MERCHANT

SERVICES

AGREEMENTS

Welcome to BA Merchant Services, LLC. ("BAMS"). Please carefully complete the enclosed Application and read the attached Card
Processing Agreement, Debit Card Agreement, and Equipment Agreement, as applicable to you. Execute the original copy and return
it to BAMS. Keep a Copy of the entire Application and the Agreements for your records. Your Application is subject to BAMS’s
underwriting review process. BAMS’s acceptance of this Application will be made in a manner authorized in the atlached
Agreements.

Thank you for choosing BAMS. If you have any questions, please contact BAMS Target Marketing at 1 {800} 592-1591.
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INSTRUCTIONS FOR COMPLETING THE APPLICATION
ALL INFORMATION INDICATED BELOW MUST BE COMPLETED BEFORE SUBMITTING THE APPLICATION.

If you decide to change any of your existing information in the future, please contace BAMS for the reguived dacumentation.

i. APPLICATION TYPE

- NEW MERCHANT— Indicate if you are o new Merchant of BAMS.

. ADDITIONAL LOCATION— H you decide to submit additional locations in the fiuture, complete u new Application and return the form to BAMS. If you are initially
Hmplementing up 10 two additionzl locations, please complete an Applictiion for each location. IT more than two {2) locations are
initially being implemented, please complete the Multiple Locations Addendam,

MERCHANT BUSINESS INFORMATION

[ Include all information pertaining to the legal entity execoting the Application and Agreements. Also list all *d//a™ aames used in the business.

3. BUSINESS OWNERSHIP AND MANAGEMENT

. Include afl information pertaining to the actuat location where the transactions will occur, if different from the above address. 1 the Corporate location is the same as the
business location, you will only need lo indicate *Same as above™. You tnay also use this space to provide information for a second distinet seta#l location operted by {he
exact same business entity.

. OWNER/OFFICER INFORMATEON- Provide all the requested Qwner/Qfficer infommation. T the Merchant operates as a praprietorship, parinership ar closely leid
carporatien, thew informatien about the Cwner(s) must be supplied.

. MERCHANT BANK ACCOUNT INFORMATION-— Indicate the financial institution in which BAMS is to settle your funds, An imprinted, encoded, voided eheck (not a
temporary check) or Yerification of Account Letter from your depusit bank must be attached to the Applieation te initinte distribution of your funds.

4. BUSINESS CERTIFICATION

. A. Card Presented %-— Indicate your anticipated percentage of cords presented, and break down Card Presented percemage into categories of Card Swiped {percentage off
cards that wifl be swiped at the point of sale) and Hand Entered (percentage of transactions that will be hand emered).
B. Card Not Present %-- indicate your aaticipated percentage of cards not presented, and break down Card Not Present percentage into catepories of MO/TO% (Catalog)
{percentage of Mail-order or Telephone Order transuctions), Internet% (percentnge of Internet transactions), and Ohes/No Card % {percenlage of credit cards not presented
olher than Mail Order, Telephone Grder, or Enternet transactions).

[}

. CURRENT PROCESSOR— Provide your current Processor name, the reason for the change, your current/previous Merchant # and submit 3-6 momlis current processing
staternents

] Seasonal Business-— Indicate whether your business Is seasonal and the inactive months. if applicable.

. AVERAGE TICKET-- Provide your average ticket over a 12-month period. If the Average Tickel varies by location. make sure 1o note the individual location's Average

Ticket on the additiona) locatiens list,
. ANNUAL BANKCARD VOLUME~ Indicate your anticipnied Annual Bankeard Volume in doliars
. TRADE REFERENCE— Provide a Trade Reference for BAMS to verify credit information
. CERTIFICATION OF MERCHANT'S BUSINESS
. YEARS/MORNTHS IN BUSINESS— Tidicate the number of years in which the busingss has been operatiog
» YEARS UNDER CURRENT OWNERSHIP— Indicate the number of years in which the business has been under the curment ownership
. BUSINESS TYPE-- Indicate the type of goods sold
. FORM OF OWNERSHIP-- Indicale the owsership sfatus
. BUSENESS ENVIRONMENT— Indicate the business environment of the business location

5, EQUIPMENT AND PROCESSING SPECIFICATIONS (COMPLETE WITH SALES REPRESENTATIVE)

. SHIPPING INFORMATION— Provide site address for equipment delivery if different than the address in Merchant Business Infonmation section.
. MERCHANT TYPE-— Indicate processing type using options provided®

(“PURCHASING CARD - Upox receipt of your request for Purchasing Card, BMS wili provide you with ai addivona! form o be completed and reiurned o BAMS. The vequested infarmation moy
qualify suppliers Jor federal and state government agency programs.)

. TELEPHONE BIALING ACCESS — Indicale whetber type of service requested is 1one or rotary (dial), or if using a nos-1one or rotary solution, then select “ip"
. MERCIANT TRAINING-- Indicate whether you wish 1o receive BAMS training.
. EQUIPMENT SPECIFICATIONS AND PROVIDER-- Please complete the information for the terminals, equipment and miscellaneous items.

6 ADDITIONAL INFORMATION
TO BE USED BY YOUR BAMS SALES REPRESENTATIVE
7. MERCHANT SERVICES AND RELATED FEES
. CARD TYPE— Indicate which card types you will be submitting through BAMS

Check Services:  [f you elect to receive Check Services, please indicate which service you are requesting, Please be advised that some Check Services require execution ol'a
separate agreement with the provider.

Debit: ITyou elect o receive an-line Debit services, you will receive access 1o the Debit Networks that BAMS makes nvailable. On-line Debit reguires a terminal,
printer. and pin pad for processing.

. ACCOUNT NUMBER:
American Express: 16 you currently have an acceunt with American Express, please list your [0-digit accoust number in the space provided. Otherwise, 1liis section should
be campleted by your BAMS Account Manpager.

Diner’s Club: To be completed by BAMS. .

Discover Card: If you currently have an acconnt with Biscover, please list your 16-dipit account number in the space provided, Othenwise, this section shonld be
campleted by your BAMS Account Manager.

JCH: I you will be subsnitting JCB throupgh BAMS/Bank, you must provide your JCB Merchant Number for cach location. Otherwise, this section should be
completed by your BAMS Account Manager.

Private Label: H you will be subimitting Private Label through BAMS/Bank, please contact your BAMS Account Manager for detailed instructions.

L] REFORTING— Indicate it reporting is to be daily or manthly
3. PERIODNC SERVICE FEES AND SERVICE OPTIONS

. A check for ali applicable Membership, Application and Reprogramming fees must be included with these Agreements. Do not sign Application unless all “blocks™ are
completed the applicable ee or an "X signifying that no such fee applies to your account,

MERCHANT SIGNATURE « The Application must be filly executed and initialed where indicated, Please retain o copy of the entive Application (fneluding the avtached
Agreements) for your files.

TO RETURN YOUR APPLICATION - Please retumn the following items to BAMS at the nddeess indicated below. i you have questions, please conlact BAMS Target
Marketing.

BAMS’s copy of the Application

If applicable, a check made payable 1o “BA Merchant Services, LLC,” for purchased equipment and all applicable fees

IT applicable, n check made payable 1o the leasing company for sented or leased equipment

A voided check for the bank account in which BAMS is to deposit your funds

Current 3 manths processing statements from your existing processor

e b 10—

MAIL TO:  BA MERCHANT SERVICES, LLC.
1231 DURRETT LANE
LOUISVILLE, KY 40213
ATTN: KY6-200-01-12
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APPLICATION

BA MERCHANT —saitzsconr
S E RVIC E S Merchant Nomber Store Numlier

1. APPLICATION TYPE

[ New Merchani [ Additionnl Location
2. MERCHANT BUSINESS INFORMATION (If P. O. Box, Physical Location Is Also Needed)
BUSINESS / DBA NAME CONTACT NAME

PHYSICAL ADDRESS (INCLUDE CtTY, COUNTY, STATE AND ZIF)

MAILING ADDRESS {INCLUDE CITY, COUNTY, STATE AND ZIT)

PRIMARY TELEPHONE ( } ALTERNATE TELEPHONE ( 1
FAX ( ) E-MAIL ADDIRESS

INTERNET WEBPAGE ADDRESS FEDERAL TAX ID
3. BUSINESS OWNERSHIP AND MANAGEMENT

[} Same asabove ] Lacation of

If this second location operates under a namic other than the above Merchant’s, then specify below. If more than two (2) retail locations, please complete the
Multiple Locations Addendum.

NAME CONTACT NAME

ADDRESS

cITY STATE 11
TELEPHONE ( ) ALTERNATE TELEPHONE ( )

FAX ( } E-MAIL ADDRESS

[} Statements for this tocation to be sent to primary address listed sbove

OWNER/OFFICER INFORMATION

Information on the individual(s) signing the Application must be provided below

FIRST NAME, M1 LAST NAME 3 OWNER (% Ownerskip )
TITLE DATE OF BIRTH: O OFFICER

ADDRESS CITY STATE zIp

HOW LONG AT PRESENT ADDRESS DRIVERS LICENSE #

OWN [J RENT [ STATE ISSUED

TELEPHONE S0OC. SEC. #

FIRST NAME, MI, LAST NAME [J OWNER ( % Ownership )
TITLE DATE OF BIRTH: [ OFFICER

ADDRESS CITY STATE ZEp

HOW LONG AT PRESENT ADDRESS DRIVERS LICENSE #

OWN O RENT [J STATE ISSUED

TELEPHONE SOC. SEC. #

MERCHANT BANK ACCOUNT INFORMATION

This Checking Account serves: [_] All locations [_] ONLY the location specified

FINANCIAL INSTITUTION CONTACT NAME

STREET ADDRESS

crry STATE ZIP PHONE ( )

TRANSITVABA# | 4 b | ¢} 4} ¢ ACCOUNRT# | 1 b 4 by

Imprinted, Encoded Voided check or Verification of Account Letter from Bank must be nttached. If not provided account cannot be set up.
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4. BUSINESS CERTIFICATION

CERTIFICATION OF MERCHANT’S CARD PROCESSING ACTIVITY

" B.|__|__ | | % CardNot Present {Break out pereentages A% Card Presented -+
A. | % Card :crlf]si;(ed (Break out percentages below) B. % Card Not Present
||| %CardSwiped | | | 95 Hand Entered LL.lf %MOTO (Catmlog) |__|_|__| % Internet MUST EQUAL
- ——— l | %% Other / No Card L_l . O—L.O—-l 4% TOTAL

Has merchant previously processed MC/VS? D YES D NO

If yes, why processor change?

Is merchant's business seasonal? L__] YES E NO

If yes, list active months:

Current/Previous Merchant # | | i ' | ! i |

A N N B I

[ Current [[] Previous BANKCARD PROCESSOR NAME

Last 3 months consccutive statements are attached? I YES £] NO

Average Ticket — Primary Location

$

Occasional Higher Tickets To:

$

Total Annua! Volume — All Locations

$

TRADE REFERENCE
TRADE REFERENCE CONTACT NAMEPHONE #
STREET ADDRESS cITy
STATE ZIP ACCOUNT NUMBER

CERTIFICATION OF MERCHANT’S BUSINESS

YEARS IN BUSINESS MONTHS IN BUSINESS

YEARS UNDER CURRENT
OWNERSHIP

BUSINESS TYTE

FORM OF OWNERSRIP {(Mandatory)
D Sole Proprietar

D Assoc. / Estates / Trusts
D Comoration

D Joint Venture

D Goverrment

Partnership
D Limited Liability Companies
D Tax Exempt Organization
U Medical or Legal Corp,

E:E Other

BUSINESS ENVIRONMENT {Check All That Apply)
Storefront D Kiosk

[:] Office D In Home

D Door {o Door D Trade Show/ Flea Market

D Inlernet D Job/Service Site

D Business to Business D Otler

D Seminar
[] Mmoo

If you accept and process Internel transactions, 1. provide the name of your Internet service provider

2. identify Gatewiy: 1 NPC

1 Other Gateway:

Please describe your business 30 it would be very clear to one who has never seen or leard of you. Include a deseription of the products/services you provide.

Are you openly and actively conducting business with customers? D YES [::] NO If“No”, please explain:

Do you maintain a quantity and type of inventory consistent with the described business, products/services? D YES D NG i"No", please explain:

Are your facilities and equipment consistent with the described business, products/services? D YES D NOQ 7" No”, please explain;

5. ADDITIONAL INFORMATION

TM-QU 12.2004
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6. EQUIPMENT AND PROCESSING SPECIFICATIONS

SHIPPING INFORMATION Provide site address for equipment delivery if diffesent from Merchant Business Informatian in Section Two..

NO P, 0. BOXES -~ MUST BE PHYSICAL ADDRESS

COMPANY ATTHN; PHONE:

ADDRESS cITY STATE I
 MERCHANT TYPE

TYPE: 1= Retail 2= Restaurant 3= Internet/Wireless 4= MO/TO 5= Supermarket 6= Cor Rental 7= Small Ticket/QSR 8= Other;

If MOTO, provide Customer Service phone mumber:

TERMINAL TELEPHONE LINE & MERCHANT TRAINING INFORMATION

TYPE OF SERVICE CALL WAITING ON TERMINAL LINE? | ROLL OVER EINES?T | #/#5 TO GET OUTSIDE LINE MERCHANT'S TIME ZONE
O Tore [ Rotary | O Yes 1 No OYes [ONo O East ¥ Centrat
Iminy O Mouniain [ Facific
BAMS TO TRAIN MERCHANT? [ Yes [J No ! BAMS TO REFROGRAM TERMINAL? [ Yes 0O No
LQUIPMENT SPECIFICATIONS AND PROVIDER: Please provide complete specifications for merchant set up and for all eqnipment, regardiess of provider.
LINE PROVIDER . PAYMENT UNIT TOTAL . . TROCESSOR APILICATION TRACK AUTO CLOSE
TTEM CODE l QUANTITY | METHOD | PRICE I PRICE EQUIPMENT TYTE CODE CODE {Tranz 330 Culy}
TERMINALS ONLY
Tl Ol gz T Yes
12 [ I = ] £3 ves
PRINTERS, PIN PADS, READERS, ETC.
3
4
MISCELLANEQUS ITEMS FROM BAMS: Sinckers, Imprinters. Cables, Etc,
BAMS
5
BAMS
I3
All Oiher Fees: (type) s PROVIDER CODES: NPC=NPC Platforn  MER= Merchant
PAYMENT METHEOD CODES; L= Lease (requires a scparate check made payable o Leasing Frovider) = Purcluse O= Other
PROCESSOR CODES: NPC=NPC Platform  VSN= Visanet NAP= Mapp BUY = lusypass
Paid By :BACH O Debit T Clieck TOTAL | s APPLICATION CODES: RET= Rewil R§T= Restaurant HOT= Hotel QSR= Quick Service Restaurant
OWNEDR EQUIPMENT TERMINAL PRINTER OTHER
MODEL NUMIER
SERIAL NUMBER
CHIT VERSION
INTEGRATOR NAME: LEquif Type Telephone { )
CIINTEGRATOR
CONTACT NAME: Version Fox { )
Ti1s SECTION 15 MANDATORY IF REQUESTING DEBIT CARD SERVICE Fins SECTION Is ManpaToRy FoRr PC TERMINAL SOrEwWARE
WILL MERCHANT OFFER CASH BACK? SOFTWARE NAME PUBLISHED BY PLATFORM [J] WIN [] DOS [ MAC
vES [L] N0 AMOUNTS
I accepling Internet transactions, please identify Gateway:  BAMS [7] Other Gateway:
OPTIONAL PRINT LINES FOR THE RECEIPT IN THE HEADRDER/FOOTER
"' LINE OF RECEIPT HEADER (up te 20 charclers) 1" LINE OF RECEIPT FOOTER (up to 20 characters)
N N Y AN N T N N N T S N T T FOO IR, OR[N S OO N N [ S ) T Y O,
2" LINE OF RECEIPT HEADER {up to 20 charicters) 3% LINE OF RECEIPT FOOTER (up to 20 characlers)
AN S, N Sy U O Yo, VO U N Y O T OO N N S Y Y O S U O U OO ‘|
MERCHANT INITIALS X
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7. MERCHANT SERVICES AND RELATED FEES

The following pricing is based on the processing methodology of
. . Discount Itate - Is Service currently established? 1If
. . 1 CHECK THE BOX FUR EACH REQUESTEL SENYICE (%) lunuiry Fee SpitDlal | e provide aceaunt number,
MERICAN EXPFRESS INFORMATION
3 Visa Credit Qualified Rate™"?
1F MERCHANT DoEs NoT BAVE AN EXISTING % $ N/A
AMERICAN EXPRESS ACCOUNT NUMBER, Tins [3 MasterCard Credit Quatified Rate™*
SecTioN Mosr i CoapLETED TO ACCEPT AMEX, - - - - =T
3 Visa Off-Line Debit Qualified Rate™ " (no
Estimated nnnual AMEX Volume$ PIN) o 5 NA
3 MasterCard OF-Line Debit Qualified Rate ™=
Estimated averape AMEX Ticket$ {no I'IN)
FLAT FEE (55.00 Monthly) ORt [ Diners/Carte Blanche' Yo b
GROSS PAY (Menthly or Daily)
3 American Express’ " $ CYES
Franchise Cap # [J Discover* {Discover Fee of $.10 per ilem plus the
indicated discount rale. A one-time 525.00 0 <
Discover membership fee will be collected vina “
N SO OO O VR VOO EVUON JOUON NS B separate ACH by Iscover.)
1 (T4 3
DISCOVER INFORMATION gica ‘" § LIVES
{FOTUINTERNAL USE ONLY) ——
[ Check Service (identify - separate agreeinent
required)
Discover Franchise Code # BAMS Processing Fec N/A s
Al [ Online Debit (PIN) N/A
Debit Network Fee NiA 13
Purchasing Cord  [JYes [ INo 9 E8T L] Faod Stamps I Both % | s FCS#
To receive the optimal processing fee avaitabie, Purchosing E] Cash Benefils
Card trausactions vequire addiional dat elements 1o be e G .
eniered af the point of sale. E] Other Service § [IvEs
] Other Service s OvYEs
* The following surehanee may be assessed in addition to the Qualified Credit: Mld-Quﬂl}ﬁCd Surcharge Off ‘Lme Mld-Qll{ll}ﬁeﬂ Surcharge
rate as described in Section 6 of the Card Processing Apreement: Non-Qualified Surcharge Debit: Non-Qualified Surcharee

DISCOUNT ASSESSED [_| Daity [ Monthly
%

Additional surcharge for montlily discount

transaction

'OFF LINE DEBIT PER ITEM FEE SURCHARGE

50.05 per off line dehit

"Possible fee adjustments tre explained in Section 6 of the Card Processing Agreetnent.
* If Merchnnt accepis a cord type other than 1he type(s) seleeted above and there is po rate listed for said card rvpe, Merchant will be eharped o qualificd sate o 3.5% for each submitted 1rmpsictions outside Merchant's
election, in pddition fo the Inguiry Fee and any Mid-Qualified ar Non-Qualificd Surcharge, if applicable.

8. PERIODIC SERVICE FEES AND SERVICE OPTIONS *

Voice Authorization Fee (per attempt) Monthly Minimum

Paper Statement Fee {per stntement)

Yes ] Ne[]

Fee:

Eleereanie Stutement Fee (per montli}
{Tor fux ond weh)

Yes [0 Ne[d

Fee :

Monihly Debit Access Fee

Smnll Business Advantoge**

N/A

Monthly Wireless Fee

Bankeard Chargeback Fee {per c/h)

Annunl Fee

Training Fee

internet Setup Fee

Tniernet Manthly Fee

Pin Pad Encryption Fee

Reprogramming Fez {per 1eomingl)

Check Service Serup Fee

Application Fee

Excessive Charpeback Fee {per c/b}

Retrieval Iee {per retrieval)

Gither

Other

Other Other

Other

Other

Other

“ MasterCard allows Issuers 10 colleet a bandling fee for speeific agthorization chargebneks: 07-Warning Bulletin File, 08-Requested/Required Authorization Not Obtained or Declined end 47-Traudulent

Transactio’'Exceeds Floor Limit/Net Authorized. This fee is in addiion 10 any other fees

assessed by BAMS or the Associations and will be processed separately from the applicable chargeback. Issuers may collect this
fee on each subinission ef the charpeback for certein Merchant Industry types. Industry 1ypes excluded from the handling fees must be processed with the apprapdate codes to avaid

it of the nndling fees.

*¥*The Sinall Business Advantage Service is provided by n third party, BAMS/Bauk has ne linbility for the performance of said service and you apree (o indemnify BAMS/Bank against any lass, Eability,
dimnzpe or expense that arises out of your use of the Small Business Advamage Service.

Brick and mostar Meschants wifl be assessed any applicable monthly recurring chiarges, inciuding but not limited 1o the Monthly Minimum cliarge siated in Mis Par 8 of the Application, orce their
tenninal is capable of accepting charges; internet Merchants will be assessed recurring monthly charpes, including but niot limited 1o the Montlily Minfiinum chiarge stated in Part 8 of the Application,
upon approval of their Apolication repardless of the opertional status of their website.

[T'this Agreement 1s terminated for any Teason prior to the eXpiration Of {N¢ then Curternt term, you will be subject io a $250.80 Early Deconiversion Fee as sct 1orih

in the Agreement.

You agree 1o pay us an Account Administration Fee of $25.00, or our then cugrent rate, for administrative services, including but not limited to

changing your Settlement Account nformation or processing returned ACH items, ‘Other non-regccurring Lhargts or additional special Tees may be charged to your
account as permitled within the aytached Agreements.

REPORTING/CHARGEBACKS/RETRIEVALS/BILLING

ALL INFOMATION WILL BE MATLED 'T0 'THE Anpness IN THE MERCHANT BUSINESS INFORMATION SECTION UNLESS O THERWISE NOTED

REPORTING (please select):

[3 Weekly or ] Monthly

RETRIEVALS (please select ): [ Mailed or T Faxed ar [ E-mailed [ Corparate or I Each Location Attn: FAX: ( }
CHARGEBACKS (select one)s 3 Mailed or [ Faxed or ] E-mailed [1 Corporate ar {7 Bach Location | Attn: FAX: { }
CJSend infurmation Lo this address: Address: City: State: ZIP:

MERCHANT INITIALS X
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9. GENERAL PROVISIONS

The initin] term of the Agreements s thirty-six (30) months,

The completed Application, the Casd Processing Apseement, the Equipment Agreement (if applicable), and the Debit Casd Agreewent (if npplicable) (collectively the “Aprcements™), and the
Maauals/Instructions constitisie the entire agreement between the parties svith respect ta the subject matter, supersede any prior apreements or understandings, and except as provided within the Agreemsnts
may be amended ondy by written agresment sipned by all parties. By sipning below or by submitting transactien data, you affirm vour understandiog and acceptance of the terms and conditions of the
Agreements, which are all incorporsted berein by reference as if set forth verbatim at this point, and that you have received a complete copy of the Agreements. You acknowledpe that: {a) no
handwritten chaniges have been made to the printed text of the Apreesnents and (b) the parties may produce and rely on a copy or electronicatly stored image of the Agrecments for alt legal purposes as
previded in the Apreements.  Further, you expressly warrant that the information provided én the Application is true, accurfe ond complete, and fhat we may rely upon the same, withous furiler
invaestigation, for all purposes.

YOU REPRESENT THAT YOU CHOSE FOR YOURSELF ANY SERVICES, FQUIPMENT OR THIRDY PARTY SELECTED IN CONMNECTION WITH THE AGREEMENTS AND YOUR
DECISION WAS SOLELY BASED ON YOUR OWN CRITERIA AND ANALYSIS. YOU NOW AND FOREVER EXPRESSLY DISCLAIM ANY RELIANCE UPON PROMISES OR
REPRESENTATIONS, UNLESS SPECIFICALLY INCORPORATED HEREIN IN WRITING, MADE BY US, SALES REPRESENTATIVES OR. QTHERS RESPECTING THE FUNCTIONALITY,
OPERABILITY, COMPATIBILITY, ETC. OF THE EQUIPMENT OR SERVICES. YOU AGREE TO HOLD BAMS HARMLESS FOR ANY ACTIVITY ARISING OUT OF THE NEGLIGENCE OR
WILLFUL MiSCONDUCT, ACTS AND/OR OMISSIONS OF ANY THIRD PARTY ENGAGED BY YOU, INCLUDING THE EMPLOYEES AND/OR AGENTS OF SAID THHD PARTY,

APPLICABLE ONLY IF MERCHANT ACCEPTS AMERICAN EXPRESS: 1 autherize American Express Trvel Related Services Company, Inc (American Express™} to verify the information on this
Applications and te receive and exchange information aboul me, including, requesting reports from cansumer reparting ngeacies. [F] ask American Express whelher or not s consumer report was requested,
Amwericar Express will tell me, and if American Express received a repor, American Express witl pive me the name and address of the agency that fumished it. | understand that upon American Exprass’
approvai of the business entity indicated above o accept the Amcrican Express Card, the Terms and Conditions lor American Express™Card Acceptance ("Tenns and Conditions™) will be sens 10 such
businsess entity along with a Welcome Letter. By accepting the American Express card for the purchase of goods and/or services, yous agree (o be bound by the Tertns and Conditions.

APPLICABLE ONLY IF MERCHANT ACCEPTS DISCOVER: By sipning below, 1 represent that the infermation 1 have provided on this application is complete and accurate. 1 hereby request tha
Discaver Card acceptance be added to my Merchant Application, [ imderstand that the Terms and Conditions for Discover Card Acceplance (Tenmns and Conditions} will be sent to the business indicated
abave upon approval by Discover Financial Services, Inc. for this business entity to accept the Discover Card. By accepting the Discover Card for the purchase of poods and/or services, [ sgree to be
bound by the Tenns and Conditions.

The undersigned farther unconditionally aulborizes BAMS or its agenis 1o investigate the information and references contained herein, andd to obtain additionnl infonmation about the Merchant and
Guarantors from credit bareaus and other law ful sources, including persons and companies named in this the Application. The undetsigned further authotizes BAMS to provide (o any govenmenta,
administrative or regulatory entily, as well as any vendor or afftlintc of BAMS, nny information ahout Merchant, whether independenily eblained by BAMS ar provided by Merchant, that BAMS deens
reasonably necessary or connecled to the provision of services contemplated in the Aprectnents, upon request frem such entity, verdor or affiliale or in complisnce with applicable aw, including the USA
Patriot Act,,  If you are a franchisee or metmber of a comperate association, and vou are seceiving preferential pricing and/or ather benedits as a result of your relationship with said entity, thet spon the
request of said enlity, we may provide said entity any information abont Merchant that BAMS deems reasonzbly necessary or coonected 1o the pravisien of services contemplated in the Agreements,

IN WITNESS WHEREOT, the parties cause the Application and applicable Agreenients to be execated by their duly authorized owners and/or officers:

BAMERCHANT SERVICES, LILC. (“BAMS"}

{(“MERCIIANT™) (Business Name - print or type)

Signature: Signature:

Niime (print or type): Name {prini or type):
Title {prin or type): Title {print or type):
Dase: Date:

BANK OF AMERICA MN.A, (“Bank™)

(“MERCHANT") (Business Mame - print or type)

Signature: Sipniture:

Name (prim of bvpe): Natne {prim or type):
Title (print or type): Tifle:

Duge: Date:

By signinp below, the individeal(s) represents that be or she s an owner ar senior officer of the Merchant, that hefshe will benefit from the services and Lrunelnl necommadations provided o
the Merchant business, and that he/she consents to the terms of the attuched and incorparnted Agreements. In order to induce BAMS to enter into the Agreements, each Guarantar herchy
personally guarantees Merchant®s full peeformance under the Agreements, ond amendments ar extensions thereof, including all fee, eost, nnik charpebael fisbilities and indemnity ohligntions
whenever so incarred by Merchant, 1f there is more than one Guaranter, each such Guarsntor shafl be [ointly snd severnlly linble, BAMS may proceed against any Guarantor with or withoud
joining or first proceeding ngninst the Merchant entity or any other persons, Each Guarantor waives every kind of notice to which the undersigned might be entitled and agrees that the
undersigned's liability shnll oot be nffected by any act or emissien of BAMS, ur indulgence granted by BAMS, respecting Merebant. The undersigned further uncondiionatly authorizes BAMS
or ifs ngents to investigote the infarmation and references contained herein, and to abtsin additlonat information about the Guarantors from credit bureavs nnd other lawful saurces, including
persens aand eompanies named in this the Application.

GUARANTOR GUARANTOR
Signature: Signature;
Niune (print or type): Mame (print or type):

Bate: Date:

Please Affix Copy of Imprinted, Encoded, Voided Check
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CARD PROCESSING AGREEMENT

This CARD PROCESSING AGREEMENT (" Agreement™) is among the Merchant idemtified in thie
atiached Application (which is incerporated berein and constitutes a part of this Apreement as if
fully set forth lierein), Bank of America, N.A., with iis principal office lacated in Charlotte, Norih
Carclina (“Bank™ and BA Merchant Services, LL({‘).. an Ohio Limited Lishility Company
headquartered in Louisville, Kentucky ("BAMS™), BAMS is enpaged in thie business of processing
and transmitting electronic data ef # financinl, banking or economic nature, including bul not
limited {o card transactions. Dank is a member of Visa U.S.A., Inc. {*Visa™) and MasterCard
International Inc. {“MasterCard”™). In this Afgrccmcnt, the words “vou" and “'vour’" mean {he
Merchant and the words “we,” “our™ and “uvs,” unless the context clearly requires otherwisc, refer
collectively to Bank and BAMS, We may allecase our rights and obfigations heceunder as betwesn
pursclves as we decm approprinte. As used in this Agreement, “the Applicatiea” means bath the
Appilication as atfached to tus Apreement when first executed by you and os and any supplemental
versions of the Appieation that we and you apree upon when you open additional lecations or
when you otherwise request additional or different services, Buring the term of this Agreement and
unless we olherwise specilically auree in writing, this will be a “requirements contracl™ which
means we and you agree that we (directly or througlt chers providing services on our hehalf) wilk
be the sole providers of all services necessary (o autherize, process and settle all of your Visa and
MasterCard transactions and all services specified in the Application for any other Cards sPeciﬁcd
m:rei?tex;ept for any Card transactions beyond the authority of a U.S. member of Visa and
asterCard.

I Acceptanee of Cards,
a) You may elect to accept:

(i) A. all Debit MasterCard casds and Other MasterCard cards {you must maintain a policy
that dees not discriminate ameng customers seeking (o make purchases with any
MasterCard casd),

B. Debit MasterCard cards (you must maintain a_palicy that does not discriminate
amany custemers seeking ta make purchases with a Debit MasterCard card),

C. All Other MasterCard cards (you must maintain a policy thet does nol discriminate
among customers secking to make purchases with another MasterCard card), or

D. No MasterCard cacds;
and

(i) A, all Visa cards, including conswiner credit and business cards and offline debit cards,

B. Visa conswiner debit cards only (includes mandmory acceplance of ail Visa consuimer
dehil card products),

C. Visa consumer credit and husiness cards enly (includes mandatory acceptance of all
Visa credit and commercial products including Visa business check cards), or

D. No Visa cards.

‘Fhe sbove-referenced acceptance options apply only to domesiic transactions, The Asseciation
Rules require merchants accepiing any Card producy bearing o Card symbel o continue 10 accept
both debit and credit card products issued by non-U.5, Members. You may sclectively reject or
decling authorization requests Tar account numbers that are within a product catepory net accepted
by you. Should you submit a tansaction ouiside of the product cateperies rcgulfnr y nccepled by
you, there is no requirement for us 1o reject the rransaction. If you clect limited acceptance as set
Torth shove, any transaction submitied mio intercl:ange outside of the selected product catepory
will be assessed the standard inferchange reimbursement fee npplicable to that product or ary othes
anh:ah]_e fee sel forth on the application.  Your initial election shall be made in your Application.
I you wish 1o modify your election and we agrees to said modification, then you shall provide us
sixty (6) days advance notice of your intent to chanpe sairl election in writing, and you shall be
responsible for any Associntion charges nssessed as a result of your timited seceplance and any and
all costs incurred by us as & result of your election,

b) You must honer any valid and appiicable Visa and MasterCard cards properly tendered for use,
as well as any properly tendered E!uctmn card, without imaposing any special conditions not
required by any nule or regulation adopted by an Assoclagion (collectively “Associalion Ruies™).
“Association” means Visa, MasierCard, any other Card [ssuer of Cards you ngree to nceept as
specified on the Application and, Jor Electron Cards, such term also includes Visa Internatioaal.
You may offer a “discount for cash” if you clearly disclose this as a discount from the standard
rice available Tor all other meats ef payment, In this Agreement, *Card™ means a credit or off-
ine debil card hearing the service mark’ of Visa or MasterCand and o card issued by any of 1l
other card issuers specified in ilie Application as being covered by this Agreement. Unless
otherwise agreed in writing, “Card” does aot include an “on-line” dekil card, such as an Interlink or
Macstro debit card that generally requires use of the holder’s personal identificntion number.
“Card” shall also mean all intzmationnl point of sale payment cards besriitg one of the Electron
Propram Marks and poverned by the Visa Inlemational Operating Repulations. You must subinil
nnir Visa, MasterCard and other card transnction drafis and records o us no later than five (5)
caleadar days or three (3) banking days (whichever is carlicry{and uo later than two (2} business
days for Electron Cards) afler you complete Card iransactions (unless you are entitled 1o any
special extension of these deadlines). These are putside deadlines. and faster time fromes are
renuired to_guakify for incentive programs, Unless otherwise specilically provided in this

rresinent or the applicable tequirements of Visa or Visa Inlemations!, all provisions of this
Agpreement applicable o Visa Cerds alse will apply to Electron Cards.  Electron Card transactions
are permitied only in face-to-face transactions when the Card and the Cardholder arc present. You
must process any Electron Card transactions irough an electronie daa capture terninn] that
obiains an electronic autherization response and prints a transaction receipl. You agree to check the
valid date and cxpiration date of each Card preseated, You have a zero *flaor limit™, which means
no Card transaction, regardless of its dollar ainount, may be processed witliout being authorized
{cxcept as otherwise provided on the applicable Schedules for EPS and QPS transoctions). I you
are approved to utifize botch autliorization by us, you may obain batch authorization for certnin
sales aller such sales bhave accumed provided, however, 1lial asthorization for cach irassaction is
obtained by end of the calendar day upon whicl: such sale was initiated and that you do not presert
thie batch by sccount number er BIN. Funifier, you explicilly apree that you will be respansinle for
any fines, fees, chargebacks, assessments, and declined or disputed transactions that may resuit
from using & baich authorization process.

For all Card transacticns submitied 1o ns: {0} the transaction must represent oblipations of he
person 1o whom the Card has been issued andfor the authorized user (the “Cardholder™) for the
amounts in the transaction (including tax, but without aay surcharge) and only for merchandise
actuafly sold or renled or services aciually rendered by you (excepl for any delayed delivery or
advance deposit authorized by Association Rules and fhis Apreement) and ‘must ot invelve any
element of credit for nny other purpose, (b) the transaction must represent a booa ide sale/rental of
merchandise andfor services nat previously submitted and may nol represent a refinpneing of any
prior obligation, (c) the price charped for the $ransaction must mot be subject to any dispute, setoff’
or counterclnim, (d) you most have no knowledpe or netice of any fact, circumstances ar defense
which would indscate that the transaction was fraudulent or not authorized by the Cardholder or
which would otherwise impair the validity or collectibility of the Cardhalder's abligation or relieve
the Carsdholder from Jinhility for the transaction, and {c) except as otherwise provided in {he Rufes,
the transaction does not represent the refinancing of an existing oblipation of the Cardholder
{including any ubl[ifmiun otlierwise owed to you by a Cardholder, or arissng from the dishonor ol a
perspnnl check), Unless we ptherwise agree in writing, you may not aceept Card transactions for
services or products that will be delivered ot provided more than thisty {(30) days from the date you
subnnit any pestion of said transaction for scttlement.

You may not accepl MO/TOAC transactions unless you have specifically infermed us of the
percent of MO/TO/IO transactions to be conducted and we have specifically authorized you to
accepl such transactions, Acceplance of such transactions without authorization from us will
constitute n breach of this Agreement. [T you ate authorized fo accept MO/TO/IQ transactions, you
muast, in addition to the other provisions hereof, conduct such activity in accordance with the {erng
of this Agreement as well as all applicable Associstion Rules and requircments. You may not
process iransactions against your own, personal or business Cards or those of your cmployees,
officers, speuses, elc. Transactions of this type can be considered “cash advances™ and are not
permissible under this Agreement or Visa or MasterCand Rules and regulations. You acknowledpe
ihas swe may use an_ independent sales organizatiow/member service provider (“ISG/MST")
operating under applicable Visa and MasterCard Rules and Regulations. 1SO/MST is an
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independent contractor and rot an agent of BAMS/Bank. 1SO/MSP lias a0 authority to execute the
Agreement on our behalf or to alier the tenns hereol withowt our prior written approval. Any
alleration of the tenns of this Agreement must be initinled and appraved by us.

We miy, upon teceipl of verbal or written instructions from any Associatien 1o which we are
praviding access lereunder, immediately cease 1o provide {o you, including your cliems, access 10
such Association. We shall use reasonable efforts to promptly netify veu of such interruplion in
Association access.

2. Manuals/Instructions, We witl supply you with various manuals and instructions regarding
chargebacks, terminal  processing  and other operational complinoce matiers  {the
“Manuals/Instructions™), and may from time o time otherwvise ndvise you of requircments
imposed by the Association Rules by providing you with relevant portions or sununarizations
ihereof of the rules, regulations, releases, inlerpretations and octher requircments of Visa,
MasterCard and any other issuers of Cards you iniend to aecept as specified in the Application,
You agres to follow ihe procedures in the Manuals/nstructions in connection with each Card
transaction and to comply with all requirements of the Association Rules. Unless the context
clearly requires othenwise, references io this Agrezment include the Manuals/Instructions and the
Associption Rule provisions. If there is any conflict between the terms of this Agreement and the
Manuals/Instructions, the (erms of this Apreemem will govern, except 1o the extemt the
Manuals/Instructions specificaliy provides that a pasticular provision in it oversides any conflicting
provision in this Agreement.

3. Additional Cards.  Qur sale tesponsibility for transactions involving Cards issued by
American Express, Diners Club/Carte Blanche, Discover Financial Services, Ine. (lhe issuer of
Discover Cards and cerain other cards), and JCB {together with Visa and MasterCard “Card
Issuer(s)") and any other Cands specified in the Applicatian, will be to provide the services which
we have aprecd to provide, as specilied in the Application.

Except to the extent the Application specifics that we will provide settlement services for any of
these additional Cand transactions, we will provide authorization and/or processing services only,
and all settlement and clmrgebnck obligations and similar financial responsibilities arisiag from
your iransactions invalving Casds other than Visa and MastesCard will be poverned exclusively by
your agreement with the respective Card Issuer anid you must not seek authorization for or submit
Tor processing or seitlement any transactions involving Cards other than Visa and MasterCard
unless you have in effeet & valid dssuer apreement witl: the spplicable Card Issuer, except to the
exfent we have apreed to provide scttlement sesvices with respect 1o vour JCB, Diners Club/Carte
Bianche or Discover Card transactions. You must notify us immediately upon termination of any
isster agreement. Upon such fernination, we will have no further oblipation to provide any
services 1o you for transactions involving the Cards covered by the terminated issuer agreement
{excepl 1o the extent we have agreed 1o provide settlement services with respect 1o yéar JCB,
Diners Clul/Carte Blanche or Discover Card wransactions). We do not warramt or hear any
responsibility Tor any Card lssuer or for its performance of any oblipntions to you. If any issuer
agreement requires a Card lssuer’s consent for us o perfonn the services contemplated by this
Agresinent, van are responsitde for obiaining that consent.

If the Application indicates that we will provide setilement services with respect to your Diners
Club/Carte Blanche Card transactions, you will nol have a sepamie issuer apreement wigh such
Card Issuer; instead, we will provide you with all specified services for such Card ransactions
solely pursuant (o this Agreement (and any provisions from the Manualsfinstructions or any
updates thereto). Unless we advise you otherwise, provisions that address special industries {other
than the hospitality industry) and specind incentive proprams will not apply w0 JCB, Diners
Club/Carte Blanche or Discover Card transactions, [n sddition, the fellowing special provisions
apply {actwithstanding any contrary provision in this Agreement) to your JCB or Dhners
lub/Carie Blanche Card transactions to be settled by vs;

a) Fer Diners Club/Carte Blanche: [i]) you must retain original sales records and credit
records for at least ninety (90) days afier the transaction and must retain microfilin or legible
copics of sales records and credit records for al least seven (7) years afier the transaction;
(ii) the cortractual floor limit for Disiers Club/Carte Blanche tmnsactions will be $0; (iit)
you must not aceept 1 Card embossed “for local use only™ owtside the (erritory in which it
was dssued.

b For JCB: (i} you must retain original sales dralls and credit vouchers for ai least 120
days afier the transaction and must retain microfilm or legible copies of sales drafis and
credit vouchers for &t least three (3) years after the transaction; (ii) the contractual floor limit
for JCB Card transactions will be $0; (iii) for purpases of your chargeback liability with
respect to JCB Card transactions, an authorizalion obtained on p transaction does not
override any chargeback reason which may apply to the itewy; (iv) il you process JCB Card
transaction data electrenically, your nccoumt number must be included in the JCB Card
transaction data transmitted to us, in addition 1o the other infonmation required to be
iacluded on each sales drafl or credit voucher; (v) if you are a lodging merchant, JCB
Cardhelders must be allowed to cancel reservations al reseet establishinents until 4:00 pan.
on the scheduled arrival dole; and (vi} by contracting for JCB settlement services, you
nmhm_'iﬁe JCB to publish your name, address and telephone number in JCB solicitation
mnterinls.

4, Age-Restricted Products. [T you are engaged in the sale of ape restricted products such as
alcoliclic beverapes, tobacco products, adult-content material ar adult Web sites, gaming transactions,
weapons and/or any other applicable ape-restricted products or services, you must comply fully with all
local, state and fedenl laws governing the distribution of npe-related products. You cedify herein that
you will implement age verification procedures poverning the sele of such products, including ape
verification of each customer against an official government records databuse belore enlering centain
transactions inlo the credit card payment sysicin. For face-1o-face sales, you will require the signatare
of the cardhelder. To verify legal ape, vou will also require the cardholder 1o present o valid,
government-issued phato identification card in the same name and address as the cardhiolder, For sales
made via mail, telephone aud/or the Internet, you will (1) only deliver ape-restricted praducts 1o e
name and address listed as belenging to the cardholder, and (2) require, withoul exception, the
sipmature of the cardholder, as weli ns presenlation of a valid, govenunent-issued pholo identification
card in the same nume and address as the cand holder to verify legal age epon delivery of the
merchandise. Failure ta abide by all applicable age verification laws may result in fines and/or loss off
credit card merchant charpe privileges, as well as tennination of your accout with us.

5. Settlement of Card Transactions. All eredits to the bank account{s) you designate lor us
ta debit and credit for Card transactions and relaled ameunts (the “'Settletnznt Accomt™, as well ns
ani_olhcr paymenis to you, are provisional and are subject 10 our final audit and checking. We ina
debit or eredit your Settlement Accoum for nn{ deficiencies and overages or may deduct such
amoun{s ffom Scttlement funds due to you. We may, within our sole discretion, delay your
seltlesnent paymenis for up to seven (7) days, which period witl begin after the sestlement
payments were received by us. In this event, you ackanowledye that we will, and you expressly
aotherize us fo, delay your settlement payments for up 1o seven (7) days, This delay of your
settlement Jinds does not precluds s from exercising our righl to establish nn eserow/security
account or to suspend payments pursunmt to Section 13 of this Aprecment. The sestlement
payments will begin te be credited to your Scttlement Account, fess any monies owed us, on the
next bosiness day foilowing expiration of this rolling defay period. This rolling delay ol the
settlement paymenis will be engoing and continue as leng as we are previding your processing
services.

This Apreement is a contract whereby we are extending financial accommodations to you within
the meaning of Section 365(¢c) of the Bankrupicy Code. We are not lable for any delays in receipl
af funds or ervors in debit and credit entries coused by unafTiliated third panies including but not
limited to the Associations, a ciearinp house or your financial institusion.

To the extent the Automsted Clearing House (ACH) settlement process &5 used by s to effect
dehits or eredits 1o your Settlement Account for {he services elected by you on the Axpliculinn,
you hereby apree 1o be bound by the fers of the operating rules nfy!ﬂc National Auwlomsled
Clearing House Association, as are in effect from time to time. Yeu herchy sutherize us (e initinte
credit and debit entries and adjustments ta your Settlement Account through the ACH sefilement
process andfor thrauph direct instruction $o (or such other ammangements as we deewm approprinie
witl) the fnancial institution where your Settlement Account is maintnined for amounts due ta us
under this Agreement and under any agreements with us or our affiliates for any related equipment
and related services, as well as for any credit entries in error. You hereby authorize and direct the
financial institation maintaining vour Settlement Account to effect all such debits and credits to



your accosnl initiated by us. This authority shall remain in effeet until we provide writien notice to
the financial institulion maindaining your gel:lemenl Agecount that all monies due from you 1o us or
our affiliates for any related equipment or services have been rnid in full. For the duration of the
Agreements, you shall be solely linble for all fees and chorpes assessed by your [inancinl
inslitwtion, including zll uvurdm[{ and NSF charges, and you irrevocably release us and hold us
barmless from the sume fees and charges, regardless of cause,

6. Fees; Adjustments; Collection of Amounts Due From You, Ouwr fees and other charges
te you for the services and any sspplics we provide will be caleuiated pursuant 1o this Section and
the Application or any subsequent amendinent 1o this Agrecment. We will charge you a daily fee
for the services 1o be provided by us (o you under this Agreement as stated in this geclinu and the
Application. The discount fees shown in the Application shall e calculsied bascd on e gross
amount of all Visa and MasierCard transoctions submitted to vs. The fees with respect to other
Card transactions shall be a percentage of the grass amount of, or an inquiry fee for all such Card
transactions. The inquiry fee will be assessed on every communication altempt fromn your poiat of
sale device, Further, you shall pay, in accordance with this Agreement, all fees, cosl escalations,
assessments, tariffy, penalties, fines or other itemss that may be clarged, assessed or imposed under
this Apreement and/or the Association Rules. You acknowledpe that the [ees specilied in the
Application, as they may be updated or amended from time to time, are basic fees, the lowest
discount fee you can achieve, and shall apply only (8 Card transactions which exactly wmeet centain
processing criteris or “gualify™ for basic fees according to the Associotiva Rules. Criteria for
determining qualification shall include, but not bg limited {0, whetlier a Card transaction is: (1)
hand entered (the reguired data s #ot elecironically caplured by a point-of-sale devise reading the
informazion encoded in or on o Card); (2) voice aathorized; (3) not authorized; {4 transmisied for
Eruccssing withia twenty-four (24) liours of the Card transaetion; or {5) deewed “Non-Qualifying”
the Associntion Rules, such as, but noi limited ta, Card transactions involving foreipn Cards or
ards issued as business, comemerceinl, purchasing or goverminent Cards, In the event that Card
transactivns submitted ta us for processing only pactially gualify ar de aot at all qualify for
the qualified discount rate quotm? in accoritunce with the Application and/or the Association
Rules, yeu may be assessed and agree to pay an additionnl Non-Qualified or Mid-Qualified
Surcharge as set forth on the Applcation. Xlsn, if your average ticket size and/or annualized
Bankcard volutne fatls below the amount shown in the Application for any three (3) wonth perind,
we may adjusl our fees as we deem approprisle, and you will pay us the correspeading
adjustments. Pursyant 1o Section 18, we zay amend the fees pad charges for services and supplies
provided under this Agreewment. You apree to pay any axes inposed on the Services [umnished to
you on the transactions under and subject to this Agreement and such faxes shall be added to the
charges owed to us and shall be deducted fromn the seitlement monies due to you in accordance
willt the Agreement terms, Any laxes so impesed shall be exclusive of the taxes based on our nel
income. We may requise you (o pay us any extra ar speeial charges imposed by fhird parties plus
our reasonable bandling charge for any supplies st we provide, and, il oppticahle, an overnight
shipping cl:arge. We also may require you to pay us any cxira or special charges smposed by third
Bnmes, plus vur haadlig ehorpe, if any transaciions processed or initiated hereunder are charped
ack, reversed or rejected (including ci/mr reback fees and fines and ACH reject fees). We may
chitrgge you inferest at our then cusrent rate for any pmounts that ore nol thaely paid by you.

We may require you to pay any applicable excessive charpeback handling fees or finss imposed by
the applicable Association due to your excessive chargeback volume and any ollier fees or fines
ituposed by the applicable Association for your scts or omissions, I your total Visa und
MasterCard chargehack items in nny line of business cxeeed 0.5% of your total Visa nnd
MasterCard transactlons in such ilne of business, you shall pay us, for all Visa and MasterCurd
chargebacks tn excess of such 0.5% threshold during such month In your applicable line{s} of
business, the eseessive chargeback fee shown on the Application, In addition 1o the regular
clmr;:clmuk fees due to us and any applicable chargebaek handling fres or fines Imposed by the
urpl eable Assoclution. At our option, we may deduct any chargebacks, adjustments, fees,
charpes, obligations and other amounls you owe us pursuant to any provisions of this Aprecment
from any setiletnents due to you, or we may debit your Settlement Account for any such amounts
you owe us, or we may invoice yon, in which case you must pav us for the invoiced amounts
within thirty (30) days of the dale of vur invoice or such sliorter time ns may be specified.  Except
for amounts we elecl to colleet by invoice, iT there are insufficient funds available 1o be witltheld or
dehited (o pay amounts you owe, you must imsnedistely reimberse us upon demand. You sutliorize
us to debit your Setilement Account, or any olher accounl we are otherwise authorized to debil, for
any amounis due pursuznt to this Agreement, or due to us or any af our affilines for any related
services.

If yau helieve that any ndjustments should be made to your Scitlement Aceount based on
debits or credits we have mode {0 your Settlement Account, you must notify us in writing
within forty-five (45) days after the debit or credit in question wos made. If you fall to aotify
us within such time period, we will not be responsible for investipating or effecting any
required ndjusiments, sbsent our gross negligence or willlul misconduet, IF you notify us
after such thoe periml, we nmy, in our diseretlon, nssist you in nvestigating whetlier any
adjustments are appropriate and whether any nmeunts are duc to or from other partivs, but
we will not have any hability to elfect nny such adjustments absent our gross nepligence or
willfub misconduct. Any voluntary efforts by us to assist you in investipating sueh matters
will not ereate any obligation to centinue such investigntion or assist with any investigation in
respugise to any fature notices of possible ndjustments that are nat timety submitted.

If we shall bold or maintain funds pursuant to the tenns of this Agreetnent, including but aot
timiled 1o Section 11, we shall charge you the then-currenl Investigative Fee per month for every
month we retain said funds,

7. Chargebacks, Fte. We may charge back te ybe any transaction sinount (cotnmonly
referred 10 as “charpeback™) (and you wiﬁ reimburse us for any related losses we incur) for
transactiens scitled by us when it appears that the transaction is subject e charge back by the Card
issuer or Cardholder 10 accerdance with the Association Rules or applicable lnw,

8. Cunfidentiality. Unless you ahtain consents from the applicable Associations, card issuers
and Cardhelders, you muost nol use, disclose, sell or disseminate any Cardhiolder information
oblained in connection with o Card transactien {(including the names, addresses and Card account
numbers of Cardboelders) for any purpose other than authorizing, compieting and settling Card
transactions and resolving any chargebacks, retricval requests or similar issues involving Card
transactions, excent pursuant to a court or povermental agency request or order. You must use
proper controls for secure storage of, anid s]Aiu-li[ access fo, and must render unreadoble prior to
discarding, il records containing Cardholder accound nupbers, Card imprints and Cardholder
signatures. You ust not relnin or slorc magnetic stripe data afler a transaction las been
aulkorized. I you store any electrenically-captured Cardhelder signature you may reproduce such
signature enly upon qur reguest Additionally, you must comply and must ensure that any and afi
of ils third parties engaged by you (“Merchanl Pravider(s)”} comply with all Association Rules
regarding the sceurily of Cardholder data and must have proper security measures in place for the
protection of Cardholder data, Ay fees, fines or penaliies from non-compliance shall be passed
shrough {0 you. During any term of this Aprcemient, you shall immedintely notify vs of any
suspeeted or canfirmed loss or thell of any transaction infesmation, including any loss or theft from
Merchant Provider, In addition, you must pravide and must ensure that Merchanl Provider provides
reasenable access to their respective locations 1o an Association or independent third pany to verify
your nbility and the Merchant Provider’s ability to prevent future secority breaches in o manner
consistent with the requirements of any current or future Asseciation Rules. You shall indemnify
us ngninst any and all costs, expenses, damopes and/or Iosses resultiog from such breach of
security, or loss or thefl of transaction information, Dunn}% the tenn of {his Agreement and for two
[2) years thereafter, you shalf treat his Apreement, all BAMS Manuals/Instructions and any ather
irformation provided by us s confidential and shali not disclose to any third partics the terms of
this Apreement, the provisions of the BAMS Manuals/Instructious or any othet sucl: information;
provided, however, that these restrictions shall not apply to information: (a) rightfully obiained by
you or a non-confidentinl basis from an entily or person other than us and our agents and
representatives, which entily or person was not subject to & duty of conlidentizlity, (b} rightfully
and independently known by you on n non-confidential basis prior ta ils disclosure by us or (c)
penerlly uvni]abfye ta the pughc other than ehreugh any disclosure by or fault of you or your arents
or representalives. s sceordance with state and federal law, as well as our applicable policics, we
may participale in sharing selevant infonnation amang eiler financial institutions, regalatory
aythorities, law enforcement agencies and any olher entities aathorized by such law/policies,

%, Advertising. You must display Visa, MastecCard and aoy other applicable Card Issuer
decals and program marks on promotional materiais we furnish, and il applicable the Eleciron
symbol, in_equal prominence and ns mherwise required by Association Rules. You ncknowledge
it you will not acquire any right, title or inlerest in or 1o any Visa, MasterCard or other applicable
Card Issuer snarks by vistue of this Agreement. Further, you muost not indicate that Visa, MasterCard
or any other Association cuderse your poods or services and must pot continue using such
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nwserinls afer tenmination of this Aprecment, Any use of & color reproduction, facsimile, replica
or f)iclun: of an Associntion Card for advertising purposes other than medin advertising is

rohibiled unless he reproduction, facsimile, replica or picture is proportionately Targer or smaoller
mn lenpth znd width by at least 10% of the standard dimensions for Association Cards,

HL Assignment,  Subject te the following pravisions, this Agreement js binding upon
successors and assigns and inures to the beoefit of the parties and their respective permilied
successors and assipns. You may not assign or tmasfer this Agreement, by operation of law ar
otherwise, without pur prior written conscat. For purposes of 1his Aprecment, any trassfer of
voting conlrol of you of your pareat shall be considered on assipninent or transfer hereofl No
assigmiee for the benefit of creditors, custedinn, receiver, trustec in Baokrupley, debtor in
possession, sherifl or any other officer ol a court, or ether person charped with taking custody of
your assets or business, will have ony right to continue, assume or assign this Apreement. We may
assign or rangfer this Apresiment and owr riphts and eblipmtions under this Aprecment and we may
delegate our duties under this Agreement, in whole ot in part, to any third party, witheut obtainiog
your consent.

11, Terms; Default; Escerow/Security Account.

a) This Apreemen; is hindinﬁ upon the earlier of (i} jts execution by afl parties as
evidenced by sipnatures on the Application or (i) the settlement by us of {A) any Card
transaction submitted by you 1o us pursuart to this Agreement if you are g new customer
that does not already bave oo agreement with us for E‘nrcl transaclion services or {B) any
Card transaction subizitted by you thinty (30) or more days afler your receipt of this
Agreement i you are one of our existing customers whose current agreement with us for
Card transaction services is being repiaced by this Agreement, Unless olherwisc apreed by
the pasties, the initial term of the Agreement shall be tiree (3) years {“Initial Term™). The
Agreemeny shall continue in fui force thereafier for successive one-year periods until
terminated in writing, by nofice given 1o the other party or parties not less than one-hundred-
twenty (£20) days prior to the then current expiration date, or until any earlicr termination as
provided below,

b) Il any of the following events (cach a “*Default”) occurs, we may terminate this
Agreement immediately without notice and exercise all of our other dghis and remedies
under this Apzeement and applicalde Saw: (i} o malerial adverse change in your business,
financial conditien, business Frncedurcs. procucls or services, a sale of all or a substantial
pection of your assets, or a change in contrel of your business (directly or indirestly); (ii)
irregular Card sales, excessive charpebacks or any other circumstances which, i our
discretien, 1pay increase our potentinl exposure for your chargebacks or otherwise present a
financial or security risk to ws; or (i) a default by you in any material respect in the
performance or_ observance ol any ferm, covenant, conditivn or agreement in this
Agreement, or in any other agreement wills us or any of our affiliates; (iv) any non-
compliance by you with the fenns of the Agreement or the Rules, or any reasonable beliel
by us, os npplicable, that you may fail to comply witls the terns of the Apreement, whicly
failure would constitute a substantio] risk 10 us or (v) you file a voluniary petition or
complaint seeking relief under any federal or stzle Banksupiey or other debt relief statule, an
Involuntary petition under any federal or state bankrupicy or other debt reficf statute i5 filed
apainst you, you peacrally become unable to  pay vour debts or trade obligations ns they
beceme due, or you make a genem! assipnment for the benefit of creditors. If an order of
relief is entered againsl you in & case cornmenced under Title 11 of the United States Code
and yau are piven the right (o assume or reject this Agreement, you must do so within sixty
{60} days afler ihe entry of such order of relief; if you fuil 10 do so, we may terminate this
Apreement immediately upon wrilten notice 1o you.

¢} IF, durirsg any six (6) montl: period (e “Measurement Period”™) the average size or
the total amount of your bankcard transactions is wore than 20% lower than the amount
stated in the Application for (i} your average bankeard transaction size or (i) one-balf of
your anusial Bankeard volume, then we may terminnte this Apreement by giving you ot least
ninety {90) days advance rotice; any such notice must be sent 1o you within thirty (30) days
afier the end of the applicable Measureinent Perind.

d) The pravisions of this Apreement thal govern processing of Card sales and credits
und settlement will continue 10 nplri_v even oller this Agreement is terminated, untit afl Card
transactions are settfed or resalved, and the provisions of Sections 5, 6, 7, 8, 10, 11, 12, 14,
15, 16 and 17 will survive any {ernination, Upon fermination, all ampunis payable to us
will ke due and payable in full without demand or oller ratice of aoy kind (all of which
you agree to expressly waive) and you must immediately send us all the dain relating to
Card sales and credits made up to tic date of teanination. We will not be ligble ta you for
wity direct or conszquential damages you may suffer as a result of the termination of {his
Agreement.

e) 1f this Apreetsent is erzinated al any time ather than upon expiration in accordance
with Section 11 (n), we will be entitled to recover, and you wi]rpay on demand, any and all
togses (ciuding consequential damapes, Ioss of profits, costs, expenses and liobilities)
ncurred by us in connection with termmation. Y ou wiil be responsibie Tor all collection and
legal fees and expenses we incur in the collection of any delinquent amounts you may owe
us. You also acknowledge that we will incur costs and expenscs {o provide centain routine
services following termination of the Agreement, similar 1o thoese provided during the term
of this Apreement, including precessing chargebacks reladiag 1o (ransactions that initiall
accurred prier 1o termination, providing momtily slatements 1o you to report ony such
chargebacks ar other adjusimems and responding to telephone calls and other inquiries,
Tiherefore, ootwithstanding =ny terms or canditions to the contrary coatained
clsewhere, if this Anreement Is terminated prior to expirntion of any term, you upree to
puy us an Early Deconversion Fee as set forth on the Application (o cover our routine
post-termination services. Whether or not we charpe a deconversion fise for our services,
you will remain linble for charpebacks and other a [}usmlents a5 provided in Section [
and for other costs, damages, losses, expenses and liabilities incuved by us i comection
with an early fermination of this Aureement. You authorize us to debit your Seitiement
Account for, or dedugt from any settlement funds otherwise owed 1o vou, the deconversion
fee, plus any and all losses {including costs, expenses and liabilities) incurred by us in
connection with termination. If your scttlememt funds or the balance in your Settlemen
Account is msuflicient 1o cover the deconvetsion fee and all such losses, yoi agree to pay us
such ameounts immediately on receipt of invoice.

H] Afier any terminmion of this Agreement, you will continue 1o bear total
responsibility for any and all charpebacks, credils and adjustients resulting  fom
tmnsactions processed under this Agreement and all other amouents then due, or which later
become due, 10 us under this Apreement or to eilher of us or any of our affiliates for any
relaied equipment or related services {including any cheek pumanlee or verification
services), In conncction with tenmioation, we snay require that an escrow/security nccount
be established and maintained by you or on your behalf with us (or atherwise for our
benefit) in an amount equal to:

i} our reasonable estimate of your dollar vofume of iscoming charpebacks for a
ning (%) month period and your credits (for returms ar otherwise) for a two (2) month
period {which may be based on actual volume during the preceding 270 days Tor
chargebacks and 60 days for credits or 9 times your averape monshly doliar volume
of incoming charpebacks and 2 times your average monthly dollar voluine of eredits,
ps deternined during a recent 12-month period er any shorer lerm of this
Agreement) or such higher amount that we deem necessary and sufTicient fo cover
our potentéal liability for chargebacks and credits; plus

i) our reasonable estimate ef all fees, charges, nbll’gnliuns and other amousuts hat
mpy be pwed to us under or in connection with this Agreement at or following
terinination {including all adjustwents needed to reconcile any discrepancies, (o
reflect increased interchange fees because of failure 1o comply with inteaded mtes or
interchange fees, or otherwise), any and all fines assessed against you, any olher fees
and charges not coltecied by us prior lo terningtion, and damages and other amounts
duc under Section | 1(e) zpon premature termination; plus

iii) uur;cusm]ﬂblu estimate of all uncollected fees, charpes, ohligations m!d ogllcr
amounts (including damages and other amounts due upon prematare terininaticn)
payable 10 either of vs o 1o any of our affilintes for relawed equipment or related
services. A

) Without exercising {and without waiving) owr ripht to terminate 1his Agreement
mmediately without nobce and exercise our rights and remedies, il any of fie events in
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Section 11(b} or 11(c) occur, we may, i our sole discretion, (i) require you 1o establish an
escrow/sccurily account wilh us during the tesm ol this Agreement equal to fle same
amount as seb forth in Section L1() andfor (ii) chanpe processing or payment lerms fo
suspend for any reasonable peried af time required credils or ather payments of any and all
amounts now duee or 1o become due to you pursuant to this Apreement upon three'(3) days
advance wrillen nefice 1o you, except that no prior notice will he required in cases of fraud
or similar cause. Should processing er payment terms be changed for fraud or similar cause,
we will notify you in writing within a reasonable time afler effecting o suspension of credits
or other payments, stating our reason for such suspension. I you have accepted and
precessed fraudulent transactions, we will not be ebiigated o pay you for such transactions
and will have full recourse against you for all such aforementioned transactions, We shall
also have the right to assess fees and recover all costs assecisted with the investigation af
any suspecied frudulent activity. We shall have no linbility 1o you for any Josses, cither
direct ar indirect, which you may suffer as a result of any such suspension of funds
disbursement or foilure to pay for trnsactions.

k) In connection with the tenmination of this Agreement or any cther cvent entitling us
fo require an escrow/security account frown you {and continuing thereafter until the escrow is
reteased pursuant te Section [1(1)), we may use any funds otherwise due ta you, ar we may
debit your Settlement Account for funds, 1o establish and maiatain on your bekall {or
rcsloref‘supl:)]emem) the balance of your funds in an escrow/security account containing your
funds equzt fo the amount set forth i Section TE(E). Yaour escrow/Security funds required by
Section 11 may be held in & commingled escrow/security account for the escrow/sccurity
fusids of our customers, without involvement by an independent escrow agent,

R The requiteinent to mainiain an cscrow/security account will not Limil our sight to
chil or withhold ongoing settletnent payments as recoupment for cliarpebacks, potential
chargebacks, adjusttnents, fees, cliarpes, obligatieas and ol?lcr amounts due hereunder. Your
funds in the escrow/security accounf may be used lo settle charpebscks, ndjustments, fees,
charges, obligations and ntﬁcr nmaunts described in Section 11{1}, whether arising before,
on or afier termination and whether such obligations or other amounts are liquidated, fixed,
continpent, watured or unmatured, whenever there are not suflicient settlement funds due (o
you 1o cover suck chargebacks, adjustinents, fees or other charges or obligations, We will
refund any of your unused funds remaining in such escrow/security acconnt 1o you gencraily
no later than 280 days afier termination of this Apreement, and if we recelve a written
request from you within thirty {30) days thereafter, we will provide you wilh aa accounting
of any of your funds debited or credited from ar to such account, IF your funds in the
escrow/security account are nol sufficient to cover the charpgebacks, adjustsnents, fees,
charges, obligations and other amocunss due from you, ot if your funds in such account have
beenreleased, you agree to promptly pay us such Sums upon request.

{)’ You acknowledge that we 1y moniter your daily credit card fransaction activity.
ou apree that we may upon reasonable grounds divert into an escrow/security account the
disbursement of your funds and/or temporarily suspend processing under this Agreemenl.
Reasonable grounds shall inglude, but not be tiniled fo, the following: suspicions or unusual
transaction activity; material variance in the nature of your business, type of product and/or
service sold, averape tickel size, menthily valume or swiped/keyed percentages, from such
disclosures made by you in this Agreement; you do not zuthorize transactions; we receive
cxcessive retrieval requests against your prior activity; excessive chargebacks are debited
against your prior activity; you do ot deliver product or render full service on or befare the
transaction date; ar ?zou ey a foreipn card transaction. i your Tunds are diverted by us or
we have temporarily suspended processing uader this “Agreement, suck diversion or
suspension shalk be for any reasonable period of time required by us to fully investigate your
Rccount activity and resolve, o our sole satisfaction, your suhject transaction or activity, We
shall maintain” any funds diverted in 2 von-interest bearing account, which sy be a
comminpled account. We shall have oo liobility for any losses, either direct or indirect,
which you may attribute to any diversion of funds, or suspension of processing.

k) In_the event you fail 1o establish or maintain any required escrow/security account,
we Imy Lmmedintely terminals flsis Apreement and nay cxercise any otler rights we iave
under this Apreement.

2 if this Agreement i3 terminated for any of the ressons specified ns cause by the
ssociation Rules, including, but not limited in, fraud, counterfeit paper, prohibiled Card
transactions, excessive charpebacks, highly suspect activity or non-payment of fees, you
acknowledge that we may be reguired or may elect 1o reporl your business nnme gnd the
names of your principals fogether with olber identifying mformation to the MATCH
(Membership Alert To Control High Risk Merclhants) Systetn and other security/credit alert
systems, Yuou expressly apree ind consent 10 such reporiing in the event this Apreement is
so lerminated and, furthennore, shall Lold us harnmless against ony claims thal arjse as a
resuls of such reporting.

12, Security Interest pnd Seioff Riplhts. To secure your obligations to us and our affiliates
under this Agreement ané any ather related agreements described below, you irrevocably grant 1o
us o lien apainst and secursity interest in any funds pertaining (o the transactions contemplated by
this Agreemenl now in our possession or that may come $nto our_possession, whether due or to
becomne due to you, fogether with the preceeds thereof. Any such finds may be conuningled with
ather funds, and need not be maintained in a separate nceount. In addition to any rights granted
utider applicable Taw and not by way of limitation of such tiplts, you nuthorize us at any time and
fram time to time, wishow notice or demend (any such notice znd demand baing cxpres.i{y witived)
to sct off, to_appropriste and to apply any and all sueh funds against and on account of your
obligations (including damapes and other amounts due under Scction 11(e) upes prematare
lemmination) under or in connection with 1his Agreement and any other agreement with us or any of
our affiliates for any related equipment or related services, whether such obligations sre liquidzted,
unliquidated, fixed, contingent, matured or unmatured, You agree to execule and deliver 1o us such
instruments and docwments we may reasonably request ta perfect and confirm the lien, security
interest and right of setolT set forh b this Agreemenl.

13.  Finsncial and Other Information, You and your sndersipned officiat shall provide us
upon request financial statements and other information sbout your business and principal owner(s)
and officer(s) and your compliance with the terms of this Agreement, You and your undersipgned
official{s) and any Guarantor{s) authorize us to obtain from third partics financial and credil
information aboui you, your undersigned official(s) and any Guamntor(s), respectively, in
connection with our determination whether to accept thes Agreement and our continuing evaluation
of the [nancial und credit status of you, your undersigned official(s) and any Guaranior(s). Upon
request, you will pravide 1o us ar our Tepreserialives reasonshle access to your facilities and
records for the purpose of perforining any inspection andfor copying of your books andfor recerds
we deem approprizle,

You will provide us with written notice of your intent to tiquidale, substantinlly chanpe the basic
nature of your business, transfir or sell any substantial part {25% of more) of your tolal asscls, or
change the control or awnership of your husiness or of any other entity that controls your business,
thirty (20) days prior to such Yiquidation, change, transfer 'or sale Iaking place. You will also notify
us of any judgment, writ, warrant of attaclunent, execution or levy apainst any substantinl part
{valued at 25% or more) of your fotal asseis not Inter than three 3} days after you oblain
impwledpe of any such judgment, wris, wartant of atlzchment, execution or levy.

14, Indemnifieation, You agree to indesnify and hold us harmless from and against ail losses,
libilities, damsages and expenses (including attormeys’ and collection fees and expenses) resulting
from any breach pf any covenant or agrecment or any misrepresentation by you under s
Agresment, or arising out of your or your employees’ neplipence or willlul ‘iisconduct in
connection with your Card transactiens, or otherwise arising from your provision of goods and
services to Cardholders. Further, you apree to indemnify nnd%mld us harmless from and against alt
lnsses, linbilities, damapes and expenses {including attorneys' ond collection Iees and expenses) we
may incur pursuant to any Association Rule rcsuﬁiug [rom yaour action or inaction, including but
nnt limited 10, all losses gnd expenses we may ncwr as a resull of any action you instjtute apainst
any Association or Card issuer {ollowing a chargeback. Furiber, you sgree to inderanify and hold
us harmless from and against all losses, hnbi]itics, damages nnd expenses (including altormeys’ and
collection fees and expcnses} resulling frow our compliance with e verbal or writien instructions
of any Assozintion. You aygree to hnls us harmless for any activity arising oul of the negligence or

TM-QU 12.2004

Merchant Services Agreement

Page 10 o012

willful misconduct, acts and/or omissions of asy third party engaped by you including the
employees and/or agents of said third party.

We agree to indemnify and held you harmless fom and against adl losses, linbilities, damages and
expenses {including rcasonable atioroeys’ fees and expenses) cesulting from any breack of any
covenatit or agy L or any misrepr ion by us under this Apreement er arising out af pur
ar our employees' gross negligence or willful misconduct in connection with tlis Agregment,

IN NO EVENT WILL WE BE RESPONSIBLE FOR ANY INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES WHICH YOU MAY INCUR AS A RESULT OF ENTERING
INTO OR RELYING UPON THIS AGREEMENT OR TERMINATION OF THIS
AGREEMENT, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES OCCURRING.

15.  Performance of Doties. Each party will be excused from performance under this
Apreement, except for an{ payment obligations, for any period and 1o the extent shat it is prevented
c or in parl, 25 a result of delays caused by the otfier party or any wct of

from performing, in who
Ciod, war, civil disturbance, court order, [abor dispute, third party nonperforinance or otlser cause
beyond its reasonable control, inciuding filures, fluctoations,” or noravailability of electrical
powes, ieat lipht air couditioning, or telecammurications equipent, Such nonperformance will
not be a defuult or & pround for termination as Jony ns reasonable means are tsken to expeditiously
remedy the problem causing such norperformance.  Notwithstanding the foregoing, during any
period when our performance is hindered ar precluded by reason of any of the nforesaid causes,
your obligations to make payments hereunder shall be reduced on an equitable basis. 1f you elecl
not to fmplenient the redundant conﬁﬁzumlmn recommended by us for connectivity 1o us, we shall
have no liability if the conncctivity fails and you aee to indeinnify and hold us harmless frem any
and all resulting losses, fiabilities, damages and expenses resulting therefrom.

16,  Governing Luw; Misceltaneous,

n) This Agreement is governed by and will be construed in accordance with the laws of
1l Stale of North Enmlinn without regard to conflicts of law provisians, except that
Section 17 shall be povemned by the Federal Arbitration Act. IF any panl of this
Apreement is nol cnforceable, the remaining provisions wifl remain valid and
enforceable. In performing its oblipations under this Agreement, each party agrees (o
comply wilk all laws and repulasions applicable 1o it

k) WE MAKE NO WARRANTIES TO YOU, EXPRESSED OR IMPLIED,
INCLUDING, BUT NOT LIMITED TQ, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPQSE.

17, Dispute Resolution amd Arbitration, [f the parties disagree as 1o any matter govermed by
this Apreement, the partics shall prompily consult witli oae another in an effort to resolve he
disngrecment. 1T such effort is unsuccessful, any contreversy or claim arising out of or relating to
this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the
Commereial Arbitration Ruies of the American Arbitsation’ Association, and judpment upon the
award rendered by the arbitratos{s) may be entered in any court having jurisdiction thereof, The
arhitrator(s) shall have the right to render equitable, as welt as oiher, awards nnd relief. The partics
agree that e underlying apreement between the parties involves interstate commerce, and that,
notwithstanding any choice of law_provision in Section 16 of this Agreement, any arbitration
hercunder slmlh)e governed by the Federal Arbitration Act,

18.  Ameadments. We may change this Apreement, (he Manuals/Instructions, or other operating
procedures by wiving you af Jenst fifleen {15} days advance notice. However, in the event of
changes in the Association Rules or due to security or risk control reasons, certain changes may
become effective on shorter notice. In addition, we may from time to time natify you in writing ar
through other means of requirements that must ke “satisfied 10 qualify for varions incenfive
programs. Any Card sales made by you afier the effective daie of such change will constitute
cansent 10 the new tecms,

13, Notices. All notices bereunder (unless involving normal operational matters, including
requircinents for various incentive progrms) must be in writing and sliall be decened griven (a) 1
sent by smail, on the third husiness day after beiny mailed first-class mail to the specified address;
(b} if sent by courier, when delivered; or (c) if sem by facsimile, when ransimission is confirmed;
i any case, if to you a1 1he address appearing in Uie Application, und if to us to BA Merchant
Services, LLC., 1231 Durrett Lane, Louisville, Kentucky, 49213, Atiention: Customer Services,
KY06-200-D1-14, Fax: (502) 315-2090, or to such other address as we or yon may lave specified in
a written potice to the other.

20.  Certain Riglts of Visa, MasterCord and Ussuers of Other Cards,  The pattics
acknewledge that the Visa and MasterCard Association Rules pive Visa and MasterCard certain
tights 1o investigate you and 1o require termination or mwodification of this Agreement with respect
1o transactions mvalving Visa and MasterCard Cards amd the Visa and MasterCard systems. The
pasties also acknowledge that issuers of olker Cards specified in the Application may Lave similar
rights under their applicable Association Rules with Tespect to this Agreement’s applicability 1o
transactions involving such other Cards,

21, Systems Enbaneements, If afier the cffective date of this Agrecmens, you reguest us to
pesfonn or provide any system eahancements, custom reports, special fifes, terminal applications
or related service enhancements that are differeit from or in addition to the system, services and
reports we apreed (0 provide to you as ol the effective dnte of lis Agreement (collectively “System
Enbancewents™), ﬂnLi]\VC suhsequently agree 1o provide you such Systemn Enhancements, we will
use reasonable efforts Lo provide such System Enhiancements (F you pay us the additional lecs
charged by us for such System Eulancements. Any subsequent chianges thas we must make in your
Systems Enbancements so accommodate changes in applicable lnw or Card Associstion Rules will
be &t your expense.

12.  Sigaature; Electronic Contracting; Genersl Provisions. Your siymature, n facsimile copy
of your signature, o digitally stored image of your signature, or a unigue dipital sipnature on or
captured within (25 applicable) the Application attaclied 10 this Agreewent, and, il applicable, a
Debit Card Agreement and/or Equipiient Agreement serves as the signature for this Apreement,
The partics to this Agreement expressfy acknowledge and apree that the parties to this A'preement
mzy choese 10 contract via electronic means and that such contracss shall have the same force and
effect as il conducted via conventiooal form. Notwithstanding anything to the contrary elsewhere
in shis Agrecment or in other agreements you may liave with us, 1t is expressly acknowledged and
understood that all such electronic contracting is and shall be condueted pursuant ta the provisions
of Kentucky Revised Statwles §309.1C1 et seq. The partics to this Apreement also expressly
acknowludge and agree that any duplicate original (whether digital, photographic, or otherwise) or
electronic record of this Apreement shall have the same force and effect as the original form of this
Agreement. Yoo indicate, by signing the Application or by submitting sales data, your acceptance
of and agreement to the ferns &nd condittons of this Agreement. This Apresment wilt become
effective only i snd when we note our acceptance of it ar process sales dsfa thet you submit. In
additian, if, afier the effective date of flis Agreemienl, you elect to accepl oher tard types, by
submitting sales data for said card type {afler approval by us and the card issuer, if applicable) you
indicate your acceplunce to the pricing and conditions associated with accepting said card types.

23, Telephone and Mall Orders; Electronle Commerce; Recurring Sales or Other
Preauthorized Orders or Sales. I yoo accept and we authorize you 1o accept telephone or mail
orders or electronic conunerce transactions or recurring sales or other preauthorized orders or sales,
you must comply wilh all requirements of the Associztion Rules regarding mail order, telephone order,
electronic commeree, recuming sales and olbier preauthorized orders or sales, including but not limited
10 the rules contained in the Manuals and Instructions.

You acknowledpe and agree thn you witl ouly subirit Electronic Commerce Card transnctions in
U5, Doliars thal arise frem a Cardholder’s purchase over the [nternet.  You shall be responsibie
for obtaining any operational consents required of the Card Issuer te comply with procedures or
practices contemplated by botl you and us under this Agrecment. If sofiware 15 to be purchased by
you, you shall be responsible for sublicensing fees and all other Fees for safiware and the sefiware
prograw atilized by you that enables you to connect to and maintain conunication between us,
you and the Internet. You will, at all times, maintain in effect a Sublicense Apreement for any such
seftware. You agree to use any soch software and (he sofiware progmm properly and for the
putposes for which it was intended.



DEBIT CARD AGREEMENT

This Agreement for tl:e processing af Debit Card transactions is being entered inio by and hetweea
Br‘}, Merchant Services, LLC, {*“BAMS™} and the Merchant identified in the sttached Application
"Youh

You wish 10 purchase fram us and we wisli o sell o you certain services (the “Services”)
necessary for the processing and settlfement of your on-line debit card transactions subinitied to the
Debit Networks as specified by us which are hereinafier referred 1o individually as a “Debit
Network™ and coflectively as the “Debit Networks.™

in entering into this Agreement and performing services for you with respect to on-line poict of
sale debit transnctions, we wilt provide you with access and sponsership or wiil cause you to be
provided with access and sponsorship to the point of sale Debil Networks specified by us,

In consideration of the mutual covenants and agreements sel forth herein and other pood and valid
?nﬂmderanun, the receipt and sufficiency of which are hereby acknowledged, you and we agree as
bllows:

The text of the attached Application, and Card Processiog Aprecment, including any related
Schedules, Amendments, Addenda, or Exhibits thereto attached, is hereby incorporated hérein as if
fully set forih nt this point, but with the following modifications thereto;

L. Sections 1{n), 3, 4, and 23 thereof nre deleted in their entirety.

2. For the purposes of this Debit Agreement, any and all references 1o “Bank,” “we,” “ous™ and
“us,” uniess the contexlt clearly requires etherwise, refer only to BAMS.

3. Any and all references in the Card Processing Agreement 10 “Visa,” “MaslerCard,” or
“Associstions” shall be changed 10 “Debil Networks™ |, defined as debit networks specified by us,
hereinafier referred to individually as a “Debit Network™ and cotlectively as the "Debit Nelworks".

4, Any and all references 1w “chargebacks” in the Card Processing Agreement shall also be
construed as “chargehacks/adjustnents™ for the purposes of this Debit Agrezment.

5. Any and all references to “Card" or “Cards” in the Card Processing Aprecment shalt be changed
to mean an “on-line” debit card, such as an Inlerlink or Maestro debit card that generally requires
use of the halder’'s persenat idemtificalion nunber,

6. The first pamgr.xph of Section: 6 is hereby deleted and replaced with the following: “We shall
charpe the BAM gmce&sing [ee set forth on the atacled Application lor each debit tmnsaclion
submitted to each Dehit Network regardless of wheilier such transaction is approved, declined, or
determined invalid. In additicn, you will be assessed for enclt debil transaction a debit netwark fee,
which is a blended fee based oo the transaction foes assessed by the various Debit Networks. The
cusvent debit network fee set forth on the attached Application is based upen Debit Network fees
cwrently in effect and upon cenain sponsorship arranpements made by us with a DBebit Network
Sponser (Sponrsor) for your sponsarship needed 1o participate in each applicahle Debit Network.

ou agree that should any Debit Network or Sponsor raise or lower its interchanpe fees or other
charges, we shakl lave the right to adjust your Rees to reflect the increase or deerease in such fees or
charpes. You apres 1o pa{i for all Tiebit Network or Spanser setup fees, chargeback fees and
adjustment fees including but not limiled 1o late fees which may be impescd by Debit Networks
nnd Sponsors. You sgree to pay any laxes imposed on the Services fumished to you on the
transactions under and subject to this Agreement and such 1axes shall be added to the charpes owed
to us and shall be deducted from the settlement monies due to vou in accordnnce with the
Qvgreemunl terins. Any faxes so imposed shall be exclusive of the taxes based on our net income.
We shall charge you the daily/monildy fees as set for on the Application for (he Services to be
Fmvnledlpursunnl to {lis Apreement and such other fees as sel forh thereon and such moouats will
be payable as provided for in Section 5. Said fees may be collected liereunder in aceordance with
the termg and provisions of this Section and Section 5, We may require you {0 pay us any extra or
special charges impased by third pasiies plus our reasonable handiing clisrpe for pny supplies that
we provide, and, if applicable, an overnight shipping charge. We also may require’you lo pay us
iy exlia or special charges inposed by third parties, plus our handling charge, if any ransactions
pracessed or initinted hereunder ase charped back, reversed or rejected (including chargeback fees
nnd fines and ACH reject fees), We way charpe you interest ot oar then cusrenl e for any
amounts that are nod timely paid by you.”

7. The following shatl be added at the end of Section 8: “Ail BAMS Systems are and will remain
the exclusive property of BAMS or licensers of such BAMS Sysiems, as applicable {except as may
expressly provided to the contrary in this Agreement), BAMS Systemds) shall he defined far thc
purposes of this Agreemenl as software znd related documentation; sofiware technical formats and
specifications; hardware and related documentation, formats and specifications; lechnical and
business information relating to inventions and present and future products and product lines;
intelleciual property; know-how; and any other inforation 1hat is identified by BAMS as s BAMS
System. ou acknowledpe that BAMS System(s) and the electronic funds transfer sysiems
operaled by tile Debil Network or its provider and all technical and operational data, specifications,
marketing materials and mameals, including the Debit Network Rules and any other inforinntien
regarding such systems, are proprictary and unique and subject Lo the confidentiality provisions of
this Agrezment, You siiail have no ownership interest or ather rights in any BAMS System. Upon

EQUIPMENT

This Eguipment Apreement is being entered imo by and berween BA Merchant Services, LLC.
{(“BAM ";)nml the Merchant identified in the anached Application (*Yau™).

This Agreement governs the sale of certain tenninals, printers, and other equipment identified i
the Application (the "Equipmem”). All references o the Application in this Aprecement mean both
the Application attached to this Agreement when it is first executed by you and us and any
supplemental versions of the Application mutually agreed upon when you open additional
Locations or when you ellenvise request additionat or different equipment. THE EQUIPMENT IS
NOT BEING SOLD TO YOU FOR HOME OR PERSONAL USE. In Ihis Agreement,
Equipment refers fo any electronic ferminal, electronic printer or other electronic peripheral
equipment identified on the Application.

iis consideration of the mutual covenants and agreements set forth herein and other pood and valid
ti:_ull;mdcrahun. the receipt and suffeciency of which are hereby acknowledped, you and we agree s
olows:

The text of the attached Application, and Card Processing Agreement, including any 1elated
Schedules, Amendments, Addenda, or Exhibits therzto attached, is liereby incorporated lrerein as if
fully set forih at this peint, but with the foilow ing wedifications thereto:

i. Sections 1-7, 9, 12, 13, 20, 23 and 24 thereof are deleted i their entircty.

2, TFor the purpases of this Equipment Apreement, sry and all seferences to “Bank,” “we,
“our” and “us,” unless the context elearly requires otherwise, refer only 1o BAMS,

3. Section L} of the Card Pmccssin{i Agpreement is hereby deleted and replaced with the
followiny: “Eficetive Bate and Term of Agreement/Defnuit; Hemedics.

a. This Agreement shall become effective on the carlier of $he date this Agreement is fully
execuled by you and us or the [irst dale you are deemed to lave pccepied any piece of
Equipment covered by this Apreement. This Agreement will remain in effect until alj of
yeur pbligations and all of our obiigatiors under this Agreement have been satisfied. We
will deliver the Equipment to the sile or sites designated in the Application. Yoo shall be
deemed to have accepted each piece of Equipment upon delivery. The pravisions of this
Aprecment shall survive the termination or expiration ol the Card Processing Agreement,
unless this A preement lerminates of expites before (he Card Processing A preement.

b. If any dehit of your Settlement Account initiated by us for charges due hereunder is
rejecled when due, or if you atherwise fil {o pay us any amounts due hereunder when due,
or if you default in any material respect in the performance or observance of any eblipation
or provision in this Agrectnent, or if any other Defaull pecurs under the Cnrdyf‘ruceﬁsislg
Agreement, any sucl event shall be p Default herennder, In the event that you default in the
payment or performance of any of Jour obligations under this Apgreement, you shall
immediately (1) forfeit ali monies paid herennder and (2) surrender peacefully and deliver
up promptly all Equipment 10 us.
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the expiration or 1crmination of this Agreement you will return all copies of all toznoals or other
itetns relating to the BAMS Systemn(s) which are in your possession and centify to BAMS in
writing thal you have retained no mazlerinl relating to the BAMS Sysiem(s),”

8, Scction 9 of the Card Processing, Agreement is hereby deleted and replaced with the following;
“You shall display the applicable Debit Netwosk program marks on signs or decals af or near the
point-al sale devices to inform the public (ka1 cerain debil cards will be honored by vou and shalt
not mdicate, directly or indirectiy, that any Dehit Netwerk endorses any goods or services other
than its own services. No ripht, title or interest in or {o the prograns marks has been transferred or
is being transferred in this Agreement, except the non-exclusive right to use the program marks as
provided in 1kis Apreement. You shall Ermnplly cease all use of p program's marks opon
termination of its participation in the applicable Debit Network.”

5. The following shall be added at the end of Section 14: “Natwithistanding any oiher provisions
in this Apreement, the following shail apply: you shall indemnify and save hariless BAMS and
any hird party providing services liereunder {Providers and Sponsors) and each Debit Network and
said Drebit Network's participants from any and all claims, linhilities or losses, including reasonable
costs and altarney's fees, arising or rtesulting from you, or your employees, npents, or
represeptatives (1) failure to nbide hy n requirement of this Agreement, (2) violatior of any
applicable law or regulation or order, (3) misuse of any protected mack of a Debit Netwerk, (4)
willful misconduct fraud or gross neglipence in the use of the Services, (5) effecting transactions
with the use of n lost stolen, counterfeit, or misused debit eard in dhe use of the Services, or (6}
conduct of your business.

Il providing any of the Services e you hereunder violates, or in our reasenable opinion s likely to
violale, any applicable laws or povemmiental regulations, or shoubd we receive instructions from a
governmental agency having authority over your business instructing us to cease providing any or
all of the Services, or should you cease operations, en we may, upoa eral nolice to you,
immediately cease providing the affected Services o you,”

i0.  The follewinp shall be added as Section 24! “Access to Debit Networks. You shall sign
approprisie agreements with each applicable Debit Netwerk andfor sponsoring instifution and
utv_ree to comply with the rules, regulatinn_s,IJ:m:cdurcs aud ather membership duties and
obligations of the Debit Nevwvorks {the "Debit Network Rules"} as from time to tune in cffect,
whicli are applicable 10 you, Any penalties incurred by you for failure to comply with Debil
Nelwaork Rules will be your responsibitity,”

tl.  The following shnfl be added as Section 25: “Access ond Use of Services,

n Aceess 1o the Service.  We shall make thie Services selected hy you aperational and
available o you spon & rialiy sgreed upon implementation plan, ¥ es apree 1o cooperle
with us and provide us with all necessary information and assistznee required for us to
successfully make the Services operational and available 1o you.

b, Availability of Terminals, You shall take all repsonable sieps pecessary o cnsure
that all peint-af-sale devices and FMIN Eads shiall be avaitable for use by the cardholders of
cach Dehil Netwark to which yeu are being provided access ns set forth on the Application
herelo for the cardholders on-line debit cand 1mnsactions and such devices and PIN pads
shatl function in a reliable maaner.

c. Uise of Services. You assuine exclusive responsibility [or the consequences of any
orsl ar wrilten instrictions you ma|\; give to us, for your failere o properly access the
Services in the mammer prescribed by vs, and for your failure 10 supply accurate input
informaiion. Yeu shall be responsible for nuditing, balancing, verifying and reconciling any
oul-of-balance condition, and for notifying us of any errors in the forepeing afier receipl of
the applicable repori from us. Yon will reject all incorrect reports or output within two (2}
Business Days afier reecipt of the roports or cutput.

You will be responsible for the quality and aceuracy of all dae provided 1o us. We nay, ot
our option, Tetum to you For correction before processing any dain submitled by you which
is incarrect, illegible or olhenvise not in proper form. i you do not provide your datp to us
in accordance with our specified formzt and schedule, we will use reasonable efforts o
reschedule nnd process the data as promptly as possible, but related expenses incurred by us
wilt be charged (o you.

Except as olherwise provided in this Agresment, you will be responsible for the supervision,
managemen: and contral of your use of our Systems, inciuding withowt limitation (1)
implementing seflicient proceduses to satisfy its requirements for the security and accurncy
of 1lic input you provide, and (2) implementing reasonzbie procedures 1o verify reports and
ather output from us within the thne frames specificd here in abave. You apree that you
will use IS’]E Services in secordance with such reasenable rules s may be established by us
from time 1o time as set forth in any materials furnished by us to you.

You agree flat, except as olherwise contemplated herein or othenwise permitied by us, you
will use the Services onty for your ewn internal and proper business purposes and will not
zresell, dircetly or indirectly, any of the Services or any portion thereol (o any thizd party.™

AGREEMENT

U?Ull the occurrence of any Default and in addition to the foregoing, we may at our option,
effective immedintely without notice, either; (i) lermninate our future oblipations under this
Agreement and proceed in any lawful mannier against you for collection of ali charges thal
have sccrued and are due and payable, in which case this Agreetnent shall terminate as soon
as your abligations to us are satisfied or {ii) require the immediate payment of all remaining
amounts due under this Apreement and be entitled 10 reimbursement for any costs of
resossession andfor any anoeun aecessary 1o restore the Equipment to the snme condition in
whiich it was delivered to you, ordinary wear and tear excepted. In either case, you shall
also be responsible for court costs and reasonable attorney’s fees incurred by or on bebalf of
us, 05 well as applicable shipping, repair and relurbishing costs.”

4. The following shall be added as Section 26: “Equipment Options and Applicability of
Agreement Terms,

a. Eguipment Optipns. Whereas: Option 1: You desire 1o purchase certain Equipment
direcily from us in consideration of the payrnent of a purchase price by you to us; or
Whereas: Option 2: You desire to purchase certain Equiptnent throuph & person or perseas
otlier than us who have procured said Equipmnent fiom us, payment for which shall be made
by you {o said olher person or persans.,

b. A[fapli::nbililv of Aprcement Tenms. [o the evens of Optien | above, you and we agree
that all ferms and conditions of this Agreement shall apply.

lar the event of O?Iiun 2 obove, you and we aggee that the terms and conditions set fornl in
Sectians §i(b), 27, 29, 31-33, and 38 of this Agreement shall not apply.”

3. The follawing shall be added as Section 27: "Purchased Equipment; Supplics. We will
sell to you, and you will buy from us the Equipment identificd in the Application as being
purchased by you (the “Purchased E[tuipmem" , free and clear of all liens and encumbrances
(subjest to Seclion 7), except that any “Software” (as defined in Section B befow) will net be sold
to you outripht but instead will be provided to you pursuant to, and subject to the conditions of
Scction 8 hereol. We will also sell 4o you and you will buy from us the supplies identified in ke
Application as requested by you from time to time.”

6. The following shall be added as Scction 28: “Site Prepurntion. You will prepare the
installation sile or siles for the Equipmert, including bt not limited to the power sup[lly circuits
and phone lines, in conformance with the manufacturer's and our specifications amd will make the
sile or sites available 1o us by the confinned shipping date.”

7. The fotlowinp shall be added as Section 2%; “Payment of Anounts Due fur Equipmient.
a. The E;urchusu price specified in the A{Tiicnllun for purchased eguipment and
su{;piies, T appliceble, shall be due and payable upon exceation of this Agreement. You
1

will pay sucl purchase price to BAMS prior to shipping of Uie equipment and sugplies. All
such paymments shall be made: £1) in a lutnp sum by check or hy debit 1o the Scitlement



Account through ACH or (2) in instaflments by debit to the Setilement Account through
ACH (defined below) in each case, as specified on the Apptication, In the everl you do not
specily payment timing or mehod, payment shall be made in a lunp s vin ACH debit 1o
ihe Settlement Account. We will alse provide E(uu the supplies idensified in the Application,
as reguested by you from time to time, You shall pay the purchiuse price for such suppiies,
including all applicable tnxes prior 10 defivery of the Supplics or ot our option such amounis
will be collected by invoice or by debits of deductions pursuani to this Scctior 4. Yea
hereby authorize us to cotlect all amounts due from you under this Apreement by initiating
our debit entries for such amounts to your account desipmated pursuant to the Car
Processing Agreement to be debited and credited for amounts dise from and to you under the
Card Processmy Agreement (the “Setilement Account™) or by deducting {or causing Hank of
America, NLA. to deduct) such amounls froin setizment amounts dug to you under the Card
Processing Apreement.  All authorizations and olber provisions in your Card Progcessing
Aprecment regarding the debiting and erediting of your Settlement Account apply wilﬁ
equal force with respect 10 amounts due to or fom vou under this Apreement.  This
autharity will reain in [l force and effect until we have given wrillen siotice to yeur bank
where yeur Sciticment Account is maintained that afl monies due from you under ghis
Agreenient have been paid in full.

If you shall make asy poyment hereunder by clieck and such check shall be setusned for
non-sufficient funds, or if you shall make any poyment hereunder by debit to the Seitlement
Account and funds in the Settlement Account are inadequate, you agree (o reimbarse BAMS
immedintely for any account shortfall that ocours as a result thereol fopetiier with our then
current fee for handling such shortfall. Should you fail to deposit sufficient funds 1o cover
the shortfall in toto within forty eight (48) hours of uotice of such shortfall, you shatt then
owe 1o and be charged by us a late charge of 13% of the amount past due.” Any deposits
made to the Setlement Accouns skall be npplied first 1o lale cliarges, then to processing
charges and then 1o Equipment charges.

b. In addition, you shiall pay, or reimburse us for, amounts equal fo any a plicable taxes or
assesstients, however designated, levied or based on such charpes, or o this Apreement or
the Equipment and related supplies ot any setvices, use or activities hereunder.

c. As indécated in the Application, separate charges apply for Equipinent supplics™
8. The following shall be added as Scction 30: “Use of Equipment.

2. You shall cause the Eguipment 1o be operzted by competent and qualified personnel in
nccordance with any operating instructions furnished by us or the manufacturer and i
connection with the services provided under your Card Y‘rocessing Apreemeni. You shall
nol use the Equipient, or permit the Equipitent 10 be used, in any manser or for any
purpase for which the Equipment is not desigaed or reasonably suited.

b. You ghatl comply with all povernmental laws, rules and regulations relnting to the use of
gu: Equipment. Yeu are also responsible for obtaining all legally required permits for the
quipinent,

¢ Afier delivery of the equipment any loss, destruction, thefl of or damage to the
Equipment thst occuss therendler shall nol relieve you from your obligatior 1o pay the ful§
purchnse price payable hereunder.

d.  You shall not move the Equipment from the installstion Jocation set forth in the
Application for any reason or use whatsoever without our prior written conscat.

c.  Notwithstanding anything n this Apreement to she contrary, you shall be solely
responsible for properly maintaining all g uipment and meetiny all techoical standards
required by this Agreemnent, You shall at nﬁ titmes insure that all point-ef~sale Bquipment
shall display, prini and report your name, city, stote ond the transaction date on all
tansaction receipts, a5 penalties may be assessed against you for transactions that are
inaccurtely transcribed.

9. The following shall be added as Section 31: “Ownership & Protection of Equipment.
During the period of time when any clarges, taxes or fees for or o Equipment shall be due us, and
wntil such tite as all charges, tuxes and fees due shall have been recetved by us, it is expressly
understood and agreed by you that: {1) you shall not directly or indirectly creale or pennit te exisi,
and will promptly and at your own cxpease discharge, any lien, clisrpe or encmbrance on the
Equipment; (2} you shalk not alter the Equipment irs any manner wlaisoever; (3) you shsll mzintain
the Equipment at your expense in the same condition in which it was defivered to you, ordinary
wear and tear excepled; and (4) in the event of msi\,_' loss, theft, damage or destruction of tle
Equipiment fram any cause whatsoever, you shall rotify us immedintely of such condiliva and we.
inour sole discretion, shal determine thie extent of loss and the cost of repaic and/or replacement,
and you shall bear the entire risk and prowptly pay the cost of such repair and‘or replacement,”

10.  The following shall be added as Scction 32: “Security Interest; Fiusncing Statements.
You herehy grant to us a securdty interest in all Puschased Fquipment and the related Software (o
secure paymen of the purchase price thereaf in accordance wilh the Uniform Commercial Code.”

1L, ‘The following sholl be added as Section 33: “Saftware Livense. Anything in this
AFreummlt to thie contraty natwithstanding, we retain ail ownership and copyright interest i and 10
all soltware, computer programs, selned documentation, technology, know how and processes
embodied in or pravided in coanection with the Equipment {collectively, “Seftware™), and vou
shall have anly a nonexclusive license to use the Software in the opetation of the Equipment. You
shall not reverse engineer, disassemble or decompite the Software. You shall not give any third
grmy access Lo e Software withoot our prier writicn consent. Yoeur obligations under this Section
shall survive she terzination ol this Agreement.”

12. The fellowing shalf be added as Section 34; “Limited Warranty for Equipment;
Muintenanee. Equipment Frovided 1o you by us hereunder shalf be free from defects in material or
workmanship at the initial date of shipment to you and, if covered by any applicable warranty,
shall be repaired or replaced by us free of charge within thicty (30) days therefrom.  We shall take
uppmrrimc sleps, to the extens Ecrmim:d‘ lo assign 10 vou any and all warranties provided by the
marufacturer of the Purchased Equipment, but we shall nat provide any warranty with respect o
the Purchased Equipment.

Equipment provided to you by us hereunder shall conlora to applicable specifications for e
period of tine speeified in, and be covered by the wamranty provided in, the written materials
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accompanying each component of Equipinent, copics of which materinls will be previded 10 yau
upon delivery of the specified Equipment. The exact term, conditions and coverage of cach
warranty will vary for each component of Equipment in accordance with such writien materinls.
The cost incurred by you, if asnly, to repair or replace Equipment will be determined by us based
upon the specilic provisions of the warranty applicoble thereto as set forih in such writien
materils, cur applicable repair and replacement En]u:y and the date you request such repair or
replacement relative to the initial date o shipmert by us.

The warrimy statement in the written materials provided to you with resl:eci ta the Equipment
describes the following in explicit detsil, but in gencral, sucl warranty shall be voided if there s:
{1)_zllemtion, installation, repair or matnlenance of the Equipment {nerfurmcd by persons not
authorized by us; (2} conection of any device to Equipment or periphierals not cenificd for use
with the Equipment; (3} operation of the Eguipment owmside the published specifications:
{4) negligence by you or any other person witll respect to the Equipment; er {(3) alterntion of
Equipment serial number{s).

The warmnly sistement in such writien matesials also describes the following in explicis detail, but
in general, such warranty does not cover: (1) misuse, neglect ar abuse of the Equipment; (2} lahor
invelved in the removnl/reiustallation of warranted Equipment er parts on site; {3} dsmage or
malfunction as & result of acts of nature; ar (4) operating supplics, inciuding paper, ribbons,
accessaries and chargeable bateries,

You expressly understand and apree that, except as sel forili above, we make 10 warrnties
whatsocver, express or implied, relative to the Equipment, including, without limilation, any
warmanties ol merchasntability or finess for any paricular purpose, and you herehy expressly waive
and release us from any and all warrantics with respect to the Bquipment, ather thah those
specifically set forth in this Aprectnent.

You further expressly understand and agree thiat our sole liability and your sole remedy, whether in
contract, tort ar otherwise, with respect o any Equipment provided io you under this Agrecment
shall be limited to the tepair or replacement of defective or favity Equipment in accordance with
the terms of this Agreement, and we shall not be linble [or indiréct or consequential damages, or
damages resulting from the Joss of use, data or profits, arising out of or in connection with the use
of, or the inability to use, the Equipment, and you hereby expressty releases us frowm any and all
liabitity with respect to he Equipment, other than as expressly set forth nbove.

WE DISCLAIM ALL OTHER PROMISES, REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT AND THE SOFTWARE,
[NCLUDING AS TQ [TS CONDITION, ITS CONFORMITY TO ANY REPRESENTATIONS
OR DESCRIFTION, THE EXISTENCE OF ANY LATENT O PATENT DEFECTS, AND ITS
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,”

13, The foliowing shall be added as Section 35; “Return, Repair & Replucement of
Equlpment. We will assist you in obtnining repairs and n:rlﬂcemcnls ol any Equipment, which is
alfunctioning and which cannet be made o work properly via telephone nssistance provided to
you by our technical support staff.

The decision Lo repair or tepiace Equipment shiall be at our sele discretion, and such repair or
repiacement shall be made by a facility designoted by us. We reserve the right to charge for or to
reFuse repairs or replacenients of Equipment more than thirty (30) days after the initial date of
shipinent to you or whicls is not procured thirouph us.

In the event that we have approved repair or replacement of specific Equipment, yeu shail be salely
responsible for properly packaging and prompily retuming the defective quipment to our
desipnated facility, rei[[_'Jn and insumnce prepaid. Tn the event replacement Equspinent is sent to
you aod you in tum fait or refuse to return the defective Equipinent within thirly (30) days
thereafter, we shgli cherge the Setllemens Account fer the tepsonable fair market value of such
replacement Equipment, 2s defertnined 2t our sole discretion. I you shall then zRervard properly
retum said defective Equipruent, we, upon verification aof receipl, shall credit you any amount so
charged, less a handling fee for your failure (o return the defective Equipment il o tinely manner.

You shall be liable and shall pay for all nen-wananty repaiss, as well as all return shipping and
bandling fess, In the event nFn valid warranty claitn, you shall be responsible for the cost of
returning defective Equipment 1o our desipnated facility as prescribed in this A(}zrucmum. plus afl
repair and replacement costs, unless such retum is made within thiny (30) days of the initial
shipmert of such Equipment o you by us, in which case, your shall be responsible ealy for such
rehum costs."”

i4,  The following shall be added as Section 3G: “Limitation an Lialility for Equipment, Our
liabiiily arising out of or in any way cetmected with this Aprcemens shall not exceed the purchase
price paid (o us for the panicular Equipment invelved. in no event shall we be lizble for any
indirect, incidental, special or consequential damages. The remedies available fo you under this
Agreement will be your solz and exclusive renedies.

You warranl thal you have chosen the Equipment provided under this Apreement based on your
own analysis anmd evaluation and expressly disclaims any reliance upon  statements or
representaiions by us or others,”

15.  The following shall be ndded as Section 37: “Indemnification for Equipment. You shal
mdemnify and hold us harmless from and against any and alf losses, liabilities, damages and
expenses (including ttorneys’ fees) resulling from (n) the purchase, delivery, nstillation,
nccepionee, rejection, ownership, feasing, Eossessmu, use, aperation, candition, liens against, or
return of the Equipment or (b} any breach by you af any of your obligations hereender, except to
the extent any losses, linhilitics, damages and expenses resuli from our gross negligence or willful
misconduct. This indemnity shall survive the fermination of this Apreement.

You agree to indemnify and hold us harmless from any and ali Hability for any claims, sctions,
proceedings, expeases, damages o liabilities, including attorney's fees, arising as a result of your
sclection or use of the Equiptient provided under this Apreement,”

10.  The following shall be added as Scetion 38 "Sales Taxes, Installztion & De-installntion,
Etc. You agree fo pay any seles taxes imposed on the transactions confemplated by this
Agreement, as well as any costs associated with the installntion and de-instafation of the
Equipment, during the term of this Agreement aod authorize us, or our assims, to increase te
amount of your preauthorized payment to reflect any and all increases in all applicadle axes, or
other taxes imposed on the transectinns, comemplated by this Apreement.”



