CONTRACT, LEASE, AGREEMENT CONTROL FORM

Date: 01-08-2018

Contract/Lease Control #: C18-2448-BCC

Procurement#: _NA

Contract/Lease Type: AGREEMENT

Award To/lLessee: SUNTRUST MERCHANT SERVCIES, LLC
Owner/Lessor: OKALOOSA COUNTY

Effective Date: 01/03/2018

Expiration Date: 01/02/2023 W/1 YR RENEWALS
Description of MASTER SERVICES AGREEMENT
Contract/Lease:

Department: BCC

Department Monitor: HOESTAD

Monitor's Telephone #: 850-651-7515

Monitor's FAX # or E-mail: JHOFSTAD@CO.OKALOOSA.FL.US

Closed:

Cc:  Finance Department Contracts & Grants Office



mailto:JHOFSTAD@CO.OKALOOSA.FL.US

PROCUREMENT/CONTRACT/LEASE INTERNAL COORDINATION SHEET

Procurement/Confract/Lease Number: %0 ‘Irocking Number:&ﬂ:{(i

Procurement/Contractor/Lessee Name: Suﬂ’h\kﬂ}[ rYevthe] Grant Funded: YES___NO__

Purpose: NS -

Date/Term: '5*;‘]%‘3 ’_"[ﬁ ¢ 1"—?“'\5“1 S 1. ] GREATER THAN $50,000
Amount: 2. [] GREATER THAN $25,000
Department: EC,C 3. [] $25.000 OR LESS

Dept. Monitor Name: \’i&‘gﬁ IJ

Purchasing Review

Procurement or Contract/Lease requirements are met:

. e IDAET

Purchosin Director or ddsighee Greg Kisela, Charles Powell, DeRita Mason, Matthew Young

2CFR Compliance Review (if required) ]

Approved as wiitten: M

Grants Coordinator . Renee Biby

Risk Management Review ﬁ({,@? M
en; Alic o
Approved as written: w wﬁ/)f? G&(’,/é 2

Date:

Risk Manager or desighee Laura Porter or Krystal King

Approved as written:

County AHforney Review
Date: I;erk(ﬁf7

County Atforney Gregory T. Stewart, Lynn Hoshihara, Kerry Parsons or Designee

Following Okaloosa County approvatl:

Contracks & Grants Office
Document has been received:

Date:
| Contracts & Grants Manager Marcella Eubanks, Mindy Kovalsky, Ashley Endrls



http:S\.,,,rrtru.iJ

DeRita Mason
m

From: Krystal King

Sent: Wednesday, Octcber 25, 2017 4:15 PM
To: DeRita Mason; Parsons, Kerry

Cc Lynn Hoshihara

Subject: RE: First Data

Risk Management approved.

/{f/rghf!fﬂf ﬁfg&
Okalnnsa County

Risk Management
(850)6B3-5877
Fax (Bafl)EB8-5A73

Plaase note: Due to Florida's very broad public records laws, most written communications to or from County employees regarding County
business are public records available to the public and media upon request. Therefore, this written email communication including your email
address, may be subject to public disclosure.

From: DeRita Mason

Sent: Wednesday, October 18, 2017 1:27 PM

To: Parsons, Kerry <KParsens@ngn-tally.com>

Cc: Lynn Hoshihara <thoshihara@co.okaloosa.fl.us>; Krystal King <kking@co.okaloosa.fl.us>
Subject: FW: First Data

Please review and approve.
Thanks,

DeRita

From: Greg Kisela

Sent: Wednesday, October 18, 2017 12:19 PM
To: DeRita Mason <dmason@co.okaloosa.fl.us>
Subject: FW: First Data

DeRita: Can you route this to Legal and Risk for coordination?

Greg Kisela

Sent: Tuesday, October 03, 2017 8:47 AM
To: Greg Kisela <gkisela@co.okaloosa.fl.us>
Subject: FW: First Data

Greg, can you help me get the draft merchant (credit card processing) agreement reviewed by legal so we can get it on
the first November board meeting agenda?

Thanks
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DeRita Mason

M

From; Parsons, Kerry <KParsons@ngn-tally.com>

Sent: Monday, December 04, 2017 1:04 PM

To: Katie Sharon

Cc Greg Kisela, DeRita Mason; Krystal King; Lynn Hoshihara
Subject: RE: Okaloosa County Red lines

Hey Katie:

I have reviewed and the revisions are acceptable for legal purposes. The only comment | have is that the BOCC's legal
name pursuant to Florida Constitution is actually “Okaloosa County, a political subdivision of the state of Florida”, |
know that seems strange because the other constitutional offices all have their name in the legal title, but we can blame
that on the legislature { :. As such, | recommend changing it, since the Master Agreement specifically requests the legal
narme,

Let me know if you have any guestions,
Kerry

From: Katie Sharon [maflto:ksharon@okaloosaclerk.com]

Sent: Monday, November 27, 2017 8:40 AM

To: Parsons, Kerry

Cc: Greg Kisela (gkisela@co.okaloosa.fl.us); DeRita Mason; kking@co.okaloosa.fl.us
Subject: FW: Okalocsa County Red lines

Kerry, please see attached accepted changes from First Data. Can you let me know if the changes they accepted will
work or if | need to arrange for a short call with their lawyers to discuss it further? Reminder: this service is currently in
place for Water & Sewer. This contract is allowing us to consolidate merchant service providers for the Convention
Center and Growth Management. The rep at First Data did offer to allow us to keep the current contract we have and
sign a separate agreement to add services at the two new departments. However, if we can get to a place where you're
ok with the contract language, | think it would be cleaner to have a current up-to-date contract on file.

Thanks,
Katie

Katie Sharon

Chief Financial Officer, Okaloosa County Clerk of Courts
Tel: (850) 689-5000 X3431 | Call; {850) 826-8349
ksharon@okaloosaclerk.com i www.ckaloosaclerk.com

302 N. Witson Street, Suite 203, Crestview, Florida 32536

m ﬁ How am | Doing?

PLEASE NOTE! Florida has a very broad public records law. Emall communications to or from Okaloosa County Olerk of Coust eviployess
ara consiisred public records and are available to the public and meadia pon raguest, Your a-maill communications, including your emait
address, ars subject Lo public disclosure. This emailis intendad for the addressea(s) indicated above only. If vou have received this emai
it error, please delete it immeadiately.
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Contract # C18-2668-BCC

SUNTRUST MERCHANT SERVICES, LLC
MASTER SERVICES AGREEMENT
EXPIRES: 01/02/2023 W/1 YR RENEWALS

MASTER SERVICES AGREEMENT

Okaloosa County, a political subdivision of the state of Florida

CUSTOMER's Legal Name Doing Business As
302 N. Wilsan Street, Suite #203 Crestview FL 32536
Street Address City State Zip Code

Specify Whether CUSTOMER is a Corporation, Partnership, Sole Proprietorship, Non-Profit or Other Type of Entity

_596000765
Taxpayer |dentification Number (CUSTOMER ceriifies, under penalties of perjury, that tha federal taxpayer identification number and
corresponding filing name provided herein are correct).

Recipient/Title For Nctices Facsimile Number

This Master Services Agreement ("MSA") is among the CUSTOMER identified above SUNTRUST MERCHANT SERVICES, LLC
and/or its Affiliates (collectively, "PROVIDER") for the Services identified below.

The intent of this MSA is to pravide one set of standardized “Terms and Conditions” to be utilized for multiple relationships within the
United States between CUSTOMER and PROVIDER. All services provided by PROVIDER (“Services”) will be identified as
individual addenda to this MSA (“Addendum”) with specific operational specifications and associated pricing. These Addenda will
be subject to the Terms and Conditions of this MSA unless the applicable Addendum specifically states that additional and/or other

terms and conditions apply.

In consideration of the mutual covenants and agreements set forth herein and other good and valid consideration, the receipt and
sufficiency of which are hereby acknowledged, PROVIDER and CUSTOMER agree as follows:

1.  Services. The Services provided shall be more fully described in the attached Service Addendums: TransAtmor and Claver.

Z Term. This MSA and any Addenda attached hereto shall be in effect upon signing of each document by all parties and shall
remain effective through the initial tarm of five (5) years which shall commence upon the date this MSA is signed by PROVIDER.
This MSA and any Addenda hereto shall automatically renew for successive one (1) year terms until terminated by the parties upon
one hundred and twenty (120) days' notice prior to the end of the then existing tarm. This MSA shall be effective until all Addenda

are terminated.

3.  Financial and Other Information.

3.1 During any periods in which CUSTOMER is not subject to the reporting requirements of the Securities Exchange Act of
1934 or, if subject to such reporting requirements, is not in compliance with such, CUSTOMER agrees to provide
PROVIDER quarterly financial statements of CUSTOMER within forty five (45) days after the end of each fiscal quarter
and annual audited financial statements within ninety (90) days after the end of each fiscal year. Such financial
statements shall be prepared in accordance with generally accepted accounting principles. CUSTOMER also shall
provide such other financial statements and other information concerning CUSTOMER's compliance with the terms and
provisions of this MSA as PROVIDER may reasonably request. CUSTOMER authorizes PROVIDER to obtain from
third parties financial and credit information relating to CUSTOMER in connection with PROVIDER' determination
whether to accept this MSA and PROVIDER' continuing evaluation of the financial and credit status of CUSTOMER.
Upon PROVIDER'S request, CUSTOMER shall provide to PROVIDER or their representatives access to CUSTOMER's
facilities and records during CUSTOMER's nommal business hours of operation for the purpose of performing any
inspection and/or copying of CUSTOMER's baoks and/or records pertaining to the Services contemplated in this MSA,
If not requested by the Card Organizations ar law enforcement, alternatively, CUSTOMER may elect to provide capies
of such books and/or records to PROVIDER.

3.2 CUSTOMER will provide PROVIDER with written notice of CUSTOMER's intent to liquidate, substantially change the
basic nature of its business, transfer or sell any substantial part (25% or more in value) of its total assets, or if
CUSTOMER or its parent is not a corporation whose shares are listed on a national securities exchange or on the over-
the-counter market, change the control or ownership of CUSTOMER or its parent, thirty (30) days prior to such
fiquidation, change, transfer or sale taking place. CUSTOMER will also notify PROVIDER of any judgment, writ,
warrant of attachment, execution or levy against any substantial part (256% or more in valug) of CUSTOMER's total
assets not later than three days after CUSTOMER obtains knowledge of any such judgment, writ, warrant of

attachment, execution or levy.

STMS Master Services Agreement
Rav 04 26 2017

Legal/Sales/Drafter/Date




4,  indemnification.

4.1 CUSTOMER agress, to the extent providad by iaw, to indemnify and hold harmlass PROVIDER, its Affilates, agents,
subcontractors {to the extent PROVIDER's agents, Affiliates, and subconbractors provide Services undsr the MSA
and/or any Addenda), empicyees directors and officers from and against and be responsible for all logses, liabilitles,
damages and expenses resulting from any breach of any reprasentation, warranty, covenant, provision of this MSA or
any Addenda or any misrepresentation by CUSTOMER under this MSA or any Addenda. This proviston In no way
walves nor alters any of the CUSTOMER's immunities as provided by law, including but nol limited to those provided
under 768.28, Florlda Statufes.

42 PROVIDER agrees to Indemnify and hold harmless CUSTOMER from and against afl losses, liabifities, damages and
axpenses (Including, but not {imitad fo, attornsys’ fees) rasulting from any breach of any representation, warranty,
covenant, provisien of this MSA or any Addenda or any misrepresentation by PRCVIDER under this MSA or any
Addende.

4.3 In the event of any legal action or claim with any third partles conceming any transaction or event in which a claim for
indemnification against a parly may be made under this MSA, any Addenda heseto the party 1o be indemnified hereunder
{the "indemnifiled party”} agrees to: {a) promptly notify the party indemnifying hereunder {the "Ihdemnifying party") of the
legal action or claim, {b) reasonably cooperate with the indemnifying pary In the making of claims or defenses, and {c)
provide information, assist In the resolution of the legal action or claim and make avallable at least one employee or agent
who can testify regarding said cfalm or defenses. The ihdemnifying parly shall, upon written notice from the indemnified
party, lmmediately undartake the defense of any said legal action or claim with counsel reasonably satisfactory to the
Indemnified party. In any event the indemnifying party shalf be entitied to direct the defense and setilemarit theraof with
counsel reasonably satisfactory o the Indernified pary; provided, however, that the Indemnifying party shell not
compromise or settle any claim or aotion affacting the Indemnified party to the extant that it Involves more than the payment
of money by the indemnifying party hersundar without the indemnified party's written consent.

5. Warranties; Exclusion of Congequentlal Damages; Limitation on Liability

5.1 Disclaimer of Warranties, THIS MSA AND ANY ADDENDA 18 AN MSA FOR SERVICES AND EXCEFT AS
EXPRESSLY PROVIDED IN THIS MSA AND ANY ADDENDA, PROVIDER AND ITS AFFHIATES DISCLAIM ALL
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO CUSTOMER OR ANY QTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUALITY, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE) OF ANY SERVICES QR ANY
GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS MSA,

52 Exciusion of Consequential Damaggs, NOTWITHSTANDING ANYTHING IN THIS MSA AND ANY ADDENDA TO THE
CONTRARY, IN NG EVENT SHALL PROVIDER OR ITS AFFILIATES BE LIABLE UNDER ANY THEORY OF TORT,
CONTRACT, STRICT LIABILITY OR OTHER LEGAL THEORY FOR LOST PROFITS, LOST REVENUES, | OST
BUSINESS OFPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CCNSEQUENTIAL
DAMAGES, EACH OF WHICH 13 HEREBY EXCLUDED BY MSA OF THE PARTIES, REGARDLESS OF WHETHER
SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN ADVISED QF
THE POSSIBILITY OF SUCH DAMAGES,

5.3 PROVIDER's Limitation of Llabllity, PROVIDER'S MAXIMUM LIABILITY TO CUSTOMER RELATING TO OR
ARISING FROM THE SUBJECT MATTER OF THIS MSA OR ANY ADDENDA FOR ANY CLAIM OF ANY KIND IN
THE AGGREGATE SHALL BE NO MORE THAN $100,000 (THE “LIMITATION OF LIABILITY") REGARDLESS OF
FORM OF ACTION OR LEGAL THEORY. THE LIMITATION OF LIABILITY SHALL CONTROL NOTWITHSTANDING
ANY OTHER PROVISION OF THIS MSA OR ANY ADDENDA AND SHALL ALSO APPLY TO THE LIABILITY OF ANY
SERVICERS OR ANY AFFILIATES OF THEM,

6. [ndependent Contractor; Third Party Beneficlaries. The partles are Independent coniractors, Neither party shall have any
autherity 1o bind the other, This MSA and any Addenda |s entered into solaly for the benefit of PROVIDER and CUSTOMER and
will not confer any rights upon any person not expressly a parly to this MSA and any Addenda, Including consumers. FPROVIDER
may subcontract with others to provide Services.

7. Publicity. Nelther party will initiate publiciy relating to this MSA and any Addenda without the prior written approval of the
othar, except that (I} either parly may make disclosures required by legaf, accounting ot regulatory regulrsments; and (i}
PROVIDER may use CUSTOMER's name in publicity Indicating that CUSTOMER and PROVIDER have entered into g contractual
relationship.

8. Confidentiality. Each parly acknowledges and agrees that the othar may he providing to it and that & may become aware of
ihe confidential and proprietary information of the other party, including but not limited to, the terms of this MSA, any Addenda
attached herzto, flnancial information and other information related to each party's business operations, Each parly agrees that it
will maintain the confidentiality of such information and neither party shall disclose any such information to any other parson or entity
(other than to those of its employaes, agents, contractors and Affliiates to whom disciosure Is reasonably neceasary in furtherance
of the performance of this MSA). Notwithstanding the foregoing, the requlrements of non-disclosure shall not apply o any
information which: (a) at the ime of disclosure is already in the possession of the receiving parly; (b) is independently developad by
ihe recelving party without reliznce on the disclosed confidential or proprietary information; {c} is or becomes publicly available
through no wrongdoing of the recelving party or {df) becomes available 1o recelving party on a non-confidentlal basis from a person,
other than the disclosing parly, who 15 not bound by a confidentlallly obligation or otharwise restricted from transmitiing the
information te the receiving party ar (e) is required to be disclosed by law. Furthermore, this Section shall not prohibit the recsiving
parly from making legaily required disclosures pursuant to subposna, court ordar or the order of any other authority having
Jurisdiction; provided that receiving party shall provide disclosing party with prompt notice, unless prohibited by law or court order,
theraof so that disclosing party may see an appropriate protective order or ather remedy. If in the absence of a protective order or
other ramedy or waiver of the terms of this section, receiving party determines in ita sole discretion that it Is required by law,
regulation, legal process or regulatory authority to disclose any such gonfidential or proprigtary Information, receiving party may
disclose such information upon written notice to disclosing party. The pasties acknowladge that Customer as a public enfity Is

2




subjact to open records laws that may affect dosumant disclosura. To the extent either party is provided with a records request for
documents rélated to the Services, the receiving party shal! provide nolice to the other as soon &g practical and will cooperate with
the ather parly In defending or imliing the documents produced, if requested and at the expense of tha raquesting pary.

8. Exclustvity. During this MSA term: {f) PROVIDER will ba the soie and exclusive provider of Senices to CUSTOMER; and (i)
CUSTOMER will not, directly or indlrectty, offar ar promots any ciher servicas.

10, Ceompliance with Laws.  In performing lis obligations under this MSA and any Addenda, each party agrees to comply with all
federal, state, and local laws and regulaifons applicable fo it. CUSTOMER further agrees fo cooperats and provide information
requestad by PROVIDER, as FROVIDER determines necessary, to facilitate PROVIDER's compliance with any applicable law
including without limitation the rules and regutations promulgated by the Office of Foreign Assets Control of the US Depariment of
the Treasury. CUSTOMER further acknowledges and agrees that It will pot use Its merchant acceunt and/or the Serviges for lllegal
transactions, for example, those prohibited by the Unlawful Infernet Gambling Enforcernent Act, 31 U.8.C. Sectlon 5361 et seq, as
may be amanded from time 1o fime, or those that prohibit processing and acceptance of transactions in certaln jurisdictions pursuant
to 31 CFR Part 500 et saq, and other laws enforced by the Office of Foraign Assets Control (OFAC).

1. Assignment. Nesither party may assign its rights or delegate itg obligations under this MSA and any Addenda withoul the
other's prier written consent, which will not be unreasonably withheld. PROVIDER may, however, assigh any or all of its rights or
delegats any or all of its obligations to an Affilate or to an entity that is acquiring all or substantiafty all of the assets of PROVIDER,

12. Choice of Law and Venue, This MSA and any Addaenda shall be governad by and ¢onstryed In accordance with the laws of
the State of Fiorida {without regard to its choice of law provisions). The exclusive venue for any actions or claims arising under or
related to this MSA and any Addenda shall be in the appropriate siate or federal court located in Okaloosa County, Florida.

13. Waiver of Jury Trial. ALL PARTIES IRREVOCABLY WAIVE ANY AND ALL RIGHTS THEY MAY HAVE TO A TRIAL BY
JURY IN ANY JUDICIAL PROGEEDING INVOLVING ANY CLAIM RELATING TO OR ARISING UNDER THIS MSA AND ANY
ADDENDA.

14, Force Majeure. PROVIDER shall not be held responsible for any delays in of failure or suspension of service caused, directly
or Indirecily, by mechanical or power failure, computer matfunctions (including, without fimitation, software, hardware and firmware
malfunctions), faflure, delay or esror in clearing or provessing a transaction through the ACH Network or Federal Reserve system, if
applicable, the nonpstformance, delay or srror by & ihird party or in any other third party system for any similar cause beyond the
reasonable contral of such parly, including without imitation, failures cr fluctuations In teiecommunications, transmission links or
other eguipment; any outhreak or escalation of hosfilifes, war, riots, terrorlsm or clvll disorders In any country; sirikes, labor
difficulties, fire, inabllity to operate or obtain service for its equipment, unusual delays In transporation, earthguake, fire, flood,
elements of nature or other acts of God, any act or omission of the other parly or any government authority, or other causes
reasonably beyond the control of PROVIDER.

15, Equipment. CUSTOMER acknowiedges that equipiment andfor software purchased or rented from PROVIDER, if any, may
not ba compatible with another precessors systams, PROVIDER does nol have any obligation 1o make such sofiware and/or
equipment sompatihle with any other processing systems. In the event that CUSTOMER slacts to use another processing service
provider upon the termination of this MSA or any Addenda, CUSTOMER acknowledges that it may not be able o uss the equipment
andfor softwars rented or purchased under this MSA or any Addenda.

16. Notices, Except as otherwise specifically provided, all notices and other communications requirad of permitted hereundsr
(other than those involving normal operaticnal matters relating to the Services) shall be In wiiting, shall be sent by mali, courler or
fagsimile (facsimile notices shall be confirmed in wiiting facsimile confirmalion), if to CUSTOMER at the address appearing on the
first page of this MSA and if to PROVIDER af the following address: First Data Merchant Services LLC, 1307 Walt Whitman Road,
Melvilla, New York 11747, Facsimile (631) 683-7516, Attention; Executlve Vice President Operations, with a copy to Attention:
General Counsel's Office, 5775 DTC Blvd., Suite 100 Norh, Greenwood Village, Colorado 80111, and shall be deemed to have
been given (i) If sent by mail or courier, when received, and {ji} if sent by facsimile machine, when the conflrmation copy is actually
recelved. Notice given irt any other manner shail ba effective when deliverad.

17. Headings. The headings contained in this MSA and any Addenda are for convenlance of reference only and shall not in any
way affect the meaning or construction of any provision of this MSA and any Addenda.,

18. Severability. The parties intend every provision of this MSA and any Addenda to be severable, If any part of this MSA and
any Addenda are net enforceable, the remaining provisions shall remain valid and enforceable. in such case, the parties will In
good falth modify or substitute a provision consistent with their original intent. If any remedy fafls of its essentlal purposs, then all
cther pravisions, including the limitatlons on ability and excluslon of damages, will remain fully effectiva,

19. Audit. The County and/or Its designee shall have the right once every 12 months during the Term at Its sole expense to audit
the compllance by the PROVIDER with the terms, conditions, obligations, limitatione, restrictions and requirements of this Contract.

20. Document Retention. PROVIDER shall maintain gll records pertaining to this Contract for & perfod of seven (7) yaars after
creatlon of the document.

18. Entire Agreement; Walver. This MSA and any Addenda hereto constitute the antire agresment between the parties with
raspect 16 the subject matter thereof, and supersedes any pravious agreements and understandings. Excapt as proviided in other
Sections of this MSA or any Addenda, this MSA, along with any Addenda can be changed only by a written agresmant signed by all
parifes. A party's waiver of a breach of any term or condition of this MSA and any Addenda shafl not be deemed a waiver of any
subsequent breach of the same or ancther term or condition. Purchase orders, requests for production, pre-printed terms or other
CUSTOMER-generated documents thet PROVIDER may receive are for administrative convenlenca only and do not modify this
MSA and any Addenda and are expressly rejected by PROVIDER. The words “including”, “Inciude” and “includes” will sach be
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deemad to be followed by the term *"without limitation®. This MSA and any Addenda may be executad In counterparts, each of which
will be deemed an otiginal for ali purposes, but ali of which when taksn together will constitute one agreement.

The partias hereto have caused this MSA and any Addenda to be exacuted by thelr duly authorized officers. THIS MSA AND ANY
ADDRENDA ARE NOT BINDING UPON PROVIDER UNTIL SIGNED BY PROVIDER.

Chkatoosa County, a pofitical subdivision ?pﬁt‘;?_ .

of Florida

{“CUSTOMER")
—r T ff;;w S
Graham W. Fountain

Name:
PA o T

By

Titer_ Chadirman

bate: 01/03/2018

SUNTRUST MERCHANT SERVICES, LLC
{“PROVIDER"}

By:

acqueline Engle
Name:

Prinf ér Type

Tile: Vice President

Daie:12.13.2017




SUNTRAUST MERCHANT SERVICES, LLG
BANKCARD ADDENDUM TO MASTER SERVICES AGREEMENT

This Merchant Services Bankcard Addendum (“Bankcard Addendum®) is among the CUSTOMER identified in the MSA, SUNTRUST
BANK ("BANK"), WELLS FARGO BANK, N.A, {(‘DEBIT SPONSOR BANIY, and SUNTRUST MERCHANT SERVICES, LLC
("PROVIDER") (BANK, DEBIT SPONSOR BANK and PAROVIDER are referred to as "SERVICERS," as described in the Definitions
Anrex). The terms of the MSA betwesn PROVIDER and CUSTOMER are Incorporated hersin and the parties hereto agres to be
bound by such terms.

This Bankcard Addendurm, together with tha Incorporated terms and conditions of the MSA and he terms of Schedule A, contains
the terms and conditions under which CUSTOMER will raceive services.

BANK, as a wholly-owned operating subsidiary of 2 membar of Yisa U.S.A., Inc. ("VISA") and MasterGard International Incorperated
("MasterCard®) (VISA and MasterCard, collactively, the “Card Organizations® or “Bankeard Associatlons”), is a licensee of the
Bankcard Associations permiting it to acquire VISA and MasterCard transactions and has sponsered PROVIDER with ths Bankeard
Associalions as a "Member Services Provider” {as defined In the Card Crganlzation Rules}. Accordingly, PROVIDER shall perform
certain functions in connection with Authorzation, processing and settlement for CUSTOMER hareunder. As batween themsalves,
the respactive rights and obligations of PROVIDER and BAMK shall e govermed by the agreements betwasn them sndior their
parent entities and the Gard Organization Rules, CUSTOMER acknowledges that, notwithatanding anything contained in any or afl
of this Bankcard Addendum (which includes the Annexfes), Your Payment Acceptance Guide, altachment{s), schedule{s) or
supplament{s} referred to herein or amendments to any of the aforesald) to the contrary, BANK's obligaticns hereunder shall be
limited tc the sponsorshi and settlement of certaln Gard transactions submitted In accordance with the terms and conditions of thls
Bankcard Addendum and the Card Organizaton Rules, and BANK shall not have any obllgation or llability of any nature in
conhnection with any related services or any services of any kind provided by PROVIDER or its affliates provided hereunder or

pursuant hareto.

In congideration of the mutual cavenants and agreemants set farth herain and othar good and valid consideration, the recelpt ard
sufliclancy of which are hereby acknowledged, SERVICERS and CUSTOMER agrae as follows:

1. Definitions. As used in this Bankeard Addendum, capalized tarms will have the meaning &at forth in Annex 1.

2. Services.

21 Subject to the Card Grganization Rules, Services may be parformad by PROVIDER, BANK, DEBIT SPONSOR BANK,
of other third parly barks subject to the agreements between them as the same may be modified from time 1o time.
With respect to SERVICERS' obligations under this Bankcard Addendum, any liablilly of BANK and PROVIDER, or
DEBIT SPONSOR BANK and PROVIDER, 1o CUSTOMER will Joint but not several.

22 in addiion to SERVICERS, one or more Affiliates of PROVIDER may asslst In providing local supper functions in
connection with this Bankcard Addendum, provided that PROVIDER is fully responsibls for the actions and/or omisslons
of any such Affiliates performed In connection with this Bankcard Addendum.

3. Acceptance of Cards. The foliowing rules are requirements strictly enforced by Card Organizations, which Include but not
limited to:

3.1 CUSTOMER's minimum Credit Card acceptance amount sannot exceed $10.00. Such minimum amount must ba
established to all Credit Cards regardiess of Card Issuer or Card brands.

3.2 CUSTOMER may notimpese a surcharge or fee for accepting a Debit Card,

3.3 CUSTOMER cannot estaldlish any speclal condltions for accepting & Card.

34 CUSTOMER may provide a discountincentive for a consumer to pay cash, chesk Credit Card, Deblt Card, efo.,
however, CUSTOMER must cleary and conspicuously disclose the discount to consumers.. Atso, CUSTOMER must
ofter the discount to ali consumars and CUSTOMER cannot disgriminate based on Card brand or Card Issuser.

35 CUSTOMER may nof require Cardholders to previde persenal information {e.g., home or business phone number;
home or business address; or driver's license number) urless instructed by the Authorized Cantar sxcept for
mailAetephenalintemet order or delfvery-reguired transaction, or zip code for card-present key-enterad transaction for
purpeses of obteining an Address Verification. Any information that is supplled by the Cardholder must not be in plain
view when mailed.

3.6 CUSTOMER may not submit any transastion representing the raflnance or fransfer of an axisting Cardholder obligation
that is deamed uncollectible by the CUSTOMER,

8.7 CUSTOMER shall not post signs indicating that CUSTOMER will refuse to henor Card transactions below of above a
specified amount. CUSTOMER shall not engage in acceplance prastices or procedurss that discriminate against,
discourage or favor the offered use of any particular Card acgepted by CUSTOMER, other than co-branded Cards or
other proprietary Cards.

3.8 To the extant GUSTOMER processas a transaction that requires the Cardholder's signaturs, including, without
fimitation, & manuaily enterad transaction, CUSTOMER must check each Card accepted for vaildity In aceordance with
the terms of this Bankeard Addendum, Your Payment Acceptance Guide and the applicanle Card Organization Rules,
CUSTOMER must not submit for settlement any sale that was not created betwean the CUSTCOMER and the
Cardholder for setlemeant and under no circumstances may a CUSTOMER submit any sale that has been previcusly
chargec back by the Cardholdar and retumned to CUSTOMER.

3.6 CUSTOMER witi check each Card used duing a transaction for validity in accordance with the terms of this Barkeard
Addendumn, Your Payment Acceptance Gulde and the applicabls Card Organization Rules. CUSTOMER will not konor
a Card that appears 1o be Invalid or expired,




3.10 Al Sales Drafts and Gredit Vouchers must include () elther a manual Imprint of an eiestronic printing of the Card
obtained by passing the Magnetic Stripe on the Card through & point-of-sale terminal, of Cardholder Information
contalned on the Card or Magnetic Stripe; {Il} the signature of the authorized user as it appesrs cn the Card, i required;
(i) the date of the transaction; (iv} a description of the merchandise sold or rented or the services randered; and (v} the
total cash price of the Card fransaction (Including taxes).

3.11 Except for transactions completed by using Magnaiic Siripe reading point-oi-sala terminais that print Card transaction
records or originated at fimited amount terminals that are capable of reading Magnetic Sirpes and limit each Card
transaction to twenty-five ($25), CUSTOMER is deemad to warrant the true identity of any Cardholder unfess
CUSTOMER manually imprints the Card on the Sales Dratt, as describad in subsection 3.8, abave.

3.12 Unless g Card transaction is governed by Seclion 6, Section 9 or otherwlse specifically authorized by SERVICERS In
writing, CUSTOMER may only complete a Card transaction when () the Card Is present and (X) the data stored an the
magnetic stripe or similar device Is slectronically read and printad by  magnetic stripe/device device reader or (¥} the
Card is manually imprinted, (if) the Card Is signed and the signaiure on the Sales Craft, if required, appears to ba the
same as the slgnature on the Card, {ii) the Cardholder resembles the persan pictured (if any) on the Card, and (iv) all,
or the appropriale portion, of the embossed account number on the Card matches with the corresponding digits printed
on the Card and with the account number displayed and/or printed by a point-of-sale device reading the magnetic strip
on the Card, (If & previously unsigned Card is signed at the time of & Card transaction, CUSTOMER will review {and
ickentify on the Sales Draft) a currant, ottislal government identification document (such as a driver's license or passport)
bearing the Cardholdar's signature.) CUSTOMER will deliver at least one copy of the Salss Draft or agreement or
Credit Voucher to the Cardholder,

4. Your Payment Acceptance Guide; Card Organization Rules. CUSTOMER acknowledges that it has received Your
Payment Acceptance Guide (provided separately), the lerms of which ars incorporated into this Bankeard Addendum. CUSTOMER
agress to follow the proceduras In Your Payment Acceptance Gulde In connection with each Card transaction and to compiy with all
applicable Card Organization Rufes. From time to time, SERVICERS may changs Your Payment Acceplance Guide, In whals or in
part, and other operating procedures, by providing CUSTCMER with at least thirty (30) days’ prior written nofice of tha change.
Howevar, In the event of changes n the Card Crganization Rules or due to security reasons, certain changss in Your Payment
Acceptance Guide may becorne affactive on shartar nolice, i there is any conflict between the terms of this Bankeard Addendum
and Your Payment Acceptance Guide, the terms of this Bankecard Addendum will govemn, unless the conflict is directly relatad to a
change in Your Payment Acceptance Gulde or the Card Crganization Rules which specifically addresses a procedure or
raquirement detalled In this Bankcard Acdendum. IF CUSTOMER loses or atherwlse misplaces Your Payment Acceptance Guide or
notices of changes thereto, CUSTOMER shall be responsible for contacting SERVICERS 1o obtain replacement copfes.

b, Authorization.
6.1 CUSTOMER shali be respansible for obtaining Autherization in advance for each Card transaction. The Authcrization

number provided by SERVICERS shall be noted by CUSTOMER in the appropriate place on the Sales Drait. H
Authorization is declined, CUSTOMER shall not complete the Card transaction.

5.2 CUSTOMER shall comply with any special authorizalion procedures contained in any other sections of this Bankeard
Addendum, Your Payment Accaptance Guide, and the Card Organization Rulss.

5.3 CUSTOMER acknowledges that Autharization, (1} Indicates only the avallability of cradit at the time of Authorization: (ii}
toes not warrant thet the parson presenting the Card fs the rightful Gardhalder; and (i) is not an unconditional promise
or guarantee by SERVICERS that any Card transaction wilk not be subject to Chargeback.

£4 CUSTOMER may, as permitted in this Bankcard Addendum and for an additional fee, obtain a volee authorization or

manually enter the transaction, in the event that the POS Terminai Is not operating properly, SERVICERS will provide

CUSTOMER with an approval number for voice authorzed transactions and CUSTOMER shall record such approval

number on the Sales Draft.

SERVICERS shail have nc cbligation 1o process any transactions iniflated with a Card type not selested by

CUSTOMER and SERVICERS shalt be enfitied 40 decline such transactions without first attempting to chtan an

authodzation. In the event any such transaction is inadverisntly not declined by SEAVICERS and Is authorized by a

Card Issugr or Card Organization, CUSTOMER shall be fully liable for each transacticn, as if the Card type initiating in

such transaction was selected by CUSTOMER,

o
o

6.  Telephone and Mail Orders,

6.t |f CUSTOMER Is autherized fo accept telophone or mail orders, Authotization for each such Card {ransaction,
regardiess of the face amaunt, must be obtained and CUSTOMER must write *TO" (indioating telephone order), or
‘MO" (indicating mall order) as applicable, on the Sales Draft in lleu of the Carcholders signature, CUSTOMER
assumss all responsibility for identification of the Cardholder and the valicity of the Card information for telephone and
meit orders, For telephone and mall order Card transacticns where merchandise is to be shipped or delivered to or for
the Cardholder, the shipping date shall not be more than seven (7) calendar days efter the Authorization is oblained,
and any shipping costs not included In the Authorization amount must not exceed fifteen percent (15%) of the amount
gutharizad,

8.2  Aninstallment paymant option may be offered for telephena or mait order merchandise If all terms are clearly disclosed,
each Installment 1s autharized, the first Installment is not submitted for settiement until the merchandise is shipped, ang
subsequent instaliments are submitted no more frequently than maenthly.

63 Under no circumstances may CUSTOMER require that a Cardholder somplate a postcard or other document which
displeys the Cardholder's account data in plain view when malled.

7. Muitiple Sales Dratis and Partial Consideration.
7.1 Except as shal bs specifically set forih in Your Payment Acceptance Guide or the Card Organization Rules,
CUSTOMER shall list all items of goods and services purchased during each Card transaction and the total amount
thereof on a single Salos Draft.




7.2 CUSTOMER shall comply with all speclal preceduras and conditions applicable under Your Payment Acceptance Guide
and the Card Organization Rulas with respect te any partial paymand, instaliment payment, deiayed delivery or advance
deposit situation and any delayed or amended charges for a travel and entertalnment transagtion. CUSTOMER shall
not use more than one Salas Draft to represent a single Card transaction to avoid the need for Authonization.

8. Preauthorized Orders and Recurzing Sales,

8.3 A Preauthorized Order or Recuring Sale may Include the payment of recurring charges such as Insurance premiums,
subseriptians, membership fess, tuition or wiility charges and may also inciude preauthorized health cars paymenis
(subject o the associated preauthorized payment schedule between the Cardholder and CUSTOMER).

8.2 It CUSTOMER is authorized to accept Praauthorized Orders or Recurring Sales, Authorization for sach such Card
transaction, regardlass of the amount, must be obtained and CUSTOMER must write “Recurring Transaction” (for Visa
and other nor-MasterCard Card transactions) or "PO" {for MasterCard Card transactions) as applicabla, on the Sales
Drafl in lisu of the Cardhalder's signature,

8.3 Except for preauthorized health care payments for the Incremental costs not covered by Insurance, advance deposlis
and Instaliment payments, all made In compliance with this Bankcard Addendum and Your Payment Acceptancs Gulde
and Card Organization Aules, a Preauthorized Order or Recurring Sale may not inciuds partial payments made to
CUSTOMER for goads or setvicas putchased In a single transaction. In no event may any finance charges ba imposed
on any periodic payments in connaction with a Preauthorized Order or Recurring Sale.

8.4 CUSTOMER may not accept a Preauthorized Order or Resurring Sale from a Cardholder for the purchase of goods or
services which are delivered or performed periodicaily unlass the Cardholder complates and delivers 1o CUSTOMER a
wiltten request (and, when appiicable, a written renewal raquest) identifying (i} the goods or services to be charged to
the Cardholder's account, (i) the amount of the preauthorized or recuring charges (uniess such charges are for
variable amounts), (ili) the frequency of the preautherized or recutring charges and (v} the duratien of time for which the
Cardholder's permigsion is granted, If CUSTOMER accepis any Preauthorized Orders or Recurring Sales for varlabls
amounts, GUSTOMER must comply with the associated preauthotized payment schedule batween the Cardholder and
CUSTOMER.

8.5 The Cardholder's written request (Including any written renewal raquest) must be (i) retained for the duration of the
praauthorized or recuring charges; (i} provided In response to a Card issuing bank’'s request for original
documentation; and (iil) used no longer after recelving notice of cancellation.

9. Internet Processing. [f CUSTOMER is avthorized to mccept and procass Intamet transactions through SERVICERS,
CUSTOMER also acknowledges that it must inform SERVICERS of its use of any processing software, third party Intermnal paymemt
gateway, shopping cart, Web Site host, or other service provider (collactively “Intemet Service Providers™, that any Internet
payment gateway must be approved by SERVICERS and that CUSTOMER Is prohiblted from transmitting any Cardhoider
trangaction data to any [ntemet Sarvice Providers {or any third party} without the approval of SERVICERS. If CUSTOMER accepls
Intemnet transactions without such approval, SERVICERS may, in addltion to any cther rights # may have under this Bankcard
Addendum, establish a chargeback reserve account to protect them from risk of joss.  If authorized to accept paymant by Internat,
the Sales Drafi shall be completed without the Cardhelder's signatura or an Imprint but shall include the Cardholder's name, billing
addrass, Card number, explration date, of the Card, a description of the merchandise or service and the date and amount of all
charges. All Internet transactions will be settied by SERVICERS into a depository institution in the United States. CUSTOMER
shall process Infemet lransactions only () if the Internet transactions have been encrypted by SERVICEAS of by an Intamet
Service Provider acceptable to SERVICERS and (b) Cardholder data Is protacted by GUSTOMER as required by the then-current
Card Crganization Rules, PCI data security requiremants, or any other applicable regulations. Encryption is not guarantee of
payment to CUSTOMER., CUSTCMER acknowledges that Internet transactions may be authorized and settled through separate
BINACA numbers and interchanges and that SERVICERS may be unable to combine deposits of Internst transactions and non-
Internet Credit Card or Deblt Card transacticns. Becauge the transactions processed via the Internet are higher risk, CUSTOMER
may be chargad higher fees which are set forth on Schedule A, Inlemet transactions are subjected to a higher ingidence of
chargekacks and, as with non-Internet transactions, recelving an euthorization and following procedures will not relieve the
CUSTOMER of kability associated with chargekacks andfor the fraudulent use of customer data obtained off of CUSTOMER's Web
Sites. All communications costs refaled 1o Intermnet transactions are CUSTOMER's responsibility, SERVICERS will not manage the
Intemet {slecommunication fink which s also CUSTOMER's responsibility. Obtaining any license or sub-ficense of softwars
required to permit CUSTCOMER 1o process Indernet transactions shall be CUSTOMER's responsibility, and if obtained from
SERVICER's, subject to a separate agraement. SERVICERS do not guarantee that obtaining required approvals from SERVICERS
or implementing suggested security measures will sause CUSTOMER's Infernet transactions to be sacure or Impregnable, and
SERVICERS will not be responsible in the evant of the infitratlon of GUSTOMER's or any Internet Servica Providet's security
systems. CUSTOMER furthar acknowledges and agrees that SERVIGERS are not responsible for the sacurily of the Cardholder
data or information stored on CUSTOMER's or any Internet Sewvice Provider's computars, systems or Web Sitefs) and that
CUSTOMER will be solely responsible for any liability, fines, or penalties arising from Hs use, storage, or dissemination of
Cardholder data.

10.  Cardholder Refunds and Credits.

10.1 It a Gardholder raturns goods or cancels setvices purchased from CUSTOMER with & Card, or CUSTOMER allows any
other price adjustment after a sale has been completed and & refund or agjustment is due to the Cardgholdar (other than
any involuntary refund required by applicable airline or other tariff or by taw), CUSTOMER will not return cash o the
Cardholder but wilt instead prepare a Credit Voucher and procass each such refund or adjustment, as specified In Your
Payment Acceptance Gulde and Card Organization Rules. CUSTOMER will give tha Cardholder a copy of the
completed Credit Voucher,




11.

12,

13

10.2 If CUSTOMER establishes a paolicy limiting refunds or acceptance of retumed merchandise (e.g.. no refund, sxchange
anly, in-store credit only, or special conditions), CUSTOMER must follow the procedures regarding refunds and returned
merchandlss as set forth in the Card Organization Rules including, without limitation, the proper disclosure of such
policy on all coples of each Sales Draft in letters at least 1/4" high in-tlose proximity to the space provided for the
Cardholder's signature,

10.3 CUSTOMER will not accept money from a Cardholder for the purpose of preparing and depostting a Credit Voucher that
will effact a deposit to the Cardholder's account. CUSTOMER must not progess a Credit Voucher without having
completed a previous Card transaction with the same Cardholder {or with a Cardholder who purchased a gift returned
by the recipient). Under no circumstances may CUSTCMER reguire a Cardholder to waive the Cardhelder's right to
dispute a Card fransaction with the Card Issuing bank.

Presentment of Card Transactions.,

111 GUSTOMER shall electranically or physically dellver 1o SERVICERS Sales Drafts for all Card transaciions to be
pracessed and setfled hersunder.

11.2 CUSTOMER will not submit any Salas Draft that was not created in conjunciion with a Card transaction between
CUSTOMER and the applicable Cardholder. Under no clreumstances will CUSTOMER submit any Sales Draft that has
been praviously charged back by tha Cardholder and subsequently returned to CUSTOMER.

Settlement of Card Transactions,

12,1 SERVICERS will only be required to settle CUSTOMER's Card transactions for Cards as specified in this Section 12.
Aftar preseniment of Sales Drafts pursuant 1o Sectlon 11, above, SERVICERS will infiate a transfer via Automated
Clearing House of the applicable settlement funds to CUSTOMER, After SERVICERS recsive payment of seltjarment
funds through ACH, SERVICERS will inftiate a transfer of such applicable seftlement funds through ACH to
CUSTOMER's Settlemant Account, usually on the same or next banking day. CUSTOMER agrees that SERVICERS
may credit CUSTOMER's Settlemant Account as described in this Section 12,1,

122 Al crediis to CUSTOMER's Settlement Account or other payments to CUSTOMER are provislongl and are subject to
SBERVICERS' fina! audit and frailing amounts due from Customar for returns, refunds, Chargebacks (including
SERVICERS' related losses), SERVICERS' fees (based on Schedule A), Third Party Fees, other amounts payable to
Thitd Partles pursuant o instructions given by CUSTOMER to SERVICERS, and any other obligations of CUSTOMER
under Card Organtzation Aules or this MSA,

12.83 SERVICERS will daduct any amounts due from CUSTOMER far retums, refunds, Chargebacks, SERVICERS' joes
{based on Schadule A), Third Party Fees, other amounts payabie to Third Partles pursuant to Instructions given by
CUSTOMER to SERVICERS, and any othar obligations of CUSTOMER under Card Organization Rules or this MSA.
CUSTOMEH agrees that SERVIGERS may deblt CUSTOMER's Sefttement Account as described in this Section 12.3
and as described in Section 12,2 in connaction with SERVICERS' finat audit and trailing amounts due from
CUSTOMER,

12.4 SERVICERS will not be ligble for any delays In recelpt of funds or arrors in debit and credit entries caused by third
parties, Ingluding but not timited to delay or error in cleadng or processing a transaction through the ACH Network or
Federal Reserve system, or delays caused by any Card Organization or CUSTOMER's financial institution. In addition
to any other remedles available lo SERVICERS under ihis Bankeard Addendum, CUSTOMER agrees that shouid any
of the events sat forth in Section 21.3 oceur, SERVICERS may, upon at least 24 hours' advance written notice, change
pracessing or paymant terms to suspend cradits or other paymernts of any and all funds, money and amounts now dua
or hereafter to bacome due to CUSTOMER from SERVICERS pursuant to the terms of this Bankcard Addendum, until
SERVICERS have had reasonable opportunity to investigate and dlscuss such event with CUSTOMER. In cases of
fraud or similar cause, no prior notice shall be required, but SERVIGERS shall notify CUSTOMER in writing within three
{3) business days after effectuating a suspension of credits or other payments, which notice shall state SERVICERS'
reason for the belief that such fraud or similar cause exists.

Fees; Adjustments; Collection of Amcunts Due.

13.1 On a monthly basis, CUSTOMER will be charged, and CUSTOMER will pay {via the settlement processes deseribed in
Section 12 above), SERVICERS' fees {based on Schedule A) and Third Parly Fees attributable to CUSTOMER's Card
transactions. CUSTOMER acknowlsdges that some of the fees referenced in Schedule A are based upon the
guallfication of CUSTOMER's fransactions for certaln reduced interchange fees us set by the applicable Card
Organizatlon.

13.2 The fees for Sarvices set forth in Schedule A, are based upon assumptions associated with the anticipated annual
volume, average transaction size and CUSTOMER's method of doing business, If the actual volume or average
transaction slze are not as expected or If CUSTOMER signilcantly alters its method of delng business, SERVICERS
may adjust Its Transaction Fees without prior nofica,

$3.3 The fees for Servicas set forth In Schedule A may be adjusted to reflect increases of decreases by Card Organlzations
In interchange, assesament or othar Card Qrganization fees or to pass theough increases charged by third parties for
on-line communicalions and similar items. Al such adjustments shall be CUSTOMER's responstbility to pay and shall
become effactive upon the date any such change Is implermentad by the applicatte Card Organization or other third
party, CUSTOMER shall al all imes be responsible for, payment of all fees and charges set forth in Schadule A
{including incraases, additions, or modifications made thereto), as well as, without limitation, Third Party Fees imposad
upon SERVICERS dus to any failure by CUSTOMER to comply with Its obligation under this Addendum.

13.4 [n addition to the regular Chargeback foes, as set forth on Schedula A, CLUSTOMER agrees to pay SERVICERS any
Third Party Fees imposed on SERVICERS, resulting from Chargebacks and any other Third Party Faes with respaect ko
acts or omissions of CUSTOMER,




13.5 If CUSTOMER's Chargeback Percentage for any line of business exceads the estimated industry chargeback
percentage, CUSTOMER shafl, in addition to the regular Chargeback fees due to SERVICERS and any applicable
Chargeback or Third Party Fees, pay SERVICERS the excessive Chargeback fes shown ¢n Schedule A for all
Chargebacks ocourring in such month In such fine{s) of business. Each sstimated industry chargeback percentage Is
sublect to change from time to time by SERVICERS I arder to reflect changes in the Industry chargeback percentage
reported by VISA or MasterCatd.

13.6 If CUSTOMER halieves any adjustmsnts should be made with respect to CUSTOMER's Seifiement Account for any
amounts due to or due from SERVICERS, CUSTOMER shall notlfy SERVICERS {at the addresses set forth in Seations
26.2 and 27, respectively) In writing within forty-five (45) days after any debit or credit is or should hava been affscted.
It CUSTOMER nofifies BERVICERS after such time perlod, SERVICERS may, in thelr discration, assist CUSTOMER, at
CUSTOMER's expanse, in Investigating whether any adjusiments are agpropriate and whether any amounts are dug 1o
ar from SERVICERS, but SERVICERS shall not have any obligation to investigate or effect any such adjustments. Any
voluntary efforts by SERVICERS to assist CUSTOMER In investigating such mafters shall not create any obfigation to
continug such investigation or assist with any Investigation in response to any future notices of pessible adjustments
that ara not timely submitted,

14. Chargebacks,
14,1 CUSTOMER shall be responsible for all Chargaback amounts relating to Card transactions setfled by SERVICERS
where, including, but not Himited fe:

(iy  merchandise is returned and a propet credit for Cardholder is not received by SERVICERS for processing;

{ii}  the Salas Draftis, or Is aleged lo have been, executed, accepted, endorsed, completed or assighed Improperly
without authority or net [n accordance with the Authorization reguirements or provisions of this Bankcard
Addendum;

(iiy regardiess of any Authorization obtained (including without limitation, telephons and mail order transactions),
CUSTOMER completed a transaction whan the Cardholder did not sign the Sales Dratt:

{(iv) the signature on the draft was unauthorized as compared to the signature appearing an the Card, the signature
panel an the Card was blank, or a limlted purpose business purchasing card was accepled without appropriate
authorization of the nature of the goods or services purchased {in addition to Auwthorization of the transaction
amount);

(v} the Sales Draft fs incorrectly completed, incomplate or illegible;

{vl) the Cardholder disputes the sale, quality or dallvery (or avallability for pre-arranged pick-up) of merchandise or
the performance or quality of service covered by the Sales Draft or agreement accepted by such Gardholder;

(vii}y the circumstances in which the Sales Draft was created or submitted by, or cradit was recsived by, CUSTOMER
congtituted or otherwise involved a breach of any term, condition, representation, warranty or duty of CUSTOMER
haraunder;

(viii} multiple Bales Drafis wers executed to avold the need jo obtain authorzafion necessary to comglete the
transaotion;

{ix) the extension of credit for merchandise sold or rented or servicas performed was In violation of law or the rules or
regulations of any governmental agency, whather federal, state, local or otherwiss;

(x} & leglble copy of the Sales Draft or Credit Voucher cannot be preduced by CUSTOMER within ten days of
SERVICERS' request (except to the extent SERVICERS are responsible pursuant to Paragraph 16.1);

(xiy the Cardholder asserts any claim or defense which the Cardholder has as a consumar of goods or servicas;

(«) the Cardhclder disputss the validity of a telephone or mall order Card transaction;

(xiii) the Card transaction Is otherwise subject to Chargeback by the Card issuing bank or Cardholder in accordance
with Card Grganization Rules or appllcable lew; or

{xiv) the Card transaction is subject o Chargsback In accordance with the procedures set forth In Your Payment
Acceptance Gulde.

14.2 CUSTOMER shall reimburse SERVICERS for any Chargabacks, return items, or other losses resuliing from

CUSTOMER's failure to produce a Card transaction record requested by SERVICERS within the applicable time limits.

15, FRepresentations; Warranties,
15.1 Without limiting any other warranties hereunder, CUSTOMER represents and warrants as to each Card transaction
submitted by CUSTOMER under this Bankcard Addendum that:

(i} the Card transaction raprasents a bona fide sale/rental of merchandise or services not previcusly subimitied:

iy  the Card transaction represents an obligation of the Cardholder for the amount of tha Card transaction;

() the amount charged for the Card transaction is not subject to any dispute, setoff, cr counterclaim;

(v}  the Card transactlon amount is only for the merchandise or services {Including taxes, but without any surcharge)
sold or rented and, except for any delayed delivery or advance deposit Card transactions expressly authorlzed by
this Bankcard Addendum, the meichandise or service was actually delivered to or performed for the person
anterlng inde the Card transaction simuliansously upon CUSTOMER's accepting and submitting the Card
transaction for processing;

{v)  the Card transaction does not represent the refinancing of an existing obligation of the Cardhelder (including any
obligation otherwise owed to CUSTOMER by a Cardholder or arising from the dishoner of a personal check);

(vi) CUSTOMER has no knowledge or notice of any fact, circumstances or defense which would Indicate that the
Card transaction was fraudulent or not authorized by the Cardhatder or which would otherwise impair the validity
of collectibility of the Cardholders obligation atising fram such Card transaction or relieve the Cardholder from
liability with respect thereto;

{(vil) the Card trangaction submilted o SERVICERS was antered Into by CUSTOMER and the Cardhelder; and

{(vill} the Card transaction was made In accordance with the terms of this Bankeard Addandur, Card Organization
Rutes and Your Paymant Acceptance Guide.




16.2 SERVICERS rapresent and warrant that: (f) SERVICERS will provide the services in accardance with the then currant
applicable Card Organization Rules.

16. Retention of Records.

16,1 if Schedule A provides that PROVIDER shall prepara and retain images {(on microffm or otherwise) of CUSTOMER's
paper Sales Drafts and Credit Vouchers, CUSTOMER shall deliver to PRQVIDER the originals or coples of
CUSTOMER's Sales Drafts and Credt Vouchers in suitable form for imaging no Iater than seven calendar days from the
date of the transaction; provided however, that CUSTOMER shall refain legible coples of Sales Drafts and Credit
Vouchers for at least six months following tha date of each such transaction. If Schedule A provides that PROVIDER
shall capture and store data reflecting Card transactions electronlcaily transmitted to PROVIDER, CUSTOMER shalt
transmit to PROVIDER all data required to be included on Sales Drafts and Cradit Vouchers (or CUSTOMER shall ba
respansible for any deficienciss In the data transmitted).

18,2 If Schedule A provides that CUSTOMER shall retain images {on microfim or otherwise) or iegible coples of
CUSTOMER's Sales Drafts and Credit Youchers, CUSTOMER shall retain legible copies of Sales Drafts and Credit
Vougchers for & period of at Jeast elghteen monihs from the date of each such transaction. CUSTOMER shall submit {o
SERVICERS a legible copy of a Sates Draft or Credit Voucher within 5 days of a request by SERVICERS.

168.3 Unless Schedule A provides that PROVIDER is responsible for retaining records of CUSTOMER's Card transaction
data and CUSTOMER has actually delivered to PROVHDER the appiicable Card transaction data containing all required
Information in legible and suitabie form for Imaging or electronic capture and storage (as applicable), CUSTOMER shal
ba responsible for the retrieval of all Sales Drafts and Credit Vouchers requested by SERVICERS within the shortest
time: limits established by the Card Organization Rules, as specified in Your Payment Acceptance Guide, this Bankcard
Addendum, or other notice from SERVICERS. CUSTOMER shall not be relieved of its responsibillty under the
preceding sentence for any deffcfencies In Gard transaction data transmitied or ctherwise delivered to SERVICERS,
even though PROVIDER may agree to capture or produce images of, Store and retrieve any such incomplete data on

- CUSTOMER's behalf,

17.  Cash Payments by and Cash Dishursements to Cardholders. CUSTOMER shall not accept any direct payrments fom
Cardholders for charges of merchandise ar services which have baen Included on a Sales Draft, it being the right of the Card issuing
banrk to recelve such payments. Taxgs on Card transactions must be included in the amount charged and may not be collected by
CUSTOMER in cash. CUSTOMER shall not make any cash disbursements to g Cardholder as part of a Card lransaction except to
the extent expressly authorized by one or marse of Schadule A, Your Payment Agceptance Guide or the Card Organizatiors Rulas.

18. Confidentiality.

18.1 Unless CUSTOMER obtains consents from gach applicable Card QOrganization, SERVICERS, Card issuing bank and
Cardholder, CUSTOMER shall not usa, disclosa, sell or disseminate any Cardholder information obtalned in connection
with a Card transastion (inciuding the names, addresses and Card account numbers of Cardholdsrs) except for
purposas of authorizing, completing and settling Card transactions and resolving any chargebacks, Retrisval Requests
or siriilar issues involving Card transactions, other than pursuant to a court or governmental agency raquest, subpoena
or order. CUSTOMER shall usa proper controls for and shall limit access to, and shall render unresdatile prior to
discarding, all records containing Cardhalder account numbers and Card imprints, GUSTOMER must not retain or store
Magnetic Siripe data after a transaction has beeh authofized, If CUSTOMER stores any elactronically captured
signature of a Cardholder, CUSTOMER shalt not reproduce such signature except upon speciflle request of
SERVICERS.

18.2 CUSTOMER acknowledges that [t obtalns no ownarship rights in any infermatfon relating to and derlved from Card
transactions, Cardholder account numbers, personal information and other Card transaction information, Including any
detabases containing such information, may not be sold or disclosed 1o a third party as an asset upon a bankruptoy,
insolvency or fallure of CUSTOMER's business, Upon a bankruptoy, ingolvency or failure of CUSTOMER's business all
Card transactions fnformation must be returned to SERVICERS or acceptable proof of the destruction of all Card
transaction Information must be provided to SERVICERS.

18.3 In the event of tarmination or expiration of this Bankcard Addendum for any reason, upon regquast: {I} SERAVIGERS shall
promptly return to CUSTOMER or destroy (as directed by GUSTOMER) any CUSTOMER Cenfidential Information in
SERVICER'S pessession; and (if) CUSTOMER shall promptly retum to SERVICERS or destroy (as directed by
SERVICERS) any S8ERVICERS Confidential Information In CUSTOMER's possassion.

19. Supplies; Advertising. At CUSTOMER's optlon and at ¢charges specified from $ime to time by SERVICERS, SERVICERS
may fumish CUSTOMER with operational supplies such as the forms of sales drafis, credit vouchers and Card Organlzation decals
(excluding any supplies for terminals or other equipmant, which shall be CUSTOMER's responsibllity), CUSTOMER shall display
VISA, MasterCard and, if applicable, other Card Organization decals and program marks on promotional materials fumished by
SERVICERS, as required by Card Organization Rules, but shail not indicate that VISA, MagterCard or any other Card Organization
endorses CUSTOMER's goods or services and shall pet continue using such materlals alter termination of this Bankeard

Addendum.
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20,

21,

Assignment,

20,1 Any transfer or assignment of this Bankcard Addendum by CUSTOMER without SERVICERS' prior written consent, by
oparatlon of law or otherwise, is voidable at either SERVICER'S sole discretion. In the avent of such transfer or
assignment, the party to whom the Bankeard Addendurm was transferred or assigned shall be bound io the terms and
cendltions of this Bankeard Addendum to the same extent as If SERVICERS and such assignes or transferee, as the
case may be, entarad Inio an agresment identical to this Bankcard Addandum on the effective date of such fransfer or
assignment. Furthermore, if the assignment Is not approved by SERVICERS, CUSTOMER shall Indemnify and hold
SERVICERS harmless from all liabillties, Chargsbacks, expenses, costs, fees ard fines arising in connection with such
transferees or assigness, as the cass may be, submission of Card transactions to SERVICERS for processing. For
purpases of this Bankcard Addendum, any transfar of voting control of CUSTOMER or its parant shall be consldered an
assignmant ot kransfer hereof.

20.2 Notwihhstanding anylhing to the contrary in Section 11 of the MSA, upon nofice ta CUSTOMER, anolher VISA &nd
MasterCard mamber may be substituted for BANK under whose sponsorship this Bankeard Addendum is perfarmed.
Upon substitutien, such ether VISA and MasterCard member shall be responsinle for all obligations requirad of BANK,
including without limitation, as may be expressly requirad by applicatle Card Organization Rules. Subject to the Card
Organization Rules, SERVICERS may assign or transfer this Bankcard Addendum and their rights and obligations
harsunder and may delegate their duties hereunder, in whole cr in part, 1o any third party, in connaclion with a change
In sponsorship, as st forth in the preceding sentence, without the notics to or consent of CUSTOMER,

20.3 Except as provided in the followlng sentence, this Barkeard Addendum shall be binding upon permitied successers and
assigns and shall inure to the benefit of the parties and their respeciive permitted succassors and assigns. No assignee
for the beneflt of craditors, custodian, receiver, frustes in bankruptey, debter In possession, sherifi or any other offlcer of
& court, or ather perean charged with taking custody of a party’s assefs or business, shall have any right to continue or
to assume or to assign this Bankcard Addsndum.

Term; Events of Default.

21,1 This Bankeard Addendum and the applicable Schedules shall bacome effective upon the date this Banlkeard Addendum
and the applicable Schedules are signed by BANK and/or DEBIT 8PONSOR BANK, which shall in all instances be on
or after the date(s) CUSTOMER and PROVIDER sign this Bankcard Addendum and the applicable Schedules and
CUSTOMER will be advised of the effective date by SERYICERS.

21.2 The initial term end any subsequent terms of this Bankcard Addendum shall commence and shall continua in force as
dascribed In the MSA.

Z1.3 i any of the following events shall oceur (each an Event of Default”):

(i}  (a) & materlal adverse change in the financlal condition of CUSTOMER, or (b} a material adverse change in
CUSTOMER's business procadures or procedures ragarding Card accaplance, or {c) a materlal adverse change
in the products or services sold by CUSTOMER; or

(i)  any assignment or transfer of voting control of CUSTOMER or its parsnt; of

{liy asaleof all or & substantial portion of CUSTOMER's assets: or .

(iv) iraguiar Card sales submitted by CUSTOMER, fraudulent or suspectsd fraudulent Card sales submitted by
CUSTOMER excessive Chargebacks, o any other clrcumstances which, in SERVICERS' sole reasonable

discrefion, may Increase SERVICERS' exposure for CUSTOMER's chargebacks or ctherwise presents a financlal

ar security risk to SERVICERS; or

{v)  any representafion or warranty of aither party in thls Bankcard Addendum is breached in any materia respect or
was o is incorrect in any materlel respact when made or deemed fo be made; or

{vi} elther party shali default In any material respect in the performance or obsarvance of any term, covenant,
condition or agraement contained in this Bankeard Addendum, Inclucing, without limiiation on the par of
CLSTOMER, the establishment or maintenance of funds in a Resetve Account, as detalied in Paragraph 22; or
the Data Security requiraments as detalled in Section 25; or

(viip CUSTOMER shall default in any materal respect in the performance or chservance of any term, covenant ot
condition contained in any agreement with any affifiate of SEAVICERS, Including, but net limited to, any
agreement governing check guarantsa or check verification services; or

(vii} CUSTOMER shal default In the payment when due, whether upor maturily or otherwise, of any material
indebtadness for borrowed monay or any material trade payabls; or

{b) CUSTOMER shall commence a voluntary cass under the Bankrupicy Code; file a pefition seeking lo take
advantage of any other faws, domestic or foreign, relafing te bankruptey, insclvency, recrganization, winding up or
entry into & composition agrestment or similar arrangement for adjustment of debis; consent to or fail to contest in
a timely and appropriate manner any petition filed agalnst it in an Involuntary case under such bankrupfcy laws or
ather laws; apply for ar consent to, or fall to contest in a timely and appropriate manner, the appointment of, or the
taking of possession by, & receiver, custodlan, trustee, or fiquidator of itself or of 4 substantlal pert of its property,
dornestic or forelgn; generally bacome unable to pay lts debts or trade obligations as they become due; make a
general assignment for the benefit of creditors; or take any corporate action for the purpose of authorizing any of
the foregolng; or

{(x) a case or other proceeding shall be commenced against CUSTOMER, in any court of compelent jurisdiction
seaking relief under the Bankruptcy Coda or under any other laws, domestic or foreign, refating to bankrupicy,
Insolvency, recrganization, winding up or adjustmant of debts, the appairiment of & trustes, receiver, custodian,
tiquidator or the ke of GUSTOMER, or of all or any substantial part of the assels, domestic or foreign, of
CUSTOMER, and such case or proceeding shall continue undismissed or unstayed for a period of sixty (60)
consecutive days, or an order granting the relief requested In such case or proceeding against CUSTOMER
{including, but not limlted to, an order for relief under the Bankruptcy Code) shall be entered; or

{xl)  the independent certified accountants retained by CLUSTOMER shall refuse to deliver an unqualified opinion with
respect to the annual financial staternents of CUSTOMER and its consolidated subsidiarias;
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22.

then, upon the occurrence of (1) an Event of Default specified in subparagraphs (Iv), (vi), (X) or {x} above, the
non-defaulting party may conslder this Bankcard Addzndum to be terminated immediately, upen notice, and all
amounts payable hereunder by CUSTOMER to SERVICERS shall be immedialely due and payabla In full without
demand cr other notice of any kind, all of which are expressly waived by CUSTOMER, and (2} any other Event of
Default, this Bankcard Addendum may be lerminated by the non-defauliing party by giving not less than ten (10)
days' netlce to the defaulting party, and upon such noties, all amounts payable hereunder by CUSTOMER ‘o
SERVICERS shall be due and payable on demand.

214 Neither the expiration nor termination of this Bankcard Addendum shall terminate the obligations and rights of the
partles pursuant to provisions af this Bankcard Addendum which by their terms are intended o survive or b perpetual
or irrevocable and such provisions shail survive the explration or termination of this Bankecard Addandurn,

21.5 If any Event of Default shall have occurred and be continuing, SERVICERS may, in thelr sole discretion, exercise ali of
their rights and remedies under applicable law.

21.6 This Bankcard Addendum also may be tenminated by SERVICERS prior to the then-gurrant explration date upon at
least 90 days’ advance written notice, If CUSTOMER's Card transactions fail to conform o the volume or average
transaction size representations as set forth In Schadu'e A,

21.7 This Bankeard Addendum also may be terminated by SERVICERS without noties or penalty, if in thelr sole discration,
such termination is necessary for SERVIGERS to comply with their obligations under any applicabte law, rule or
regulatlon including, but not limited to, the Office of Foreign Assets Control {"OFAC") Regulations and Card
Organization Rules. SERVICERS' termination of this Bankcard Addendurn pursuant to this Section 21,7 shall hot be
deemed & braach of contract by SERVICERS.

21.8 i this Bankcard Addendum |s terminated for cause, CUSTOMER ecknowladges that SERVICERS may bs required to
repart CUSTOMER's business name and the names and cther identification of Its principals o the Combined
Terminated Merchant Flls malntained by VISA and MasterCard,. CUSTOMER axpressly agraes and consents to such
reporting In the event CUSTOMER is tarminated as a rasuit of the occurrence of an Event of Default of for any reasch
spacified as cause by VISA or MasterCard. Furthermors, CUSTOMER agrees to waive and hold SERVICERS
harmless from and against, any and ail claims which CUSTOMER may have as a rasuli of such reporting.

21,9 The provisions governing processing and settemeant of Card fransactions, all related adjustments, fees and other
amaounts dus from CUSTOMER and the resolution of any refated chargsbacks, disputes or other issuss invalving Card
transastions will continue to apply even after termination of this Bankeard Addendum, untit all Card transactions mace
prior 1o such termination are settled o resolved. In addition, the provisions of Sections 13 through 18, inclusive, 29, 22,
24 and 25, and Subsactions 21.7, 21.9, 26.2 and 26.3, all In this Bankeard Addendum, shall survive any termination.
Upon termination of this Bankeard Addendum, CUSTOMER agress o immediately send SERVICERS all the data
relating to Card transectlons conductad prier 1o the date of terminaticn.

21,10 After tormination of this Bankcard Addendum far any reason whatsocever, CUSTOMER shall continue to bear total
responsibility for alf Chargebacks, fees, arsdits and adjustments resuiting from Card transactions processed pursuant to
this Bankeard Addendum and all other amounts then due aor which thereafter may become dus fo SERVICERS under
this Bankcard Addendum or which may be due to SERVICERS befora or afler such termination to elther SERVICERS
or any of SERVICERS' Affiliates for eny related equipment or related services,

Reserve Account; Security Interest,

22.1 CUSTOMER axpressly authorizes SERVICERS to establish a Reserve Actount pursiant 1o the terms and conditions
set forth In fils Section 22, The amount of such Reserve Account shall be set by SERVICERS, in their sols discretion,
based upon CUSTOMER processing history and the anticipated risk of loss to SERVICERS,

22.2 The Reserve Account shall be fully funded upon three (3) days' nctice i CUSTOMER, or in Instances of fraud or an
Event of Default, reserve account funding may be immediate. Such Reserve Account may be fundaed by all or any
combination of the following: (T) one or mare debits to CUSTOMER's Satilemant Account or any other actolnts held by
BANK, DEBIT SPONSOR BANK, or any of their respective Affillates; (ii) one or more dedustions or off sets 1o any
payments otherwise due to CUSTOMER; (lil) CUSTOMER's dellvary 1o SERVIGERS of a letter of gredit; or (v} if
BERVICERS so0 agree, CUSTOMER's pledge to SERVICERS of a freely transferable and negoliable certificate of
deposit.  Any such lefter of crodit or certificate of deposit shall be issued or established by & financial institution
acceptable o SERVICERS and shall be in a form satisfactory o SERVICERS. In the avent of tarmination of fhis
Bankcard Addendum by elther CUSTOMER or SERVICERS, an immediate Reserve Account may he eslablished
without natice In the manner provided above. Any Reserva Account will be hald by BANK or DEBIT SFONSOR BANK
for the greater of ten months after termination of this Bankcard Addendum or for such tonger period of fime as s
consistent with BANK or DEBIT SPONSOR BANK's llability for Card transactions under Card Qrganization Rules.
CUSTOMER's funds held In & reserve account may be held in & commingled Reserve Account for the reserve junds of
BANK or DEBIT 8PONSOR BANK's cusiemars, without involvemant by an independant escrow ageant,

223 It GLISTOMER's funds In the Reserve Account are not sufficient to cover the Ghargebacks, adjustments, fess and other
charges due from CUSTOMER, or if the funds in the Reserve Account have been released, CUSTOMER agraes to
promptly pay SERVICERS such sums upon fequest. In the svent of a failure by CUSTCMER fo fund the Resarve
Account, SERVICERS may fund such Reserve Account in the manner set forth in subsaction 22,2, above,

224 To secure CUSTOMER's obligations to SERVICERS and thelr affliates under this Bankeard Addendum and any cther
agreemant for the provision of related equipment or related services, CUSTOMER grants to SERVICERS a first priority
lien and securily interest in and to any of CUSTOMER's funds pertaining to the Card transacticns contemplated by this
Bankcard Addendum now or hereafter in the possession of SERVICERS, whether now or hereafter dus or to becoma
due to CUSTOMER from SERVICERS. Any such funds, money or ameunts may be comminglad with other funds of
BERVICERS, or, In the case of any funds held pursuant to the foregeing paragraptis, with any other funds of ather
customers of SERVICERS,
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22,5 In addition to any rights now or hereafter granted under applicable law and not by way of limitation of any such rights,
SERVICERS are hereby authorizad by CUSTOMER at any time end from time 1o time, without nofice or demand o
CUSTOMER or to any other person (any such notice and demand being hersby expressly waived), to set off, recoup
and to appropriate and lo apply any and all such funds against and on acsount of CUSTOMER's chligations to
SERVICERS and their affiliates under this Bankcard Addandur and any other agresment with SERVICERS cor any of
SERVICERS' affiliates for any related equipment or reiated services (including any check guarantee and chack
verification services), whether such obifigations ars liquldated, unliguidated, fixed, contingent, matured or unmatured.
CUSTOMER agrees 1o duly execute and deliver to SERVICERS such Instruments and documents as SERVICERS may
reasonably requast to parfect and confirm the llen, security Interest, right of set off, recoupment and subordination set
forth In this Bankeard Addendum, Upon request by CUSTOMER, SERVICERS shall provide an accounting In
reasonable detall of all amounts set off or recouped pursuant to this Paragraph and the CUSTOMER obligations toward
which such amounts ware appropriated or appiied.

23. Indemnification. In addition to the indemnity obligations sat forth in Saction 4 of the MSA, to the aextent pormitted by law,
CUSTOMER agrees to indemnify and hoid harmless SERVICERS from and against and be responsible for all losses, labilites,
damages and expsnses (including attormeys' fees and collection costs) resulling from any breach of any warranty, covenant,
provision of this Bankcard Addendum or any misrepresentation by CUSTOMER under thls Bankcard Addendum, or arlsing out of
any gross negligence or willful misconduct of CUSTOMER, Its employees, or agants in connaction with CUSTOMER's Cerd
transactions or otherwise atiging from CUSTOMER's provision of goods and sarvices to Cardholders. This provision In no way
walvag nor alters any of the CUSTOMER's Immunilies as provided by law, including but not limited to those provided undsr 768,28,
Florida Statutes, )

24,  Resarved

25, Data Security.

26.1 Per the terms of this Bankcard Addendum, CUSTOMER is raquired to follow Your Paymant Acesptance Guide and
CUSTOMER and SERVICERS will comply with applicable Card Organization Rules as they may each be amended
fram time to time. Tha Card Qrganization may impose diffsrent compliance requirements on different types and lsvels
of customers. The Card Organization may imposa restrictians, finss, o prohilbit GUSTOMER from patticipating In Carg
Organizafion programs If i is determined CUSTOMER is non-compllant with such progtams. CUSTCMER understands
theit it must be in compliance with applicabie data security regulations for its type or fevel of customer as defined by the
Card Organizations securlty procedures as well as comply with general sacurity procedures. SERVICERS will
endeavor to provide CUSTOMER with amendad operating proceduras outlining the varlous Card Organization
reguirements with regsrd to Data Securty, and other matters, pursuant o the terms of the Bankoard Addendum,
howaver, CUSTOMER understands and acknowledges that it is solely the respensibility of CUSTOMER to malntain
compliance with all applicable Card Organization PCI Data Security proceduras and regulations, and ta pay any and all
fines, assesaments and other liabllitias levied by the applicable Card Organization for its non-compllance, whether or
not SERVICERS provide to CUSTOMER the amended operating procedures.

262 CUSTOMER also understands and acknowledges that it is solely responsible for the compliance of any and all third
parties (inciuding but not iimited 1o Intemet Service Providers) that are granted access by CUSTOMER to Cardhotder
data, and for any third party POS VAR software that CUSTOMER may use. CUSTOMER further acknowledges that it
is CUSTOMER's responsibllity to inform SERVICERS of any of CUSTOMER's third party providers that are given
access by CUSTOMER to Cardholder data. CUSTOMER also acknowledges that It Is CUSTOMER's duty to natify
SERVICERS of any data security compromise and to ccoperate and assist SERVICERS in any aubsequent
Investlgation and that CUSTOMER s sclaly responsible to pay any and all fines, assessments and other fiabilifies
resuliing from any such data, secuiity compromise,

253 SERVICERS may in their sofe discretion, suspend or terminate card processing services under the Bankcard
Addendum for any dala secuiity compromiss,

26. Miscellaneous,

26.1 it CUSTOMER requests SERVICERS ta perform or provide any system enhancements, custom reports, or relatad
service enhancements that are different fram or in addition to the system, sarvices and reports SERVICERS otherwise
agree to provide to CUSTCOMER (collactively, "Systemn Enhancements*), SERVICERS will use reasonable efforts to
provids such Systermn Enhancements if CUSTOMER pays SERVICERS the additional fees charged by SERVICERS for
sueh System Enhancements. Following recelpt of any request for System Enhancements and prior to providing the
requested System Enhancements, SERVICERS shall provide CUSTOMER with a descriplion of (he Systern
Enhancements to ba made, together with an estimate of SERVICERS' fee for providing such Bystem Enhancements. if
CUSTOMER thereafier Instruets SERYICERS in writing to make such System Enhancements, SERVICERS shall do 80,
and CUSTOMER shail pay the additional fess charged by SERVICERS for such System Enhancemants.

26,2 Any notice to BANK shall be senf to BANK at 200 §. Qranga Avenue, 4™ Flaor, MC: FL-Qrlande-1044, Orlando, Florida
32801, Attn; Merchant Services. Notices to PRCVIDER or CUSTOMER shall be In the same manner providad under
the MSA.

263 This Bankeard Addendum, along with the MSA, any Schedules and Your Payment Acceptance Guids, constitutes the
entlre agreement between the parties with respect to the subject matter,

26.4 Tha parlies acknowledge that the VISA and MasterCard Card Organization Rules give VISA and MasterCard certain
tights to raquire termination or modifleation of #his Bankeard Addendum with respset to transactions invalving VISA and
MasterCard Cards and ths VISA and MasterCard Card system and to Investigate CUSTOMER. The paities also
acknowledge that issuers of other Cards, for which PROVIDER performs services on behalf of CUSTOMER, may have
similar rights under thelr applicable Card Organization Rulss with respect to this Bankcard Addendum's applicakility to
trangactions involving such other Cards.

26.5 CUSTOMER acknowledges and agrees that any of information obtained by SERVICERS may be shared with
BERVICERS' Affiliates, an a need-to-know basis, in connection with the provision of other services provided to
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CUSTOMER by SERVICERS, as long as the Affillates are under obligation to treat such Information with the same i
degres of care as required of SERYICERS under this Addendum ar the MSA.

27. Visa and MasterCard Disclosure !
Member BANK Information: SunTrust Bank |

The BANK's maliing address s 200 8. Orange Avenue, 4% Floor, MC: FL-Orando-1044, Orlando, Florida 32801, Attn:
Merchant Services and its phone number is 407-237-8727.

important Member BANK Respansibilities Impartant Merchant Responstbllitias
(8) The BANK s the only entity approved to extend acceptance of  (a} Ensure compliance with Cardholder data security and
Visa and MasterCard products directly io a Marchant. storage requiremants. i
{b) The BANK must be a princlpal (signer) to the Merchant (b) Maintain fraud and Chargebacks below Card !
Bankecard Addendum, Organization thresholds. H
{e) The BANK Is responsible for educating Merchants on (¢) Heview and understand the terms of the Bankcard
pertinent Visa and MasterGard Rules with which Merchants Addendum.
must comply; but this information may be provided fo (d) Comply with Card Organization Ruiss.
CUSTOMER by PROVIDER.

(d} The BANK is responsible for and must provide selflement
funds to the Merchant In accordance with the farms of the
Bankcard Addendum,

(8) The BANK is responsible for all funds held in reserve that are
darivad from settiement.

THE PARTIES HERETO HAVE CAUSED THIS BANKCARD ADDENDUM TO BE EXECUTED BY THEIR DULY AUTHORIZED
OFFICERS, THIS BANKGARD ADDENDUM IS NOT BINDING UPON SERVICERS UNTIL. SIGNED BY SERVICERS,

OKALOOSA COUNTY BOARD OF ,,eol'j"‘ﬁ_?g SUNTRUST BANK
COMMISSIONERS _ £S5 LN ("BANK"
{“CUSTOMER"y~—y S

By: Km

By:

4

1
pr e = s
(gry’lu.’ure \Q\‘.‘ R ,// fgnalure
pder,w)wlted powars of attorney granted to

First Data Merchant Services LLC})

Names,  Graham W, Fountain ' ,
T Name: Jacgueling EQ,,‘%}.E?W
Titl:___Chairman Tite: Vice President

Dater___01/03/2018 Date: 12,13.2017

SUNTRUST MERCHANT SERVICES, LLT WELLS FARGO BANK, N.A,
{"PROVIDER") ("DEBIT SFONSOR BANK?)

By,
Sanatire Slanatirs

tterd powers of attorney granted to
itst Data Merchant Services LLC)

Name: Jacqueline Engle , Name: Jacqueling Engle :
Prnt ar Type Pril or Type |

Tite: Vice President Tite:_Vice Pregident

Date: 12,13.2017 _ Pate: 12.13.2017
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ANNEX 1

As used in the M8A, Bankcard Addendum or any Schedule herato, the following terms shall have the following meanings (such
meanings to be equally applicable to both the singular and plural forms of the terms defined):

Acquirer: (1) BANK for Visa or MasterCard Cradit Card and Signature Debit Card transactions, (i) DEBIT SFONSOR BANK o PIN
Debit Card transactlons and for Signature Dabit Card transactions Involving a Card Organization other than Visa or MasterCard, or
{li) PROVIDER for Discover Network transactions that acguire Card transactions from CUSTOMER,

Address Verification: A service provided through which the merchant verifies the Gardhalder's address, in whole or in part.
Primarily used by Mall/Telephene/internet order merchants, Address verification is intended to deter fraudulent transaciions.
Howaver It Is nct a guarantee that a transaction Is valid,

Affillate: is an entily that, directly or indirecily, (I) owns or controls & party to this agreement or (i) Is undsr common ownership or
cantrol with a party to this agreement,

Autherization: Approval by, or on behalf of, the Issuer to valldate a transaction, An Authorization indicates only the availabiiily of
the Gardholder's credit limit or funds at the tima the Authorization is requested.

Authorized Center: A depariment that slectrenically communicates a merchant's request for Authorization on Credit Card
transactions o the Cardholder's bank and transmits such Authiorization to the merchant via electronic equipment or by volcs
Authorization.

Bankruptcy Code: Title 11 of the United States Coede, as amended from time to time,
Business Day: Monday through Friday, excluding Bank holidays.
Card: See either Credit Card or Debit Card.

Cardholder; Means the indlvidual, enfity, or assoclation whose name is embossad on a Card (or Deblt Card, as applicable) and
any avthorized user of atsh Card,

Card Organization: Any entity that is (i} formed to administer and promate Grecdii Cards and/or Debit Gards, and {ll) supported by
PROVIDER.

Card Organization Rules: The rules, regulations, releases, interpretations and other reguiraments (whether contractual or
otherwise) imposed or adopted by any Card Organization and related authorities, ingluding without Emitation, those of the PC!
Security Standards Council, LLC and tho National Automated Cleating House Association (including, with respect to EBTSs, the

Quest Operating Rules).

Chargeback: A Card transaction (or disputed pertion) that Is returned to us by the Issuer. CUSTOMER is responsibie for payment
to SERVICERS for all Chargebacks.

Chargeback Percentage: Monthly percentage celoulated by dividing CUSTOMER's ioial menthly Visa and MasterCard
Chargeback items by the number of CUSTOMER's total monthly VISA and MasterCard transactions.

Credit: A refund or price adjustmant given for a previcus purchase transagtion.

Credit Card: An account that {f) may be presented in various form factors (including, but rot imited {0, mebila devices, cards, fcbs
or tags), (i) bears the Mark of a Card Organization, and {ill) enabies the Cardhalder ta buy gooda or setvices on cradit.

Cradit Vaucher: The evidence of a refund or prica adjustment by CUSTOMER 1o a Cardhelder's Card account in connection with &
prar purchase by such Gardholder using a Card, regardless of whether the form of such evidence is in paper, slattronic or

otherwise,
Deblt Cards: PIN Debit Cards and Signature Deblt Cards,

Debit Sponsor Bank: A bank that s a member of a debit network in which GUSTOMER participates and that sponsors
CUSTOMER's acceptance of gebit transactions,

Discount Rate: A percentage rale and/or other amount charged to a merchant for processing its qualifying daily credit and/or debit
transactions.

Imprinter: A manual or electric machine used to physically imprint the marchant's name and ID number as well as the Cardhelder's
name and Card number on Sales Drafts.

lssuer: The financiyt institution or Card Organlzation that has Issued a Card to a person.

Magnetic Stripe: A stiipe of magnetic information affixed to the back of a plastic Cradit Card or Debit Card that contalns esseniial
Cardholder and account information.

Marks: names, logos, emblerms, brands, service marks, trademarks, trade names, tag linas or other proprietary designations.

Merchant Account Number (Merchant Number): A number that numerically Identifies each marchant location, outlet, or line of
business to PROVIDER for accounting and billing purposes.

N/A: If "n/a" Is used when referring to a fae or a selsction in Schedule A, "n/a” means that the service relating fo the fea or the
selasclion is not being provided.

PIN: A personal identlflcation number entered by the Cardholder to authenticate a PIN debil transaction,
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PiN Debit Card: A oard or other payment ferm (including, but not Imited ta, mobile devices, fobs, or tags) that (i) bears the Marks
of PIN debit networks, (ii) enables the Cardholder to buy gootls or services by deblting the Gardholder's demand daposit account or
stored valuefprepaid account, and {iii} is authenticated elther with a PIN ar, under applicable Card Assoclation Rules, without a PIN
for qualifying transactions.

Point of Sale (POS) Terminal: A device placed in a merchant location which is connecled to PROVIDER's system via telephons
finas and is designed to authorize, record and transmit setflement data by electronic means for all sales fransactions with
PROVIDER.

Preauthorized Order: A Cardholder's written authorization to make one or more future charges to such Cardholder's MasterCard
Card account,

Recurring Sate: A Cardholder's written authorizatlon to make one or more future charges to such Cardbolder's VISA or other non-
MasterCard Card account,

Reserve Account: An account established and funded at our requast or on your behalf, pursuant to Section 22 of the Bankcard
Addendum,

Retrieval Reguest/Transaction Documentation Request: A request for documentation reiated to g Card trsnsactson such as a
copy of a Sales Draft or other transection source documents.

Sales Draft: Evidence of a purchase, rental or lease of goods or services by a Cardholder from, and other payments to,
CUSTOMER using a Card, including preauthorized orders and recurring fransactions (unfsss the condext requires atherwise);
ragardless of whether the form of such evidence is in paper or electronic form or otherwise, all of which must conform te Card

Organizalion Rutes and applicable law.

Schedules: The attachments, addenda and other documerits, including revisions therets, which may be incorporated Into and
made part of this Barkcard Addendum concurrentiy with or after the dats of this Bankcard Addendum,

Services: Tha aclivitiss undertaken by BANK, DEBRIT 3PONSOR BANK, and/or PROVIDER, as appiicable, o authorize, process
and settla all United States Collar denominated Visa, MasterCard, and Discover Network transactions undertaken by Cardholders
at CUSTOMER's location(s) In the Unlted States, and alf other activities necessary for PROVIDER to perform the functions required
by this Bankcard Addendurm for Discover Network and all other Cards coversd by this Bankcard Addendum.

Servicers: Unless otherwise indicated in a Schedule: {i) for Visa and MasteyCard Credit Card transactions and for Visa and
MasterCard Signature Debit Gard transactions, “Servicers” means BANK and PROVIDER collectively (with the words "we,” "us,” and
"our” refardng to BANK and PROVIDERY; (i) for Signature Debit Card transactions invelving a Card Organization other than Visa or
MasterCard and for PIN Debit Card transactions, ‘Servicers” means DEBIT SPONSOR BANK and PROVIDER collsclively (with the
words “we,” "us,” and “our” referring to DEBIT SPONSOR BANK and PROVIDER); and (ill) for all other Card transactions, "Servicer”
mearis PROVIDER oniy {with the words “we,” "us,” and “our” referring to PROVIDER only),

Settlement Acgount: An account at a financial institution designated by CUSTOMER as the account to be debited and credited by
PROVIDER, BANK, or DEBIT SPONSOR BANK for CUSTOMER's Credit Card or Dabit Card transactions, SERVICERS' fees, Third
Parly Fees, and other amounis due under or In connection with the Bankcard Addsndum, including returns, refunds, adjustmeants,
Chargebacks (including SERVICERS' related losses), other amounts payable to Third Parties under instructions given by
CUSTOMER fo SERVICERS, and any other ohligations of CUSTOMER under Card Organization Rulas, the MSA, or the Bankcard

Addendurm.

Signature Deblt Card: A card or other payment form {including, but not limitad to, mobile devicas, fobs, or tags) that ) bears the
Marks of signature debit networks, {li} enables the Cardholder to buy goods or senvices by debiting the Cardholders demand
deposit acsount of stored valus/fprepaid account, and (iil) is authenticated without a PIN.

Third Party: Any person, enfity, or association other than SERVICERS or CUSTOMER, including but not limited to Card
Organizations, card-issuing organizations, telecommunications providers, delivery saervice providers/couriors, gateways,
CUSTOMER's software providars/integrators or other service providers, and fedaral, stale, or local governmental authorlties. Star
Networks, Inc, is & Third Party,

Third Party Fees: Fees, charges, liabilities, or obligations imposed at any time by & Third Parly (i) in connaction with CUSTOMER's
Credit Card or Debit Card transactions, (if) as a result of CUSTOMER's acts or omissions, or (i)} as a result of the acls or omissions
of othets that act on GUSTOMER's behalf or that provide sarvices to CUSTOMER. Third Party Fees include but are not limlted to:
interchange; Card Organtzation assessments (Including but not limited to dues, issuer reimbursements, fines, penalties, and fraud
recovery losses); fees established by the Card Orgahizations (Including bul not limited to access fees, switch fees, and file fees);

adjustments; and Chargebacks.
Transaction Fees: Sarvice costs charged fo a merchant on a per transaction besis.
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Schedula A
Bankcard Addendum to Master Services Agreement

Fee Schedule

Unless othetwise indicated below, CUSTOMER will be ¢harged, and will pay (as described In Section 12 of the Bankcard
Addendum), &l fees, charges, liabilities, obligations, and other amounts described or referenced in this Schedule A (including Third
Party Fess) on a monthly basis.

1. TRANSACTION FEES FOR CREDIT TRANSACTIONS:

(a) The feas below are based on:
{i} an annual Visa/MasterCard volume of § ; and
{il) an avarage ticket value (all Card types)of §___ .

. Credt Processing/Authorization Fee  NA pertransacion”

(VlsaJMas!erCard) l
| Credit Discount Rate of transaction value ‘
(VlsaJMasterCard) (per transacﬂcnf

Credlt Pmcessang/Authorl?.ation Fee A per fransaction’

(Card Organfzations other ihan WMC)
Credn Discount Hale

© 0.15% | of transaction vajue

ST S -9

(Card Organizatlons other than VIMCJ (per transfs!ctit:m)1 |
1 Manual Volco Authoﬂzatlon Fee $ GG 1 | per voice ca\}Iz R ;
(VR Authoﬁzanon Fee i por IVR catl2 !

) Chargebéck Fea
i Hetrieval F e o .
Adjustment Fee ) $2.50 | per adjustment

This fea ls charged for each transaction that is billable under applicable Card Organization Rules, including but nol limited to
authorizatlon attemnpts/irncjuiries, purchases, retums, cradits, and reversals, regardiess of whether a transaction is approved or declinad,

2
This fee is in addition to the appiicable processing/authoiization fee.

{b} Each foralgn Credit Card transaction submitted by CUSTOMER will be subject to a 0.2% international transaction
handling fes.

(c) The fees In this Section may be adjusted without notice 1o reflect increases or decreases in appllcabls sales or
talecommunteation taxes as levied by federal, state or local authorities.

(d} Supplies are provided at PROVIDER's then-current price, plus a minimum supplies haradling fes of $11.95 per
shipment.

{e) CUSTOMER shall be responsible for payment of all shipping costs assoviated with any equipment purchased,
isased oy maintalned by Servicers hereunder,

(fi CUSTOMER will pay PROVIDER for all Third Party Fees Incurred in connection with the Services provided to
CUSTOMER.

2. INTERCHANGE. ASSESMENTS, AND CARD ORGANIZATION FEES:

The Card Organizations impose cartaln fees and charges on CUSTOMER's transactions, some or all of which are
charged to PROVIGER as the processor for CUSTOMER's transactions. In addition to the fees referanced in Ssction 1
and Section 3, CUSTOMER will pay PROVIDER for alf fees, charges, liabilities, and obligations imposed by the Card
Organizations in conneclion with CUSTOMER's transactions (including but not limited to interchange; assessments
including but not limited to dues, issuer reimbursemants, flnes, penalties, and fraud recovery losses); access fees, switch
fees, and other faes sstablished by the Card Organlzations; adjustments; and Chargabacks.

Interchange (‘\f 53, MasterCard ‘and Omer Card
Organlzations)

Assessments (VIS’i MasterCard and Other Card
] Organizallons)

' Faos Established by Vlsa) MasterCard and Other Card -Pass~through ; per
Organizat:ons transacﬁon

Adustments/Cergebacks

Passthro[:gh pBr R |
transaction i

"‘Pass~through each ‘ i
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3. ADDITIONAL FEES:

Implementaﬂon Fee

Warved per project o 7
Warved  per app!icatlon
Wa:vsd  per month

Apphcatlon Fee

Mamtanance Fee

' Merchant |D Set Up Fee N T ; T Waived per merchani ID o i

‘»

archant ID Monthly Fee

! Compllance Program lsee

; CI Non-Ccmpllanre Fae
CH Deposit Fee

‘ $0 20 perACH
$2O 00 SRR SO — PR
$8 DD Eper wirg

" $i0.00 per statement (walved it ]
! accessed electronlcally} ;

i per reject

ddress Veriflcahon Fee : pér address ve nflcatlon

Onlina Heponing Tool (Clrenthe) Fee :
; Clover Heglster Lite {op’acnal) ) Warved $9 95 per dewce per mon!h

| Clover Moblla (wi/aG) w/Blustooth $1049 | Por device :
i Printer and Docking Stend ) ! 7 ]

}CIcver Min Terminal with Merchant | "$649 | Por device
! Keypad i

EGloverMhaTarmlnal _

Wawed  per monih

4, QTHER SERVICES: :

A, Bervices for the transaction types selected helow are provided by PROVIDER ang not BANK, and the faes and charges [
for thasa Sarvices are set forth in Sectlons 1 through 3 of this Schedule A. ;

None Enabled X___American Express* Discover Authorizalion Oniy*
Voyager™

JOB* Diners Club*

Wright Express® Fleat*
The Card Organizaficns selected above are collactively referred to as (“Issuer®} In this Saction 4.
*Card processing services for thase transaction types may be subject o a separate agreement.

**Servicers will settle Voyager transactions directly to merchants. The other Card Organizations sefected above will settle
the transactions of those Card Organizations. i

General. In the event CUSTOMER has a separate Issuer agreament with a respective Issuer, all Chargeback and
financial abligations Including but not limited to fees and issues related thereto shall be governed by the tetms of such i
issuer agreement. Notwithstanding the foregolng, In the event PROVIDER is providing settiement services for Diners :
Club and/or JCB transactions PROVIDER shal! ba responsible for providing such services pursuant to the terms of the
Bankeard Addendum. CUSTOMER shall comply with all terms and conditions of the (ssuer agreement and the applicable
rufes, regulations, interpretations and cther requirements of the respective Issuer and shali not seek authorization for or !
subimit for processing or settlement hereunder any Issuer Card transactions at any ime when CUSTOMER doss not have :
in effect a valid Issuer agreement with such Issuer. CUSTOMER agrees to notify PROVIDER immedlately upon the

termination of any Issuer agreement to which it Is a party. Upon such termination, PROVIDER shall have no further

obligations hereunder to provide any services to CUSTOMER with respect to any transactions involving such Issuer

Cards.

In the event CUSTOMER does not have a separate Issuer agrasment with a respective Issuer, the lssusr Card servicas
to be provided haersunder shall be in accordance with the terms hereln and the Bankcard Addendum.

lasuar Consents. CUSTOMER shall be respornsible for obtalning any operational consents required of Issuer to comply
with procedures o practices contemplated by both CUSTOMER and PROVIDER under this Bankeard Addendum,
PROVIDER does not warrant or bear responsitility for the performance of any Issuer in any way.

Authorization Services Qnly.  For each of the networks selected above, PROVIDER is providing authorization services
only for ssuer Card transactions as specified herein, and CUSTOMER shall sesk such authorization through PROVIDER.
PROVIDER will submit the settlemeant fils to the applicable tesuer on behalf of CUSTOMER. For any network not selected
above, PROVIDER Is not providing processing services for lesuer Card transactions, and CUSTOMER shall be
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sesponsibie for processing and submitting direclly to the applicable Issuer for settlement of such Card transactions, If
CUSTOMER accepts such networks' Cards,

Processing and Submission fo lssusrs. In tha event PROVIDER is providing procassing services for Issuer Card

transactions ag speuified hereln, CUSTOMER shall submit to PROVIDER tor pracessing all of CUSTOMER's Issuer Card
fransactions and PROVIDER shall procsss such transactions and transmit them ¢lectronically to the applicabie Issuar with
a summary of such Card transactions,

Discover® Natw Service Program: Services for the Discover Network/Full Service Program are provided by
PROVIDER and hot BANK, and the fess and charges for thess Services are set forth in Sections 1 through 3 of this
Scheduie A.

Discover Network/Full Service Program Not Enabled

. Discover Network/Full Service Program

The terms and condiions of the Bankeard Addendum and Your Payment Acceptance Gulde shall govern CUSTOMER's
accaptance of Discover® Network Cards, and PROVIDERS' provision of Servites to CUSTOMER In cornsction with
Discover® Network Card transactions.

FROVIDER is the Acquirer for Discover transactions under this Section B and ths Discover serviges are solely batween
CUSTOMER and PROVIDER. BANK is not an Acculrer or sponsot of any services that are related to Discover Card
Transactions and shall bear no respansibillty.

Setlernant of Transactions: The timing of CUSTOMER's Settlsment paymenis Is described in Your Payment Acceptance
Guide and Bankcard Addendum, unless ctherwigs Indicated by PROVIDER in writing. PROVIDER may, at Its discretion,
change the tining of CUSTOMER's Settemant payment upon flve (5) calendar days’ advance written notica it raguired by
Discover® Network. CUSTOMER's terminals or point-of-sales devices must be programmed with the Merchant Accaunt
Number that PROVIDER assigned to CUSTOMER If CUSTOMER is to receive Settlamsnt for Discover® Network Card
Bales. CUSTOMER is responsitle for repregramming of CUSTOMER's terminals. If a third party programs CUSTOMER's
terminals, CUSTOMER Is responsible for such third party's acts and omissions in connection there-with, including, without
fimitation, any paymesnt of CUSTOMER's Settlement amounts to the incorrect party. If CUSTOMER does not receive
Sattlement amounts for Discover® Network Card sales In accordance with the Bankcard Addendum and Operation
Regulations, CUSTOMER must contact PROVIDER immediately or risk non-payment for such Discover® Notwork Card

sales.

Term.  PROVIDER may terminale the Discover® Network Program or this Digcever® Network Program Addendum at any
tme and for any reason by giving you thiry (30} days prior writlan notice. PROV!DER may terminaie immediately and
without such notice if CUSTOMER hag materialiy breached the Discovar® Netwsrk Program due o an Event of Default as
outlined in the Bankcard Addendum, or ¥ the Discaver® Neiwork Card szles conducted by CUSTOMER, the goods or
services sold by CUSTOMER or CUSTOMER's business practices viclate any U.S. fedaral, state or lacal laws, statute or
reguletion. Furthermore, CUSTOMER acknowladges that tha Discever® Network Operating Procedures give Discover®
Network certain righis 1o require termination or modification of the Discover® Netwark Program with respect to
transactions Involving Discover® Network Cards and Discovar® Network Card systsm and to investigate CUSTOMER.

Hefgntion of Records. CUSTOMER agraes to keep an onginal copy of all Sales Drafts, mailftelophona order forms,
documentation required in Your Payment Acceptanca Guide and ather refated document(s), e.g. shipping inveices, for no
[ess than three hundred and sixih five (365) days from the Discover® Network Gard transaction date, of one hundred and
alghly (180) days from the date of submission of the Sales Draft, whichavar is [ater. CUSTOMER alsc agrees to keep
microflim or other copies of Seles Drafts for no lsse than three (3) years from the tate of the Discover® Notwork Card

transaction,

Fagloring. CUSTOMER agraas that they will not factor any Discover® Network Card sales. See Operating Procadites for
complete detalls regarding what constitutes factoring and the lability incurred if CUSTOMER facters any Discover®
Network Card salas,

Corntact. Any provision contained in the Bankeard Addendum which dlrects CUSTOMER to contact Discover Network for
customer services or for any other ingulry or purpose I8 moditled hereby 1o provide that CUSTOMER s to contact
PROVIDER for customer service or in relation to such inguiry or purpose.

Refurences fo Discover® Network Progagures,  Any provisions contained In the Bankeard Addendum: which refers to
Cards other than Visa or MasterCard shall be construed so as not 1o apply to Discover® Network Cards, and any
provision which refers CUSTOMER spetifically to procedurss or terms and conditions of Discover® Network (but not
rafarences to Card Organizetion Rules) will be disregarded,

E. DEBIT 8ERVICES:

A,

General

PROVIDER works with DEBIT SPONSOR BANK to provide CUSTOMER with Services rejating to the Debit Card
lransaction types CUSTOMER has sslected below. The debit Services are provided to CUSTOMER anly by DEBIT
SPONSOR BANK and PROVIDER, If DEBIT SPONSOR BANK is not the same ag “BANK,” then BANK Is not providing
the debit Services to CUSTOMER and is not liebla to CUSTOMER in any way with respact io the debit Services,
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DEBIT SPONEOR BANK's obligations relating to the debit Services are limited to the sponsorship and sattiemant of
CUSTOMER's Debit Card transections that are submitted in compliance with the Bankeard Addendum and Card
Organization Rules.

Periodically, another debit network membsr bank may be substituted for an exising DEB!T SPONSOR BANK, and
PROVIDER will give CUSTOMER notice of the substitulion. Any new DEBIT SPONSOR BANK will be respensible for ail
obligations required of tha former sponsor bark (Including but not limited to ali obligations under applicable Card
Association Rulas).

CUSTOMER acknowledges its understanding that all parties involved in processing adjustments and Chargebacks to
Debit Card transactions are regulated by time frames specifisd in the Card Organization Rules, the Electronic Funds
Transfar Act, Regulation E, and other applicable laws, CUSTOMER must reconcile Dabit Card transactions at each of it
locations within one (1) business day of the original Deblt Card trensaction. If CUSTOMER discovers an arror involving
any Dabit Card transaction precessed by PROVIDER, CUSTOMER must promptly initiate the appropriate adjustment
transaction to corract the arror, of CUSTOMER may be subject to additional fees, fines, or aiher action.

Unless otherwise authorized by PROVIDER in writing, CUSTOMER agress o use PROVIDER-compatible terminals/PIN
pads or systems capable of processing all on-line Debit Card transactions, and to place them at its merchant locations, As
between PROVIDER and CUSTOMER, ell software reslding on these terminals or systems is the sole proparty of
PROVIDER. Any software residing in CUSTOMER-owned terminals or systems must be PROVIDER-compatible,
CUSTOMER's piasement of the ferminals or system at its merchant locations shall constitute acceptance of all tarms and
gonditions set forth in this Bankcard Addendum. [n the case of an inoperative terminal or system CUSTOMER may consuft
CUSTOMER's warranty, or terminal mainfenance addendum, as applicable, Fesponsibility for the Installation of and training
In the use of terminals Is dependsnt upon the type of equipment or system being used by CUSTOMER,

Which debit network is used for a Dabit Card transaciion will depand on varlous factors, including whether a particular
deblt natwork Is avallabie at the time of the transaction, whether a paricular Debit Gard is enabled for a particular debit
network, and other legal requirements relating to reuting. SERVICERS may uso, at our sole diseration, any deblt network
available to us for a given Debit Card frangaction.

Only equipment approved by Provider can be usad with tha debit services. Equipment for the debit services is provided
under g separate eguipment addsndum.

SETTLEMENT, FEES, AND DEBIT CARD TRANSACTION TYPES (INCLUDING PIN, PINLESS, AND SIGNATURE):

The Card Organizations Impose certain fees and charges on CUSTOMER's Debit Card transactions, some or ali of which
are charged fo FROVIDER as the processor for CUSTOMER's Debit Card transactions. (n addition fo the fzes and
charges dsectibed abova, CUSTOMER will pay PROVIDER for all fess, charges, liabilities, and abligations imposed by
the Card Organizations in connaction with CUSTOMER's Debit Card transactions {inluding but not limited to Interchange;
assasamants (including but not imited 10 duss, issuer reimbursements, fines, penalties, and traud recovery losses):
access fess, switch fess, and other fees establishad by the Card Organlzations; adjustments; and Chargebacks, as
referenced in Sectlon 2 of this Schaduls,

Setilement of CUSTOMER's Debit Card transactions will occur on a “net settlement’ basis, as described in the Bankecard
Addendum. As part of the ssttlement process for CUSTOMER's Debit Card transaotions, CUSTOMER will pay on a
morthly basis (via deductfon from applicabls satilarnant funds) all returns, refunds, adjustments, Chargebacks (including
SERVICERS' related fosses), SERVICERS' fees (based on this Scheduls), Third Party Feaes, other amounts payable to
Third Parties under instructions given by CUSTOMER to SERVICERS, and any other abligations of CUSTOMER under
Card Organization Rules, the MSA, or the Bankeard Addendum.

Each forsign Debit Card transaction CUSTOMER submils (where available) will be subjsct to a 0.2% Internationat
transaction handling fes, in addition to the fees below,

CUSTOMER wilf pay the fellowing transaction fees for the selected! Dobit Card transaction types:

Debit Card Transaction Type Processing/Authorization Fee [ Discount Rate
(per transaction) '?
X PIN Debit N?A  (per ransaction™) | 0.15% of transaction value
X RiNless Crehit NfA - {per transaction') 0.15% of transacticn value
Vise/MasterCard
X Signatura Debit N/A  {per transaction') 0.15% of transacticn value
X Discover Signature Debit : N/A  (per transaction®) 0.15% of fransaction valua
X Other Signature Dabit N/A  {per transaction') 0.15% of transaction value
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T s faa s charged for each Iransaction Ihat is billable under applicabie Card Qrganization Fules, Including authorzation

altemplsfinguines, purchases, retums, cradils, and reversals, regardless of whether a irsnsaction Is approved or declined.
This fee is in addition to the applicable processing/authorization fee.

CUSTOMER will pay the following additional fees In connection with its Dabit Card transactions:

7 $1.00 Eupervoi.cécaﬂ” ‘ o
‘ * {In addition to the applicable processing/autherization fee) |
: per IVR call
! {in addition to the applicable processing/authorization fee)

.]'vTa.nuai VQIEeAuthGFIZ;tIOH Fee H

VR Authorization Fae

§"'Ei§$?gebaéi2'i5$é e
| Retrigva) Fee

$5.60 | per retrleval

| Adjustment Fee L §2.50 | per adjustment g
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