MERCHANT CREDIT AND DEBIT CARD PROCESSING AGREEMENT

N T e T ]

BUSINESS NAMES(S)

Business LEGAL Name:

Agent Code | |

MID NUMBER

Business Name/DBA Name:

OFFICE USE ONLY

Mailing/Billing Address:

MERCHANT PROFILE (“BUSINESS")

City, State, Zip:

Business Open Date:

Length of Current Ownership:

# of Locations:

Contact Name:

Expected Monthly Card Sales ($):

Average Ticket ($): High Ticket ($):

Phone Number:

() ()

Fax Number:

Ty pe of Business:

Type of Goods/Services Sold:

Location Address (if different from Mailing):

Current Processor, if Applicable:

Site Inspection Performed:

Ownership Type:

a

O ves: O no O ves If yes, see O nNo
attached
Country: Seasonal Sales:
O Yes O No High Volume Months:_______
Contact Name: Method of Sale:
Card Present % Sales to Direct Consumer %
Phone Number: Fax Number: Card Not Present % Business to Business %
( ) ( ) TOTAL 100% TOTAL 100%

OWNERSHIP INFORMATION

Federal TaxID # (9 digits)

a

Sole Prop. Partnership Corporation Other:
Owner 1/Partner/Officer Name: Title in Business: Equity Ownership: Social Security #:
%
Home Address: City, State, Zip: Phone Number:
C )
Owner 2/Partner/Officer Name: Title in Business: Equity Ownership: Social Security #:
Home Address: City, State, Zip: Phone Number:
()
MERCHANT APPLICATION REFERENCES
Bank Reference Name: Contact: Phone Number: Account #:
()
Trade Reference 1 Name: Contact: Phone Number: Account #:
()
Trade Reference 2 Name: Contact: Phone Number: Account #:
)

PLEASE FILL IN BELOW

Does your company or you, manage or own another business which already has a merchant account with Concord?
If yes, list name, address and merchant #:

Name of Business: Address: Merchant #:

Have you or any principals of your company or any company you had a financial interest in, been previously terminated by another credit card processor or
bank for Visa and MasterCard? If yes, please explain:

O No

Do you use any third party to store, process or transmit cardholder data? [1  Yes

If yes, give name and address:

Important: | estimate that % of the Visa and MasterCard transactions that will be accepted by the business listed on this application will be card
present (either swiped through a credit card terminal or manually imprinted on a credit card sales draft) and % will be card not present (either
telephone or mail orders).

The parties hereto agree to each of the terms and covenants set forth below and acknowledge that such provisions are binding upon each of them, their
successors, heirs and assigns. In witness whereof, the MERCHANT hereto sets its hand as of this date:

Signature: Title: Name: Date:
Signature: Title: Name:; Date:
04/05

IMPORTANT: ALL NON-SHADED (WHITE) FIELDS MUST BE FILLED OUT.



SCHEDULE OF CHARGES (FEES)

THREE-TIER PRICING

$ Per Iltem Fee

DISCOUNT
Rate Tier Description

Qualification Description
(Based on Gross Sales and Transaction Volume)
Single Authorization required; full mag-stripe read during authorization; all

Discount Rate (%)

Rate 1 data passed; settled within 2 days of approved transaction date.

Authorization required; all data passed; settled within 2 days of approved
Rate 2 Ratel + 1.50% + 9 cents transaction date. Key entered sales are billed at this rate.

Authorization required above floor limit; settled within 30 days of approved
Rate 3 Rate 1 + 2.05% + 13 cents transaction date.

Authorization required and passed in settlement; settled within 2 days of

Business Card 1 (Electronic)

+ % + i isa: i
T & E merchants only Rate 1 + 1.30% + 9 cents approved transaction date for Visa; 9 days of approved transaction date for

MasterCard. Key entered sales are billed at this rate.
Authorization required above floor limit; settled within 30 days of approved

Business Card 2 (Standard) Rate 1 + 1.54% + 9 cents

T & E merchants only transaction date.
MAIL/TELEPHONE ORDER/KEY ENTERED TRANSACTIONS
DISCOUNT Discount Rate (%) $ Per Item Fee Qualification Description

Rate Tier Description (Based on Gross Sales and Transaction Volume)

Authorization required; all data passed; settled within 2 days of approved

Rate 1 transaction date. Electronic address verification required.
Authorization required above floor limit; settled within 2 days of approved
Rate 2 Rate 1 + .90% + 9 cents transaction date. Without electronic address verification.
Authorization required above floor limit; settled within 30 days of approved
Rate 3 Rate 1 + 1.55% + 13 cents transaction date.
OTHER FEES
Concord Merchant Club $ 11.95 /month Discover Authorization/EDC Fee
Statement Fee $ 12.00 /month | American Ex press Authorization/EDC Fee $ .25 /each
Minimum Monthly Discount Fee $ 25.00 /month | Diners Authorization/EDC Fee $ .25 /each
Voice Authorization Fee $ 50 /each | JCB Authorization/EDC Fee $ .25 /each
Check Verification Fee $ /month | Debit: Network + Switch + Transaction Fee $ /each
- Networks: STAR, MAC, Cash Station, Credit Union 24,
Voyager Rate: 3.40% Transaction Fee: 9¢ Interlink, Maestro, Pulse/Money Station, NYCE, Nets, AFFN
Wright Express: 3.50% Transaction Fee: 15¢ EBT: $ .20 /each
Chargeback Fee $ 20.00 /each [ Annual Fee $ 75.00 lyear

ELECTRONIC DEBIT/CREDIT AUTHORIZATION

Merchant hereby authorizes Bank, in accordance with this Agreement, to initiate debit/credit entries to Merchant’s deposit account, as indicated below. This authority is to remain
in full force and effect until (a) Bank has received written notification from Merchant of its termination, in such a manner as to afford Bank reasonable opportunity to act on it and
(b) all obligations of Merchant to Bank that have arisen under this Agreement have been paid in full.

Type of account: 0 cChecking Only
Bank Name: Phone Number:
()
. Address: City: State: Zip:
* A voided check Y P
from this account Transit Number: DDA Number:

must be attached

IMPORTANT NOTICE
All information contained in this application was completed or supplied by all contracting parties. MERCHANT accepts all contractual aspects of the AGREEMENT. MERCHANT
understands that this AGREEMENT shall not take effect until signed by BANK OF AMERICA, N.A. & BA MERCHANT SERVICES, LLC. BY ITS SIGNATURE HERETO,
MERCHANT ACKNOWLEDGES THAT IT IS IN POSSESSION OF AN IMPRINTER AND HAS RECEIVED A COPY OF THE RULES.
IN WITNESS WHEREOF THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT (INCLUDING FUNDS TRANSFER INSTRUCTIONS ATTACHED HERETO) TO BE
EXECUTED BY THEIR DULY AUTHORIZED REPRESENTATIVES TO BE EFFECTIVE ON THE DATE SET OUT BELOW. BY SIGNING BELOW, | HEREBY ACKNOWLEDGE
RECEIVING, READING, AND UNDERSTANDING A COPY OF THE TERMS AND CONDITIONS. A COPY OF WHICH IS ATTACHED HERETO AND INCORPORATED HEREIN
BY REFERENCE.

MERCHANT BANK OF AMERICA, N.A.
Title of Signer Title of Signer

Signature Signature

Date Signed Date Signed

04/05 IMPORTANT: ALL NON-SHADED (WHITE) FIELDS MUST BE FILLED OUT.



EQUIPMENT DATA ENTRY PAGE

Account Name (DBA):

Agent Key Code:

Address:

Signing Rep:

City, State, Zip:

Sales Office Phone:

Phone #: Current Processor Statement (use green envelope) O vYEes Od NO
Fax #: Application Fee with cover page: Od yEs 0O NO
EQUIPMENT
Action Required by CPS CPS ships equipment Od YES O ~No Sale office reprograms equipment: Od YES O nw~o
$ .
— Purchase price ALL MERCHANTS MUST HAVE MANUAL
. IMPRINTERS.
Qy) (Terminal type) Is there an existing imprinter at this location?
T  ori O Yes O No
(Qty) (Type of printer) - _ (Type of imprinter circle one)
Portable or reqular manual
(Qty) (Type of PIN pad) ($35.00 + tax per imprinter)
(Tip line required?) [0 YES [ NO
ECR Software/Internet (type) (Qty)
(Qty) ( Autobatch: [0  YES O n~No )
Payments to Concord Payment Systems Entitlements
Payment to CPS cover page must be included. New American Express Agreement Attached: O vyes 0O nNo
Please provide the following MID #'s when available:
App fees/current processor statement: $
American Express:
Reprogramming fee: $
Discover:
CPS Lease-First/Last: $
Diners Club:
Imprinter: $
JCB:
CPS equipment purchase: $
Check guar:
Tax (NY State only): $
Check guar Co.:
Total: $
Notes: Check guar method: Drivers License O micr O ***Note: If no box is
checked it will automatically default to Drivers License.
EBT Information Petroleum Information
eSS IRANSIEEE Pay at the Pump: [] YES [ No (please circle appropriate choice)
BENEFIT ISSUANCE AVAILABILITY: DAYS HOURS
— Voyager Rate: 3.40% Transaction fee: 9¢
ELECTRONIC VOUCHER SUPPORT: YES NO .
— — Wright Express:  3.50% Transaction fee: 15¢
CHECK ALL EBT SERVICES PROVIDED AT THIS LOCATION: .
Integrated Equipment
FOOD STAMPS CASH BENEFITS
VeriFone Ruby: (] Auto Gas: [
PURCHASE PURCHASE WITH CASH BACK
Gas Boy: [ Gilbarco: [
CASH WITHDRAWAL
Other:
IF CASH ISSUANCE, THE LIMIT AMOUNT $
$
Monthly V / MC Volume
. $
Circle store policy to be printed on receipts: Rate Info Average Ticket
Visa / MC Rate _
NO REFUNDS ALLOWED 55 - — - -
NO REFUNDS, EXCHANGE ONLY | .. | Visa/MCTransFee ez = = = =
IN 7 DAYS Fees AMEX, DISCOVER, DINERS,JCB | 20¢ [ 30¢ O
ALL SALES FINAL
Debit: Check here to order DEBIT [ 50¢
Agents must do all downloads
and installs. Networks: STAR, MAC, Cash Station,
Credit Union 24, Interlink, Maestro,
Pulse/Money Station, NYCE, Nets,
AFFN

04/05

IMPORTANT: ALL NON-SHADED (WHITE) FIELDS MUST BE FILLED OUT.




FOR OFFICE USE ONLY

AX O Additional Location O ownership Change
L] processor Change ] NeverHad v/mC

DD

Dial Access: Dial Type:
DC

O o O Noo O other O Rotary O tone O wa
CB Imprinter Plate:  Quantity
JCB

SITE INSPECTION INFORMATION (To be completed by Sales Representative)

Location Type:

O Retail Store Front [ Office Building O Industrial Building [ Residence [ Trade Show Other:

Does Business Appear Legitimate: O vYes O No
Comments:
Is Site Photo Included with Application: O Yes O No

ATTACH SITE INSPECTION PHOTO

Valid ID verified: O Yes O No Date of Birth:

Form of ID (choose one):

O Driver’s License # O State Issued ID #

O Passport # O Military ID #

Proof of Business Ownership Attached: [1 Yes O No Form of Business Ownership Attached (choose one)

[ State-Issued Certificate of Incorporation [ Certificate of Assumed Name O] A Trust Instrument

O Government-Issued Business License O Partnership Agreement [ Articles of Incorporation
Is Inventory Sufficient for Business Type: O Yes O No

Comments:

Is Business Open and Operating: [ Yes O No Are MasterCard and Visa Decals Visible: [0 vYes [ No

Any Mail or Telephone Order Sale Activity: [ Yes [0 No | Are Goods and Services Delivered at Timeof Sale: [J Yes [ No

By the signature below, signatory verifies that (i) she/he has physically inspected the Business Premises: and that (ii) the information
stated in this agreement is correct to the best of her/his knowledge and is as presented to her/him by MERCHANT.

Sales Representative Signature:

Sales Representative Name (Please Print):

Concord Payment Systems Rep Code: Application Date:

04/05 IMPORTANT: ALL NON-SHADED (WHITE) FIELDS MUST BE FILLED OUT.



04/05

Agent Code

CARD ACCEPTANCE PROFILE ADDENDUM

CREDIT CARD ACCEPTANCE
(CHECK THOSE CARDS YOU CHOOSE TO ACCEPT)

If merchant selects Visa and MasterCard Bankcard senvices, they must select the following
product types at the point-of-sale:

[1 All Visa & MasterCard Bankcard Products (requires Merchant to accept all

Visa and MasterCard products presented)

If merchant does not wish to accept all Visa and MasterCard Bankcard Products as indicated above, please
select from the following list, the product types to be accepted at the point-of-sale.

[] Visa Credit Products (requires Merchant to accept all Visa consumer credit
and Corporate cards)

[] Visa Debit Products (requires Merchant to accept all United States issued
consumer Visa check, pre-paid, payroll, and gift cards)

[] MasterCard Credit Products (requires Merchant to accept all MasterCard
consumer credit and Corporate cards)

[1 MasterCard Debit Products (requires Merchant to accept all United States
issued consumer MasterCard MasterMoney, MasterCard debit and pre-paid
cards)

Merchant Signature:

Name (printed):

Date:

IMPORTANT: THIS FORM MUST BE FILLED OUT.



PROOF OF BUSINESS OWNERSHIP ADDENDUM

Merchant Name:

In compliance with the USA Patriot Act, please indicate which of the following proof of
business ownership merchant is attaching to Merchant Application:

Articles of Incorporation

State-Issued Certificate of Incorporation
Government-Issued Business License
Partnership Agreement

Certificate of Assumed Name

I T I O O R N I O

A Trust Instrument

Sales Agent Signature:

Name (printed):

Agent Code:

Date:

IMPORTANT: THIS FORM MUST BE FILLED OUT.

04/05



T

hese Card Processing Instructions are provided to help you understand your

responsibilities regarding your processing account. Please read them carefully. They
are incorporated into your Merchant Credit Processing Agreement.

I
A
1

C
1

D
1

Card Processing “INSTRUCTIONS”
(As referred to in paragraph 2 of Merchant Credit Card Processing Agreement)

Card Acceptance Procedures

. Honor all Cards

Merchant shall honor all cards issued by an association, when presented in accordance with
these INSTRUCTIONS for the purchase of goods and services, by an authorized holder of card,
or a request for credit following such a transaction.

Merchant shall not establish minimum or maximum sale amounts as a condition for honoring
cards.

Merchant shall not impose any surcharge on sales. Any tax the merchant is required to collect
must be included in the total transaction amount.

. Sales Transaction

No sale may be completed if cardholder (the duly authorized holder and user of card) fails to
present his/her card to merchant at time of sale, except in the case of mail order “MO” or
telephone order “TO" where permitted by BA Merchant Services, L.L.C.

Merchant must date each sales draft resulting from the use of a card with the transaction date
and should include thereon a brief description of the merchandise and/or services sold and the
price thereof (including any applicable taxes) in detail sufficient to identify the sale.

Merchant must imprint the card unless successfully read by a magnetic stripe reader/terminal with
printer attached. Failure to obtain a signature on the manually imprinted sales draft will expose
merchant to a chargeback on such a transaction regardless of the authorization code that may or
may not be received (this includes transactions that are key entered on such a terminal).

Merchant shall require cardholder to sign the sales draft. The risk of chargeback or sale dispute is
far higher on a transaction when the card and the cardholder are not present at the sale location
at the time of the sale.

Unless specifically permitted by BA Merchant Services, L.L.C., goods and services purchased
must be delivered to cardholder at time of sale.

Merchant shall not require cardholders to provide personal information (such as telephone
number or address) as condition for honoring a card sale, unless required by these
INSTRUCTIONS.

. Security Features

Merchant is required to examine one or more card security features prior to completing a sale. In
all cases, merchant will only complete a sale if the signature on the sales draft appears to be the
same as the signature on the card, the person presenting the card resembles the person depicted
in the picture on the card (if any), and the appropriate Visa or MasterCard hologram is present on
the card. Merchant must also check the dates to ensure the card is valid and has not expired.

Specific Card Security Features
a. Visa

1. The “dove” hologram should appear to fly when card is tilted. All Visa numbers begin
with a “4” and can be 13 or 16 digits long. Be sure the signature panel has not been
tampered with. The “V” to the right of the expiration date should be a special letter (a
“flying V" not a normal “V").

2. Check that the first four digits of the embossed account number match the four digits
printed above the account number of the card. In the event that they do not match, the
sale must not be completed. Failure to follow these checks and procedures will expose
merchant to chargebacks.

b. MasterCard

1. The “WORLD" hologram should appear as two separate spheres when card is tilted. All
MasterCard numbers begin with “51” through “55” and ae 16 digits long. Be sure that
the signature panel has not been tampered with.

2. When the card is “Magstripe read” by an Electronic Cash Register “ECR” or Electronic
Draft Capture “EDC” terminal, merchant must check the account number on the terminal
(if displayed) against the account number embossed on the card. If the card is read with
a terminal that displays the card number and the receipt is printed, merchant shall verify
that the account number displayed on the terminal and the printed card numbers on the
receipt match the embossed numbers on the face of the card. In the event that they do
not match, the sale must not be completed. Failure to follow these checks and
procedures will expose merchant to chargebacks.

In the event that the terminal is programmed to require merchant to key the last four (or more)
digits of each card used for a sale, and the terminal indicates that the numbers keyed are not the
same as those present on the card, the sale must not be completed.

In order to protect the integrity of the associations’ systems, BA Merchant Services, L.L.C.,
reserves the right to hold funds settled by merchant in the event of a breach of AGREEMENT,
irregular sales activity or receipt of detrimental financial or receipt of detrimental financial
information.

. Authorization

For all sales, merchant shall request an authorization for the total amount of the sale and record
the positive authorization response code on the sales draft prior to completing the sale. If
merchant receives a negative authorization response, the sale must not be completed and the
merchant may be requested to recover the card (if merchant can do so through reasonable and
peaceful means). If merchant cannot recover the card, merchant should contact the Voice
Authorization Center for further instruction.

After receiving a negative response or decline on an authorization attempt, merchant may not
split the sale amount into multiple transactions to obtain a valid authorization for each one, so that
the separate transactions total the original dollar amount of the sale.

In the event that an unsigned card is presented at the point of sale, merchant must request the
cardholder provide proof of identification and sign card before completing the sale. Details of the
type of identification proided must be placed on the sales draft unless prohibited by local law.
When the cardholder provides appropriate information, merchant must ensure that the account
number and expiration date appear on the sales draft.

In any of the following cases, if merchant refuses, the sale must not be completed. If cardholder
complies, authorization must be obtained from Voice Authorization Center designated or
approved by BA Merchant Services, L.L.C., before completing the sale in the following cases:

a. Merchants who do not use an electronic device to obtain authorization.

b. An unsigned card is present.

c. Merchant believes card may be counterfeit, stolen or the sale is in some other manner
suspicious or unusual; in this situation merchant should state to the voice authorization
clerk, “this is a code 10” and await further instruction.

d. In any other circumstances hereinafter established by BA Merchant Services, L.L.C., or
stated in the INSTRUCTIONS and/or AGREEMENT.

e. If permitted in writing by BA Merchant Services, L.L.C., a retail store that accepts an
infrequent telephone order transaction should authorize using the aforementioned
authorization acceptance procedures. The MO/TO authorization floor limit is zero. In such
cases, the authorization DOES NOT protect the merchant from chargebacks where the
cardholder disputes that the card use was authorized.

f. Merchant shall indicate to the authorization center the reason for the authorization request
in any case except where the sole reason for the request is that the sale exceeds the
merchant floor limit.

g. Merchant understands that an authorization is not a guarantee of payment.

. Sales Draft-Distribution and Storage of Information

Merchant shall deliver to the cardholder a true and completed copy of the sales draft, or suitable
receipt, evidencing a sale involving the use of the card, at the time of a sale.

The following information must be included on the sales draft: card account number; merchant’s
d.b.a. name; merchant's city and state; amount of sale; sale date; card expiration date and
signature (unless MO/TO).

Merchant shall not disclose a cardholder’s account information or any other personal information
to third parties other than to merchant's agents for the purpose of completing the transaction or
as specifically required by law or by the INSTRUCTIONS.

Merchant shall store in a limited access area for at least one (1) year after the date of sale all
sales drafts and transaction records. Merchant shall make and retain for at least three (3) years
the original or legible microfilm copies of both sides of all sales drafts and transaction records.
Prior to discarding, merchant shall destroy or make unreadable all material containing cardholder
account numbers, card imprints such as sales drafts and credit vouchers, vehicle leasing
agreements and carbons.

. Recovery Cards

Merchant shall use his/her best effort to recover any card, by reasonable and peaceful means, if:
a. The account number thereon is listed on the Electronic Exception File;
b. The printed four digits above the embossed account number do not match the first four
digits of the account number (Visa);
c. Merchant is advised to do so by the authorization center; or
d. Merchant has reasonable grounds to believe such card is counterfeit, fraudulent or stolen.

This obligation upon merchant in no way authorizes a breach of the peace or any injury to
persons or property, and merchant will hold BA Merchant Services, L.L.C., harmless from any
claim arising from injury to person(s) or property or other breach of peace.

G. Multiple Sales and Sales Drafts and Partial Consideration

Generally, all sales accomplished at the same time should be included on one sales draft.

Merchant shall not affect a sale when only part of the amount due is included on the single sales
draft except:

a. When the balance of the amount due is paid by the cardholder at the time of the sale in
cash, by check, with another card or any combination thereof; or

b. When the cardholder executes two separate sales drafts in a delayed delivery transaction,
whereby a deposit is made by completion of one sales draft and payment of the balance is
tendered by completion of a second sales draft, conditioned upon delivery of merchandise
or performances of services. If the total amount of both sales drafts exceed the floor limit,
authorization must be obtained.

c. The use of multiple or different cards for one purchase is permissible as long as an
individual sale and sales draft is used for each card. The use of multiple sales on one card
for one purchase is not permitted (this is done to bring the value of each sale below the
authorization threshold of the card Issuer). In the event that this is done, the sale may be
reversed.

H. Returned Merchandise and Adjustments

1

J

In the event that any merchandise subject of a sale is accepted for return or any services are
terminated or cancelled, or any price adjustment allowed, the merchant shall not make any cash
refund to the cardholder. A credit voucher shall be promptly issued evidencing such refund or
adjustment on the same card as the original sale was processed. The refund or adjustment
indicated on the credit voucher may not exceed the original sale amount.

Merchant may limit its acceptance of returned merchandise or establish a policy to make price
adjustments for any sale, provided proper disclosure is made and purchased goods or services
are delivered to the cardholder at the time of the sale.

Proper disclosure by merchant shall be determined to have been given at the time of the sale
only if the cardholder is present at the time of sale; words such as “NO REFUND,” “EXCHANGE
ONLY” or “IN STORE CREDIT ONLY" are printed in large letters on all copies of the sales draft
prior to obtaining the cardholder’'s signature on the sales draft. Merchant may stipulate other
special circumstances or terms of the sale on the sales draft.

For each credit or return transaction, merchant must be able to provide evidence of the original
purchase if requested.

Cash Transaction

Merchant shall not receive any payments from a cardholder with respect to charges for
merchandise or services, which are included on the sales draft resulting from the use of a card.
Nor shall merchant receive money from a cardholder and subsequently prepare a credit voucher
for the purpose of affecting a deposit to the cardholder’s account.

Cash disbursement by merchant to a cardholder is not permitted. Merchant shall not make any
cash advance to an employee or principle of merchant or family member of same who is also a
cardholder.

Merchant will not accept sales from cardholders related to the busiress where the primary
purpose of the transaction is for the provision of working capital to said business and not the
purchase of goods and/or services from the business.

. Recurring Transaction and Quasi Cash Transaction

Merchant will not accept recurring sales transactions where the delivery, provision of or billing is
performed on a periodic basis (recurring transactions) without the express written consent of BA
Merchant Services, L.L.C.

Merchant shall not accept sales for processing that are classified as “Quasi-Cash Transactions”
including, but not limited to, the sale of casino gambling chips, money orders, opening deposits
on financial or other accounts, wire transfer money orders or the issuance of Scrip.

No merchant shall accept a card or use a Visa and MasterCard processing terminal to issue
“scrip” exchangeable for cash or products of services as a result of a sale.



K. Promotional Materials

1. Merchant will adequately display promotional materials provided to inform the public that cards
will be honored by the merchant.

2. All uses by merchant of decals, signs, printed and broadcast materials and other promotional
materials must be in conformity with the requirements of the associations.

3. Merchant may use promotional materials only to indicate that cards are accepted for payment
and shall not indicate, directly or indirectly, that merchant has received endorsement of any
goods or services other than the cards’ services.

4. Merchant may not refer to the cards in stating eligibility for its products, services, or membership.
L. Instructions Specific to Cards Other than Visa and MasterCard

1. In the event that AGREEMENT provides for the acceptance of cards other than Visa and
MasterCard:
a. Merchant is required to comply with the specific regulations set out in its agreements with
associations other than Visa and MasterCard with regard to the acceptance of cards issued
by such associations in addition to the regulations set out above.

Il. Chargebacks

A. General

1. Merchant has agreed to pay BA Merchant Services, L.L.C., for each chargeback and any
association fees, reimbursement will be accomplished by the debit of the sum(s) involved from
the merchant's deposit account.

2. Merchants are subject to chargebacks on sales for a minimum period of one hundred eighty (180)
days from the date the sale was entered into the associations processing system.

3. BA Merchant Services, L.L.C., agrees to mail chargeback documentation promptly to merchant's
address shown on AGREEMENT. Merchant agrees to respond promptly to all chargebacks. If BA
Merchant Services, L.L.C., at its discretion elects to take action on chargebacks and MasterCard
or Visa time limits have expired; such action shall be done at additional cost.

4. Merchant agrees not to re-deposit sales that have been previously charged back and not
represented. This restriction applies whether or not the cardholder consents to such activity.

B. Chargeback Reasons

1. The summary of reasons for chargebacks includes, but is not limited to any one of the following:
a. The card account number submitted by merchant is invalid
b. The cardholder complains that:
Neither the cardholder or authorized persons by cardholder received the goods/services
requested; or
He/she received the goods/services but disputes the quality.
He/she never received credit for a returned item or a cancelled order.
He/she was incorrectly charged.
. The amount of the sale exceeded the floor limit and authorization was not requested and
obtained, or was denied.
. The sale was authorized but not for the correct amount.
. The authorization code provided is invalid.
The card was expired at the time of the sale, or had not reached its effective date.
. The sales draft was not signed. An exception will be made for mail order and telephone
order sales where authorized.
. The card issuer has information that a merchant fraud has occurred.
The account number and the amount of sale are missing from sales draft or are illegible.
The sales draft bears the imprint of a card which to MasterCard or Visa is a counterfeit card,
as defined in the regulations, but which is not embossed in accordance with the standards
set forth in the Visa and MasterCard regulations and the sale was not authorized.

o
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C. Chargeback Monitoring Programs

1. In the event that merchant exceeds a one (1) percent chargeback to interchange volume ratio in
two (2) months out of three (3) for Consumer Dispute Chargebacks (CDC ’s — which are currently
identified as those falling within reason codes; 23, 24, 30, 41, 53, 56, 61, 85, and 90) or three (3)
percent chargeback to interchange volume ratio for all incoming chargebacks, merchant will be
defined as a “REVIEW” merchant. Upon notification of “REVIEW MERCHANT” status, merchant
will supply BA Merchant Services, L.L.C., with a business plan showing how the reduction of
CDC’ s will occur. In the event hat merchant is unable to reduce CDC's below one (1) percent
within 120 days and maintain them at the level for a six (6) month probationary period, BA
Merchant Services, L.L.C., or Visa may terminate merchant 's agreement to process sales. In this
event merchant will pay BA Merchant Services, L.L.C., or Visa as a result of such classification or
notification. The parameters of this section may be amended from time to time, as a result of
action by associations.

D. Other Association Monitoring Programs

1. Certain monitoring programs review the number of lost, stolen, and counterfeit cards accepted by
merchants through the normal course of business, as well as the percentage of cards used for
sales that were not read electronically by terminals or ECR’s. The purpose of these programs is
to reduce the use of lost, stolen, and counterfeit cards.

2. In the event that a merchant is identified under these programs as exceeding the acceptable
threshold of such cards, merchant may become liable for chargebacks and sales on lost, stolen
and counterfeit cards, regardless of the card acceptance procedures followed, and AGREEMENT
may be terminated on notice by BA Merchant Services, L.L.C.

lll. Unigue Business Requirements
A. Mail Order and Telephone Order Merchants

1. Merchants may not accept mail order (MO) or telephone order (TO) sales unless AGREEMENT
specifically refers to MO/TO in the description of business. If this is not the case, merchant should
contact CPS if they wish to accept MO/TO sales and provide descriptions of product types and
marketing methods. CPS reserves the right to refuse merchant permission to accept MO/TO
sales.

2. In the event merchant is specifically authorized to accept MO/TO sales by CPS, no sale shall be
permitted for processing prior to shipping of the product purchased to the cardholder, unless
specifically authorized in the AGREEMENT.

3. MOI/TO sales do not require that the cardholder’s signature be on the sales draft. Merchant is
required to obtain the valid dates for each card used for a sale. The expiration date must be
submitted as part of the authorization inquiry.

4. In the event that merchant supplies goods and/or services under a pre-authorization order, it shall

not charge a cardholder for goods after receiving notice from a cardholder that the authorization
is cancelled.

5. The receipt of a valid authorization does not protect merchant from chargebacks on sales for the
unauthorized purchaser reason code. The supply of shipping documents indicating the address

the goods were shipped to and a signature of an individual (even cardholder) will not normally be
sufficient to reverse an unauthorized purchaser reason code.

MO/TO merchants are encouraged to investigate the chargeback protection attributes of the
various Address Verification Services available from the association.

. Vehicle Rental Authorization Procedures

A special authorization procedure is available for use by the merchant when merchant estimates
the transaction amount which is based upon cardholder’s intended rental length (determined at
time d rental), the applicable rental rate, tax and/or mileage rates. Such estimated transaction
amounts shall not include ancillary charges representing amount to cover potential vehicle
damages or insurance deductible when cardholder waives insurance at time of rental.

Merchant shall record on the sales draft the date, amount and all authorization approvals
obtained.

Merchant shall disclose such amount authorized to cardholder at the time of rental.

Subsequent Authorization

a. If no authorization was obtained at time of rental and merchant, based upon cardholder’s
actual charges later estimates the transaction amount will exceed the applicable floor limit,
merchant may obtain an authorization approval code for the new estimated amount.

b. Merchant may obtain authorization for additional amount (not cumulative of previous
amounts) at any time on or between the vehicle rental checkout date and checkin date, as
necessary. Merchant may not seek authorization for, or charge to cardholder charges for
traffic violations, m@rking tickets, or other related items. Additional authorization is not
necessary if the sales transaction does not exceed the applicable floor limit or 115 percent
of the sum of the authorized amount.

. Paper Processing Merchants

Paper processing merchants shall authorize by using the established floor limits. Any merchant
that wishes to accept a sales transaction under the established floor limits, and which is not
authorized, is liable for the resulting chargebacks from those card numbers listed on the
Electronic Exception File.

In the case of a merchant depositing paper drafts, such draft shall be deposited within five (5)
days of the transaction of sale date.

. Express Payment Services (EPS/QPS)

Any “fast food,” motion picture theater or parking lot nerchant that wishes to participate in the
Visa or MasterCard EPS/QPS program must first be in possession of a signed EPS/QPS
addendum.

This addendum must be in place prior to the offering of the program.

. Lodging Merchants

Hotel Management companies are responsible for all chargebacks and fees for hotels managed
at the time of sale.

Visa Hotel Services
a. Any merchant that participates or wishes to participate in any of the Visa Hotel services,
namely: Advanced Lodging Deposit Service; Priority Check Out Ser vice; Check Guarantee
Service; or Cash Disbursement Service, must be in possession of a current Visa hotel
service addendum to their AGREEMENT. This addendum covers all the contractual and
operational requirements to implement the service and must be in place before merchant
offers the service to cardholders.

Visa Reservation Service
a. Any merchant who accepts cards to guarantee reservations must do so in accordance with
the following requirements:
Merchants must accept all Visa cards.
Merchant must inform the cardholder that accommodations will be held until check out
time the following day unless cancelled by 6:00 p.m., (merchant's time) on the
scheduled arrival date. If a merchant requires cancellation time prior to 6:00 p.m.,
(merchant’s time) on the sche duled arrival date, the cancellation date and time may
vary but must not exceed 72 hours prior to the scheduled arrival date and the
cardholder must be informed of this time when making the reservation. If, in such a
situation, a reservation is made within 72 hours of scheduled arrival, the cancellation
time of 6:00 p.m. (merchant's time) on the scheduled arrival date applies.
Merchant will obtain the cardholder’'s account number, expiration date and name
embossed on the card. Advise the cardholder that if he/she has not checked in by
checkout time the day after his/her scheduled arrival day, and the reservation was not
properly cancelled, the cardholder will be billed for one night's lodging, plus applicable
taxes.
Merchant must quote to cardholder the following information: a) rate of reserved
accommodation; b) merchant name and address; ¢) Confirmation Code (advising that it
be retained). If requested, the merchant will provide the information above verbally and
in written form along with the provisions of the Visa Reservation Services relating to the
cardholder’s obligation related to the accommodation reserved.

If cardholder complies with the cancellation procedures above, merchant must accept all
cancellation requests; and provide cardholder with a cancellation code and advise that it must be
retained in order to protect cardholder’s rights in case of dispute. If requested, merchant must
provide cardholder with written confirmation of all information including the card information.

If cardholder does not daim accommodation that has been reserved under these procedures or
cancelled prior to the specified cancellation time, the room(s) must be held available in
accordance with the reservation. If the cardholder does not cancel the reservation or check in
within the prescribed time, merchant will deposit a sales draft for one night's lodging, plus
applicable tax, indicating the cardholders account number, expiration date and name embossed
on the card with the words “NO SHOW" on the cardholder signature line. Merchant should then
follow the required authorization procedure for hotel transactions.

If accommodations that were guaranteed under this service are unavailable, merchant must
provide cardholder with a) at least comparable accommodations for one (1) night at another
establishment; b) provide transportation to the location of the alternative establishment; c) if
requested, provide cardholder with a (3) minute telephone call and forward calls to the location of
the alternative establishment at no cost to the cardholder.

If a chargeback occurs and involves a dispute between the lodging merchant and the cardholder
over cancellation of reservations or advance deposits, BA Merchant Services, L.L.C., may
request resolution of the dispute by Visa or MasterCard. If the dispute is resolved successfully,
BA Merchant Services, L.L.C., will “charge the merchant and the merchant agrees to pay BA
Merchant Services, L.L.C., a Resolution Fee.”

. Pre- Authorized Health Care Transactions

Any merchant that participates in the Msa Pre-Authorized Health Care Program must be in
possession of a current addendum for this program.

This addendum must be in place prior to the offering of the program by merchant.

. Visa Supermarket Incentive Program



1. Any merchant that wishes to particifate in the Visa Supermarket Incentive Program must be in
possession of the current addendum for this program.

2. This addendum must be in place prior to the offering of the program by merchants.
H. Electron Card Program

1. At its option, a merchant may accept El ectron Cards. If a merchant chooses to accept Electron
Cards, it must accept all Electron Cards when properly presented. In addition, the merchant must:
a. Display the Electron symbol
b. Obtain authorization
c. Use aterminal for authorization and data capture: such terminal must print a receipt.
d. Accept Electron Cards only for “face-to-face” transactions in which both the card and
cardholder are present; and
e. Process all transactions resulting from cards bearing an Electron symbol as electron
transactions and be subject to all Visa International Operating Regulations governing the
Electron Program.

IV. Operational Requirements

A.Merchant Name and Address

1. All forms submitted to CPS must bear both the corporate and “Doing Business As” (DBA) name.
2. Asignature of a corporate officer provides authorization for us to investigate all corporate officers.
3. Merchant will inform BA Merchant Services, L.L.C., immediately of any change in:

a. Corporate name, DBA, or location address

b. Any changes of ownership
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. Imprinters

1. All merchant must be in possession of a working imprinter, a supply of blank sales drafts and an
accurate imprinter plate showing their DBA name, city and state and merchant number. In the
event that merchant is not in possession of the above equipment, merchant must ontact BA
Merchant Services, L.L.C., to obtain such equipment.

2. Failure to be in possession of the equipment and supplies listed above will seriously increase
merchant’s liability for chargebacks where transactions (cannot be magstripe read by a terminal
as a result) are key - entered, and a signed imprinted sales draft is not completed.

C. Incorporation

1. Bank of America, N.A., BA Merchant Services, L.L.C., and CPS, as well as merchant, are parties
to an agreement for processing of sales (AGREEMENT) into which these INSTRUCTIONS (as
amended from time to time) have been incorporated by reference.

D. Use of Non-CPS Terminals and/or Software

1. If merchant elects to use the terminal of AMEX or Discover third-party provider, or other provider
of software (such as a POS or accounting system vendor) to capture and transmit Visa and
MasterCard sales to BA Merchant Services, L.L.C., merchant assumes full responsibility and
liability for third-party provider's failure to comply with the INSTRUCTIONS. The third-party
provider is the source for information regarding authorizations and chargebacks that may be
needed by BA Merchant Services, L.L.C. Certain chargebacks require authorization information
to reverse. Merchant is responsible to obtain this information from third-party provider. BA
Merchant Services, L.L.C., is not liable for sales that were received by it.

E. Communication Vendors

1. Merchant understands in the event that CPS terminals are used by merchants, the
communications vendor is not responsible for losses arising from transactions processed using
the vendor’s service.

F. Effect of Termination of Processing Agreement

1. Inthe event that AGREEMENT is terminated for cause, BA Merchant Services, L.L.C., is required
by associations to file the name and address of merchant and merchant's principal’s on the
“Match File.”

2. In the event that AGREEMENT is terminated for cause and merchant is obligated to BA Merchant
Services, L.L.C., for sums due, the principals of merchant are liable for such debts and a negative
credit report may be submitted to a reporting agency.

G. Member Service Provider Services

1. If merchant is using a Member Service Provider's terminal, (i.e. dial terminal or equivalent sale
capture device), and the Member Service Provider is providing the customer service, then such
Member Service Provider is a separate entity and is not an agent of BA Merchant Services,
LL.C.

2. Merchant agrees that BA Merchant Services, L.L.C. 's obligation to pay merchant for sales
captured by use of non BA Merchant Services, L.L.C., terminals is limited to the amount less
discount, received by BA Merchant Services, L.L.C., from the Member Service Provider.

3. Any problems or complaints regarding such should be reported, in writing to BA Merchant
Services, L.L.C.

H. Submission of All Sales

1. In order to ensure that there is no duplicate processing of sales by multiple processors, merchant
agrees to submit all sales from the business originating within the United States of America to BA
Merchant Services, L.L.C., under AGREEMENT.

2. Subsequent amendments to these INSTRUCTIONS:
This AGREEMENT provides that merchant will comply with the terms of INSTRUCTIONS as if
they were specific terms of AGREEMENT set out therein. Due to changes in the processing
industry and the requirements of the association and BA Merchant Services, L.L.C., the
INSTRUCTIONS are amended from time to time and amendments to these INSTRUCTIONS are
distributed to merchant at the address currently on record for the distribution of statements.

Submission of sales at any time after seven (7) days from the date of distribution of INSTRUCTIONS
to merchant’s address for processing statements, shall be evidence that merchant has received the
amended INSTRUCTIONS and has agreed to be bound by them.

I. Merchant Statements

Merchant will receive periodic statements reflecting activity on its account. Merchant agrees to
examine and reconcile its merchant statement and notify BA Merchant Services, L.L.C., of any error
or discrepancy. Unless merchant provides written notice to BA Merchant Services, L.L.C., of any error
or discrepancy within 60 days of the statement date, the statement shall be deemed a s correct for all
purposes and BA Merchant Services, L.L.C., shall not be liable for any error or discrepancy reflected
thereon. No legal proceedirgs or action may thereafter be brought against BA Merchant Services,
L.L.C., to recover for any error or discrepancy. This Merchant Credit Card Processing Agreement (
“Agreement”) is among the Merchant identified on page one (1) of this Agreement, Bank of America,
N.A., a national Bank headquartered in Louisville, Kentucky

Terms and Conditions

This Merchant Credit Card Processing Agreement ( “Agreement”) is among the Merchant identified
on page one (1) of this Agreement, Bank of America, N.A. , a national Bank headquartered in
Louisville, Kentucky (“Bank”), BA Merchant Services, L.L.C., a Kentucky corporation headquartered in
Louisville, Kentucky and National Payment Systems, a New York Corporation (“CPS"). BA Merchant
Services, L.L.C., is engaged in the business of processing and transmitting electronic data of a
financial, banking or economic nature, including but not limited to card transactions. Bank is a
member of Visa U.S.A., Inc. (“Visa") and MasterCard International Inc., (“MasterCard”). CPS is
registered with Visa and MasterCard to provide certain services to you in connection with your card
transactions. In this Agreement, 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, BA Merchant
Services, L.L.C., and CPS. W e 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 settle all
of your Visa and MasterCard transactions and all services specified herein for any other Cards being
accepted by you under this Agreement.

1. Acceptance of Cards. You must honor any valid and acceptable Visa and MasterCard card
properly tendered for use, without imposing any special conditions not required by Association
Rules. In this Agreement, “Card” means a credit of off-line debit card bearing the service mark of
Visa or Master Card and a Card issued by any other Card Issuers specified herein as being
covered by this Agreement. You must submit any Visa, MasterCard and other card transaction
drafts and records to us no later than 5 (five) calendar days or 3 (three) banking days (whichever
is earlier) after you complete Card transactions (unless you are entitled to avy special extension
of these deadlines). However, if you want to qualify for a lower incentive rate, you must submit
your Visa and MasterCard transactions in the time frames specified in the Schedule of Charges.

For all Card transactions submitted to us:

a. The transaction must represent obligations 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 only for merchandise actually sold or rented
or services actually 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

. The transaction must represent a bona fide sale/rental of merchandise and/or services not
previously submitted and may not represent a refinancing of any prior obligation
c. The price charged for the transaction must not be subject to any dispute, setoff or
counterclaim, and) you must have no knowledge or notice of any fact, circumstances or
defense which would indicate that the transaction was fraudulent or not authorized by the
Cardholder or which would otherwise impair the validity or collectibility of the Cardholder's
obligation or relieve the Cardholder from liability from the transaction.
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2. Association Rules; Manuals/Instructions. We may supply you with various manuals and
instructions regarding chargebacks, terminal processing and other operational 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
summarization’s thereof of the rules, regulations, releases, interpretations and other requirements
of Visa, MasterCard and any other Issuers of Cards you intend to accept as specified in this
Agreement. You agree to follow the procedures in the Manual/lnstructions in connection with
each Card transaction and to comply with any such requirements of the Association Rules.

3. Other Card Types. Our sole responsibility for transactions involving card types issued by
American Express, Diners Club/Carte Blanche and JCB (each a “Card Issuer”) will be to provide
authorization and transmission of the Card transactions to the applicable Card Issuer on your
behalf. All other aspects of processing such Card transactions is governed by your Agreement
with the respective Card Issuer including but not limited to settlement of funds and any disputes.
If you are required to have a valid Issuer Agreement in effect with a Card Issuer in order to submit
Card transactions to us for authorization, you must have such an Agreement in effect. You must
notify us immediately upon termination of any such Agreement.

4. Settlement of Card Transactions. All aedits to the bank account(s) you designate for us to
debit and credit for Card transactions and related amounts (the “Settlement Account”), as well as
any other payments to you, are 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
such amounts from settlement funds due to you. To the extent the Automated Clearing House
(ACH) settlement process is used by us to effect debits or credits to your Settlement Account, you
hereby agree to be bound by the terms of the operating rules of the National Automated Clearing
House Association, as in effect from time to time. You hereby authorize us to initiate credit and
debit entries and adjustments to your account through the ACH settlement process and/or
through direct instruction to (or such other arrangements as we deem appropriate with) the
financial institution where your Settlement Account is maintained for amounts due to or from you
under this Agreement and wnder any agreements with us or our affiliates for any related
equipment and related services (including any check guarantee or check verification services), as
well as for any credit entries in error. You hereby authorize the financial institution stated herein
(or such other financial institution where your Settlement Account is maintained) to effect all such
debits and credits to your account. This authority will remain in full force and effect until we have
given written notice to such financial institution (or such other financial institution where your
Settlement Account is maintained) that all monies due from you under this Agreement and under
any agreements with us or our affiliates for any related equipment or related services (including
any check guarantee or check verification services) have been paid in full.

This Agreement is a contract whereby we are extending financial accommodations to you within
the meaning of Section 365(c) of the Bankruptcy Code. We are not liable for any delays in receipt
of funds or errors in debit and credit entries caused by unaffiliated third parties including but not
limited to the Associations, a clearing house or your financial institution.

5. Fees; 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 pursuant to this Agreement and
any subsequent amendment to this Agreement. We will charge you a fee for the services to be
provided by us to you under this Agreement which shall be calculated daily and charged monthly.
The discount fees shown herein shall be calculated based on the gross amount of all Visa and
MasterCard transactions submitted to us. The fees with respect to other Card transactions shall
be a percentage of the gross amount of, or a per transaction fee for all such Card transactions. If
your transactions fail to qualify for any reduced interchange fees used to determine the fees
shown herein or any subsequent amendment, we will process such transactions at the applicable
interchange fees set by the applicable Association; we may adjust our fees to reflect the higher
interchange charges plus our services to handle such adjustments; and you shall pay us the
corresponding adjustments in our fees. Also, if your average ticket size and/or annualized
Bankcard volume falls below the Expected Annual Card Sales on page one for any (six) 6 month
period, we may adjust our fees as we deem appropriate, and you will pay us the corresponding
adjustments. Pursuant to Section 17, we may amend the fees and charges for services and
supplies provided under this Agreement. We also may require you to pay us an extra or special
charge imposed by third parties plus our handling charge, if any transactions are processed or
initiated hereunder are charged back, reversed or rejected (including chargeback fees and fines
and ACH reject fees), and we may require you to pay handling fees for any supplies we provide.
We may require you to pay any applicable excessive chargeback handling fees or fines imposed
by the applicable Association due to your excessive chargeback volume and any other fees or
fines imposed by the applicable Association for your acts or omissions.

At our option, we may deduct any chargebacks, adjustments, fees, charges, obligations and other
amounts you owe us pursuant to any provisions of this Agreement from any settlements 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 amounts within 30 days of the date of



our invoice or such shorter time as may be specified. Except for amounts we elect to collect by
invoice, if there are insufficient funds available to be withheld or debited to pay amounts you owe,
you must immediately reinburse us upon demand. You authorize us to debit your Settlement
Account, or any other account we are otherwise authorized to debit, for any amounts due
pursuant to this Agreement, or due to us or any of our affiliates for any related services.

If you believe that any adjustments should be made to your Settlement Account based on debits
or credits we have made to your Settlement Account, you must notify us in writing within 60 days
after the debit or credit in question was made. If you fail to notify us within such time period, we
will not be responsible for investigating or effecting any required adjustments, absent our 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 absent our gross negligence or willful
misconduct. Any voluntary efforts by us to assist you in investigating such matters will not create
any obligation to continue such investigation or assist with any investigation in response to any
future notices of possible adjustments that are not timely submitted.

Chargeback Rights. We may charge back to you any transaction amount (commonly referred to
as a “chargeback”) for the reasons stated and within the time frames permitted by Association
Rules in effect from time to time or in accordance with applicable law. In addition, you must
reimburse us for any chargebacks or other losses resulting from your failure to produce a
transaction record requested by us within the time limits established by Association Rules. We
may, but will not be obligated to, provide you with copies or summaries of Association Rules
relating to chargebacks from time to time.

Confidentiality. You must use the names, addresses and account numbers of Cardholders only
in connection with your rights and responsibilities under this Agreement and must not use, sell or
disseminate a list of Cardholders to any third party without our prior written consent. You must
limit access to, and must render unreadable prior to discarding, all records containing Cardholder
account numbers and card imprints.

Advertising. You must display Visa, MasterCard and any other applicable Card Issuer decals
and program marks on promotional materials we furnish as required by Association Rules. You
must not indicate that Visa, MasterCard or any other Association, endorse your goods or services
and must not continue using such materials after termination of this Agreement.

Assignment. This Agreement is binding upon successors and assigns and inures to the benefit
of the parties and their respective permitted successors and assigns. You may not assign or
transfer this Agreement, by operation of law or otherwise, without prior written consent. No
assignee for the benefit of creditors, custodian receiver, trustee in bankruptcy, debtor in
possession, sheriff or any other officer of a court, or other person charged with taking custody of
your assets of business, will have any right to continue, assume or assign this Agreement. We
may substitute another VISA and MasterCard member for BANK and we may assign or transfer
this Agreement and our rights and obligations under this Agreement and we may delegate our
duties under this Agreement, in whole or in part, to any third party or parties without dtaining
your consent.

10. Terms; Default; Escrow/Security Account.

a. This Agreement is binding upon its execution by us and will continue in force for the Initial
Term of three (3) years and shall continue in force thereafter until terminated by you or us
giving written notice to the other party or parties not less than 30 days prior to the
designated termination date. Notwithstanding the foregoing, we may terminate this
Agreement at any time upon 30 days written notice to you. We may terminate in less than
30 days as provided below.

b. If any of the following events (each a “Default”) occurs, we may terminate this Agreement
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
condition, business procedures, products or services, a sale of all or a substantial portion of
your assets, or a change in control of your business (directly or indirectly); (ii) irregular Card
sales, excessive chargebacks or any other circumstances which, in our discretion may
increase our potential exposure for your chargebacks or otherwise present a financial or
security risk to us; or (iii) a default by you in any material respect in the performance or
observance of aly term, covenant, condition or agreement in this Agreement or in any
other agreement with us or any of our affiliates (including but not limited to any agreement
governing check guarantee or check verification services); or (iv) you file a voluntary
petition or complaint seeking relief under any federal or state Bankruptcy or other debt relief
statute, an involuntary petition under any federal or state bankruptcy or other debt relief
statute is filed against you, you generally become unable to pay your dehts or trade
obligations as they become due, or you make a general assignment for the benefit of
creditors.

c. If, during any six (6) month period (the “Measurement Period”) the average size or the total
amount of your bankcard transactions is more than 20% lower than the expected annual
Card Sales stated on page one (1) for (i) your average bankcard transaction size or (i) one-
half of your annual Bankcard volume, then we may terminate this Agreement by giving you
at least 90 days advance notice; any such notice must be sent to you within 30 days after
the end of the applicable Measurement Period.

d. The provisions of this Agreement that govern processing of Card sales, credits and
settlements will continue to apply even after this Agreement is terminated, until all Card
transactions are settled or resolved. Upon termination, all amounts payable to us will be
due and payable in full without demand or other notice of any kind (all of which you agree
to expressly waive) and you must immediately send us all the data relating to Card sales
and credits made up to the date of termination. We will not be liable to you for any direct or
consequential damages you may suffer as a result of the termination of this Agreement.

e. After any termination of this Agreement, you will continue to bear total responsibility for any
and all chargebacks and adjustments resulting from transactions processed under this
Agreement. For a period of 280 days after termination, we may require you to maintain an
escrow account with us in an amount equal to the preceding 270 days of your chargeback
and adjustment dollar volume (or if this Agreement has been in effect less than 270 days,
an amount equal to 9 times your average monthly chargeback and adjustment dollar
volume during the term of this Agreement) or such other amount that we deem necessary
and sufficient to cover our potential chargeback and adjustment liability. In addition, we
may establish an escrow account in the amount specified in the preceding sentence from
any funds otherwise due to you. Escrowed funds may be used to settle chargebacks and
adjustments (whether arising before, on or after termination) whenever settlement funds
due to you are insufficient to cover such chargebacks and adjustments. We will refund any
monies remaining in such escrow account no later 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 your chargebacks and
adjustments, or if the escrowed funds have been released, you agree to promptly pay us
such sums upon request.

f. In lieu of exercising (but not as a waiver of) our right to immediately terminate this
Agreement without notice in the event of a Default, we may, in our sole discretion, exercise
all of our rights and remedies under applicable law, and we may also: () require you to
establish an escrow account with us equal to the same amount as set forth in Section 10(e)
and/or (ii) change processing or payment terms to suspend for a period of thirty (30) days
payment of any and all amounts now due or to become due to you pursuant to this
Agreement. The requirement to maintain an escrow account will not limit our right to debit
or withhold ongoing settlement payments 6r chargebacks, potential chargebacks, and
adjustments.

g. In the event you fail to establish or maintain any required escrow/security account, we may
immediately terminate this Agreement and may exercise any other rights we have under
this Agreement.

11.

12.
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Security Interest and Setoff Rights. You irrevocably grant to us a lien against and security
interest in any funds pertaining to the transactions contemplated 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. Any 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
law and not by way of limitation of such rights, you authorize us at any time and from time to time
without notice or demand (any such notice and demand being expressly waived) to set off, to
appropriate and to apply any and all such funds against and on account of your obligations under
this Agreement and any other agreement with us or any of our affiliates for any related services,
whether such obligations are liquidated, unliquidated, fixed, contingent, matured or unmatured,
You agree to execute and deliver to us such instruments and documents we may reasonably
request to perfect and confirm the lien, security interest and right of setoff set forth in this
Agreement.

Termination Fee Provision. In the event that the Merchant terminates this Agreement prior to
the initial term of 36 months, Merchant will be charged a three hundred dollar ($300.00) fee for
such early termination. Merchant's obligations with respect to the Minimum Monthly Discount
Fee, if applicable, will end simultaneously with CPS’ receipt of said three hundred dollars
($300.00). If CPS is unable to collect the termination fee from the Merchant, then the Merchant
shall be held financially responsible for the fee and the Merchant will be obligated to pay the
Monthly Minimum Discount Fee for the remaining months left in the initial term of this Agree ment.

Financial and Other Information. You and your undersigned official shall provide us, upon
request, financial statements and other information about your business and principle owner(s)
and officer(s) and your compliance with the terms of this Agreement. You and your undersigned
official(s) and any Guarantor(s) authorize us to obtain from third parties, financial and credit
information about you, your undersigned official(s) and any Guarantor(s), respectively, in
connection with our determination whether to accept this Agreement and our continuing
evaluation of the financial and credit status of you, your undersigned official(s) and any
Guarantor(s). Upon request, you will provide to us or our representative’s reasonable access to
your facilities and records for the purpose of performing any inspection and/or copying of your
books and/or records we deem appropriate. You will provide us with written notice of your intent
to liquidate, substantially change the basic nature of your business, transfer or sell any
substantial part (25% or more) of your total assets, or change the control or ownership of your
business or of any other entity that controls your business, 30 days prior to such liquidation,
change, transfer or sale taking place. You will also notify us of any judgment, writ, warrant of
attachment, execution or levy against any substantial part (valued at 25% or more) of your total
assets no later than 3 days after you obtain knowledge of any such judgment, writ, warrant of
attachment, execution or levy.

Indemnification; Personal Guarantee. You agree to indemnify and hold us harmless from and
against all losses, liabilities, damages and expenses (including attorneys’ and collection fees and
expenses) resulting from any breach of any covenant or agreement or any misrepresentation by
you under this Agreement, or arising out of you or your employees’ gross negligence or willful
misconduct in connection with your Card transactions, or otherwise arising from your provision of
goods and services to Cardholders.

The individual who signs this Agreement as a Guarantor acknowledges that he or she will benefit
from the services and financial accommodation we provide to your business. In order to induce
us to enter into this Agreement, any individual signing as a Quiarantor hereby personally
guarantees the obligations (including all payment and indemnity obligations) contained in this
Agreement and any other agreement with us or any of our affiliates for any related equipment or
related services (including any check guarantee or check verification service). If there is more
than one Guarantor, each such Guarantor will be jointly and severally liable. We may proceed
against any Guarantor with or without joining you or a Cardholder and without first or
contemporaneouslyproceeding against or seeking to collect from any other such persons.

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

Performance of Duties. No party will be liable for its failure to perform under this Agreement if
such failure arises out of causes beyond the control and without the fault or negligence of such
party. Such causes may include but are not limited to Acts of God, fires, wars, riots, strikes, acts,
omissions or delays by an Association or other unaffiliated third parties or acts of civil or military
authority.

Governing Law; Miscellaneous. This Agreement is governed by and will be construed in
accordance with the laws of the Commonwealth of Kentucky, except that Section 16 shall be
governed by the Federal Arbitration Act. If any part of this Agreement is not enforceable, the
remaining provisions will remain valid and enforceable. In performing its obligations under this
Agreement, each party agrees to comply with all laws and regulations applicable to it.

Dispute Resolutions and Arbitration. If the parties disagree as to any matter governed by this
Agreement, the parties shall promptly consult with one another in an effort to resolve the
disagreement. If such effort is unsuccessful, and controversy or claim arising out of or relating to
this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the
Commercial Arbitration Rules of the American Arbitration Association, and judgment upon the
award rendered by the arbitrators(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 notwithstanding any doice of law provision in
Section 15 of this Agreement, any arbitration hereunder shall be governed by the Federal
Avrbitration Act.

Amendments. We may change this Agreement, the Manuals/Instructions, or other operating
procedures by giving you at least 15 days advance notice. However, in the event of changes in
the Association Rules or due to security risk control reasons, certain changes may become
effective on shorter notice. Any card sales made by you after the effective date of such change
will constitute consent to the new terms. If any such changes will materially adversely impact your
business, you may advise us in writing as to the reasons therefore and terminate this Agreement
upon 30 days written notice to us. You and we agree that you may not ter minate this Agreement
for the sole reason to obtain a better rate unless your rate was increased pursuant to section
10(c) of this Agreement.

Notices. All notices hereunder (unless involving normal operational matters, including
requirements for various incentive programs) must be in writing, and shall be deemed given:
a. if sent by mail, on the third business day after being mailed by first-class mail as stated in
the Agreement, or
b. if sent by courier, when delivered, in either case, if to you at the address appearing in this
Agreement, and if to us to: CPS, P.O. Box 5 18 0, Simi Valley, CA, 93 06 2- 5 18 0 or to
such other addresses as we or you may have specified in a written notice to the other.

Certain Rights of Visa, MasterCard and Issuers of Other Cards The parties acknowledge that
the Visa and MasterCard Association Rules give Visa and MasterCard certain rights to
investigate you and to require termination or modification of this Agreement with respect to
transactions involving Visa and MasterCard systems. The parties also acknowledge that Issuers
of other Cards specified herein may have similar rights under their applicable Association Rules
with respect to this Agreement’s applicability to transactions involving such other Cards.

Entire Agreement, Etc. This Merchant Credit Card Processing Agreement with the Association
Rules and any Manuals/Instructions constitute the entire agreement between the parties with
respect to the subject matter, supersede any prior agreements and understandings and except as
provided in the Agreement, can be changed only by a written agreement.



