Merchant Processing Agreement

Terms and Conditions

These Terms and Conditions apply toyour card processing program. For simplicity, werefer to
ourselves (i.e., Worldpay, LLC) as “Processor”, “we”, “our”, or “us” in this document. We refer to
you (i.e., the legal entity or sole proprietorship on the Application) as “you” or “your” or
*Merchant.” Otherparties may also be patties to this Agreement (e.g., MemberBank, Guarantor,
etc.). Terms that are capitalized but not defined are defined in Section 17.

Term and Exclusivity.

A. Term. This Agreementbinds you on the earlier of your execution of this Agreement
orrour submission of a transaction for processing. This Agreement binds us the earlier of () the
date we issue you a Merchant Identification Number; or (i) the date we process your fist
transaction. Unless otherwise stated in the Agreement/Application, the tem of this Agreement
is 36 months from the first day of the calendar month following the date we process your fist
transaction (“Initial Term”). Followingthe end of any term, the Agreement automatically renews
for periods of 36 months, unless either party gives written notice of its intentto terminate or not
renew the Agreement at least 90 days before the thencurrent term expires, provided that if
automatic renewal of this Agreement violates the provisions of applicable law, the renewal tem
will be 30 days. For clarity, termination of this Agreement does not terminate your equipment
lease.

B. Exclusivity. This Agreementis a “requirements contract.” This means you shal
exclusively receive the Services fromus. However, we have no obligation to process a Visa or
MasterCard transaction beyond the authority of a U.S. member of Visa and MasterCard, or to
process Discover or American Express transactions outside the United States. Merchant agrees
that Processoris Merchant's exclusive provider, at all of your locations, of the Services and any
services that are the equivalent of the Services available from another provider, including any
Services or their equivalents that relate to any Cardholder fransactions originatingat or with your
Supplier that incorporates your goods and/or services. Prior toexercising any right of termination
or non-renewal, you agree that we shal have a right of first refusal before you enter into an
agreement with a third party for the Services. Except for term length, you agree that our right
includes terms and conditions that are substantially similartothose discussedwith the third perty.
2. Rules, Regulations and Laws. As part ofthis Agreement, you a%ree to comply with, and
to cause your employees and agents to comply with: (i) the Laws; (ii) the Rules Summary; (ii)
the Operating Regulations and terminal update requirements related to optional Association
programs, if applicable (and any related costs); and (iv) the confidentiality and secuity
requirements of (a) USA Patriot Act and any related laws, rules, or regulations; and (b) the
Associations and Networks, including the Payment Card Industry Data Security Standard, the
VISA Cardholder Information Security Program, the MasterCard Site Data Protection Pragram,
the American Express Data Security Requirements (DSR), and any other Association or Nefwork
program or requirement. You accept any responsibility or liability (e.g., data breach liabity)
resulting from your decision not to participate in optional Association Programs (e.g., the
Association EMV program).

3. Acceptance of Cards.

A. Youcanelect to accept all card types, or only certain Visa and MasterCard card ty_f_m
(“Limited Acceptance”). Youare sdely responsiblefor your Limited Acceptance program. This
includes: (i) policing card types at the point of sae; (i) paying Association fees and charges for
only accepting certain card t){pes; and (iii) paying an% costs we incur in connection with your
Limited Acceptance. Our obligations are limited to those expressed in the Operating Rukes.
Should you submit a transaction for processing for a card type you have indicated you do not
wish to accept, we may process that transaction and 5ou agree to pay any applicable fees,
charges, and assessments. The card types are: (i) “Debit Card”-- U.S. and non-U.S. bank
issued Visa or MasterCard Cards that access consumer asset accounts within 14 days of
purchase, includingstored value, prepaid, EBT, gift, or consumercheck Cards; (ii) “Other Card’
-- all Visa and MasterCard Cards issued by a non-U.S. bank and all Visa and MasterCard Cards
other than Debit Cards, including business and consumer credit Cards. Your Limited
Acceptance program only applies to U.S.-issued cards. The Visa and MasterCard Operei
Regulations require merchants accepting any Card product bearing a Visa orMasterCard sym
to continue accepting both debit and credit Card products issued by non-U.S. members.

B. If we are unable to obtain, or choosenot to obtain, authorization from an Association or
Other Network, we may “stand-in” for the Association or Other Network. If we stand-in, we wil
authorize the Card transaction based on our own criteria. Our decision to stand-in does not
change your obligation(s) to us.

4. Our Responsibilities.

A. We will provide the Services in accordance with our then-current systems, standards,
and procedures. Nothing requires us to provide you with any special programming; any system,
program, or procedure implementation; or any special hardware or software.

B. We will provide reports online for each fiscal day's activity by 10:00 AM ET the next
calendar day. Such reports will include an accounting for each currency with supporting detal of
transaction activity, Daily Proceeds, reserves and funds transfers for transaction settiement
services. Reports wil be available for download on the online reporting tool for a period of 14
mon:.hs from the date of issue. Reports may be upgraded, enhanced and/or modifiedby us at
any time.

C. We will initiate payment to you for the amount of each accepted Card transaction only
after we receive anment.

D. We have the right to honor and rely on the request(s) or instruction(s) of any person we
reasonably believe to be your representative or Agent. In the event we receive returned mai
intended for Jou, we may, but are not required to, procure a replacement address according to
our standard operating procedures.

E. We are only responsible for processing credits and adjustments for Card transactions
that we originally processed. You authorize us to audit all Card transactions and deposits. We
have the right to withhold amounts from you if we discover inaccuracies.

F. We may report information about your account, late payments, missed payments, or
defaults to credit bureaus.

G. We may suspend or cease providing any Services to you in response to a Member Bark,
Network, or Association request. We will use reasonableefforts to nofify you if we suspend or
cease any Services.

H. We are responsible for the security of Cardholderdatawe store ortransmit on your behaf
only while it is in our possession and control.

5. Your Responsibilities.

A. We have the right to charge your Designated Account without notice or to require

payment from you in any appropriate situation for the amount of any Card transactions. Ths

CAP1 - MPA - SM Terms and Conditi ons (4.2025)

4.2025-CAP1

right includes Card transactions: (i) where merchandise is returned; (i) where thereis no vaid
authorization response; (iii) where the Cardholder has not given authority (e.g., impropery
drawn, accepted, or endorsed transactions); (iv) wherethe Card transaction record is illegik;
(v) where the Cardholder disputes the sale, quality, or delivery of merchandise or performance
or quality of services; (vi) where the Card transaction was drawn by, or depository credit given
to, you in a way that breaches the agreement or violates the Laws or Operating Regulations; (vi)
where we have not received and retained payment for the Card transaction (even if we have
already paid you for the transaction%; (vii) where itis alleged that ¥|ou havefailed to comply with
the Operating Regulations, Rules Summary, or the Laws; (ix) where an Association or Other
Network action (e.g., a chargeback or compliance case) is pending or has been resolved against
you; (x) where we have incured claims, damages, or losses from any source including Card
issuers, or (xi) where the extension of credit for aCard transaction violated the Laws or Operating
Regulations. Additionally, you remainfully liable to us for any transaction retumed to us for any
reason (“chargebacks” or for PIN debit Card transactions, “reversals”). You agree to review
all chargeback-related notices and reports (in any format). Your failure to respond to a
chargeback or reversal within the applicable deadine may forfeit your chargeback rights. We
have nolduty to assistyou in defending a non-compliance allegation related to a chargeback or
reversal.

B. Yourepresent that any information you have supplied to us is trueand accurate and that
the name and tax identification number (“TIN") on the Application matches the name and TIN
that you use to file your tax returns. You agree to update your information with us when it
changes. We may need to share your TIN, entity name, processing volume, principal’s socid
security number, or other information with governmental entities. You agree to cooperate wih
our requests for information for any reason. We may be required to withhold processing funds
or to forward processing funds to the IRSif you supply incorrect information, or a state or federal
law or governmentagency so requires. You expressly release us fromany liahility in connection
with our withholding of funds or submission of information to a government agency, even if
incorrect. You are responsible for any fines or penalties assessed against you or us.

C. You shall not sell, purchase, provide, share, or exchange Cardhoder name, address,
account number, or other information to any third party (including your Agent) other than us, the
Associations, or theNetworks, and then only for the purpose of completing a Card transaction.

D. You agree to balance and reconcile the Designated Accountand the Reserve Account
each day. You shall immediately notify us of any missing or improperly deposited funds.
Additionally, you agree to review our (or our agents’) reparts (including those made availble
online), notices, and invoices. You agree to accept any report, notice, invoice, Sewice
deficiency, or billing or paymenterror if you fai to reject or dispute it in writingwithin 30 days of
the date we made it availableto you. We may make our reports, notices and invoices available
to you in accordance with our standard processes, which are subject to change. For 60 days
following our receipt of your written notice of an error or deficiency, you agree to refran from
making any loss or expense claims against us so that we have time to investigate the situation.
If you notify us that a Cardtransaction batch has not processed, we may, at our option, attempt
to re-present the missing Card batches dated during the 90 day-period preceding the date we
received your notice. We have no obligation to correct any errors that flow from your failure to
comply with the duties and obligations in this paragraph.

E. Youshall not sell, assign, transfer, or encumber any part of yourinterest in the Reserve
Account, or any present or future rights under this Agreement, including your right to receive
{)ayments or funds. Neitherwe nor Member Bank are obligated to honor any purported attempt

o sell, assign, transfer, or encumber any interest, rights, payments, or funds. In the event you
breach this Section, we have the right towithhold funds payable to you, in addition toany other
rights we may have atlaw or equity. You shallindemnify and hold us harmless from and against
any claims, liabilities and damages thatany person (includinga purported assignee) may asset
against us arising out of your purported sale, assignment, transfer, or encumbrance of al or any
of your present or future rights under this Agreement.

You agree to provide us with audited annual financial statements for your business using
generally accepted accounting principles, at any time upon request. Additionally, youagree to
provide any other financial information within fifteen days of a request by us.

G. Youshall timely assist usin complying with all Laws and Operating Regulations related
to the Services. This obligates you to execute and deliver all instruments we deem necessay
for you to meet your obligations under the qureement. Further, youagree to allow our audtors
(third-party or internal), and the auditors of any Association or Other Network, to review the
documents, records, procedures, systems, controls, equipment, and physical assets related to
your transactions upon reasonable notice at any time. You also agree to assist our auditors as
necessary. If an Association, Member Bank, or regulatory agency requires a third-party auci,
or if the Operating Regulations or applicable law requires a third-party audit, we may retan a
third party to perform the audit or require you toimmediately retain a specific third-party auditor
and provide us with a final audit report. You agree to pay our audit costs or the audit costs of
Member Bank, an Association, or Other Network.

H. Inthe case of a delayed merchandisedelivery, you agree to deliver the Card transaction
record to us within twobusiness days of the merchandise delivery (or as we specify in the Rues
Summary). You agree to electronicaly deliver all other Card transactions and credit records to
us in a suitable format within two business days of the transaction (unless the Associations or
Networks require the records eatlier). You also agree to deliver Card transactions and credit
records to us at least once every business day. Your delivery constitutes an endorsement of
each recorded transaction. You authorizeus or our representative to place your endorsement
on any Card transactionat any time. We have the right to refuse to acquireany Cardtransaction.
You waive notice of dispute related to any individual Card transaction.

I.  You shall not store Cardholder data, including track-2 data, in violation of the Laws or
the Operating Regulations. Further, you shall not retain or store magnetic stripe data following
the authorization of a Card transaction.

J. . You are solely responsible for the quality, accuracy, and adequacy of all transactions
and information you supply. Accordingly, you shall implement and maintain adequate audt
controls for monitoring the quality and delivery of data. When submitting Card transaction,
settlement, and other data and information to us, you agree to follow our communications
processes and document formats. You agree to only transmitinformation and data tous with a
secure system.

K. You may use a third-party agent ("Agent") to perform some of your obligations under
this Agreement, subject to our approval. Agents include your software providers and equipment
providers. You shall cause your Agent to complete any Associationrequired steps or
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certifications (e.g., registrations, PABP, PCI-DSS, audits, etc.). You shal ensure that your Agent
complies with all applicable requirements of this Agreement. You expressly assume al
responsibility for theacts or omissions of your Agent as if they were your acts or omissions. If
your Agent qualifies as a service provider under applicable Operating Regulations, you agree,
at your expense, to cause the Agent to cooperatewith us in our due diligence requests, and in
performing any steps required for registration and certification. You are responsible for
conducting your own due diligence on your Agents, including the fitness of their sewices for a
Earticular purpose and for determining the compliance of their services with the Operati
egulations and the Laws. You expressly assume all liahility for the acts and/or omissions
your Agent even if we introduce or recommend the Agent, or resell the Agent’s services.

L. Youagreethatitis imgorlant to notify us about changes in your business. Because of
this, you agree to provide us 30 days prior written notice of your intent: (i) to change business
form or entity type; (ii)to sell stock or assets to another entity; or (iii) to make changes that would
affect information on the Merchant Application. Additionally, you shall notify us within three czhgxs
of any judgment, writ, warrant of attachment, execution, orlevy againstany substantial part (5%
or more) of your assets. Should you change or add locations, you agree to follow our standards
and procedures. Unless we agree otherwise, you agree that you will only present Cad
transactions to us that correspond to the activities and volumes described on the Merchent
Application. Accordingly, we must pre-approve increases in Card transaction volume of 25% or
more over the amount stated in the Merchant Application. Changes in monthly volume, the
stated average ticket size, or any other information on the Merchant Application entite us to
increase fees, delay or withhold settlement, or terminate this Agreement. Your failure to notify
us of changes under this Section subjects you to liability for any losses or expenses we incur.

M. Virtual Private Network (“VPN”)/Secure Socket Layer (“SSL”) Services. Our
standard VPN and SSL services establish an internet connection between you and us for
processing your transactions. You are responsible for: (i) ensuring that your communication
equipment is compatible with our VPN or SSL; (ii) ensuring that each terminal with a connection
to the VPN or SSL has an active personal firewal; and (iii) ensuring a secure key exchange and
key management process (including a process for key revocation when your personnel leave).
Our VPN or SSL communication interface relies on the internet. You agree that the internetis
not always reliable, and that internet problems and issues may interfere with our ability to process
klourtransactions. Any service levels that appear in other parts of the Agreement do not apply

o the VPN or SSL connection or to transactions transmitted usingthe VPN or SSL connection.
We provide VPN and SSL services in accordance with our own standards, which are subject to
change without notice. You aEree to comply with any VPN and SSL standards we or the
Associations or Other Networks establish.

N. Optional Services. We may offer you products and services through one or more thid
parties (“Optional Services”). You agree that, as available, the applicable third-party provider
(“Provider”) solely supplies and/or supports all Optional Services. We are not a party fo your
contracts with Providers. You are responsible for conducting your own due diligence on any
Provider that you use, including the fitness of its services for a particular purpose and for
determining the compliance of its services with the Operating Regulations and the Laws, even if
we resell the Provider's services. You bear all of the risks associated with using an Optional
Service. Although not an exhaustive list, we are not liable for: (i) exercising contral over
Provider; (ii) errors related to establishing and maintaining account relationships with Providers;
or (iii) ensuring service levels with respect to the Optional Service(s). Our decision to offer any
Optional Service shall not limit your duty to: (i) ensure thatall account numbers are correct; (i)
notify Providers of changes to ACH, address, and account information; (iii) pay all fees, fines,
damages, losses, or expenses arising in connection with your possession or use of an Optiond
Service; (iv) perform your own duediligence before using an Optional Service; and/or (v) pefom
any other proper act related to your use of the Optional Service. You agree to indemnify and
hold us harmless for any damage, loss, claim, or liabiity arising from your possession andior use
of any Optional Service. Each Provider has the right to require you to enter into a separate
agreement withit. Whether youand Provider enterinto a separate agreement, you agree that:
(i) your rights and duties regarding the use of an Optiona Service are neither assignable nor
delegable without Provider’s prior written consent; (ii) you acquire no property right, intellectual
property right, claim, or interest in any of Provider's systems, equipment, software, processes,
programs, or data; and (iii) you shall protect the confidentiality of Provider's software and
documentation.

O. You agree to pay us all Provider-imposed fees and assessmentsin connection with your
use of the Optional Service(s). Your obligation to pay us shall continue until: (i) youhave notiied
Provider(s) of your intent to cancel the Optional Service(s?; (iiL ou have provided us with notice
that (a) you have notified Provider of your intent to terminate, ( s/you haveretumed all equipment
and software to Provider, and (c) you have ceased receiving all Optional Services; and (ii)
Provider no longer assesses us for your receipt of the Optional Services or for possession of the
equipment or software. You waive all rights to contest, challenge, or withhold payment for any
fees we assess for Optional Services until you have satisfied the conditions in the preceding
sentence.

P.  You authorize us to contact your customers or their Card issuing bank(s) to find out
information about any Card transaction. You shall not contact a Discover Cardholder unless
authorized to do so by the Operating Regulations or required by Law.

Q. Bankruptcy. You agree to execute and deliver to us any documents we request to
perfect and confirm the lien, security interest, and setoff rights in this Agreement. You shal
immediately notify us of any bankuptcy, receivership, insolvency or similar action or proceeding
initiated by or against you or any of your principals. Further, you shall include us on the list of
creditors filed with the Bankruptcy Court, even if no claim exists at the time of filing. Thisis an
executory confractto makea loan or extend other debt financing or financial accommodations
to or for your benefit and, as such, cannot be assumed or assigned in the event of your
bankruptcy. Thisis a contract of recoupment and we are not required to file a motion for reief
from the automatic stay to realize on any of the Secured Assets. Nevertheless, you agree not
to contest a mation for relief from the automatic stay. You must adequately fund the Reserve
Account to provide us with adequate protection under Bankruptcy Code § 362. We have the
right to consume and offset against the Reserve Account to cover your obligations under this
Agreement, regardless of whether they relate to transactions created before or after your
bankruptcy filing. Because this Agreement contemplates the extension of credit for your beneft,
you acknowledge that you cannot assign the contract in the event of a bankruptcy. We m
immediately terminate the Agreement if you fail to comply with any part of this Section.
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R. Wireless Service Acknowledgement. We are not responsible for verifying your
wireless service coverage, or forlosses in coverage, or foryour failure fo maintaincoverage. By
selecting wireless service, you acknowledge that wireless coverage is not guaranteed and we
have no control over the wireless service providers or the decisions they make. Additionaly, you
acknowledge that if wireless service is lost in your area, the equipment will not operate with
another wireless carrier. We are not liable if wireless coverage islost in a specific area and the
equipment can no longer be used as a wireless terminal.

S. Virtual Terminal Processor Services and Fees. Our Virtual Terminal Processor
Service (the ervice(s)”) is an additional service (subjectto separate fees and charges).
It allows youto effectuate Card transactions within the merchant portal applicationin accordance
with our standards. You represent and warrant that you have implemented and will maintain
secure systems for using the VT Services and transmitting information to us. You are
responsible for any authorized or unauthorizedtransactions initiated using your user IDs. You
assume all liability for (i) acts or omissions arising out of your use of the VT Services; and (i)
risks associated with using software with internet connectivity.

6. Fees and Other Services.

A. You agree to pay fees, cost escalations, assessments, tariffs, penalties, fines, clams or
other items under this Agreement or the Operating Reguations. We will periodically (daiy,
monthly, etc.) calcuate your fees and charges and debit the account(s) that you designate
(“Designated Account(s)”) to collect those amounts. We have the right to determine and
change the periodic basis in the previous sentence in our sole discretion, without notice. We
have the right to round, assess, and calculate interchange and other fees and amounts and on
return, chargeback and certain othertransactions retain suchamounts, in accordance with our
standard operating procedures. We also have the right to assess some or all of the fees and
charges via a separate or combined Services invoice(s). We will charge you forany fines, fees,
penalties, loss allocations, assessments, registration expenses, certification expenses,
telecommunication expenses sponsorship fees and other amounts assessed by Member Bank
and/or third parties or incurred as a result of your actions, omissions, or use of the Services, or
;[_hose we incurred on your behaf underthe Operating Regulations, the Rules Summary, and the

aws.

B. Transaction fees are fees charged on each authorization, Carddraft, credit draft, or other
transaction t¥pe, regardless of the stated total (“Transaction Fee(s)’). We may charge a
Transaction Fee for any transaction activity.

C. VISA, MasterCard, and Discover Interchange fees, assessments, and other amounts wil
be either: (i?]assessed to you separate from and in addition to the Discount Rate, Transaction
Fee, and other fees listed in the Application, or (i) included in the Discount Rate andor
Transaction Fee listed in the Application. For American Express Card transactions under
Interchange Plus Transaction Pricing, we will assess interchange fees, assessments and other
fees in addition to the Authorization Transaction Fee andother fees described on the Application.
For American Express Card transactions under Tiered Transaction Pricing, interchange fees and
other amounts will be included in the Discount Rate and/or Transaction Fee listed on the
Application. For PIN debit Card transactions Interchange Plus Transaction Pricing, we wil
assess interchange fees, sponsorship fees, switch fees, gateway fees, our Transaction Fee and
other fees. For PIN debit Card transactions under Tiered Transaction Pricing, we wil assess
interchange fees, sponsorshipfees, switch fees, and gateway fees as pass through, and other
amounts will be included in the Discount Rate and/or Transaction Fee listed on the Application.
Certain fees are available upon request or through the Associations. You are responsible for
conducting your own inquiry into the nature and type of applicable fees. The Discount Rate,
Transaction Fee and other fees may be based, in whole or in part, on interchange rates,
assessments, and other fees that the Asscciations and Other Networks periodically change.

D. Transaction Risk Fees; Tiered Transaction Pricing

i. Transaction Risk Fees. We assess Transaction Risk Fees on certain transactions
that we determine carry a higher degree of risk. These higher-risk fransactions may increase our
operational, monitoring, and/or compliance obligations and costs. Factors thatinfluence whether
a transactionwill be subjectto a Transaction Risk Fee include whether it: (a) was key entered
(i.e., the encoded card information was not read by a point of sale device); (b) was voice-
authorized; (c) was not authorized; (d) was not transmitted to us for processing within 24 hours;
(e) was a Consumer or Commercial Reward transaction, a Visa Signature transaction, or a
MasterCard World Elite Card transaction; (f) was deemed a “Non-Qudlifying” transaction by the
Operating Regulations and/or us (e.g., certain foreign transactions or transactions from business,
commercial, purchasing, or government Cards); (g) was difficult to capture; (h) was difficut to
authorize; (i) was submitted incorrectly; and/or (j) was not eligible for the lowest interchange fee
for any other reason. Additionaly, your Card transactions may be subjectto Transaction Risk
Fees ininstances where (1) your activities are outside the scope of or different from what was
designated under your merchant category code or in the initial setup criteria used to estabish
the MID(s) associatedwithyour account (e.g., your average ticket amount differs from what we
used to calculate the Transaction Fee and/or Discount Rate, etc.); and/or (2) your termind,
software, or communications lines fail to function properly. Thefactorsin this paragraph are not
exhaustive and may change from time to time. The Associations require that information from
the original authorization, including a lifecycle identifier, be retained and returned with
subsequent authorizations and/or the settled transaction data; the Associations validate this
information as part of the clearing and settlement process. If authorization data is not retaned
and returned at settlement, then the transaction will not clearas priced andwill incur Transaction
Risk fees.

ii. Tiered Transaction Pricing. A tiered transaction is assessed a Qualified, Mid-
Qualified, Non-Qudified, or High-Risk Transaction Fee and Discount Rate, or for fiat rate plus
Bricing, Qualified Transaction Fees and Discount Rates plus where applicable, a Non-Qualfied

iscount Rate, which is primarily based on interchange classifications under the Operating
Regulations but may depend on other factors. You may be able to avoid processing certain non-
qualified transactions by using a product established by the Associations that suppots
authorization and market data requirements. We do not guarantee that your transactions wil
qualify for any given rate, and we have no liability for a transaction’s failure to so qualfy. In
addition, Card transactions that do not meet the necessary criteria for payment are subject to
complete denial, reversal and/or chargeback. Theitems listed in this Section are notintended to
be a comprehensive listof all instances in which a transaction may not qualify as fully qualified.

E. You shall pay all taxes imposedin connection with the Services. If we pay taxes for you,
we can immediately debit your Designated Account or demand payment from you.

Page 2 of 7



Merchant Processing Agreement

Terms and Conditions

F. We may charge and you agree to pay for any non-specified service we provide and
expense we incur atthe request of or on behalf of you. Your use of any service notlisted on the
Application or provided at the commencement of the Agreement obligates you to pay any
accompanyingfees, charges, and related expenses. If you receive these Services you wil be
deemed to have consented to the fees, charges and expenses. We have no obligation to
enhance or customize Services or additional services, but we may chooseto doso for a separate
fee. You shall take all necessary steps to ensure that you can receive the Services, at your own
cost. This includes procuring equipment and software, and taking other steps as we direct.
Certain other Services applicable to this Agreement are contained in Addendum A - Generd
Services Addendum as may be published and modified from time to time by us and the paties
agree that such addendum is incorporated into and made part of this Agreementand that such
addendum shall apply only with respect to those addendum Services actually provided by us
and received by you hereunder.

G. We reserve the right to charge you a reasonable fee if we reasonably believe you are
not fully compliant withthe Rules Summary, Operating Regulations, Payment Card Indusfry Data
Security Standard (“PCI-DSS”) or any Laws, or if you fai to prove compliance upon our request.
This fee will be in addition to any other amounts payable under the Agreement.

H. After your initial conversionto us, you agree to pay all directand indirect costs (including
those we, our affiliates, or our agents incur) related to any conversion to or from us as applicable,
and/or relating to any programming effort affecting the Services.

If we advance funds to you or delay your obligation to pay funds, we reserve theright to
assess you a cost of funds in the manner and amount of our choosing.

J. Upon your request, we may transmit Banking |dentification Number s:‘BIN"’:) Files to you
forafee. We neither representnor warrant the completeness or accuracy of the File. BIN Fie
information is confidential and proprietary information of Visaand MasterCard and is subgect to
the confidentiality protections of this Agreement. You shall not use BIN File information for any
reason other than to identify card type categories at the point of sale.

K. After we approve your Application, we will begin assessing any applicable monthly
recurring charges. This Agreement subjects you to a Minimum Monthly Bill unless othewise
noted on the Application. In the eventthis Agreement expires or terminates for any reason, the
Annual Fee or Semi-Annual Fee, as applicable, will not be prorated or refunded. If applicable,
we may assessthe ACHDBA Fee listed on the Merchant Application for administrative services.

L. "Under our Visa and MasterCard “Interchange Plus’ pricing methodology, you pay the
Transaction Fees in the pricing section of this Agreementif your “Average Ticket” (i.e., the net
monthly Card sdes divided by the difference between gross monthly line items, less monthly
returns{ is less than or equal to $150.00. If your Average Ticket ina month falls within the ranges
described below, you shall pay the amounts listed below, in addition to the Transaction Fee:

Average Ticket
$150.00 - $199.99
$200.00 - $499.99
$500.00 - $749.99
$750.00 or greater
7. Termination or Suspension of Services.

A. Default Event. You are in default under this Agreement ("Event of Default") if: 9 we
believe there has been a material or potentially materia deterioration of your financial conditon;
(i) you become subject to any voluntary or involuntary bankruptcy, insolvency, reorganization or
Ii?uidation proceeding, a receiver is appointed for¥)ou, or you make an assignment for the benefit
of creditors, or admit your inability to pay your debts as they become due; (i) you ceasedong
business as a going concern, or thereis a change in the identity of any person or entity owning,
directly or indirectly, ten or more percent of the business; (iv) you are in breach of any of the
terms of the Agreement; (v) we reasonably believe fraud may be occurring, including spliting
tickets or laundering tickets; (vi) yourname or your principals names are listed on the MATCH
(Membership Alert to Control High Risk Merchants) System or other security or credit alet
systems, or you are identified under an Association risk monitoring program; (vii) we detemine
that your Card transactions or the circumstances surrounding your Card transactions have
become irregular or increase our exposure to chargebacks, reputational, or other securiy risks;
(viii) we receive instructions from an Association or Other Network to close your account; (i)
circumstances exist that could cause harm or loss of goodwill to the Associations or Other
Networks; (x) you no longer meet the eligibility requirements of an Association or Network; (x)
your volume in a calendar month exceeds 120% of the average annual vaumeindicated on
Merchant Application; (xii) your non-card present fransactions in a calendarmonth exceed 120%
of the MO/TO and internet volume on the Merchant Application; (xiii) you experience refums
greater than three percent; (xiv) you cease doing the kind of business describedin the Merchant
Application; (xv) you fail to pay any amount to us when due; (xvi)in our opinion, provision of a
Service might violate the Operatin% Regulations, Rules Summary, or the Laws; or (xvi) we
believe that you have violated or arelikely to violate the Operating Regulations, Rules Summary,
or the Laws. We shall determine the existence of an Event of Default or Improper Transaction
(defined in Section 7.A.). Our determination is conclusive unless you contestit in writing within
one year. Upon the occurrence of an Event of Default, we may exercise any right or remedy in
this Agreement without notice. These include: (i) terminating the Agreement; (ii) suspendingor
ceasing to provide the Services; (iii) collecting the early deconversion fee, if applicable; &l\?
establishing a Reserve Account; (v) collecting any amounts you owe us by means of setoff,
recoupment, or any other legal means; and/or (vi) assessing fees and recovering costs
associated with the investigation of any suspected fraudulent activity or Event of Defau.
Termination for any reason shall not relieve you of any liability or obligation you owe us. We
have aright to assess fees and recover all costs associated with our investigation of suspected
fraudulent activity or an Event of Default. You agree thatwe may retain the entire amount of the
Reserve Account as liquidated damages if you engagein an Improper Transaction. If you accept
transactions in connection with an Event of Default, we have the right to hold settiement funds
and to subject them toa per month fraudulent transaction fee equal to 15% of theamount held.
We have no liability to you for any direct or indirect losses you may suffer as a resut of our
suspension of funds disbursement or failure to pay transactions in connection with an Event of
Default.

B. Early Deconversion Fee/Liquidated Damages. |f we terminate this Agreement after a
breach by you, or if you wrongfully terminate the Agreement, you shall: (i) pay us the Eaty
Deconversion Fee set forth on the Merchant Application for each “Merchant Chain’; and (i)
where you processed more than $5,000,000 in gross transaction volume in the most

twelve (12) month period at the time of termination (or, if the Agreement has not been in effect

$0.10/transaction
$0.25/transaction
$0.50/transaction
$0.75/transaction
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for 12 months, where your annualized run rate is projected to equal $5,000,000 in gross
transaction volume over a twelve (12) month period), Eg}/ us liquidated damages equal to your
average monthly fees for the three calendar months that your revenue was highest during the
preceding 12 months (or shorter period if the Agreement has not been in effect for 12 months),
multiplied by the number of months then remaining in the term of the Agreement. For clarity, the
Early Deconversion Fee includes costs of processing Chargebacks, restocking equipment, and
deleting numbers related to your deconversion. You agree that the liquidated damages are far
and reasonable because it is difficult orimpossible to estimate our damages following a breach
or wrongful termination. Notwithstanding theabove, no early deconversion fee will be charged
to the extent it is prohibited by Laws or Operating Regulations. Additionally, you agree to pay us
(i) any unpaid invoice; and (i) any damages, losses, expenses, fees, fines, pendties, char
amounts, and adjustments we incur in connection with the Agreement. You authorize us fo debit
your Designated Account or to deduct amounts you owe us under this Section from the
settlementfunds we owe you. You are responsible for any cdlection fees, legal fees, and other
expenses we incur in recovering your delinquent amounts.

C. Return of Equipment/Materials. You shall return our equipment, promotiona
materials, advertising displays, emblems, Card drafts, credit memoranda, and other foms
within 14 days of termination. You agree to immediately pay any amounts you owe for
equipment costs.

D. Remedies Cumulative. Our rights and remedies under this Agreement and/or at law or

in equit¥_ are cumulative.

E. Terminated Merchant File. You acknowledge and consent to our obligation to report
your business name and the name of your principals to the Associations if we terminate you due
to the reasons listed in the Operating Regulations, including for breaching this Agreement. You
agree to refrain from bringing any claims against us for reporting you to the Associations

F. Termination of this Agreement for any reason does not automatically terminate your
equipment lease, if applicable.

G. If we believe that any of your activities, or our performance of any service under the
Agreement, could subject us to increased regulatory scrutiny or reputational harm, we reseve
the right to (i) terminate the Agreement at any time; or (i) suspend or cease providing any sewvice
or the Services at any time.

H. Other Termination Rights. We have a right to terminate this Agreement at any time
groviding Kou with 30 days written notice.

. Authorization, Setoff, Reserve, and Security Interest.

A. You authorize us, our agents, and third parties to initiate ACH credit/debit entries to or
from the Desi?nated Account, the Reserve Account, or any other account you maintain at any
institution that is a receiving member of ACH, including for amounts you owe us, that we owe
you, or for correction of errors. This authorization applies even after you change accounts. It
survives the termination of this Agreement, until the later of: (iz two years from the Agreements
expiration; or (ii) the date you have satisfied all of your obligations fo us. You shall ensure the
Designated Account(s) have funds sufficient to satisfy your contingent and accrued obligations
and duties under this A%reement. No attempt to change or alter the account (an “Account
Change’) is effective untll we acknowledge the change on our system. Accordingly, you shal
not close an old account until the new account receives the third deposit. We are not responsble
for checking the accuracy of any Account Change your purported representatives submit in
connection with an Account Change. Additionally, we are notresponsible for liability associated
with any Account Change unless it is due to our gross negligence or wilful misconduct. You ae
solely liable for all fees and charﬂes your financial institution assesses, including overdraft and
NSFcharges. Yourelease and hold us harmless fromany financial institution fees or charges,
regardless of cause. We are not liable for any delays in receipt of funds or errors in debit and
credit entries caused by unaffiliated third parties, including the Associations, Other Networks, a
clearing house, or your financial instituion. We may augit and verify all Card and credits you
accept. You agree that we may debit or credit your Designated Account for any inaccuraces.
Y(I)u also agree to be bound by the National Automated Clearing House Association’s operating
rules.

B. You agree that paymentis due the date we originate an ACH debit transaction record to
¥(our Designated Account. Fees not paid when due bear interest at the rate permitted by Law.

ou are responsible for paying all fees, without set-off or deduction. We have a right to set-off
amounts you owe us from amounts we owe you or your affiliates.

C. The closing of your Designated Account does not constitute a mutually agreed upon
termination of this Agreement.

D. As aspecifically bargained for inducement for us to enter into this Agreementwith you,
we reserve the right at any time to: (i) create a reserve of funds (‘Reserve Account) from
settlementamounts or any other amount payable to you; (i) require you to pay us the amount
needed to fund a Reserve Account during this Agreement and/or pay any additional funds
needed to maintain the Reseve Accourt at all times; and/or (iii) require you to establsh an
irevocable standby letter of creditnaming a beneficiary we designate (“Letter of Credit). If we
require security as describedin the preceding sentence, you willimmediately fund the Reseve
Account or ?rovide the Letter of Credit, and maintain the Reserve Account or renew or replace
the Letter of Creditas we instruct. Wehave completediscretion to determine the amount of any
Reserve Account or Letter of Credit. You will increase either at any time upon our request. If a
Letter of Credit will be cancelled, will not be renewed, or will not be in full force and effect, you
will provide a replacement Letter of Credit upon our demand, on or before the date that we
determine Any Letter of Credit will be issued by a financial institution, in a format, and with an
expiration date acceptable to us. We have the right to use the Reserve Accomt(s&and/or
Letter(s) of Credit to cover amounts due or that might becomedue to us at any time. Reseve
Account funds may be commingled with other funds, and need not be maintained in a separate
account designated in your name. Subject to the other temns of this A?reement, we have the
right and discretion to retain funds placed into the Reserve Account until you request the funds
in writing, and the later of (i) 270 days has passedfollowing the termination of this Agreement;
or (ii) 180 days has passed since the last possile chargeback (the later date shall be the “Refund
Request Date’). The Reserve Account becomes our property upon our notice to you if you
engage in, or are suspected to have engaged in, (i) illegal business activities; (i) collusive
fraudulent transactions with Cardholders; (iii) laundering or a%?regatin illegal and/or brand
damaging transactions; (iv) establishing your account with us through identity theft; or (v) any
other fraudulent act. (each an “Improper Transaction”). You waiveany contractright you have
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in the Reserve Account andits balances if you fail to abject in writing within 90 days of the Refund
Request Date or our notification of an Improper Transaction event.

E. We have the right to divert your funds to a Reserve Account or to temporarily suspend
processing for a reasonable time to investigate any real or potentially improper transaction
activity. Following an investigation, we may continue to maintain the diverted funds in a Reseve
Account in accordance with this Section 8. We have no liability to you for diverting funds or
suspending processing.

F. This Agreementis a security agreement under the Uniform Commercia Code. You grant
us a security interestin and lien upon all: (i) funds in the Designated Accourt; (ii) funds in the
Reserve Account; (iii) amounts due you under this Agreement, including rights to receive
payments orcredits; and (iv) proceeds inany account orfrom any sale (collectively, the “Secured
Assets”), to secureall of your obligations under this Agreement.” For Secured Assets maintained
by Member Bank, you authorize Member Bank to comply with our demands regarding the
Secured Assets. Our control of the Secured Assets with Member Bank constitutes a perfected
interest under Article 9 of the Uniform Commercia Code. We may direct thedisposition of the
Secured Assets without further consent from you. You representand warrant thatwe have the
only security interest in the Secured Assets. You agree not to grant a security interest in the
Secured Assets to a third party without our prior written consent. Additionally, we have a
contractual right of set-off against the Secured Assets. Our right of set-off shall be deemed to
have been exercisedimmediately upon the occurrence of an Event of Default without any action
by us or notation in our records, even if we enter the set-off on our books and records at a later
time.

9. Indemnification and Limitation of Liability.

A.” You shall indemnify and hold us, and our directors, officers, employees, affiliates, and
agents harmless from and against al proceedings, claims, demands, losses, liabilities, damages
and expenses éincluding an%fines, fees, assessments, audit fees, card replacement costs, or
penalties levied against us by an Association, any Card issuer, or any Other Network, and
attorneys' and colection fees and expenses) resulting from or otherwise arising out of: () the
Services;éii) any breach of any term or conditionof this Agreement; (iii) any misrepresentation
by you under this Agreement; {iv) youracts or omissions in connection with the Services under
this Agreement, including the acts and omissions of your employees and agents; (v) your
processing activities and provision of goods and services to Cardholders; (vi) any violation of the
Operating Regulations, the Rules Summary, or the Laws; (vii) any guarantees we provide to a
third party for your benefit, including lease guarantees; (viii) any infiltration, hack, breach, or
violation of the processing system resulting from, arising out of, or in any way related to your
ability to use the Services, including your use of an Agent or any other third party processor or
system, or your ability to connect tothe Internet or an externa network; (ix) any act or omission
of a third-party with which you have contracted; (Xr? any bankruptcy proceeding; (xi) effecting
transactions with the use of a lost, stolen, counterteit, or misused Card; (xii) any action you
institute againstany Association, Other Network or Card issuer following a chargeback or fire;
or (xiii) any action we take against the Designated Account, Reserve Account, or any ather
account you own, pursuant to this Agreement. You shall also defend, indemnify, and hod
harmless the institution that maintains your Designated Account for acting in accordance with
any instruction from us regarding the Designated Account. This indemnification shall survive the
termination of the Agreement.

B. EXCEPT FOR THOSE EXPRESS WARRANTIES MADE IN THIS AGREEMENT, WE
DISCLAIMALL WARRANTIES, INCLUDING ANY EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. You acknowledge and
assume all risks associated with the acceptance of cards. We are not liable for lost profits, lost
business, or any incidental, special, consequential, or punitive damages (whether or not arising
out of circumstances known or foreseeable by us) you or your customers or any third party
suffers in connection with the Services. We are not liable for damages or losses wholy or

artially caused by you or your employees or agents. Nor are we liable for any damages or
osses you may sustain as a result of our exercise of post-defautt rights or remedies under this
Agreement, provided we had a good-faith, reasonable basis to believe an Event of Defaut
occurred. Our liability relatedto or arising out of this Agreement shall not exceed the fees paid
to us for the particular Services in question for the calendar month preceding the date of our
relevant act or omission. The parties acknowledge that the limitationsin this Section are integral
to the amount of fees we charge for the Services. Exceptas otherwise described in this Section,
your exclusive remedy for any claim againstus is termination of the Agreement. We are not in
default under this Agreement or liable for any delay or loss in the performance, failure to perfom,
or interruption of any Services resulting, directly or indirectly, from errors in data you or other
parties provide to us, or any eventbeyond our reasonable control, includingthe Force Majeure
Events defined below. If we defend a claim youbring against us and prevail, you shall reimburse
us the costs, attorneys’ fees, and other related expenses we incurred.

C. We are not liable for, nor in default under this Agreement, for any delays, failue to
perform, loss of performance, or interruptionin service resulting directly orindirectly from a Force
Majeure Event. A “Force Majeure Event’ includes labor disputes; fire; weather, acts of God; acts
of a public enemy; other casualty; power outages; funding delays (however caused);
governmental orders or regulations; errors in data provided by you or others; internationd,
domestic, and/or economic terrorism; or any other cause, whether similar or dissimilarto those
just mentioned, beyond our reasonable control.

D. Except for actions related to your failure to pay amounts due under the Agreemert, no
cause of action shall be brought by either party more than one E/ear after it accrued.

E. You recognize and agree that any limitations of liability set forth in this Agreement are
fair and reasonable.

F. Youacknowledge and agree that certain Rules govern the relationships between various
parties such as the Card Associations, Processor, Member Bank, and/or other entities (e,
partners, etc.), and thatany failure by us to abide by such Rules does not provide the basis for
a breach of the Agreement claim bY you or any other third party. Nothing in the immediately
preceding sentence is intended to limit any claims that may be made by Processor andlor
Member Bank.

10. Confidentiality.

A e will be providing you with Confidertial Information. “Confidential Information”
includes this Agreement and information relating to our methods, techniques, programs, devices
and operations and those of Providers, the Associations, and Other Networks. You shal not
disclose Confidential Information to any person or entity, other than to your employees and
agents who participate directly in the performance of this Agreement and need access to the
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information. You agreeto comply with the confidentiality and security requirements of the Rules
Summary, the Laws, and the Operating Regulations. This includes the Visa Cardholder
Information Security Program (“CISP”) found at www visa.com/cisp; the MasterCard Site Data
Protection Program (“SDP”), found at www.mastercard.com/sdp; and the American Express
Data Security Operating Policy (“DSOP’), found at www.americanexpress.com/merchart; and
any similar Association or Other Network program requirement. Notwithstanding anything tothe
contrary this Agreement, we have the right to use, disclose, share, and retain any information
}/ou provide or that arises out of the Services, durin? the term and thereafter: (i) with your
ranchisor or franchisee(s), asscciation(s) you belong to or belonged to at the commencement
of this Agreement; (ii) withyour affiliates; (iii) in response to subpoenas, warrants, court orders
or other legal processes; (iv) in response to requests from law enforcement agencies or
government entities; (v) to comply with applicable Laws; (vi) with our affiliates, business partners
and agents; (vii) to Asscciations and Other Networks and their designees, (viii) toProviders and
their designees; (i) to any other referra source or processor, including the applcable referer,
ISO/MSP, or independent Card office; (x) to perform analytic services for you, us and/or others,
including analyzing, tracking, and comparing transaction and other data to develop and provide
insights for those parties as well as for developing, marketing, maintaining and/or improving our
products and services; andor (xi) to offer or provide the Services under this Agreement. You
authorize us to (i) make public the execution of this Agreement and/or the provision of Sevices
under this Agreement; and (ii) include yourname andlogo on a list of our customers that may be
shared with the public. Uponour request, you agree toprovide testimonial information regarding
the Services.

B.  You must secure and prevent the unautharized access of any systems and meda
containing account, Cardholder, or transaction information (physical or electronic, includng
account numbers, Card imprints, and terminal identification numbers). Except for Cad drafts
you maintain in accordance with this Agreement or the Laws or Operating Reguations, you shdl
render inoperative and unreadable any media you no longer deem necessary or appropriate to
store. You shal nofify us of the identity of any third party who will have access to Cardholder
data (“Merchant Provider(s?”). You shall also ensure that (i) Merchant Providers cannot access
Cardholder data unless authorized by the OperatingRegulations; (i) Merchant Providers have
proper security measures to protect Cardholder data; (iii) you and Merchant Providers comply
with the PCI DSS; and (iv) you have written agreements with Merchant Providers requing
compliance with the terms of this Section. You shall immediately notify us of any suspected or
confirmed loss or theft of any transaction information. This includes any loss or theft fom a
Merchant Provider. You are responsible for demonstrating your and Merchant Providers’
compliance with the PCI DSS programs. You agree to provide us reasonable access to your
locations and the locations of your Merchant Providers so that we can, at our option, verfy
whether you and your Merchant Providers can prevent future security violations. In the event of
a suspected or confirmed loss or theft ofinformation, you agree, at your expense, o provide any
information, whether requestedby us, an Association, financial insfitutions, or a local, state, or
federal official in connection with the event. You further agree to cooperate in any ensting
investigation, including any forensic investigation. The infomation you provide in response to
an investigation shall be considered our confidential information. The requirements of this
provision apply to Cardholder data regardless of the medium in which the information is
contained and regardless of whether you process transactions via internet, mail, phone, faceto-
face or any other method.

C.  Our proprietary and confidential online portal service provides reporting detail about
your use of the Services (‘Portal Services”). We reserve the right to disallow, discontinue,
suspend, or change your use of Portal Services atany imewithout notice. You agree to maintan
the confidentiality of any Portal Services passwords in your possession. If we provide Portal
Services to you, our only obligation is to make the Portal Services available in accordance with
our standard operating procedures (e.g., then-current timeframes, standards, scheduling, and
procedures, including those for setup, account access, and suspension of Portal Services). You
shall provide us with prompt written notice of account or user ID changes, including User IDs
that are no longer active or should be deleted. You are solely responsible for any unauthorized
access to Portal Services, includng unauthorized employee or agent access, or third party
access. We have no liability for third-party interruptions in Portal Services (e.g., intemet
providers), or errors or inaccuracies in the data reported to you.

D. Notwithstanding any current or prior election to opt in or opt out of receiving
telemarketing calls or SMS messages (including text messages) from us, our agents,
representatives, affiliates, or anyone callingon our behalf, or from Worldpay on behalf of another
entity, you expressly consent to be contacted by us, our agents, representatives, affiliates, or
anyone calling on our behalf for any and all purposes arising out of or relating to your accourt,
at any telephone number (including a personal telephone number), or physical or electronc
address you provide or at which you may be reached. You agree we may contact you in any
way, including SMS messages (including textmessages), calls using prerecorded messages or
artificial voice, and calls and messages delivered using auto telephone dialing system or an
automatic texting system. Automated messages may be played when the telephone is answered,
whether by you or someone else. In the event that an agent or representative cals, he or she
may also leave a message on your answering machine, voice mail, or send one via text. You
consent to receive SMS messages (including text messages), calls and messages #incluchg
prerecorded and artificial voice and autodialed) from us, our agents, representatives, affiliates or
anyone calling on our behalf at the specific number(s) you have provided tous, or numbers we
can reasonably associate with your account (through skip trace, caller ID capture or other
means), with information or questions about your application, and/or account. You certfy,
warrant and represent that the telephone numbers thatyou have provided to us are your contact
numbers. You represent that you are permitted toreceive calls at each of the telephone numbers
you have provided to us. You agree to promptly alert us whenever you stop using a particular
telephone number. Your cellular or mobile telephone provider will charge you according to the
tyJ)e of plan you carry. You also agree that we may contact you by e-mail, using any emai
address you have provided to us or that youprovide fo us in the future. We may listen to andior
record phone calls between you and our representatives without notice to you as permitted by
applicable law. For example, we listen to and record calls for quality monitoring
purposes. Additionally, you acknowledge and agree that certain SMS messages (including text
messages) may be senton a one-time and/ornon-recurring basis, which means that no opt out
option will be available.

11.  Continuing Unlimited Guaranty. This Section (“Confinuing Unlimited Guaranty’)
applies to each person who signs this Agreement as a Guarantor (each a “Guarantor”).
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To induce usto enterthe Agreement, each Guarantor jointly and severally guarantees the
prompt and full a&ment of all Obligations (defined below) when due.

A. The word “Obligation” is used in its most comprehensive sense. It includes al
indebtedness, debts and liabilities (including principal, interest, late charges, collection costs,
attorneys’ fees and the like) that Merchant owes us, whether Merchant created the obligation
alone or with others, and whether Merchant is primarily or secondarily responsible. Obligations
can be secured or unsecured, absdute or contingent, liquidated or unliquidated, and direct or
indirect. Obligations can be evidenced b¥l note, draft, a guaranty agreement, or othemwise.
Obligations can exist now or arise in the future. It includes all payment obligations,
indemnification obligations, and indebtedness Merchant owes us arising from or related to the
transactions or Services under this Agreement.

Guarantor promises to pay any Obligation that Merchant has not promptly paid when
due. Guarantor promises to pay irrespective of our actions or inactions regarding the
Obligations, or whether we have enforced any security interest created under this Agreement.
Guarantor further promises to pay irrespective of theinvalidity, insufficiency, or unenforceabity
of any Obligation. Guarantor's obligations shall not be affected, modified or impaired by any
counterclaim, set-off, deduction or defense based upon any claim the Guarantor may have
against you (Merchant) or us, except payment or performance of the Obligations.

C. Guarantor waives notice of any acceptances of this Continuing Unlimited Guaranty.
Guarantor waives presentment, demand, protest, notice of protest, and notice of dishonor or
other nonpayment of any Obligations. Further, Guarantor waives notice of sale or other
disposition of any collateral or security we now hold or later acquire. The duties of Guarantor
shall not be released, discharged, or modified by: (i) our extending the time for payment (for
Merchant or Guarantor); or (i) our delay or omissions in exercising any rights, taking any actions,
or pursuing any remedies against Merchant or Guarantor. Guarantoragrees that we may release
or modify any collateral, security, or other guaranties without notice or consent from Guarantor
and without modifying Guarantor’s duties to us. This is a guaranty of payment and not of
collection. We have no obligation to demand or pursue any rights against Merchant, anyone
else (including another Guarantor), or to exhaust any rights or remedies related to any calaterd,
security, or other guaranties before demanding payment from Guarantor. Guarantor waives al
defenses based on suretyship or impairment of collateral. Following a default under this
Agreement, we may apply and/or setoff against amounts due to us any deposits, account
balances, or other credits of Guarantor in ourpossession. Guarantor grants us a security interest
in the items just described.

D. The obligations of any Guarantorshal be jointand several with Merchant and any other
Guarantor under this Agreement. The property described in any collateral security documents
Guarantor provides, whether previously, contemporaneously, or in the future, secures this
Continuin%U nlimited Guaranty. This Continuing Unlimited Guaranty shall be binding upon and
inure to the benefit of the parties and their respective heirs, executors, administrators,
successors, fransferees and assignees. Ctherterms and conditions applicable tothis Continuing
Unlimited Guaranty can be found in Section 12.L.

12. Miscellaneous Terms and Conditions. The following terms and conditions also apply.

A. Title to the Services. You agree that the Services are licensed and not sold. As a
result, Kou only acquire a nontransferable, revocable, non-exclusive right to use the Services.
The right exists only during the term of the Agreement, and only for the purpose of accepting
and managing payments. We retain all right(s), title, and interestin and to the Services. Ths
includes r(ijghts in materials we deliver to you, and any invention, development, product, frade
name, trademark, service mark, software program, or derivative fromanyitemjustlisted.  You
shall not: (i) copy, reproduce, alter, modify, create derivative works, publicly display, repubish,
upload, post, transmit, resell, or distribute any of our material; (i) permitany third party to use or
benefit from the Services through a rental, lease, timesharing, service bureau, or other
arrangement; (iii) work around, bypass or circumvent any of the technical limitations of the
Services, use any tool to enable disabled functionalities, or decompile, disassemble, or reverse
engineer the Services (unless the restriction is prohibited by the Laws); (iv) perform any act that
interferes with proper access or use of the Services; or (v) use the Services in any manner not
expressl{lallowed under this Agreement.

B. otices. Unless otherwise stated, you shall deliver notices and othercommunications

in writing via certified mail or reputable overnight courier (postage prepaid) to the following
address: Worldpay, LLC, Attention: General Counsel/Legal Department, 8500 Governors Hil
Drive, MD# 1GH1Y1, Symmes Township, OH 45249-1384. Notices delivered in this manner
become effective upon our actual receipt. Our communications to you shall be delivered via
email, facsimile (effective upon transmission confirmation), ordinary or certified mail (effective
the seventh day after mailing), reputable overnight courier (eﬁectivet¥1efirstday after submission
to the courier), or via a report, communication via Portal Service or invoice (effective when made

available).

C. 2/\/e have no obligation to process any Visa or MasterCard transaction beyond the
authority of a U.S. member of Visa and MasterCardor any Discover Network Card or American
Express transaction outside the United States and other United States territories.

D. Account Debiting Authorization. In addition to our other collection rights in this
Agreement, you expressly authorize us or our affiliate to collect amounts due us or our affiliate
by debiting any deposit account you maintain with Member Bank.

E. Amendments. We mayamend this Agreement or change rates at any time. You do not
have the same right. We will provide notice of changes in accordancewith the notice Section of
this Agreement. If you continueto process transactions after, or fail to nofify us that you contest
a change within seven days of actual orconstructive notice, you will be deemed to have accepted
that change. We have theright tomake Association and Other Network changes and increases
in interchange, fees, or assessments without providing you notice. You agree to pay these
increased fees and charges throughout the term. We are not bound by any changes, additions,
or deletions you make to the Agreement unless they are part of a written amendment that is
signed by you and us.

F. Assignment. We have arightto assign this Agreement. Unless you get our prior writen
consent, youdo not. This means that any assignment, even an assignment by operation of law,
is prohibited without our consent. This Agreement shall be binding upon andinure to the benefit
of the parties and theirrespective heirs, executors, administrators, successors, transferees, and
assignees (if applicable). Ifyou assign this Agreement without our consent, the assignee wil be
bound by the terms of this Agreement. Your sale of the business does not relieve the origind
owner or original Guarantors of chargeback or other liabilities, even those occurring after sale.
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G. Independent Contractors. We are not your agent, and we are not in a joint venture,
or partnership with you (or vice-versa). Both you and we are independent contractors.

H. No Third-Party Beneficiary. Unless expressly stated in these Tems and Conditions,
this Agreementis forthe benefit of, and may be enforced by, only you and us, and our successors
and permitted transferees and assigns. It is not for the benefit of any third party.

I.  Employee and AgentActions. You are responsible for the acts or omissions of your
employees and agents related to this Agreement and the use of the Services.

J.  Severability and Non-Waiver. The invalidity or illegality of any part of this Agreement
shall not invalidate tﬁe rest of the Agreement. The Agreementshallinstead be construedas if
the invalid or illegal provision were not part of the Agreement. Our delay or failure to exercise
any right under this Ag\reement shall not operate as a waiver or estoppel of that right.

K." Signature. An original, a copy, facsimile copy, or digital, photographic or electronic
copy of your signature serves as the signature for this Agreement. Further, duplicate orignal
records of this Agreement (dgital, photo?raphic, or otherwise% have the same force and effect
as the original. The parties agree that contracting through electronic means including e-
signature or “click to agree” processes is an acceptable form of showing agreement.

L. Governing Law, Jury Waiver, and Class Action Waiver. This Section apples to you,
any Guarantor, or any other party who claims an interest in this Agreement.

(@) The United Nations Convention on Cortracts for the International Sae of Goods does not
apply to the Agreement or its subject matter.

(b). The Agreement andany dispute, difference, controversy, or claim directly or indirectly arising
out of, relating to, or otherwise in connection with it or its subject matter or formation (including
non-contractud disputes, differences, controversies or claims) shall be governed by and shal be
construed, resolved, and enforced in accordance with the Laws of the State of Ohiowithout regard
to that state’s choice-of-law provisions or principles. The parties hereby consent to sewice of
process, personal jurisdiction, and venuein the state and federa courts located in Cincinnati, Ohio
or Hamilton County, Ohio, and select such courts as the exclusive forum with respect to any action
or proceeding brought toenforce any liability or obligation under this Agreement. EACH PARTY
WAIVES ANY DEFENSE OF INCONVENIENT FORUM TO THE MAINTENANCE OF ANY
ACTION ORPROCEEDING SO BROUGHT AND WAIVES THE RIGHT TO TRIAL BY JURY IN
ANY SUCH ACTION OR PROCEEDING.

(c) Class Action Waiver. THE PARTIES EXPRESSLY AGREE THAT ANY DISPUTE
RESOLUTION PROCEEDINGS WILL BE CONDUCTED ONLY ON AN INDIVIDUAL BASIS
AND NOT IN A CLASS, CONSOLIDATED, OR REPRESENTATIVEACTION. THE PARTIES
EXPRESSLY WAIVE ANYRIGHT TO BRING OR PARTICIPATE INANY CLASS ACTION OR
TO CONSOLIDATE INDIVIDUAL CLAIMS INTO A SINGLE PROCEEDING. THIS WAIVER
APPLIES TO ALL DISPUTES ARISING OUT OF OR RELATED TO THIS AGREEMENT,
INCLUDING BUT NOT LIMITED TO CLAIMS UNDER CONSUMER PROTECTION LAWS,
ANTITRUST LAWS, OR ANY OTHER APPLICABLE LAWS.

M. Headingsand Construction. The parties haveused the headings in this Agreement
for convenience only. No heading shall affect the interpretation of any provision. These Tems
and Conditions are subordinate to the Rules Summary, the OXerating Regulations, and the
Application (unless the Application is blank). Our approva of the Application does not guarantee
you a right to receive processing. The parties have chosen the language in this Agreement to
express their mutud intent. No rule of strict construction shall operate againstany party. This
Agreement constitutes the entire agreement between the parties with regard to the Sewices,
and supersedes all prior or other agreements or representations regarding the Services, whether
written or oral. All prior understandings have merged into this Agreement.

N.  Other Rights and Acknowledgements. \We may change Member Banks at any time
without notifying you. Any Member Bank may delegateall or part of its duties to its affiliate at
any time, also without notifying you. We are an agent of Member Bank in connection with Visa
and MasterCard transactions, and may usean ISO/MSP in connection with this Agreement. The
ISO/MSP is an independent contractor and notour agent. Accordingly, ISO has no authotty to
execute an Agreement on our or Member Bank's behalf. You owe Member Bank the same
obligations you owe us. We may exercise any rights or remedies in this Agreement individually
or jointly with Member Bank, and may likewise exchange or allocate the duties and obligations
each owes to you.

O. Attorney’s Fees. You shall reimburse and indemnify us for all attorneys’ fees and
other costs and expenses we incuror pay in: (i) defending our rights under this Agreement; (i)
enforcing the Agreement; or (iii) collecting any amounts you owe us under the Agreement.

Survival. Provisions that imposeor could impose a continuingobligation on you shal
survive the expiration or termination (for any reason) of this Agreement. This includes your
liability for chargebacks and reversals, your duty to indemnify us and Member Bank, and your
duties with respect to account maintenance.

Q. Association/Other Network Agreements. You may sign an agreement with an
Association or Other Network (“Other Merchant Agreement”). An Other Merchant Agreement is
a separate and independent agreement. We have no responsibility for Association’s, Other
Network’s, or your breach of an Other Merchant Agreement. We do not have to comply with the
terms or conditions of an Other Merchant Agreement. We have a right to cease providing
Services for any Other Networks or Associations in our sole discretion. \ﬂhetheror notyouhave
an Association/Other Network agreement, you agree to pay all fees, fines, assessments and
Penalties the Associations or Other Networks impose and agree thatwemay allocate those fees,

ines, assessments, or penalties in any manner and in our sole discretion. You agree that al
POS terminals operate with unique keys according to PIN debit network requirements.

R. Routing. You authorize us to decide where to route a Card transaction.

S. [Tfapplicable, we and you shall abide by the requirements of 41 CFR §§ 60-1.4(a), 60-
300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified individuals
based on their status as protected veterans or individuals with disabilities, and prohibt
discrimination against all individuals based on their color, race, religion, sex, or national orign.
Moreover, these regulations, if applicable, require each of us to take affirmative action to employ
and advance in employment individuas without regard to race, color, religion, sex, nationd
origin, protected veteran status or disability.

13. Representations and Warranties. You represent and warrant that:

A. Information. Any information you have submitted is true, complete, and accurate.
This includes information about your entity type, the nature of your business (e.g., products and
services sold, manner of sale, etc.), and the financial condition and ownership and executive
structure of your business.
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B. Corporate Power. You and the person signing this Agreement on your behaf have
the power to execute this Agreementand to perform under this Ag?reement. Thepersonsigni
this Agreement may execute any future documents and take any future action on your behalf.

C. Existence/Organization. You are a person or an entity validly existing and organized
in the United States.

D. No Litigation. You have no knowledge of an actual or threatened action, sut, or
proceeding against you that mightimpairyour financial conditionor prevent youfrom operating
your business as you now conduct it. You have never appeared on MasterCards MATCH
system or the Combined Teminated Merchant File, except as already disclosed in writing.

E. Transactions. The Card Transactions you submit tous: (i) representthe obligations
of the authorized Cardholder for merchandise or services actually sold, rented, or rendered
(except for any delayed delivery or advance deposit authorized by the Operating Regulations)
and must not involve any element of credit for any other purpose; (ii) represent bona fide
Card/rentals of merchandise and/or services not previously submitted and do not represent a
refinancing of any prior obligation; (iii) are not subject to any dispute, setoff, or counterclaim
against the price; (iv) are not, to your knowledge or notice, fraudulert, not authorized by the
Cardholder, or subject to any other infirmity or impairment; and X/) do not result from any sde
outside your normal course of business, as described in the Application.

F. Products and Services. The followingitemsare true: (i) you have complete power
and authority to sell the products and services you offer and to display the advertisements you
use; (ii) your products and services are not illegal, and youwill not accepta Card for any illegal
transaction; (iii) you will prominently and unequivocally inform each Cardhader of your identity
at all points of interaction during the transaction to distinguish you from any other party; (v) your
products, services, and business name do not infringe upon the rights of any other person,
including trademark, copyright, confidentiality or patent rights; and (v) you will not sell, market,
or displa¥:any products or services that would jeopardize our reputation.

G. PIN Debit & EBT Card Processing Services; Availability of Terminals. We wil
process PIN debit Card transactions for you if indicated in the Application or an amendment. If
you accept EBT Cards, the terms in Addendum A shall apply. We wil f)rovide sponsorship
services to you (through a third party bank), if applicable. You will take all steps necessary to
ensure that point-of-sale devices and PIN pads will be available for Cardholder use and wil
function in a reliable manner.

14. Equipment Program. The following provisions apply to you if you elect to purchase
supplies or purchase or rent equipment from us at any time:

A. Provisionof Equipment. You acknowledge receiptof the equipmentlisted on the
Initial Equipment Order n%ormahon and Pricing section of the Application. Our then-cument
standard pricing applies to the equipment. You agree to pay our then-current standard price
(plus shipping) for any additional equipment or supplies.

B. Purchase. You are solely responsible for maintaining and repairing the equipment
you purchase from us. We make no representations or warranties about the condition of the
equipment, includin%{any express or implied warranties of merchantability or fitness for a
particular purpose. You agree to accept the equipment “AS IS,” and to release us from any
liability related to the equipment.

C. Rental Term. Unless purchase code “S,”“L,” or “O” appears in the Initial Equipment
Order Information and Pricing section of the Application, each individual piece of equipment
(‘Rental Equipment”) shall have a separate rental term. The term of each piece of Renta
Equipment begns on its order date. It continues on a month-to-month basis. Any propety
interest in the Rental Equipment belongs solely to us (or our delegates or assigns). Either party
may terminate the rental term for a piece of Rental Equipmenton 30 days prior written nofice.
On the effective date of a termination, we may debit an amount equalto the fair market value of
the Rental Equipment from your Designated Accourt. If you return the Rental Equipment within
ten days of termination, we will refund the debited amount (less our determination of diminished
value and/or cost of repairs). Call 855-584-7551for a tag number and address for retuming the
Rental Equipment. You bear all return costs.

D. Equipment Swap Program. Our equipment swap program applies only to stand-
alone PIN Pads and check readers, and terminals we support and integrate with PIN Pads or
check readers. If you use the program, we, or our designated equipment provider (“Equipment
Provider”), will provide you with programmed terminal(s), PIN Pads or check readers (the
“Replacement Equipment’). When you receive the Replacement Equipment, you shall mai, in
accordance with any instructions, the Equipment Provider a corresponding number of used
equipment of the same brand and mode, in good working condition (“Merchant Equipment).
The Merchant Equipment becomes the property of Equipment Provider when it receives the
equipment. IfEquipment Provider does not actually receive the Merchant Equipment within 30
days off the date Equipment Provider shipped the Replacement Equipment to you, we will charge
you our standard purchase pricefor the Replacement Equipment. The Replacement E%J'pment
shall become your property only after we receive payment from you and Equipment Provider
receives the Merchant Equipment from you.

E. Equipment Re-injection Services. We may offer equipmentreinjection services for
stand-alone P )N Pads and check readers, and for terminals we support and integrate with PIN
Pads or check readers. To use this service, you must mail your equipment (in good working
conditionz to Equipment Provider via insured shipment. Equipment Provider wil re-inject the
Merchant Equipment and return it to you.

F. We reserve the right to charge you shipping and handling fees for any equipment
deliveries under the Agreement.

G. You agree that youwillonly permit employees who have read the operating instructions
that we provided to operate the equipment. You also agree not to remove any equipment from
its original place of installation without our prior consent. Neither you nor your employees may
make modifications or additions to the equipment. Additionally, youshall only use the equipment
in accordance with this Agreement. You shall not use the equipment for credit inquiry or account
verification.

We have the right, but not the obligation, to enter your premises to service equipment,
and to confirm the existence, condition, and proper maintenance of the equipment. We shal
exercise this rightduring reasonable business hours. You agree to surrender the equipment to
our authorized representative on our demand.

. Malfunctioning Equipment shall be shipped to Processor. [f your equipment
malfunctions, call 855-584-7551 for instructions from us. For eﬁuipment we have agreed to
maintain, we will either repair the equipment or send you comparable equipment. For equipment
we have not agreed to maintain, you are responsible for all equipment-related expenses. These
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include maintenance and replacement expenses. You agree to promptly notify us at our
designated terminal help desk telephone number of any malfunction or other incident resuting
in the loss of use of the equipment.

J. Youagree to pay all equipment related fees, expenses, and costs. You also agree to
review all reports and/or invoices we prepare or our agents prepare. Your failure to reject ar?/
report or invoice in writing within five business days constitutes an acceptance of its content.

K.  You are solely responsible for complying with the Operating Regulations and Laws
resqarding your use of the Equipment.

15. Premier Issue Gift Card Program. The following provisions apply if you elect to receve
gift card program processing services and/or related services (“Gift Card Services”) (excludes
Valutec Card Solutions Gift Card Program)*:

. Compliance with Laws. You are solely responsible for complying with the Laws
related to the Gift Card Services. Upon our request, you shall periodically provide us with a
written certification indicatingyour compliance with the Laws. We have the rightto suspend or
terminate the Gift Card Services if you failto provide a cettification. We make no representations
or warranties aboutany sample materials we may provideto you. You use our sample materias
at your ownrisk. Using our samplematerials does not relieve you from any obligations you have
under the Agreement.

B.  Merchant Gift Card Responsibilities. You are responsible for gift card issuance,
acceptance, and unused funds, and for the preparationand content of the gift cards, and of the
cardholder agreements anddisclosures. You assume allresponsibiity for fundingthe gift cards.
You are responsible for the accuracy and security of all gift cards and gift card transactions. You
are also solely liable for any losses arising out of or related to fraudulent gift cards or gift card
transactions, and for anythingarising out of your and your gift card cardhdders’ participation in
the gift card Services.

C. ~Cardholder Authorization Limits. You shall set and maintain cardholder
authorization limits in accordance with the Laws and this Agreement. You shall notify us of the
limits and any other terms and conditions applicable to your use of the Gift Cards.

D. Gift Card Affiliates. Ifwe decideto provide Gift Card Services to your eligible affiiates
and/or franchisees ("Gift Card Affiliates”) atyour request, you agree to ensure the compliance of
your Gift Card Affiliates with this Agreement. You agree to guarantee ful and unconditiona
responsibility forthe performance of any obligations of each Gift Card Affiliate related to this or
any agreement between us and the Giff Card Affiliate(s). You agree to accept full responsibity
for resolving any issues arising out of the Gift Card Services between you and any Gift Cad
Affiliate. Upon request, you agree to cause each Gift Card Affiliate to execute our standard
addendum for Gift Card Services.

E. Trademarks. You are responsible for all content appearing on the Gift Cards. You
represent and warrant that you have all rights and permissions necessary to use the content on
the Gift Cards. You shall immediately notify us if a third party claims the Gift Card content
infringes againstitsrights. You agree to indemnify andhold us harmless from any and al claims
against us and any resulting liabilities, costs and expenses arising out of the content of the Git
Cards. This section shall survive termination of this Agreement. You agree that we may use
your name, logo, trademarks, etc., in materials related to the Gift Card Services or in our own
advertising.

* Use of tﬁe Valutec Card Solutions Gift Card Program requires execution of a Valutec Gift Card
Merchant Agreement.

16. Special Association Considerations. There are a few special rules regarding your
participation in the Discover or American Express Card programs.

A. Discover. We have no liability for not processing or settling a retained Discover
merchant’s Discover Cards (as defined by Discover).

B. American Express. The following terms apply only to your American Express
Program (see the American Express merchant requirements for capitalized terms).

i. You authorize us to exchange transaction and settlement information with American
Express on your behalf.

ii. You agree to comply with the American Express Program terms provided in the Rues
Summary and the American Express Merchant Operating Guide, which can be located
at http://www.americanexpress.com/merchantopguide and is incorporated heren by
reference.

iii. We may disclose Transaction Data, Merchant Data, and other information about you to
American Express. American Express may use the disclosed information for any lawful
business purpose.

iv. In the event your Charge Volume exceeds (1) $1,000,000 in a rolling twelve month
period, or (2) $100,000 in any three consecutive months (“High CV Merchant),
American Express may convert you to a direct Card acceptance relationship unless
your Merchant Category Code is exempt from the High CV Merchant threshod
according to current American Express OptBlue Program limitations. Upon conversion,
you will be bound by American Express’ then-current Card Acceptance Agreement and
corresponding pricing and fees.

v. You shall only sell bona fide goods and services at your establishment(s). Your Cad
transactions shdl be free of liens, claims, and encumbrances, other than ordinary Card
tax. Additionally, you shall not assign any payments you are due under the Agreement
to a third party. However, you may sel and assign future transaction receivables to us
or our affiliated entities and/or any other cash advance funding source we (or our
affiliates) partner with.

vi. This Agreementconfers third party beneficiary rights in American Express forenforcing
terms against you. It imposes no obligations on American Express.

vii. You may opt out of accepting American Express Cards in writing without affecting your
rights to accept other payment products.

viii. We may terminateyour right to accept American Express Cardsif: (i) you breach the
Agreement; (ii) American Express instructs us to doso; or (iii) you engage infraudulent
or any other activity justifying termination.

ix. You may not bill or collect from any American Express cardholder for any purchase or
Fayment on the Card unless chargeback has been exercised, you have fully pad for

he charge, and you otherwise have the right to do so.

x. You agree to remove any American Express Licensed Marks from your website or any
other location when your participation in the Program ends.
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xi. If you do not participate in the American Express Program or EA Program, we wil have
no liability for not processing or settlingyour American Express transactions. Further,
American Express cards will not be included in the definition of Cards.

17. Key Definitions. The following definitions are especially important:

A. “Agreement” means the Merchant Processing Agreement (includingthese Temms and
Conditions), the Application, Rules Summary, Operating Regulations, and any attached
addenda, exhibits, schedules, or other documents.

B. “Associations” means, collectively, MasterCard Intemational Inc. ("MasterCard),
VISA U.S.A, Inc. ("VISA"), DFS Services LLC d/b/a Discover Network (“Discover”) (includng
any card issuer of payment cards processed and settied through the Discover network, which
may include Japanese Credit Bureau (“JCB”), China Union Pay (“CUP”) and Diners Club
International (“DCI")), and American Express Travel Related Services Company, Inc.
(“American Express”) and certain similar entities.

C. “Application” means either the physical/vittual form or the act of makingapplication
to Worldpay by providing information via a web page user interface.

D. “Cards” means Association or Other Network branded cards that enable consumers
to purchase goods and services from Merchants.

E. “Cardholder(s)”: persons authorized to use Associationor Network branded cards.

F. “ISO/MSP” means an independent Card organization/member service provider
operating under the Operating Regulations.

G. “Laws” meansall applicablestate, federal, and local laws, rules, and regulations.

H. “Member Bank” means a member of VISA®, MasterCard®and/or Other Networks, as
applicable, that provides sponsorship services in connection with this Agreement.

. “Operating Regulations” means the Association and Network bylaws, operating
regulations, rules, policies and procedures. The Operating Regulations may be changed or
updated from time to time without notice.

J.  “Other Networks” or “Networks” means, collectively, all Processor supported
networks not defined above as Associations.

K. “Rules Summary” means the document containing a summary of key Operating
Regulations governing this Agreement as amended from time to time.

L. “Service” means any services described in this Agreement and/or provided by us.
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