Walton County Department Agenda Request

Department Name: Walton County Sheriff's Office

Department Head/Representative: Kim McCord

Meeting Date Request: 07/07/2026

Has this topic been discussed at past meetings? Yes for other WC departments
If so, When?

TOPIC: Synovus - Terminals to accept credit and debit cards

Wording For Agenda: Application for Terminals with Synovus (Ovation) to Accept credit and
debit cards

This Request:  Informational Purposes Only Needs Action by Commissioners* Yes
*What action are you seeking from the Commissioners? Acceptance

Department Comments/Recommendation: Terminals to be able to accept credit and debit cards
Additional Documentation Attached? Agreement

Is review of this request or accompanying documentation by the County Attorney required? Yes
If so, has a copy of the documentation been forwarded to County Attorney? Yes

Date forwarded to County Attorney: 06/16/2026

Has the County Attomey review been completed? No-6/25/26 suggested revisions back to Synovus

If this request involves the expenditure of county funds, please answer the following:
Approved in current budget?

Budget information attached?
Comments:

Purchasing Department Comments:
County Attorney Comments:

Chairman’s Comments:



v04.0426(PIN_SYN)

APPLICATION FOR MERCHANT CARD PROCESSING
STW Short Name:_SYNOVUS Assoc# 124501

Sales Rep Name: _Dante Bryant Sales Rep Code:_SYNO- Branch # {if applicable)

Far purposes of this application, "Processor” or *Global Payments™ s TSYS Merchant Salutions, LLC dba Global Payments, with an address of One Heartland Way,
Jeffersonville, IN 47130 and can ba contacted at (800) 654-9256. Additional information can be found on the Global Payments-affiliated websile, www. TSYS.com. "Merchant
Bank” or "Member Bank" is Pinnacle Bank, a Tennessee bank, dba Synovus Bank, jocated at 33 W 14th Strest, Columbus, GA 31901, {706) 6494900, Processoris a
regisiered ISO/MSP of Synovus Bank.

1. BUSINESS INFORMATION

Legal Business Name ({25 characters max) DBA Business Name (23 characters max)

WALTON COUNTY SHERIFFS DE WALTON COUNTY SHERIFFS

Legal Address DBA Address (Physical lacation, no PO Boxes)

50 GEORGIA AVE 50 GEORGIA AVE

City State ZIP City State ZIP
MONROE GA 30655 MONROE GA 30655
Legal Phone Number Legal FAX Number DBA Phone Number DBA FAX Number

{770) 2671457 (770) 267-1457

Emall address for Notices: kim.mccord@co.wallon.ga.us

(See "Notices" in the Merchant Card P ing Ag 1t included with this application for additional information relating to email address usage.)

Customer Service Phone Number: (770) 267-1457

Website address: www.waltensheriff.com/ Length Owned? 30 Years_____Months

Preferred Address for:

Statements? [ Legal Address [] DBA Address [] Electronic

Chargebacks? [XLegal Address [ DBA Address [JFAX
[® Email Address (TransLink) _kim.mccord@co.wallon.ga.us

Contact Name: KIMBERLY MCCORD Title: Financial Officer Phone: (770) 267-1457

Any prior bankruptcles? Business] Yes B No If yes, filing date? | Personal: [1Yes [ENo If yes, filing date?

Business type: [E Retall [JRetal withtips [ Restaurant [JMOTO %  Ointemet %  [Lodging [JSupermarket [JUtility [JPhammacy

[ Business to Business %

Detail business description (include Description of Products or Services Sold), f Mccisic 9399

Provide separate pages if needed: Records,court documents

2. W-9 INFORMATION

Taxpayer Identification Number: (Must be 9 digits) 58-6000802 Business Name: (as shown on your Income tax return up to 40 characters)

[ EN ] Soctal Security Number T1ITIN WALTON COUNTY SHERIFFS DEPT

Address for IRS/Compliance notices: (if different than Legal Address given above) To corésané ':g ;‘aigerltﬁ: rii;:ireq; 3f [aF:':ﬁ :;zlgjs, ;:lfﬁasta re:’\.L'[ieh‘.'\rEl ‘algdr:r;cl;ﬂ:: I;ox be[;:w:
" ree 10

350 GEORGIA AVE & Cznsenl tc§i Paperlessy Pelivery of ‘gll’ax Relited Documents Iocag1£:d at

City MONROE State GA Zip 30655 you consent to recaiving ?lgg‘» Incrllifligsw“zi;h ° paapppehrtl:::; " ?:ir;?ivtehrf:

For purposes of paperless delivery of IRS Notices, you are required to provide a valid email address. If different from the emall address already provided above, please indicate
the emai] address where you wish to receive paperless delivery of your IRS Notices. If you consent to receive 1RS/Compliance notices by paperless delivery, to have
IRS/Compliance notices sent electronlcally, please Indicate the emall address where such notices should be sent.

(Emall address requited)  kim.mccord@co.walton.ga.us

Type of Ownership: Exempt Payee: [IYes B No 501{c)(3) Tax-exempt: 1 Yes El No
] Sole Proprietarship FlLie OPartnership O Ltd Liability Partnership [¥] Government Entity [ Trust [ Professicnal Association
I Political Grganization [ Public Corparation £ Private Corporation [ Non Profit Corporation 3 Financlal Institution

3. BENEFICIAL OWNER AND OFFICER INFORMATION

A. The following Information for each individual, if any, who, directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise, owns 25% or more
of the equity interests of the legal entity or sole proprietarship for which the account is being opened.

1.8, Citizen: Social Security Number

: . Date | Percent Residential
o Non-U.S. Parson: Social Security Number, o . _
Nama of Ownar Passport Number and Counfry of [ssuance, B?r{h (%;’d Residential Address, Cily, State, ZIp l\'leog:r

cr other similar identification number

[Ju.s. Gitizen
[INon-U.S. Person
B. The following Information for gne individual with significant responsibility for managing the legal entity listed above, such as: An executive officer or senior manager (e.g. Chief
Executive Officer, Chief Financial Officer, Chief Operating Officer, Managing Member, General Partner, President, Vice President, Treasurer); or any cther individual who
regulady performs similar functions, {If appropriate, an Individual listed under section A abave may also be listed In this section B.)
U.S. Cltizen: Social Security Number Date | Percent Residentlal

Non-U.5. Person: Soclal Security Number, ; .
' of Owned Residential Address, Cily, State, Zip Phone
Passport Number and Gountry of Issuance, Bi (%) Number

or other similar identification number

250-55.2813 [ U.S. Citizen
[[INon-US, Person

TIn liews of a passport number, Non-U1.S. persons may also provide a Social Security Number, an alien identification card number, or number and country of issuance of any other|

government-issued document evidencing nationality or residence and beating a photograph or similar safeguard. Privacy Pelicy can be found at www.tsys.com.

Name and Title of person Opening Accotint who by signing section 12 of this application Is certifying (i} that, to the best |Name: [Kimberly Mccord

of his/her knowledge, the information provided In this section 3 is complete and correct, and {ii} that the informatian

provided in sections 1 and 2 about the: legal entity for which the account is being opened is complete and correct

Nama of OfficerManager and Title

Kimbery Mccord - Financial Cfficar 11/3/11968| 51% 3680 HESTERTOWN RD , MADISON, GA 30650 {770} 267-1357

Title:  [Financial Officer
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i URVET  PATRIUT A

[ On Site Visit Done by Sales Reprasentative Merchant's physical Inventory conslstent with the business signage: [ Yes I No
Site Survey: [ Sales Partner Validated N A N N
[X] No Site Survey Performed Site Consistent with application: LI Yes LI No
Signature of Sales Representative*: Printed Name: Dante Bryan! Date: 6/15/2026

* By signing above you hereby acknowledge that the information listed herein is true and accurate and was personally observed on the indicated document, as applicable,

PATRIOT ACT REQUIREMENTS -Ta help the government fight the funding of terrorism and money laundering activities, the USA Patriot Act requires il financial institutions
to obtain, venfy and record information that identifies each person (including business entities) who opens an account. What this means for you: When you open an account,
we will ask for your name, physical address, date of birth, taxpayer identification number and other Information that will allow us to Identify you. We may also ask to see your
driver’s licensa or ather identifying documents. Complete Section 1 and Il for all business types except if a Government Entity where only Section 1 Is required. Completion of

Site Survey section by Sales Representative is required,
g&%«;ﬂpn‘ I Gové:ig%g%\%i Form of |dentification | ten

Section [I: Business Form of Identification | ltems Reviewed

[Government Issued Business Licensa Business Name

1 OTax Retum Dats and Place of Issuance;
9/10/1964  Georgia
1S/IRS Employer 1D:

[ Entity Articles

Expiration Date:

Financlal Statement

'5. CARD PROCESSING INFORMATION

Have you ever accepted credit cards before? [1Yes XINo  If yes, what is the Processor's name?
Please providae the most recent 3 months of credit card processing statements.

Numbor of locations? 1 I if you are affillated with an existing account, please provide existing Merchant ID#:
L] Please chack this box If you are applying for processing sesvices for additional merchant [ocations. If the additional locations are under common ownership, federal tax
identification number, same authorized signatery, please submit the Additional Merchant Addendum as Exhibit A with this Application. Please note that all additonal locations,
along with the Primary location, will be subject to and governed by the terms and conditians of this Application and the Merchant Card Processing Agreement referenced in
and included with this Application. If the additional locations are nat under cammon ownership or have varylag tax ldentification numbeors and authorized signatories, you will
be required to submit a separate Application for Merchant Card Processing per location.

Do you bill your customers prior to goods being shipped? []Yes XINo
If Yes, how many days? [ 0-2days 3 3-30days [3 31-60days [ 61-90days [0 Over90 days

What Is your Return and Refund Policy? (Please be specific)

How do you advertlse? (check all that apply) [ Yellow pages [ Telemarketing [JCatalog E£]Word of mouth [0 Publications [ Mass/Direct mail [ Internet
[ Cther, please explain:

Please supply copies of advertising, including catalogs and brochures.
Where spplicable, provide video (TV}, audlo tape (Radio or IVR), and Wab-page screen prints. List the URL {www, X .com, .net ,org, etc,) on each paga,

Card Types Requested? Select all that apply. [ All Credit Cards ] All Credit and PIN Based Debit Cards ] PIN Based Debit Cards Only =

*Merchant has the right not to accept all card types. **Point Of Sale programming cannot prohibit the acceptance of credit cards; thorefore, It is the merchant's
responsibility to enforce this. Processor, and not Member Bank, will settle American Express, PayPal'™ In-Store, Discover, and JCB transactions.

Credit Card Processing Methods Do you use a third party fulfillment house? Average Total Credit/Deblt
Card Swiped Transactions 80 % | OdYes ENo Credlt/Debit Monthly Sales:
Manually Keyed (Card Presant} o4 | If yes, provide name and address, Transaction
Manualtly Keyed {Card Not Present and/or Mait Order/Telsphone Order) _ 20 % {Ticket) Amount:
eCommerce {Card Not Present} %

Total {must equal 100%) 100 %
Business to Business (mustbe 0 - 100%) 20 % $50.00 $7.000.00

Does annual American Express volume exceed $3,000,0007 B YesCINo  Would Merchant like to receive American Express marketing materlals? [® YesJ"No

“By checking "No' the mezchant opts out of receiving future commercial marketing communications from American Express. Noto that you may continue fo receive marketing communications while American|
Express updates Iis recards to reflect your choice. Opting out of commercial marketing communications will not preciude you from recetving imporiant transactional or felationship messages from American
Exprass.

Seasonal Business? [ Yes X No If yes, Indicate by “X" the months that are ACTIVE: [ElJan ElFeb EMar B Apr EMay FJun BJu EAug Bl Sep Bloct ENov ElDec

List the names of each of your Indapandent contractors or agents that will have access o store, procesa, of transmit cardholder data, Including online shopping carts, payment g ys, hosting ac
and order-laking services. (Provide separate pages ¥ needed),

6. BANKING INFORMATION

Name and Phone Number Routing Number Bank Account Number Type of Use this account for*:
of Financial Institution {Shown on the bottom of check) {Shown on the bottom of the Check) Accounts
e [H daily settfoment = 7XP ACH selllemant
SYNOVUS BANK 061100606 14159 B checking | Elmorthybiling [ 7XP ACH fecs
(800) 334-9007 [ chargebacks
*lf nothing indicated, Financial Institution #1 will be used for all ACH aclivity. “AUTHORIZZATION FOR AUTOMATIC FUNDS TRANSFER (ACH): The Member Benk (defincd on page 1) fs authorized 1o

Initiate or transmit automatic deblt andfor crocit antries andfor check entries to the account identifiad above{™) for all services contemplated under this Agroement. Said authority is granted to Membor Bank's
Processer and their agents, This autfiority is to remain in effect untl Member Bank or its agents recsive writtan notlce from Merchant reveking it You understand that you will be consldered the Recalvar of all
ACH enfries submitted hereunder, and agre to comply with all rufes and operating guidclines of the NACHA Rules and other relevant clearing house associations which are applicable to Receivers, as the
same may be applicakle 1o transactions processed hereunder.

7. TRADE REFERENCES
Bank or Trade Name Account Number Product Sold Phone Number
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o REDU
All VisaMC/AXPIDISCIPP/JCE/Diners Card Types

Discount Rate/Per ltem Fee. 300 %+$% per item

Pricing Plan/Non-Qualified Surcharges:* Ovation POS Merchant Surcharge Program

* Alf Non-Qualified fees apply to all Visa/MC / AXP / DISC/ PP/ JCB / Diners Card types

Fees assessed by the Card Brands will be charged to Merchant as allocated by Global Payments,Batch Close Fea: All batch closing and batch Inquiries are considered
“transactions” and will be billed at the same rate as Visa / MC / AXP / DISC/PP Trans Fees unless specified. Monthly Minimum Discount: Applies to Discount Rate & captured
transaction fees. Qualified T&E Surcharge of .60% will apply to T&E merchant transactions, TransFreadom: In addition to your TransFreedom Monthly fes, Automatic Volume
Purchase billing may apply to volume processed in excess of the current pricing tier at a rate of $25.00 per every $500.00 In additional processed volume. Regulatory and
Compllance Fee: a $50 per month fee will be applied to your account if you have pravided us with an Invalld tax identification number or incomrect name for your company. The
Discaver on Us program |s subject to Discover's approval of merchant for the program and shall have no force or effect unless and uniil merchant is so approved, If approved,
the merchant is eligible to receive up to a capped amount as determined by Discaver in Discover Interchange fee rebates for 12 months. Rebates will appear on the merchant
statament in one month arrears.

Authorlzation Fee:

All Card Types §_0.00 . Voice Auth Fee $_0.00 ARU Auth Fee $_0.00 Batch ClosaFee $_0.25
Monthly Service Fee ) 5.00 Application Setup Fee § 0.00
Chargeback Fee $ 10.00 Menthly Minimum § 10.00
ACH Return Fea $ 15.00 ACH Change Fee 3 15.00
Administrative Fee $ 0.00 Annual Fee $ 0.00
Retrieval {Request for Copy) Fee $ 10.00 Payment Gateway Monthly Fee 3 0.00
Payment Gateway Setup Fee $ 0.00 PCl Annual Fee $
Unsupported POS Setup Fee $ 0.00 Unsupported POS Monthly Fee $ 5.00

EJACH Processing (ACH Addendum required) Ocheck Services (CrossCheck Application Required) CIPetrofFleet (Petro Addendum required)

Dvoyager JWrightExpress (WEX)
Non.EMV Transaction Faes =+ 55 i g 5 N

v - T . -
Non-EMV Risk Assesment Fee 0,65 % (per transaction)
A Non-EMV Program Fee of $25 per month may be assessed to Merchant if the percentage of non-EMV transactions as a percentage of total transaction is in excass of 10%.
Thereafter, Merchant's percentage of non-EMV transactions will be reviewed on a six-month basis (in February and August), and if the threshold of non-EMV transactions falls
below 10%, the fee will be

=

R O o T T

PIN DeBIVEBT. - s, . s s @ st . s nd? "

PIN Based Debit Per ltem Fee" $ PIN Based Debit Monthly Fee § PIN Based Debit Application Fee § EBT Per liem Fee $

PIN Based Debit Rate” % *Debit Discount Rate; NOTE - PIN Based Debit authorization and interchange fees may apply.
TransiT/Transaction Express/Transaction Central/Sierra, Sem Infegrated Processing Services & R R

TransIT Product: LIWebPASS LIMultiPASS [JTHP D3TSEP  []Ovation Register  BjOvation Terminéﬁ [JOvation Moblle  [JOvation Terminal

Data protection $ (oer item) P2PE Fee $ (per item}
Qvation Terminal+ Setup Fee § (One time per POS) Ovation Terminal+ Monthly Fee $ __5.00 (Per POS)
Qvation Terminal+ Setup Fee § {One time per POS) Qvation Terminal+ Menthly Fee $ __5.00 (Per POS)

[17C [JTC Plus | TC Setup Fee § {One time per POS}; TC Monthly Gateway Fee $ {per POS) | TXP Birect Swipe Monthly Fee § (per POS}
ACH Discount Rate % |ACH Trans Fee § |ACH Return Fee $ Fraud Check Fee $
Wireloss and OIher Services. e i v - IS 3 N S
Patro/Flest {per Torminal) SmartLink {per Modem)Setup | [ Monthly Section 11.2(d) Fee (as staled in| pC] Quarterly Program Fee* $ 18,80
Setup Fea: § Fee: § O Semlannuatly the Merchant Card Processing | *PC Fee will ba reduced to § 18,80 for
Monthly Fee: $ Monthly Fee: § Agresment} does not apply f | angoing support once compliance is
Breach Coverage Fee checked [] valldated; NOTE - an additional monthly
$5.00 Dally Discount [J fee :Ill be t;hal];QEd for un[going .sula[gf;l
each month where compliance is
Sama Day ACH [¥] validated, P
PC! Monthly Non Validation Fee
$49.99

ELPPAF1230056 Page 3 of 5 Version -1 6/15/2026 5:29:23 AM




Industry: [ Retail [] Retail wi Tips [] Restaurant [1 MOTO [] QPS Retall L] QPS Restawrant L1 Lodging [] Petro/Fleet ] Cash Advance
Equipment shipped to: [X] DBA 3 Legal [] Agent L[] Other* [ N/A Merchant trainod by: [] Agent [ Global Payments [ Qther
Welcome Kitsentby: [ Agent [®] Global Paymenis Welcome Kt shipped to: ) DBA [ Legal [ Agent [EJ Otherr L1 N/A
“I ‘Other’ was selected above, provide shipping datails below:
*Name; “Address:
*City: [ “state: “Zip:
Modal Varsion or W- . _@wm  TEATURES A =
Item Description Number Serjal |QTY| Code | Price Bill To | piN Based Dabit CdYes ENo | DialPrefix i
EBT Services | [ Cash Benefils Only [ Food Stamps® [ Hoth®
Torminal N NMI; 1} PO NiA *EBT ENS/FCSR {7 dighs): Mult-Merchant | C1Yes [ENo
Parent MID: Number of Child Accts:
Printer Unsupported 1 MO N/A AVS CYes ENe Invoice T1Yes [No
Cotp/Purch Card Oves ENo eCommerce Oves ElnNe
Veriication Codo OYes BlNo Quick Pymint Srv | O Yes RINo
Partial Auth OYes FNo Shared Line OYes FNo
Auto Close OYes [ MNo Auta Close Time
Cannection Method O ol [ Pisst T Wireless
Storo & Forward OYes EINo | Memory Siza [ Os1zk O Meg
EMV Capabilities 1 contact 1 NFC/Contactless
Tip at Time of Sala OYes o f Tl Calcutater I d¥es EFlNo
Merchant Emall Address (Required):
“*Shipping, handiing and tax will be billed in additicn {o the equipment price istod above, If merchant owned WAY terminal, SIM # & Serial? required. Bill To Options: Merchant, Agent, Global

Payments, N/A,

Codes: FUA = Frea Usa Addendum {Submit FUA addendum with this Application), MO=Merchant Gwned, PN=Purchasa New, PO=Purchased Via Other Source,PRF=Purchased Refurbished, LSE=Lease,
FLS=FD Leasing, EE=Encryption Exchange, *"RTL=Global Payments Rental Pregram or **STR=Short Term Rental, Any fres use equipment provided by Glabal Paymants is the property of Global Paymonts
and Is being provided for frea use and Merchant agraes that It has read and agress to the terms and conditions regarding such fres use equipment as set forth In the Merchant Card Procassing Agreement
located at www. TSYS com/DOCUMENTS and included with this application.

11. TRANSIT/TXP/TC/SIERRA SEMI INTEGRATED HARDWARE AND CONFIGURATION
| Product: ETransiT  OSierra Semi Integrated  OTransaction Express  OTragsaction Central LITC Plus {CC & ACH - ACH Addendum required). |

| TransiT Product: [lwebPass DO7Hp  DOTSep  OloOvation Register _ElOvatio alt __[lovation Mobile_Oovation Terminal
TXP Input Types: (] Viriual O web Services L1 Batch [J Post [ Hosted | Industry: [ Retait O moT0 [] eCommerce
"**Integrated Product Name: Ovatlen Torminat+
“**Integrated Website Addre: ***Wolcome Email Addrass:
"4 o SIETRANSITREEATURES e - SIERRATSEMI INTiEEATURES TXPBROCESSINGIORTIONS
o : o |Forced Re.Credit 1Y Tokenization: 1Dsfault _ L1Gustom  |Batch Closa Method  [L1 (WA
Location Type: Single CNP Batch Oy Custom Tokenization MID: Direct Swipe Oy
Headquarler MID; Enhanced Data {Level [l & 1§} 1y Partial Auth Oy
Tokenizalion:  []Default CcCustom PIN Debit 0y Balch Responsa Filo vy
Custam Tokentzation MID; Mzndatory Security Code Oy File Spiit By
EnsureBil: [(AinFlight [ standard [Apple Pay 8y Private Labal Oy
Partial Auth I@ Y Samsung Pay Oy PIN Based Dabit Oy
Forced Authorization Oy Device Type:  [Androld EliPhone —_ TCEEATURES®  ~AlE  TCEXIENDEDEEATORES®
[Special Instructions: Baich Close Methodl JA £IM LIM/A (Corp/Purch Cards Iy
Recurmring Method  £JA Om |Duplicate Card Accept IQY
Multi-User Oy ECI (req'd for Intemet} vy
Batch Uploaded Oy AvVS =l Y
Allow Blind Cracits ay Private Label Iy
Group [D: PL Name:
PIN Based Debil gy i jﬂ
*imporlant: | feature not selactad, it will bo defauled off. If Manual Recurring is selected, Auta
Recurring is aiso activatad. If both ECL and Returring needs ta be satup under 1 MID, 2 Transaction
Leniral setups are requined. Note: A=Auto J M=Manuat
Itern Description Conflg I Coler QTY| Cede Price Bill Te P2PE Deployment Fee P2PE Monthly Fee
X6 HANDHELD PAX A920MAX 1 PN $55500 |AGT
X6 HANDHELD PAX A920MAX 1 PN $555.00 |AGT

“*Shipping, handting, and tax will be bllled In addition 1o the equipment price listed above. BIIl To Options: Merchant, Agent, Global Payments, N/A

Codos: FU = Free use, MO = Morchant owned, PN = Purchasa new, PO = Purchase via other source, PRF = Purchased refurblshed, Pl = Purchase Instalimants, FLS = First Data Leasing, EE = Encryption
exchange, RTL = Glebal Payments rental program or $TR = $hort term rental. Any free use equipment provided by Globat Payments [s the property of Global Payments and Is being provided for free tise and
Merchant agrees that it has read and egrees 1o the terms and conditions regarding such free use equlpment as set forth In the Merchant Card Pracessing Agreement located at www.TSYS.com / documents
and inclded with this application.

ELPPAF1230056 Page 4 of 5 Version - 1 6/15/2026 5:29:23 AM




PLEASE CAREFULLY REVIEW THE TERMS AND CONDITIONS OF VERSION v03.0426 OF THE MERCHANT CARD PROCESSING AGREEMENT {the "MPA") AVAILABLE AT
WWW TSYS,.COMDOCUMENTS, EACH OF WHICH IS HEREBY INCORPORATED BY REFERENCE. IF APPLICABLE, PLEASE ALSO CAREFULLY REVIEW THE TERMS AND
CONDITIONS OF VERSION 6.0418 OF THE CARD NOT PRESENT ADDENDUM TO THE MERCHANT CARD PROCESSING AGREEMENT AVAILABLE AT WWW.TSYS.COMDOCUMENTS,
WHICH IS HEREBY INCORPORATED BY REFERENCE.,

Agreemant Signature; As the person signing below on behalf of the business designaled on the abava application as tha Marchant, 1 cerlify that | am an owner, pariner or officer of the Mecchant
and have been duly authorized to sign this application and to bind the Merchant to the MPA {the “Authorized Signatary™), Merchant and each Guarantor signing befaw hereby acknowledge that they
have fead this application and the MPA and agree to be bound by the terms and conditions contained in these documents. Merchant certifies that all information provided in this application [s true,
comect and complete, In connection with Merchant's application for merchant processing services, Authorized Signatary (and Guarantor when applicable) authorizes TSYS Merchant Solutions,
L1.C (“TMS") to obtaln consumer reports and related information about Authorized Signatery (and Guarantor when applicable) from ane or more consumer reporting agencies, Autharized Signatory
{and Guarantor when applicable) understands that obtaining a cansumer report may affect Authorized Signatory's (and Guarantor's when applicable) credit score with ehe or more consumer
reporiing agencies.Purstant 1o this autherization, Authorized Signatory (and Guarantor when applicable) consents to TMS ablaining cansumer reparts during the processing and review of the
application and If the application Is approved, at vadous times durlng the term of the merchant agreement for any lawful purposs, Including but not limited to: {I) underwriting and verifying
information In the application, (i) authenticating my Identity, {lii} assisting with Internal medeling and analysis, {iv) maintenance, update, renewal, or extension of the merchant procassing services;
and {v) mitigating fraud, unauthorized transactions, and othor illegal activities, Authorized Signatory {(and Guarantor when applicable) further authorizes TMS to contact third parties to verify any
information in the application and Authorized Signatory (and Guarantor when applicable) authorizes the release from such third parties of any records necessary to verify infarmation. In connection
with the purposes abave, Autharized Signatery (and Guarantor when applicabls) authorizes TMS to share all of parts of Authorized Signatory's {and Guarantor's when applicable) consumer reports
and any other information gathered pursuant to this authorization with agents, partners, counlerparties, affiliates, cr any successor-in-Inerest. Authorized Signatary {and Guarantor when
applicable) acknowledges and agrees Aulhorized Signatory (and Guarantor when applicable) has had an opportunity 1o review a summary of its/thelr righls under the Fair Credit Reporting Act,
available here: hitps:/ffiles.consumerfinance.gov/ff201504_cfpb_summary. _your-ights-tunder-fcra.pdf, If 'RTL" or 'STR' is indicated In Section 10, then by signing below, and upon receivirg delivery
of the rental aguipment, Merchant represents that Merchant has read and agrees to be botind by the terms of either the POS Partal Rental Agreament or tha Equipment Terms set ferth in Section
24 of lhe Merchant Card Processing Agreement (as applicabla), If renting equipment from POS Portal, Inc. {"POS Portal’). Merchant authorizes POS Portal to verify the application Information and
raceive and excharge Information about Merchant, Including requesting reports from consumer reperting agencies, If "FLS' Ts indicated, then by signing below and upon receipt of the First Data
Global Leasing {(FDGL) equipment, Marchant represents that Merchant has read and agrees to be bound by the terms of the Equipment Lease Agreemont.

Pracassar will seltle your American Express®, PayPal In-Store Checkout and Discover® transactions and (a} Merchant will recelve one consaolidatad statement from Processor that will reflect
Merchant's Visa, Mastercard, American Express, PayPal In-Store Chechout and Discover transactions; {b) Marchant's American Express, PayPal In-Store Checkout and Discover settlement funds
will be pald at the same time and In the same manner as Merchant's Visa and Mastercard setflement; and (c} Merchant will not have a direct relationship with American Express, PayPal or
Discaver and the terms set forth in the MPA for American Express, PayPal In-Store and Discover transactions will apply. By signing below, Merchant agrees to be bound by the PayPal Operating
Regulations for In-Store Checkout and the American Express merchant requlrements. Merchant consents to the disclosura of transaction data, merchant dala and other information abeout the
Merchant to American Express and lo the use by American Express of such Information to perform its responsibilities In connection with the provision of its services, (o promote the American
Express Notwork, perfarm analytics and create reports, and for any other lawful business purposes Including marketing purposes, Merchant agrees American Express may use any infarmation in
this application to screen andfor monlter Merchant In cannection with American Express card marketing and administrative purposes.

If the TransFreadom Program Is selected above, then by signing Meschant acknowledges, accepts and agrees that pricing is based upen processed volume and average ficke! size and that this
pricing may be subject to Automatic Volume Purchase billing, in addition to the TransFreedom menthly fee, If Merchant's actual p ing volumae exceeds its current pricing tier, Merchant
accepts and agraes that it is obligated for all monthly pricing based on its processed volume and average ticket size, including any applicable Autematic Volume Purchase billing,

If Check Services is selected abave, then GrassCheck acceptance shall be added to this application and by signing below, Merchant agrees 1o be botnd by and perform In accerdanca with all the
terms and conditions and provisions of the Check Services Agreement and as set forth by CrossCheck. Merchant acknowledges that the Tesms and Conditions for Check Service will be sent o
Marchant upon approval by CrossCheck,

By elacting to pracess ACH transactions and by signing this application, Merchant grants consent and authorization ta Pracessor or ils agents or designated representatives to initiate automatic
debit and credit antries and adjustments to the Setllement Account and any Reserve Account through the ACH Settlement Process for the amounts due under the Automated Clearing House
{ACH) Addendum and ACH Terms and Conditions available at WWW.TSYS.COM/DOCUMENTS, which are incorporated by this reference. By signing below Merchant acknowledges thal it has
read and agrees to be bound by the ACH Addendum, the ACH Business Practices Operating Gulde v1.0620 and the ACH Terms and Conditions v2.1024, By selecting any of the services and
products In Sectlon 8-11 above and by signirg this application, Merchant agrees to ba bound by the applicable terms available at WWW.TSYS,COM/DOCUMENTS, which are hereby Incomporated
by reference,

Merchant certifies that Merchant does not and will not previde, offer or facilitate gambling services, including offering or facifitating Intemet gambling services, or establishing quasi-cash, credits or
monetary value of any type that may be used to conduct gambling.

Any unllateral alteration, strikecver or modification ta the praprinted text or lina entries of the application or MPA shalt ba of no effect. Merchant ackhowledges that the parties may produce and rely
upon a capy or electronically stored image of the merchant applicalion and MPA for all legal purposes.

By alfixing their signature(s) below, anyfall Personal Guarantor(s) do hereby agree lo assume personal responsibility to Member Bank and/or Processor In the event of default of any cbligation by
the Merchant under tho terms of the MPA. The respensibllity of the Individual guarantors shall accre for all ohligations due to Merchant Bank andfor Processor under tho MPA and &l applicable
laws, rules, and regulations.

Only Merchants in Maryland need initial the two statements
If this Agreement is terminated prior to the expiration of the applicable Term,
Merchant agrees to pay an account closure fee of $500. If Merchant is located in
Maryland, the account closure fee will only be assessed if the Agreement is
terminated prior to the expiration of the Initial Term. Initials are not required if Section
11.2(d) Fee (as stated in the Merchant Card Processing Agreement) does not apply.

The Initial term of this Agreement will be for three (3) years {the “Initial Term”).
Thereatfter, this Agreement will automatically renew for successive one (1) year

1}, 1),
Merchant Signature {Owner or Officer) Date Guarantor Signature Date
Kimberly Mccord Financial Officer Kimberly Mccord
Print Name Title Print Name (No titles)

2) 2),
Merchant Signature (Owner or Officer) Date Guarantor Signalure Date
Print Name Title Print Name (No titles)
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Card Association Disclosure Page

Merchant Services Pravider Contact Information

Name: TSYS Merchant Solutions, LLC dba Global Payments
Address: 1 Heartland Way, Jeffersonville, IN 47130

URL: www, TSYS.com

Customer Service #: 800-654-9256

Member Bauk Information: Pinnacle Bank, a Tennessee bank, dba Synovus Bank

The Bank's mailing address is 33 W 14th Street, Columbus, GA 31901, and the phone number is (706) 649-4900,

Important Member Bank Responsibilities

» The Bank s the only enfity approved to extend acceptance of Visa and Mastercard products directly to a Merchant.

« The Bank must be a principal party to the Merchant Card Processing Agreement.

= The Bank is responsible for educating Merchants on pertinent Visa and MasterCard Rules with which Merchants must comply; but this information
may be provided fo you by Processor.

+ The Bank is responsible for and must provide settlement funds to the Merchant.

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

important Merchant Responsibilities

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

Review and understand the terms of the Merchant Card Processing Agreement,
Comply with Card Association rules.

Retain a signed copy of this Card Association Disclosure Page.

Merchant Resources

* You may download "Visa Regulations” from Visa's website at:

hitps:/fusa,visa, com/support/small-business/irequlations-fees. himi#3

*  You may download “MasterCard Rules” from MasterCard's website aE:

hitp:ifwww mastercard comfusimerchant/support/rules htmi .

The responsibilities above do not replace the terms of the Merchant Card Processing Agreement and are provided to ensure the Merchant understands
some impaortant obligations of each party and that the Bank is the ultimate authority should the Merchant experience any problems.

Merchant Information (* = Required)

*Business Legal Name {Printed): WALTON COUNTY SHERIFFS DE
*Business Address: 50 GEORGIA AVE MONROF, GA 30655
*Business Phone: {770) 267-1457

*Signature of Gwner aor Officer:

*Printed Name of Owner or Officer: Kimberly Mccord

*Title: Financial Officer

*Date: 6/15/2026
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MERCHANT CARD PROCESSING AGREEMENT
PLEASE READ SECTION 20 (“ATTORNEY FEES; ARBITRATION; CLASS
ACTION WAIVER”) CAREFULLY AS IT RELATES TO ARBITRATION AND
CLASS ACTIONS

While all terms in this Merchant Agreement are important, here is a summary of some
sections on which we occasionally receive questions. These are common clauses in merchant
processing agreements throughout our industry,

» The introductory paragraphs explain that the Merchant Agreement consists of other
documents in addition to this Merchant Agreement.

» We can amend your Merchant Agreement by providing you with five business days’
notice or, under certain circumstances, with less than five business days’ notice (see
section 10),

s Unless confitmed otherwise on your application, the initial term of this Merchant
Agreement is three years, If you terminate early without canse, you may be required to
pay an carly termination fee (see section 11).

» ‘The proceeds you receive from transactions ate provisional credits. We can charge or
debit your Settlement Account to recover these provisional credits, We can also debit your
Settlement Account to recover otlier amounts that you may owe us (see Section 12).

» If you dispute any charge or finding, you must noiify us within 30 days of the date of
the statement (see section 12.5).

» In some circumstances, we may require the establishment of a reserve account with us
s0 we can mitigate risks. Section 13 explains how that reserve account witl be funded and
how we may use money in that account,

s Qur processing fees are set out in detzil in the Merchant Application. We may change
these fees but must ordinarily notify you before doing so (sce Section 16).

s This agreement contains an arbitration elause (sce Scction 20.2) and a class action
waiver (see Section 20.3).

+ This agreement is a complete and final agreement between us. It supersedes any
previous negotiations we may have had on the services and products, (Section 21),

This Merchant Card Processing Agreement (“MPA™) is for merchant card payment
processing services among the merchant (“Merchant™) that signed the Application for
Merchant Card Processing (“Merchant Application™), Member Bank, and Processor. The
Merchant Application and the MPA are part of the “Merchant Agreement” as defined below,
Subject 1o the requirements of the Operating Rules, Processor and Member Bank reserve the
right to allocate dutics and obligations amongst themselves as they agree appropriate in their
sole discretion, and Member Bank or Processor may jointly or individually assert or exercise
any rights or remedies provided hereunder, If Merchant wishes to address any act or
omission by, or make or bring any claim or action against, Member Bank or Processor
relating to this Merchant Agreement, it shall first discuss such issue with Processor prior to
making or bringing any claim or action against Member Bank (in which case Processor shall
address the issue as agreed with Member Bank). Member Bank is responsible for sponsoring
Merchant with Visa and Mastercard, and for settlement of Merchant sales funds, Unless
otherwise noted, all other products, services and obligations to Merchant are the sole
responsibility of Processor.

VISA®, Inc, (*Visa™) and Mastercard® International, Inc. (“Mastercard™), the Discover®
Newwork {“Discover”), and the American Express® Network (“American Express™) are
collectively known herein as the “Card Associations,” If elected by Merchant on the
Merchant Application, Processor will seitle American Express@® Card and Discover®
Network transactions in accordance with the terms set forth in the Merchant Application and
in doing so, Processor does not represent or indicate in any way that Member Bank sponsors
Pracessor into the American Express Network and Discover Network. 1f Merchant elects
and is approved to participate in the American Express OptBlue Program, Merchant agrees
to comply with the American Express OptBlue Merchant Operating Guide, which may be
accessed at www.americanexpress.com/merchantopguide. Member Bank does not sponsor
Processor into the American Express Network and Discover Network, is net providing or
agreeing to provide Meichant any services hereunder with respect to American Express Card
and Discover Network Card transactions, does not determine or approve or agree upon any
fees, charges, pricing, or any other terms and conditions, relating to American Express Card
and Discover Network Card transactions, and has no responsibility or liability to Merchant
for American Express Card and Discover Network Card transactions. Ner docs Member
Bank provide or agreeto provide Merchant any services hereunder or have any responsibility
ot liability to Merchant with respect to any PIN-based debit or stored value or elecronic
benefit transfer transactions (except only to the extent, if any, requircd under Visa’s or
Mastercard’s Operating Rules or mandatory provisions of applicable Jaw), or any PayPal
transactions, JCB, Carte Blanche, or other Card type transactions {other than Visa and
Mastercard Credit and non-PIN based debit/stored valne /electronic benefit transactions,
including any such transactions made with Diner's Intemnational Cards which also carry the
Mastercard Mark and are processed as Mastercard transactions), any CressCheck or other
Check Services transactions, merchant gift or loyalty card transactions, or any other services
specified in the Merchant Application as covered in whole or in pant by this Agreement but
as not being provided by Member Bank. No reference to Member Bank herein shall be
deemed to create any obligations or liability of Member Bank with respect to American
Express Card or American Express Network transactions or Discover Network Cards or
Discover Netwerk Card transactions, or to any of the other types of Cards, transactions or
services referred to above or in the Merchant Application as not being provided by Member
Bank.
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The appendices, addenda (including but not limited to the ACH Addendum, and Petro
Addendum if applicable), schedules, Fee Schedule, applicable product or services terms as
indicated on the Merchant Application, and ACH Terms and Conditions that accompany this
MPA, as amended from time to time as provided herein, are part of the terms and conditions
of this MPA, as are the Merchant Application and the Operating Rules, and are hereinafter
individually and collectively referred to as the “Merchant Apreement.” The Operating Rules
for Visa are located at https://usa.visa com/support/consumer/visa-rules.html, and the
Operating Rules for Mastercard are located at httpsi/www.mastercard.usfen~
us/business/overview/support/miles.himl,

Capitalized terms used in this Merchant Agreement which are not defined herein shall
have the meaning given to them in the Merchant Application, which is incorporated by
referenceinto this Agrecement and may be amended from time to time by Member Bank
or Processor upon notice to Merchant.

According to the processing services selected by Merchant on the Merchant Application and,
in accordance with the terms of this Merchant Agreement and applicable Operating Rules,
Merchant agrees to participate in Processor’s Card processing program by honoring Cards
in accordance with this Merchant Agreement; and to submit Trensaction Receipts, Credit
Transaction Receipts and other electronic data to Processor for the Card Program services
provided by Processor.

With respect to Visa and Mastercard Transactions:

Member Bank is responsible for providing settlement funds directly to Merchant, and
Processor shall not have access to or hold settlement funds.

1, MERCHANT’S APPLICATION AND INFORMATION. By completing the
Merchant Application, Merchant applies for the Card Program services covered by the
Merchant Application and the Merchant Agreement. In their sole and absolute discretion,
Processor andfor Member Bank may accept or reject Merchant’s Merchant Application,
Merchant may present Transactions to Processor only for the activities and in the volumes
described on the Merchant Application, including the percentage of Mail/Phone Order and
Electronic Commerce Transactions. The carlier date of the presentation of the first
Transaction, including any test Transaction, by Merchant to Processor or the date Processor
approves the Merchant Application signifies the effective date of the Merchant Agreement
(the “Effective Date™). By either Merchant's signature on the Merchant Application or
Merchant’s processing a Transaction (including a test Transaction) with Processor, Merchant
affimatively accepts and agrees to be bound by the Merchant Agreement.

2. MERCHANT’S GENERAL DUTIES.

21 General, Merchant will comply with the Merchant Agreement for submitting and
processing Transactions with Processor, Processor is responsible to Merchant for processing
Transactions under the Operating Rules for the Card Program services o which Merchant
subscribes, which may vary among Card types.

22 Merchant’s Responsibility for Acts of Others. Merchant, and not Member Bank
or Processor, is responsible for any advice from, acts of] as well as omissions, acts of fraud
or acts of misconduct by, Merchant's employees, processors, consultants, advisors,
contractors, Merchant Servicers, Agents, officers and directors. Merchant, and not Member
Bank or Processor, is responsible for the use, unauthorized use or misuse of Merchant's
equipment, POS Equipment, or software,

2.3 Electronic and Paperless Notices and Disclosures. Mcrchant consents to
receiving electronically rather than in paper form all written notices, disclosures and othey
documents {(“Documents™) which are to be provided by Processor to Merchant under the
Merchant Agreement. Processor will notify Merchant that a8 Document is available at
Pracessor’s web site with a link to that specific page of the web site containing the Document.
Merchant agrees that such netification may be sent to Merchant at the e-mail address
provided as part of the Merchant Application.

By Merchant affirmatively checking the box to consent to receive paperless delivery of IRS
Notices on the Merchant Application, if applicable, Merchant acknowledges that it has
reviewed and received the Consent to Paperless Delivery of IRS Notices, located at
hitp:ffwww.tsys.com/documents and that Merchant consents and agrees to receive IRS
notifications by paperless delivery.

Merchant understands and acknowledges that access to the Intemet and e-mail are required
for Merchant to access Documents electronicaily or by paperless delivery and Merchant
confirms that Merchant has such access. Merchant understands that there are costs related to
accessing Documents electronically or by paperless delivery and Merchant agrees that
Merchant is responsible for these refated access costs,

At any time, and without giving Merchant advance netice, Member Bark and/or Processor
may elect not to gend a Document electronically or by papetless delivery, in which case a
paper copy of the Document will be sent to Merchant at Merchant’s last known address, as
provided by Merchant, or such Document shall otherwise be provided as provided for herein.

3. PROCEDURES FOR CARD TRANSACTIONS.
3.1 Honoring Cards,

(a) Limited Acceptance, If appropriately indicated herein, Merchant shall be a
Limited Acceptance Merchant, which means that Merchant has elected to accept only certain
Visa and Mastercard card types as indicated on the Merchant Application, or via later
notification. The Visa or Mastercard Credit acceptance option on the Merchant Application
refers to Visa Credit and Business transactions and is what Mastercard refers to as “Other
Card" transactions. Notwithsianding anything to the contrary in the Application, Merchant
can cleet (i) to accept only Visa or Mastercard non-PIN based debit/stored value/electronic
benefit transactions {sometimes referred to as “signature debit” transactions, whether or not
an actual signature is required), or (i) to accept only Visa or Mastercard Credit transactions,
or (iii) to accept all Visa or Mastercard Credit and signature debit transactions; provided,
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however, that a Merchant who accepts any Visa or Mastercard Card types must accept all
valid Visa or Mastercard Card types issucd by a non-U.S. issuer, Merchant is not sequired
to accept Card brands other than Visa or Mastercard in order to accept Visa or Mastercard
Cards (except that transactions using Diner’s International Cards which also carry the
Mastercard Mark must be accepted if Merchant accepts Mastercard Card transactions of the
same type). Member Bank and Processor have no obligation other than those expressly
provided under the Operating Rules and applicable law as they may rclate to Limited
Acceptance. Member Bank's and Processor’s obligations do not include policing card types
at the point of sale. Merchant will be solely responsible for the implementation of its decision
for limited acceptance including but not limited to policing the card type(s) of transactions
at the point of sale submitted for processing by Processor. Should Merchant submit a
transaction for processing for a card type it has indicated it does not wish to accept, Processor
may process that transaction and Merchant will pay the applicable fees, charges, and
asscssments associated with that transaction. Merchant will comply with any applicable laws
and Operating Rules for the card type processed.

(b} Discover, IfMerchant has chosen to accept Discover Card Transactions in the
Meschant Application, Mcrchant must aceept Discover Cards at 2ll Merchant cstablishments,
including in payment for purchases of goods and services, for charitable contributions and
for Cash Over Transactions, when properly presented for payment by a Cardholder, Subject
to this Section, a Merchant must create a Transaction Receipt for each Discover Card
Transaction and deliver at least one copy of the Transaction Receipt to the Cardholder, A
Merchant may issue a Cash Over in connection with a Discover Card Transaction. Merchant
must deliver a single Authorization Request for the aggregate total of the goods/services
purchase amount and the Cash Over amount. In eddition, the Transaction Receipt must
include both the purchase amount and the Cash Over amount.

(¢) PayPal™. If Merchant has chosen to accept PayPal Payment Card
Transactions in the Merchant Application, Metchant must aceept PayPal Payment Cards at
all Merchant establishments, including in payment for purchases of goods and services and
for charitable contributions when properly presented for payment by a Cardholder. Subject
to this Section, = Merchant must create a Transaction Receipt for each PayPal Card
‘Transaction and deliver at least enc copy of the Transaction Receipt to the Cardholder.

{d) American Express. If Merchant has chosen to accept Asnerican Express® Cards
in the Merchant Application, Merchant must accept American Express Cards as payment for
goods and services sold, or (if applicable) for charitable contributions made, at all of its
establishments, except as expressly permitted by state statute, Merchant is joimtly and
severally liable for the obligations of Merchant’s establishments under the Merchant
Agreement. In the event Merchant’s American Express annual charge volume exceeds
$3,000,000 in a rolling twelve month period or is greater than $300,000 in any three
consccutive months, Merchant will be considered a High CV Merchant by American Express
and will be required to enter into a direct merchant card accepiance agreement with American
Express, Upon any convession to a direct agreement with American Express, Merchant will
be bound by American Express" then current Card Acceptance Agreement and to any pricing
and fees set by American Express. Merchant has the right to opt-out of acceptance of
American Express Cards at any time without affecting Merchant’s rights to accept other card
types. If Merchant elects to receive messages from Amerjcan Express regarding products,
services and resources available to it, as indicated on the Merchant Application, Merchant
agrees messages maybe sent by American Express to the phone numbers, fax numbets or
email addresses provided by Merchant, If a wireless number is provided, Merchant agrees
cornmunications may be sent via SMS or text in addition to automated calls. Merchant may
opt out of receiving messages by contacting Processor.

(¢} EBT Transactions, If Merchant has chosen 10 accept Electronic Benefits
Transfer (“EBT™) transactions, Merchant aprees to issue United States Department of
Agriculture, Food and Nutrition Services (“FINS™) food stamp benefits (“FS Benefits™)
andfor govemment delivered cash assistance benefits (“Cash Benefits,” and with FS
Benefits, “Benefits”) to recipients (“Recipients™) in in accordance with the procedures
specified herein, and in all documentation and user guides provided to Merchant by
Processor, as amended flom time-to-tite; and pursuant to the Quest Operating Rules (the
"Quest Rules"), as amended from time-to-time, issued by the National Automated Clearing
House Association as approved by the Financial Management Service of the U.S, Treasury
Department. Unless otherwise defined herein, all capitalized terms shall have the meanings
ascribed them in the Quest Rules, Merchant will provide each Recipient a teceipt of each
Benefit issuance. Merchant will be solely responsible for Merchant’s issuance of Benefits
other than in accordance with authorizations, Merchant agrees to comply with all the
requirements, laws, rules and regulations pertaining to the delivery of services to Benefit
Recipients and Benefit Recipicnt confidentiality, If Merchant issues FS Benefits under this
Merchant Agreement, Merchant represents and warrants to Processor that Merchant is an
FNS-authorized "Merchant” (as such term is defined in the Rules) and is not currently
suspended or disqualified by FNS, Merchant agrees to securc and maintain at its own expense
all necessary licenses, pennits, franchises, or other authorities required to lawfully effect the
issuance and distribution of Benefits under this Merchant Agreement, incleding without
limitation, any applicable franchise tax certificate and non-govermmental contractor’s
certificate, and covenants that Merchant will not issue Benefits at any time during which
Merchant is not in compliance with the requirements of any applicable law. Merchant agrees
to hold Processor harmless from any costs of compliance ot failute to comply with any such
obligation by Merchant. Processor may terminate or modify the provision of services to
Merchant if any of Processor’s agreements with government EBT agencies are terminated
for any reason or if any party threatens to terminate sexvices to Processor due to some action
or inaction on the part of Merchant. Nothing contained herein shall preclude the State from
commencing approptiate administrative or legal action agzinst Merchant or for making any
referral for such action to any appropriate Federal, State, or local agency. Any references to
"State” lLerein shall mean the State in which Merchant issues Benefits pursuant Lereto, If
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Merchant issues Benefits in more than onc State pursuant hercto, then the reference shall
mesn each such State severally, not jointly.

3.2 Operating Procedures for Transactions. In accepting Cards for the purchase of
Merchant’s goods and services, Merchant shall comply with the requirements of the
Merchant Agreement, including but not fimited to the Operating Rules, as the same are
revised from time to time,

3.3 Submission of Valid Transactions.

(a) Merchant will submit to Processor a Transaction only if the Transaction is
made or approved by the Cardholder wha is issued the Card used for the Transaction, The
burden of verifying the identity of the Cardholder and the Cardholder’s authority to initiate
a Transaction rests solely with Merchant. Merchant will not submit directly or indirectly: (i)
any Transaction that Merchant knows or should have known te be fraudulent or not
authorized by the Cardholder; (if) any Transaction that results from a transaction outside of
Merchant’s normal course of business, as described on the Merchant Application; or (ifi) any
Transaction containing the account of a Card issued to Merchant or any account numbers
issued to Merchant’s business owners, family members, principals or employees for
Transactions that do not represent a purchase of goods or services from Merchant or a credit
transaction related to a purchase of goods or services from Metchant .

(b) If at any time the volume of Transactions substantially exceeds or decreases
from the projected annuel volume stated on the Application, or if at any time Processor
suspects fraud, money laundering or violations of the Operating Rules, Processor may, in its
sole and absolute discretion and in addition to other remedies that the Processor may have:
(i) refuse to process the excessive or suspect Transactions; (ii) process the Transactions and
retain the funds reccived from processing until such time as the excess or suspect
Transactions are found to be valid or invalid and processed in accordance with the Operating
Rules; (ifi) suspend processing and/or terminate the Merchant Agreement; or (iv) amend the
Merchant Agreement to protect the interests of Processor,

34 Payments to Merchant for Valid Transactions.

(a) Member Bank and Processor will provide provisional eredit to Merchant for
each undisputed and valid Transaction that Merchant submits to Processor by crediting
Merchant’s Serttlement Account, provided Member Bank and Processor have received
settlement for the valid Transaction through the Interchange procedures specified by the Card
Association applicable to the Card used for the Transaction (Member Bank and Processor do
not provide payment for all Card types for which Autherization services are provided).
Member Bank and Processor are not obligated to provide provisional eredit to Merchant for
Transactions submitted that are not valid Transactions and may suspend or discontinue any
provisional credic in Member Bank's and/or Processor's sole and absolute discretion,
inclueding for any reason that would justify termination of this Merchant Agreement. Each
provisional credit from Member Bank and Processor to Merchant will be subject to
adjustment, including revocation, upon Processor's further review and verification.
Provisional credit to Merchant for a Transaction disputed by a Cardholder for any
reason ls not final,

(b) Member Bank and Processor may deduct from any payment to Merchant the
amount of any Credit Transaction Receipt processed for Merchant, any Chargeback to
Merchant, any amount to be deposited in the Reserve Account and any Processing Fees and
amounts sufficient to reimburse Member Bank and Processor for the amount of any Card
Association assessments (sometimes referred to as “fines” or "penalties™) or charges due
from Merchant or for any current or future obligation of the Merchant that arises under the
Merchant Agreernent. Merchant must immediately pay Member Bank and Processor the
amount by which a Credit Transaction Receipt processed on any day exceeds valid
Transactions submitted on that day, Without limiting Member Bank’s and Processor’s
remedies, Member Bank and Processor may obtain the amount due by deducting it from the
Settlement Account, Reserve Account or other accounts of or funds due Metchant.

(e) Merchant acknowledges that all payments and credits provided to Merchant
are provisional and subject to suspension, to Chargebacks and to adjustments in accordance
with the Merchant Agreement, including, but not limited to the Operating Rules,

3.5 Retricval Requests. If Merchant deposits Transactions with Processor through
magnetic tape, electronic transmission, or electronic data capture terminal, upon the request
of a Card Association, Processor or Member Bank, Merchant shall respond to all Retrieval
Requests within the time frames specified in the applicable Operating Rules. If Merchant
does not respond or responds late to a Retrieval Request, Merchant may be without recourse
as Chargebacks for “non receipt of requested item" in most cases, cannot be reversed.
Member Bank and Processor are not cbligated to previde provisional credit to Merchant for
any Retrieval Request and may suspend or discontinue any provisional credit in their sole
and absolute discretion.

3.6 Equipment; Supplies; Displays.

Important Note: Merchant acknowledges and agrees that Member Bank and its affiliates
have no duty, obligation or liebility whatsoever for: (1) the POS Equipment, herein; (2) any
actions or omissions of Processor with respect to the POS Equipment; (3) failure of
Merchant to perform routine maintenance and npdates to the POS Equipment; (4) any
failure of Merchant to adhere to standard secutity requiremenis as it relates to the POS
Equipment; or (5} any claims or disputes arising out of the foregoing.

(a) At Merchant’s request, Processer will supply Merchant with point-of-sale
equipment, including a terminal, router or other compatible or ancillary equipment, hardware
or device {collectively “POS Equipment”). Processor will use good faith efforts to program
or configure the POS Equipment to operatc at the Merchant Cutlets in compliance with the
Operating Rules; however, Processor makes no representations or warranties that
Processor’s programming of the POS Equipment furnished by Processor will operate in
compliance with the Operating Rules and applicable law. [f Processor supplies Merchant
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with POS Equipment or other equipment, then Merchant must retum such equipment upon
termination of this Merchant Agreement,

(b) The individual providing the terminal to Merchant is an cmployce of
Processor, unless otherwise identified as an independent sales contractor. Merchant
acknowledges and understands that POS Equipment may be supplied to Merchant that is the
property of Processor and is being provided to Merchant for free use subject to the following
conditions and requirements:

(@)  Merchant shall be liable for a 5495 fee for non-retum of Processor
supplied POS Equipment if Merchant terminates or ceases processing under the terms of this
Merchant Agreement before the expiration of the initial or renewal term of this Merchant
Agreement and fails to retum the POS Equipment within ten days of termination or of
ceasing processing.

(i)  Merchant shall be liable for a $450 fee for non-return of Encryption
Exchange POS Equipment if applicable;

(ifi) Merchant will be lisble for any damages to the POS Equipment from
the misuse or negligent use or kandling of the POS Equipment;

(iv) Merchant will be liable for any reasonable monthly fee as determined
by Processor for paper or other supplies provided by Processor for use with the POS
Equipment; and

(v)  Processor, at ifs absolute and sole discretion, may allow for one
terminal exchange at no charge, but may charge additional fees for subsequent exchanges.

(c) All Processor and third party POS Equipment and services provided or
procured by Processor under this Merchant Agreement are provided “AS-IS.” Processor
makes no warranty s to this POS Equipment’s fitness for any particular purpose (or any
other Warranty) and discaims any liability resulting from the POS Equipment or Merchant's
use of the POS Equipment.

(d) Merchant acknowledges that Processor ot & third party is supplying the POS
Equipment and thet Member Bank shall have no responsibility or liability for the POS
Equipment supplied to Merchant,

() Merchant will use only the forms for Transactions and electronic processing
formats provided or approved in advance by Processor. Processor may change the forms
from time to time, and, upen notification, Merchant will comply with any changes, Merchant
will use Transaction forms or materials provided by Processor enly for Transactions which
Merchant submits to Precessor,

(f) Merchant may not (i) indicate or imply that the Card Associations, Processor
or Member Bank endorses any Merchant goods or services, (ii) refer te a Card Association,
Processor or Member Bank in stating cligibility for Merchant’s products, services or
membership, or {{ii) use any marks, symbols or logos owned by any Card Association,
Processor or Member Bark for any purpose other than those permitted in the Operating
Rules, provided that any use of Processot’s or Member Bank's marks, symbols or logos shall
be in accordance with and subject to any branding guidelines provided by Processor and
Member Bank., Merchant acknowledges that Member Bank a2nd Processor shall remain the
sole and exclusive owners of their respective intellectual property and Confidential
Information {defined below). Except to the extent expressly provided herein, no rights to
Processor’s or Member Bank's intellectual property or Confidential Information are granted
hereunder, and all rights therein are expressly reserved.

3.7 Europay/Mastercard/Visa (‘\EMV”) Chip Card Compliance. Merchant agrees that
if Merchant does not use POS Equipinent that has been certified EMV chip card compliant
and enabled or when a lost or stolen chip and PIN card is used at an EMV enabled terminal
capable of processing chip and signature only, Merchant may be liable for payment of any
transactions submitted for chargeback by the applicable EMV chip card issuer(s).

4, MERCHANT’S WARRANTIES. Upon signing the Merchant Application, and each
time Merchant submits a Transaction, Merchant represents and warrants that:

4.1 Merchant has abided by the Merchant Agreement, and all applicable laws, the
QOperating Rules;

4.2 Eachstatement made on the Merchant Application was true as of the date Merchant
signed the Merchant Application agreeing to be bound by the Merchant Agreement;

4.3 There have been no materially adverse changes in information provided in the
Merchant Application or in Merchant’s financial condition, or management;

44 Merchant does not do business under a trade name or style not previously disclosed
it writing, and there has been no change in the nature of Merchant's business or the product
lines that Merchant sells not previously disclosed;

4.5 The Transaction is genuine and arises from a bona fide sale of merchandise or
services by Merchant, tepresents a valid obligation for the amount shown en the Transaction
Receipt and does not invelve the use of the Card for any other purposc;

4.6 Merchant has title to the Transaction and Transaction Receipt, there are no liens or
other encumbrances on it, and Merchant has the authority to convey the Transaction for
processing;

4,7 The Transaction is not subject to any dispute, set-off or counterclaim;

4.8 The Transaction has not been previously presented for processing unless allowed
by the Operating Rules;

4.9 Each statement on the Transaction Receipt is true, and Merchant has no knowledge
of facts that would impair the validity or collectability of the amount of the Transaction;
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4,10 The person who executes the Merchant Application on behalf of Merchant has the
full power and authority to exccute the Merchant Application and to enter into the Merchant
Apreement;

4,11 The Merchant Agreement is the legal, valid, and binding obligation of Merchant
cnforceable against Merchent in accordance with its terms;

4,12 Merchant shall submit Transactions only in accordance with the information
contzined in the Merchiant Application and the Merchant Agreement;

4.13 Merchant has the power and authority 1o authorize the automatic funds transfer
provided for in the Merchant Agreement;

4.14 ‘The Settlernent Account is owned and controlled by Merchant and is a valid
account for processing debit and credit transactions under the Merchant Agreement;

4,15 The Settlement Account wilk always be in the same legal and DBA (if applicable)
name as Merchant’s tame on the Merchant Application;

4.16 Merchant will own and maintain control of the Settlement Account and will keep
such Settlement Account open at all times during the term and as long as any Reserve
Account is in effect;

4,17 The Setflement Account will not be associated with any merchant processing
activity that is illegal or prohibited by the Card Association Rules or Applicable Law,
including without limitation merchant processing activity associated with other accounts
and/or processors;

4.18 Merchant is not (i} a Sanctioned Person meaning at any time, (a) any Person listed
in any Sanctions-rclated list of designated Persons maintzined by the Office of Foreign
Assets Cantrol of the U.S. Departmest of the Treasuty, the U.S. Department of State, or by
the United Nations Security Council, the European Unien or any European Union member
state, (b) any Person operating, erganized or resident in a Sanctioned Country or {c} any
Petson owned or conirolled by any such Person or Persons described in the foregoing clauses
(a) or {b), (ii) located in or operating under a license issued by a jurisdiction whose
government has been identified by the U,S, Department of State as a sponsor of international
terrorism under 22 U,5.C. 2371 or 50 U.8.C. App. 2405()), (iii) located in or operating under
a license issued by a jurisdiction that has been designated as non-cooperative with
international anti-money laundering principles or procedures by an intergovernmental group
or organization of which the U.S. is a member, or {iv) located in or operating under a license
issued by a jurisdiction that has been designated by the U.S, Secretary of Treasury pursuant
o 31 U.5.C, 5318A as warranting special measures duc to money laundering concems; and

4.19 Merchant will immediately notify Member Bank and Processor in writing of any
material changes to any information provided herein including but not limited to a change in
Merchant’s [egal entity, location, business type, or the types of goods and services offered
for sale by Merchant.

5. CONFIDENTIALITY; DATA SECURITY.

5.1 Confidentiality. Merchant will treat as confidential: (i) the terms of the Merchant
Agreement; (if) all information or data, of whatever nature, relating to Processor (including
its operations, policies, procedures, accounts and personnel) accessed or used by or disclosed’
to Merchant in connection with the Merchant Agreement; (iif) Processor’s IRS W-9 form;
and (iv} all information or data that is proprietary to a third party (including Processor's
customers and contractors) and that Processor is obligated to treat as confidential, accessed
or used by or disclosed to Merchant in connection with the Merchant Agreement
(individually and collectively, “Confidential Information™). Merchant shall not use or
disclose Confidential Information without Processor’s prior written conscnt, Merchant may
only disclose Confidential Information to Merchant employess who have a need to know
such information in cennection with Merchant’s performance hereunder and who are bound
1o confidentiality restrictions no less restrictive than those herein. Merchant shall exercise
at least the same degree of care to maintain the confidentiality of Confidential Information
that it uscs for its own similar information, but in no event 1ess than a reasonable degree of
care, The foregoing obligations shall not apply to any information that (x) is received from
any third party source that is properly authorized to disclose it without restriction, (y) is or
becomes generally known to the public by publication or some other means cther than 2
breach by Merchant or its employees of any agreement or confidentiality obligations, or (z)
is required by law to be divulged, provided that the request is proper and the disclosure does
not exceed that which is requited. In the case of (z), Merchant will provide prior notice
thereof and cooperate with Processor to limit disclosure. Upon Processer’s request, and upon
termination or expiration of the Merchant Agreement, Merchant shall return or, only if
requested by Processor, destroy all Confidential Information in its possession or control,
Merchant acknowledges that a breach of this Section 5 may cause Processor irreparable
injury and that Processor may have no adequate remedy at law. Accordingly, Processor may
seck provisional or injunctive relief in addition to any other rights or remedies.

5.2 Transaction Receipts. Merchant will retain in a secure and confidential manner
original or complete and legible copies of each Transaction Receipt, and each Credit
Transaction Reccipt required (o be provided to Cardholders, for such period as required by
law or the Operating Rules. Merchant shall render all materials containing Cardholder
Account Numbers unrcadable prior to discarding. Merchant is responsible for ascertaining
whether applicable law requires copies tetained by Merchant to truncate card numbers and
suppress expiration dates, and for complying with atl such laws.

53 Storage. Merchant will store Transaction Receipts and Credit Transaction
Reccipts in an area limited to sclected and authorized personnel, and when recerd-retention
requirements have been met, Merchant will destroy the records so that the same are rendered
unreadable, Merchant must keep all systems and media containing account, Cardholder or
Transaction information (physical or electronic, including but not limited to account
numbers, card imprints, and terminal identification numbers) secure and prevent access by
or disclosure to anyone other than Merchant's anthorized personnel, Merchant must destroy,
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in a manner that will render the data unreadable, all such media that Merchant no longer
deems necessary or approprisic fo store (except for Tramsaction data aintained in
accordance with this Merchant Agreement, applicable law, or Cperating Rules). Merchant
must also ensure proper destruction of Cardholder, Transaction er system information
(physical or electronic, including but not limited to account numbers, card imprints, and
terminal identification numbers) storéd on a terminal prior to selling, storing, or disposing of
such terminal,

54 Merchant Servicers and Agents. Merchant must notify Processor and receive
Processor’s approval prior to engaging any Merchant Servicer or Agent in connection with
Merchant's acceptance of Cards or the submission of Transactions to Processor. Merchant
shall provide Member Bank and Processor at least sixty deys advance written notice of
Merchant’s election to use a Merchant Servicer or Agent, Member Bank and/or Processor
may individually approve or deny the use of 2 Merchant Servicer or Agent in their sole and
absolute discretion and at any time, 1If a Merchant Servicer or Agent is required to certify,
register, or act in any fashion pursuant to the Operating Rules, Merchant shall cause such
Merchant Servicer or Agent 1o cooperate with Processor in completing any steps required
for registration and/or certification and/or action. Merchant is solely responsible for any and
all applicable fees, costs, expenses and liabilities associated with such registration and/or
certification andfor action. Processor and Member Bank shall in no event be liable to
Merchant or any third party for any actions or inactions of any Merchant Servicer or Agent
used by Merchant, and Merchant hereby expressly assumes all such liability.

Merchant will immediately notify Processor if Merchant decides to use electronic
authorization or data capture terminals provided by any entity other than Processor or its
authorized designee (“Third Party Terminals™) to process Transactions, including leasing a
terminal from a third party. I Merchant clects to vse Third Party Terminals: (a) the third
party providing the tetminals will be Merchant’s Merchant Servicer in the delivery of
Transactions te Processor; and (b) Merchant assumes full responsibility and Hability for any
foilure of that third party to comply with the Operating Rules, applicable laws, rules or
regulations or the Merchant Agreement. Processor and Member Bank will not be responsible
for any losses or additional fees incurred by Merchant as a result of any error by a third party
agent or a malfunction in a Third Party Terminal.

The use of a Merchant Servicer or Agent or sofiware or systems provided by a Merchant
Servicer or Agent that has connectivity to the Internet poses an increased risk, and Merchant
assumes all liability for such increased risks. If Merchant utilizes software or hardware with
a connection to the Internet such hardware or software interacts in any capacity with the
pravision of services contemplated pursuant to this Merchant Agreement, Merchant is solely
liable without limitation for any and all consequences of such interaction.

5.5 Security, Merchant agrees and shall cnsure that Merchant Servicers and Agents
wtilized by Merchant provide the same levels of security as those required of Merchant, and
that such Merchant Servicers and Agents transmit data in accordence with: (a) the required
fonmat(s) of the Card Associations; {b) the Operating Rules; and (c) the requirements of
Processor and Member Bank. Merchant must have a written contract between Merchant and
its Agent or between Merchant and the Merchant Servicer that stipulates adherence to the
pravisions of such information security requirements, Merchant's written contract with any
such third party must contain provisions obligating the third party to comply with applicable
law, with CISP and SDP and DISC and PCI DSS, PA-DSS, PIN and PED security
requirements if applicable, and all other Card Association requirements pertaining to
confidentiality and security and integrity of Cardholder and Card transaction data, with al}
rules prohibiting sterage of certain Card transaction data, and with all other applicable
Operating Rules and the requirements of Processor and Member Bank., Merchant shall be
solely responsible for any unauthorized access to Cardholder information or Transaction data
that resides on Merchant's ot its third party Agent’s systems or networks, Merchant will only
allow Merchant Servicers or Agents te have access to cardholder data for the purposes that
are authorized by the Operating Rules. Any fees or Hability assessments from sactual or
alleged noncommpliance will be the sole liability of the Merchant. Merchants processing less
than 1 million annual Visa transactions and using third parties for POS application, terminal
installation and integration mus: engage Payment Card Industry (PCI) Qualified Integrator
Reseller {QIR) professionals to install, integrate, and support point-of-sale applications and
terminal installation and integration. Merchant shall indemnify and hold Member Bank and
Processor hammless against losses or damages arising from the acts or omissions of Merchant
Servicers or Agents engaged by Merchant.

5.6 Loss or Theft. Merchant must immediately notify Member Bank and Processor
of any suspected or confirmed loss or theft of materials or records that contain Cardholder
Account Numbers or Card Transaction information. In the event of a suspected or confirmed
loss or theft Merchant shall provide immediate access to a1l facilitics, systems, procedures,
equipment, and docurnents as may be deemed appropriate by Processor and Member Bank
or their designated representatives, repulators ot auditors for inspection, audit, and copying
as deemed appropriate by both Member Baok and Processor in their individual sole
discretion. Merchant shall be responsible for all costs associated with such inspection, audit,
and copying however such costs may occur.

5.7 Merchant authorizes Processor to release its name and address to any third party
whom the Processor determines needs to know such information in order for Processor to
perform the Card Program services under this Merchant Agreement and who has requested
such information.

5.8 Merchant will not: (s) provide Cardholder Account Numbers, personal Cardholder
information or Transaction information to anyonc except Processor, the Card Associations,
or Merchant’s Merchant Servicers or Agents for the purpose of assisting Merchant in
completing Card Transactions, or as specifically required by law; (b) retain or store Card
Magnetic Stripe, CVV, CVV2, CVC2 or CID data (including Track Data) subsequent to
Authorization for a Transaction; (c) sell, purchase, provide or cxchange Card Account
Number information to any third party without the Cardholder’s consent, or to any entity
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other than Merchant's Merchant Servicers or Agents, Processor, the Card Associations, or in
response to valid legal process or subpoena; or {d) release any Cardholder information over
the telephone under any circumstances.

5.9 Merchent may not in any event, including its failure, including bankmuptcy,
insolveney, or other suspension of business operations, scll, transfer, or disclose any
materials that contain Cardholder Account Numbers, personal information or Transaclion
information to third parties. In the event that Merchant’s business fails or ceases to exist,
Merchant is required to return to Processor all such information or provide proof of
destruction of this information to Processor.

5.10 Merchant agrees to establish security procedures to protect Cardholder information
and comply with the Visa Cardholder Information Security Program (CISP), Mastercard’s
Site Data Protection (SDP) Program, Discover Information Security Compliance (DISC),
American Express Data Sceurity Requirements, the Payment Card Industry (PCI) Data
Security Standards (DSS), and applicable laws pertaining to the privacy and security of
personal information (including, without limitation, and 1o the extent applicable, those of
non-U.S, governmental authorities). Detailed information about PCI DSS can be found at
the PCI DSS Council's Website: www.pcisecuritystandards.oeg. The Card Associations,
Processor or Member Bank, and their respective representatives, may inspect the premises
of Merchant or any Merchant Servicer or Agent engaged by Merchant for compliance with
security requirements. Merchant acknowledges that any failure to comply with security
requirements may result in the imposition of restrictions on Merchant or the permanent
prohibitien of Merchant’s participation in Card acceptance programs by the Card
Associations. Merchant shall indemnify and hold Processor and Member Bank harmless
against any losses or damages arising from Merchant's actual or alleged failure to comply
with security procedures and any losses or damages arising from or related to Merchant's
acls or omissions that result in an actual or alleged breach of data security, ineluding but not
limited to Merchant's non-patticipation in any breach security program Processor may offer,

5,11 Processor acknowledges that it will maintain compliance with all applicable PCT
DSS requirements.

5.12 Federal regulations enacted pursuant to the USA PATRIOT Act and other
applicable laws require financial institutions with which Processor has relationships to verify
the identity of every person who seeks to open an account with a financial institation. As a
result of Merchant’s status as an account holder with Member Bank, Merchant shall provide
documentary verification of Merchant’s identity, such as a driver’s license or passport for an
individual and certified copy of organization documents for an entity in manner acceptable
to Processor and Member Bank. Processor and Member Bank reserve the tight to verify
Merchant’s jdentity through other non-documentary methods as Processor and Member
Bank deems appropriate in its sole discretion. Processor and Member Bank may retain a
capy of any docurment it obtains to verify Merchant's identity with the financial institution.

6. OPERATING RULES.

6,1 Merchant must comply with the Operating Rules, as the same may be amended
frem time to time. The Operating Rules may change with little or no advance notice to
Merchant and Merchant will be bound by all such changes. If Merchant objects ta any
change in the Operating Rules, it must immediately stop accepting new Transactions for
Cards governed by the change, The Operating Rules will govem in the event that there is
any Incensistency between the Merchant Agreement and the Operating Rules. However,
nothing in the Merchant Agreement shall be construed to impose on Merchant a requirement
(including a requirement under the Operating Rules) which is prohibited by mandatory
provisions of applicable law (i.c., where the applicability of such provisions of law to the
Merchant Agreement, and of the law’s prohibition to the particular requirement which
otherwise would be imposed on Merchant hereunder, cannot lawfully be waived by
agreement), but the requirement hereunder shall be censtrued to continue in cffect and to be
imposed on Merchant in all respects and at all times to the fullest extent possible without
violating the law’s prohibition, with only those particular applications of the requircment
which would violate the law's prohibition deemed severed from the provisions hereof.

6.2 Operating Rules of the Debit Networks may differ emong them with respect to the
Transactions they allow. Processor, at its discretion, may require that the most restrictive
requirements of ene Debit Network apply to all of Merchant’s On-line Debit Card
Transactions, regardless of Card type.

7. MERCHANT’S BUSINESS; OTHER PROCESSORS,

7.1 Compliance With Laws. Merchant will comply with all applicable federal, state,
and local laws and regulations (“Requirements of Law"), including but not limited to laws
and regulations regarding anti-moncy laundering compliance, in completing Transactions,
submitting them to Precessor, performing its obligations under the Merckant Agreement, and
otherwise conducting its business.

7.2 Change ir Name or Business. Merchant will give Member Bank and Processor
at least thirty days' prior written notice before any change in Merchant’s name or location,
any change in ownership or management of Merchant’s business, any sale, assipnment,
rental, lease or transfer of ownership of any location that accepts Cards, or any material
change in information concerning Merchant in the Merchant Application, and material
change in the type or nature of the business catried out by Merchant or otherwisc required to
be provided to Processor.

73 Other Processors. To the extent permitted by applicable law, Merchant agrees
that it will not participate in a Card Program with another financisl institution or processor
without Processor’s written approval,

8. CREDIT REPORTS AND OTHER INFORMATION.

8.1 Reports Abont Merchant. From time to time, Processor may obtain credit and
other information on Merchant, owners and officers of Merchant, any and all personal
guarantors of Merchant, and any signatory to the Merchant Application, from others (such
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as customers and suppliers of Merchant, lenders and credit reporting agencies), and fumish
information en Merchant’s relationship with Processor and Processor’s experience with
Metehant to others seeking the information. In connection with Merchant’s application for
merchant processing services, the individual signing the Merchant Application on behalf of
Merchant and/or as a Guarantor authorizes Processer to obtain consumer reports and related
information about such individual from one or more consumer reporting agencies. Such
individual understands that obtaining a consumer report about the individual may affect their
credit score with one or more consumer reporting agencies. Pursuant to this authorization,
the individual consents to Processor oblaining consumer reports about the individual during
the processing and review of the Merchant Application and if the Merchant Application is
approved, at various times during the term of the Merchant Agreement for any lawful
purpose, including but not limited to: (i) underwriting and verifying information in the
Merchant Application, (i) authenticating the individual’s identity, (iii) assisting with internal
modeling and analysis, (iv) maintenance, update, renewal, or extension of the merchant
processing services; and (v) mitigating fraud, unauthorized wransactions, and other illegal
activities. The individua! further authorizes Processor to contact third parties to verify any
information in the application and the individual autherizes the release from such third
parties of any records necessary to verify information about the individual. In connection
with the purposes above, the individual authorizes Processor to share all or parts of the
individual’s consumer reports and any other information gathered pursuant fo this
authorization with agents, partners, counterparties, affiliates, or any successor-in-interest.
The Individual acknowledges and agrees that the individual has had an opportunity to review
a summary of their rights under the Fair Credit Reporting Act, available
here: https://files.consumerfinance.gov/f/201504_cipb_summary_your-rights-under-
ferapdf

82 Reports from Merchant, Merchant will provide Processor with updated business
and financial information conceming Merchant, incleding financial statements, tax returns,
evidence of required licenses and other information and decuments Processor may
reasonably Tequest from time to time, Merchant shall further provide Processor such
information as it may request for the making of nsurance claim, regulatory or other filings
related to Merchant’s activity pursuant to this Merchant Agreement. All material marked
“confidcntial” which Processor receives from Merchant will be used only by Processer,
Member Bank or Card Assaciation in performing the Card Program services under this
Moezchant Agreement ot related scrvices and reporting.  Processor, Member Bank and any
Card Association, regulator, auditor or any other entity having authority may andit
Merchant’s records relating to this Merchant Agreement. Merchant shall provide all
documentation, information or other inspection rights requested by Processor’s or Member
Bank's regulators or auditors or otherwise to enable Processor and Member Bank to meet
Requirements of Law, Without limiting the generality of the forcgoing, Merchant
understands and agrees that if; at the time of signing this Merchant Agreement Merchant is
undergoing a forensic investigation, Merchant must notify Processor and fully cooperate
with the investigation until it is completed.

83 Information. Merchant authorizes Processor to release and use -information
collected in connection with Processor’s provision of services to the Merchant contemplated
in the Merchant Agreement, to third parties that provide services to Processor or Merchant,
for marketing purposes with third parties with whom Processor has a relationship to offer
products andfor services to merchants, or to any third party that requests and has a reason to
know such information, including but not limited to the Card Associations, and any third
party having regulatory control over any party.

9. ASSIGNMENT; BANKRUPTCY.

9.1 Assignment. The Merchant Agreement is binding upon the successors and assigns
of Processor, Member Bank and Merchant. Merchant will not assign or transfer (including
by merger, change of centrol or operation of law} the Merchant Agreement (in whole or in
part) to ancther person of entity without Processor and Member Bank’s prior written consent
and any purported assignment made without Processor’s and Member Bank’s consent will
be void. ’

9.2 Bankruptcy.

(8) Merchant will notify Pracessor immediately if any bankruptcy, insolvency or
similar petition is filed by or against Merchant. Merchant acknowledges that this Merchant
Agreement constitutes an executory contract to extend financial accommodations as defined
in 11 U.S.C. §365(c)(2) and that the Merchant Agreement cannot be assumed or assigned in
the event of bankruptcy. Merchant and Processor agree that in the event of Merchant’s
bankruptcy, Processor shall be entitled to suspend further performance under this Merchant
Agreement.

(b) Merchant acknowledges and agrees that in the event of a bankruptcy
proceeding, Merchant must establish a Reserve Account or maintain a previously established
and then current Reserve Account in amounts required by Processor and in accordance with
any Reserve Account provision specified in this Merchant Agreement. Processor will have
the right to setoff against the Reserve Account for any and all obligations which Merchant
may owe Processor, without regard as to whether the obligations relate to Transactions
initiated or created before or after the filing of the bankruptcy petition,

10. AMENDMENTS; WAIVERS.

10.1 Amendments. Member Bank or Processor shall have the right to modify or amend
the terms and conditions of this Merchant Agreement, including, without limitation, the right
to modify, amend, or supplement applicable fecs, charges, and/or discounts. Modifications
and amendments related to changes o the Operating Rules, changes to the fees charged by
the Card Associations, Member Bank, or third parties, or in response to changes in
Requirements of Law (collectively, a “Third Party Change”) may be made effective
immediately, with or without notice. Modifications or amendments unrelated to a Third Party
Change shall be effective upon the date specified in a notice to the Merchant (the “Change
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Notice™), provided that the date shal! not be fewer than five business days after the date of
such Change Notice. A Change Notice may be reflected as & message attached to Merchant’s
monthly billing statcments, Following the Effective Date, in the event of any modification
or amendment not related to a Third Party Change, Merchant shall have the fight to terminate
this Merchant Agreement, without liability for premature termination pursuant to Section
11.2(d}, by providing written notice thereof to Processor, provided that such notice must be
given within five business days following the date of the Change Notice, Other than the
amendments set forth above, this Merchant Agreement may be amended only in writing
signed by Merchant, Member Bank, and Processor.

10,2 Walvers, Member Bank or Processor’s failure to enforce this Merchant Agreement
will not waive Member Bank or Processor*s rights under this Merchant Agreement. Waivers
of eny provision of this Merchant Agreement must be in writing and signed by Member Bank
ot Processor, whichever is the waiving party. A waiver in onc instance will not apply to
other occasions unless that intent is clear from the signed waiver.

11. TERM; TERMINATION,

11.} Termv/Renewal. The initial term of this Merchant Agreement shall be for the term
of three years (the “Initial Term”) commencing on the earlier date of the presentation of the
first Transaction, including any test Transaction, by Merchant to Member Bank or Precessor
or the date Member Bank and Processor approve the Merchant Application; provided,
however, that if Merchant is receiving these teyms and conditions as an amendment to an
existing Merchant Agreement, the amendment shall not affect the then-cxisting term. By
either Merchant’s signature on the Merchant Application or Merchant’s processing a
Transaction with Member Bank and Processor, Merchant confirms acceptance of the
Merchant Agreement, At the expiration of the Initial Term, this Merchant Agreement will
automatically renew for successive one year periods {(each a “Renewal Term” and
collectively with the Initial Term the “Term™) unless a party provides the other parties with
notice of its intent not {o renew the Merchant Agreement at least ninety days prier to the
cxpiration of the then current term.

11.2 Termination.

(a) Termination without Canse, Member Bank or Processor or Member Bank's
or Processor’s designated representative may terminate the Merchant Agreement as to all
Card types or individually specified Card types, without cause, upon thirty days advance
written notice,

(b) Tenmination for Cause by Processor or Member Bank., Member Bank or
Processor of Member Bank's or Processor’s designated representative may terminate the
Merchant Agreement in its sole and absolute discretion, effective immediately, upon writtexn,
electronic or oral notice, to Merchant if Member Bank or Processor reasanably determines
that any of the following conditions exists:

(i)  Merchant has violated any provision of the Merchant Agreement.

(i)  There is a material adverse change in Merchant’s financial condition,
material change in Merchant's processing activity, processing activity inconsistent with the
Merchant Application, or Member Bank or Processor determines in its sole discretion that
Merchant’s processing activity could result in a loss to Processor or Member Bank,

(i) A petition in bankruptey has been filed by or against Merchant,
Merchant is generally unable to pay its debts as they become due, a receiver, custodian,
trustee, liquidator or similar officiat is appointed for a substantial portion of Merchant’s
business, there is a general assignment for the benefit creditors, or the business terminates,

(iv)  Any information which Merchant provided to Processor or Member
Bank, including Merchant Application information, was false, incomplete or misleading
when received, or has materially changed since Merchant provided such information.

(v}  Atany time during the term of the Merchant Agreement, Merchant has
had a monthly ratio of Chargebacks to Transactions that Processor or Member Bank, in their
sole and absolute discretion, deems excessive.

(vi) Thereis an overdraft for three days or more in the Settlement Account,
or overdrafls in the Settlement Account are otherwise excessive.

(vii) Merchant or any of Merchant’s officers or cmployees has been
involved in processing Transactions with Processor or Member Bank or other parties arising
from fraudulent or otherwise unauthorized transzctions,

(viii) Merchant is or will be unable er unwilling to perform its obligations
under the Merchant Agreement or any applicable laws.

{ix) Merchant has failed to pay Processor or Member Bank any amount
when due.

(x) Merchant has failed to promptly perform or discharge any obligation
under the Merchant Agreement, the Setilement Account or the Reserve Account,

(xi) Any of Merchant’s representations or warranties made in connection
with the Merchant Agreernent was not true or accurate when given.

(xif) Merchant has defanlted on any agreement it has with Processor or
Member Bank.

(xiii) Processor or Member Bank is served with legal demand, order or
process seeking to attach or gamish any of the provistonal credits arising out of or relating
to the Merchant Agreement, Merchant's funds er property in Processor’s or Member Bank’s
possession,

(xiv) The Operating Rules are amended in any way such that Processor or
Member Bank determines that the continued existence of the Merchant Agreement would
cause Processor or Member Bank to be in breach of such Operating Rules,
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(xv) Any guaranty suppotting Merchant's cbligations is revoked,
withdrawn or terminated or altered in any way.

(xvi) Any govemmental ecntity initiates proccedings against, or an
investigation regarding, Merchant, or Processor or Member Bank reasonably believes thata
governmental entity may do so.

(xvii) If any circumstances arise reganding Merchant or its business that, in
Processer’s or Member Bank's discretion, make harm or loss of goodwill to Processor,
Member Bank or any Card Assaciation likely.

{(¢) Termination for Cause by Merchant, Merchant may terminate the Merchant
Agreement in the event of a material breach of the terms of the Merchant Agreement by
Processor, provided Merchant gives Processor written noice of any alleged breach and such
breach remains uncured for 2 period of thirty days following receipt of written notice by the
Processor,

{d) Damages for Early Termination.

(i}  Processor and Merchant acknowledge and gree that in addition to afl
other remedies available to Processor under the Merchant Agreement or as otherwise
available in law or equity, if the Merchant Agreement is terminated prior to the expiration of
the applicable Term of the Merchant Agreement for any reason other than for a material,
uncured breach by Processor, Merchant agrees to pay Processor damages (the “Damages™)}
determined by adding an account closure fec of $500 (unless a different amount is disclosed
on the Merchant Application), or such portion of the foregoing as may be permitted by
applicable law.

(i) Moerchant agrees that such Damages shall also be due to Pracessor if
Merchant discontinues submitting Transactions for processing during the Term for a period
of ninety (90) conscecutive days, and is not designated on the Merchant Applicatien, or by
natice to Processor, as a seasonal merchant or as otherwise agreed to by Processor.

(iii) Merchant acknowledges and ageees that the Damages ate not a penalty
but rather arc a reasonable computation of the financial harm caused by the tennination of
the Merchant Agreement or the cessation of processing activity by Merchant.

{e}) Member Bank’s or Processor’s rights of termination under the Merchant
Agreement are cumulative, A specific right of termination shall not limit any other right of
Processor or Member Bank to terminate the Merchant Agreement expressed elsewhere in the
Merchant Agreement, Notice of termination may be given orally or in writing, if given orally,
shall be confirmed in writing, except as otherwise stated in the Merchant Agreement.

(f) Upen termination, Merchant’s rights to complete Transactions and submit
them to Processor, and to use Transaction forin or fosmats, promotional material and any
other items provided by Processor, will cease, Termination of the Merchant Agreement will
not terminate the rights and obligations of Merchant, Processor and Member Bank relating
10 acts or omissions occurring before termination, including for example, any Processing
Fees or other service fees owed to Processor, any Transactiens processed for Merchant by
Processor {whether before or after termination), Merchant’s Chargeback and indemnity
obligations, and the Security Intefest granted to Processor and Member Bank in the Merchant
Agresment,

(g) It is understood that a file for terminated merchants referred to as Member
Alert to Control High-Risk Meschants (“MATCH”), formerly known as the Terminated
Merchant File {“TMF"), is managed and maintained by Mastercard and utilized by the Card
Associations and acquiring banks to identify the names of any business (and its principals)
that have been tertninated for certain reasons, including fraud, depositing excessive
counterfeit paper, excessive unauthorized transactions, excessive chargebacks, depositing
paper for others (laundering), bankruptcy or breach of a Merchant Agreement. Merchant
acknowledges that Member Bank or Processor is required to report Merchant to the MATCH
(and/or on the Consortium Merchant Negative File {the CMNF) published by Discover®
Network) if the Merchant Agreement is terminated for any of the foregoing reasons or other
reasons as may be modified by the Card Associations, Merchant agrees and consents to such
reporting in the event of the termination of the Merchant Agreement for any of the foregoing
reasons, and Processor and Member Bank shall have no liability for such reporting, even in
instances where Merchant contends that the foregoing bases for termination do not, in fact,
exist.

(k) Sections 2.3,3,4,5,6,7,81,9.1,102, 11, 12, 13, 14, 15, 16.3, 16.4 17, 18,
19, 20, 22, 23, 24, and 25 will survive terminzation of the Merchant Agreement,

12, SETTLEMENT ACCOUNT.

12.1 Settiement Account Required. Merchant must maintain a Settlement Account in
Merchant’s natne in satisfactory condition at a depository institution under amangements
accepizble to Processor, ‘The Settlement Account wili be subject to the provisions of Section
14 of this Merchant Agreement,

12.2 Minimum Balance. Merchant agrees to maintain a minimum balance of funds in
the Settlement Account as Processor may specify to Merchant in writing from time to time.

123 Provisional Credits. Subject to the terms and conditions of the Merchant
Agreement, Processor and Member Bank agree to provisionally credit Merchant for cach
‘Transaction that Processor accepts from Merchant. Merchant acknowledges that Processor
and Member Bank may reverse or revoke such credit, including in response to any
Chargeback, Futthenpnore, Merchant agrees that Processor and Member Bank may charge or
debit the Settlement Account for the amount of any Transaction processed under the
Merchant Agreement, or any agreement Processor or Member Bank may have with any
Merchant Affiliate, that results in a Chargeback, or for any Credit Transaction Receipt or
ather teimbursement or Processing Fees or other Merchant obligation to which Processor or
Metmber Bank may be entitled under the Merchant Agreement. Merchant agrees that
Processor and Member Bank miay charge or debit the Settlement Account, withhold funds
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from the proceeds of any Transaction, or establish 2 Reserve Account (defined below), in
order Lo recoup any amounts owed by Merchant or its Affiliates to Processor, Processor’s
Affiliates, or Member Bank, under this Merchant Agreement or any other agteement between
Merchant or its Affiliates and Processor, Processor’s Affiliates, or Member Bank. In the
event that any debit by Processor or Member Bank to the Settlement Account is returned for
insufficient funds, Merchant may be charged an insufficient funds fee between $15 and $35
PEr ocCuITEnce.

124 Audits and Adjustments. Merchant agrees that Processor and Member Bank may
audit alt Transaction calculations and that Processor and Member Bank shall have the right,
without notice, to make withdrawals, deposits, or other adjustments to or from the Settiement
Account for any deficiencies or overages.

12.5 Errors and Disputes. Processor and Member Bank shall be entitled to presume
that anty amounts the Processor and Member Bank pays to or debits from Merchant arc
correct unless Merchant disputes these by sending Processor written notice within thirty days
of the date of the applicable statement containing any disputed payments or debits,
PROCESSOR AND MEMBER BANK SHALL NOT BE LIABLE FOR ANY DISPUTED
PAYMENTS OR DEBITS, INCLUDING ANY ALLEGEDLY IMPROPER FEE(S),
UNDERPAYMENTS, OR BILLING ERRORS, WHICH ARE NOT REPORTED TO
PROCESSOR IN WRITING WITHIN SUCH THIRTY-DAY PERIOD.

12.6 POS Equipment. If Merchant chooses to rent or lease POS Equipment from
Processor or utilizes software provided by Processor for use in processing Transactions,
Merchant agrees to pay Processor: {a) a pre-determined monthly rental fee; (b) any initial
upfront costs es required; and (¢} all applicable taxes for such POS Equipment or softwarce
utilization.

12.7 Settlement Account Closure. If the Settlement Account is closed, Processor or
its designated representative may terminate the Merchant Agreement, effective immediately,
upon written or oral notice {with written confirmation in the event of oral natice) unless
Merchant opens another Settlement Account acceptable 1o Processor. Merchant may change
the Settlement Account upen prior written approval by Processor, which approval will rot
be unreasonably withheld.

12.3 ACH Authorization. Merchant autherizes Processor and Member Bank or their
agents or designated representatives to initiate debit and credit entrics and adjustments to the
Settlement Account or the Reserve Account (described in Section 13 of the MPA) through
the ACH scttlement process for amounts due under the Merchant Agreement.  This
puthorization will remain in full force and effect until termination of the Merchant
Agreement and the full and final payment of all obligations of Merchant due under the
Merchant Agreement. Merchant acknowledges and agrees that Processor and Member Bark
will not be liable for any delays in receipt of funds, any failure by Merchant to receive funds,
or errors in debit or credit entries caused by Merchant, or third partics, including but not
limited to any Card Association or any {inancial institution,

13. ADDITIONAL COLLATERAL SECURITY; RESERVE ACCOUNT.

As a condition for providing Card Program services, Merchant may, at Processor's
discretion, be required to provide additional collateral security for Merchant's obligations
hereunder, which additional collateral security shall be of a kind, and in amounts, satisfactory
to Processor in Processor's sole discretion, and which shall be in addition to all other
collateral provided for in Section 14 hereof. Processor may require that all or any part of the
additicnal collateral be deposited in a Reserve Account, in which casc the following
provisions of this Section 13 shall apply:

13,1 Rescrve During Term of Merchant Agreement.

(a) Merchant may be required to deposit, or Processor or Member Bank may
deposit by deducting from any provisional credit or payment otherwise due to Merchant or
from any funds in the Settlement Account or any other deposit account of Merchant, into an
account maintained by Member Bank (or at another approved depository institution) (the
“Reserve Account™), initially er at any time i the future as requested by Processor, sums
sufficient 1o satisfy Merchants current and/or future obligations as determined by Processor
in its sole and absolute discretion. In lieu of establishing a Reserve Account, Processor may,
at its election, demand and receive other forms of additional collateral security, inchiding,
without limitation, letters of credit or certificates of deposit. Failure to supply such additional
collateral security shall constitute a material breach of this Merchant Agreement,

(b) The Reserve Account will be separate from the Settlement Account
Notwithstanding anything else in this Merchant Agreement to the contrary, Merchant shall
have no ownership interest or property rights in the Reserve Account or the funds therein,
no tight of withdrawal from the Reserve Account, and no right to receive interest on funds
held in the Reserve Account, Rather, the Reserve Account shall be under the sole contrel of
Member Bank. Any and all earnings from deposits of Merchant to the Reserve Account shall
be the sole property of the Processor.

13,2 Reserve Account Deposits.

(a) At any time in Processor’s sole and absolute discretion, Processor may (i)
designate the minimum balance required to be deposited in the Reserve Account, (i) require
that the amount on deposit in the Reserve Account be increased, {jii) require that Merchant
deposit, or Processor or Member Bank may deposit for Merchant into the Reserve Account
a percentage of, or a fixed amount from each Transaction processed, or {iv} otherwise
determine the amount to be deposited in the Reserve Account, Processor at its sole and
absolute discretion may require that each month Merchant depasit, or Processor or Member
Bank may deposit by deducting from any provisional credit or payment due to Merchant or
from any funds in the Scttlement Account or any other deposit account of Merchant sums
into the Reserve Account no Iater than the twentieth day of the month. Processorshall notify
Merchant as to the amount of the funds to be deposited each month.
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(b) Merchant acknowledges and agrees that the Reserve Account may contain
both funds deposited by Merchant and funds of other merchants of the Processor,

13,3 Deductions from Reserve Account, If funds arc not available In the Scttlement
Account, Processor or Member Bank without prior otice to Merchant may deduct from any
provisional credits or payment duc to Merchant that are maintained in the Reserve Account
any current or fiture obligation of Merchant 1o Processor or Member Bank under the
Merchant Agreement, including all Processing Fees, Chargebacks, Credit Transaction
Receipts, Damages, and any and all additional fees and obligations under the terms of the
Merchant Agreement, and sums sufficient to reimburse Processor and Member Bank for the
amount of any liability assessments and charpes due the Card Associations.

134 Replenishment of Reserve Account Deficiencies. Whenever the balance in the
Reserve Account is less than the minkmum balance required, or is otherwise deficient,
Processor or Member Bank may, without prior notice, deposit the deficicney into the Rescrve
Account by reducing any payment to Merchant required by the Merchant Agresment or
deduet the deficiency from the Merchant’s or Merchant’s Affiliate’s Scttlement Account or
any other deposit account of Merchant or Merchant Affiliate with another depository
institution (including accounts of general partners if Merchant is a partnership) and deposit
itinto the Reserve Account. Merchant authorizes deductions from its accounts by ACH entry,
sight draft, preautherized eheck, reverse wire, or otherwise as Processor and Member Bank
deem appropriate under the circumstances, In addition, Merchant will deposit any deficiency
into the Reserve Account within one business day afler receiving Processot’s oral or written
request, Without limiting Processor’s remedies, Merchant's failure to deposit any deficiency
on time will permit Processor, without advance notice, to suspend or cease processing
additional ‘Itansaction Receipts and Credit Transaction Receipts. Processor will give
Merchant written notice of any suspension or cessation of processing.

13.5 Additions to Reserve Account. If Processor has reason to believe that Merchant
may be liable to customers ot to Processor for Chargebacks exceeding the balance in the
Reserve Account, Processor or Member Bank may; (a) immediatcly place in the Reserve
Account provisional credits or payments otherwise due to Merchant and/or stop processing
transactions for Merchant until such time as the extent of Merchant’s obligations 1o Processor
and Member Bark, or Merchant’s liability for Chargebacks, or Merchant’s liability to
customers are known, and Processor no longer deems itself insecure, and/or (b) demand from
Merchant an amount that in Processor’s judgment is needed to ensure payment of Merchant's
obligations and liabilities. Merchant’s failure to pay any amount will permit Member Bank
or Processor or its designated representative to terminate the Merchant Agreement
immediately without advance notice,

13.6 Reserve Account After Merchant Apreement Terminates. Processor or
Member Bank may continue to hold or deposit funds in the Reserve Account afier
termination of the Merchant Agreement, regardless of whether termination is by Merchant,
Processor or Member Bank. Upon termination of the Merchant Agreement by Merchant,
Processor or Member Bank, Processor and Member Bank may retain sufficient funds to
satisfy any and all Processing Fees, Chargebacks, Credit Transaction Receipts, Damages,
ard any and all additional fees, and sums sufficient to reimburse Processor and Member
Bank for the amount of any liability assessments and charges due the Card Associations or
other obligations or liabilities arising or, in Processor’s or Member Bank’s discretion, likely
to arise under the terms of the Merchant Agreement. I no funds have been deposited into
the Reserve Account before termination, Processor, at Processor's option, may notify
Merchant to deposit fands into the Reserve Account upon termination of the Merchant
Agreement. All provisions which apply to a pre-termination Reserve Account will apply
after termination, including replenishment of deficiencies. The funds will be held by
Processor and Member Bank or its designated agent for a period of not Jess than one hundred
eighty days from the date of the last Transaction, including, but not limited to a Chargeback,
processed under the Merchant Agreement, plus the period of any wartanty, guarantee, and/or
retum policy on goods and/or services sold. Processor and Member Bank will tumn over the
balance in the Reserve Account to Merchant after Processor reasonably determines that the
risk of Chargebacks, Processing Fees or Merchant’s liabilities or obligations under the
Merchant Agteement has ended and after deducting all amounts that Merchant owes to
Processor and Member Bank under the Merchant Agreement or any other agreement.

14, SECURITY INTEREST.
14.1 Merchant’s Grant of Security Interest.

(a) To secure Merchant's performatce of its obligations under this Merchant
Agreement, and any other agreement with Processor or Member Bank, Merchant grants
Processor and Member Bank a security interest in each Transaction and its proceeds,
provisional credits, the Scitlement Account, the Reserve Account (without in any way
suggesting that Merchant has ownership interest or property rights in the Reserve Account),
and any other deposit agcount of Merchant with 2 financial institution, whether now existing
or established in the future, and in the proceeds of all those accounts, any funds due to
Merchant from Processor or Member Bank and any of Merchant’s property held by Processor
or Member Bank, Processor and Member Bank may enforce these security interests without
notice or demand, The security interests granted under this Merchant Agreement will
continue after the Merchant Agreement terminates, until Merchant satisfics all its obligations
to Processor and Member Bank.

(b) Furthermore, and with respect to any security interests granted herein,
Processor and Member Bank will have all rights afforded under the Uniform Commercial
Code, as the same may, from time to time, be in effect in the State of Georgia; provided,
however, in the event that, by reason of mandatory provisions of law, any or all of the
attachment, perfection or priority of the security interests graated herein is governed by the
Uniform Commercial Cede as in effect in a jurisdiction other than the Siate of Georgia, then
Processor and Member Bank will have all rights afforded under the Uniform Commercial
Code as in effect from time to time in such other jurisdiction for purposes of the provisions
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relating to such attachment, perfection or priority of the security interests, as well as any
other applicable law,

142 Perfection of Security Interest. Upon request of Processor, Merchant will
exetute one, or more financing statements or other documents to evidence the security
interests granted to Processor and Member Bank under this Section 14, Merchant shall
cooperate with Processer in obtaining any control agreement or similar agreement with a
depository bank necessary to perfect the security interests granted herein. In addition,
Merchant agrees that its signature on the Merchant Application will be considered
Merchant’s signature agreeing fo any control agreement as defined in Atticle 9 of the
Uniform Commercinl Code among Merchant, Processor, Member Bank and any other
financial institution under which Processor, Member Bank, Merchant and any other financial
institution agree to the disposition of funds in the Settlement Account, the Reserve Account
or any other deposit account without further consent by Merchant.

15. CUSTOMER CLAIMS. To the extent that Processot or Member Bank has paid or may
become liable for a Chargeback or Credit Transaction Receipt, Merchant will be obligated
to reimburse Processor and Member Bank for any sums Processor or Member Bank pays or
for which Processor or Member Bank is liable. If Merchant does not reimburse Processor or
Member Bank, Processor and Member Bank will have all of the rights and remedies of
Cardhelders, including the Cardholders’ righis under 11 U.8.C. §507(a)(6). Processor and
Member Bank may assert any claim on behalf of a Cardholder individually or on behalf of
all Cardholders as a class.

16. PROCESSING FEES.

16.1 Fee Schedule. Merchant will pay Processing Fees in the amount specified in the
Fee Schedule attached to the Merchant Application or as otherwise provided for in this
Metchant Agreement or an Addendum thereto. Monthly recurring Processing Fees will be
assessed upon approval of the Merchant Application, Processor may amend, supplement,
modify, or increase the Processing Fees, including, without limitation, introducing new
products or services, pursuant to Section 10.1 of this Merchant Agreement,

16.2 Card Association Actions, Processor wil not be required to provide Merchant
with fifteen days’ notice of an increase in Processing Fees in the event that any Card
Association, or any other entity having such authority takes any action that increases the
Processing Fees.

16.3 Government and Regulatory Actions. Processor will not be required to provide
Merchant with fifteen days’ notice for any increase in Processing Fees resulting from any
fine, charge, fee or cost incurred in conncction with any state, federal or ether regulatory
action, change in laws or regulations or escheatment of Merchant's funds,

164 Payment. Processing Fees and other service charges, obligations or liabilities
owed by Mcrchant to Processor or Member Bank under the Merchant Agreement may be
deducted by Processor or Member Bank from amounts due Merchant, or from the Settlement
Account or from the Rescrve Account, Merchant will pay the amounts due by the next
business day if sufficient funds are not available in the Settlement Account.

17. INDEMNIFICATION; LIMITATION OF LIABILITY; WARRANTY.

17.1 Indemnification. Merchant shall indetmmnify sach of Processor and Member Bank,
including their respective officers, directors, employces, independent sales organizations
(“1S0s™), and agents, against and hold them harmiess from any and all claims, demands,
settlements, losses, damages, liabilitics, costs and expenses of any kind (including reasonzble
attomey’s fees) of any party arising from or based upon any actual or elleged act or omission
of Merchant, Merchant’s employees, Merchant’s designated representatives of agents,
Merchant Servicers or Merchant’s Agent(s) in comnection with or arising out of this
Merchant Apreement, the duties to be performed by Merchant pursuant to the Merchant
Agreement, any 'Transactions which Merchant submits to Processor (including
Chargebacks), or Merchant’s actual or alleged violation of the Operating Rules or any
Requitements of Law, In the event that Processor or Member Bank is made a party to any
litigation, proceeding, arbitration, bankruptey proceeding, or other legal process {collectively
“Actions") commienced by any third party, Merchant shalt protect and hold each of Processor
and Member Bank hatmless from and with respect to the Actions and shalf indemnify such
parity from and against all costs, expenses, and atforney’s fees, including in-house legal fees,
incurred or paid in connection with the Action, together with any judgments, scttfements,
losses, damages or other liabilities, Merchant shall indenmnify, defend, and hold harmless
each of Processor and Member Bank from and against any actval or alleged hacking,
infiliration, or compromise of Merchant’s systems or the systems of Merchant, Merchant
Servicers or Merchant’s Agent(s), designated representatives, or other agents.

172 Limitation of Liability. Each of Processor and Member Bank will not accept
respensibility for errors, acts, or failure to act by others, including but not limited to,
Merchant Scrvicers, Agents, third party suppliers of software, equipment or services; or,
banks, communication common carriers, data processors or clearinghouses through which
transactions may be passed, originated and/or authorized. Each of Processor and Member
Bank will not be responsible for any loss, liability or delay caused by fires, earthquakes, war,
civil disturbances, power surges or failures, acts of governments, acts of terorism, labor
disputes, failures in communication networks, legal constraints or other events beyond the
control of Member Bank or Processor. Each of Processor and Member Bank undertakes no
dutfes to Merchant other than the dutics expressly provided for in the Merchant Agreement,
and any and all other or additional duties that may be imposed upon Processor or Member
Bank in law or equity are hereby irrevocably waived and released to the maximum extent
permitted by law. IN ANY EVENT, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, THE CUMULATIVE LIABILITY OF EACH OF PROCESSOR
AND MEMBER BANK, AS WELL AS THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, AND AGENTS, TO MERCHANT, WHETHER
ARISING IN CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION,
NEGLIGENCE AND STRICT LIABILITY} OR OTHERWISE, SHALL NOT
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EXCEED THE LESSER OF 510,000 OR, THE AMOUNT EQUAL TO THE
AGGREGATE OF MONTHLY NET PROCESSING FEES PAID BY MERCHANT
IN THE THREE MONTH PERIOD PRIOR TO THE MONTH THAT THE
INCIDENT GIVING RISE TO LIABILITY OCCURRED.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO
EVENT SHALL EITHER PROCESSOR OR MEMBER BANK OR THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS BE
LIABLE FOR SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL OR
EXEMPLARY DAMAGES OR FOR ANY INTERRUPTION OR LOSS OF USE,
DATA, BUSENESS OR PROFITS, WHETHER OR NOT SUCH LOSS OR
DAMAGES WERE FORESEEABLE OR PROCESSOR OR MEMBER BANK WAS
ADVISED OF THE POSSIBILITY THEREQF AND REGARDLESS OF WHETHER
ANY LIMITED REMEDY HEREIN FAILS OF ITS ESSENTIAL PURPOSE.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
PROCESSOR AND MEMBER BANK SPECIFICALLY DISCLAIM ALL
WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF ANY
INTELLECTUAL PROPERTY RIGHT WITH RESPECT TO THE SERVICES
PROVIDED HEREUNDER. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, FROCESSOR AND MEMBER BANK DO NOT GUARANTEE OR
WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR ERROR-
FREE.

18.NOTICES. Each notice required by the Merchant Agreement will be in writing (hard
copy or electronic), except as otherwise stated in the Merchant Agreement, and will be
effcctive when delivered, (2) to Member Bank at the address designated on the Merchant
Application, and the retum address on Merchant's Card processing statements, (b) to
Processor at the address designated on the Merchant Application and {¢) to Merchant at
Merchant’s address to which Processor mails Merchant's statements or at the electronic
mail address provided by Merchant in the Merchant Application, or at such other address
as any party may provide by written notice to the other partics. Any address Merchant
designates may also be the address to which Processor mails Merchant’s statements. Where
applicable, delivery by facsimile transmission or electronic mail will be considered
effective when the sender receives electronic confirmation of the transmission,

19. GEORGIA LAW; JURISDICTION; VENUE. Merchant’s offer {o enter into this
Merchant Agreement is made in Muscogee County, Georgia; this Merchant Agreement shall
be performed by Merchant in Muscogee County, Georgia and govemed by Georgia law,
excluding its conflict of laws rules. Merchant and Guarantor agree to bring any claim or
action relating to the Merchant Agreement in binding arbitration as set forth in Section 20.2
below. Any matters not otherwise subject to arbitration (such as, by way of example only,
injunctive relief, action to recover any monetary losses or damages from unpaid obligations
of the Merchant under the Merchant Agreement, or claims to enforce an arbitration award),
shall be brought in the state or federal courts located in Muscogee County, Georgia, All
parties irrevocably and unconditionally submit to the jurisdiction of such courts with respect
to any such action. In the event that Processor or Member Bank is required to resolve a
dispute with Merchant that requires any action under this provision, Merchant hereby agrees
and consents to receive service of process by certified mail.

20. ATTORNEY FEES; ARBITRATION; CLASS ACTION WAIVER.

20,1 Attorney Fees. Merchant and/or Guatantor will be liable for and will indemnify
and reimburse Processar and Member Bank for all attomeys’ fees, including in-house legal
fees, and other costs and expenses paid or incurred by Processer and Member Bank in the
enforcement of this Merchant Agreement or in matters relating to this Merchant Agreement,
or arising from any breach by Merchant of this Merchant Agreement, or any other
wrongdoing by Merchant or Guarantor. In the event Processor or Member Bank must engage
in any recovery ot collection efforts to collect any amounts due from Merchant to Processor
or Member Bank, Merchant will reimburse Processor and Member Bank for all fees and
cxpenses ineurred in such collection, plus reasonable administrative fees and expenses.

20.2 Arbitratlon,

NOTE: PLEASE READ THIS SECTION CAREFULLY AS IT AFFECTS YOUR
RIGHTS AND THE RESOLUTION OF DISPUTES

ANY DISPUTE OR CLAIM ARISING OUT OF, RELATING TO, OR IN CONNECTION
WITH THIS AGREEMENT OR THE RELATIONSHIPS WHICH RESULT FROM THIS
AGREEMENT SHALL BE RESOLVED BY BINDING ARBITRATION, RATHER
THAN IN COURT. ARBITRATION DOES NOT PROCEED BEFORE A JURY AND
MAY INVOLVE MORE LIMITED DISCOVERY THAN A COURT PROCEEDING.
ANY ARBITRATION UNDER THIS AGREEMENT WILL ONLY BE ON AN
INDIVIDUAL BASIS. CLASS ARBITRATIONS, CLASS ACTIONS, PRIVATE
ATTORNEY GENERAL ACTIONS, AND CONSOLIDATION WITH OTHER
ARBITRATIONS ARE NOT PERMITTED.

The arbitrator's award or decision will not affect issues or claims involved in any proceeding
between Processor or Member Bank and any person or entity who is not a party to the
arbitration. The arbitrator may award monetary, declaratory or injunctive relief only in favor
of the individual pasty sceking relicf and only to the extent necessary to provide relicf
warranted by that party's individual claim. The arbitrator's award, if any, will not apply to
any person or entity that is not a party to the arbitration. However, nothing in this Section or
Merchant Agrecment shall preclude any party from bringing issues to the atiention of federal,
state or Jocal agencies. Such agencies can, if the law allows, seck relief on your behalf.
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Further, notwithstanding the forcgoing, nothing in this Section or this Merchant Agreement
prohibits a party from applying to a court of competent jursdiction for a temporary
restraining order, prefiminary injunction, or other equitable relicf.

The Federal Arbitration Act (9 ULS,C. § 1 et seq.) governs the interpretation and enforcement
of the arbitration provisions of this section. Arbitration will be administered by JAMS
{www jamsadr.com), For claims greater than $250,000, the JAMS Comprchensive
Arbitration Rules and Procedures in effect at the time the arbitration is commetced will apply
(if no such rules are in effect, JAMS default arbitration rules shall apply). For claims equal
to or less than $250,000, the JAMS Streamlined Arbitration Rules and Procedures in effect
at the time the arbitration is commenced will apply (if no such rules are in cffect, JAMS
default arbitration rules shall apply). Unless the arbitrator(s) determine that justice or faimess
require otherwise: (i) any arbitration will proceed in Muscogee County, Georgia (although,
for the convenience of the Merchant or Guaranter (as applicable), any party or its counsel
may participate telephonically); and (ii) the arbitrator(s) will oversee limited discovery,
taking into account the amount in controversy and the parties’ desire to keep procecdings
cost-effective and efficient. Any decision rendered in any arbitration proceeding shall be
firal and binding on each of the parties to the arbitration and judgment may be entered
thereon in any court of competent jurisdiction, The parties will maintain the confidential
nature of the arbitration proceeding except as may be necessary to enforce any award or to
comply with applicable law.

If the total damage claims in an arbitration are $10,000 or less, not including Merchant’s
attarney fees (“Small Arbitration Claim™}, the arbitrator may, if the MERCHANT, prevails,
award the Merchant reasonable attomey fees, expert fees and costs (separate from Arbitration
Costs as defined below}, but may not grant Processor its attomey fees, expert fees or costs
(scparate from Arbiteation Costs) unless the arbitrator determines that ihe Merchant’s claim
was frivelous or brought in bad faith. In a Small Arbitration Claim case, Processor will pay
all acbitration filing, administrative and arbitrator costs (together, “Arbitration Costs"), The
Merchant must submit any request for payment of Arbitration Costs to JAMS at the same
time the Merchant submits its Demand for Arbitration. However, if the Merchant wants
Processor to advance the Arbitration Costs for a Small Arbitration Claim before filing,
Processor will do so at the Merchant’s written request which must be sent to Processor at the
address in Section 18 above,

If the Merchant's total damage claims in an arbitration cxceed $10,000, not including the
Merchant's attomey fees (“Large Asbitration Claim"), the arbitrator may award the
prevailing party its reasonable attorneys’ fees and costs, ar it may apportion attorncys' fees
and costs between the Merchant and Processor (such fees and costs being separate from
Arbitration Costs). In a Large Arbitration Claim case, if the Merchant is able to demonstrate
that the Arbitration Costs will be prohibitive as compared to the costs of litigation, Processar
will pay as much of the Arbitration Costs as the arbitrater deems necessary to prevent the
arbitration from being cost-prohibitive.

Merchant hereby agrees that claims applicable to American Express may be resolved through
arbitration as further described in the American Express Merchant Requirements Guide (the
“American Express Guide"),

A court, not the arbitrator, will decide any questions regarding the validity, scope and/or
enforceability of this Section

20,3 Class Action Waiver,

NOTE: PLEASE READ THIS SECTION CAREFULLY AS IT AFFECTS YOUR
RIGHTS AND THE RESOLUTION OF DISPUTES

MERCHANT AND GUARANTOR (IF APPLICABLE) ACKNOWLEDGE AND AGREE
THAT ALL DISPUTES ARISING OUT OF OR RELATED TO THIS MERCHANT
AGREEMENT SHALL BE RESOLVED ON AN INDIVIDUAL BASIS WITHOUT
RESORT TO ANY FCORM OF CLASS ACTION AND SHALL NOT BE
CONSOLIDATED WITH THE CLAIMS OF ANY OTHER PARTIES.

11 FINAL AGREEMENT. This Merchant Agreement and all applicable Addenda attached
hereto, is the complete and final agreement between Merchant, Processor and Member Bank
for the Card Program services covered by this Merchant Agreement and supersedes all prior
or contemporancous negotiations, stipulations or agreements between them with respect
thereto, In the event of any conflict or inconsistency between this Merchant Agreement and
any other agreement between Processor or any of its affiliates and Member Bank or any of
its affiliates (but not Merchant), such other agreement shall control with respect to such
conflict or inconsistency. If any provision of this Merchant Agreement is invalid or
unenforceable, the other provisions remain effective.

22.SEVERABILITY. If any term or provision of this Merchant Agreement is found to be
tnvalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Merchant Agreement, but such terms or provisions
shall be deemed modified to the extent necessary to render such term or provision
enforceable, and the rights and obligations of the parties shall be construed and enforced
accotdingly, preserving to the fullest permissible extent the intent and agreements of the
parties herein set forth. No part or portion of 20.2 {Arbitration) or Section 20.3 (Class Action
Waiver) shall be deemed so integral to either this Agreement as a whole, or to the remaining
parts or portions of Sections 20.2 or 20.3 hereof, that the unenforceability of that part or
portion should have any impact on or render the remainder unenforceable.

23. CONTINUING GUARANTY.

23.1 As a primary inducement to Processor to enter into the Meschant Agreemnent, and
to approve the Merchant Application of Merchant, the Guarantor(s), individually and
severally, who signed on the Guarantor signature line(s) oa the Merchant Application, agree
to be bound by all terms and provisions of the Merchant Agreement to the same extent and
in the same manner as Merchant, and unconditionally and irrevocably, personally guarantee
the continuing full and faithful performance and payment by Merchant of each and all of
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Merchant's duties and obligations to Processor and Member Bank under the Merchant
Agreement or any other agreement currently in offect or in the fiture entered into between
Merchant or its principals and Processer or Member Bank, as such agreentents now exist or
are amended from time to time, with or without notice to Guarantor(s).

23.2 Merchant and Guarantor(s) further agree to be bound by the terms and provisions
of any Merchant Agreement between Processor or Member Bank and any Merchant Affiliate,
regardless of whether such agreement currently exists or is executed, amended or supplement
at some future date. Merchant and Guarntor(s) unconditionally and irrevocably guarantee
the full payment and performance of each and all duties and obligations owed to Processor
or Member Bank by Merchant Affiliate pursuant to any Merchant Agreement,  The
provisions of Section 23.3 apply to the guarantee by Merchant and Guarantoz(s) of the
Metchant Affiliate’s obligations to Processor or Member Batk under any Merchant Card
Processing Agreement.

233 Guarantor(s) understands that Processor, without notice to Guarantor{s), may from
time to time renew or extend the Merchant Agreement, modify rates, limits, charges and fecs,
ot modify the amount or type of services provided to Merchant all of which may increase the
Guarantor’s obligations under this Guaranty. Guarantor(s) further understands that Processer
may procced directly against Guarantor(s) without first exhausting Processor’s remedies
against Merchant, any other person or entity responsible to Pracessor or any security held by
Processor. This Guaranty is a continuing guaranty and will not be discharged or affected by
the release or discharge of Merchant or the death of the Guarantor(s). This Guaranty will
bind all heirs, administrators, and representatives of the Guarantor(s) and may be enforced
by or for the benefit of any successor of Processor. To the fullest extent permissible under
applicable law, Guarantor(s) waives any and all rights of subrogation, reimbursement or
indemnity derived from Merchant, alt other rights and defenses available to Merchant, and
all other rights and defenses available to Guarantor(s). This Guaranty may not be otherwise
revoked, suspended, withdrawn or terminated without the cxpress written consent of
Processor,

24, AUTHORIZED USERS. Tao the extent Merchant is granted electronic access to any
systems or portals of Processor, Merchant shall be responsible for (i) cnsuring that only
authorized users of such systems or portals access the same; (ii) keeping all logins, user
names, end passwords confidential; and (ilf) promptly notifying Processor of any
unauthorized access of such logins, user names, or passwords; and (iv) all actions taken by
anyone using such access, logins, user names, or passwords, even if such actions were not
authorized by Merchant.

25.TAXES. Merchant shall be solely responsible for the calenlation, collection, and
remittance of any sales tax imposed by any government authority in connection with the
provisien of Merchant's goods or services. Unless Merchant is otherwise exempt (and can
prave such exemption to Processor's satisfaction), Merchant agrees to pay all taxes imposed
on the services, equipment, or other property provided to Merchant pursuant to this
Agreement.

26. RELAT1IONSHIF OF THE PARTIES. Merchant designates Processor as its agent to
receive payments for transactions processed pursuant to this Card Services Agreement,
Pracessor, however, shall not be considered a partner or fiduciary to Merchant, and nothing
in this Merchant Agreement or {he rendition of services related to this Merchant Agreement
shall be deemed to create a joint venture, partnership, or fiduciary relationship between or
among the parties. Rather, the relationships between Member Bank and Merchant, and
between Processor and Merchant, are arm’s length cormmercial relationships.

27, PRODUCTS AND SERVICES.

Important Note: Merchant acknowledges and agrees that Member Bank and its affiliates
have no obligation or Iability whatsoever for: (1) the Products and Services described
kerein, (2} any actions or omissions of Processor with respect to these Products and
Services, or (3) any claims or disputes arising out of the foregoing.

27.1 If Merchant elects to receive any of the ancillary Products and Services listed en
the Merchant Application (including but not limited to the Guardian Suite (and its related
products), Payment Acceptance Applications {WebPASS, Multi-PASS, and/or Hosted
Payments), and TransLink Insights either in various packages or on a product by product
basis, Merchant agrees to the following terms applicable to the relevant software licenses
(collectively, the “Licensed Software”), Use of the Licensed Software is limited to
Merchant’s intemal business purposes. Title to and ownership of the Licensed Software
remains with Processor and its suppliers. Merchant may not (a) alter or modify the Licensed
Software, (b) reverse engineer, decompile, disassemble, or in any way attempt to derive the
source code for the Licensed Software, or {c} transfer the Licensed Software to any third
party or make the Licensed Software available to any third party as part of any time-sharing
or service bureau amangement. Merchant will not export or re-export the Licensed Software
without the appropriate United States or foreign government licenses. Afl express and
implied warranties regarding the Licensed Software by Processor and its suppliers to
Merchant are disclaimed. For U.S. Govemnnient End Users: The Licensed Software is a
“commercial item,” as that term is defined at 48 C.F.R. 2.101 (OCT 1995}, and more
specifically is “commercial computer software” and “commercial computer software
documentation,” as such terms are used in 48 C.F.R. 12.212 (SEPT 1995). Consistent with
48 C.F.R, 12.212 and 48 C.F.R. 227.7202-1 through 227.72024 (JUNE 1995), the Licensed
Software is provided to U.S. Govemment end users (a) only as a commercial end item, and
(b) with only those rights as arc granted to all other end users pursuant to the terms and
canditions herein. The Licensed Software is only offered on terminals capable of supporting
it

272 GENIUS POS. Subject to the terms and conditions of this Agreement and the
Terms of Use and Privacy Policy located within the Genius POS Sofiware and associated
pottals and web pages (the *Platform™), including without limitation payment of the fees as
set forth in this Agreement, Processor hereby grants to Merchant a limited, revocable, non-
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exclusive, non-transferable, non-sublicensable license to utilize (and allow for the
utilization by designated employees and agents) the Genius POS Platform only on an as-is
basis, for the sole and exclusive purpose of internally operating the products in the normal
course of Merchant's business, and as expressly stipulated under this Agreement (the
“Platform License”). Merchant acknowledges and agrees that the Platform provided under
this Agreement and afl intellectual property provided, embedied, or used in association
thercwith, including without limitation all trademarks, service marks, logos, software,
designs, templates, encryption algorithms, copyrights, and other proprietary rights, and any
documentation refated to any of the forcgoing (collectively, “Intellectual Property Rights™),
are and shall remain solely and exclusively owned by Processor (or other third party owner
as the case may bo), Merchant shall have no right to market, distribute, sell, assign, pledge,
sublicense, lease, deliver, or otherwise transfer the Platform or any component thereof, to
any third party, Merchant shall not, and shall not permit any third party to, use the Platform
directly or indirectly to provide a time-sharing or subscription service to any third party or
to function as a service bureau or application service provider, Merchant shall not reverse
engineer, decompile, disassemble, translate, madify, alter, create any derivative works
based upon, or otherwise change the Platform or any patt thereof, or determine or attempt
to detetnine any source code, algorithms, methods or techniques embodied in the Software
included in the Services, or any Application Programming Interfaces “API{s)”" or any part
thereof, or access or use the Platform or the APIs in any way except via access provided
through vse in accordance with the Processor documentation and the terms of the
Agreement. Merchant shall comply with the Tetms of Use and Privacy Policy (as updated
fram time to time}, all security and operational requirements, policies, and procedures
relating to the Platform as specified in the documentation related thercto and as may be
otherwise communicated or provided by Processor, Merchant shall use the Platform solely
in the conduct of its business and in compliance with ail laws, rules, and regulations of
every govemmental authority or card association having jurisdiction over Merchant or any
of the foregoing,

37.3 GENIUS GIFT CARD PROGRAM. Important Note: Merchant acknowledges and
agrees that Member Bank and its affiliates have no obligation or liability whatsoever for:
(1) the Products and Services described herein, (2} any actlons or emissions af Processor
with respect to these Products and Services, av (3) any claims or disputes arising out of the
foregoing.

Subject to the terms and conditions set forth in this section, Processer shall provide for
the electronic processing of transactions made with approved Cards, As used in this
section, “Gift Cards” are promotional, reward, prepaid, gift cards, and/or other related
cards appraved by Processor to operate on the Processor electronic card processing system
{(“Card System™), Processor shall electronically confirm that the holder of a Gift Card
(“Cardholder™) activating the Gift Card ransaction through the Merchant has an active
account on the Card System in which there are sufficient funds or value that can be
removed to pay for such Cardholder’s purchases, or on which value can be added. The
services to be rendered by Processor in accordance with this section are referred to
hereafier as the “Services.” The Services are not intended to include consultative services
of any form including those related to payroll taxes and labor laws or unclaimed property
compliance and Merchant maintains all responsibility for its compliance with federal, state
and local labor laws and state unclaimed property laws.

Subject to the terms and conditions set forth in this section, the Merchant agrees:

i to supply to Processor all information and data reasanably required or
requested by Processor to perform the Services;

il. to maintain all Processor-related transaction records and other records required
by law or regulation;

iii. 1o obtain, operate and maintatn at its own expense the electronic point of sale
pracessor(s) and other system equipment necessary for the Merchant's Gift Card Program
(“Program™);

iv. to comply with all policies and procedures applicable to the Program;

v. to procure all physical Gift Card steck and associated collateral materials for
the Program from Processor approved vendor(s) that have the capacity to deliver supplies
required to support the Program and which will interface and function on the Card System;

vi, to maintain its computer system’s connection to the Card System via the
required network configuration as per this section, and to be responsible for the accuracy
and adequacy of all data transmitted by it or on its behalf for Gift Card processing by
Processor or for storage of information on the Card System;

vii. to provide immediate notification of any unauthorized transactions or fraud
losscs, and to assist Processor in any subsequent investigation or response, including
deactivating or otherwise removing atl value from Gift Cards that have been compromised;

vili.  to comply with all federzl, state and local laws and regulations relating to the
Services or this section, including, without limitation, consumer protection, security and
privacy of personally identiftable information, financial transaction, prepaid program, and
escheatment [aws and regulations, and Merchant acknowledges and agrees that Processor is
not responsible for Merchant’s compliance with such escheatment or other laws or
regulations. Merchant shall implement any policies ané procedures required of Merchant as
part of such compliance obligations and make such policics available to Processor upon
request;

ix. to limit Gift Card values to two thousand dollars {$2,000} or less, with a default
maximum load amount of five hundred dollars ($500), and prohibit the sale of more than
ten thousand dollars ($10,000) in Gift Cards to any individual in a given day; and

X, that Processor shall be Merchant’s exclusive provider of the Services at each of
Merchant’s locations for so long 2s the Merchant Agreement is in effect.
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Merchant grants Processor a non-exclusive license to use Merchant’s name, logo,
trademark, service marks, copyrights, graphics and similar content or any other proptictary
classification of Merchant or its affiliates in any advertising, promotional or instructional
materials provided by or for Processor, including use associated with Gift Card production
and fulfillment and hosting of the websites related to the Services, where applicable. Upon
written acceptance of the Merchant Agreement, Processor will supply Merchant with a
copy of its information and procedures for enabling the Merchant to connect its computer
system to the Card System. The Merchant understands that such information and
procedures may be amended by Processor at any time upon notice to the Merchant, and
agrees that it may be required to comply with amended information and procedures, at its
own expense, in order to continue access to the Card System, The Mezchant understands
and agrees that in the cvent the Card System is down and not able to verify transactions for
customers, or in the event Meychant’s systemn is offline or otherwise processing
trangactiens while not connected to the Card System appropriately as per this section,
Processor will net process Gift Card transactions and Merchant acknowledges and agrees
that Processor shall not be responsible for lost profits, lost sales, or any other damage, loss,
liability, consequential damage, cxpense, claim or obligation adsing frem Casd System
downtime. The Merchant shall have no interest whatsoever, including copyright interests,
franchise intercsts, license interests, patent rights, property rights or other interest in the
Solutions provided by Processor or Processor’s software or equipment. This Gift
Agreement is not to be construed as granting to the Merchant any patent rights or patent
license in any patent which Processor may obtain with respect to the Services or
Processor’s software or equipment, The Merchant will make no attempt to duplicate or
otherwise ascertain the components, circuit diagrams, logic diagrams, flow charts, source
and object code, schematics or operation of, or otherwise attempt to reverse engineer any
Processor-provided equipment or software,

WIDGET APPLICATION LICENSE. Processor will provide Merchant with the Widget
Application for the sole and limited purpose of embedding the Widget Application for gift
card registration functionality on Merchant website for use by Merchant's customers, The
term “Widget Application” means, as applicable, the Software Development Kit,
application programming interface information, data, software code, specifications, plug-
ins, plans, computer software, screen layouts, flow charts, drawings and any other
materials, docurnents and information available through the Widget Application including
Widget Content, and any upgrades thercto, “Widget Content” includes the fields which
facilitate gift card registration and inchide consumer registration, balance inquiry and
histery, password management, profile management, credit card management, merge cards,
load, automatic rcload and any future enhancements for the use by Metchant’s customers
that Processor may develop.

1. License Grant. Subject to Merchant’s compliance with the terms of this section,
Processor grants Merchant a non-exclusive, non-transferable, limited and revocable license
(without the right 1o sublicense) to use and publicly display the Widget Application by
embedding it on Merchant's Website solaly for use by Merchant's customers to access and
use gift card registration functionality. This license is limited only to the right to embed the
Widget Application on Merchant’s website and does not provide Merchant with any rights
in the Widget Application itself, Upon termination of the Merchant Agreement, Merchant
will cease to have access to the Widget Application and all of Merchant and Merchant’s
customers’ rights set forth in this section will cease.

2, License Restrictions. Except as permitted in this Agreement, Merchant’s use of
the Widget Application shall be subject to the following restrictions:

. Merchant agrees to use the Widget Application only in accordance with the
license sct forth herein;

- Merchant shall not cause the Widget Application, or any part thercof, in any
way to be disassembled, decompiled or reverse- engineered, nor shall any attempt to do so
be undertaken or permitted;

¢ Merchant shall not assign, sell, rent, sublicense, or lcase any portion of the
Widget Application fo any third party;
. Merchant shall not (i) modify, (if) create derivative works of or (ifi) use for

general application development purposes the Widget Application, or any part thereof;

. Except as otherwise expressly permitted by Processor in this section, oras
otherwise approved by Processor in writing, Merchant shall not use any Open Source
Materials in conjunction with the Widget Application, in any manner that would cause the
Widget Application to be subject to any licensing terms or obligations applicable to Open
Source Materials, For the purposcs of the preceding sentence, the term “Open Source
Materials” means any software that is subject to terms that, as a condition of use, copying,
modification or redistribution, requite such soRware and derivative works thereof to be
disclosed or distributed in source code form, to be licensed for the purpose of making
derivative works, or to be redistributed free of charge, including, without limitatien,
software distributed under the GNU Gencral Public License or GNU Lesscr/Library GPL.

. Cause the Widget Application o be distributed, streamed, embedded or
displayed on a third party web site or service that (i) causes, controls, encourages, induces,
facilitates, promotes or advertises activitics, products or services that are illegal (including
the {llegal copying or unauthorized distribution of third party copyrighted materfal),
violent, defamatory or discriminatory; (if) displays or advertises pornography, including
sexually explicit images; (i#i) sells or advertises products or services for alcohol, tobaceo,
firearms, gambling, or feminine hygiene products; (iv) endorses any religious cause,
political position or political candidate; or (V) engages in any activitics that may be deemed
objectionable by Processor in its sole discretion, including linking to objectionable web
sites.

. Merchant may not display the Widget Application on any site that disparages
Processor or its products or services.
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. Moerchant may not use the Widget Application in any unlawfiel manner, for any
unlawful purpose or in any manner inconsistent with this Agreement and, in all instances,
consistent with those laws related to data security as well as privacy.

3. API Keys, In order to access the Widget Application, Processor may require
Merchant to register for a unique security key or other security mechanism that will allow
Processor to identify and manage Merchant’s connection to the Processor platform.
Processor may then issue Merchant one or more unique security keys, tokens, passwords
and/or other credentials (collectively, “Keys™) for accessing the Widget Application.
Merchant may only access the Widget Application with the Keys issued by Processor.
Merchant may not sell, transfer, sublicense or otherwisc disclose Keys to any third party or
use such Keys with any third-party produet or service; provided, however, Merchant may
allow its third party developers to use such Keys to the extent necessary to integrate the
Widget Application with Merchant’s website, provided however, that Merchant will be
responstble for the performance of any third party developer in the same manner as its own
performance, Merchent shall be responsible for all activities that occur using its Keys by
requesting APl keys for testing, production and completing API certification, regardless of
whether such activities arc undertaken by Merchant or a third party and will notify
Processor of any unauthotized use of the Keys,

4, Link to Widget Content. Merchant may not display the Widget Applicationin a
manner that does not permit successfiul linking to, redirection to or delivery of the
applicable Widget Content, Merchant may net insert any intermediate page, splash page or
other content between the Widget Application and the applicable Widget Coentent. The link
code provided must be used in its cntirety and may not be stripped out upon embedding,

5, Modifications, Merchant acknowledges and agrees that Processor retains the
right to modify and release subsequent versions of the Widget Application. Merchant
agrees to use best web development practices and acknowledges that it is the responsibility
of Merchant, not Processor, to make changes necessary to accommodate Merchant's
website design. Merchant may be required to obtain and use the most recent version of the
Widget Application in order for Merchant's website to continue 1o be compatible with
Pracessor's gift card registration platform. The features, finctionality, form and
components of the Widget Application may change without prior notice to Merchant,
provided lLiowever, that Processor agrees to use rensonable commercial efforts to make
future versions of the Widget Application compatible with Merchant’s website, The
Widget Application is currently provided on a royalty free basis, but Processor reserves the
right, upon 30 days advance written notice, to charge for the Widget Application (or
additional features or functionality) in the fiture,

6. Support Acknowledgement. Processor agrees to use reasonable commercial
efforts to provide Merchant and/or its merchant’s reasonable support, software upgrades or
updates, enhancements or modifications to the Widget Application at Processor’s
discretion (“Support”).

7. Privacy Policy. Any information Merchant provides to Processor through the
Widget Application is subject to Processor's Privacy Policy located at www.tsys.com.

8. Merchant’s Consumers. Merchant shall provide its consumers with Terms and
Conditions that outline the widget application. The Terms and conditions shall adhere to
applicable law, including but not limited to can-spam and shall include online data
collection and usage Terms that apply to the website and online services and adhere to
Processor’s Privacy Policies,

9. Intellectual Property Rights. Atl applicable common law and statutory rights,
title and interest in Processor’s systems, networks, platforms, software, hardware, Widget
Application or other material owned by Processor, inclading, but not limited 1o, rights in
confidential and trade secret material, object code, source code, trademarks, service marks,
patents and copyrights, will be Processor’s sole property.

10. Disclaimer. Merchant acknowledges and agrees that the Widget Application is
provided “as is” and without warranty of any kind. Processor expressly disclaims all
warranties and conditions of any kind, whether express or implied, including, but not
limited to, the implied warranties of title, merchantability, fitness for & particular purpose
and non-infringement. Processor does not warrant that the Widget Application will meet
Merchant’s requirements or that the Widget Application is compatible with any particular
hardware or software platform, Merchant fursher agrees that Processor is not responsible
for, and expressly disclaims all liability arising out of, exploitation of security
vulnerabilitics in non-Processor technologies (such as APIs and plugins), even when those
security vulnerabilities cause harm through, or by way of, the Widget Application.

274 PAY APP, Important Note: Merchant acknowledges and agrees that Member
Bank and its affiliates have no obligation or liability whatsoever for: (I} the Products and
Services described herein, (2) any actions or omissions of Processor with respect to these
Products and Services, or (3) any claims or disputes arising out of the foregoing.

The “Pay App Product” means the software application of Processor referred to as Pay
App, including any updates, enhancements, patches, bug fixes, and different versions as
may be provided from time to time. Processor grants Merchant a revocable, non-exclusive,
non-transferable, non-sublicensable license to install and use the application client of
Processor used for downloading and installing the Pay App Product, including any updates,
enhancements, patches, bug fixes, and diffcrent versions as may be provided from time to
time (the “Downloader™) in object code format on compater systems under its control to:
(1) install the Pay App Product on payment processing hardware and/or (ii) integrate the
Pay App Procuct with software of Merchant, subject to Merchant entering nto a separate
agreement with Processor that permits integration of Merchant computer applications with
the Pay App Product. The foregoing license is subject to Merchant’s compliance at all
times with the terms and conditions of this Merchant Agreement and is granted solely for
Merchant’s own internal use during the term of the Merchant Agreement,
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Processor grants Merchant a revocable, non-exclusive, non-transferable, non-sublicensable
license to instal, use, and distribute the Pay App Product in object code format for
purposes of providing hardware and/or software that includes the Pay App Product to
Merchant's locations in fitrtherance of Merchant’s rights and performance of its obligations
under the Merchant Agreement. The foregoing license is subject to Merchant's compliance
at all times with the terms and conditions of this Merchant Agreement and is granted solely
for Merchant’s own internal nse during the term of the Merchant Agreement. Merchant
will make the Pay App Product and the Downloader (collectively, the “Software™)
available to customers clectronically. This license, and Merchant's access to the Software,
may be terminated by Processor upon written notice to Merchant.

Merchant may not:

- copy or reproduce the Software except as permitted under this Merchant
Agreement.

- remove or destray any copyright, trademark or other proprietary marking or
legends placed on or contained in the Software.

- assign, rent, lease, or otherwise transfer the rights granted to Merchant under
this Merchant Agreement to any third party.

- adapt, translate, reverse engineer, decompile, or disassemble the Software or
allow any third party o do so.

The Software is owned by Processor and its licensors and protected by US and
international intellectual property laws and international treaty provisions. All title and
interest in and to the Software will remain with Processor or its licensors and no right,
license, or interest to any intellectual property of Processor is generated or granted
hereunder except as expressly provided herein.

Processor warrants that the Software will perform substantially as described in the
specification and documentation provided by Processor for a period of ninety {30) days
from delivery of the Software. If the Software does not perform in accordance with the
foregeing warranty during the applicable warranty period, Mcrchant may provide written
notice with reasonable detail of the nonconformity and Processor shall at its sole option
cither make commercially reasonable cfforts to correct the deficiencies or replace the
defective Software, The foregoing remedy is Merchant’s sole and exclusive remedy and
Processor’s sole obligation with respect to any warranty claim made by Merchant,

EXCEPT AS EXPRESSLY SET FORTH ABOVE, THE SOFTWARE IS PROVIDED
STRICTLY ON AN “AS1S” BASIS. TO THE MAXIMUM EXTENT PERMITTED BY
LAW, COMPANY AND ITS LICENSORS HEREBY DISCLAIM ALL CONDITIONS,
REPRESENTATIONS, AND WARRANTIES, WHETHER EXPRESS, IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION, ANY
IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT, RELIABILITY, OR INTEROPERABILITY.

The use and exportation of the Software is subject 1o compliance with all applicable laws
and regulations, including the U.S. Export Administration Act, as amended, and the rules
and regulations promulgated from time to time thereunder, and the laws of any country or
organization of nations within whose jurisdiction Merchant operates ot does business.
Merchant agrees not to knowingly export or re-export the Software or any part thereof
directly or indirectly, without first obtaining required permission to do so from the United
States Office of Export Administration and other appropriate govemmental agencies.
Merchant will not expert or re-export, directly or indirectly, the Seftware: to any country
outlined in the EAR nor to any persen or entity on the DOC Denied Persons, Entities and
Unverified Lists, the 1S, Department of State’s Debatred List or on the U.S. Department
of Treasury's lists of Specially Designated Nationals, Specially Designated Narcotics
Traffickers or Specially Designated Terrorists,

28. GLOBAL PAYMENTS EQUIPMENT AGREEMENT.

Important Note: Merchant agrees Member Bank is not a party to the GLOBAL PAYMENTS
Equipment Agreement and has no responsibility under it. Merchant acknowledges and
agrees that Member Bank and its affiliates have no obligation or Hability whatseever for:
(1) products or services provided under the GLOBAL PAYMENTS Equipment Agreement,
or (2) any actions or omissions of TSYS Merchant Solutions, LLC dba Global Payments
{"GLOBAL PAYMENTS") with respect to the GLOBAL PAYMENTS Equipment Agreement.
Merchant agrees that any claims or disputes arising out of the foregoing will be resolved
without involving Member Bank and that Member Bank is entitled to rely on Merchant's
agreements in this Section.

THIS GLOBAL PAYMENTS Equipment Agreement ("EQUIPMENT
AGREEMENT™), by and between GLOBAL PAYMENTS, and Merchant, the name of
which is set forth in the Agreement, as defined herein, shall becotme effective as of the
date Merchant Application (“Effective Date”).

WHEREAS, GLOBAL PAYMENTS and Merchant shall hereinafter be referred to as the
“Parties™; and

WHEREAS Merchant desires to purchase or rent equipment from GLOBAL
PAYMENTS in order to accept and process specified credit card transactions.

NOW THEREFORE, in consideration of the mummal promiscs made herein, and other
valuable consideration, receipt and safficiency of which are hereby acknowledged, the
Parties do hereby agree as follows:

28.1 GLOBAL PAYMENTS agrces to sell or rent to Merchant and Merchant agtees ta
buy or rent from GLOBAL PAYMENTS the equipment described in the Merchant
Application or as added from time to time via Merchant’s request through Processor‘s
customer service center, GLOBAL PAYMENTS owns all right, title and interest in all
EQUIPMENT rented or sold to MERCHANT hereunder, provided that such right, title and
interest will transfer to MERCHANT in the cvent MERCHANT purchases the
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EQUIPMENT. The individual sales representative selling or renting the EQUIPMENT to
MERCHANT is 2n employee of GLOBAL PAYMENTS. Merchant’s payment for
equipment or delivery of the equipment to Merchant will constitute Merchant’s acceptance
of the applicable follewing terms and conditions. Paymeat for equipment and any related
fees shall be due and payable on the Effective Date of this EQUIPMENT AGREEMENT if
purchasing equipment, monthly if renting, or upon an otherwise agreed upon date or payment
schedule. Merchant agrees to pay the fee(s) set out in the Agreement and as added from time
to time. Merchant is responsible for all sales, use, excise and other taxes, including penalties
and interest, that may result from this transaction, The fees set forth in the Merchant
Application related to this BEQUIPMENT AGREEMENT are exclusive of any and all
applicable taxes or assessments, whether designated as sales taxes, use taxes, ad valorem
taxes, GST/HST taxes, VAT taxes or by some other name or designation, and including any
interest or penalties thereon, which may be levied or assessed by any governmental or taxing
jurisdiction in connection with the performance of services or provision of materals to
Merchant by GLOBAL PAYMENTS. In the event of the payment of or for any such tax,
asscssment or expense by GLOBAL PAYMENTS, Merchant shall-in turn pay GLOBAL
PAYMENTS for such items. Merchant hereby authorizes GLOBAL PAYMENTS to debit
payment from the Merchant’s designated account established under the Agreement for items
ordered herein if payment does not accompany order.

28.2 Upon payment by Merchant to GLOBAL PAYMENTS of the cntire purchase
amount required berein, GLOBAL PAYMENTS shall sell, transfer and assign the purchased
equipment to Merchant for Merchant’s use and bencfit. All risks or expenses of loss,
damage, of repair to the equipment shall be borne by Merchant upon such transfer of title,

283 If Merchant is tenting equipment, Merchant agrees to pay Processor a monthly
rental fee (“Rental Fee™) for the equipment until such time said equipment is retumed to
GLOBAIL PAYMENTS, which will be debited monthly from the Merchant’s Settlement
Account established under the Agreement or billed separately to Merchant if the Merchant’s
Sctilemment Account no longer exists. MERCHANT may retum the EQUIPMENT to
GLOBAL PAYMENTS at any time during the AGREEMENT, at which time MERCHANT
will no longer be responsible for future payments of the RENTAL FEE. If Merchant is
purchasing the equipment via multiple payments and terminates the EQUIPMENT
AGREEMENT prior to completing the monthly purchase payments, then Merchant agrees
to immediately pay the remainder of the puschase price or, if Merchant returns the equiprent
under the conditions specified herein, Merchant agrees to pay GLOBAL PAYMENTS’s then
current RENTAL FEE for the length of time Merchant had the use of the equipment.

284 Merchant agrees to pay the Rental Fee on a per month basis as rental for the
EQUIPMENT. GLOBAL PAYMENTS may amend the Rental Fee on thirty (30) days
written notice to Merchant, Submission by Merchant of a Transaction after such notice
period shall be evidence that Merchant has received the amended Rental Fee and has agreed
to such amended Rental Fee. Merchant is supplied with monthly reports by Processer
regarding the equipment. It is Merchant’s sole responsibility to report any error or
discrepancies detected by Merchant in writing to GLOBAL PAYMENTS within ninety (50)
days following the end of the monthly reporting period. After such period, Merchant will be
deemed to have accepted the monthly reports as delivered,

28,5 The Parties agree to each of the tenns and conditions set forth herein and
acknowledge that such provisions are binding upon cach of thern, their suceessors, heirs and
assigns.

28.6 Merchant understands that a telephone jack and other equipment may be required
for its phone system to be compatible with equipment at Merchant's expense.

28.7 Upon expiration or termination of the EQUIPMENT AGREEMENT, Merchant
agrees to remove the rental equipment from its locations and deliver it to GLOBAL
PAYMENTS at Merchant’s cost in the same condition as when the rental equipment was
installed, normal wear and tear excepted. The Parties agree that the rental equipment is and
will remain personal property of GLOBAL PAYMENTS.

28.8 Merchant hereby assumes the catire risk of loss, damage or destruction of the
eguipment from any cause whatsoever, until the delivery of the rental equipment to
GLOBAL PAYMENTS, If the rental equipment is damaged, lost, or not retumed to
GLOBAL PAYMENTS, Merchant shall, at the option of GLOBAL PAYMENTS, repair the
rental equipment at Merchant’s expense or pay GLOBAL PAYMENTS the current
replacement cost of the rental equiprent,

28,9 Merchant hereby grants to GLOBAL PAYMENTS the right, during normal
Business houts, to enter any location under Merchant's control for the purpose of inspecting,
repairing, or replacing rental equipment.

28.10Merchant shall and does hereby agree to indemmnify and held GLOBAL
PAYMENTS, its agents, employees, successors and assigns harmless from any and all
liability, damages or loss (including attorney fees and costs) arising out of the ownership,
selection, possession, leasing or renting, operation ({regardless of where, how and by whom
operated), control, use, condition (inciuding, but not limited to, latent and other defects,
whether or not discoverable by GLOBAL PAYMENTS) maintenance, delivery and return
of the equipment. This indemnification and the obligations contained hereia shall survive
termination or expiration of EQUIPMENT AGREEMENT.

28.11Merchant shall keep rental equipment insured against all risks for not less than
replacement costs of rental equipment, naming GLOBAL PAYMENTS as an additional
insured as its interest may appear.

28.121f this EQUIPMENT AGREEMENT is terminated, GLOBAL PAYMENTS shall
bhave the right to enter Merchant’s locations for the purpose of recovering rental equipment.

28,13 Neither Merchant nor any third party is authorized to make any alterations, repairs
or changes including programming changes to rental equipment. Any personal property
attached to rental equipment shall become part of the equipment, GLOBAL PAYMENTS
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will provide maintenance service to rentz] equipment during the term of the EQUIPMENT
AGREEMENT. Merchant shalt not alfow any other person or entity to maintain or tamper
with rental equipment without the express written consent of GLOBAL PAYMENTS,

28.14Merchant's rights and remedics hereunder are exclusive and in lieu of all other
Tights and remedics. GLOBAL PAYMENTS shall not otherwisc be liable for any error,
omission, delay, loss of data or records or disclosure of confidential information which may
occur as a result of, or in any way be connected with, any use of equipment or services
provided by GLOBAL PAYMENTS pursuant to this or any other agreement. IN ANY
EVENT, GLOBAL PAYMENTS'S LIABH.ITY TO MERCHANT, WHETHER ARISING
IN CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE AND
STRICT LIABILITY) OR OTHERWISE, SHALL NOT EXCEED THE LESSER OF THE
DIRECT LOSS TO MERCHANT OR AN AMOUNT EQUAL TO THE AGGREGATE OF
MONTHLY RENTAL FEES PAID TO GLOBAL PAYMENTS BY MERCHANT IN THE
SIX-MONTH PERIOD PRIOR TO THE INCIDENT GIVING RISE TO LIABILITY. IN
NO EVENT SHALL GLOBAL PAYMENTS BE LIABLE FOR SPECIAL, INCIDENTAL,
INDIRECT, CONSEQUENTIAL OR EXEMPLARY DAMAGES OR FOR ANY
INTERRUPTION OR LOSS OF USE, DATA, BUSINESS OR PROFITS, WHETHER OR
NOT SUCH LOSSES OR DAMAGES WERE FORESEEABLE OR GLOBAL
PAYMENTS WAS ADVISED OF THE POSSIBILITY THEREOF AND REGARDLESS
OF WHETHER ANY LIMITED REMEDY HEREIN FAILS OF ITS ESSENTIAL
PURPOSE. GLOBAL PAYMENTS is not responsible for any loss or damages whatsoever
sustzined by Merchant arising as a result of any acts of God, strikes, flood, weather, shortages
of parts or supplies or other events beyond its reasoniable control,

28.15GLOBAL PAYMENTS, NOT BEING THE MANUFACTURER CF THE
EQUIPMENT, MAKES NO EXPFRESS OR IMPLIED WARRANTY OF ANY KIND
WHATSOEVER WITH RESPECT TC THE EQUIPMENT INCLUDING BUT NOT
LIMITED TO: THE MERCHANTABILITY OF THE EQUIPMENT OR ITS FITNESS
FOR ANY PARTICULAR PURPOSE; THE DESIGN OR CONDITION OF THE
EQUIPMENT; THE QUALITY OR CAPACITY OF THE EQUIPMENT; THE
WORKMANSHIP OF THE EQUIPMENT; COMPLIANCE OF THE EQUIPMENT WITH
REQUIREMENTS OF ANY LAW, RULE, SPECIFICATION OF CONTRACT
PERTAINING THERETO; THE ABSENCE OF ANY INFRINGEMENT OF ANY
PATENT, TRADEMARK OR COPYRIGHT; THE ABSENCE OF LATENT COR OTHER
DEFECTS, WHETHER OR NOT DISCOVERABLE; THE ABSENCE OF ANY
OBLIGATION BASED ON STRICT LIABILITY IN TORT. UPON SALE OF THE
EQUIPMENT TO MERCHANT, GLOBAL PAYMENTS HEREBY ASSIGNS, TO THE
EXTENT POSSIBLE, ALL WARRANTIES AND RIGHTS OF GLOBAL PAYMENTS
WITH RESPECT TO THE EQUIPMENT PROVIDED BY THE MANUFACTURER OF
THE EQUIPMENT. GLOBAL PAYMENTS DOES NOT MAKE ANY EXPRESS OR
IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY KIND WITH RESPECT
TO THE MANUFACTURER'S WARRANTY.

28,16 Except as expressly provided hercin, Merchant may not assign ifs rights or delegaie
its responsibilities regarding rental equipment under this EQUIPMENT AGREEMENT
without the prior written consent of GLOBAL PAYMENTS, which will not be unreasonably
withheld.

2817 The Parties acknowledge and agree that this EQUIPMENT AGREEMENT was,
and shall be deemned to have been, made and delivered in Muscogee County, Georgia The
laws of the State of Georgia, without giving effect to its conflicts of law principles, shall
govern a1l matters (whether in contract, statute, tort or however characierized) arising out of
or relating to this EQUIPMENT AGREEMENT, including, without limitation, the validity,
interpretation, construction, performance and enforcement of the EQUIPMENT
AGREEMENT. The Parties agree that, in the event of any dispute regarding, arising out of
or relating to this EQUIPMENT AGREEMENT, the courts of the State of Geargia shall have
and be vested with personal jurisdiction over the Partics, The Parties further agree that any
and all actions, claims, suits or proceedings arising out of or relating (directly or indirectly)
to this EQUIPMENT AGREEMENT shall be filed and litigated only in courts located in
Muscogee County, Georgia, and such courts shall have exclusive jurisdiction over any
action, claims, suit or proceeding arising out of or relating (directly or indirectly} to this
EQUIPMENT AGREEMENT. If Merchant brings legal action against GLOBAL
PAYMENTS for any reason, Merchant shall commence the action within one (1) year of the
date the error or the incident giving rise to such action occurred.

28.18No delay or failure by either Party to exercise any right under EQUIPMENT
AGREEMENT, and no partial or single exercise of that right, shall constitute a waiver of
fact or any other right, unless expressly provided herein.

28.19Neither Party shall be responsible for the costs incurred by the other for negotiating
or implementing this EQUIPMENT AGREEMENT and Merchant shall be responsiblc for
installation of the equipment.

28.20The obligations of all Parties hereto incurred prior to the effective date of
termination of EQUIPMENT AGREEMENT shall survive such termination,

28.21 In the event that any portion of EQUIPMENT AGREEMENT shall be held invalid
or unenforceable for any reason, it is agreed that any invalidity er unenforceability shall not
affect the remainder of the same and the remaining provisions shall remain in full force and
cffect, and any court of competent jurisdiction may so modify any objectionable provision
of the same 50 as to render it valid, reasonable and enforceable.

2822 This EQUIPMENT AGREEMENT may only be amended or modified by a
subsequent written agreement by and between the Partics hercto.

2823 Merchant hereby represents that the entering into of this EQUIPMENT
AGREEMENT has been duly authorized by Merchant and that this EQUIPMENT
AGREEMENT constitutes a legal, valid and binding obligation of Merchant, and is
enforceable agatnst Merchant in accordance with its terms.
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28.24This EQUIPMENT AGREEMENT constitttes the entire understandings of the
Parties as to the subject matter contained herein and supersedes all prior contracts,
agreements and negotiations whether oral or written.
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CONSENT TO PAPERLESS DELIVERY OF TAX-RELATED DOCUMENTS

Please read this information carefully and print or download a copy for your files.

You may elect to receive tax-related documents from TSYS Merchant Solutions, LLC DBA Global Payments or its affiliates
{"Global Payments") via electronic delivery either via email or delivered through a web interface, where you can go to
a web site and download the statement. However, IRS guidelines require that you must first review these disclosures
and provide your affirmative consent to receiving information in an electronic format. This Consent to Paperless
Delivery ("Consent"} is effective until withdrawn by you. This is your copy of the Consent,

By agreeing to accept required tax-related documents electronically, you also agree that:

1. Your computer system meets the hardware and software requirements stated below under "System
Requirements"”; and

2. You will promptly notify Global Payments of any change in your e-mail address by providing your merchant
taxpayer identification number and merchant name as it appears on your Form W-9 either by calling Global
Payments at (800) 654-9256, or by writing to:

TSYS Merchant Solutions, LLC DBA Global Payments
One Heartland Way

Jeffersonville, IN 47130

c/o IRS Account Maintenance

Consent to Paperiess Delivery of Tax-Related Documents

By clicking on the "I have read the Consent and consent to paperless delivery” checkbox, you acknowledge that you have
read and understand this Consent, and that you affirmatively consent to receive and acknowledge that you can access,
receive, print and retain your tax-related documents (including IRS Form 1099) electronically. You agree that such
information may be communicated online by posting notices, disclosures and other communications on our website or
by sending such information to you by e-mail. Your consent to receive tax-related documents electronically will be
effective until withdrawn (see "Withdrawal of Consent™), If you do not specifically consent to the electronic delivery of
tax-related documents by clicking the applicable checkbox, you will continue to receive paper copies of all required tax-
related documents, including Form 1099,

Additional Paper Copies

In addition to consenting to and obtaining electronic copies, you may request additional paper copies of your tax-related
documents by contacting Global Payments as provided above. Requesting a paper copy of your tax-related documents
will not be considered a withdrawal of your cansent for paperless delivery. You must formally withdraw consent to
begin regularly receiving a paper copy of your future tax-related documents.

Notification of Change to E-mail Address

You agree to notify us promptly if your e-mail address or other account information changes by contacting us as
provided above. For information that is required by law to be sent to you, including Form 1099, if we receive an
electronic notice that an e-mail is undeliverable due to an incorrect or inoperable e-mail address, we will resend such
information via U.S, Postal Service.

Withdrawal of Consent

Withdrawal of consent to paperless delivery is prospective only. Any withdrawal ensures that future tax-related
documents will be delivered to you as a paper document, but does not apply to any document that has already been
furnished to you electronically. You may withdraw your Consent to paperless delivery by providing written notice
either: (1) by mail at the address set forth above; or (2) by email to etaxoptout@tsys.com. Global Payments may take
up to 10 business days after receipt to process your request. In each case, state that you are withdrawing consent to
paperless delivery of tax-related documents, and provide the merchant's taxpayer identification number and the
merchant's name as it appears on its Form W-9.
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System Requirements

To access your electronic tax-related documents, you need to be able to read Adobe PDF files. To do this, you must have
Adobe Acrobat Reader instalied on your computer. It can be downloaded for free at http://get.adobe.com/reader/, You
also need to have a computer with Internet access that supports the use of a browser that supports 128-bit encryption,
and will need to have JavaScript enabled in your browser. You need hardware as necessary to support this software. In
order to keep copies for your records, you will need to have access to a printer or have the ability to download
information.

Agreement

You understand and intend that your clicking on the "I have read the Consent and consent to paperless delivery”
checkbox shall operate as your signature and you acknowledge that you have read the Consent and have printed or
dewnloaded a copy for your records. You further acknowledge that you affirmatively consent to receive your tax-related
documents, including IRS Form 1099 electronically. Tax-related doecuments will remain available electronically for at
least one year after the date the document is first made available to you electronically.

Notice of termination

Global Payments reserves the right to stop paperless delivery of your tax-related documents at any time by giving you
notice. If Global Payments does so, Global Payments will send you paper copies of your tax-related documents,
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