card Authorization Fee applies to all approvals (pre-authorizations, authorizations and authorization reversals), deniais, batch inquiries
and batch entry transactions.

7) The monthly Statement Biling Fee can be waived if Client elects to access the monthly statement online inslead of receiving a paper copy

by mail. After Business Track access has been activated, please contact Customer Service at 1-800-451-5817 to request that paper statements

no longer be mailed. If Business Track access is terminated by Client or as a result of inactivity, paper statements will be reinstated with the
applicable menthly Staiement Bitling Fee. Enroll anytime at businesstrack.com.

8) The monthly PCI Gompliance Service Program Fee and Non-validation PGl Compliance Fee are part of the mandatory PCl Compliance

Service Program. These fess apply 1o Level 4 Clients who utilize a gateway or value added reseller (VAR). The program includes access to
TrustKeeper, a Trustwave PCI Compliance soiution 1o help Client comply with the Payment Card Industry Data Security Standards {PCl DSS}
requirements. Clients are required to register and complete a PCE DSS certification process by visiting hitps:#pci.trustwave.comiwellsfargo.

If Client does not comply or fails the PCI DSS certification process, Client will be charged a monthly Nen-validafion PCI Gompliance Fee until the
account becomes compliant.

9} If the total discount fee for Visa, MasterCard, Discover Network Card and Amarican Express {ransactions in a given monih is less than the Monthly
Minimurm Processing Fee, then in addition to the fotal discount fee Client will be charged an amount equal to the Monthly Minimum Processing Fee minus
the total discount fee.

10) Dues, assessments and pass-through fees are disclosed in the schedules referanced under the "Applicable Fee Schedules” section

and the refated footnote.

11} American Express charges Program Pricing fees and not Interchange, and these fees are subject to change.

12) The Interchange Clearing Fee {ICF) will be charged on transactions that may be cansidered higher risk andfor are processed at a higher

expense level. These types of iransactions can be identified on Client's Payment Netwarks Qualification Matrix by looking at the “ICF applies” column.
If the interchange program level has been identified by a “YES” in this column, then the ICF will apply to that type of transaction.

13) If Client purchases or feases the Clover Mobile andfor the Clover Mini device(s) and does not have a Clover Station on the same merchant
account number, then the Clover Services Fee does not apply and wili not be charged. If Client purchases or leases the Clover Mobile andfor

the Clover Mini device(s) with the Clover Station(s) or already has the Clover Station{s} on the same merchant account number, then the

Clover Services Fee will apply only to the Clover Station{s).

14) The price for the Clover Mobite andfor the Clover Mini device(s) includes the Clover Software.

15) A TransArmar authorization fee that applies to Visa, MasterCard and Discover Network Card (Credit and Non-PIN Debit), Discover EDC, American Express,

American Express (EDC), PiN Debit and £BTauthorizations. Based on your current processing, the TransArmor authorization fee will be billed under the
statement descriptor, “TransArmor Token & Encrypt'. However, if your processing method changes, the TransArmor authorization fee may be billed under
one or more of the following statement descripiors: () TransArmer Token & Encrypt, (ii) TransArmor Token Only or (iii) TransArmer Token Registration.
16} A fee that applies to each unique conversion of: (i) a Primary Account Number to a Token or (i} a Token ic a Primary Account Number.

17} This is a one-time fee that applies to the initial set-up of a First Data File Gateway Mailbox used for the delivery of Data File Manager reports. This fee
will be assessed only if Client does not have a First Data File Gateway Mailbox.

18) This fee is nat applicable to Run Now Files.

16) This is a per user monthly fee that applies when the tolal size of a user's Run Now Data Files requested in given month is 8 GB or more, This fee

only applies when your Run Now On-Demand File {excluding daily raw data files) is 8 GB or more.

Merchant Initials
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Wells Fargo Merchant Services, L.L.C.- ("WFMS8") - Pricing Terms
State of Georgia
Proposal Date: 07/3/17
eReceivables Consultant: Richard Toomey
Assumptions

Credit Card Volume $480,826,775
Average Teansaction Size $56
Number of Locations 3,400
Anticipated Interchange ' Levels Public Sector: 032 020/038/307

Public Sector/CNP: 033 020/034/307

Utility: 024 048/053/324

Retail: 001 009/023/310

MOTC w/ AVS (CNP): 003 011/034/314

internet; 020 089/077/314

Restaurani; 002 009/054/311

Visa Small Ticket/Convenience: 037 028/047/308/948

MCC Code Various - Refer to "Additional Notes" Section of Pricing Terms
MCC Description Various - Refer o "Additional Notes” Section of Pricing Terms
American Express® Industry Type NIA
Communications Method line chargas quoted separately Frame Relay / IPN / Dial
Galeway Other Gateway - Direct Bill to Client / WFMM EMV / Clover MinifMebile Only
Pricing Oplion interchange + Assessments + Access Fees + Authorizations

If Client has selected o accept TeleCheck Services, see Part Il - Section 1 of the Program Guide for the terms and conditions. If applicable, the
Additionat Services page will contain the fees and rates billed to Client by TeleCheck.

If Client does not follow proper autherization procedures, & $50 chargeback handling fee wilt be assessed on MasterCard transactions.

American Express may charge Client an excessive disputes fee in the amount of $5 for each Disputed Charge if Client is in American Express’ Immediate
Chargeback Program or $15 for each Disputed Charge if Glient is not in the Immediate Chargeback Program.

Clhient is responsible for any charges assessed by outside third parties that are net disclosad on the proposal. Ta the extent that this pricing
proposal includes pricing for third parly products and services, WFMS disclaims legal liability and responsibility for said products and
services. Client's agreement with the third party provider shall govern Client's refationship with the third party pravider. In the event that
WFMS is bilted for the third party's services, Client wilt reimburse WFMS for such services.

Client acknowledges and understands that WFMS shall have no responsibility or liability for any thicd party hardware or software precured and
used by Client. To the exient Client has any issues, concerns or liability related to such hardwara or software, Client must deal directly with
the third party provider from whom Client procured the hardware or software. In no event will WFMS be responsible for any indirect,
incidental or consequential damages that Client may incur as a result of using any third party hardware or software.

WFMS' proposal and associated pricing is based on the infermation provided. Without a signed agreement, this proposal
expires on December 31, 2017.

See Section 41.3 of the Program Guide for early termination fees.

Rounding. In the event the amount being billed to Client for any line item on this pricing proposal includes a total ending in less than a full cent,
WFMS will either round such amount up or down to the nearest cent.

Fees for supplies, shipping, handling, and applicable sales tax may apply and are subject fo change withoui notice. Additional information is
available upon request.

Additional Notes:

MCC Code MCC Descripiion
9309 GOVERNMENT SERVICES, NOT ELSEWHERE
4900 UTILITIES-ELECTRIC,GAS,WATER
9311 TAX PAYMENTS
9211 COURT COSTS
9222 FINES
8244 BUSINESS & SECRETARIAL SCHGOLS
8249 BUSINESS & SECRETARIAL SCHOOLS
7523 AUTOMOBILE PARKING LOTS
7992 GOLF COURSES-PUBLIC
5812 EATING PLACES, RESTAURANTS
5899 MISC. AND SPECIALTY RETAIL
8220 COLLEGES, UNIVERSITIES

. 5814 EXPRESS PAY SVC FAST FOOD

Merchant Initials
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Wells Fargo Merchant Services, L.L.C.- ("WFMS"} - Pricing Terms
State of Georgia
Proposal Date: 07/13117
eReceivables Consultant: Richard Toomey

Assumptions
Credit Card Volume $480,826,775
Average Transaction Size $56
Number of Locations 3,400
Anticipated Interchange ! Lavels Public Sector: 032 020/038i307

Pubtic Sector/CNP: 033 020/034/307

Ulility: 024 048/053/324

Retail; 00% 009/023/310

MOTO w/ AVS (CNP): 003 011/034/314

Internet: 020 GB9/077/314

Restaurant: 002 009/054/311

Visa Smail Ticket/Convenience: 037 028/047/308/948

MCC Code Various - Refer to "Additional Noies" Section of Pricing Ferms

MCC Description Various - Refer to "Additional Notes” Section of Pricing Terins

American Express® industry Type N/A

Communications Method line charges quoted separately Frame Relay / IPN / Diat

Gateway Other Gateway - Direct Bill 1o Client / WFMM EMV / Clover Miri/Mobile Cnly
[Pricing Option Interchange + Assessments + Access Fees + Authorizations

Additional Notes Continued:

Terms and Conditions of WFMS - Pricing Terms:

1) WFMS pricing as provided in its response to this RFP is based upon the information provided by the State of Georgia (e.g., existing processing
technotogy, number of merchant accounts, etc.} as of the date the pricing provided in WFMS RFP response was created. In responding to this
RFP, WFMS only agress to be bound to the pricing WFMS provided therein to the extent that the assumptions upon which it was based, was
reasonably derived in retation fo the information provided by the State of Georgia as of the date of the creation of that pricing, are accurate
and unchanged. in the event that WFMS is the successful bidder, and the State of Georgia subsequently provides additicnal information to
WFMS that would affect the pricing {including pass through fees paid by the State of Georgla), WFMS shall not be bound by the pricing provided
in the RFP respense and shall have the right to revise the pricing based upon the correctad informaticn provided by the State of Georgia.
Further, should WFMS be the successful bidder for this RFP, the State of Georgia shall be required to execute a Final Pricing Terms decumsent.

2) Pricing may require an re-evaluation if ihe annuat net sales volume or average transaction size are not as expecied or if you significantly alter
your method of doing business.

3} Should any terminal require a reprogramming for cradit card, non-bankcards or debit cards, the reprogramming charge is $50 per terminal and
$115 per terminal with an integrated PIN Pad. This price inciudes download and telephone fraining. Customer owned PIN Pads
require encryption and are charged a security swap fee of $125 per PIN Pad.

4) This pricing proposal assumes that the State of Georgia will utifize First Data Merchant Services' North authorization
network and First Data Merchant Services’ Norih setilementfreporling platform.

5) Should the State of Geargia require development needs of unigue {functionalities outside of certification,
the the State of Georgia will ba billed $85 per hour of pregramming needed.

6) On-site service, outside of training provided by the Account Manager, wiil be billed at a rate of $70 per hour. Travel refated
costs will be passed through fo the State of Georgia.

|Data File Manager Terms and Conditions

Client has requested access to certain detailed information including without limitation, §ufl or truncated credit card number, expiration date,
Address Verification System {AVS) response, CIN response, and information about the order, including items being purchased, dollar amounts,
shipping service purchased (Overnight, 2 day, ground).

Client hereby assumes any and all liability and responsibility for ensuring the data retrieved from First Data File Gateway Maiibox is transmitled fo
and deposited onto Client's computing environment in a manner which is compliant with data security and PCI-DSS requirements.

Client shall notifiy Servicers and hereby agrees to include any third parly services they utilize to review or provide the data to within the scope of
Cliends's PCI-DSS assessments.

Merchant Initials
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Wells Fargo Merchant Services, L.L.C.- (“WFMS") - Pricing Terms

State of Georgia
Proposal Date: O7/13/17
eReceivables Consultant: Richard Toomey

Credit Card Volume

Average Transaction Size
Numsber of Locations

Anticipated Interchange * Levels

|MCC Cede

MCC Description

American Express® Industry Type
Communications Method

Assumptions

$480,826,775
$58
3,400

Public Sector: 032 020/038/307

Public Sector/CNP: 033 020/034/307
Utility: 024 048/053/324

Retail: 00% 009/023/310

MOTO wf AVS (CNPY, 003 011/034/314
Intornet: 020 089/077/314

Restaurant: 002 G09/054/311

Visa Small Ticket/Convenience: 03-7 028/0471308/948

Various - Refer to "Additional Notes" Section of Pricing Terms
Various - Refer o "Additional Notes" Section of Pricing Terms

jine charges quoted separately

NIA

Frame Relay / [PN / Dial

FD130 EMV

FD$30 DUO

FD-410 GPRS EMV (Wireless)
FD-400GT CDMA EMV (Wireless)
First Data 200Ti

FD35 EMV PIN Pad

FD130 EMV

F130 DUO

FD-410 GPRS EMV (Wireless)
FD-400GT CDMA EMV (Wireless)
First Data 2007t

FD35 EMV PIN Pad

Clover Cash Drawer
Clover Mini WiF1
Clover Mini WIF1 & 3G ™

Clover Mobile WIFt & 3G ™
Clover Mobile HYG Printer

FD40 PIN Pad

FD130 EMV

FD130 DUG

FD-410 GPRS EMV (Wireless)
FD-400GT COMA EMV (Wireless)
First Data 200Ti

FD35 EMV PIN Pad

Clover Station (Without Cash Drawer):

*Prices and equipment availability are subject fo change without notice.

48 month leaso
48 month lease
48 month lease
48 monih lease
48 month lease
48 month lease
36 menth lease
36 menth lease
38 month lease
36 month fease
36 month lease
36 month lease
36 month lease
36 month lease
36 month lease
36 month lease
36 month lease
36 month lease
36 month lease
Rental
Rental
Rental
Rental
Rentat
Rental

Gateway Other Gateway - Direct Bill 1o Client / WFMM EMY / Clover Mini/Mobile Only
Pricing Option Interchange + Assessments + Access Fees + Authorizations
Processing Solutions
Type Quantity Financing Method Total wio TAX
FD130 EMV Purchase $247.00 per terminal
FD130 DUCO Purchase $192.00 per terminal
FD-410 GPRS EMV (Wireless) Puschase $413.00 per terminal
FD-400GT CDMA EMV (Wireless) Purchase $573.00 per terminal
First Data 200Ti Purchase $412.00 per terminal
FD35 EMV PIN Pad Purchase $148.00 per PIN Pad
Wells ROAM EMV Mobl Rdr Purchase $63.00 per reader
WFMM EMV NFC Mcbile Reader Purchase $80.00 per reader
Clover Station (Without Cash Drawer): Purchase $712.00 per station
Clover Cash Drawer Purchase $64.00 per drawer
Clover Mini WiFI ™ Purchase $445.00 per lerminal
Clover Mini WIF| & 3G ™ Purchase $500.00 Per ferminal
Clover Mobile WIF! & 3G ™ Purchase $570.00 Per Station
Clover Mobite HYG Printer Purchase $150.C0 per printer
Clover Mobite Docking Station Purchase $97.00 per station
FD40 PIN Pad Purchase $184.00 per PIN Pad

$15.00 per terminal
$14.060 per terminal
$18.00 per terminal
$18.00 per terminal
$18.00 per terminat
$8.00 per PIN Pad
$18.96 per terminai
$17.96 per terminal
$23.96 per terminal
$23.96 per terminal
$23.96 per terminal
$9.96 per PIN Pad
$33.96 per station
$4.96 per drawer
$20.96 per terminal
$23.96 Per terminal
$24.96 per terminal
$6.96 per printer
$10.96 per PiN Pad
$52.99 per terminal
$54.99 per terminal
$69.99 per terminat
$69.99 per terminal
$64.99 per terminal
$24.99 per PIN Pad

Merchant Signature:
Date:
Print Name:
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Contractor Affidavit under 0.C.G.A. § 13-10-91(]))(1)

. By executing this affidavit, the ymdersigned contractor verifies its compliance
with 0.C.G.A. § 13-10-91, stating affirmatively that the individual, firm or corporation
which is engaged in the physical petformance of services on behalf of (name of public
employer) has registered with, is authorized to use and uses the federal work
authorization program commonly known as B-Ver ify or any subsequent replacement
program, in accordance with the applicable provisions and deadlines established in
0.C.G.A. § 13-10-91. Furthermore, the undersigned contractor will continue fo use the
federal wotk authotization program throughout the contract period and the undersigned
contractor will contract for the physical pexformance of services in satisfaction of such
contract only with subcontractors who present an affidavit to the contractor with the
information requited by 0.C.G.A. § 13-10-91(b). Confractor hereby attests that its
federal work authorization user identification number and date of auﬂmnzatxon are as

OB 1) pnd T3

Federjl Work, Authorization User Identification Number
2 / g/}
Daté of A

the tH
éUf Sonzagc?@fv() " {deﬂppamﬁ_

Name of Caontractor e
Poarn e, 56””%65"3 Mercharmt Card « ¢ /)mc;( Cond Services

Name of Projéct - AN _fp e frmest Sy,
NSzl 721; d/ é&j/’a/@ * rriees

Name of Public Employer

I hereby declare under penalty of pexjury that the foregoing is true and correct.
Executed on 2 & /% , 18,2017 in Phx (city), Az (state),

fetveca K Jé‘z’zﬁ%

Signature of Authorized Officer or

Betevce [ Sepches / & Z)f/ W /?..,"’567”&//6@ et

Printed Name and Title of Aunthorized Officer or Agent

SUBSCRIBED AND SWORN BERORE
Oyﬂs THE /& DAY OF 2017,
Ay VA,

NOTARY PUBLIC ¢

ELVA MARTINEZ

Naotary Publlic, State of Arizonn
i Maricopa Gounty
My Commission Explras
April 14,2021

My Commission Expires:
/%ﬁf ol L, Po2/




