- We Process The World’s Transactions®

'MERCHANT

SERVICES

Welcome to NPC. Please carefully read the attached Instructions, Card Processing Agreement, Debit Card Agreen
and Equipment A greement, as applicable. Execute the original copy and return it to NPC. The applicable Agreen
are subject to NPC’s credit and legal review process. NPC will acknowledge its acceptance of the applic
Agreements pursuant to Section 11 of the Card Processing Agreement, Section 16 of the Debit Card Agreeme:
applicable, and Section 13 of the Equipment Agreement, if applicable.

Thank yoﬁ for choosing NPC If you have any questions, please contact NPC Customer Service at 1 (800) 028-258:

Merchant Services Agreements Insiructions
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INSTRUCTIONS FOR THE APPLICATION TO THE CARD PROCESSING AGI NT, DEBTT CARD AGREEMENT AND EQUIPMENT AGREEMENT

ALL INFORMATION INDICATED BELOW MUST BE COMPLETED IN THE APPLICATION ATTACHED TO THE CARD PROCESSING AGREEMENT, THE DEBTF CARD A
MENT, IF APPLICABLE, AND THE EQUIPMENT AGREEMENT, IF APPLICABLE. ALL OTHER INFORMATION CONTAINED IN THE APPLICATION WILL BE COMPLE]
NPC/NCH.

1. APPLICATION TYPE
. MEW MERCHANT - Indicate if you are 8 new Merchant of NPC
- ADDITIONAL LOCATION - If you decide to submit additionnl locations in the future, complete sections 3, 4, 5 and 7 and retumn the form o NPC. IF you are tioplementing multiple location
& list with the required information (i possible, provide the information on a diskette in ASCH format).
CHANGE - If yon decide 1o change any of your existing information in the future, complete the appropriate sections being chanpged and return the form to NPC.
JW

- Include all information pertaining to the Ieg:ﬂ entity signing the Card Processing Agrcemcnl, Debit Card Agreement and Equipment Agreement, as applicable.
. BUSINESS ERSHI G
. Include 21l demogmpkic infonpation ptrtaining to the business locatinn implementing processing, If the Corperate location 3s the same as the business location, you will oaly need to indicate '
ubove™.
. OWNER/QFFICER INFORMATION - Provide the reguested owner(s)/officer(s) infurmation

. MERCHANT ACCOUNT AND BANK INFORMATION - Indicate the financial instiwtion in which NPC is o setile your funds. A voided check from your deposit bank must be attach
Application to initiate distribution of your funds.

wmmmm,mm
Card Presented % — Indicate your anticipated percentage of cirds prtscmed.

. MOTO% - Indicate your anticipated percentage of Mail-order or Telephone Order transactions that yor expsct your business to do annually during the term of these Agreernents.

v Other/Mo Card e — Indicate your anticipated percentage of credit cards other than MasterCard and Visa credit cards.

. Card Swiped % — Indicate your anficipatad percentage of cards that will be swiped at the peine of sale.

. Hand Entered % — Indicste your anticipated percentage of transactions that will be hand entered.

- Seasopal Business - Indicute whether your business is seasons and the inactive months, i€ spplicable.

- CURRENT PROCESSOR - Provide your current Processoe neme, the reason for the chnnge, your cument/pse vious Merchant # and submit 3-6 months current processing statements

- AVERAGE TICKET - Provide your average ticket over 8 12-month perod. IFthe Averapge Tickst vazies by location, meke sure to gots the individoal [ocatior™s Average Ticket on the nddifionat
list.

. ANNUAL BANKCARD VOLUME - Indicate your anticipated Ansual Bankcard Volume in doliars

. TRADE REFERENCE - Provide a Trade Reference for NPC to verify credit informontion
. CERTIFICATION OF MERCHANT'S BUSINESS ' '
*  YEARS IN BUSINESS - Indicate the mumber of years in which the business has been operating
= YEARS UNDER CURRENT OWNERSHIF - Indicate the number of years in which the business has been under the cumrent ownership
= BUSINESS TYPE - Indicate the type of geods seld
+  TYPE OF OWNERSHIP - Indicate the ownership siatus
»  MO/TO% - Indicate your anticipated percentape of Muil-order or Telephone Osder transactions that you expect your business io do annually during the term of these Agreements.
= Imernet % - Indicate your anticipated percentage of Internet transactons that you expect your business to do annually during the wnn of these Agreements.
= BUSINESS ENVIRONMENT - Indicate the business environment of the business locntdon
SITE VERTFICATION-ACCOUNT EXECUTIVE USE ONLY. This Section should only be r.umplr:scd by the Account Executive.
_ME!ZQ:L&NT SERVICES AND RELATED FEES
- CARD TYPE - Indicate which card types you will be submxmng through NPC
Check Services: If you elect 10 receive Check Services, indicate whether you are requesting SCAN, NRC check collection, Check Verification Services, Check Guarantee, Check
Bleciromc Check Verification Services, or CheckThruSM Electropic Check Guarnntee Services. If you are requesting Check Services other than SCAN or NMRC, you must execute a
agreement with the provider,
Dehir; K youa elect to zeceive on-line Debir services, you m]l receive access to the Debit Networks that NPC makes available. On-line Debit requires a tecminal, printer end pinpad for pr
HRT: Indicate if Flectronic Benefit Transfer processing s requesied. This is not sveilable for Narional Franchisees/Associations.
Purchasing Cord: Upos receipt of yeur request for Purchasing Card, NPC will provide you with an additional form to be completed and returned o NPC. The requested information ma
suppliers for federal and state povernment agency rograms.
»  ° ACCOUNT NUMBER:
Americon Express; If you will be submitting Anterican E‘.‘tprcss through NPCJ‘NCB you must PtDVldE your Americar: Express Merchant Number for each location.
Dines’s Club: To be completed by NPC
Discover Cord; If you will be submitting Discover Card lhmugh NPC/NCB, yor must provide your Discover Card Merchant Numsber for each location. If you do not have e signed agreen
Dhscover Card, you may receive your Discover Card Merchant Mumber from NPC or you may contact Discover Card at 1-B00-347-8573. In either case you will need to execute an ap
agreement with Novus (Discover Card).
JCB: Tiyou will be sutnmining JCB through NPC/NCBE, you must provide your JCB Merchant Number for each location. If you do not have a signed Agreement with JCB, you will need ¢
ICB at [-B00-366-4522 and execute an oppropriate Agreement with JCB.
Private Lebel; If yuu will be submmmg I’nvale Label hraugh NPC/NCE, plezse contact your NPC Repn:senlanv: for detatled instructions.

- Acheck fur all apphcahlr: Membcmh1p. Apphcanun m:u:l Reprogramming fees must be included withs these Agreements.
7._EOUIPMENT AND PROCISSING SPECIFICATIONS
. SHIFPING BNFORMATION - Provide site address for equipment delivery if different thas the address in Merchant Business tnformation section.
. MERCHANT TYPE - Jndicate processing type *
* PURCHASIMNG CARD - Upon receipt of your request for Purchasing Card, NPC will pruwde you with nn zdditional form ta be completed mnd retumed to NPC. 'I‘lua: mquesu.:d mfurmu'
qualify suppliers for federal and state government Agency programs.
- TELEPHONE PIALING ACCESS - Indicate if your phone requires an access code in ordsr 1o diad out of your location
- MERCHANT TRAINING - Indicate whether NPC i5 to train the Merchant and, i applicable, the taining informeation.
. EQUIPMENT SPECEFICATIONS AND PROVIDER - Please complete the information for the terminals, equipment and miscelianeons items.
8, SPECIAL INSTRUCTIONS
. FOR USE BY ACCOUNT EXECUTIVE ONLY
MERCHANT SIGNATURE - The Application to the Card Processing Agreement, Debit Cord Agreement and Equipment Apreement, as applicable, must be fully exectted oi page
Application. Please retain one copy of the Merchant Services Agreements, as applicable, for your fles.

TO RETURN YOUR MERCHANT SERVICES AGREEMENTS, as npplicable - Please return the following items to NPC st the address indicated below. If you have questions, please cunmcLN'PC C
Service.

. The Application

. If applicable. a check made payable 10 *Marional Processing Company” for purchnscd equipraent and all applicable fees

. It applicable, a check made payable o the leasing company [ur reatad or léased cqulpm;:nt

. A vuidded check fur each bunk sceovnt in which NPC i o deposit your funds.

. Current 3 - 6 months processing statemersts from your exissing processor

MAILTD NATIONAL PROCESSING COMPANY . .
1231 DURRETT LANE ' ) ’
LOUISVILLE, KY 40213 ' ’
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APPLICATION

1. APPLICATION TYPE _ h
O New Merchant O Addittonal Locadon [ Conversion [ Reprogram QO Lease |

2, MERCHANT BUSINESS INFORMATION N
BUSINESS/TBA NAME CONTACT NAME
S‘I‘REEFADDRES.S cIy STATE ZIF CODE
FEDERALTAX ID - | TELEPHONE # FAX #

( ) { }

E-MAIL ADDRESS INTERMET WEB PAGE ADDRESS

3. BUSINESS OWNERSHIP AND MANAGEMENT. - - 0~ 9

1 Same as above

1 Location

of

[f the Merchant's business Is a Corporation OR has Legal name, it MUST be specified below: For multiple locations, attach a list completing the infornmation in Sections 3, 4, 5 and 7

NAME CONTACT NAME
STREET ADDRESS CITY S’IIATE ZIP CODE
TELEPHONE # FAX # . E-MAIL ADDRESS
(. ) ( - )
L ' - L OWNER/OFFICER INFORMATION -
FIRST NAME | ML ] LAST ‘

' O Owner
TRE I Officer
STREET ADDRESS CcIY STATE _ZIP CODE
TELEPHONE # SOC. SEC. #
({ )
FIRST MAME ML LAST . )

3 Owner

ITILE 2 Officer
STREET ADDRESS CITY STATE ZIP CODE
TELEFFONE # SOC. SEC. #
( )

MERCHANT ACCOUNT AND BANK INFORMATION

‘This checking account serves: 0 All locations 3 ONLY the location spéciﬁed

FINANCIAL INSTEIUTION CONTACT NAME

STREET ADDRESS fuivn's STATE ZIF CODE
TELEPHONE # TRANSIT/ABA # ACCOUNT # : .

C - T O S O S O 1 T A A A

Voided chieck or letter from Bank MUST be attached. If nof provided, account cannot be setup.

Aerchant Services Agreements Application
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4. ' BUSINESS CERTIFICATION AND SITE VERIFICATION
I CERTIFICATION OF MERCHANT’S CARD PROCESSINGACTIVI’I‘Y '

MCcc % CARD PRESENTED % MO/TO % OTHER/ NO CARD TOTAL
1(0(0 g
% CARD SWIFED % HAND FEX¥TERED TOTAL
11010 (g
HAS MERCHANT I IF YES, WHY PROCESSOR CHANGE? 1S MERCHANT'S IF YES, LIST INACTTVE MONTHS
PREVIOUSLY BUSINESS
FROCESSEDMevs? I Yes O No , SEASONais O Yes QNo
“URRENT/PREVIOUS MERCHANT # : ' BANKCARD PROCESSOR NAME : Q Current
T I O T I | 0 Previous
_AST 3 MONTHS o AVERAGE TICKET - PRIMARY LOCATION TOTAL ANMUAL VOLUME - ALL LOCATIONS
CONSECUTIVE STATEMENTS
ARE ATTACHED? OYes ONo & )
[RADE REFERENCE - ) CONTACT NAME CONTACT PHONE # ACCOUNT NUMBER
( )
STREET ADDRESS . } Ty STATE ZIP CODE
[RADE REFERENCE _ CONTACT NAME CONFACT PHONE # - |accomTMuvmER
: { ]
STREETADDRESS . Ty STATE ZIP CODE

Cp eIl T T CERTIFICATION OF MERCHANT'S

TEARS TN BUSINESS Ymmtmmmcmm QWNERSHIP | BUSINESS TYTE MCC
TYPE OF OWNERSHIP (MANDATORY) BUSINESS ENVIRONMENT (CHECE ALL THAT APPLY) BUSINESS TYPE

VISA/MASTER CARD STATUS . 0O Storefront O XKiosk ] .
1 Sole Proprietor 01 Limited Liability Companies . _D Office © O In Home : O Retail
1 Assoc/Esttes/Tmsts - O Government . - . 0 Door to Daoor 0O Tmde Show/Flea Market 0O Restaurant
1 Corporation - [ Tax Exempt Organization [ Internet 0 Job/Service Site : Q Lodging
3 JYoint Venture .. A Medical or Legal Corporation () Business to Business 0 Other/Explain .
A Parteership 0O Other L1 Seminar

i yon accept and process Intemet transactions, provide the name of your Internet service provider in the space below.

ACCOUN'I‘ EXECUTIVES USE ONLY

Specﬂica]ly describe the Mercham: s business so it would be very clear to one who has never seen or hcard of !he Mf:n:hant Be careful to mclude compleh: dﬂscnpmms of the
products/services the Merchant is providing.

The Merchant is open #ad actively condacting business with customers? 01 Yes [ No If no, please explain:

The Merchaat fins a quanfity and type of inventory consisient with the described business, prodnets/services? 0 Yes [ No If no, please explain:

The Merchant's facilities and equipment are consistent with the desctibed business, products/services? OYes 3 No Ifno, please explain:

. I hereby certify that I have inspected the Merchant’s main business location identified in this application.

= I further certify that I have confirmed personally the 1denmy of the person listed In the Busmf:ss Owmership & Managemem Section of the application and have witnessed their’
signing of the Merchant Sysrcms Agreement.

» I Tepresent and warrant that the mfurmanon set forth in the apphcanon is tree and accorate.

ACCOUNT E!CECUTIVE PRINTED NAME - ACCOUNT EXECUTIVE SIGNATURE DATE

Vierchant Services Agieethents Application
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g " ‘MERCHANT SERVICES AND RELATED FEES.

3

AMBRICAN EXPRESS INVORMATION CHECK THE BOX FOR |DISCOUNT | INQUIRY | SPLIT . IS SERVICE CURRENTLY
This secion MUST BE COMPLETED if Merchant is | EACH REQUESTED RATE (%) FEE(S) DIAL ESTABLISHED? IV YES, PROVIDE
equesting American Express. SERVICE PERITEM ACCOUNT NUMRBER.
ST ANNUAL AMEX VOLUME | EST. AVERAGE AMEX TICIiﬂET 3 MasterCard % |5 N/A
’ $ OVisa (%) |$ - N/A O
AY FREQUENCY (PAYS) [ Diners/Carte Blanche (%) |5
03 Dis 03 | [ American Express (%) |§ QO YES
[} FILAT FEE (33.00 monthly) ' [ Discover @) 1%
OR aQICB (%) |%
(1 GROSS PAY (monthly or daily) 0 Check Service 3 DYES
Please Identify (%)
RANCHISE CAP#
U I P Y N I (=Y @ |5
RANCHISENAME = ‘ [ Other Service % OYES
0 Other Service 5. CYES

Surchasing Card* QYes U No
*To receive the most optimal processing fee available. Purchasing Card tansactions require additional date clements o be entered nnhc.pumt of sale. By indicating “Yes™ above, you will receive additional
nformation rcqmrcd for Purchasing Card rensactions.

6. . .2 . _ PERIODIC SERVICE FEES AND SERVICE OPTIONS"

VONTHLY MINIMUM ’ STATEMENT FEE (PER STATEMENT) BANKCARED CHARGEBACK FEE (PERU/B) | APPLICKI'ION FEE ('NON REFUNDABLE)

VOICE AUTHORIZATION FEE CHECK SERVICE SET UP MONTHLY DEBIT ACCESS FEE . . RETRIEVALFEE
7IN PAD ENCRYPTIONFEE REPROGRAM FEE INTERNET SET UP FEE i ANNUALFEE
INTERNET MONTHLY FEE . ANNUAL LICENSE FEE TRAINING FEE ’ OTHER
OTHER. OTHER OTHER OTHER
. SUBMIT SET-UP FORM DISCOUNT ASSESSED .

T ECTRONIC ’ PAFER - . ODaily 0 Monthly X
3 : . ' 5 . Additiopal surcharge for monthly discomnt %
ihe: the mm:aﬂﬂ:mn lIu:: CE mﬂm dehite preredi Sﬂﬂ:m:nu\mn Iurl.l.: elected the. I:bumd = of the mlcsuflhzﬂxwwhmzud House
muﬁnm;\\’m ; (ACEH) Irmn:::uu;::dbymmeﬂ'?uw e nmjnm' 1 :.:rnm byywm Appln:nm.ymh:mhynp':m by thio temt E:Eml e s -Cl.ﬁﬂn: Amﬂmn.t:::;ﬁ
£ o fromyeg moder with s or cor affliares for an %m(mdrdmmaswuuhrmmﬁ:mmm nuhu:hya:ntmzemeﬁnmalmmumn!huﬁsAppE:ﬁm(ummhaﬁnmﬂ!uumﬁmwmmmmmm
mmd)hcﬁm:ﬂmdnd&xumﬂmdmnymm]hsmhmwmmmfu}l v 2nd edfecs Bor wr have pivia writ otics 1o the finxcist fnsmerion named i the Application (o figmeial instiuion where your § LACRORDE i mainmines) it 2] Sus from ym tnder this
Wm oo alates for any reluted pquipmot or related serviees hove | hmpdmmYmagmmwunmyﬁmdnﬂx(wﬂang&._uL Tate, for ubmisigrad changing your Senl Acoemt ink iot of frtcsTxing remmed
items. Yuum:m!dy mﬂbzmmwmﬁ;mﬂmnfm;lhmmnﬁmdmgsnwpm&:mﬂmyﬂm to mnation of the A presment midfor tocority and oot wpaisg.
i Apseeent, Etc. The Cm’dPtnz:u:gA us the Debit Agmement, ki A fudicxtes thest o-fine debit card bansecdon services; plus e Equipment Agreeneat, Appltits foficates tha 3 ohmzh;.rlim:ﬂyntmdnml printers fioen NPC (the
\pre=nenss”), the MenualsfTpstraczions constitotz the entire apresment the =u—nhyr:;$mdm DjECt ROy, Sirrsede gy maymgsmaﬂmmﬁngsm!m:ptmwvmmsmmlluimmmWMMI7{ﬂﬂhMﬂ&ﬂmil
?ilﬂuasmbe:hmgtdmlybyamm dhwhwaﬂm Yo scknowledpe d nwm[ﬂwmmssmbmmkmhymmdhAmm uhmﬂnmy wemzy oo by producing
Sy of fhis Appi wd:_mpynfnm’q:p dard form of gl 4 () uch copy of wilh a rogry of e stzndard Form wnll o

U REFINESENT THAT ANY mmmnsmmmummmmmmmmnmmwns mmBYYDI]BMEDUNYDU'RDWHANAIS’SEANDEVALHA’HDNANDYD!]E!PEE‘SSLY ISCLA ANY N STATEMENTS OR REP! BEFRESENTA-
UNS BY U5 OB OTHERS: WEARE NOT LIABLE FOR ANY REPRESENTATIONS (0F AN SALES REPRESENTATIVE REGARDING THE FUNCTIONALYTY, OPERARILITY, CO| mmmupummmmuommow BRI’R.UI\'HEEEAEBEEN MADETO

BESPECTING ANYTE!MUHCUNDEEUNOFANYSENICEDEGDQB EXCEFT AS IS EXPRESSED IN WRELTHG HEREN.
ﬂ'lm‘-lm!n:[wrh sepurately cigos this Appliciticn ava G des fhat be o she B & printipok 14 bus&mmdwiﬂbmmhmlhmmﬂﬁmnmlmoduhu provide D busizes, [ prrcrtn fredicm s s e bnto the tinched nnrlndlﬂdm!
man(:mm: gﬁnﬁ;mmmupumrmm w Zby ol iome) pome: forthe agtarked A wuwﬂhsrqﬂmﬂﬁé‘lﬁmymliﬂmeﬁmm syranies or check
tﬂiﬂﬂmm).lﬂh:m mmhumcmmﬂmmmwmnmm m{lhbrz We mzy proceed apaine any Guarzntor wikh or withont jobning you ora O et wummwﬂmmmumm
a0 Mercham and ach of Merékant's anibarized sizners belosy hepehy cestify i all stateroents Wmmmmmmummw‘mm

Tﬂabﬂw Inpxmmw!hclnhmxu l}umpruﬁdrd fhe Apglicstion fs complete snd acearnte I h:h:lrnllkzsmdnngmi!nn-dnm,!dndmmpl.mdm: proved o EWMWMIWMM@MMQIWMM

Au:e::lm::'("hnsmﬂﬁwﬁlmm"} 0t 'bm:::nmul;, E:bmeu!mgki!hl!zwdmﬂ;.thﬂ:r Py t tha American : mmﬂh;mmmnMdSmmmmmnympuuh E:;u'g-fpnﬁ
rummmﬂrmlwmhwwmrmmm
American Ex, fe ader thix thot b e sk it 2o agress 10 the b apd copeliripas. o the Ameriin epreer® Cad A Gouafly, he ar she Founud aberve chall be o Lave .
mmrwm:mﬁmimd mwmwﬁmmﬁmwmwwc&m Tor. o el 10 Berein g Am:x"):sw:i]zsN'PCz:rd]JanLmﬂmﬂmmmEmmmymmmfmmfmhﬁnaﬁ‘mﬁmaﬂwmmmjmmm i
& mrlep yperpsEtioaslly sthreizes NPC orics daly e oofs and othe datx H A to nbeain sdditionat il i d other lawrfie] soaroes, inclodisg 1 d comparies named in this Applicsion The nodersipoed furber

rﬁ:mémmﬂm whether wm«mmhmummmhdmmdmdwwmnimm}wmmmnwmmﬁnmzh%dx
= endaripred primiw] sl agress thot bifs/her sigranye o 2 Bxsimile capy of bivker sign bcmmlmufmmgmlngnmt.nhn ppkesitim with b factimile cop dhs'bdn;mmmyhmhdhmgmimappﬁmbyhcmTEmd.:mg:ulfmﬂu—:yuswfmm
WO o g gme Fpphcstin. _
IWTINESS WHEREOF, ibe jutirs bave cueesd [he applisshle A 2 d bry their nly muharized olficz=s and ach mierigred Guamomr ronfinns bivher apreement szt forth zbove, -
o : - National Processing Company, ELC. (‘N'PC")
“MERCHANT" (FLEASE PRINT OR, TYPE) . BY (SIGNATURE) " | paTE
BY (SIGNATURE) ' DATE . NAME (FLEASE PRINT ORTYPE)
NAME (PLEASE PRINT OR TYPE) ' TITLE
TELE oo oo - National City Bank of Kentacky (“"NCB™)
BY (SIGNATURE) _ DATE

Suarantor ] .

EY_ (SIGNATURE) DATE NAME (PLEASE FRINT OR TYPE) .

NAME - (PLEASE PRINT OR TYPE) ’ . ’ ‘ TITLE

Merzhant Services Agreements Application




AR . EQUIPMENT AND PROCESSING SPECIFICATIONS L
SI‘III'PING ]NI’ORMATION Provide site address for equipment delivery if different from Merchant Business Information in Section TWD

If COD, shipping address MUST be sales office.
COMPANY ATTN

STREET ADDRESS CIIY . STATE ZIP CODE

I=Retail 2=Restawrant 3*=Purchasing Card 4=MO/TO 5=Supermarket 6=CarRental 7=QSR 8=Other (Please specify)

| TYPE IF MOTO, PROVIDE CUSTOMER SERVICE PHONE #| + An additional form will be required for setup. NPCio provide when Merchant application
‘ { ) received.
clmE 2T e TERMINAL TELEPHONE LINE & MERCHANT TRA,IN]NG INFORMATION
TYPE OF SERVICE CALL WAITING ON TERM LINE? ROLL OVER LINES? #/#5 TO GEF QUTSIDE LINE MERCHANTS TIME ZONE .
OTone ORotary QYes ONo OYes ONo D East 0 Mountain O Central 0 Pacifi
NPCTO TRAIN MERCHANT? PREFERRED TRAIMING DAY PREFERRED TRAINING TIME MERCHANT'S CONTACT FOR TRAINING| CONTACT PHONE #
QYes ONo DMD'{UDWD'mDr ‘ OAM OFM ( )

- EQUIPMENT. SPECIFICATIONSANDPROWDBR T

Plcasc provide complete specifications for memhnm set up and for afl eqmpment, n.ga.rdiess of provider

LINE [PROVIDER|yanrrry| PAYMENT - ' PROCESSOR | APPLICATION mcx AUTO PROVIDER CODES
ITEM CODE Qu METHOD EQU]PRENT TYPE CODE CODE (MRANZ0 ONLYY CLOSE | ' NpC=National Processing Co.
e e T . TERMINALS ONEY = ciii oo Srs i ene o e oot e | SOF=5ales Office :
: . - - L . ) X - = : . e i E BMNE-Bank
T1 : ‘ 01 O2 | Q\Yes | MER=-Merchant
w | _ 01 02 | ave | VO e
- 01 Q2 | OYes | PAYMENT METHOD CODES
Trexl. 3. < o-ic U . .7 PRINTERS, PINPADS,READERS ETC.:: S sl LT e o B | LeLease
4 THIS ITEM CONNECTS TOTERMINAL £ ()T} T2 13 ll\;::qlml)bmny:
5 THIS ITEM CONNECTS TO TERMINAL £ (3T QOT2 9'1'3 PROCFSSORCODES
6 THIS [TEM CONNECTS TOTERMBNALE o QT2 OT3 | NPC=Madoml Processing Co.
VS5A=Visanet
7 -| THIS ITEM CONNECTS TOTERMINAL# Q1 T2 OT3 ( MAP=Mapp
‘.5 .0 - MISCELLANEOUS ITEMS FROM NPC: STACEERS, IMPRINTERS, CABLES, EFC.. - - - g&:ﬁ%
8 NPC _ . . | BUY=Buypass
A P ) : APPLICATION CODES
9 B ,
RET=Retnil
w ™ ) ] ) RST=Restanrant
THIS SECTION 1S MANDATORY IF REQUESTING DEBIT CARD SERVICE] _THIS SECHON IS MANDATORY FOR PC TERMINALSOFTWARE _ | Ti0-ne Dining
TERMINAL FUNCTIONS  (WILL MERCHANT : AMOUNT PACK AGE NAME PUBLISHED BY PLATFORM ) CAV:'C‘!ShAdVEilDC
QFPos Bkt N O Yes OiNo | $ : ‘| owiy Opos OMAC| QSR=Quick Service Rest.
R R OPTIONAL PRINT LINES FOR THE RECEIPT INHEADER/FOOTER *.. . < - o lu:..oys v -
ISTLINE OF RECEFT HEADER (UP TO 20 CHARACTERS) ‘ ] ) ISTLINE OF RECEIPT FOOTER (UP TO 200 CHARACTERS) T -
et b R b e R
2ZND LINE OF RECETPT HEADER (UP TO 20 CHARACTERS) - MEMOFRECE!FTFDDTER(UPTDEDCHAR:ACIERS}
N T I v v

If accepting Internet transactions, p]easa identify Gateway: [JNPC -
O Other Gateway

Merchont Serviess A preements Application



. “ : CARD PROCESSING AGREEMENT

T;Lis CARD PROCESSING AGREEMENT (“Agreement”™) is among the Merchan: identified in the aitached Application (which is incurpomrcd'hz_rcin and constitutes o part of this Agreement gs i
herein), National City Bank of Kentucky, a national bank headquartered in Louisville, Kentucky (“Baek} and National Processing Company, LLC., an Ohio Limited Lisbility Company hea dqumuédf_uny set forig
Kenncky (“NPCT). MNPC is enguged in the business of processing and tmasmitting electronic data of a financial, banking or economic nntwre, including but naot limited o card transactions, Btk is 5 in L"'-'-’-‘i\fillc,
U.5.A., Inc. (“Visa™} and MastarCard International Inc. (“MasterCard™). In this Agreement, the wards “you” and “your” mean the Merchant and the werds “we,” “onr” and “us,” ualess e comext l;’::;ll’ff of Visy
otherwise, refer collectively to Bank and NPC. We may allocaie our dghts and obligations herennder as between ourselves as we deem appropriate. As used in this Agreement, “(he Applicariog™ Y equireg
Application as attached to this Agresment when first excruted by you and us and any supplemental versions of the Application that we and you agres upon when yon open additional Ineations or whcnumus bath ﬂ-,c
request additional or different services. During the term of this Agresmeat and unless we otherwise specifically agres: in writing, this will be a “requircments contract” which means we and yoy agree thiui °thrun5c .
or throngh athers providing services on oor behalf) will be the sole providas of all services necessary to anthorize, process and settle all of your Visa and MasterCanl ransactions and a1l Services tx‘fe“ (du_u:d
Agplication for any other Cards specified therein, except for any Card transactions beyond the authosity of a U.S. member of Visa and MasterCard. *pecified jn ghe
1 Acceptance of Cards. You must honor any valid and applicable Visa aml MasterCand cands properly tendered for use, as well as any properdy tendered Electron card, withont iposiag an .
canditions not required by any nile or regulation adopted by an Association (collectively “Association Rules”), “Association™ means Visa, MasterCard, any other issuer of Cards you agres 1o acceptas Sp:ci.ﬁid Special
Application and, for Electzon Cards, such tevm also includes Visa International. You may offer a “discount for cash™ if you cleasdy disclose this as 2 discount from the standard price availnble for alf orher onthe
paymeat. In this Apreement, “Card” means a credit or of-line debit card bearing the service mark of Visa or MasterCard and a card issued by amy of the other Card Isuers specified in the Application ne bein "::_55 of
by this Apreement. Unless otherwise ngreed in writing, “Card” does not include an “on-line™ debit card:, such as an Intedink or Macstro debit eand, that gencrally requires se ofthe holder's persongt dcngﬁﬁ VeTed
pumber. *Card™ shall alse mean alf international point of sale paymeni cards bearing one of the Efectron Program Marks and govermed by the Visa Imermational Operating Regulations. You musy submit 25 Fa‘:_-mn
MasterCard and other cand transaction drafts and records o us o later than 3 caleodar days or 3 banking days (whichever is caslied){zod no Iater than 2 business days for ElectonCards) afjar you Wﬁplc i Cﬁ
wansaerions (mnless you are entiled to any special exteusion of these deadlines). These are putside deadlines, snd fister fime frames ace mauimd to qualify for inceotive prosmms. Unless otherwise specify call
provided in this Apreement or the applicable requirements of Visa or Visa internationat, afl provisicns of this Agreement applicable to Visa Cards also will apply to Electron Cards. Electron Card traps jons ¥
permitied oply in fare-to-face ransactions when the Card and the Cardholder are preseat. “You must process any Electron Card transactions through an clectronic dats capture terminal that obtaing g c!c:uu:it
authotization response und prints a transaction receipt. You ngree to check the valid date and expirtion date of cach Card presented. You bave a zexo “{loar Emit™, which means no Card transaction, egardiess "“:
dollar amoint, may be processed without befng authosized. . .

For all Card transactons submitted to ws: {3) the ransaction must represent obligntivas of the peson to whom the Cand has been ssued andfor the anthorized user (the "Cardholder™ for the amomts in the tnsaction
(including tax, bus without any sureharge) and aaly for merchandise actually sold or rented or services actually rendered by you (except for any deliyed delivery or advancs depositauthorized by Association Rules and
ihie Agreement) and must not invalve nny clement of evcdit for any other purpose, (i) die ansaction must sepresent a bona fide salefrental of merchapdise andfor services not previcusly submitted and miay not
represent o refinancing of auy prior obligation, (c) the price charged for the transaction must not be subject to any dispute, setoff or counterclaim, and (d) yon must have no knowledge or notice of any faey,
circumstances or defense which would indicate that the transaction was franduleat or not anthorized by the Candholder or which would etherwise impair the validity or collectibility of the Cardhalder's obligation gr
relieve thie Cardholder from liability for the transaction, and (€} cxcept as otherwise provided in the Rules, the imnsaction does not sepresent the refinancing of an existing obligation of the Cardholder (including any
obligation otherwise owed to you by a Cardholder, o arising from the dishonor of 2 personal check). " .

2 Manunals/Instroctions. We will supply you with varfous manuats and instructions regarding chargebacks, terminal pro ing acd other operationa] compliance matters (the ‘Mm\mlsllnswc;iun_;..)‘
and may fom Gme o tite otherwise ndvise yon of n'q:_rimmmrs imposed by the Association Rules by providing yoo with relevant portions or sammarizations thereof of the roles, regulations, releases, interpremtipns
and other requisements. of Visa, MasterCard and any other issuess of Cards you intend to accept ns speciffed in the Application. You agres to follow the procedures in the Manuals/Instructicons in connection with ench
Card wansaction and to comply Wwith all requirements of the Association Rules. Unless the context cleasly reguires otherwise, references to this Agrecment include the Manoals/Instructions and the Association Rule
provisions that e advise yon of If there is any conflict between the terms of this Agreement and the Manpuals/Tostmetioes, (hie terms of this Agreement will govern, exccpt In the extent e ManusleTnsimctions
specifically provides that a particular provision in it overides any conflicting provision in this Agreement :

3 Additional Cards. Our sole r:spuﬁsihﬂir.y for transacdons involving Cards issued by American Express, Diners Club/Carte Blanche, Discover Fnancial Services, Inc. (the issner of Discover Casds and
certain other cands), and JCB (each a “Card Issuer™) and any other Cords specified in the Application, will be o provide the services which we bave apreed tp provide, as specified in the Application,

Unless we otherwise agree It witing to provide setflement services for any of these additional Card tmnsactions, we will provide anthocization and/or processing services anly, and all settlement zmd churgcbﬁ
obligatiens and similar Goancial :rsponsib_i!.i:i:s nrising fioen yonr transactions involving Cards other than Visa and MasterCard will be governed exclusively by your agreement with lﬁcmpccﬁv: Card Igsuer and yon
must pot seck auborization for or submit for processiag or scttlement any transactions inveiving Cards ather than Visa and MasterCant unless you have in eifect a valid Issuer Agreernent with the: epplicable Card
Issuer, except o the extent we have agreed to provide setilement services with respect to your FCB, Diners Club/Cant= Blanche or Discover Card transactions. You must 0oti€y us immediately upon termination of any
Fssuer Agrecment. Upon such tenmination, we wilk have no further obligation to provide any sexvices to yon for tansactions involving the Cards covered by the lerminated Issuer Agreemment {(except to the extent we
have agreed to provide setifement services with respect to your JCB, Diners Club/Carte Blanche or EHscover Card transactions). We do not warmaot ot bear any responsibility for any Card Tesuer or for its performance
of any ohligations o you If any Issuer Agreement roquires a Cand Isster's consent for us o perform the services contcmplated by this A preement, you are responsible for obeaining that conseat

If the Application indicates that we will provide setflement services with respect to your Biners Club/Cartz Blanche Card transactions, you will aot have 2 separate Fssuer Agreement with such Issuer; instead, we will
provide yoa with all specified services for such Card trinsartions solely pursuant ¢o this Agreement {and any provisions from the MammalsTnsinctions or apy updates thereto). Unless we advise yoo otherwise,
provisions that nddress special industzies (other than the hospitality indnsiry) and special incentive programs will not apply 10 JCB, Diners Club/Carte Blanche or Discover Card transactions. In addition, the following
special provisions apply (notwithstanding any contrary provision in this Agreement) to your JCB or Diners Club/Carte Blanche Card smnsactions to be settled by ns: Lo

{n) For Diness Clab/Carte Blanche: (i) you must retain original sales records and credit records for at east 90 days after the transaction and must retain mictofiln or Jegible copies of sales records and credit records
foratleast 7 years afier the bansaction; (ii) the controctual floor limit for Diners: Club/Carte Blmche transactions will be 50; (i) you must not accept o Card embossed “for local nse only™ cutside the territory in which
ir was issued; and (iv) you must not accept an Amoco co-brandéd Card unless you have a specific coptractual agreement mushorizing you Lo do so-

{b) For JCB: (i) yoonmustretain origina] sales drafis and credit vouchers for at least 120 days afier the trapsaction nd must retain microfilm or Jegible copies of sales drafis and credit vouchers for at least 3 years after
the wansaction: (ii) the contracwal floor limit for JCB Card trmsactions will be 30; (i) far purposes of your chargeback Hability with respect to JCB Card transactions, an anthorization obiained on a trapsaction does
notoverside any chargeback reason which may apply to the femy; Gv) if you process JCB Card transaction data clectronically, your account munber must be included in the JCB Canl trnsaction data transmitted 1o us,
in nddition to the other information required o be incindad on each sales draft or credit voucher; {v) if you are 3 Jodging merchant, JOB Cardholders must be allawed o cancel rescrvations a resort establishmenes untit
4:00 p.m. on the schedubed arrival date; and (vi) by contracting for JCB setdement serviees, you antherize ICB io pulilish your nome, address and telephone runber in JCB solicitation materals

4, Special Services.

{a} Debit Cards. We will process “off-line™ ci.-.bit cards bearing the service mark of Visa or MasterCard, which are no different for you or us from Visa ar MasterCarnd exedit cands. Uniss we ngree othenwise in
writing, we will norhave iy obligation to provide any services or other assistance to yoa for “on-line” debit casds, which generally require the use of a customer's personal identifiention number and bear the service
mask of Interfink, Maesto or anpother regiors] or notional debit card network {“Debit Networks™). ’

(b) Check Servires. If yon wnnt to obtain check authorization acd guarantee services from any of the providers of these services identified in the Application, we can facilitate: a telecommunications ek with any of
these entitics thar will permit a point-of-sale device (*POS device™) used for yonr Card transactien io ronte information abouz your check fransactions to these other entities for check services. If the Application
indicates that you waat 1o receive check services, you mnst contract directly with the provider of such services. Our respopsibility will be limited to facilitating the telecommunications link between you znd the
indicated provider. If so indicated in the Application (or otherwise purshant 4o this Apreement), we ntay charge you a fee for facilitating this talecommunications link. : :

5. Setllement of Card Transactions. All credits [o the bank account(s) you designate for us to debit and credit for Card ransactions and related amonnts {the “Settlement Account”), as well as noy other payments
10 you, are provisional and are subject 10 our final andit and checking. We mny debit or credit your Sertlement Account for any deficiencies ead overngzs ar may dediet such nmobnts from settlement funds due 1o you.
We nry, within our sole discretion, delay your settlement payments for up 1o seven days, witich period will begin after the settlement payments were received by vs. In this event, you acknowledge that we will, and
you expressty authorize us to, delay your serlement payments for up 1o seven days. This delay of your settlement fands does not precinde us from exercising our kght to establish an escrow/security accoust or 10
suspeqid payments parsuant to Section 11 of this Agreement. The settlement payments will begin to be credited to your Settlement Account, less any monies owed us, on the next basiness day following expiration of
this rolling delay period. This rolling delay of the seftlement payments will be ongoing nnd continue as lang bs we &re providing your processing services. ’

“This Agresinent is a contract whereby we ore extending finnncial acconunodations to you within the meaning of Seetion 365(c) of the Bartkruprey Code. We are not linble for any delays in receipt of funds er errors
in debit and evedit enteies cansed by unaffiliated third panies including but not limited to the Associntions, a clearing house or your finsacisl instiution.
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6. Fees; Adjushnents; Collection of Amounts Due From You. Our fees and other charges (o you for the services and any snpplies we provide will be calculated pursusnt 1o this Sectiy and the Application of
any subsequent amendment o this Agreement. We will charge you a daily fee for the services to be provided by us to you under this Agreement as stated in this Section and the Application. The discount fees shown
in the Apglication shall be calculated based on the gross amonnt of all Visa and MastzrCard transactions submitied 10 us. The fees with respect to other Card transactions shall be a percentage of the 2rass amount of,
or a per transaction fee for all such Card transactions. Further, you shall pay, in accordance with this Agreement, alk fees, cost escalations, assessments, triffs, penaltizs, fines or ather items thar Ty be cha ¢¢
assessed or imposed under this Agreement and/or the Association Rules. You ackunwledge that the fees specified in the Application, as they may be updated or amended from time to ime, are basic fees, the ]:55:
discount fee yon can achieve, and shall apply culy to Card transactions which cxactly meet cortain processing criteria or “qualify™ for basic fees according to the Association Rufes, Criteria for d iine
gualification shall include, but not be limired to, whether 2 Card tamsaction is- (1) kand entrred (the required data is not clectronically captared by a point-of-sale devise mading the information enceded in ar on 2
Cardy; (2) voice authorized; (3) not authorized; (4) tmusmitted for processing within ewenty four (24) hours of the Card wansaction; or (3) decmed “Nen-Quadifying™ by the Association Rules, such as, but not limited
to, Card trinsactious invalving forsign Cards or Cards issued os business, commercial, purchasing er government Cards.  In the event thar Card transactions submitted to us for processing anly pentially qualify ar do
pot at all qualify for the discount mte quoted in accordance with the Application and/or the Association Ritles, yon may be assessed and agree to pay additional fees based on a sliding seale equal to Up to 2.0% of the
amount of any Card tmasaction, or such greater pexcentage as may be communicated o you by s, Alse, if your average ticket size and/or mnnualized Bankeard vatute falls below the amount shown in the Application
Far any 6 month peried, we may adjust our fees as we dezm appropriste, and you will pay us the comespanding adjustments. Pursuant to Section 18, we may amend the fzes and chapes forservices and sapplies
provided under this Agreement. We also may.require you to pay vs any extra or special charges imposed by iird parties, plos our handling churge, if any transactions processed of inftiated hereunder are charged back
reversed or mriected (including chargeback fees and fines and ACH reject fees) and we may require you to pay handiing fees for any supplies we provideand, if applicable, an overnight shipping fee of $25.00, OrN'PC's'

then current rate for overnight shipping.

We may require you to pay any applicable excessive chargebock handling fees or fines imposed by the applicable Asseciation due to your excessive charpeback volume and nay other fees or fnes impased by tic
applicable Association for your acts or omissions. Fustiier, we may charge yon and you a2gree to pay us $25.00, or NPC's then current rale, per excessive chargeback as our fee for handling excessive charpebacks. At
our option, we may deduct any chargebacks, adjustments, fees, charges, obligations mnd other amonnts you owe us pursuart to any provisions of this Agreement from any settfements due o ¥ou, or we may debit yous
Sctlement Account for any such amoumts you owe ns, or we may invoice you, in which case you must pay vs for the invoiced ameownts within 30 days of he dute of our invoice or such shorter time as may be specified.
Except fur smounts we clzct to collect by invoice, i there are insufficient funds available 1o be withheld or debited to pay amounts you owe, you must immediately reimburse ns npon demand. Yoo muthorize us 1o debit
your Settlement Account, of any other accotnt we are otberwise authosized to debit, for any amounts due pursuant to this Agreement, or duc‘to us or any of our affidiates for any related services,

¥f you belicve that any ndjustreents should be made to your Settlement Acrount based on debits or credits we have mode o your Settlement Account, you must notify us in writing within 45 days after the debit or credit
in questien was made. If you fail to nottfy us within such time period, we will not be resporsible for investigating or effecting any. required adjustments, absent our gross neglipence or willful miscondact, IF you notify
us afer such time period, we may, in our discretion, ssist yon in investigating whether any adjustments arc appropriate and whether any amoants are due to or from other parties, but we will not have any liability 1o
effect any such adjustmeots absent our gross negligence or williul misconduct. Any voluntary efforts by us to assist you in investigating such matters will not create any obligation to continue such investigntion or
assist with any investigation in response (o any fature notices of possible adjustments that are nat timely submited.

7. Chargebacks, Etc. We may chasge back to you any transaclion amount (commonly refered to as “charpeback™) {and you will reimburse vs for any related lasses we neur) for wansacions setted by 15 when
it appears that : ‘ .

.- merchandise is returned, and o credit is not received by us for processing; . v -

- the sales records ot agreement is, or is alleged to have been executed, accepied, endorsed, completed or assigned improperly, without antheqity, or not in screrdance with the authorization requirements or any
other provisions of this Agreement; ; ’

- regardless of any authorization obtained, you complete o transaction whea the exrdholder was present and did not sign the seles records, the signaere en the eeord was innnthorized as compared 1o the signature
appering on the Card, the signature panel on the Card was blank oy a limited purpese business “porchasing card” was accepted withont appropeiate anthorization of the nature of the goods or services purchased
{in addition to the ransaction amount); .

. the sales recond s incormectly completed, incomplete or ilegible; . ’ 7

- the Cardholder disputes the sale, quality or delivery (or availability for pre-armanged pick-up) of merchandise or the performance or quality of servies covered by the sales records or agreement accepted by such
Condholder; . ~ .
the ¢ircumsinnees ia which the sales reconds or agreenent was ereated or subrmitted, or credit was received, by you constited or atherwise, invalved a breack of any tenn, condition, representation, warranty or
dury of you hacunder; ) ’ ' .

. naltiple safes reeonds or agreements were excouted to avold the feed to obtain authoriztion necessary to complete the Hmnsaction;

- the extension of credit for merchandise sold or reated or sarvice performed was in vielation of law or the mles or regulations of any gavernmental agency, whether federal, state, Iocal or otherwise;

- alegible copy of the sales reeord or agreentent or eredit record catnot be produced by you upon reqiest within 5 days of our sequest;

- the Cendholder asserts against us agy claim or defense which the Cardholder may have as a buyer against yow;

. the Cardholder disputes the validity of a ielephone or mail order cand sale; or

. the transaction is otherwise subjject to cherge back by the Card issoer or Cardhalder in accordance with the Association Rules or applicable law.

8. Confidentiality. Unlessyou ohtain eomsents from the applicable Associntions, Card issuers and Cardholders, yon must not use, disclose, scl or disseminate any Cardhalder information obtained in cennection
with a Card transaction (including the numes, addresscs apd Card account nambers of Cardholders) for any purpose other than authorizing, completing and settling Card trnsactions aad resolving any chargebacks,
~ remieval requests or similar issues favolving Cand tramsactions, cxcept pursuant to a cowt or goveramentl agency request of ordes  You must use proper controls for secure storzge of, and limit aceess 1o, and must

render unreadable prior to discarding, all records cootaining Cardholder account numbers, Card imprints and Cardholder sigmatures. You must not retain or store magnetic stripe datn after a transaction has been
authorized. I you store any electronically-caphued Cardholder signamure you mny reproduce such signatore onfy upon our mquest. Additionally, the Association Rules require that MERCHANT eamply with the
Cardholder Information Secusity Program (CISF), tu protect Cardholder information. Fines may be assessed by the Associstion for MERCHANT'S failure to comply with the requirements of the CISP. During any
tesmn of this Agreement, you shail immediately notify us of any suspectzd or confirmed loss or theft of any transaction information. In addition, you must provide rensonable access to o Association or independent
third party to verify your ability to prevent fotore security breaches in a manmer consistent with the requirements of the CISP or futire Associntion mules and repulations.

9.  Advertising. You must display Visa, MusterCard and any other applicable Cad Yssuer decals and program marks on promotional materitls we fumish, and if applicnble the Electron symbol, in eqital
prominence and ns otherwise required by Association Rules. You acinowiedge that yon will not acquire any right, titie or interest in or to any Visa, MasterCard or other applieable Card Tssuer marks by virtuz of this
Agresment. Purther, you st got indicate that Visa, MostecCard or any other Association endorse your poods or services and must not continue using such malerials after teomination of this Agreement. Any use of
a color reproduction, facsimile, replica or picture of an Association Cand for advertising purposes gther than medin adventising is probibited unless the reprocuction, facsimile, replica or picture is proportionadely larger
or smaller in length and width by at Ieast 10% of the standaed dimensions for Association Cards. . : .

10.  Assipmment. Subject to the following provisions, this Agreemant is binding npon snccessors and assigns and inares to the benefit of the parties and their respective permnitted successars and assigns. You may
Dok assiga or trnsfer this Agreement, by opemtion of law ot otherwise, without our prior written consent. For purposes of this Agreement, any transfer of voting control of you or your parent shall be considered an
ussignment or transfer hereof. No assignes for the benefit of areditors, custodian, Teceiver, trustes in Bawkriptcy, debtor in possession, sheriff or any other officer of # conrt, o other person charged with taking custody
of your assets or business, will have any right to continte, assuine of dssign this Agreement. We may sssign of tmnsfer this Agreement and our rights ned obligations ander this Agreement and we may delegate our
duties under this Agreement, in whole or in part, to iy third party, withoot obtaining your consent. ) ’

1.  Terms; Defonlt; Escrow/Security Aceount. (a) This Agreement is binding upon the earlier of (1) its execution by alf parties »s evidenced by signatures on the Application or (1) the settlement by us of (A} any
Card transaction submitted by you 1o us pursnant to this Agreement if you are a pew customer that does not already have an apresment with us for Card tragsaction services or (B) any Card tramsaction submitted by
yon 30 or more days after your receipt of this Agreement if you are one of our existing customers whose current ngreement with us for Card transaction services is being replaced by this Agreement. Unless otherwise
agreed by the pusties, the Initial Term of the Agreement shall be three (3) years. The Agrecment shall continoe in full foree thereafter for successive one-year periods uatil terminated in writing, by notice given to the
othier party or parties not Iess than 120 days prior to the ihen corrent expiration date], or uniil any earlier iermination as provided below. ’

() I any of the following events (each a “Default”™) occurs, we may terminnte this Agreement immedintely withont notice and exercise abl of our other rights and remiedies mder this Agreement and applicable law:
(5) 2 matctind adverse change in your business, financial condition, business procedures, products ar services, a sate of all or # substantial portion of your asscis, of a change in centrol of your business (directly or

" indirectly; i) iregrizr Card sales, excessive chargebacks or any other circumstances which, in our discreton, niay increase aur potentinl exposure for yoar chargebacks or otherwise present a financal or seourity tisk
to us; ar (fii) a default by you in any materis] respect in the performance or observancz of any term, covemant, condition or agreement in this Agreement, or in any other agreement with us or oy ufom'aEﬁlinlEf; Gv)
any nog-compliance by you with the terms of the Agreement or the Rules, or any reasonable belief by us, as appHeable, that you may il ko comply with the terms of the Agreement, which faflure wonld constimte o
substantial risk to us or (v) you file a voluntary petition or complaint seeling relief under any federa] or state Banknpicy orother debt relief statute, mn involuntary petitfon under wy federal or state bankupicy orother
debt relief statute is filed against you, you generally become tmable to pay your debis or trade obligations as they become due, or you mnke a generml nssignment for the benefit of creditors.

(c) If, duwring any 6-month pcrmd (the “Measurement Period™) the average size or the total zmoust of your hankrard transactions is more than 20% lower than the amount stated in the Application for {§) your avernge
banlcard transaction size or (i) one-Balf of your aannal Bankeard volume, then we may terminate this Apresmentby giving you at least 90 days advance notice; any such notice nmst be sent to you within 30 days after
the end of the applicable Measorement Period. : - : ' . ) o
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. (d) The provisions of this Agreement that govem processing of Card sales and eredits and seulemern wilk continue to apply even nfter this Agreement is terminated, notil all Card transactions are sctiled or resolved, an
the provisions of Sections 5,6, 7, 8, 10, 11, 12, 14, 15, 16 and 17 wilf survive any terminssion. Upon wermination. all amonts payable to us will be dus and payable is full without demand or other notice of any Lin
{all of which you agres 10 expressly waive) and you must immediately send us all the data redating io Card sales and credits made up to the date of terminntion. We will not be liable to you for any direct or consequenti;
damages you may suffer as a result of the termination of this Agreerent

(e) Ff this Agreement js terminated at any time other than upon expiration in accordance with Secticn 11 (a), we will be cntitled to recover, and you will pay en demand, any and all losses @including consequents;
damages. lass of profiis, costs, expenses and Labilities) incurred by us in coonection with tzrminstion. You will be responsible for ail collection and legal fees and experses we incar in the coliectian of any delingasr
amovnls you may owe us. You also acknowledge that we will incur costs and expenses 10 provide certain routine services following termination of the Agreement, similar 1o those provided during the term of (ki
Agrecmen, including processing chargebacks relating 1o transactions that initially occurred prior to termination, providing monthiy statements to you to report any such chargebacks or other adjustments and Tespondin
to ielephone calls and other inquiries. If thic Agreement is not terminated prior to expiration of the Initial Term, we will provide those rontine pest-termination services at 1o additional sexvice charpe to you, bt if 1
Agresment is termtianted prior to the end of the Initial Tenm, yoo agree (o pay us a deconversion fec of $250 1o cover our routing post-termination services. Whether or not we charge a decoaversion fee forour service:
yeu will remain liable for chargebacks and other adjustments as provided in Section 11(f) and for other costs, damages, losses, expeases and liabilities incurred by us in connection with an early termination of b
Agreement.  You anthotize us to debit your Setlement Account for, or deduct from any settlement funds otherwise owed to you, the deconversion fee, plus any and sl losses (inclnding costs, expenses and liabilitie:
incurred by us in connection with termination. If your settlement funds or the balance in your Setifement Account is insufficient 1o cover the deconvarsion fes and ail such losses, you agres to pay us such amoun
immediately on receipt of invosce.

[{3)] .:\fu:r any termination of this Apresment, you will continue o bear toral responsibility for any and all chargebacks, credits and adjistments resulting from transactions processed nnder this Apreement and all otly
araounts then due, or which later become due, to us under this Agreement or to either of us ar any of our affiliates for any related squipment or related services (including any check guarantes or verification services
In conpection with tecmination, we may require that an escrow/security account be established and maintained by yau or on your behalf with us (or otherwise for our bencfit) in an amousnt equal to:

(t) onr reasonable estimate: of youe dollar valume of incoming chargebacks for o 9-month period and your credits (for reqms or otherwise} for 2 2-month period (which may be based on actual volum
during the preceding Z70 days for chargebecks and 60 days for credits or 9 times your average monthly dollar volume of incoming charpebacks and 2 times your average monthly dollar volome of credits, as determine
during # recent 12-month period ar any shorter teom of this Agreement) or soch higher amount that we deem necessary and sufficient 1o cover our potential linbility for chargebacks and credits; plas

(i} oar rensonable astimare of all fees, charpes, obligations and other amounts that may be owed to us under or in connection with this Agrecment at or following termination (including all adjustment
needed to reconete any discrepaneies, to reflect increased interchange fees becanse of filure o comply with intended mies or interchange fees, or otherwise), any and all fines assessed against yon, any other fees an
chasges not collected by us prior to tenmination, and damages and other amaunts dug wnder Section 11{e) upon premanire t=rmination; phes .

(iii) our reasonable estimare of all uncolleceed fees, charpes, obligations and other amotmis (including damages and other amounts doz upon premature termingtion) payable to either of us arto any of o1
affilintes for related equipment or related services. - : :

() Without exercising (and without waiving) our right to terminate this Apreement immedintely without notice and exercise ooy rights and remedies, if any of the events in Section 11(b) or 11(c) occar, we may, in ot
sole discretion, (i) sequire you to establish an escrow/security account with s during the term of this Agreement equal to the same amount as set ferth in Section TI{f) and/or (if) chenge processing or payment terms ¢
suspend for any reasonable pericd of tie required credits or otber payments of my and alf amounts now dee ar 1o become due Lo you pursuan? to this Aprezment upon 3 days” advance written notice to you, except th:
no prier netice will be required in cases of frand or similar couse. Should processing or payment lerms be changed for fraud or similar cause, we will notify you in writing within 3 business days afier effecting
suspension of credits or olhicr payments, stating our reason for the belief that such fraud or similar cause exists. If you have accepted and processed frandulent transactions, we will not be obligated 10 pay yeu for suc
ransactions and will have full recourse against you for all such aforementioned frinsactions. We shall also have the right to assess fecs and reeaver all costs associated with the investigation of sny suspected frandnler
sctivity. We shafl have no liability 1o you for ony losses, cither direet or indirect, which you may suffer as a result of any such suspension of funds disbursement or failare to pay for transactions,

(b} In connection with the tenmination of this Agreement orany other event entiding ns W require a2 escrow/security sccount from you (and continuing thereafter antil 280 days after termination), we may use any fund
atherwise dus o you, or we may debit your Setttement Account for fimds, to establich and maintain en yoor behalf (or ressore/supplement) the balance of your funds in ar escrow/security account containing your fund
equal to the amount set forth in Section 11(f). Your escrow/security fimds reqaired by Section 11 may be held in 2 commingled escrow/security account for the esmow/secugity funds of oar customers, witho
involvement by an independent escrow agent. ’ - : - -

(i) The requiretaens to maintain an escrow/security account will not limi¢ onr right to debit or withholi! ongoing settlement payments for chargehacks, potential chmg’cbncks, adjustments, fees, charges, obligations o
other amounts dus heroumder. Your funds in the escrow/sectrity account may be used to satile chargebacks, adjusiments, fees, charpes, obligations and other amounts described in Section 11(f), whether arising befost
-on or afier termination and whether such obligations or other smounrs are fiquidated, fixed, contingent, matred or unmatured, whenever there are not sufficient setflement fands dus to you to caver such charpebacic
adjusiments, fees or other charges or obligations. 'We will refund any of your msed funds remaining in snch escrow/security aceount to you no later than 280 days aftes terminntion of this Agreement, and if we receiv
a written request from you within 30 days thereafter, we will provide yon with an acceunting of any of your funds debited or credited from or to such account. If your funds in the ssoow/secusity account are ne
suffcient to cover the chargebacks, adjnstments, fess, charpes, obligations and ather amonnts dne from you, or if your fiunds in such accomnt have been relensed, yoit agres to prompily pay us such sums upon reques

@) In the event you fail o establish or maintain aay required'escrow/sécurity scconnt, we may immediately terminate this Agrecment and may exercise any other rights we have under this Agmement.

12 Security Intevest and Setoff Rights. To szcure your oblizations o u5 and our affilistes under this Agreement and any ather related agreements described below, yor imevocably graat to us a lien against an
security interest in any funds permining to the transactions contemplated by this Agreement now in our possession or that may come into our possession, whether due or to become due (o you, iogether with the proceed
thereaf, Any such funds muy be commingled with other fonds, and need pot be maintained in a sepamte account. In addition fe any ights pranted under appHeable law and not by way of limitatinn of such rights, yo
anthorize us ot any time and from fme to time, without patice or demand (dny such notice and demand being eapressly waived) 1o set off, to appropriste and to apply any and all such funds sgninst and on nccoant ¢
your ohligations (including damnges and other smounts due ender Seetion 11(=) upon prematire termination) uader ot in connestion with this Agreement and ooy other agreement with us orany of oor affiliates for an
related equipment or related services, whether such obligations are lignidated, unliguidated, fixed, contingent, matured or unchatured. You agrée t6'execute and deliver 1o s such instruments and docnments we ma
ttzsonably request tn perfect and confiem the lien, security interest and right of sctoff set forth in this Agreement. ) :

13.  Financial and Other Informating. You and your undessigned officiat shalil provids ns upon request financial stat=ments and other information about your business and principal ownex{s) and officer(s) and you
compliance with the terms of this Agreemzut. You and your undersigned offietal{s) and any Guarantor(s) antherize s 16 obtain from third parties financial and credit information about you, yoor npdersigned officinl(s
and any Guamntor{s), respectively, in connection with our determination whether to accept this Asreement and oo continting evaluation of the financial and credit statns of you, your umdersigned official(s) and an
iTFKS)' _Upm request, you will provids to us tr ovr epresestatives reasonable access to your facilities and records for the purpose of performing any nspection andfor copying of your books and/or records w
appiroprate, : . . .

You Wiil'pmvids us with written notiee of your intent to liquidate, substassially change the basic nature of your husiness, transfer or self any substantial past (25% of more) of your todal assess, or change the control o
ownezship of your business or of any otber entity that controls your business, 3¢ days prior to such Hquidation, chanpe, ransfis o sale taking place. You wilt also notify s of any judgment, writ, whrmnt of attachmen)
Exectilion or levy zgainst any sobstantial part (valued at 25% or more) of your tota) assels not later than 3 days after you obtain knowlzdge of any such judpment, writ, warmnt of atiachment, execution or levy.

i‘;;m lﬂfemmﬁt?ﬁum You agree to indemnify and hold us haimless from nod against allfosses, liabilities, dumages and expenses (including atiomeys” and collection feos and expenses) resulting from any breac
lu'isig anml or WLM any misrepresentation by yon under this Agreement, or arising out of your or your emplayess® neglipence or wilkful misconduct in connection with your Card tmossctions, or ulh:n;cm
- gll myonr provision of goods and services 1o Cordholders. Further, you agree io indemnify and hold us harmdess from and against alt losses, liabilities, dumnges and expenses (including attomeys” and collectio

800 expeses) we may ineur pursuant tn any Assaciation Rule resulting from your action or imcdon, incnding but not limited 1o, all losses and xpenses wonay iur as  result of any action you instirute againe
any Asseciation or Cand issuer following a chargeback. S "

. . ] ] .
nr"m"’%; e 1o mﬂﬂnmfy. nnd hold you harmless from and agninst a1) losses, lisbilitins, damages.and expenses (including reasonoble anomeys' fees and expenses) resuiting from any breach of any covenant or agreemen
Tristepresentation by us under this Agreement or arising out of cur or our employees® gross negligence or willful misconduct in connection with this Agreement.

15 Pecformance of Duties. No

way include but are not Tmited o pany will be liahte for its failnre to perform onder this Agreement if such failure orises out of causes beyand the coatrol and without the fanlt or negligenee of such parry. Soch cause

Acts of God, fires, wars, Tiots, sirikes, acts, omissions or delnys by an Assoeiation or other naffilisted third parties or acts of civil or military authorities.
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16. Governing Law; Miscellaneans. This Agreement is governed by aad will be construed in accordance with the laws of the Commonwealth of Kentucky, except that Section 17 shall be governed by the Federal
+ Ashitsation Act If any past of this Agreement is not enforceable, the remaining provisions will remain valid and enforceable. In performing its obligations under this Agreement, each party agrees 1o compty with all
Inws and regulations appiicable to it

17. Nispute Resolution and Arhitration. If the parties disagree os to any matter poverned by this Agreement, the parties shaft promptly consult with one another in an cffort 10 resolve the disagresment. If such
cffort is imsuccessful, any controversy or claim nrdsing out of or relating to this Agresment, or the breach thereof, shall be senled by arbitration in accordancs with the Commercial Arbitration Rules of the American
Arbitrtion Association, and judgment upan the award rendered by the arbitmtor(s) may be antered in any court having jurisdiction thereof. ‘The arbitrator(s) shall hove the right 10 render equiitable, a5 well a5 other,
awards and relief. The parties agree that the nodedying agreement between the partics involves interstate commerce, and that, notwithstanding any choice of law provision in Section 16 of this Agreement, any
arbitration hereunder shall be govemned by the Fedeml Arbitration Act.

18,  Amendments Wemay change this Agreement, the Mannnls/Apstructions, er olber operating procedures by giving youatleast 15 days advance notice, However, in the event of ﬁmngsin the Association Rules
or due o security or risk conerol reasans, certnin chanpes may become effective on shoner vetice. In addition, we may from time ko time petify you in writing or through other memms of requiremenes that must be
satisfied io qualify for various incentive programs. Any Card sales made by you after the effective date of such change will constittz conseat to the new terms.

19, Nolices. All notices hereumder (unless involviog normal operationnl matters, including requirements for various incentive programs) must be in writing, and shall be deemed given (a) if sent by mail, on the third
‘husiness day after being mailed by firsi-class madl to the specified address or (b} if sent by courier, when delivered, in cither case, if to you at the address appearing in the Application, ard if to us to National Processing
Compaay, LLC:, 1231 Dumett Laoe, Lenisville, Kentucky 40213, Anention: Customer Services, of 1o such other address as we or you may have specified In o written notice o the other.

20. - Certain Riphis of Visa, MasiurCard and Isuers of Other Cards. The parties acknowbedge that the Visa and MasterCard Association Rules gm: Visn and MnsterCard certain rights fo investigale you and 1o
require tenmination or modifieation of this Agreement with respect to ransactions involving Visa and MasterCagl Cards and the Visa ond MasterCrrd systems. The pastics also acknowledge that issners of other Cards
specified in the Application may have similar fights under their npplicable Associntion Rules with respeet 10 this Agreement's applicability to tmnsacticns involving sach other Cards. .

21.  Systems Enhancements, If afier the effective date of this Agrecment, you request s to perforia or provide any systein enhancements, custom repors, special files, terminal npplications or retated service
enhancements that are different from orin additien 1o the systzm, services and reponis we pgreed to provide to you as of the effective date of this Agreement collectively “System Enhancements,” we will nse reasonable
cfforts to provide such System Enbancements if you pay us the additionat fees eharged by us for such System Enhancements, Any subsequent changes that we must make in your Systems Enhancements to
accommodate changes in applicable law or Card Association Rules will be at your cxpense.

22 Sigpature; Generzl Provisions. Your signatre of o facsimile copy of your sigramee on the Application attached to this Agreement, and, if applicable, a Debit Card Agreement and/or Equipment Agreement
serves as the sigmature for this Agreement. You indicate, by signing the Applitation or by submitting sales data, your acceptance of nnd agreement to the termes aid conditions of this Agreement. This Aprecment will
becoms cffective only i and when we note our acesptance of it or process sales data you submit. In addition, if you clect after the cfective daxc ufthlsAgm:mmE. to accept other card types, by subrtifing sales dara
for said card type after approval by NPC and the Card issuer if applicable, you indicate your acceptance of any agreement to the pricing and cnmimuns essocinted with accepting said cand types.

23.  Telephone and Mail Orders; Electromc Commerce; Recurring Sales or Dmr:rPrenuihnmed Omers or Soles.. If you acceptand we amhauz: youipaceepl tetephone or mail orders or electronic commerce
ransactions or recurming sales or other preauborized orders or sales, each such Card transaction nmst be awthorized regardless of the face amount, and you must write “F0,"*MO," “EC" “Recurring Transaction™ (for
Visa and other non-MsterCard Coard transactions} ar “PG™ (for MasterCard Card transsetions) ns applicable, on the: sigranire lme of the sales record in liew of the Cardholder’s signamre and a Card imprint. Yoo may
require additionat identifieation information from a Cardbolder, such as n telephone namber or bome address, if such inforumtion is required by you 1o completz the tmnsaction, i.e. for delivery of your products or
services, or as otherwise required by the Association Rules. Yon must retain and make availnble to us upon oo request, the Cordholder’s written request to you for preanthorization. A preauthorized order is a
Cardholder’s written anthogization t0 make one or more charges 1o a Cardholder’s Cart acconnt in the fonre. You assinme =il responsthility for idenrification of the Cardholder and the validity of the Card informarion
for telephone and muil orders and efecironic commeree transactions asd recaming or other presuthotized sales, Yon must attempt to obtain the Card expivation date and forword it as past of the authorization TEquest.
For telephons and mail exder and lectronic commees transactions where merchandise is to be shipped or delivered to or for the Cardholder, the shipping date should not be more than seven exlendar days after the
anthorization is ohtained, and sy shipping costs not ml:lndnd in the authorization amount must not exceed 15% of the amount anthorized. Stricms requirements than those in the preceding sentence must be satisfied
‘1o qualify fnrc:rmnmmnnv:pmmms.

You sha} not submit far_ serlement any sales record rmuilmg from a telephone or mail order ar electromic comricres kmasaction ntil the merchandise is shipped or delivered to or for the Cardholder Under no
circumstances m:ly yuu require that a &rdhnldzr complete a posteard or other similor device which inchudes the Cardholder’s accomt dafa in plain view when mailed.

‘You may nok aceept a recurting transaction from a Carhalder for the purchase of goods or services which are delivered or performed perindically unless I.thnrdhold:rmmpletm and delivers to you a written mqum
{and, when applicable, a written renewal request) for such goods or services to be charged o the Candbolder’s account, indicating the amonnt of the recurring charges (unless the rectrdng chasges are for vaiahble
amounts), the frequency of the recurring charpes and the duratien of Gme for which the Cardholder's permission is granted. I yon accept any recuming tramsactions for variable amounts, you mest comply with the
following auditional procedures. The form provided for Cardholders 1o authatize recurring tmnsactions must allow space for the Cardholder to specify 2 minimim and maximum transaction amount to be charged
pedodically to his orber aceount. Yoo must infomm the Cardholder it he ot she has a tigbt 10 recefve, atleast 10 dzys prior o each scheduled trapsaction date, wiitten notification of the amovnt and date of the next
charge. The Cardholder may elect o reeeive the notice: (a) for every charge; (b) only when the transaetion nmount does oot falf within the range of amoiunts the: Cardbolder specified on the written request; or (c) only
when the tmnsaction nmount will differ from the most recent charge by more than mn agreed-upon fmpunt. .

The Cardbolder's mnhnﬁmﬁun (incinding any renewal) must be {a) retained for the duration of the recuming charges; (b) provided in response.to s issuer's request for original paper; and (c) used no farther upon
meeiving notice of cancellation. A recurring tramsaction may include the payment of recwrming charges such os fnsurance premimns, subscoptions, membership fees, mition ar utility charges aod may also inclade
preanthorized health care pay that are subject to the Association Rales ond regulations. Except for (7) presutharized health care payments for the incremental eosts not covered by insurancs, (i) advance deposits
and (ii1) installment payments, afl made in complinnee with this Agreement, the NPC Manals/instructions and the Assaciation Rules, a recurzing transaction mny not inclnde partin] payments miade o yon for goods
ar services purchased in a single wransaction. I no event may any fipance charges be imposed on any perindic payments. A instaliment payment option may be offered for mail o ielephone order merchandise if all
terms are clearly disclosed, cach installment jx nﬂlhmzcd, the ﬁrslmslallmnnlls not submitred for settlement wati} the merchandise is shipped, and subsequent installments are submitizd no more im;u:mly than
monthly.

I.n addition to the above requirenenss for electroniz commerce trausactions, yon must follow the Fallowing procedures for Eled:rum.c Commeree Card transactions over the Internet. The “Intemet” is 2 vast computer

. metwerk through which with the proper equipment, 2 person can sccess inforination and communicme with other persons or devices ondline. ‘You acknowledge nnd agres that this Agreement pestnins caly to Electronic

Commerce Card trmpsactions that arisc from a cardiolder s purchase over the Intemex for Card transactions cffected in . S. doliars, All transactions must be in 11.5. doflars and will be settled in TS, doliars. Electronic
Comimzree Cartt transnctions are viewed by the Assaciations, as non face-to-face transactions zod lf such ndes regnrding non-face-to-face transactions shall apply to Electronic Commeree Card rausactions, if it
appears msumbly npplicsble to an Electronit: Commerce Cord transaction. In addition, you must properly idemtify an Electronic Commerce Card ir.msachun in the authorization and setilzment record. You agree to
develop ond maintain o point of presence on the Intemet at your expense. Your Internet web site must cantabn a) & complete description of the gno_ds of serviess offered, (b} your retrned merchandisz and refand policy,
{¢) your enstomer service contact, incloding e-rsail address and/or telephone nnmber, {d) transaction currency, (€) expaort or l2pal restrictions (if known), and {f} your delivery policy. In addition you must disclose, at
all points of Cardholder intemction (nclnding any supplier's int=met web site, any promotions and any invoices), to the Cardhalder that you, and not any supplier of goods or services, are the merchant of record and
are rzsponsitie for nay transaction. Youw must also gotify the Carfholder that you are responsible for, even if you use a thind party to assist you with, (2) payment trensactions, (b} products and services, (€) direct
customer scrvice, {d) dispute resolution, ind (¢} all texms and conditions of the sale. "The Rules also require that you post your consumer data privocy palicy and method of transaction security on your Web site(s), You
st display on your Intemet web sits the Association's brand mark whersver you display payment options. You sholl, in accordance with the Rules poverning the protection of Cardholder information, (o) install and
mnintain 3 working Srewal 1o protect dats accessible vin the Intemet; () keep security patches up i date; (€} encrypt stared datn; (d) encrypt data sent across petwors; {eJuse and regularly update anti-virs software;
{f) restrict access to data by business “peed to know™; (g) assign a onique I to ench person with computser access to data; () not use veodor-supplisd defaults for sysiem passwords and other seeurity parametess; ()
track access to datn by vrique ID; (7) regulnrdy 125t security systems opd processes; (k) mnintin a policy that addresses information secirity for émployess and contractors; and (7) restrict physical aceess 10 cardholder
information. You shall be responsible for all costs of connzctivity and communication between your business, the Intemet and NPC. You acknowledge that we do not control or warrant your data on the Intemnet. You
aprer to utilize Secure Sockets Layer (SSL)} or a secure compatible encryption method scceptible 1o ws in providing your Electronic Commerce Card transacsions to as fura.mhnnmnnn, proocssm,,and seitlement. You
shafl be responsible for obtnining any operational consents required of the Issuer to comply with procedures or pmetices contemplated by both you and us under this Agreement. You agree that your anthorization
request wilt include o request for address verdfication and a pasitive AVS response. You may not refuse to complers a Card transaction solely becanse 4 Cardholder does not possess a digital cestificate. You agree to pass
the Card Verification Valne 2 (*CVV2") steurity mimber in the anthorization message, if avnilable. Also, you agree to identify sepacitely any high- -risk transactions you submit, The high-risk transartions inclode MCC
3967 —Direct Macketing — Inbornd Telemarketing Merchants. IF sofiware s to be purchased by you, you shall be responsibie {or sublicensing fees and all other fees for software and the software program utilized by
you which enables you to connect to and moinlain commumication between s, yon apd the Intermet. You will at ajl times mnmmnmeﬂ‘u:taSuhhcmscAgrmcm forany mchsofmmn. You agres to use any such
software and the software program prepedy and for the purposes for which it wes itendad. .

24, Year2000 Wnrmnty. You warmmt to us that your Systems are, and at afl imes hmmﬁcg will be ahie to accomtely process date/iime dara (incloding, but not limited (o, cn.!cululmg, comparirg, and sequencing)

from, inio, and berween the iwentieth and twenty-first centuties, and the years 1999 and 200K and lesp year cadenlations (o the extent that other informarion technalogy, used in combination with the Systems, properdy
exchanges date/time data withit. The Sysiems shall mean those hardware and software systems that are owned, ficsnsed or lensed by you or outsourced by you to thind parties, mcludmg without limitation integrators,
and utilized by you 10 engepe in and pcrfnrm your cbligations nnder this Agreement. This warranty ends upon termination of your bbligations under this Agreement.

I£ you default in any material respeet in mcpu-fnnmmcc or observance of the nbove warranty or if we rensonably believe that you may fail 0 epmyply with the shave warranty, then we may terminale ihcAgrecmm:
me:dmltly upon written notice 10 you and/or, in our sole discretion, n:qmm thc. establishment of an c.scmw!secumy accotmt with us pursnant o Section 11 of this Agmunnm.
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4 ~ DERIT CARD AGREEMENT

i. Serviees Provided. You wish 1o purchase from us and *ve wish |o seil o you certain services {the “Services™) necessary for the processing and seqlement of your on-line debit card transactions submitied 10 the debit Detworks,
whichare collectively hereinafier seferred to as the “"Debit Metworks™. You represest that you have entered into 1 Card Processing Agreement with NPC and Nationnl City Bank of Kanmcky for the processing and settlemeny of eredic
cands and off-line debit cards. The Services provided ender this agreement are not available 1o you unless you have enteted into a Cacd Processing Agresment with us.

You agree that during the tzom of this Agreement and subject 1¢ the other provisions of this Agreement, and unless atherwise specifically nareed to in weiting by us, this Agreement shall be a “requiseiients contract,” whish meqns that
we {directly or through others) shadl be the sole provides of such Services,

2 Charges, We shall charge the per iransaction fess set forth on the amched Application for each debit mansastion submined W each Debit Metwork regandless of whether said transaction is approved, declined or deteymined
invalid. You scknawledge that the aferesaid fees set forth on the artached Application are based upon Debit Network feen cumently in effect dnd upon certain sponsorsbip artatgements made by us with a Debir Netword Spansor
(“Sponsar”) for your spousorship needed to participate imeach applicable Debit Metwork. You agree that should any Debit Network or Spensor mise or lower it Interchange fees or similar charges, we shall have the right 1o Pass on the
increase or decrease in such fees of charges. You agree o pay for all Debit Network or Sponsor sétup fess, chasgeback fees and adfustment fe=s including but not litited (0 e fpes which may be imposed by Debit Networks and
Sponsors. Yot agres (o pay any taxes imposed on the Services furnished to you oa the iransactiors under sad subject to this Agresment and such toxes shall be added 10 the charges ewed (o u5 and shall be deducicd from the settlement
monies due 10 you in accordance with the Agresment terms. Any taxes so imposed shall be exelusive of the taxes based on ournet income. We shalf charge you the daily/monthly fees as set forth on the Application for the Serviess 1o
b provided pussuznt to this A greement and such other fees o5 set forth thereon and such amounts will be piyable as provided for in Section 10, Said fees tay be egllected hereunder in accordance with the temms and provisions af this
Sectipn and Stetion 19 . We may rexquire you to pay handling fees for any supplies we pmvid: and, if applicable, an overnight shipping fes of $25.00, or NPC's then current rate for overnight shipping. ’

3. Acteptance of {ards. You wil} honor any valid eo-tine debit card propesly izndered for use for on-line point-of-sale debit Iransactions for the Debit Networks. You shall oot engege in acceplance praztices or procedures that

" discriminate agzinst, or discourage the use of, any debit card in favae of any other competing card brand that is also aceepied.  You shall nat complete any point-f stle on-line debit mnsaction that has not been suthorized. You may
stare and forward data for later authorization if permitted by the applicable Debit Network within the time frames and in sccerdance with the ples and procadures established by such Bebit Metworle Yau shali display the spplicable
Debit Netwerk program marks or signs or decals At or nearthe point-of sale devices o inform the public that certain debit cards will be honared by you ad shinll not isdicazz, directly or indirectly, that any Debit Network endorses any
goads of services cther than jts own services. No right, title or intarest in or to the program rmarks Bas been transfered oris being transfeoed in this Agreemeal, except the uun-c:u:lmwc right to use (he program marks as provided in
\his Agreement. You shalt prompily cease all use of 2 program's marks upon terminozion of your pasticipation in the applicable Debit Netwark,

4. Access (o the Servige. Upon this Agreement becoming effective 2s provided in Section 15, we shall make he Services selected by you operationat and availzhle W you upon a mwmally agresd upen implementation pian. You
agree to cocperate with us and provide us with all nscessary infermation and assisiance required for us to saceessfolly meke the Services cperational and available to you

5. Availabfljty o[ Terminnls. You shall take alt reascnable sieps gecessary 1o ensure that all poiat-of-sale devices ead PIN {pessonal idensification pumber) pads shadl be available for use by the cardholders of szch Debit Network
to which you are being provided access for ihe cardholders’ on<dine debir card iransactions and you shall ensurc that such deviess and FIN pads function in a reliable manncz.

6. Systems Datn and Confidentinlite,

a} NPC Systems. All NPC Systems are and will remain the exclusive property of NPC or ticensers of such NPC Sysizms, as epplicable, and, except as expressly provided in this Agreement, you shall have no ownership
interest or other ghts in ary NPC System. You acknowledge that the NPC Systems include our proprietary information and ogree to Keep the NPC Systems confidential a¢ all vimes. Upen the expiration or termination
of this Agreortient you will retum 21l copies of all mansals of other ilems s:lnnng to the NPC Systems which are in your possassior and eantify to us in writing that you have retined no material relating t the NPC
Systeos. Yoo ngres that upon tenmination of this Agyesfment you will reverse-eng or di bleor decompile of destroy the MPC Off-line contversion capahility that resides in your system and agres not touse NPC's
Off-line conversion capability with any other processor. You acknowledge that such capability is proprietary and unigue 1o NPC and is considercd confidential under this Agreemsnt.

b) = MERCHANT Information. Infocmasion relzting to you oc your clients’ contained in your dam files is your exclusive praperty and we will orly be the custadion of ihat ixformation. We ngres to hold in confidence all
your and your cliens” proprietaty information provided 1o us. Hotwever, upon the request of any appropriate federl or state regulatary authority with jurisdiction over your business and after we hinve, When reasonably
possible, notified you of such cequest, we will allow such aathority access w2 afl your recerds and other infermation in sur possession and provide any related assistanes that is required. Promptly after the termnination or
expiration of this Agreement and the payment o us af 21l sums duz and pwing, including withont Bmitation any ameunts doc under Termination Provisions, we will, at yoor requestand expense, return 1o you all of your
inforrnotion, datx and fles in our then smodud format and medin.

(5] Conlfidentiality. Exceptas otherwise plﬂ\'ld:ﬂ i1 this Agreement, we and you each agres that all information commumicated to oaz by the other or the other’s affifinies, whether before ot after the effective date, will be
received in striet confidence, will be used only for purposes of this Agrecment, and exeept for the requirements of Section 6(1), will not be disclosed by the recipient party, its agents, subcontractors or employess withour
the prior writtes donsent of the otier party. Each parvy ngrees to take ail reasonnble precausions i prevent the disclosure (o outsidz p:u-us of such informaticn, in¢luding, withaut limitntion, the terms of this Apreemeat,
except a8 meriired by legal, acconnting or regnlatory requirements beyond the reasonable controf of the meipient pasty, The provisions of this Secton will survive the expiration of termination of 1his Apresment,

a8) Trade Secrets. You acknowledge that the electronic funds transfer system operaied by earh Debit Network or its provider and all technical and operasionai dara, specifications, imatkesing matedals snd mamunls, including
the Debit Network Rules as deficed in Sectinn 3 and any other information mgarding such system, are proprietary to the Debit Neoworle andfor its provider and have been developed as trade secrets at the Debit Network:
sud/os its provider’s expense. Except as provided in the following sentence, you will hold and use such property in strict confidence nnd o5 trade secrets and will not copy, sell, transfer, sublicense, assign, distibute or
disciose such property ar any past or pans of it in any form. 10 any individual, firm. corporation or ather entity, nor permit any of your empioyess, agenls, of represeatatives to da so either volamarily or by operation of
law without the prior written consent af NPCand the Debit Network. Intemat dissemiration of proprietary information by you shall be limited 0 your agents or employees. whoss duties justify the need w know such
informution and then only an the basis of a cleasunderstanding by such ngents or rnployess of tieir obligation to muinein the rmde seeret or confidential status of such proprictary information solely to the wse permited
toyou., Youshatl be respensible for the actisns of your agents and employees within the seope of thedr employment with respect to such proprictary information. If You or eny of your emplayees, agents or represcntatives
shall attemupt to use or dispose of any such property in 2 mancer other than as expressly permitted nader the applicable Debit Netwock Rules, you agres that the Debii Network and its provider shall bave the righc to
injunctive relief enjoining such use, disposition, att=mpred use or disposition, it belng acknowledged that legal remedies e inadequate 10 protect the Debit Neowork and its provider.

7. Availability of Services, We will use rensonable affarts to cause the Services to be available 12 you 24 hours 2 day, 7 days o week, subject 10 scheduled mainterance and seheduled downime.

B Useof Sepvices. You assume exciusive responsibility for the consequences of any oral or written instsuctions yos may give to us, for your failure w propedy socess the Services in the manner prescribed by us, and for your fajlure
1o supply accurste inpat informntion. “You shell be responsible for auditing, batancing, verifying end recopeiling any out-ef-batance condition, and for notifying us of oy erors in the farcgoing afier receipi of she applicable report from
~ us. You will rzject all incorrect reports or output within rwo (2} Busioess Days afier ceceipt of daily reperts or cutput, withis fve (5) Business Daoys aftes receipt of annual, guartesdy or monthiy reparts or gutput, and within thees (3)
Busiress Dayh after receipt of al) ather reports or output. You will be responsible for the qualicy and aceumey of all data provided to ns. 'We may, at our dption, renum to you for correetion befose provessing any dara submined by you
which is incorrect, legible or otherwise not in proper form. If you do sot provide your data 1o us is accordance with our specified format and schedule, we will use reasonabie 6ffonts 1o reschednie and process the dam

You will comply with all operating msl:nu:unns which ure issucd by us from time (o time, Bxcept a5 otherwise provided in this Agrecmént, you wili be responsibie for tie supervision, management and. conrred of your use of the NPC
Systems, inchiding without limirmtion (1} i ing sufficient proced 10 salisfy yous requircments for the security and eccuracy of the inpat you grovide, and §2) implementing reasonable procedures to verify reparts and other
cutput from us mﬂuﬂlhnhm:ﬁwnusspmﬁ:dhn‘: in above. Yon ngree that you will uso the Services in acrordanes with such reasenable rules ns may be established by us from time to time a5 set focth in any malcrials furnished by
us to'you, Youngres that, excapt as otherwise contemplated herein or otherwise peamitted by us, you will wse the Services ondy for your own inszmal and proper business purposes and will not reatlt, directly or indirectly, aoy of the
Services ar any portion thercof to eny third party.

9. A_gggssjgpe_h&mm “Yau shall sign approprinte agreements with each applicalric Dekit Nerwork and/or Sponsor and agree to cnmply with the rules, rcgnlnnous. procedures and other membership duties and obligations
of the Debit Networks (ths *Debit Network Rules™) ns from time 10 time in effert, which are applicable to you Any peralties incurred by us oc you for your faflure o 'comptly with Dehit Network Rules will be your mpunsﬂﬂlty We
may, upon reeeipt of verbal or writien instructions from any Debit Network or Sponser to which we are providing access hereander, immediztely cease to provide to you, inciuding your clisnts, aceess 1 such Debit Nerwore. We shall
use reasonable efforts to prompily notify you uEsuch reznupticn ic Debit Network socass.

10. M@Mﬁgmm Afier receiving the applicable serdement fil=s from the applicable Debit Nerwork, we will wansfer scnlemnm funds ln you with respect to your o-lin= d=bit card transactions pmmscd
by us by initiating a transfer of applicable settlement funds received from the Debit Networks through the Aitomated Clearing House (“ACH") io your Settdement Account (defined below); this will generslly ocrur the second banking
day nfter we process the applicable transartions. You will designate an ecconnt at a depesitory institution wilkin the United States of Amesicn ps the recount 1o be debited and credited for cord transactions, fees wmd chargebacks (the
“Settlement Account™. ‘All'szlements to you for on-line debit card transactions will be based upon gross sales, less credits/refunds, adfnstments, per transaction fezs when due, chargebacks, and any other amours then dus from you
to 8. All deposits to your Senlement Avcount or other paymeals 10 you are subject i NPC's final ausdit and cheeking, and yon agre= thnt NPC, upon notice 1o you, may charge or credit your account {or any deficiencies and overages
or may deduct such amounts from settlement fands due to you.

We raay, within our sole discretion, delay your sc.u.lcm:m paymenrs for up to seven days, which period will bagin afer the settlament payments were received by us, In this event, you acknowledge that we will. and you‘expressly

authorize us to, delay your sattlement payments for up to seven days. This delny of your settlement fimds does not preciude us from exercising e right 1o esmblish an escrowisesuitity account or to suspend payments pursuant (o Section

15 of this Azreement. Thescrﬂnmmtpnymu will begin tobe creditzd to your Setlement Account, kess any monfes owed us, on the next business day foltowing expimtion of this mlling d:l:xyp:nod_ Thisrolling delay of the setdetnent
" paymenis will be ongumt, ond continoe as long o8 we are providing your pl'l:lr:&*-m= services,

We shall not have any responsibility to setile your wansections involving Cards other than on-line debit cards under this Agreement. We will not be liable for any delays in receipt of funds, frilure to receive funds, or emors in debit and
credit eniries caused by thind paras m;]ur_lmn but not fmited to the Debit MNetworks or your financisl ipstitstion, In the event there are insufficient funds in your Settlement Ancnunl 10 pay any monics owed @ us, you agree ©
mmndm!:ly reimburse vs for these monies bpon demnm:l or ot oyr option, we Iy deduct moniss owed fiom any seniements dus w0 you,

1L Churgebacks/Adjustments, You specifically agres that we may ehacge back 10 you any tmnsaction amouat (commanly r=ferred 10 as 4 “chargeback™) for the reasons stued ond within the time frames permitted by the then
current Dehit Nerwosk Roles or pursuant to applicable [aw, You agres thal we may also chargeback any other trmnsaction amount which is settled by us pursuant to this Agrezment if such charpebockfadiustment is pnissible inder the
applicable Debit Netwack Rules in effect nt the time of or subscrjuent o the axecution of this A2

12.  Lawsand Governmentn! Regyiafigns. Each porty to 1his Agreement shall comply with all applicable inws and governmental regulaGons in the performance of its respective responsibilitics and obligutions hereunder. I
providing any of the Services 1o you hercunder violates, or in our reasosable opinion is likely to violni=, any opplicable laws or govemmenial regulations, or shuu]d we receive instiuctions from a govemnmental agency having sudhosity |
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f
uv::g,vpm- business instrecting us o cease providing sny or all of the Services. or should you ezase operations. then we may, upan orsl notice o you, immedinely coase Fmvzdmfr the affected Services @ you. This Debit Carda
is governed by and will be construed in accordance with the laws of the Commonwenith of Kenmueky. Ereen

. Morwithsranding nny other provisions in this Agrezment, the following shall nppliy:

n}. WE MARE NO WARRANTIES TO YOU EXPRESSED QR IMPLIED. [NCLUDGSNG, BUT NOT LIMITEDR TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR APARTICIY
- PURFOSE ’ o

b} We will make every masonzble ffort to make the Services available during the hours referred 10 i the Section of this Agreemen: entitled “Aveilability of Serviess™ however, we cannot and do ol guary
availability. Accordingly, aur sole lability Lo you or any third party (including your cliests ) for 2ny claims, notwithstanding the form of such claims (e.g. contract, neglisence or orhenvise), arising out of |u.=n:7 .
or interruption in the Services provideg or 10 be provided by us hercunder, shall be o use eurrcn.snm'nl: efforts ta commence cr reswne the Services s pmmpdy as reassnably practicable. w

c) You shall indemnify and save us harmless and any thind party providing services Nercunder (Providers and Sporsars) and each Debit Netwr.rt ond said Debit Netwerle’s penicipants from any and all cinims, ha.h:lm-
Insses, including seasonable costs and atoraey’s fees. arising or resuliing from your, or your emplovees, ngents, or epresentatives (1) failure w tbide by a requirement of this Agreement. (2) vialation of
low or segulation ar onder, (3) miswse of any protected mark of 2 Debit Merworle, (4) willful miscondact froad or gmss negligence it the use of the Services, (5) effecting mansactions with the se o
counterfeit, or misused debit cand in the use of the Services, or (6) conduct of your business.

2ny anplic:
Fa loss sio

d}  Neither we nor any Provider ar Sponsor shall be Habls or dzemed to be in default fer any delay or failure o perform under this Agreement or for 2ny interruption in the Services tesuliiag, dirsctly or indireetty, from
tause beyond its reasonzhle control.

2) You shail indemnify and hold us bammless from any claims. Lisbilities or losyes, lncluding costs and aitomey's fees restliieg fram our compliance with the verbal or written instructions of any Debit Networle.

£ We sltall not have any duty of indermnity or lizbility o ¥ou or any ef your clients forany and all clairms, libitities or losses, including reasonable costs and attomey s fees, arising of resulting from youruse of the Servii
expept to the cxiet that such cloim, [ability or loss is due soleiy o our willini misconduct, fravd ar gross negligence,

a EY NO EVENT Wiil. WE BE RESPONSIELE FOR ANY I¥DIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES WHICH YOU MAY INCUR AS ARESULT OF ENTERING INTQ OR RELYTNG UP
THIS AGREEMENT OR TERMINATION OF THIS AGREEMENT, EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES GCCURRING.

] Each party will be cxcused from perfarmance under this Agrezmant. axsupt for iy paymcm obugmmts for any peciod and to the extcnt that itis pr-v:nu:d from performing, in whole orin part, as a result of delays cau
by ihe othkr purty or any act of God, war, civil distorhance. court arder, Jubor dispue, third pasty nonperformance or other cause beyond its seasonable controd, ineluding feilures, fucmaitons, or nonavailabili;
electrical power, heat fight nir conditioning. or ilecemmunications equipment. Such nonperformance will aot be o defaalt or 2 ground for termination a5 long as reasorable mens are taken to expeditious|y rcm:d}
problem causing such nonperfosmance. Notvithstanding the foregoing, dutiag any period when our performance is hindzred o prxh.dcd by reason of any of the nfaresaid causes, your obiigations to make payme
hereunder shail be reduced orran equitable basis.

i) Each party will indemnify, defead and hold harmless the other from any and all cladms. actions, damages, Eabilities, costs and expens:: inciuding, without lEmization, reasonnb]: atomey's fees and expenses, arising
of any claims of infringement by the indemnites of any Uniled States letters patent, any trade secrel, of any copyripty, trademork, service mari, trade name or similar propristary rights conferred by comman Law of
any law of the United States ar any State afleged to have oecured because of Systems pravided or words performed under this agresment. Howaever, this indemnity will not apply unless the indemnites infarms
Indemnitor as scon &5 practicable of any ciaim or action alleging such m&mu:m.m and has given the indemnitor folt opportunity to coritrol the n:spunr.: thereto and the defense thereof, including, without limitticn,
agrectiet relnung 10 seflement.

. Emimﬁnnm‘iiﬂnﬁ

a} If you defonlt in the pedocmance of your obligations anter this Agreement other than under Section 14(b), [4{c). or 14({d} and you fxil to cure such defouit withis ten (10) days after receiving wrilten notice specifying s
default, then we may terminate this Agreement, and upon such ocenrrence any and all amounts payabis hereundar shatl be due and payable in full withour demard or invoice of any kind.

B) 1€ you fait 10 pay any daily fees whea due, then we muy lerminaie this Agreement immediataly upon notice to you :uu:l any ond ]l amounts payabiz hereuuder shall be duc and payahle in full without d=mand or invt
of ony kind. .

5] If you become or ore declared insolvent or bankrupt, arc the subject of any proceedings relating te yous lquidation or insolventy or for the appointmant of a receiver, conservator ar simiir officer, or make an assigng:

" forthe benefit of wil or substantialiy all of your creditors or entzr into any agresment for the composition, extension. ar rzadjnstmeant of all or substantially all of your ehligations, then upan such occurrencs this Agresn

shall immedinrely be tarminated withour notice, and all amounts payable heréunder by you to us shalk thereupon be due ang payable'in full without demand or invoice of any kind, Yeu agres that this Agresment
contract wherehy we are extending financial accommodations m you within the mesning of Section 365(c) of the Rezkarupicy Code,

find if you malesiaily defauit in your performance under this Agreement by effecting transactions with lost, stolen, or counterfeit debit cards or engage in or eause ireguler debit card trapsactions w gecur either by yourc
actions ar that of your employees, n:pmsanuuvcs. or agents, then upon such occurrence, this Agreement shal! imenediarely be te.rmmn.t:d without notice, and all amouents payabl: hercander by you o us shall I.hemu|
be due and prynble in full without demand er inveies of any kind.

&) [f[h: Camd Pmccssmg Agresment hetwesn you and us is terminated or i you are only processing and seuling un~lme debit card transactions with us ond-not credit card transactions, then we may t=rminas masArrzr-rr
immediatsly upan notice to you and, any and ol zmounts payable hereunder shall be duz and payable in full without demand or invoics of any kmd.

f) We may terminnte this Agreement ot any (ime apor Giteen {15) dnys wrilier: nolice.

The provisions of this Agresment governing processing af on-line debir cards will continse after lermination of this Agreement antil all card transactions umde prior to texmination are settled or resolved. In addition, the provision
Sections 11, 12, 13, 14, 15, and 17(a} and {b) and your cbligarians to us for amounts due pursuant 1o this Agreement shall survive any EminaGon.

15.  Escrow Acegunt, You agree that after eny l=rmination of this Agreement. you shall continue to bear total responsibifity for any end all chargebncks and adjustments resuliing from wansactions processed pursuant 1o
Agrecmert. For a period of 280 days affer termination, yoo shall maintiin an escrow account with os in an amount equal to the preceding 270 days of your chargeback and adjusiment daliar velume (o, if this Agrezment bes bee
cffect less than 270 days, an ameunt equal io 9 fimas your average menthly chargebeck and adjustment dollor volume during the term of this Agre=ment). The requirement 1o maintin a0 sserow account skl not 13mit our right to dt
or witkhold ongelng settlemem paymeius for chargebacks, patentiol chargebacks end adjustmems. Escrowed funds miy be used (o setile chargebacks and adjustments {whether asising, before, on o #fter termination) whensver th
are not sufficient szttlement funds due mvou to cover such chargebacks ond rdjustments. We will refund any monies remaining is such escrow account to you no larer sian 280 days after termination of this Agr and will prov
you with an accounting of any sums debited ar credited from or 1o such accouns, If the escrow oceount is not sufficient to cover the chargebacks and adjustments due from you pursuant 1o this Agreement, or i€ the escrowed funds h
been released, you agres to promptly pay us such sums upon request. ' .

16.  Term. Youindicare, by signing the Application or by submitting Card ransactions, yaur acceptance of and agreement ta the terms and conditions of s Agreemens, This Agrement is effective ozly (i) if und when we not
acceptance of it, {ii) we process Cand transactions you submit, or i} upon full exccution. Unless otherwise ngre=d by the parties. the initial teera (“Tnitial Term™) of this Agreement is thres (3) yenrs. Thereafier, this Agresment
outomatically renew for successive one-year terms (the *Renzwal Terms™) unless efther party gives Lhe other party written notice at least one hindred swenty (120) days prior to the expiration date of the Initinl Term or the Renewal Te
then in effiect that the Agreemens will not be rencwed beyond such term.

17. . Miscellaneqns,

3}  Binding Nature and Assignment. The terms of this Debic Card Agrezment shail be bindigg l‘lpun any successors or ssigns and it shell o o the benefis of the parties and their respecive permilicd successers
" assigns. You may not pssign or Uransfor the Services provided und-:r and pursuant (0 the terms of this Debit Card Agresment without our pnnrwnnen consent.

b)  Notices. All notices and other commupications required or p:rmmml hereunder {other than those mvnivmﬂ normal operationn! matters relating w the grocessing of debit cand transactions) shafl be in writing, shall bes
by mail, coutisr or facsimite, if to you ot your address appearing ot the beginning on this Agreement, and if to us at 1231 Durrett Lane, Louisville, Kenmcky 40213, Facsimile (302) 315-2080, Ausation: Sales:
Marketing, and shal] he given (1} if sent by mail when received, (2) if semt by cowier, when delivered and (3) if sent by fucsimile, when trmnsmission is confirmed.

€) Relationship of Parties. We. in providing Services, are acting as an indspendent contractor and do aot undertake by this Apreerent o otherwise W perform any of your regulatory or contractual abligation. We have
sole dight :u:d obligation i supervise, minage, contract, direct, procure, pesform orcause 1o be pu’fonn:d, all work to be performed by us under this Agreament,

d) Changing This Agrecment. We may change this Agreement a1 any ime by piving vou wrilt2n notice 1o {a) adjust the fees paid by you 0 us 1o reflect fncreases or decreases by the Debit Newwvork in interchang
sssessment fees ar similar charges or 1o pass through increases chiargsd by third pasties. or (b) make any other snhuncements necessary o comply with applicable Debit Network Rules. Any oher changes oot specil
unider {a) or (b) hereinzbove may be made by giving you thitty {30) days written notice of such change. However, due in security reasons certain changes may become cfr,,:m,., ar shorter notice, Any debice
I:mn.m:lmns effecied by yon afier the effective daie of such chinge shuli constinwe consent 1o the new terms.
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€)’ ¢ System Enhancements. I, afier the effective datz of this Agresment, you request us to pedionm o providz any systzm eahancements, customer reports, or related service enhancements that nre different from or in
adilition to the sysiem, services and reports we agres to provide you as of the effective date of this Agreement {collectively, “System Enhancements™), we will us gur best effors o provide such Systemn Enbancements
if you pay us the edditanal fees chorged by us for such System Enhancements. Following receipt of any request for System Enfuncements, we shall provide you with a description of the System Enhancemenis 1o be
made, logether with an estimats of cur fee for providing such System Enbancements. If you thereafier instract us to make such System Enbancements, we shall do so end you shall pay the sdditional fees charged by us
for such Systzms Enhancements.

4] ‘Whaiver. A waiver by either of the paries ufnhy of the covenants, condilions, or agreements to be performed by the other or any breach therzof will notbe construed to be a waiver of any soceerding breach or of any gther

covert, condition or agreement fontained i this Agreement.
18.  Termination hy Dehit Networks, The porties acknowledge that the Debit Network Roles give the Pebit Nerworks cerain dabis 1 1eeminate or limit this Agreement with respect o ransactions involvirg on-line debit cardy
19. Entire Azreement. This Agreement, the Application and all attached Scbedules canstitute the entire agreement between you and us with respect To the subject maner of this Agrecment. There are no understandings or

agreements relative to this Agrecment which are ot fully expressed herein and a0 change, waiver of discharge of this Agreement will be valid unless in writing and execated by the party against whom such change, waiveror discharge
is sought 10 be enforeed. This Agreement may be smended cnly by an amsndment in wnlmg. signed by the pnmes

20. M Your signature an the Application arached to this Ag.n:cmml. and the Card Pmc:smng Agresment that is related to this Debit Card Agreement also serves a3 the signamne for this Debit Capd
Agreement.

21. gmmwumgn_,ﬁm porties disagres as to any matter governed by this Agreemenz, the parties shall prompily consult with one acother in an effort o resolve the disagreement. If such effort is unsuceessful,
any controversy or claim erising out of ar relating to this Agreement, or the breach thereof, shall be settled by arbitration in accondance with the Commercial Arbitration Rides of The Amsricn Arbirtion Association, and Judgmm;
upon the award rendsned by the acbitratods) way be cotered in any coust having jurisdiction thereof, The arbitstor(s) shall bave the right 1o render equitable, as well a5 other, awards and refaf, The patties agres that the underlying
aprecment between the panies involves jnxustare commerce, and that, nonvithstanding any cheice of lnw provisions in Section 12 of this Agreement, any arbitration hereunder sball be governed by the Federal Arintration Act.

EQUIPMENT AGREEMENT

This Eguipment Agreement (*Agreement’] is being ent=red inm by and berween Nagonal Prucassing Company, LLC. (YNPC™), an Ohio Limited 1iability Company and the Merchani identified on the anached Application (which is
incorpormied herein and constitutes a part of this Agresment as if fully set forth herein and which is herenfter referred 1o as the "Application™). In this Agreement, th2 words “you™ and “your™ mean the Merchant and the word “we”, “our™
and “us™ refer toNPC. This Agreement govemns the sal of certain terminals, printers, and other equipment ideatified in the Application (the “Egquipment™). All references (o the Application Int ihis Agreement mean both the Application
anached to this Agrecment when it is first executed by you and us and any supplemental vexsions of the Application mutoafly agreed upon when you open additional locations er whea you otherwise request additions] or different
eqgnipment. THE EQUIPMENT IS NOT BEING SOLD TO YOU FOR HOME OR PERSOMNAL USE. In this Agreement, Equlpmml refers to any electronic terminal, slectronic printer or other eiectronic peripheral equipment
identificd on the Applicadon.

Whereas: Option 1: You desite to pun:hnsc certzin Eqoipment direzily from us in consideration of the payment of a pumhzs;: price by you 1o us; or 7

‘Whereas: Optian 2: You désire 1o purchese certain Equipment through a person or persans other than us who have procured srid Equipment from us, };aym for whic.h shall be made by you ta said oiher perion or persans.
1. Applicability of Agressment Terms T '

In the event of Qpiinn 1 above, you and we agses: that afl terms and conditions of this Agresment shall apply,

In the event of Option 2 sbove, you and we agres that ouly the terms and conditions set forth in Sections 3, 5,9, 10-13, znd §6-20 of this Agresment shall apply.

2. Purchased Equipment; Supplies. We will sell to you, and you will buy from us the Equipment identified in the Equipmant Schadule as being purchased by you {ths “Purchased Equipment”), free end clear of alf iens and
encumbrances (subject to Section 7), except that any “Saftware” (25 defined in Scetion B below) will not be sold to you cutright but instead will be provided to you pursuast @, s0d subject 10 the conditions of Sectior: 8 hereof. We wﬂl
nlso a2l 1o yooend yoo will by fram e the suppliss id=nified in the Application as requested.by you fron: fme w tme.

3. Site Preparation. You will prepare the inseallation site or sites for the Bquipment, including bur_ not limiesd so the powes supply sircuies and phons Hoes, in conformance witk the masufacmrer's and our specificadons and will moke
the site or sites available 1o us by the coafitmed shipping date. i

4. Payment of Amounts Bue

(2}  Thepurchase price specified in the AppEcation for puschased equipmens and supplies, if applicable, shall be duz and payable upon execution af this Agreement. Such purchase price will be paid by you to NPC prior to
shipping of the squipment and suppliss. All such paymeurs skall be made: (1) in a lump sum or in ceztain installments and {2) by check or by debit 1o the Selement Account (defined below) through the ACH, in each ease, as specified
an the Agplication. In the 2vent you do ot specify paymeet iming or method, payment shall be made in a lump sum via ACH dabic 1o the Semlement Acconnt. We with also provide you the supplies idsntified in the Application, as
requested by you from time o time. You shal! pay the purchase priee for such supplies, incuding o) applicable taxes prior w'dslivery of the supplies or at cur option such amounts will be collectzd by invaice ar by debits or deductions
pursuant ty this Section 4: Yoo hereby mutharize us t collect 2ll amounts due from you under this Agreement by inifiating our debit entries for such smounts to yoour account designated pursuant (o the Card Processing Agreement 10
be debited and credited for mmonats due from end to you under the Card Processing Agreemment {the “Settlement Account™ or by dedocting {or causing Mational City Bank of Kentucky 1o deduct) such amounts from seilement arnounts
due o you wnder the Card Procsssing Agresment. All amikorizations asd oher provisions in your Card Processing Agroement regarding the debiting and esmditing of your Setlement Account apply with equal force with respect 10
amounzs due to or from you under this Agresment. This anthority will remain in fult fores and effect il we have given wrirten natice 1 your bank where your Settlement Account is mainmined that all monies dus from you under
1his Azreement have been paid in full. .

If you shail make eny payment bereunder by check and sugh cheek shall be remmed for non-snificient funds, or if you shell mah: eny payment hm:uudcrby flehir 1o tke Settiement Acconnt and furuds in the Settlemeant Aceonsit are
ipaderuate. you agree to reimburse NPC immedintely for any account shortfall that ocours as a result thereof together with gurthen current fes for handling such shortfell, Should yon fail o deposit sufficient funds 1o cover the shortfall
in toto within forty cight (48) hours of notice of such shortfall, you shall then owe 10 and be eharged by 1s a Eate charge of 15% of the amoant past dus. Any deposits made to the Settlement Accomt sholl be spplisd first1o late charges,
then 1 processing charges and then 1o Equipment charges.

(b)  Inaddition, you shalt pay, or - ceimbuzse us {ur. amomats equal 1o any nppllr’_*!blemxc:s urasmsmcms. however designated, levied or based on such charges, oron thlsAgm:mr:nt or the Equipment and related supplies or
any servicss, use or activities herermder.

(t)  Asindicated in the Application, separme clmrg:.s apply for Equipment supplies.
5. Use ul’Eqmpmtm.

(8)  Youshnll couse the Eqmpmmun be operated by competeat and gualified personnel in accordance with any operaling instructions fumished by us or the manufacturer and in connection with the services pmvzdn:d under
yuur Cand Procsssing Agreemenz. You shell not use the Eguipment, or permit the Equipment 1o be used, in any mazner ot for any perpese for which the Equiprient i not designed or reasanably swited.

() You shall comply with all goyermnmental lows, rules and regulations reladng to the use of the Equ;pm:m. “You are also responsible for obraining alt legally required permits for the Equipmeat
(6} Afice delivery of the equipment any Ioss, dutrm:f.mn. theft of or damage o the Equipment which occurs thereafter shnll not refisve yon from your oblization to pay the full purchase price payable hereunder,
) - Yoo shali not move the Equipment from ths instollation locetion ser forth in the Application for any reason or use whatsoever withaut o prior written consear.

(e} Notwitkstanding anything in this Agreement to the cantrary, you shafl be solely responsible for properly maintining all Equipment and me=ting all technical standards required by this Agresmens, You shall at ail imes
insure that #1l paine-of-sale Eqmpmr.-nt shall display, print and report yunr furne, city, stats asud the iansaction date on all iransaction receipts, os panalns may be assessed zninst you for wansactions that are inaccurately manscribed.

6. Ownershin & Protection of Equipment

During the pericd of tine when tay charges, taxes ar fzes for or on Equipment shall be duz 1, and until such time as olt charges, taxes and fees due shall kave besn received by us, it is expressly undersiond and agresd by you that: (£)
the Equipment s, and shell at alf times during such period remain, aur propecty, and yoo shall bave no ownarship rights or interests jn such Equipment; (2) you shall not direztly or indirectly creale or permit to exist, and will promptly
and at your own expense dischnpe, any lien, charge or encumbrance on the Eqaipment; (3) you shall not alter the Equiproent io any manner whatsoever; (4) you skoil maininin the Equipmenr at your expense int th szme condition in
which it was dedivered o you, ordinary wear and ¢ excepted; and {5) in the event of any loss, thefi, damage or destuction of the Equipment fom eny cause whatsoever, 'you shall notify us immediately of such coadition and we, in
our scle discretion, shall determine the extent of loss and the cost of repair and/er replacement, and you shall bear the entire sk and promprly pay the cost of such repair and/or replacement.

7- Seenrity I t; Financing Smtements. You hereby grant 1o us o secority intesest in all Parchased Eguipment and the relaied Softwars 1o secire payment of the gurchase price thereof in socordance with the Uniform Commereial
Code. .
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8. Soffkare License. Anything in this Agreemeat 1o the contrary hotwithstanding, we retain all ownership and mpvmhl interest in and to all software. computer pragrams, related documentation, technology, know hew and processe
cambodied in or provided in connection with the Equipment (collectively, “Softwaee"), and you shail have only 2 nonexcinsive license to use the Software in the operation of the - Equipment. You shall not reverse l‘.ngmc:r disassembl
or decompile the Seftware. Yau shall not give any thind party access to the Software without our prior writisn eomsest. Your obligations under this Section § shal? survive the termination of this Agreement

9. Limited Warranty; Mnintenance, Equiprment provided o you by us hersunder shall be free from defects in material ar workmanship at the initizt date of shigment to you end, if covered by any applicable warmanty, shall be repaire
ar replaced by us fres of charge within thirry (30) days therefrom. We shall take appropriate steps, 1o the r.xmmpmnutul 1o assign 1o vou any and alf wartinties provided by the marafarmrer of the Purchased Equipmeny, bist we gha
not provide any warranty with respect 1o I.he Purchased Equipmen:.

Equipment provides to-you by bs kercunder shall conform to applicable speeifications for the period of time specified in, s be coversd by the waranty provided in, the writin materials accomparying each component of Equipren
copies of which materials will be provided to you upen delivery of the specified Equiptment. The exact term, conditians and coverage of each warmaniy will vary for coch component of Eguipment in accordance with such wrine
materials. The cost incurred by you, if any, [0 repair or reploce Eqmpmmt wili bx detzrmined by us based upon the speeific provisions of the warmnty applicabls thereso as set fonb in such wrizen mateals, our applicable repai an
repizcement policy and the dage you request such repair or replacement mlnuv: [ lh.l: initinl date of shipment by us.

The varsanty St3iemens in the writien matedials provided to you with respect to the Equipment deseribes the follawing in explicit detail, but in general, such warranzy shall be voided if there is: (1) alteration, inswmlfation, repair ¢
mainienance-of the Equipment performed by persoos not authorized by us; (2) connection of any device tn Equipment or pepherals not cenified for use with the Equipment; (3) operntion of the Equipment outside the publishe
specifications; (4) negligence by you ot any other person with respeet 1o the Equipment; or (5) alteration of Equipmml serinf nurmber(s).

The wurmmy staiement in such written matesials also describes the following in explicit detail, but in general, such warmanty dozs nal coves: (§) misise, reglect ar abuse of the Equipment; (2) labar invelved in Umremova]fmnslnl]nuo
of wamanted Equipment or parts on site; {3) da:nnﬂe or malfuncrion as a result of acis of sinure; or (4) operating supplxs. including paper, ribbans, accessories and chargeable battedes.

You expressly nnderstand and agree that, exeep! s sct forth above, we make ne warrantiss whatsoever, express or itnplied, relative 10 the Equipment, including, withow limitation, any warranties Df mevchantability or fitness for an
pnmculnr puspose, and you hereby expressly wtive and release us frorm any and all warranties with respest 1o the Equipment, othar than these specifically sct forih in Lhis Agrzemant.

Yoo further expressly understand and egree that our scl Hability and your sole rcmr—dy. whather in coatract, Loft or otherwise, with r:spe:i to any Eguipment provitad 10 you uader this Agreement shal) be lmuwd 10 the repair ¢
replocement of defective or faulty Enuipmens in accomiance with the teoms of this Agresment, and we shall tol be lisbie {or intlirect or consequentiz) damages, or darhages resulting fiom the loss of use, data or profits, arsing out of ¢
in comnectien with the use of, ar the inabiliry to vse, the Equipment, ard you hershy expressly seleases us from any and all linbitity with respect i the Equipment, other than s expressty set forth ahove.

WE DISCLAIM ALL OTHER PROMISES, REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, WITH RESFECT TO THE EQUIPMENT AND THE SOFTWARE, INCLUDING AS TO ITS CONBITION, IT
CONFORMITY TQ ANY REPRESENTATIONS OR DESCRIFTION, THE EXISTENCE OF ANY LATENT OR PATENT DEFECTS, AND TTS MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

0. Return, Repair & Replacement of Equipment

We will 2ssist you in obraining repaits and replacements of any Equipment, which is malfmetioning and which ezsmol be madz th work properly via telephone assistonce provided (o you by our tecknical support staff. The decision |
repair or replace Equipment shall be ot our sol= digcretion, and such repair or replacement chall be mode by a facility designaced by us. We reserve the right to chasge for or 1o refuse repairs ar replacements of Equipment more thart thirt
(30} days sfizr the initin dale of shipment to you or which is nat procured tuough us. 1n the event that we have apgroved repair ar replacement of specific Equipment, you shali be solzly responsible. for properly packnging and prampi

" rerurning the defective Equipment to our designated facility, freight and insusance prepaid. In the evam replaczment Equipment is sent to you and yau in tum fafl or refuse to rerum the defectdve Equinment within thirty (30) da
theseafter, we shall charge the Settlement Account for the reasonabls fais market value of such replacement Equipmeant, as determined al qur solz discretion. I you shall then aft=rvard properly retusn said defective Equipment, we, upt
vmﬁr—‘lnon of receipl, shall eredit yon any pmount so charged, less a handling fee for yaur failure to return the defective Equiproent in o (imely manaez.

You skalt be liable and shall pay for all non-wastanty repairs, as well as alf remm shipping and handliog faes. In the event of a velid warmnty claim under Opsden 1 or 2 hemein, you shall be responsible for the cost of rewming defecti
Equipment to our designated faciiity os prescribed in this A.gmr_mgm, pius all repair and seplacement coats, unless such retum is made within thisty (30) days of the inftinl shipment of such Equipment 1o you by us, in which case, yc
shnll be responsible anly for such renim costs. .

11, Yimitation on Linbility. Cur liability arising out of orin #ny way connectzd with this Ageezment shafl not exceed the purchase price paid to us for the particuler Equipmr.m invaived. In no event shall we be liable for any indirec
incideatal, special or consequential damages. The remedies available to you ander this Agreement wilt be yoor sole and exclusive remedies, You warmant that yor have chosen the Equipment provided under this Agresment based <
your own enalysis and evaluation and expressly discleim any reliance upon gtazzments or representations by us or others.

12, Indemnification. You shall inderanify and hold us hafmless from and against eny apd all Iosses, Epbilities, domages snd expenses (including ettorneys’ fa2s) resuliing from {n) the purchase, dzlivery, installation, accepiane
rejection. ownership, leasing, possession, nse, operation, eondition, liens against, or remm of the Equipment ar (b) any breach by you of any of your ohligations bercunder, except ta the extant any losses, Habilities, dimzages ar
expenses result from our gross negligence or willful misconduct This indemnity shall survive the termination of this Agreement. You agree to indemmify aed holé us hasmless fiom any and oll lishility for any claims, action
prucesdings, prens:: damages or Lobilides, including artpmey’s fess, arising s a result of}ou: selzcnon or use of the Equipreent provided tnder uusA.mzmr_nL

13. Effective Du!.: and Term of Agresment. This Atrmemzm shall become effective an s the earljer ofrh: dote this Agreement is fully executed by you and us or the first date you are r.immu:i to have accepted any picce of Equ:pm:
covered by this Agmement. ‘This Agreement wikl remain in affect until oll of your obligationsand ell of our obligations under this Agreement have been setisfied, We will delives the Equipmeat to the 5ite or Siies designaied in ¢
Applicarion. You shallbe detmed (o have aceepted each piees of Equipment upon delivery. The provisions of this Agresment shall survive the 1ermination or expiration of the Card Pmc:s.f-m Agresment, ynless this Agreeme
trrmingics o capies before the Card Processing Agremens.

14. Defnult; Remedies.

{2}  Hany debitof your Senlement Accoont initizied by us for cherges due hersunder is rejected when doz, or if vou otherwise Fail 1o pay us any amounts due hereunder when dur, or if you defoult in any matesiat respert
-the peformance or chscrvance of any obligation of provision in this Agreesment, of if any other Default occurs under the Cord Processing Agreement, any such event shail be a Defeult hereunder. In the event that yoo defaulr io o
payment or performence of ony of your obligations under this Agreement, you shall immediately (1} fosfeit ail monies paid herzunder gnd (2) surrender peacefisly and deliver up promptly afl Equipment to us,

)  Upon theocaurresce of any Defoult sod in nddition to the forsgoing, we may at our opiion, cifective immediately without notice, cither: (7) tzrmicate cus future obiigations ender this Agreement ead proczed in any lawf
manzer against you fer collection of alf charges that have accrued and are due and payable, in which casz this Agreement shafl terminaze s seon as your cbligations 1o us are sstisfied or () require the Emmediate payment of 2l remninic
amounts doe under this Agrecment and be entitled 10 reimbursement for gy £o518 of r2passession and/or any amount nocessary o restore the Equipment to the same condition in whick it was delivered o you, ordinary wear and 12
excepted. In either casz, you shall also be responsible for coust costs and reasonable aitoraey's fess incurred by or on behalf of us, os well as applicable shipping, repair nnd refuchishing costs. ’

15. Sales Taxes, Instailation & De-instalintion, Ete. You ngres to pay any seles taxes imposed on the transactoss comemplated by this Agresment, as well as any costs assecinied with the instniiation and de-installation of 1
Equiprosar, dising the term af this Agreement and authorize us, or our essigns, to inerezse the amount of your preauthorized payment o veflect any and all Ecreases in all applicable tuxes, or other taxes imposed on the tansactior
contzmplatzd by this Agreement.

6. Asxigmncn!. Subject to the follawing provisions, tris Agreement shall be binding npon successars and nssiges and shofl iznre 10 the beneB1 of the parties end thedr espective pecmitted successars and assigns. Yins may Rot assi
armensfer this Agreement, by opcration of law or atherwise, withoue our prior writen consens. For purposes of this Agreement, any transfer of voting control of you or your parent shafl be considered en assignment oy transfer heree
We mny assign or transfer this Agreement and our rights and obligations kermunder, in whole or in part, to any thind prrty without the necessity of obtaining your consent. No assignes for the benefit of rreditors, custodian, receive
trustze in bankrapicy, debior in possession, sheriff or any other efficer of a court, o other person chuirged with tking cusndy of a pasty’s wssets or business, shall have any right to continue of 10 &ssutoe of t0 assign this Agreemen

17. Governing Law; MisceHaneons. This Agreemenit is being entered it in connection with the Card Processing Agresment and is also governed by and will be constrited in secordance with the Jaws of the State of Kentucky, exce
thar Section 18 shall be governed by the Fedenl Atbitration Act. If any past of this Agresment is not enforcecble, the remaining pmvxsmns will remuin valid and enforceable, In perfarming its obligations under this Agresment, e
pmy agress ta comply with &1t laws nnd regulations epplicable 1o it . -

18. Dispitte Resolution and Arbitration. Tf the parties disagres os 1o any mattar governed by this Agrezmen, the partizs shall prompily consult with one another in 8n effort o resclve the disagreement. If such offort is onsuccessfi
any controversy or elnim arising out of or relating to this Agreement, oc the breach theresf, shall be seitted by arbitmtion in accordance with the Commercinl Arbitration Roles of the American Arbiration Association, and judgment up:
the award mndered by the arbitratar(s) may be entered in any coust having jurisdietion thereof. The arbitmtor(s) shall have the right to render equitsble, s well a5 other, awards ood relief. The parties agros that the underlying agreeme
between the parsies involves interstate commerce, and that, notwithstanding ooy choice of law provision in Stction 15 of this Agreement, any arbitmtion hereunder shall be governed by the Federal Arbitration Act

19. Notices. All noticas keseunder {unless involving hormal operntional maters) must be in writing, and shall be given {a) if sent by mail, when received, and (b) if seat by cnuricr. when delivered: if 1o you af the address appeoriy
in the Applicatioft, and if to us at 113} Dumrett Lane, Lovisvilie, Kenmeky 46213 1o the nzntion of: Bankeand Product Mansger.

20. Entire Apresment. 'I'i:us Agreement and the Application wgether constitute the entire agreement bcmc..n tha panies with respest to the subject rattzr, supusadts any Prcwmls ﬂ-gmmtw and “nﬂf—fsm“dﬂ@ m'i can be chang;
ozly by @ writtsn agreement signed by all poriies.
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