CARD PROCESSING AGREEMENT

This CARD PROCESSING AGREEMENT (*Aszreemznt™) is among the Merchant
identified in the attached Application (which is incorporated herein and constitiles a
part of this Agreement as i{ fully set forth herein), National City Bank ef Keatucky,
a national bank headguartered in Louisville, Kentucky (“Bank”) and Mational
Processing Company, LLC., an Ohio Limited Liability Company leadquartered in
Leuisville, Kemncky (“NPC”). NPC is engaged in the business of processing and
transmitting electronic data of 4 financial, banking or economic nature, including but
nat limiled to card transactions, Bank is 1 member of Visa U.S.A., Tne. (*Visa") and
MasterCard Internaticnal Inc. (“MasterCard™). fn this Agresment, the words “you™
and “your” mean the Merchant and the words “we,” “our” and “us,” unless the
context clearly requires otherwise, refer collectively to Bank and NPC. We may
allecate our rights and obligations hereunder as between ourselves as we deem
appropriate, As used in this Agrecment, “the Application™ means both the
Application as attached to this Agreement when first executed by you and us and
any suppleméntal versions of the Application that we and you agree upon when you
open additional locations or when you otherwise request additional or different
services. During the term of (his Apreement and ualess we otherwise specifically
agree in writing, this will be a “reguirements contract” which means we and you
agree that we (directly or through others providing services on our behalf) will be
the sole providers of all services necessary to authorize, process and settie all of your
Visa and MasterCard transactions and all services specified in the Application for
any other Cards specified therein, except for any Card transactions beyond the
anthority of a 1.5. member of Visa and WasterCard.

1. Accepiance of Cards. You must honor any valid and applicable Visa and
MasterCard cards properfy tendered for use, as well as any properly tendered
Electron card, without imposing any special conditions oot required by any rule or
regulation adopled by an Association  (collectively “Association  Rules™).
“Assaciation” means Visa, MasterCard, any other Card Issuer of Curds you agree to
accept as specified on the Application and, for Electron Cards, such term also
includes Visa International. You may offer a “discount for cash” if you clearly
disclose this as n discount from the standard price available for all other means of
payment. In this Agreement, “Card” means a credit or off-line debit card bearing the
service mark of Visa or MasterCard and a card issued by any. of the other card
issuers specified in the Application as being covered by this Agrecment. Unless
otherwise agreed in writing, “Card” does not include an “on-line” debit card, such as
an Intezlinle or Maestro debit card that generally requires use of the halder’s personal
identification number. “Card” shall also mean ail international point of sale payment
cards bearing one of the Electron Program Marks and governed by the Visa
Intemational Operating Regulations, You must submit any Visa, MasterCard and
other card transaction drafis and records to us no later than five (5) catendar days or
three (3) banking days (whichever is carfier)(aad no later than two (2) business days
for Eiectron Cards) after you complete Card transactions {unless you are entitled to
any speciul extension of these deadlines). These are outside deadlines. and faster
fime frames are required to qualifv for incentive programs. Unless otherwise
specifically provided in this Agreecment or the applicable requirements of Visa or
Visa International, all provisions of this Agreement applicable to Visa Cards alsa
will appiy to Electron Cards. Electron Card transactions are permitted oaly in face-
ta-face transactions when the Card and the Cardholder are present. You must process
any Electron Card trausactions through an electronic data capture terminal that
obtains an electronic suthorization response and prints a transaction receipt. You
agree to cheels the valid date and expiration date of each Card presented. You have a
zero “floor limit™, which means no Card transaction, regardless of its dollar amount,
may be processed without being authorized. If you are approved to wtilize batch
authorization by us, you may obtain batch authorization for certain sales after such
sales have oceurred provided, however, that authorization for each transaction is
oblained by end of the calendar day upon which such sale was initiated and that you
do not presart the batch by account number or BIN. Fusther, you explicitly agree that
you will be responsible for any fines, fees, chargebacks, assessments, and declined
or disputed transactions that may result from using a batch zuthorization process.

For all Card transactions submifled to us: (a) the transaction must represent
abligations of the person to whom the Card has been issued and/or the authorized
user (the “Cardholder™ for the amounts in the transaction (including tax, but without
any surcharge) and enly for merchandise acnrally sold or rented or services actuaily
rendered by you (except for any delayed delivery or advance deposit authorized by
Association Rules and this Agreement) and must not involve any element of credit
for any other purpose, (b) the transaction must repsesent a bona fide sate/rental of
merchandise and/or services noi previously submitted and may not represent
refinancing of any prior obligation, {c) the price charged for the transaction must not
be subject to any dispute, setafl ar counterclaim, (d) you must have no knowledge or
notice of amy fact, circumstances or defense which would indicate that the
transaction was froudulent or mot awshorized by the Cardhalder or which would
otherwise impair the validity or collectibility of the Cardholder’s obligation or
relieve the Cardholder from liability for the transaction, and {g) except as otherwise
provided in the Rules, the trapsaction does pot represent the refinancing of an

. existing obligation of the Cardhelder (including any obhigation ctherwise owed 1o
you by a Cardholder, or arising from the dishonor of a personal checlg).

3. Manuals/Enstructions, We wili supply you with various mamuals and
instructions reparding chargebacks, terminal processing and other operational
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compliance matters {the “Manuals/Instructions™), and may from time to time
otherwise advise you of requirements imposed by the Association Rules by
providing you with relevant portions or summarizations thereof of the rules,
regulations, releases, interprefations and other requiremeats of Visa, MasterCard and
any other issuers of Cards you intend to accept as specified in the Application. You
agree 1o follow the procedures in the Manuais/Instructions in copnection with each
Card transaction and to comply with all reguirements of (he Association Rules.
Uniess the context clexrly requires olherwise, references fo this Agreement include
she Mannals/Instructions and the Association Rule provisions. 1 there is any conflict
hetween the lerms of this Agresment and the Manuais/Instructions, the teans of this
Agreement will govem, excepl (o the extent the Mamuals/Instructions specifically
provides that a particular provision in it overrides any conflicting provision in this
Apreement.

3. Additional Cards. Our sole respoasibility for transactions invoiving Cards
issued by Americar Express, Diners Club/Carte Blanche, Discover Financial
Services, Inc. {the issuer of Discover Cards and certain other cards), and ICB
(together with Visza and MasterCard “Caré Issuer{s)”) and any other Cards specified
in the Application, will be to provide the services which we have agreed to provide,
as specified in the Application.

Except to the exteat the Application specifies that we will provide settlement
services for any of these additional Card transactions, we wiil provide authorization
and/or processing services only, and all settlement and chargebacle obligations and
similar financial responsibilities arising from your transactions imvolving Cards other
than Visa and MasterCard will be gaverned exclusively by your agreement with the
respective Card Issuer and you must mot seek authorization for or submit for
processing or seltlement any transactions mvolving Cards other than Visa and
MasterCard unless you have in effect a valid issuer agreement with the applicable
Card Issuer, except to the extent we have agreed to provide settlement services with
respect to your JCB, Diners Claby/Carte Bianche or Discover Card transactions. You
must notify us immediately upon termination of any issuer agreement. Upon such
termination, we will bave no further obligation to provide any services to you for
transactions involving the Cards covered by the terminated issuer agreement (except
1o the extent we have agreed to provide setllement services with respect to your JCB,
Diners Club/Carte Blanche or Discover Card transactions). We do not warrant or
bear any responsibility for any Card Issuer or for its performance of any obligations
to you. If any issuer agreement requires a Card Issuer’s consent for us to perform
the services contemplated by this Agreement, you are responsible for obtaining that
consent.

If the Application indicates that we will provide settlement services with respect to
your Diners Club/Carte Blanche Card iransactions, you will not have a separate
issuer agreement with sucl Card Issuer; instead, we will provide you with all
spesified secvices for such Card transactions solely pursuant to this Agreement (and
agy provisions from the Manuals/Instructions or any updates thereto). Unless we
advise you otherwise, provisions that address special industries {other than the
hospitakity industry) and special incentive programs will not apply to JCB, Diners
Club/Carte Bianche or Discover Card transactions. In addition, the following special
pravisicns apply {notwithstanding any contrary provisicn in this Agresment) to your
JCB or Diners Club/Caste Blanche Card iransactions to be settled by us:
2)  For Diners Club/Carte Blanche: (i) you must retain original sales
records arid credit records for at least ninety (90) days afier the transaction and
must retain microfilm or fegible copies of sales records and credit records for
at least seven (7) years after the transaction; (ii) the contractual floor fimit for
Diners Club/Carie Blanche transactions will be $0; (iii) you must not accept a
Card embossed “for local use only” outside the territory in which it was
issued.
%)  For JCB: (i) you must retain original sales drafis and credit vouchers
for at least 120 days after the ransaction and must retain microflm or legible
copies of sales drafis and credit vouchers for at least three (3) years after the
transaction; (i) the contractual Aoor limit for JCB Card transactions will be
%0; (iii) for purposes of your chargeback liahility with respect to JCB Card
transactions, an authorization obtained on 2 transaction does not override any
chargeback reason which may apply to the item; {iv) if you pracess JCB Card
transaction data electronically, your account aumber must be included in the
JCB Card transaction data manpsmitted 1o us, in addition to the other
information required to be included on each sales draft of credit voucker; %3]
if you are a lodging merchant, JCB Cardholders must be allowed to cancel
reservations at resort establishments until 4:00 p.m. on the scheduled arrival
date; and (vi) by conmracting for JCB settlement services, you authorize JCB to
publish your pame, address and telephone number in JCB solicitation
materials.

4. Special Services.
4)  Debit Cards. We wilt process “off-line” debit cards bearing the service
mark of Visa or MasterCard, which are so different for you or us from Visa or
MasterCard credit cards, Unless we agree otherwise in writing, we will not
fave any obligation to provide any services or other assisiance 1o you for “on-
line” debit cards, which generally require (ke use of a customer’s petrsonal



identification number (“PIN""} and bear the sarvice mark of Interlink, Maestre
or anotler regional or zarional debit card network: (“Debit Metworlis™).

b} Check Services. If you wani to obtain check anthorization aod guaranlee
services from any of the available check services providers, we can facilitate a
ielecommunications link with any of these entities that will permit a puint-af-
sale device {“POS device™) used for your Card transaction to route information
abont your check transactions to these other entities for check services. I the
Application indicates that you wish to receive checlt services, you mnst
conlract directly with the provider of such services. Our respensibility wiii be
limited to ficilitating the lelecommunications link between you and the
indicated provider. If so indicated in the Application (or otherwise pursuant to
this Agreement), we may charge you a fee for facilitating this
telecommunications link.

5. Settlement of Card Transactions. All credits to the bank account(s) you
designate for us fo debit and credit for Card transactions and related amounts (the
“Settlement Account™), as well as any other payments o yog, ate provisional and are
subject to our final audit and checking. We may debit or credit your Settlement
Account for any deficiencies and overages or may deduct suchk amouats from
settlement funds due fo you We may, within our sole discretion, delay your
settlement payments for up to seven (7) days, which period will begin after the
settlement payments were received by us. Im this event, you acknowledge that we
will, and you expressly authorize us to, delay your setilement payments for up to
seven (7) days. This delay of your settlement funds does not preclude us from
exercising our right lo establish an escrow/security account ar to suspend payments
pursuant 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 business
day following espiration of this rolling delay period. This rolliag delay of the
settlement payments will be ongoing and continue as long as we are providing your
processing services.

This Aareement is a contract whereby we are extending financial accommodations
to you within the meaning of Sectior 365(c) of the Bankrupiey Code. We are not
liabie for any delays in receipt of funds or erross in debit and credit entries caused by
upaffliated third parties including but not limited to the Associations, a clearing
heuse or your financial institution.

6.  Tees; Adjustments; Collection of Amounts Due From You. Our fees and
other charges to you for the services and any supplies we provide will be calculated
pursuagt to this Section and the Application or any subsequent amendment to 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 Application shall be calculated based on the gross amount of all
Visa and MasterCard transactions submitted to us. The fees with respect to other
Card imnsactions shall be a percentage of the gross amount of, or 2 per transactian
fee for all such Card transactions. Further, you shall pay, in accordance with this
Apreement, ajl fees, cost escalations, assessments, tariffs, penalties, fines or other
{tems that may be charged, assessed or imposed under this Agreement and/or the
Association Rules. You acknowledge that the fees specified in the Application, as
they may be updated or ameeded from time to time, are basic fees, the lowest
discount fee you can achieve, and shall apply enly to Card transactions which
exactly meet certain processing criteria or “qualify” for hasic fees according to the
Association Rules. Criteria for determining qualification shall include, but not be
limited 1o, whetker a Card transaction is: (1} hand entered (the required data is pot
electronically captured by a point-of-sale devise reading the information encoded in
or on a Card); (2} voice authorized: (3) not suthorized; (4) transmitted for processing
within twenty-four (24) hours of the Card tmansaction; or (5) deemed “Noo-
Qualifying” by the Agsociation Rules, such as, but not limited 10, Card transactions
involving foreign Cards or Cards issued as business, commerciai, purchasing or
government, Cards, In the event that Card transactions sabmitted to us for
processing only partially qualily or do not at all qualify for the discount rate
quoted in accordance with the Application and/or the Association Rules, you
my be assessed and agree to pay additional fees based on # sliding scale equal
te up ie 2.0% of the amount of any Card transaction (er such greater
percentage as may be communicated to you by us) plus up te $0.15 per item.
Also, if your average ticket size and/or annualized Banlcard voiume fzlls below the
smount shown in the Application for any three (3) month period, we may adjust cur
fees os we deem approprate, and you will pay us the cerresponding adjustments.
Pursuant to Section 18, we may amend the fees and charges for services and supplies
provided under this Agreemenl. You agree to pay asy taxes imposed on the Services
furnished to you on the transactions under and subject o this Agreement and such
taxes shall be added to the charzes owed to us and shall be deducied from the
settlement monies due to you in accordance with the Agreement terms. Any taxes so
imposed shall be exclusive of the taxes besed on cur pet income. We may require
you lo pay us any extra or special charges imposed by third parties plus our
reasonable handling charge for any supplies that we provide, aad, if applicable, an
overniglit shipping charge, We also may reauire you to pay us any exira or special
charges imposed by third parties, plus our handling charge, if any transactions
processed or initiated hereunder sre charged back, reversed or rejected {including
chirgeback fees and fines and ACH reject fezs).

We may require you to pay any applicable axcessive chargeback bundling fees or
fines imposed by the applicable Association due 1o your excessive chargeback
volume and any other fees or fines imposed by the applicable Association for your
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acts or omissions. [f your total Visa and MasierCard chargeback items in any line
of business exeeed 0.5% of your total Visa and MasterCard {ransactions in such
line of business, you shall pay us, for all Visa and MasterCard ciargebacks in
escess of such 0.5% threshold during such mouth in your appiicable line(s) of
business, {he excessive chargeback fec shown on the Application, in addilivn to the
regular chargeback fees due to us and sny applicable chargeback handling fees or
fines Uuposed by the applicable Associntion. Al cur option, we may deduct any
chargebacks, adjustrzents, fees, charges, obligations and other amounts you owe us
pursuant to any provisions of this Agreement from any setilements due to you, or we
may debit your Settlement Account for any such amounts you owe us, or we may
invoice you, in which case you must pay us for the invoiced amouzts within thirty
{30) days of the date of our invoice or such shorter time as may be specified. Except
for amouats we elect to coilect by invoice, if there are insufficient funds available to
be withheld or debited to pay amounts you owe, you must immediately reimburse us
upon demand. You authorize us to debit your Settlement Account, or any ather
account we are otherwise autiiorized to debit, for any amounts due pursuznt lo this
Agreement, or due to us or any of aur affiliates for any related services.

1f you believe that any adjustments should be made to your Seftiement Account
based an debits or credits we have made to your Setilement Account, you must
potify us in writing within forty-five (45) days after the debit or credit in
guestion was made. If you fail to potify us within such (ime period, we will not
be responsible for investigating or elfecting sny required adjustments, absent
cur gross negligence or willful misconduct. If you notify us after such time
period, we may, in our discretion, assist you in investigating whether any
adjustments are appropriate and whether any amounts are due to or from
other parties, but we will not have any liability to elfect any such adjustments
absent our gross negligence or willful misconduct. Any voluntary efforts by us
{o assist you in investigating such matters will net create any obligation to
continue such investigation or assist with any investigation in response to any
future notices of possible adjostments that are not timely submitted.

7. Chargebacks, Eic, We may charge back to you any trapsaction amount
(commorly referred to as “chargeback”) (and you will reimburse us for any related
fosses we incur) for transactions settled by us when it appears that:

»  merchandise is returned, and a credit is not received by us for processing;

o the sales records or agreement is, or is alleged to have been executed, accepted,
endorsed, completed or assigned improperly, without authority, or not in
‘accordance with the authorization requirernents or any other provisions of this
Agreement;

o regardless of any authorization obtained, you complete a transaction when the -
cardholder was present and did ot sign the sales records, the signature on the
record was uaauthorized as compared to the signature appearing on the Card,
the signature panel on the Card was blank or a fimited purpose business
“purchasing card” was accepted without appropriate authorization of the nature
of the goods or services purchased (in addition to the transaction amouat);

o the sales recoed is incorrectly completed, incomplete or iliegible;

o the Cardholder disputes the sale, quality or dclivery (or availability for pre-
artanged pick-up) of merchandise or the performance or quality of service
covered by the sales records or agreement accepted by such Cardholder;

e the circumstances in which the sales records or agreement was created or
submitted, or credit was received, by you constituled or otherwise, involved a
breach of apy term, condition, representation, warranty or duty of you
hereunder;

»  multiple sales records or agreements were executad 1o avoid the need to obtain
authorization necessary to complete the transaction;

s the extension of credit for merchandise sold or rented or service performed was
in violation of law or the rules or repulations of any governmental apency,
whether federnl, state, focal or otherwise;

o u legible copy of the sales record or agreement or credit record caanot be
produced by you upon request within 5 days of our request;

s the Cardholder asserls against us any claim or defense which the Cardholder
may have 1s a buyer against you;
e the Cardholder disputes the validity of a tefephone or mail order card sale: or

o the transaction is otherwise subject to charge back by the Card issuer or
Carcholder in accordance with the Association Rules or applicabie law.

8. Confldentialify. Unless you obtain consents from the applicable
Associations, card issuers and Cardholders, you must not use, disclose, sell or
disseminate any Cardholder information ebtzined in connection with a Card
transaction (including the pames, addresses and Cord account pumbers of
Cardholders) for any purpose other than anthorizing, completing and settling Card
iransactions and tesolving any chargebacks, retrieval requests or similar issues
involving Card trapsactions, except pursuact o a4 cowt or govermmental ageocy
request or order. You must use proper controls for secure storage of, and limit access
to, and must render unreadable peior to discarding, ail records containing Cardholder
acrount pumbers, Card imprints and Cardbolder sigaatures. You must not yetain or
store magnetic stripe data afier a sransaction has been authorized. If you store any
electronically-captured Cardholder signature you may reproduce such signature only



upon cur Tequest. Additionally, the Association Rules require that you comply with
the Cardholder Information Security Progrom (CISP), lo protect Cardholder
information. Fines may be assessed by the Association for your failure fo conply
with the requirements of the CISI. During any term of this Agreement, you shail
immediately notify us of any suspected or confirmed loss or theft of any transaction
information. In addition, you must provide reasonable access to an Association or
independent third party to verify your ability to prevent fizture security breaches in a
manner consisient with the requirements of the CISP or future Association ules and
regulations. During the term of this Agreement and for two (2) years thereafter, you
shall treat this Agreement, all NPC Manuals/Eastructions and any other information
provided by us as coafidential and shall not disctose ta any third parties the terms of
this Agreement, the provisions of the NPC Manuals/Instructions or any other such
information; provided, however, that these restrictions shall not apply to
information: (a) rightfully obtained by you on a nor-confidential basis from an entity
or person other than us and our agents and represemalives, which entity or person
_was aot subject to a duty of confidentiality, (b) rightfully and independently lmown
by you oB a pon-confidential basis prior to is disclosure by us or {c) gencrally
available to the public other than through any disclosure by or fault of you or your
apents or representatives.

9. Advertising. You wust display Visa, MasterCard and any other applicable
Card Issuer decals and program marks on prometiopal materials we firnish, and if
applicable the Electron symbol, in equal prominence and as otherwise required by
Association Rules. You ackmowledge that you will not acquire any rght, title or
interest in or to any Visa, MasterCard or other applicable Card Issuer marks by virme of
this Agreement. Further, you must not indicate that Visa, MasterCard or any other
Association endorse your goods or services and must not continue vsing such
materiats after termination of this Agreement. Any use of a color reproduction,
facsimile, replica or picture of an Association Card for advertising purposes other
than medta advertising is prohibited unless the reproduction, facsimife, replica or
picture is proportionately larger or smaller in length and width by at least 10% of the
standard dimensions for Association Cards.

10.  Assignment. Subject 1o the following provisions, this Agreement is binding
upon successots and assipns and inures 1o the benefit of the partes and their
respective permitted successors and assigns. You may not assign or transfer this
Agreement, by operation of law or otherwise, without our prier written consenL For
purposes of this Agreement, any transfer of voting control of you or your parent
shall be considered an ossignment or transfer hereof. No assignes for the benefit of
creditors, custodiaa, receiver, trustee in Bankruptey, debtor in possession, sheriff or
any other officer ol a court, or other person charged with taldng custody of your
assets or business, witf have any right to continue, assume or assign this Agreement,
We may assign or transfer this Agreement and our rights and obligations uader this
Agreement and we may delegale our duties under this Agreement, in whele or iv
pact, to any third party, without obtaining your consent.
11.  Terms; Default; Escrow/Security Account.
a)  This Agreement is binding upen the earlier of (i) its execution by all
parties as evidenced by signatures on the Application or (ii) the settlement by
us of (A) any Cuard #ransactien submitted by you to us pursuani to this
Agreement if you are a new cusiomer that does nat already have an agreement
with us for Card transaction services or (B) any Card transaction submitted by
you thirty (30) or more days after your receipt of this Agreement if you are
one of our existing customers whose current agreement witk us for Card
transaction services is being replaced by.this Agreement. Unless otherwise
agreed by the parties, the initial term of the Agreement shail be three (3) years
(“Initia} Term”). The Agreemeni shall continue in full force thereafter for
successive one-year periods until terminated in writing, by notice given to the
olher party or parties not less than ene-hundred-twenty (120) days prior to the
then current expiration date, or until any earlier termination as provided below.

by If any of the following events (esch a “Defaull™) occwrs, we may
terminate this Agresment immediately without notice and exercise all of our
other rights and remedies under this Agreement and applicable law: (i) a
material adverse change in your business, financial coadition, business
procedures, products or services, @ sale of all or a substantial portion of your
assets, or a change in control of your business (directly or indirectly); (i)
irregular Card sales, excessive chargebacks or any other cireumstances whicls,
in our discretion, roay increase our potential exposure for your charpebacks or
atherwise present a Gnancial or security risk o us; or (il) a delault by you in
any material respect in the performance or abservance of any term, covenant,
condition or agreement in this Agreement, or i any other agreement with us
or amy of our affiliates; {iv) any non-compliance by you with the terms of the
Agreement or the Rules, or any reasonable belief by us, as applicable, that you
may fail to comply with the terms of the Agreement, which failure would
constitute a substantial risk to us or (v) you file a veluntary petition or
complaint seeling relief under any federal or state Banlaupicy or other debt
relief stamite, an involuntary petition under any federal or state bankruptey ot
other debt relief stamte is filed against you, you generally become unable to
pity your debts or trade obligations as they became due, or you male a general
assignment for the benefit of creditors. If an order of relief is entered against
you in a case commenced under Title 11 of the United States Code and you are
given the right to nssume or reject this Agreement, you must do so within sixty

(60) days zfier the entry of such order of relicf; if you fail to do so, we may
terminale liis Asrcernent immmediztely upon written notice to you,

¢y If, during any six (§) month period {the “Measurement Period™ the
average size or the total amount of your bankeard tragsactions is more than
20% lower than the smount stated in the Application for (i) your average
bankeard transaclion size or (i) one-half of your anmual Bankeard volume,
then we may tenninate this Agreement by giving you at least ninety (90) days
advance notice; any such notice must be senf to you within thirty {30} days
afier the end of the applicable Measurement Penied.

d)  The provisious of this Agreement that govern processing of Card sales
and credits and settlement will continue to apply even afier this Agreement is
terminated, until all Card tmnsactions are settled or resolved, and the
provisions of Sections 3, 6, 7, 8, 10, 11, 12, 14, 13, 16 and 17 will survive any
termination.  Upen termination, all amounts payabie to us will be due and
payable in full without demand or other notice of any kind (all of which you
agrze 1o expressly waive) and you must immediately send us all the data
refating to Card sales and credits made up to the date of termination. We will
not be liable o you for any direct or consequential damages you may suffer as
a result of the termination of this Agreement.

e)  If this Agreement is terminated at any time otlicr than upon expiration in
accordance with Scetion 11 (a), we will be entitled to recover, and you will
pay on demand, any 2nd all Josses (including consequential damapes, loss of
profits, costs, expenses and liabilities) incurred by us in coanection with
termination. You will be responsible for all collection and legal fees and
expenses we incur in the collection of any delinquent amounts you may owe
us, You also acknowledge that we will incur costs and expenses to provide
cerinin routine services following termination of the Aoreement, similar to
those provided during the term of this Apreement, including proeessing
chargebacks relating to transactions that initially occurred prior to termination,
providing menthiy statements ta you to report any such chargebacks or other
adjustments and responding to telephone calls and other inquiries. Therelore,
notwithstanding any terms or conditions to the conirary contained
elsewhere, if this Agreement is ferminated prior to expiration of any term,
you agree to pay us an Early Deconversion Fee as set ferth on the
Application to cover our routine posi-termination services. Whether or not
we charge a deconversion fee for our services, you wilt remain liable for
chargebacks and other adjustments as provided in Section 11(f) and for other
costs, damages, lesses, expenses and fiabilities incurred by us ia connection
with an carly termination of this Agreement. You authorize us to debit yvour
Settlement Account for, or deduc! from any settlemeat funds otherwise owed
to you, the deconversion fee, plus anyv and all fosses (including casts, expenses
and liabilities) incurred by us im coanection with termipation. If your
sctifcment funds or the balance in your Settlerment Account ig insufficient o
cover the deconversion fee and all such losses, you agree to pay us such
amounts immediately on receipt of mvoice.

f)  Alfter any termization of this Agreement, you will contizue to bear total

tesponsibility for any and all chargebacks, credits and adjustments resulting

from transactions pracessed under this Agreement and all other amounts then
due, ar which later become due, to us under this Apreement or to either of us
or any of our affiliates for any reiated equipment or related services (incloding -
any checlc guarantee or verification services). In connection with termination,
we miay require that an escrow/security account be established and maintained
by you or on your behalf with us {or etherwise for our benefit) in an amount
equa to:

i)  our reasonable estimaie of your dollar volume of incoming
chargebacks for a nine (9) month peticd and your credits {for returns or
otherwise) for a two (2) month period (whick may be based en actual
volume during the preceding 270 days for chargebacks and 60 days for
credits or 9 times your average monthly dollar volume of incoming
chargebacks and 2 times your average monthly dollar volume of credits,
as determined during a recent 12-month peniod or any shorter term of
this Agreement) or such higher amount that we deem necessary and
sufficient to cover our potential liubility for chargebacks and credits;
plus

i)  our reasonable estimate of ali fees, charges, obligations and other
amounts that may be owed to us under or in connection with this
Agreement at or following termination {ineluding all adjustments needed
to reconcile any discrepancies, to reflect increased interchange fees
because of failure to comply with iniended rates or inserchange fees, or
otherwise), any and all fines assessed against you, any other fees and
charges not collected by us prior t¢ termination, and damages and other
amounts due under Section 11{2) upon premenire termination; plus

i)  our rteasomable estimate of all uncollecied fees, charges,
obligations and other amounts (including damages and other amounts
due upon premature terminstion) payable to either of us or 1o any of our
affiliates for related equipment or related services.
g)  Without exercising {and without waiving} cur right to terminate this
Agreement immediately without notice and exercise our rights and remedies,
if any of the events in Section 11(b} or 11{c) occur, we may, in our sole
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discretion, (i) require you 1o establish an escrow/security accouat witl us
during the term of this Agreement equaf to the same amount as set forth in
Section 11(D) and/for (i) change processing or payiment lerms o suspend for
any reasonable peried of time required eredits or other payments of any and all
amounts aow due or (o become due to yon pursuant to this Agreement.
Should processing or payment terms be changed, we will notify you in writing
within three (3) business days afier effecting & suspension of credits or other
puyments, slating our reason for such suspension. i you bave accepted and
processed fraudulent transactions, we will not be obligated 1o pay you for such
tremsactions ond will have full recourse against you for all such
aforemectioned transactions. We shall also have the right to assess fees and
recover ali costs associated with the investigation of any suspected fraudulent
activity. We shall have no liability 1o you for any losses, either direct or
indirect, which you may suffer as a resuit of any such suspeasion of funds
disbursement or failure to pay for transactions.

L)  In connection wilh the termination of this Agreement or any other event
entitling us to reguire an escrow/security account from you {and continuing
thereafter until 280 days afier tecmination), we may use any funds otherwise
due to you, or we may debit your Setilement Account for funds, to establish
and maintain on your bebalf (or restere/supplement) the balance of your funds
in oo escrow/security, account containing your funds equal to the amount set
forth in Section F1{f). Your escrow/security funds required by Section 11 may
be held in a commingled escrow/security account for the escrow/security funds
of our custotners, without invelvement by an independent escrow agent,

i} The requirement to mainiin zn escrow/security account will not Limil
our right to debit or witkhold ongoing settlement payments as recoupment for
chargebacks, potential chargebacks, adjustments, fees, charges, obligations
and other amounts due Lereunder. Your funds in the escrow/security account
may be used to settle chargebaclks, adjustments, fees, charges, obligations and
dther amounts described in Section L1(f), whether arising before, on or afier
terminstion and whether such obligations or other amounts are liquidated,
fixed, contingent, matured or wnmatured, whepever there are not sufficient
settlement funds due 1o you 1o cover such chargebacks, adjustments, fees or
other charges or obligations. We will refund any of your unused fuads
remaining in such escrow/security account to you no fater than 280 days afier
tenmination of this Agreement, and if we receive a written Tequest from you
within thirty (30) days thereafier, we wilt provide you with an accounting of
any of your funds debited or credited from or to such account. I your funds in
the escrow/security account are not sufficient to cover the chargebacks,
adjustroents, fees, charges, obligations and other amounts due from you, or if
your funds in such account have been released, you agree lo promplly pay us
such sums upon request,

j) I the event you fail to establish or maintain any required
escTow/security account, we may immediately terminate this Agreement and
may exercise any other rights we have under this Agreement.

¥} If this Agreement is terminated for any of the reasoas specified as cause
by the Association Rules, inciuding, but not limited to, faud, counterfeit
paper, prohibited Card transactions, excessive chargebacks, highly suspect
activity or non-payment of fees, you acknowledge that we may be required or
may elect to report your business name and the names of your principals
together with other identifying information te the MATCE (Membership Alert
To Control High Risk Merchants) System and other security/credit alert
systems. You expressly agree and consent to such reporting it the event this
Agreament is so terminated and, furthermore, shali hold us harmless against
any claims that arise as a result of such reporiing.

12.  Security Interest and Setoff Rights. To secure your obligations to us and our
affiliates under this Agreement and any other related agreements described below,
you imevocably grant to us a lien against and security interest in any funds
periaining to the transactions contermplated by this Agreement now in our possession
or that may come into our possession, whether due or to become due to you, together
with the proceeds thereof. Asny such funds may be commingled with other funds,
and need not be maintained in a separate account. In addition to any rights granted
under applicable jaw and not by way of limitation of such rights, you authorize us at
any tme and from time to time, without notice or demand (any such notice and
demand being expressly waived) to set off, to appropriate and 10 apply any and all
such funds against and on account of your obligations (incinding damages and ather
amounts due under Seption Il{e) upon premature lermination) under or in
connection with this Agreement and any other agreement with us or any of our
affilintes for any related equipment or selated services, whether such obligations are
liquidated, unliquidated, fixed, coniingent, matured or unmatured. You agree 1o
execnte and deliver to us such instruments and documenls we may reasonably
request to perfect and confirm the len, security interest and right of setoff set forth
in this Agreement.

13, Financial and Other Information. You and your undersigned offictal shall
provide us upon request financial stalements and other information about yous
business and principal owner(s) and officer(s) and your compliznce with the terms of
this Agreement.  You and your undersigned official{s) and any Guarantor(s)
authorize us to obiain from third parties financial and eredit information about you,
your undersigned official(s) and any Guarantor(s), respectively, in conpection with

our determination: whether 1o aceept this Agreement and onr costinuing evaluation
of the financial and credit status of you, your undersigned official(s) and any
Guaranor(s). Upon request, you will provide to us or our representatives reasonable
aveess to your facilities and secords for the purpose of performing any inspection
and/or copying of your bools and/er records we deem appropriale.

You will provide us with swritten noticz of your intent to liquidate, substaniially
change the basic nature of your business, rransfer or sell any substantial part (23% of
more) of your total assess, or change the control or ownership of your business or of
any other entity that controls yaur business, thirty (30) days prior to such liquidation,
change, transfer or sale talking place.-You will also noiify us of any judgment, wrii,
warrant of attachment, execution or fevy against any substantial part (valued at 25%
or more) of your total assets nol later than three (3) days afier you obinin knowledae
of any such judgment, writ, warrant of attachment, execution or levy.

34. Indemnification. You agree to indemnify and hold us harmless from and
against all losses, liabilities, damages and cxpenses (including attorneys’ and
collection fees and expenses) resulting fom any breach of any covenant or
agreement or any mistepresentation by you under this Agreement, or arising out of
your ar your cmployees’ negligence or willfui misconduct in connection with youy
Card transactions, or otherwise arsing From your provision of goods and services to
Cardholders. Further, you agree to indemnify and hold us harmless from and ugainst
all losses, liabitities, damapes and expenses (including attorneys’ and collection fees
and expenses) we may incur pursuant to any Association Rule resulting from your
action or inaction, including but not fimited 1o, all losses and expenses we may incur
as a result of any action you institute against any Association or Card issuer
{foliowing a chargeback.

We agree to indemnify and hold you harmless from and against all losses, liabilities,
damages and expenses (including reasonabie atlorneys” fees and expenses) resulting
from any breach of any covenant or agreement or any misrepresentation by us under
this Agreement or arising out of our ar our employees’ gross negligence or willful
misconduct in connection with this Agreement.

15. Performance of Duties. No party will be liable for its failure to perform
undes this Agreement if such failure arises out of causes beyond the control and
without the fauit or negligence of such party. Such causes may include but are not
fimited to Acts of God, fires, wars, riots, strikes, acts, omissions or delays by an
Assaciation or other unaffiliated third parties or acts of civil or militacy authorities.

16. Governing Law; Miscellaneous. This Agreement is governed by and will be
construed in accordance with the laws of the Commonwealth of Kentucky without
regard to conflicts of law provisions, except that Section 17 shall be governied by the
Federal Asbitration Act. If any part of this Agreement is not enlorcesble, the
remaining provisions will remain valid and enforceable. In performing its
abligations under this Agreement, each party agrees to comply with all laws and
regulations applicable to it.

17. Dispute Resolution and Arbitration. If the parties disagree as 10 any mafter
governed by this Agreement, the parties shall promptly consult with one another in
an effort to resolve the disagreement. If such effort is unsuccessful, any controversy
or claim arising out of or refating to this Agreement, or the breach thereof, shall be
settled by arbitration in accordance with the Commercial Arbitration Rules of the
Amercan Arbitration Association, and judgment upon the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof. The
arbitrator(s) shall have the right to render equitable, as well as other, awards and
relief. The parties agree that the underlying agreement between the parties involves
interstate commerce, and that, notwithstanding any choice of law provision in
Section 6 of this Agresment, any arbitration hereunder shall be eoverned by the
Faderat Arbitration Act.

18. Amendments. We may change this Agreement, the Manuals/Instructions, or
other operating procedures by giving you at least fificen {15) days advance notice.
However, in the event of changes in the Association Rules or due to security or risk
controf reasons, certain changes may become effective on shorter notice. In addition,
we may from time to time notify you in writing or through other means of
requirements that must be satisfied to qualify for various inceative programs. Any
Card sales made by you after the effective date of such change will constitute
consent to the new terms.

19, Notices. All notices hereunder (ualess invelving normai operational malters,
including requirements for various incentive programs) must be in writing and shail
be deemed given {a) if sent by mail, on the third business day after being matiled
first-class mail 10 the specified address; (b) if sent by courier, when delivered; or {c)
if sent by facsimile, when ransmission is confirmed; in any case, if 1o you at the
address appearing in the Application, and if to us to Nationai Processing Company,
LLC, 1231 Dumett Lape, Leuisvilie, Kentucky, 40213, Attention: Customer
Services, 75-BCUS, Fax: {502) 313-2090, or 10 such othier address as we 0T you may
have specified in & written notice io the other.

9. Certain Rigits of Visa, MasterCard and lssuers of Other Cards. The
parties acknowiedge that the Visa and MasterCard Association Rules give Visa and
MasterCard certain rights to investigate you and o reguire (ermination or
modification of this Agreement with respect to transuctions invelving Visa and
MasterCard Cards and the Visz and MasterCard systems. The parties also
acknowledge that issuers of other Cards specified i the Application may have



similar rights under their applicable Associatien Rules with respect to this
Aurcemcn?s applicability to transactions involving such other Cards.

21.  Systems Enbancements. If after the effective date of this Agreement, you
request us o perform or provide any sysi_cm ephancements, cusiom _l'cports‘ special
files. terminal applications or related service enbancements that are different from or
in addition (o the system, services and reports we agreed to provide to you as of lhe
effective date of this Agreement (collectively “System Enbancemenis™) and we
subsequently agree to provide you such System Enl_mnccmenis, we will unse
reasonable efforts 10 provide such System Enhancemenis if you pay us the additional
faes charged by us for such System Enhapcements. Any stbsequent changes that we
must malee in your Systems Enhancements to accommedale changes in applicable
taw or Card Association Rulés will be at your expense.

22.  Siguature; Electronic Contracting; General Provisions. Your signature, a
facsimile copy of your signatuse, a digitally stored image of your signafure, or a
unique digital sigasture on or captured within {as applicable) the Application
attached 1o this Agreement, and, if applicable, a Debit Card Agreement and/or
Equipment Agreement scrves as the signature for this Agreement. The parties to this
Agreement expressly acknowiedge and agree that the parties to this Agreement may
choose to contract via electronic means and that such contracts shall have the same
force and effect as if conducted via conventional form. Notwithstanding anything to
the contrary elsewliere in this Apreement or in oiler agreements you may have with
us, it is expressly acknowledged bad understood that all such electronic contracting
is and shall be conducted pursuant to the provisions of Kentucky Revised Statutes
§369.010 et seq. The parties to this Agreement also expressly aclknowledge and
agree that any duplicate original (whether digital, photographic, or oibenwise) or
electronic record of this Agreement shall have the same force and effect as the
original form of this Agreement. You indicate, by signing the Application or by
subrmitting sales data, your acceptance of and agreement to the terms and conditions
of this Agreement. This Agreement wil become effective only if apd when we note
our acceptance of it or process sales data that you submit. In addition, if, after the
effective date of this Agreement, you elect to accept other card fypes, by submitting
sales data for said card type (after approval by us and the card issuer, if applicable)
you indicate your acceplance to the pricing and conditions associated with accepting
said card types.

73, Telephone and Mail Orders; Electvonic Commerce; Recurring Sales or
Otlier Preauthorized Orders or Sales. If you accept and we authorize you to accept
telephone or mail orders or electronic commerce Impsactions of recurring sales or other
preauthorized orders or sales, each such Card transaction must be authorized regardless
of the face amount, and you must write "TG," "MO," “EC,” "Recurring Transaction"”
(for Visa and other non-MasterCard Card trensactious) or "PO" (for MasterCard Card
transactions) as applicable, on the signature line of the sales record in lieu of the
Cardholder's sigrature and a Card imprint. You may require additional identification
information from a Cardhotder, such s a telephone number or home addtess, if such
information is required by you to complele the transaction, ie. for delivery of your
products or services, or as otherwise required by the Asseciation Rules. You must
retain and make available to us upon our request, the Cardholder’s written request to
you for preauthorization. A preauthorized ordér is a Cardholder's written authorization
to make one or more charges to a Cardholder's Card account in the future, You assume
all responsibility for identification of the Cardholder and the validity of the Caxd
information for telephone and mail orders and electronic commerce transactions and
recuring or other preauthorized sales, You must attempt to obtain the Card expiration
dale and forward it as part of the authorization request. For telephone and mail order
and electronic commerce transactions where merchandise is to be shipped or delivered
to os for the Cardholder, the shipping date should net be more than seven calendar days
afier the sulhorization is obtained, ood amy shipping costs net incloded i the
authotization amount must not exceed 15% of the amount authorized. Stricter
requirements than those in the preceding sentence must be satisfied to qualify for
certain incentive programs.

You shail not submit for settlement any sales record resuiting from a tefephone or mail
order or electyonic commerce (rinsaction until the merchandise is shipped or delivered
to or for the Cardholder. Under no circumstances may you require that a Casdholder
complete a postcard or other simitar device which includes the Cardholder’s account
data in plain view when mailed.

You may not accept a recurting transaction from s Cardholder for the purchase of
goods or services which are delivered or performed periodically unless the
Cardholder completes and delivers lo you a writien request (and, when applicable, a
written renewal request) for such goods or services to be charged to the Cardholder's
account, indicating the amount of the recurring charges (unless the recurring charges
are for variable amounts), the frequency of the recurring charges and the duration of
time for which. the Cardliolder's permission is granted. 1€ you accept any recurring
trangactions for variable amounts, you must comply with the following additional
procedures. The form provided for Cardholders 1o anthorize recurring transactions
must allow space for the Cardholder to specily a minimum and maximum
fransaction amount 1o be charged periodically to his or her accouat. You must
inform the Cardholder that he or she ias a right fo receive, at least 1en (10) days prior to
each scheduled transaction date, written nofification of the amount and date of the next
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charge. The Cardholder may elect to receive the aotice: (a) for every charge; (b) only
when the Isansaction amount doss not fall within the range of amounts the Cardholder
specified on the written request; or (c) only when the transaction amount will differ
from the most recent charge by more than an agreed-upon amount.

The Cardholder's authorization {including any reqewal) must be (a) retained for the
duration of the recurring charges; (b) provided in response ta an issuer's request for
original paper; and {c) used no further upon receiving notice of vancellation. A
recurring trapsaction may include the payment of recurming charges such as
insurance premiums, subscriptions, wembership fees, tuition or utility charges aad
may also include preauthorized health care paymenis that are subject io the
Association Rules apd regulations. Except for: (i) preauthorized health care
paymests for the incremental costs not covered by insurance, (i1} advance deposits
end (i) instaflment payments, all made in complinnce with this Agreement, the
NPC Mazuals/Instructions and the Association Rules, a recurring transaction may
not include partial payments made to you for goods or services purchased in a single
trapsaction. In no evenl may any finance charges be imposed on any periodic
payments. An installment payment option may be offered for mail or telephane order
merchandise if all terms are clearly disclosed, each installment is authovized, the first
instzllment is not submitted for settlement untii the merchandise is shipped, and
subsequent installments are submitted no more frequently than monthiy.

In addition to the above requirements for clectronic commerce transactions, you
must follow the following procedures for Electronic Commerce Card transactions
over the Internet. The “Internet” is a vast computer network through which with the
proper equipment, a person can access information and communicate with other
persons or devices on-fine. You acknowledge and agree that this Agreement pertains
only to Electromic Commerce Card transactions that arise from a Cardholder’s
purchase over the Internet for Card transactions effected in U. S. dollars.  All
transactions must be in U.S. doflars and will be settled in U.S. dollars. Electronic
Commerce Card transactions are viewed by the Associations ss non face-to-face
trapsactions and all such rules regarding non-face-to-face transactions shall apply to
Electronic Commesce Card transactions, if it appears reasonably applicable to an
Electronic Commerce Card transaction. In addition, you must properly identify an
Electrogic Commerce Card transaction in the authorization and selilement record.
You 2gree to develop and maintain a point of presence oa the Internet at your
expense, Your Internet web site must contain (2) a complete description of the goods
or services offered, (b} your returned merchandise and refund policy, (c) your
customer service contact, including e-mail address and/or telephone number, (d)
transaction currency, () export or legal restrictions (if known), (f) your delivery
policy and (g) your country of domicile immediately prior to the cardholder’s
accessing payment instructions. In addition you must disclose, at all points of
Cardholder interaction (including any supplier’s internet web site, any promotions
and any invoices), to the Cardholder that you, and not any supplier of goods or
services, are the merchant of recosd and are responsible for any transaction. You
must also notify the Cardholder that you are responsible for, even if you use a third
party to assist you with, {a) payment transactions, (b) products and services,. (c)
direct customer service, (d) dispute resolution, and {e) all terms and conditions of the
sale. The Rules also require that you post yaur consumer data privacy policy and
method of transaction security on your Web site(s). You must display on your Intemet
web site the Association’s brand mark wherever you display payment options. You
shall, in accordance with the Rules goveming the protection of Cardhoider
information, (a) install and maintain a working firewall to protect duta accessible via
e Internet; (b) keep security patches up to date; (c) encrypt stored data; {d) encrypt
data sent across networks; {e) use and regularfy update anti-virus sofiware; (f)
restrict access {0 data by business “necid to know™; (g) assign a unique ID to each
person with computer access to data; (h) not use veador-supplied defaults for syslem
passwords and other security parameters; (i) track aceess to data by unique ID; (3}
regularly test security systems and processes; (k) maintain a policy that addresses
information security for employees and contractors; and (1) sestrict physical access io
cardholder information. You shall be responsible for all costs of connectiviey and
comminication between your business, the Internet and NPC/NCB. You
acknowledge that we do not control or warrant your data on the Intemnet. You agree
to usilize Secure Sockets Layer {SSL) or a secure compatible eacryption method
acceptable to us in providing your Electronic Commerce Card transactions to us for
authorization, processing and setilement. You shall be responsible for obtaining any
operational consents required of the Card Issuer to comply with procedures or
practices contemplated by both you and us under this Agreement. You agree that
your awhorization request will include a request for address verification and a
positive AVS response. You may not refuse to complete a Card transaction solely
because a Cardholder does not possess a digital certificate. You agree to pass the
Card Verification Value 2 (*CVV2") security mumber in the autherization message,
if available. Also, you agrec to identify separately any high-risk transactions you
submit. The high-risk transactions include MCC 5967 — Direct Marketing — Inbound
Telemarketing Merchants. If seftware is to be purchased by you, you shail be
respoasible for sublicensing fees and ail other fees for software and the software
program utilized by you that enables you to connect to and maintain communication
between us, you and the Internet. You will, at al} times, maintain in effect a
Sublicense Agreement for any such sofrware. You agree to use any such software
and the software program properly and for the purposes for which it was intended.
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DEBIT CARD AGREEMENT

This Debit Card Agreement {*Agreement”) is being entered into by and between
Mational Processing Company, LLC. (“NPC™), an Ohio Limited Liability Company,
and the Merchant identified on the attached Application (which is incotporated herein
and constitstes a pari of shis Agreement as if fully set forih herein and which is
hereafier referred to as the “Applicatien”). In this Agreement, the words “you” and
“your mean the Merchant and the word “we”, “our” and “us” refer to NPC. This
Agreemens governs the temms applicable to the provisions of certain services with
respect to your transactions involving on-line debit cards. All references to the
Application in this Agreement mean both the Application attached to this Agreement
when it is first executed by you and us and any supplementzl versions of the
Application mutually agreed upon when you upen additional locations or when you
atherwise request additional or different services.

1. Services Provided. You wish to purchase from us and we wish to sell to you
certain services (the “Services™) necessary for the processing and settlement of your
on-line debit card transactions submitted to the debit networks which are hereinafier
referred to individeally as a “Debit Metwork™ and colfectively as the “Debit
Networls.” You represent that you have entered into a Card Processing Agreement
with NPC and National City Bank of Kentucky for the processing and settlement of
credit cards and off-line debit cards, The Services provided under this Agreement are
not availuble to you unless yau have entered into a Card Processing Agreement with
us.

You agree that during the term of this Agreement and subject to the other provisions
of this Agreement, and unless otherwise specifically agreed to in writing by us, this
Agreement shall be a “requirements contract,” which means that we (directly or
thraugh athers) shall be the sole provider ol such Services,

2. Charges. We shall charge the NPC processing fee set forth on the aétached
Application for each debit transaction submitted fo esch Debit Network
regardless ol whether such transaction is approved, declined, or determined
invalid. Tn addition, you will be assessed for each debit transaction a debit network
fee, which is a blended fee based on the transaction fees assessed by the various Debit
Networks., The current debit network fee set forth on ihe attached Application is
based upon Debit Network fees currently in effect and upon certain sponsorship
arrangements made by us with a Debit Network Sponsor (Spoasor) for your
sponsorship needed to participate in each applicabie Debit Network. You agree thar
should any Debit Networl or Sponsor raise or lower ils interchange fees or other
charges, we shall have the right to adjust your fees to reflect the increase or decrease
in such fees or charges. You agree to pay for all Debit Network or Sponsor setup fees,
chargeback fees and adjustment fees including but not limited to late fees which may
be imposed by Debit NMetworks and Sponsors. You agree to pay any iaxes imposed on
the Services furnished 1o you on the iransactions under and subject to this Agreement
and such taxes shall be added to the cliarges owed to us and shall be deducted from
the settlement monies due 1o you in accordance with the Agreement terms. Any taxes
so imposed shall be exclusive of the taxes based oa our net income. We shall charge
you the daily/monthty fees as set forth on the Application for the Services to be
provided pursuant to this Agreement and such other fees as set forth thereon and such
amounts will be payable as provided for in Section 10. Said fees may be collected
hereunder in accordance with the terms and provisions of this Section and Section L0.
We may requise you to pay us aay extra or special charges imposed by thisd parties
plus our reasonable handling charge for any supplics that we provide, and, if
applicable, an overnight shipping charge.

If you believe any adjustments are needed with respect to any debits or credits
effected by us, with respect to your account designated by you, as the account te
be credited by os, for debit card trapsaction amounts due to you hereunder
(hercinafier, the “Settlement Account”), for any amoun(s due to or due from
you, or if you have any other questions or concerns regarding the Services, or
regarding any report provided by us, you shall notify us in writing, within forty-
five (45) days afer such debit or credit is effected, such fransaction in
accordance with the Services is processed and setiled, or such report is provided.
If you fail o notify us wilkin snch time franie, we shinll not be required to
investigate the matter of cffect any related adjustment, absent any gross
negligence or willful misconduct by us. If you notify us after such time period, we
may, in eur discretion and at your cost, investigate the matter addressed in your
notice, but we shall not have any liability e cifect any related adjusiment absent
any gross negligence or willful misconduct by as. Any volunfary efforts by us to
investizate such matter, shall aot create any obligation to coatinue sach
investigation, or to investipate any future notice of a question, concera or
possible adjustment that is not timely submitied.

3. Acceptance of Cards. You will honer any valid on-line debit card propesly
tendered for use for on-line point-of-sale debit trapsactions for the Debit Networks.
You shall not engage in acceptance practices or procedures that discriminate against,
or discourage the use of, any debit card in favor of any other competing card brand
thal is also accepted. You shail not complele any point-of sale on-line debit
{ransaction that has oot been autharized. You may store and forward data for later
authorization if permitted by the applicable Debit Netwazk within the time frames and
in aceordance with the rules snd procedures established by such Debit Network. You
shall display the applicable Debit Metwotl program marks or signs or decals at or
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near the point-of sale devices to inform the public that certain debit cards will be
honored by you and shall not indicate, directly or indirectly, that any Debit Metworl
endorses any goods or services other than its own services. Mo right, title or interest ia
or to the program marks hus been Iransforred or is being trangferred in this
Agreement, except the non-cxclusive right to use the program marks as provided in
this Agrecment. You shall prompily cease ail use of a program's marks upen
termination of your patticipation in the applicable Debit MNetwork.

4. Access to the Service. Upon this Agreement becoming effective a5 provided in
Section 16, we shall make the Services selected by you aperationai and available to
you upon a mutually agreed upon implementation plan. You agree to cooperate with
us and provide us with all necessary information and assistanee required for us o
successfully make the Services operational and available so you.

5. Availability of Terminals. You sliall take all reasonable steps necessary to
ensure that all point-of-sale devices and PIM (personal identification mimber) pads
shall be available for use by the cardhalders of each Debit Network to which you are
being provided access for the cardholders” on-line debit card trapsactions and you
shall ensure that such devices and PIN pads function in a reliable manner.

6.  Systems Data and Confidentiaity.

2)  NPC Spstems.  All NPC Systems are and will remain the exclusive
property of NPC or licensers of such NPC Systems, as applicable, and, except
as expressly provided in this Agreement, you shali have no awnership intesest
or other rights in any NPC System. You acknowledge that the NPC Systems
include our proprictary. information and agree to keep the NPC Systems
confidential at all times. Upon Lhe expiration or termination of this Agreement
you will return all copies of all manuals or other items relating 1o the NPC
Systems which are in your possession and ceriify to us in writing that you have
refained no material relating to the NPC Systems. You oagree that upon
termination of this Agreement you will not reverse-engineer or disagsembie and
will decompile or destroy the NPC off-line conversion capability and data that
resides in your system and agree not te use NPC's off-line conversion capability
or data with any other processor. You acknowledge that such capability is
proprictary and unique to NPC and is considered confidential under this
Agreement.

W MERCHANT Information. Information relating to you or your clieats
contained in your data files is your exclusive property and we will oaly be the
custodian of that information. We agree to hold in confidence a1l your and yous
clients’ proprietary information provided to us. However, upon the request of
any appropriate federal or state regulatory authority with jurisdiction over your
business and after we bave, when reasonubly pussible, sotified you of such
request, we will allow such authority access to all your records and other
information in our possession and provide amy related assistance that is
required. Prompily afier the termination o expiration of this Agreement and the
payment to us of all sums due and owing, including without limitation amy
amounts due under Termination Provisions, we will, al your request and
expense, return to you all of your information, data and files in our then
standard format and media.

¢)  Confidentiality. Except as otherwise provided in this Agreement, we and
you each agree that all information communicated to one by the other or the
other's affiliates, whether belore or after the effective date, will be received in
strict confidence, will be used only for purposes of this Agreement, and except
for the requirements of Section 6(b), will not be disclosed by the recipient party,
its ageats, subcontractors or employecs without the prior written consens of the
other party. Each party agrees o take all reasonable precautions 1o preveat the
disclosure to outside parties of such information, including, without limitation,
‘the terms of this Agreement, except as required by legal, accounting or
regulatary requirements beyond the reasonable coatrol of the recipient party.
The provisions of this Section will survive the expiration of fermination of this
Agreement. '

d)  Trade Secrets. You acknowledge that the electronic funds transfer system
operated by each Debit Networlc or its provider and all technical and operational
data, specifications, marketing materials and manuals, including the Debit
Networle Rules as defined in Section 9 and amy other information vegarding
such system, are propriefary to the Debit Network and/or its provider and have
been developed us trade secrets at the Debit Network andfor its provider's
expense. Except as provided in the following sentence, you will hold and use
such property in strict confidence and as trode secrets and will not copy, sell,
transfer, subficense, assign, distribute or disclose such preperty or any part or
parts of it in any form, to any individual, firm, corporation or other entity, nor
permit any of your employees, agenis, of representalives to do so either
voluntarily or by operation of law without the prior written consent of NPC and
the Debit Network, Internal dissemination of proprietary information by you
shall be limited 1o your agents or employees whose duties justify the need ie
)know such information and then only on the basis of a clear understanding by
such agents or employees of their obligation to maintain the trade seeret ar
confidential status of such proprietary information solely to the use permitied to
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you. You shall be responsible for the actions of your agenis and employees
within the scope of their employment with respect to such  proprietary
information. I you er any of your employees, agenls or representatives shail
attempt to use or dispose of any such property in a manner other than as
expressly permitted under the applicable Debit Network Rules, you agree that
the Debit Metwotk and its provider shall have the right o injunctive relief
enjoining such use, disposition, attempted use or disposition, it being
acknowledged that legal remedies are inadequate to protect the Debil Networl:
and its provider.

7. Availability of Services. We will use reasonable efforts to canse the Services
to be available to you 24 hours a day, 7 days a week, subject to scheduied
maintenance and scheduled downtime.

8.  TUse of Services. You assume exclusive respousibility for the conseguences of
any oral or written instructions you may give to us, for your failure to properly access
the Services in the maaner prescribed by us, and for your failure to supply accurate
input information. You shall be responsible for audiling, balancing, verifying and
seconciling any out-of-batance condition, and for notifying us of any errors m the
foregoing afier receipt of the applicablie report from us. You will reject all incorrect
reports or output within two (2) Business Days after receipt of daily reports or outpat,
within five {5} Business Days after receipt of annual, quarterly or monthly reports or
output, and within three (3) Business Days after rceeipt of all other reports or output.

You will be responsible for the quality and accuracy of all data provided to us, We
inay, at our option, retusn to you for correction before processing any data submitted
by you which is incorrect, illegible or otherwise not in proper form. If you do ot
provide your data to us in accordance with our specified format and schedule, we will
use reasonable efforts to reschedule and process the data

You will comply with aHl operating instructions issued by 1s to you from time t0 time.
Excepl as otlerwise provided in this Agreement, you will be responsible for the
supervision, management and control of your use of the NPC Systems, including
without limitatio (1) implementing sufficient procedures 1o satisfy your requirements
for the security and accuracy of the input you provide, and (2) implementing
reasonahle procedures to verify reports and other output from us within the time
frames specified here in above.

You agree that you will use the Services in accordance with such reasonable rules as
may be established by us from time to time as set forth in any materials fumished by
us 10 you. You agree thai, except as otherwise contemplated herein or otherwise
permitted by us, you will use the Services only for your own internal and proper
business purposes and will not resell, directly or indirectly, any of the Services ar any
portion thereof to any third party.

9, Access to Debit Networks., You shall sign appropriate agreements with each
applicable Debit Netwark and/or Sponser and agree to comply with the mules,
regulations, procedures and other membership duties and obligatons of the Debit
Networks (the "Debit Network Rules"} as from time to time in effecs, which are
applicable to you. Any penalties incurred by us or yon for your failure to comply
with Debit Network Rules will be your responsibility.

We may, upon receipt of verbal or written instructions from any Debit Network or
Sponsor to which we are providing access hereunder, immediately cease to provide to
you, including your clients, access ta such Debit Network. We shalt use reasonable
efforts to promptly notify you of such inferruption in Debit Network access.

10. Setticment of Debit Card Transactions. Afier receiving the applicable
seltlement fles from the applicable Debit Network, we will trausfer settlement funds
fo you with respect to your on-line debit card trapsactions processed by us by
initiating a transfer of applicable settlement funds received from the Debit Networks
through the Automated Clearing House (*ACH") to your Settlement Account (defined
below); this will generally occur the second baoking day afier we process the
applicable trapsactions. You will designate an account at a depository institution
within the United States of America as the account te be debited and credited for card
fransactions, fees and chargebacks (the “Settlement Account™).

All settlements to you for on-tine debit card transactions will be based upon gross
sales, less credits/refunds, adjnstments, per transaction fees when due, chargebacks,
and any other amounis then due from you to us. All deposits to your Settlement
Account or other payments to you are subject to MPC's final audit and checking, and
you agree that NPC, upon notice to you, may charge or credit your aceount for auy
deficiencies and overages or may deduct such amounts from seftfement fands due to
YOiL :

We may, within our sole discretion, delay your settlement payments for up 1o seven
(7) days, which period will begin after the settlement payments were received by us.
In this event, you acknowledge that we will, and you expressly authosize us to, delay
your settlement payments for up to seven days. This delay of your settlement funds
does not preclude us from exercising our right to establish an escrow/security account
or 10 suspend payments pursuant ta Section 15 of this Agreement. The settlement
payments will begin to be credited to your Settlement Account, less any monies owed
us, on the next business day following expiration of this rolling delay period. This

rolling delay of the settlement payments will be ongoing and continue as fong as we -

are providing your processing services.

We shall oot have any responsibility to settle your trunsactions involving Cards other
than on-fine debit cards under this Agreement.
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We will not be Liable for any delays in receipt of funds. failure to receive funds, or
erTors in debit and credit ensries caused by third parties including but not limited to
the Debit Networks or your financial institution. In the event there are insufficient
funds in your Settlement Account to pay any monies owed o us, you agree o
immediately reimburse us for these monies upon demand, or at our option, we may
deduct monies owed from any settlements due 1o you.

11.  Chargebacks/Adjustments. You specifically agres that we may charge back
lo you any iramsaction amouni {commoniy referred to as a “chargeback” or
“adjustment”) for the reasons stated and within (e time frames permitted by the then
current Dehbit Network Rules or pursuant to spplicable law. You agree that we may
also chargeback any atber transaction amount which fs settled by us pussuant to this
Agreement if such chargeback/adjustment is permissible under the applicable Debit
Weiwork Rules in effect at the time of or subsequent to the execution of this
Agreement.

12. Laws and Governmental Regulations. Euch party to this Agreement shall
comply with all applicable Eaws and governmental regulations in the performance of
its respective respensibilities and obligatiens hereuader.

If providing any of the Services to you hereunder violates, or in our reasonable
opinion is likely to violate, any applicable laws or governmental regulations, or
should we receive instructions from a governmentzl agency having authority over
your business instructing us to cease providing any or all of the Services, or should
you cease operations, then we may, upon oral potice o you, immediately cease
providing the affected Services to you.

This Debit Card Agreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Kentuclky witbout regard to cenfiicls of law
provisions. -

13. Limitation of Linbility ~ Indemnification.
provisions in this Agreement, the following shall apply:

2) WE MAKE NO WARRANTIES TO YOU, EXPRESSED OR IMPLIED,
INCLUDING, BUT NOT LIMITED TOQ, ANY IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

b) We will undertake reasonable efforts to make the Services availeble
during the howrs referred to in the Section of this Agresment entitled
"Availability of Services"; however, we cannot and do not guarantee such
availability. Accordingly, our sole liability to you or any third pusty (including
your clients) for any claims, notwithstanding the form of such claims (e.g.
contract, neghigence or otherwise), asising out of tie defay of, or intesruption n
the Services provided or to be provided by us hereunder, shall be to use our
rensonable efforts to commence or resume the Services as promptly as
reasonably practicabie.

¢)  You shall indemnify and save harmless us und any third party providing
services hereunder (Providers and Sponsors) and each Debit Networl: and said
Debit Metworld's participaats Fom any and all claims, liabilities or losses,
including reasonable costs nad attorney's fees, arising or resulting from your, or
your employees, agents, or representatives (1) failure to abide by a requirement
of this Agreement, {2) violation of any applicable law or regulation or order, (3}
misuse of any protected mark of a Debit Network, (4) willful misconduct fraud
or gross negligence in the use of the Services, (3) effecting transactions with the
use of a lost stolen, counterfeit, or misused debit card in the use of the Services,
or {6) conduct of your business. -

Noswithstanding any other

dy  Neither we nor any Provideror Sponsor shall be lable or decmed to be in
default for any delay or failure to perform under this Agreement or for any
interruption in the Services resulting, directly or indirectly, from any cause
beyond its reasonable control.

¢} You shall indemnify and hold us barmless from any claims, liabiliies or
losses, including costs and attoraey's fées resulting from our compliance with
the verbal or written insiructions of any Debit Networl.

fy  We shall not have any duty of indemnity or liability 1o you or any of your
clicots for any and all claims, lisbilites or losses, including reasonable cosis
and attorney's fees, arising or resulting from your use of the Services, excepi to
the extent that such claim, liability or lass is due solely to our willful
misconduct, fraud or gross negligence.

g) INNQ EVENT WILL WE BE RESPONSIBLE FOR ANY INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES WHICH YOU MAY
INCUR AS A RESULT OF ENTERING INTO OR RELYING UPON THIS
AGREEMENT OR TERMINATION OF THIS AGREEMENT, EVEN IF WE
HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
OCCURRING.

k)  Each party will be excused from performance under this Agreement,
exeept for any payment obligations, for any period and to the extent that it i
prevented from performing, in whole or in purt, as 2 result of delays caused by
the other party or any act of God, war, civil disturbance, couri order, labor
dispute, third party nouperformance ot other cause beyond its reasopable
control, including failures, fluctuations, or non-availability of electrical power,
heat %ight air conditioning, or telecommunications  equipment.  Such
nonperformance will not be a defsult or a ground for termination as long as
reasonable means are undertaken lo expeditiously remedy the problem causing
such nonperformance. Notwithstanding the foregoing, during any period when
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our performance is hindered or precluded by reason of any of the aforesaid
causes, your obligatiens to make payments hereuader shall be reduced on an
equitable basis.

iy Each purty wiil indemnify, defend and hold harmless the olher from any
apd all clims, actions, damages, lisbilitics, costs and expenses, ipcluding,
without limitation, reasonable attorney's fees and expenses, arising out of any
claims of infringement by the indermitee of any United States letters patent,
any trade secret, or any copyright, trademark, service mask, trade nume or
similar propretary rights conferred by commion law or by any faw of the United
States or any Slate alleped to have occurred because of Systems provided or
work porformed under this agreement, However, this indemnity will not apply
ualess the indemnitee informs the indemnitor as sooa as practicable of any
claim or action alleging such infringement and has given the indemnitor full
uppostunity lo control the response therelo and the defense thereof, including,
without limitation, any agreement relating to settlement.

14, Termination Provisions.

g) If you default in the performance of your obligations under this
Agrecment other than under Section 14(b) through 14(f), and you fail to cure
such default within ten (10) days afier receiving written notice specifying such
default, then we may terminate this Agreemenl, and upen such occurrence any
and all amouats payable hercunder shall be due and payable in full without
demand or invoice of any kind.

b}  If you fail to pay any daily fees when due, then we may terminate this
Agreement immediately upon notice to you and, any and all amounts payable
hereunder shall be due and payable in full without demand or invoice of any
kind.

c)  If you become or are declared insolvent or bankrupt, are the subject of
any proceedings relating to your liquidation or insolvency or for the
appointment of a receiver, conservator or similar officer, or make an assignment
for the benefit of all or substantially all of your creditors or enter into any
agreement for the composition, extension, or readjustment of all or substantially
all of your obligations, then upon such occurrence this Agreement shall
immediately be terminated without notice, and all amounts payable hereunder
by you to us shall thereupon be duc and payable in full without demand or
invoice of any kind. You agree that this Agreement is a contract whereby we
are extending financial accommodations 1o you within the meaning of Section
365(c) of the Bankruptcy Code.

d)  If you matedally default in your performance under this Agreement by
effecting transactions with lost, stolen, or counterfeit debit cards or engage in or
cause yregular debit card transactions to occur either by your own actions or
that of your employees, representatives, or agents, then upon such occurrence,
this Agreement shail immediately be terminated without notice, and all amounts
payable hereunder by you fo us shell thereupon be due and payable in full
without demand or mveice of any kind.

¢)  If the Card Processing Agreement between you and us is terminated or if
you are only processing and settling on-line debit card transactions with us apd
not credit card transactions, then we may terminate this Agreement immediately
upon notice to you and, any and atl amounts payabte hereunder shall be due and
payable in full without demand or invoice of any kind.

f§  We may temminate this Agreement al any time upon fificen (I15) days
written notice. .

The provisions of this Agreement governing processing of on-line debit cards
will confinue after termination of this Agreement untit all card trapsactions
made prior fo termination are settfed or resolved. In addition, the provisions in
Sections 11, 12, 13, 14, 15, and 17(a) and (b) and your obligatiens to us for
amounts due pursuant {o this Agreement shall survive any termination.

15. TLscrow Account. You apree that after any termination of this Agreement, you
shalt continue to bear total responsibility for any and al chargebacks and adjusiments
resulting from 1ransactions processed pursuant to this Agreement. Fora period of 280
days afier termination, you shall maintain an escrow account with us in an amount
equal to the preceding 270 days of your chargeback and adjustment doliar voume (or,
if this Agreement has been in effect less than 270 days, an amount equai to 9 fimes
your averaze monthly chargeback and adjustment dollar volume during the term of
this Agreement). The requirement to maintzain an escrow account shall not limit our
right to debit or witkhold ongping sestlemeni payments for chargebacks and
adjustments and potential chargebacls and adjustments. Escrowed fiunds may be used
to settle chargebacks and adjustments (whether arising before, on or afier termination)
whenever there are not sufficient setilemen: funds due to you to cover such
chargebacls and adjustments. We will refund any moxnies remuining in such escrow
account o you no fater than 280 days after termination of this Agreement, and will
provide you with an accounting of any sums debited or credited from or to such
account. If the escrow. account is not sufficient to cover the chargebacks and
adjustments due from you pursuant to this Agreement, of if the escrowed funds have
been released, you agree to promptly pay us such sums upon request.
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16. Term. You indicate, by signing the Application or by submitting Card
transactions, your acceplance of and agreement to the terms and coadigons of this
Agreement. This Agreement is effective only (i) il and when we note our acceptance
of it, (ii) we process Casd transactions you submit, or {iii) upen full execution. Ualess
otherwise agreed by the parties, the iitial ter: (“Initizl Term™) of this Agreement is
three (3} years. Thereafier, this Agrecment will automatically renew for successive
one-year ferms (lbe "Repewal Terms”) unless either party pives the other party
writien notice at least one-hundred-twenty (120) days prior to the expiration date of
the Initia} Term or the Renewal Term then in effect that the Agreement will not be
renewed beyond such term.

17. Miscellancous.,

1)  Binding Nature and Assigrment. The terms of this Debit Card Agreement
shal} be binding upon zny successors or assigns and it shall inure to the beazfit
of the parties and their respective permitted successors apd assigns. You may
not assign or transfer the Services provided under and pursuant 1o the terms of
this Debit Card Agreement without our prier writien consent.

b)  Norices. All notices and other communications required or permitted
hereunder (other than those involving normal operational matters relating o the
processing of debit card transactions) shall be in wriling; shall be sent by mail,
courier, or facsimile; if to you at your address appearing on the Application, and
il to us at 1231 Dumett Lane, Louisville, Kentucky, 40213, Facsimile (502)
315-2090, Attention: Customer Services, 75-BCUS; and shall be given (1) if
sent by mail whes received, (2) if sent by courier when delivered, and (3} if sent
by facsimile, when transmission is confirmed.

¢}  Relationship of Parties. We, in providing Services, afe acting as an
independent contractor and do not undertake by this Agreement or otherwise to
perform any of your regulatory or contractual obligation. We have the sole right
and obligation to supervise, manage, contract, direct, procure, perform or cause
10 be performed, all work to be performed by us uader this Agreement.

d)  Changing This Agreement. We may change this Agreement at aqy time
upon at least fifteen (15) days advance notice. However, in the event of changes
in the Debit Network rules or for security or risk control reasons certain
changes may become effective on shorter notice.

¢)  Spstem Enhancements. If, afier the effective date of this Agreement, you
request us to perform or provide any system enhancements, custoner reports, of
related service enhancements that are different from or in addition 1o the
system, services and reports we agree to provide you as of the effective date of
this Agreerment (collectively, “System Enhancements™) and we subsequently
agree to provide to you such System Enhancements, we will use reasonable
efforts to provide such System Enhancements if you pay us the additional fees
charged by us for such System Enhancements.

f)  Waiver. A waiver by either of the parties of any of the covenanis,
conditions, or agreements to be performed by the other or any breach thereof
will not be construed to be a waiver of any succeeding breach or of any other
covenant, condition or agreement contained in this Agreement.

18. Termination by Debit Networks. The parties acknowledge that the Debit
Network Rules give the Debit Networks certain rights fo terminate or limit this
Agpreement with respect to transactions invoiving on-line debit cards.

19. Sigmature; General Provisions. Your signature, a facsimile copy of your
signamre, a digitally stored image of your signature, or a unique digital sigtature on
or captured within (as applicable) the Application attached to this Agreement serves
as the signature for this Agreement. The parties to this Agreement expressly
acknowledge and agree that the parties to this Agreement may choose to contract via
electronic means and that such contracts shall bave the same force and effect as if
conducted via conventional form. Notwithstanding anything 1o the contrary elsewhere
in this Agreement or in other agreements you-may have with us, it is expressly
acknowledged and understood that all such electronic contracting is and shall be
conducted pursuant to the provisions of Kenmcky Revised Statutes §369.010 et seq.
The parlies to this Agreement also expressly acknowledge and agvee that any
duplicate original (whether digital, photographic, or otherwise) or electronic record of
this Agreement shall have the same force and effect as the original form of s
Agreement. You indicate, by signing the Applicatioa or by submitiing sales dala, your
acceptance of and agreement to the lerms and conditions of this Agreement.

20. Dispute Resolution and Arbitration. If the porties disagree as to any matter
governed by this Agreement, the parties shall prompily consult with one another in an
effort to resolve the disagrecment. If such effort is unsuccessfiil, any controversy or
claim arising out of or relatng fo this Agreement, or the breach thereof, shail be
settled by arbitration in accordance with the Commercial Arbimation Rules of the
American Atbitration Association, and judzment upon the award rendered by the
arbitzator{s) may be entered in any court having jurisdiction thereof. The arhitratos(s)
shall have the right to reader equitable, as well as other, awards and relief. The
parties agree that the underlying agreement between the parties involves inlerstate
commerce, and that, notwithstanding any choice of law provision in Section 12 of this
Agreement, any arbitration hereunder shall be soverned by the Federal Arbitration
Act.
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