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BB&T is excited to provide the City of Key West (“City”) with a Merchant Services proposal. As one
of the nation’s leading financial institutions, BB&T has a reputation for integrity and service
excellence that dates back to 1872 and is one of the only financial institutions that does not outsource
Merchant Services to a 3" party. Rated one of the country’s safest and soundest financial institutions,
BB&T serves clients across the Mid-Atlantic and Southeast with a complete range of financial services
including banking, lending, insurance, trust and wealth management solutions. Past performance, in
this case, provides solid assurance that BB&T’s enduring core values will continue to shape our
approach to client service, bringing professionalism and objectivity to every assessment and every
recommendation we present.

BB&T places a premium on service — in working with you, please know that you have our
commitment to always be there for you, to be responsive, to listen carefully to what you say because
you, as our client, always comes first, and we promise to provide you with the very best solution,
regardless of the situation. In these tough economic times it is important to bank with a strong
financial institution, not only for the safety and soundness, but it allows us to focus on you and your
needs instead of internal turmoil and change.

We would be honored to partner with the City and pledge to commit the resources of the entire Bank to
ensure our financial solutions are expertly delivered and cost effective.

Per your request, this is a firm and irrevocable proposal valid for 90 days after receipt. On behalf
of BB&T Merchant Services thank you for the opportunity to be considered.

Sincerely,

Jason Mills
Branch Banking & Trust (BB&T)
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Executive Summary

BB&T is well positioned to provide you with services that meet your objectives to achieve the most
productive use of resources, minimize operating costs and bank fees, safeguard assets, utilize available
technology, and provide maximum flexibility in the management of day-to-day operations. We are
committed to building a strong relationship with you and providing high quality, efficient banking
services at very competitive prices.

Superior client service and a relationship approach: While BB&T is a $155 billion institution, we
maintain a community bank approach with our client relationships, ensuring most decisions involving
the relationship are made locally.

We will also coordinate product demonstrations and training to give you sufficient information related
to timeline, implementation steps and ongoing support. Additionally, meetings will be held during the
implementation phase to ensure everyone stays on the same page. Merchant Services reviews are
scheduled over time to make modifications, discuss new services or upgrades available, and ensure
client satisfaction.

What you can expect from BB&T:

e A designated Relationship Manager who serves as your primary contact, providing continuity
and leadership to your entire BB&T relationship team.

Analysis of your business processes to help you take advantage of all aspects of payment
automation.

Innovative solutions that can increase your efficiency and meet objectives across all facets of
your cash flow cycle.

A level of personalized attention with decisiveness and flexibility that will meet your unique
needs.

A commitment to put our resources to work for you, advising in ways that build trust, keeping
in mind the full range of your financial needs, and always with a focus on your bottom line.

A partnership with a strong financial institution that ranks among the top 1% of all U.S.
banks.

BB&T would be honored and privileged to be selected as the banking partner for your company. Our
pledge to an unsurpassed level of service excellence, delivered by a highly personalized team of
seasoned professionals, will ensure a strong and successful relationship.




Bank Profile

BB&T Corporation, headquartered in Winston-Salem, N.C., is among the
nation's top financial holding companies with $155 billion in assets. Founded in
1872, its bank subsidiaries operate 1,857 financial centers in the Carolinas,
Virginia, West Virginia, Kentucky, Georgia, Maryland, Tennessee, Florida,
Alabama, Texas, Indiana and Washington, D.C. BB&T is the 11" largest
financial holding company in the U.S., offering full-service commercial and
retail banking services as well as insurance, investments, retail brokerage,
mortgage, corporate finance, consumer finance, payment services, international
banking, leasing and institutional trust services.

L

BB&T’s size as a major U.S. financial institution, along with our unique service delivery model,
provides clients with the most sophisticated products and services and locally based primary points of
contact who are best equipped to understand our clients’ unique financial needs. BB&T provides the
best of both worlds in banking with the size and scale to offer competitive, technologically advanced
services coupled with the community structure to address needs and deliver on commitments in a local
setting while steadfastly adhering to our core values and mission. BB&T’s reputation has been built
upon loyal, responsive client service with a desire to exceed your expectations. You will have locally
based contacts directly involved in your relationship with the Bank to ensure appropriate services are
established correctly and BB&T’s client relationship commitments — reliability, responsiveness,
competence and empathy — are met.

BB&T recently won top national honors for overall client satisfaction in serving businesses from
Greenwich Associates, a national consulting firm. Over 600 banks are cited in the study, including
BB&T's major competitors. BB&T was presented with 25 Excellences in Business Banking awards by
Greenwich Associates (2010)—the highest number of such awards given to any U.S. bank. BB&T
received awards for quality of service in the following categories: Overall Customer Satisfaction —
Nationally and Southern Region, Business Banker, Branch Services, Call Center, Personal Banking
and Cash Management Services.

The Greenwich Associates competitive benchmarking survey is based on companies with sales of
$10MM to $500MM and was taken in 2009 and is based on more than 13,000 interviews.
© 2010 BB&T.
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Safety and Soundness: For more than 138 years, BB&T has been a valuable partner for its clients and
a safe and sound investment for its shareholders. In today’s challenging environment, our unique core
values and mission have placed us in a position of strength. What has powered success is a strong set
of values that ensure everything we do is in the best financial interests of our clients. Despite the very
challenging current economic environment, BB&T’s financial performance remains strong. It is
simply against our philosophy and values to put clients in a position of unnecessary financial risk.

For the first quarter of 2010, BB&T reported net income totaled $194 million, or $.27 per diluted
common share. BB&T enjoyed a solid first quarter with continued improvement in underlying credit
trends. BB&T’s core businesses continued to produce solid results in the second quarter and reported
net income of $210 million, or $.30 per diluted common share, compared with $121 million, or $.20
per diluted common share, earned during the second quarter of 2009. These results reflect increases of
73.6% and 50.0%, respectively.
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BB&T Merchant Services Overview

For more than 40 years, BB&T has helped businesses implement payment acceptance solutions. We
use this expertise to deliver superior services support and targeted solutions to our clients in all markets
and processing environments. Currently, BB&T has over 61,000 merchant clients and is the largest
bank-owned merchant portfolio in the country. Because BB&T manages your merchant relationship
internally, we have a vested interest in our clients’ merchant experience. Our merchant sales and
support staffs are well-trained and our culture focuses on the importance of maintaining and cultivating
our client relationships.

BB&T Merchant Services has grown with our clients from the days of paper-based processing through
today’s computerized payment processing systems, while constantly staying on top of the latest
technologies. BB&T accommodates credit and debit card processing in multiple environments
including face-to-face (card swipe/card present), mail order, telephone order, voice response unit for
authorizing and settling transaction via telephone, and Internet processing. BB&T supports the
acceptance of most payment media, including Visa®, MasterCard®, Discover® Network, American
Express®, Diner’s Club®, JCB, and fleet cards. BB&T also accepts debit cards using STAR®,
Interlink®, and Maestro® debit networks. Check conversion, gift cards, and loyalty card programs are
also available.

BB&T has a 15-year relationship with TSYS Acquiring Solutions for authorization and settlement
processing. TSYS Acquiring Solutions is one of the largest credit card processors in the country.
TSYS has provided credit card processing services since 1959 and processes for over 300 banks

worldwide. TSYS encompasses the people, technology, history, service, vision and values that works
with the ideals of BB&T to deliver the perfect client experience. Your merchant relationship will be
handled directly by BB&T and we look forward to servicing your credit card acceptance needs with a
host of products and services that will help your business increase sales and customer loyalty.

At BB&T, our mission is to help our clients achieve economic success and financial security. Our
consultative approach, together with our comprehensive line of proven financial products and services,
illustrates why so many businesses rely on BB&T for advice and expert financial solutions.
Ultimately, we want to develop a complete banking relationship with you and your business.
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Processing Technologies

TSYS Processing Services

BB&T Currently provides processing services through TSYS Processing — a third party processor used
by BB&T for over fifteen (15) years. TSYS Processing is the largest scale authorization provider in
the United States. TSYS’s authorization and data capture systems are 100% scalable and engineered
with scalability to handle growth into every technical solution.

TSYS Processing Services conducts regular capacity planning sessions to ensure that sufficient
capacity remains available throughout the network and during peak periods. Through these on-going
planning sessions TSY'S can ensure that capacity grows to meet our merchants’ needs and allocate the
resources needed to support that growth. The TSYS Security, Audit, and Control Program (VSAC)
provides assistance to BB&T to ensure that cardholder information is protected and not compromised.
The program aids in the discovery and analysis of risk associated with cardholder information theft,
especially over the Internet.

All authorized and settled transactions are processed using the most up-to-date technology and security
methods (i.e., network address translation, proprietary private networks, network monitoring tools and

firewalls). BB&T supports the most comprehensive communications security standards in the industry
including dial up, Internet Protocol (IP) and Secure Sockets Layer (SSL) for real-time processing over

the Internet or a frame relay Virtual Private Network (VPN).

BB&T works with all clients to ensure that credit card equipment (terminals), if applicable, will be
compatible with our processing platforms. BB&T’s local Merchant Sales Consultant, Doug Neumann,
will work with The City of Key West to determine the best credit card equipment and/or software to
meet those needs.

Below are common hardware/software solutions that our clients routinely use to process credit, check
card, and PIN debit sales.

Credit Card Counter-top Terminals
> VeriFone Vx510 (dial or Ethernet) > Hypercom T7 Plus
>VeriFone Vx570 (dial or Ethernet) > Hypercom 4220
> Verifone Nurit 8020 > Hypercom 4205

> ExaDigm XD2100

BB&T supports The City of Key West’s current equipment (Hypercom 4205). We do not provide
rental equipment for the Hypercom 4205 terminal. In addition to purchasing equipment, rental options
are also available for other terminals. BB&T also supports thousands of third party software
applications. BB&T supports the City of Key West current software Tender Retail (which is used by
the CALE pay stations) through our third party processor known as TSYS.




Equipment Purchase Price Rental Prices per Month
3 months 6 months 12 months

Vx510 $485.00 $45.80 $38.05 $27.85

Vx510 Dual Comm $525.00 $53.65 $45.05 $32.80

Vx570 $599.00

Vx570 Dual Comm $599.00
Hypercom 4205 $485.00

Hypercom 4220 $525.00

Virtual Terminals
e BB&T virtual terminal (powered by Global Payments)
e BB&T payment gateway (powered by Authorize.net)
e BB&T Level III virtual terminal (powered by Trustcommerce)
¢ Quickbooks Plug-In (powered by Charge Anywhere)

BB&T Virtual Terminal/Payment Gateway

BB&T’s Payment Gateway is an online payment acceptance solution that allows merchants to accept
all major credit cards; Visa and MasterCard branded gift cards; and signature or PIN debit cards
through a secure website from any computer with Internet access. This solution processes transactions
through an Internet shopping cart; via a virtual terminal where transactions are manually entered; or
using the virtual point of sale where the card is swiped. Product features include the ability to manage
transactions, perform batch uploads, create reports, process using QuickBooks, and auto-settle batches.
Cardholder data is processed in a secure and PCI-DSS compliant data center. This solution also offers
data storage back-up as well as automatic updates. By using BB&T’s virtual terminal or payment
gateway, merchants may choose to enroll in additional product solutions including eCheck, Automated
Recurring Billing, and advanced fraud detection tools.

Global |Authorize.Net [TrustCommerce
License Fee | $99.00 $99.00 $99.00

Monthly Fee [ $9.95 $9.95 $24.95

Transaction

$0.04 $0.06 $0.10
Fee




PCI-DSS Compliance

As one of the safest and soundest financial institutions in the country, BB&T takes the protection of
client and payment card data very seriously. The financial and reputational risks of a data compromise
can be significant to you as a merchant, the cardholder, and BB&T. Because of the increased number
and sophistication of breaches and because smaller merchants are becoming the preferred target of data
theft the payment brands (Visa®, MasterCard®, Discover® Network and American Express®) have
mandated that all merchants who store, transmit or process cardholder data must comply with the
Payment Card Industry Data Security Standards (PCI DSS).

In support of this mandate, BB&T Merchant Services takes the necessary steps to make validation of
PCI DSS compliance now mandatory for all our clients. To validate your compliance, you must
successfully complete an annual Self-Assessment Questionnaire (SAQ). If you are storing or
processing cardholder information on or through an Internet-facing environment, you must also pass
quarterly vulnerability scans of your network.

BB&T offers two options to validate your PCI-DSS compliance status. Your first option is to validate
your compliance through any Qualified Security Assessor (QSA). There is typically a fee for these
services that will be billed to you by the QSA. Fee for these services can range from $150 to $300
annually.

Your second option is to validate your compliance through Trustwave, a leading provider of PCI DSS
compliance services for merchants. Trustwave provides you tools to help validate compliance and
protect your business by recommending long-term data security best practices. As a BB&T merchant,
you will not be charged by Trustwave for these services. BB&T will charge a monthly fee for these
services. Access to the Trustwave TrustKeeper® compliance portal is provided with the BB&T PCI
DSS Certification program at no additional charge.

The program includes:
Access to the Trustwave TrustKeeper compliance portal for PCI DSS validation services that
features the PCI Wizard, reducing the complexity in completing the appropriate Self-
Assessment Questionnaire (SAQ) and identify your business’ steps for compliance.
Monthly scans of your network to help detect vulnerabilities for Internet-facing environments
Access to the Security Policy Advisor to help you both comply with PCI DSS policy
requirements, and develop your own unique internal best practices.
Access to the TrustKeeper Agent to simplify the process and provide ongoing compliance
monitoring.
On-line help text, videos, tutorials and education.
Access to trained support professionals to help your business comply with the PCI DSS.




Funds Transfer and Availability

As a financial institution, BB&T has the ability to transfer funds into any account designated by the
merchant. BB&T can transfer funds to a BB&T demand deposit account (DDA) or to an account with
another banking institution. Funds transferred to a DDA with another financial institution will add at
least one day to the funding due to increased processing time that is required when transferring funds
to a non-BB&T deposit account.

BB&T settles Visa, MasterCard and Discover directly. For customers who have a BB&T deposit DDA

for their merchant services we offer 24 hour funds availability. Merchants who have a foreign DDA
will be subject to an additional 24-48 hour settlement. American Express settles separately.

Merchant Connection

In addition to the monthly merchant statement, BB&T offers a web-based reporting tool called
Merchant Connection. This tool can be accessed from any computer that has access to the Internet and
a common web browser. Access to credit card data requires the use of a BB&T issued user ID and
password. Data can be downloaded into a delimited text file and transported into Microsoft Excel,
CSV, and most financial software.

Merchant Connection allows the merchant to access monthly online statements, full credit card

numbers and expiration dates of transactions, real-time authorization log, and batch settlements.
Merchant Connection provides up to 30 months of information for credit card processing.

Chargeback’s

BB&T has partnered with a proven leader in dispute processing. Merlin Solutions offers dispute
processing in regards to chargeback and retrieval processing. They can be reached through BB&T’s
Merchant Client Support Center at 877-672-4228, Option 3.The City of Key West will be given a date
to respond by in the notification letter and must fax sales receipts or other documentation required to
resolve the chargeback. If The City of Key West wins a chargeback dispute, any debited funds are
deposited back to the DDA on the City of Key West merchant account. The City of Key West will
receive chargeback notification by fax and mail. If they wish to have online services, we can sign The
City of Key West up for Merlink which charges a $20.00 monthly fee. Reports are available online.

Conversion and Implementation

Your local Merchant Sales Consultant, Doug Neumann, will guide you through the implementation
process. Doug Neumann will coordinate meetings with the appropriate personnel responsible for your
conversion to BB&T. With the assistance of our internal support teams as well as our vendor support
groups, Doug Neumann will be responsible for validating your business requirements, determining
timing, scope and expectations for a seamless conversion.

Check Conversion

BB&T offers a check conversion solution through T Tech. With our electronic check program, BB&T
offers you an option that reduces the uncertainties about accepting paper checks while maintaining
payment by check as an option for the customers who prefer it. BB&T electronic check program
enables you to convert a paper check to an electronic transaction at the point of sale and route it
immediately for authorization over the ACH network.
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Processing options:

mConversion Only — Paper checks are converted and verified at the point of sale. A third-party
processor determines the probability that the check will be paid and notifies you within seconds of
whether you should accept the check. The risk of loss remains with you.

mConversion With Guarantee — The conversion process is the same as above; however, a guarantor
ensures that you will receive payment for the check.

How the check conversion process works:

m Customer presents paper check for payment.

m Check is inserted into the check reader; enter transaction amount and the customer’s driver’s license
number for immediate authorization.

m Check is imaged, cancelled and returned to the customer. The customer signs a sales receipt
permitting you to electronically submit the check over the ACH network and you retain the original
sales receipt with the customer’s signature.

mYour checking account is credited electronically within two business days.

Check Verification

per transaction $0.30
Check Guarantee

per transaction $0.30
Discount fee 1.60%

Standard Fees
Administrative Set up fee
Chargeback per item fee
Check image retrieval fee
Re-deposit per item fee
Monthly Minimum fee
Monthly Access Fee
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Client Support

The Merchant Client Support Center provides assistance with general account inquiries such as
statement questions, transaction inquiries, adding services, and account maintenance. The Merchant
Client Support Center also works closely with multiple third party help desks, if necessary, to ensure
that client issues are resolved in a timely manner.

BB&T Merchant Client Support Center
877-672-4228
Monday — Friday 8:30 am. -9 p.m. ET

The BB&T PCI-DSS Program is a department within the Merchant Client Support Center that is
available to answer questions related to the PCI-DSS industry security standard and BB&T’s Data
Security Program.

BB&T PCI-DSS Program Support Center
800-338-1928
Monday — Friday 8:30 am. -7 p.m. ET

TSYS Acquiring Solutions also operates a 24-hour/7-day-a-week help desk for technical support. The
TSYS helpdesk is capable of resolving a broad range of issues including general questions, terminal
and technical support, and terminal replacement requests. TSYS’s help desk works in conjunction
with BB&T’s Client Support Center to ensure that all clients have continuous support.

TSYS Helpdesk
800-552-8227
Operates 24 hours/7 days a week

If the City contacts our call center during the weekday due to a defaulted terminal before 6pm ET, our
call center can overnight a terminal to the City. If the City contacts the TSYS’ call center on the
weekend they can get a terminal to the merchant by the following Monday.
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Please see the attached sample merchant statement. For any differences between internal deposits
records and the Merchant Account Statement please call our Client Support Center.

The Merchant Client Support Center provides assistance with general account inquiries such as
statement questions, transaction inquiries, adding services, and account maintenance. The Merchant
Client Support Center also works closely with multiple third party help desks, if necessary; to ensure
that client issues are resolved in a timely manner.

BB&T Merchant Client Support Center
877-672-4228
Monday — Friday 8:30 a.m. — 9 p.m. ET




DEPQO) ON [N )

¢® TRAN CODE
Code that identifies the type of transaction processed.
See the list of Transaction Codes at the bottom of the
statement.

PLAN CODE
Transaction plan type. See the list of Plan Codes at the
bottom of the statement.

NUMBER OF SALES
Total number of sales and cash advances for this batch.

AMOUNT OF SALES
Total dollar amount of sales and cash advances for this batch.

AMOUNT OF CREDITS
Total dollar amount of credits for this batch.

DISCOUNT PAID

Total discount previously paid to the processor. This amount
will only display if you participate in a daily discount program
with your processor.

NET DEPOSIT
Total dollar amount of sales and cash advances less total
dollar amount of credits and paid discount.

O OO0 0 8

(3]

Deposit, Adjustment and Chargeback totals will appear
under each respective section.

This section displays the fees that will be charged to
the merchant.

NUMBER
Total number of items billed.

AMOUNT
Total dollar amount used to calculate the amount billed.
(This may not be used for all items).

DESCRIPTION
Description of the item billed.

TOTAL
Total dollar amount to be billed.

TOTAL FEES DUE
Total dollar amount of fees to be paid by the merchant.

0O 0660 606

ALEIVIEIN O 1A

This section contains discount information and the
amount credited or debited from the account. The
following fields may appear if applicable.

MINIMUM DISCOUNT DUE

Minimum amount of discount that will be charged. This
figure will be used if the discount amount is less than the
minimum stated in your merchant contract.

DISCOUNT PAID
Total dollar figure of discount that has been paid during the
month by the merchant if participating in a daily program.

NET DISCOUNT DUE
Discount due less the discount paid.

FEES DUE
Total fees due from the merchant.

FEES PAID

Total dollar amount of fees that have been paid during the
month by the merchant if participating in a daily interchange
program.

NET FEES DUE
Fees due less the fees paid.

AMOUNT DEDUCTED
Total dollar amount credited or debited from the account.

O 600 6 o6

e 6
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(®) STATEMENT MESSAGE
Important information from your processor.

RELV VIERC HAN

This section may contain the merchant name, merchant
number, processor name, processing month and year

(MM-YY). This information will be printed only if your
agreement with your processor states that you will send

a check for payments.

A list of plan codes and transaction codes are printed
along the bottom border of the statement.

© 2006 TSYS Acquiring Solutions. L.L.C. V050106

Quick
Reference
Guide

MERCHANT
STATEMENT

TSYS

Acquiring Solutions



T BYS Acquiring Solutions

MAN A VIE I\ | PLAN VIVIAR

PLAN CODE
e Page 1 of 1 The Plan code that identifies the type of card used. See
the list of Plan Codes at the bottom of the statement.

Merchant Statement

MERCHANT STATEMENT

111 |

e Processing Month: 02-06
YOUR FINANCIAL INSTITUTION
o 123 MAIN STREET 0 Association Number: 100200 @ NUMBER OF SALES
ANYTOWN, GA 11111-1234

Total number of sales and cash advances for this
statement period.

AMOUNT OF SALES
Total dollar amount of sales and cash advances for
this statement period.

@ NUMBER OF CREDITS

e Merchant Number:
0 Routing Number:

Deposit Account Number: 123456789123

1111-1111-1111-1132
HOV\ O READ YOUR A VIE\

ADDRESS OF YOUR MERCHANT PROCESSOR

PAGE NUMBER INDICATOR
Indicates number of pages in statement.

111111111
SAMPLE MERCHANT

100 WEST MAIN STREET
ANYWHERE, FL 55555-1234

Amount Deducted:
$ 46.01

**N0000001

PROCESSING MONTH

The date your statement was produced (MM-YY).
Also included is an internal tracking number for
your processor.

@‘ Minimum Discount Fee is $25.00

®. @

®..0

Plan Summary

(17]

(18 19)

®

Total number of credits for this statement period.

AMOUNT OF CREDITS
Total dollar amount of credits for this statement

Plan | Number of A tof  Number of Al t of Net A Di Di Disgount eriod.
@) PROCESSOR USE ONLY Codo | Sales "Ses | Cregis 15 "Gresis Sales Tk P15 e P
Vv 02 193.00 00 .00 193.00 96.50 .000 2.390 14.61 NET SALES
o MERCHANT NUMBER M 01 156.22 00 .00 156.22 156.22 .000 2.390 13.73
- . X . " - 03 349.22 00 -00 349.22 116.41 8.34 Total dollar amount of sales and cash advances less
Th|§ number is a55|gned to your company for identifi- @ @ @ @ @ ) @ @ @ total dollar amount of credits.
cation purposes. It is exclusive to your company. If you i Deposits _ :
) - | Reference Tran  Plan Number of Amount of Amount of Discount | Net
call for statement inquiries, please be prepared to Day | Number Code _ Code Sales 7 Sales Credits Paid Deposit G AVERAGE TICKET
. 01 | 90001640001 D T 03 349.22 .00 9.44 339.78 .
provide your merchant number. | Deposit Totals 03 34922 00 044 339,78 Dollar amount of the average sales transaction.

@ ROUTING NUMBER ‘ Adjustments _ @ DISCOUNT P/I

This number identifies your bank. P il Tan P Number of Amount of Amount of Discount Depet Discount charged per item for transactions.
03 ' 16509656501 A T o1 -35.65 .00 .00 35.65
13 | 16509656501 A T 01 -193.00 .00 .00 193.00 ()

0 DEPOSIT ACCOUNT NUMBER ! Adjustment Totals 02 -228.65 .00 .00 -228.65 @ DISCOUNT A’ .

This number identifies your account at your bank. § Discount percentage rate assessed for transactions.
Chargebacks ;
! Refe Tr Pl Number of A it of Al t of Di t i Net

@ YOUR STATEMENT MAILING ADDRESS ey | oo Tan  Pan  Mumberor ount o mounto count i @ DISCOUNT DUE .

03 | Sooiseooos G T o 15022 % % 12 Discount due to the processor. This is calculated
H argeback Totals . ! f . . . .

0 A:,/IO.U':T DEDUCThED. hi ; by either your net or gross sales multiplied by the
This is the amount that is due to your processor this at (30) D & Fees @ discount rate plus the discount item multiplied by the
the end of the month. This amount is deducted from Number Amount  Description rotal total number of sales.
or added to your checking account. It includes the MONTHLY FEE 2995

. . o1 AUTHORIZATION FEE 1 .20
difference between fees owed and fees actually paid. o1 80.00  VISA MID-QUAL ! .30
Total F Di 0.45 =
@ MINIMUM DISCOUNT €) ot Fees e ; DEPQO

This is the minimum amount of discount that is due to

€5 ) MinimumDiscount Due 25.00 This section displays a breakdown of each trans-
your processor each month. If you accumulate less €7 Discount Paid 8.34 - . .
than the minimum discount the remaining amount will () < Net Discount Due 16.66 action made during the statement period. The
Fi D . . . .
be deducted. (39} L) Fees Due N transactions are separated into three categories.
(:19) Net Fees Due 29.35
m Amount Deducted 46.01 @ DAY

p EFFECTIVE APR 1, 2006, YOUR CREDIT CARD RATES WILL BE ADJUSTED TO REFLECT
THE CARD ASSOCIATIONS’ MOST RECENT RATE CHANGES. PLEASE SEE YOUR MARCH
: STATEMENT FOR A SUMMARY OF THESE ADJUSTMENTS.

PLAN CODES

TRANSACTION CODES

VVISA

M- MASTERCARD
P -PRIVATE LABEL
L - LARGE TICKET

@ = o

ALL PLANS

PLAN THREE

‘A - CASH ADVANCES
D - DEBIT CARD
B- BUSINESS CARD

D - DEPOSIT
C - CHARGEBACK
A - ADJUSTMENT

B - CHARGEBACK REVERSAL

Day of the month that your batch was processed.

REFERENCE NUMBER
Reference number assigned to the batch for tracking
purposes.



Attachment 5 — Exception to the Scope




E. Equipment and Access: Currently the City leases all of its swipe terminals. The City purchases
and maintains all of its unattended parking pay stations. All pay stations are manufactured by CALE.
(See Appendix 3 for type of equipment.) At the current time the City does not process payments
through the internet however, the Vendor must have capability to integrate with City’s software and
website. Please propose the equipment that will be necessary to process these transactions and the
related costs

BB&T Response: BB&T supports the HypercomT4205 that the City currently uses. BB&T also
supports the City’s current software Tender Retail (which is used by the CALE pay stations) through
our third party processor known as TSYS.

J. On-Line Transactions: The City uses Sungard (HTE), public sector software to provide all the
modules necessary to run the City. Sungard uses a software application called Click to Gov to

provide on line payment access. Although the City does not currently use this application it plans on
implementing the parking ticket and utility payment portions of this application in the near future. The
ability to process online transactions is required.

BB&T Response: BB&T does not support Sungard products. SunGard integrated payments POS is
exclusive to Automated Merchant Systems, and is a registered ISO/MSP of Merrick Bank. Therefore
the only Bank that can use Sungard Products is Merrick Bank. You must be processing with
Automated Merchant Systems with Merrick Bank in order to use Sungard. However, one of our third
party providers (Systems East) uses Xpress-pay.com that can interface with Sungard. The pricing
contained in this RFP is not based on using Systems East to support Sungard software. If the city wants

to integrate their Sungard we will have to provide new and independent pricing for those accounts.

M. Fees: The Merchant Services Provider will invoice the City monthly for fees as established in the
Schedule of Charges furnished herein. This invoice statement should reflect daily summary activity,
total sales, number of transactions and all transaction costs and fees associated with the credit
records processed. The invoice can be mailed and a check processed from the City, or an ACH
payment can be initiated to pay the monthly billing.

BB&T Response: BB&T will not invoice The City of Key West. However, The City of Key West will
receive monthly statements with each locations fee. BB&T will debit the fees from their Direct Deposit
Account (DDA).




Attachment 6— Implementation Timeline




Phase 1
During this phase we will begin holding weekly/bi-weekly meetings (depending on the live date and
details of the implementation). Discovery meetings include the necessary representatives from the
client’s staff, members of management, the client's Client Services Manager (if assigned) and
representatives from our vendors. During this phase we will map out a timeline that will work best for
all parties and promote a detailed and seamless implementation.

e In this Phase it is important for the customer to understand their current PCI-DSS position and

what changes are needed going forward.

Phase 2
In Phase 2 location data will be collected from the client and reviewed. BB&T will confirm equipment
types, quantities and delivery dates with the vendor. We should also confirm delivery addresses and
contact information with the client.

e The client will be introduced to Merchant Connection and training will be scheduled at the

client's convenience.
e Ifthere is any VT training necessary it should be coordinated with the client in this phase.
e Ifnecessary, custom welcome kit items will be discussed in this phase.

Phase 3

In phase 3 we will pick a low volume location to pre-board and test. This site will be boarded and any
equipment needed will be shipped to the site. Once received all middleware connections will be tested.
If a client has several different equipment, processing and/or connection types we will set up and test
as many beta scenarios as possible, preferably one of each. Once a successful batch has settled in each

scenario we will move forward.

Phase 4

We will confirm with the equipment vendor that all equipment to be shipped has been tested.

The remaining sites will be boarded and fulfilled. If a client has 25 or more locations they will be
boarded in groups confirmed and approved by the client during Phase 1. Client will confirm receipt of
all requested equipment.

Phase 5

Client Services Manager and Implementation Manager will review auth and settlement logs to make
sure customer expenses are minimal. CSM and IM will also follow-up with any exceptions in
fulfillment or locations that cannot process.

Phase 6
Formal migration to the Client Services Manager.




APPENDIX 2 References




References

Reference 1
Name of Account: State of West Virginia

Phone number 304-340-1572 Name of contact Greg Hodge

Title Executive Director of Cash Management & Unclaimed Property
Email: Greg.Hodge@wvsto.com

Installation Date  Duration of project
Scope of work completed Established Merchant Account

Reference 2
Name of Account: City of Winston-Salem

Phone number 336-747-6947 Name of contact Brenda Reeves

Title Email:

Installation Date 6/26/2001  Duration of project

Scope of work completed Established Merchant Account

Reference 3
Name of Account: Hamilton County

Phone number 423-209-6355 Name of contact Ken Blankenship

Title Email:

Installation Date 11/13/2008  Duration of project

Scope of work completed Established Merchant Account

Reference 4
Name of Account: City of Fate

Phone number 972-771-4601 Name of contact Christy Schell

Title Email:

Installation Date 4/15/2008  Duration of project

Scope of work completed Established Merchant Account




APPENDIX 3 Costs




Costs and Pricing

Please see the attached pricing offer letter along with interchange categories from Visa,
MasterCard, and Discover.

One-time fees:

Fee Description One Time Costs

Current costs to use CALE
software. Other options available.
Software See RFP.

Software Upgrades Not Applicable

Merchant Application Fee No Costs

Setup Fee by Processor Not Applicable

Internal Control and Procedures Review Not Applicable

Initial Training — onsite No Costs

Additional Training — telephone or written No Costs

training No Costs

Other: See pricing offer letter

Product Fees: (See Appendix 3 for type of Equipment.)

Rental
per
Product Model Month Purchase per Devise
Hypercom
Terminal T4205 N/A $385.00 Promotional Costs
Epson $375.00

Printer TM U220 | N/A
Hypercom
P1300/
VerFone $100.00 for Hypercom Pin

PP Pad/$150.00 for Global Virtual
PIN Pad 1000SE Terminal Pin Pad

Magtek
Card
Check Reader-Imager Reader $100.00

Imprinter $30.00

Electronic Check Svs. Fee See RFP

On-line Reporting (Monthly Fee/User ID) No Costs

Wireless Equipment: $849.00

Supplies Per Incident

BB&T has many other
equipment options see RFP or
contact MSC, Doug Neumann.
Please see the attached product
slicks.




APPENDIX 3
COSTS

Monthly Fees: Required per Merchant Account

Fee Description | Per Item Cost Monthly Cost

(fees paid to Merchant)

Account Fee Not Applicable Not Applicable

Technical Support Not Applicable Not Applicable

Monthly Statement Not Applicable $5.00
(Network Access Fee)

PCI Fee $5.95 per month/$10.95 if
noncompliant

Minimum Transaction | Not Applicable $5.00

Volume See Pricing Offer Letter

Transaction/Network See Pricing Offer Letter

Access See Pricing Offer Letter

Other:

List All Additional Fees Required to Process Payment Made On-Line through the City
Website

Fee Description Per Item Cost Monthly Cost

(fees paid to Merchant)

Charge Backs $15.00 per chargeback Not Applicable

Other: See RFP

Settlement:

Provide applicable period for deposits to City’s bank accounts, i.e., 24 hours, 36 hours, 48

hours, 72 hours: As a financial institution, BB&T has the ability to transfer funds into any account as
designated by the merchant. BB&T can transfer funds to a BB&T account or to an account with
another financial institution. BB&T offers 24 hour funds availability on all Visa, MasterCard and
Discover transactions when funds are transferred to a BB&T demand deposit account (DDA).We offer
48-72 hour funding for foreign demand deposit accounts.

Funds transferred to a DDA account with another financial institution will add at least one day to the
funding due to increased processing time that is required when transferring funds to a non-BB&T
deposit account.

Batch deposit portions for card types other than Visa, MasterCard, and Discover go to that specific
card vendor (i.e. American Express, etc.) for settlement. The funds availability would be part of the
agreement between the merchant and that card vendor although 48-72 hours is the normal timeframe
for the other vendors.

*BB&T’s ACH department follows the Federal holiday schedule; therefore; any ACH files received by
BB&T on a Federal holiday will be settled to the merchant’s account on the following business day.




APPENDIX 3
COSTS
CITY OF KEY WEST CREDIT CARD TRANSACTIONS
By MERCHANT STATEMENT
VOLUMES BASED ON JUNE 2010
The City would like you to include only your cost and any per transaction fee over and
above the interchange/pass through fee in the City column. The City would expect any
cost in the City Customer column (convenience fee) be an all inclusive cost including all
interchange fees.
Department/ Payment Type / Monthly City Cost City Customer Cost
Equipment in use Activity Price/Unit Price/Unit
Revenue Department / Utility Payments / One swipe *Convenience fee per
terminal transaction is up to the
City of Key West.

Visa
Sales # Transactions 370 | $.00 * Convenience Fee
Sales $ Amount $60,063.89 | .25% * Convenience Fee
MasterCard
Sales # Transactions 202 | $.00 * Convenience Fee
Sales $ Amount $40,604.88 | .25% * Convenience Fee
American Express
Sales # Transactions 119 | Current Amex * Convenience Fee
Pricing
Sales $ Amount $29,758.35 | Current Amex * Convenience Fee
Pricing

Discover Card
Sales # Transactions 81 $.00 * Convenience Fee
Sales $ Amount $1,412.80 | .25% * Convenience Fee

Department/ Payment Type / Monthly City Cost City Customer Cost
Equipment in use Activity Price/Unit Price/Unit

Parking Department / Ticket Payments / One swipe terminal *Convenience fee per
transaction is up to the
City of Key West.

Visa
Sales # Transactions 307 | $.00 * Convenience Fee
Sales $ Amount $11,625.50 | .25% * Convenience Fee
MasterCard
Sales # Transactions 108 | $.00 * Convenience Fee
Sales $ Amount $5,756.25 | .25% * Convenience Fee
American Express
Sales # Transactions 38 | Current Amex * Convenience Fee
Pricing
Sales $ Amount $2,282.10 | Current Amex * Convenience Fee
Pricing

Discover Card
Sales # Transactions 12 | $.00 * Convenience Fee
Sales $ Amount $3,445.00 | .25% * Convenience Fee
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APPENDIX 3
COSTS

CITY OF KEY WEST CREDIT CARD TRANSACTIONS

By MERCHANT STATEMENT
VOLUMES BASED ON JUNE 2010

Department/ Payment Type / Monthly City Cost
Equipment in use Activity Price/Unit

City Customer Cost
Price/Unit

Building Department / Permit Payments / One swipe terminal

*Convenience fee per
transaction is up to the City
of Key West.

Visa

Sales # Transactions 75 | $.00

* Convenience Fee

Sales $ Amount $8,621.94 | .25%

* Convenience Fee

MasterCard

Sales # Transactions 25| $.00

* Convenience Fee

Sales $ Amount $11,352.73 | .25%

* Convenience Fee

American Express

Sales # Transactions 38 | Current Amex
Pricing

* Convenience Fee

Sales $ Amount $7,926.45 | Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions $.00

* Convenience Fee

Sales $ Amount 25%

* Convenience Fee

Department/ Payment Type / Monthly City Cost
Equipment in use Activity Price/Unit

City Customer Cost
Price/Unit

Transfer Station / Dumping Payments / One swipe terminal

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions 34 | $.00

* Convenience Fee

Sales $ Amount $1,230.92 | .25%

* Convenience Fee

MasterCard

Sales # Transactions 91 $.00

* Convenience Fee

Sales $ Amount $318.01 | .25%

* Convenience Fee

American Express

Sales # Transactions 6 | Current Amex
Pricing

* Convenience Fee

Sales $ Amount $369.29 | Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions $.00

* Convenience Fee

Sales $ Amount 25%

* Convenience Fee




APPENDIX
COSTS

3

CITY OF KEY WEST CREDIT CARD TRANSACTIONS
By MERCHANT STATEMENT
VOLUMES BASED ON JUNE 2010

Department/ Payment Type / Equipment
in use

Monthly
Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

Key West Bight Marina / Fuel Rents Supplies/ Two swipe terminal

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions

267

$.00

* Convenience Fee

Sales $ Amount

$123,249.99

25%

* Convenience Fee

MasterCard

Sales # Transactions

91

$.00

* Convenience Fee

Sales $ Amount

$21,959.17

25%

* Convenience Fee

American Express

Sales # Transactions

110

Current Amex
Pricing

* Convenience Fee

Sales $ Amount

$129,954.73

Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

Department/ Payment Type /
Equipment in use

Monthly
Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

Key West Bight Marina Parking / Parking Payments / Three Unattended swipe station *Convenience fee

per transaction is up to the City of Key West.

Visa

Sales # Transactions

3513

$.00

* Convenience Fee

Sales $ Amount

$24,816.50

25%

* Convenience Fee

MasterCard

Sales # Transactions

1462

$.00

* Convenience Fee

Sales $ Amount

$10,293.25

25%

* Convenience Fee

American Express

Sales # Transactions

Current Amex
Pricing

* Convenience Fee

Sales $ Amount

Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions

67

$.00

* Convenience Fee

Sales $ Amount

$489.50

25%

* Convenience Fee
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APPENDIX 3

COSTS

CITY OF KEY WEST CREDIT CARD TRANSACTIONS
By MERCHANT STATEMENT
VOLUMES BASED ON JUNE 2010

Department/ Payment Type / Equipment Monthly

in use

Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

Park-N-Ride/ Parking Payments / One Unattended pay stations**

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

MasterCard

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

American Express

Sales # Transactions

Current Amex
Pricing

* Convenience Fee

Sales $ Amount

Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

Department/ Payment Type / Equipment | Monthly

in use

Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

Garrison Bight Marina/ Rental Ramp Parking Payments / One swipe

terminal

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions

179

$.00

* Convenience Fee

Sales $ Amount

$38,751.56

25%

* Convenience Fee

MasterCard

Sales # Transactions

62

$.00

* Convenience Fee

Sales $ Amount

$15,974.97

25%

* Convenience Fee

American Express

Sales # Transactions

35

$.00

* Convenience Fee

Sales $ Amount

$11,302.70

25%

* Convenience Fee

Discover Card

Sales # Transactions

6

$.00

* Convenience Fee

Sales $ Amount

$961.95

25%

* Convenience Fee

** - Sales included in 24 pay station on following page. Account to be set separated for
accounting purposes upon purchase of new machines (see Appendix 4). Total sales for June
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from this account, included in total of 24 on next page was $8,162.

APPENDIX 3

COSTS

CITY OF KEY WEST CREDIT CARD TRANSACTIONS
By MERCHANT STATEMENT
VOLUMES BASED ON JUNE 2010

Department/ Payment Type / Equipment
in use

Monthly
Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

Parking / Parking Payments / 24 unattended pay stations *

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions

17,470

$.00

* Convenience Fee

Sales $ Amount

$116,734.75

25%

* Convenience Fee

MasterCard

Sales # Transactions

7,152

$.00

* Convenience Fee

Sales $ Amount

$48,735.15

25%

* Convenience Fee

American Express

Sales # Transactions

Current Amex
Pricing

* Convenience Fee

Sales $ Amount

Current Amex
Pricing

Discover Card

* Convenience Fee

Sales # Transactions

243

$.00

* Convenience Fee

Sales $ Amount

$2,127.25

25%

* Convenience Fee

Department/ Payment Type / Equipment in
use

Monthly
Activity

City Cost
Price/Unit

City Customer Cost
Price/Unit

ONLINE / Parking Ticket Payments and Utility Payments / City Website

*Convenience fee per
transaction is up to the
City of Key West.

Visa

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

MasterCard

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee

American Express

Sales # Transactions

Current Amex
Pricing

* Convenience Fee

Sales $ Amount

Current Amex
Pricing

* Convenience Fee

Discover Card

Sales # Transactions

$.00

* Convenience Fee

Sales $ Amount

25%

* Convenience Fee
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Merchant Processing Pricing

BB&T bases pricing on volume, average ticket, and the environment in which the merchant processes.
We base our pricing on the estimated annual sales volume of $8,000,000, and an average ticket of
$153.00.

BB&T will employ “Interchange Plus™ pricing for your scenario. BB&T will charge a discount fee as
well as a Visa/MasterCard/Discover Access Fee. Visa, MasterCard, and Discover assess interchange
fees that we will pass on to you, which include assessment fees. With this pricing, there are no non-
qualified surcharges or fees.

1) Visa/MasterCard/ Discover Interchange Fee

2) Assessment Fee (0.1125% Visa/Discover and .115% MasterCard)*
3) BB&T Discount Fee (0.25% + $0.10)**

4) Access Fee (50.035 for Visa/MasterCard/Discover per transaction)

Additional Pricing Information:

Application Fee - WAIVED

Monthly Minimum - $15 per month

Monthly Network Access Fee - $5 per month
Voice/ARU Auth Fee - $0.45

PIN Debit/EBT Fee— N/A

Chargeback Handling Fee - $15

ACH Reject Fee - $25/occurrence

PCI-DSS Certification Program - $5.95 per month
PCI-DSS Non-Compliance Fee - $10.95 per month
Terminal Replacements - $150/term

*Please see attached Interchange Chart for Visa/MC Interchange Fees, Assessment Fees, and Access
Fees

**Please see attached pricing offer letter

***Interlink® PIN Debit interchange = 0.85% + $0.225; STAR® PIN debit interchange = 0.85% +
$0.2125; All other PIN debit network interchange = 0.85% + $0.21. PIN Debit charges will appear on
your monthly merchant statement as: PIN Debit Interchange Fees and PIN Debit Authorization Fees.

Credit Card POS Terminals

Verifone Vx510 — $485

Verifone Vx510 Dual Comm (Ethernet) — $525
Hypercom T7Plus — $559

Hypercom T4205 — $385

Exadigm 2100 Wireless — $849
Note: Shipping and tax not included
*Interchange Plus




Best Bank In Town
BMT Since 1872

Merchant Services Pricing Offer

Interchange Plus
Proposal Date: 12/20/2010

Client's Name: City of Key West

Number of Locations: 10

Annual V/MC/Disc Sales ($): $8,000,000

Average Ticket Size: $153.00

V/MC/Disc Discount Rate: 0.25%

Per Item Fee: $0.00

One-time/Monthly Fees Transaction/Occurrence Fees

Application Fee $256-60 WAIVED Voice/ARU Auth Fee $0.45 per authorization
Additional Locations $0.00 one-time Terminal Auth Fee - V/MC/Disc $0.00 per authorization

Expedited Application Fee N/A one-time PIN Debit/EBT Transactions $0.10 per auth (plus debit interchange)*

Reprogramming Fee $99:06 WAIVED Batch Header Fee N/A per settlement

Annual Membership Fee $1506-60 WAIVED Chargeback Handling $15.00 per chargeback

Statement Fee N/A per month ACH Reject Fee $25.00 per occurrence

Monthly Minimum $5.00 per month Terminal Replacements $150.00 per terminal if applicable

Monthly Network Access Fee $5.00 per month

PCI-DSS Certification Program $5.95 per month

PCI-DSS Non-Compliance Fee $10.95 per month

Early Termination Penalty** $295/$195 per merchant account

American Express*** [ ] ves Y $0.10 per authorization

Industry 2.89% + $0.10 billed monthly by American Express

Retail

CheckTrack [ ] ves [ ] no

Merchant Signature BB&T Merchant Sales Consultant

Acceptance Date

1322/2322/8322 BH: 5999 VS: 0008; MC: 0009; DS: 0017; DB: 0026

See attached Visa, MasterCard, and Discover Network Interchange Schedule

*Interlink® PIN Debit interchange = 1.05% + $0.255; STAR® PIN debit interchange = 0.90% + $0.2575; All other PIN debit network interchange = 1.00% + $0.241. PIN Debit charges will appear on your monthly merchant statement as: Debit
Network Interchange Fees.

**Early termination of this agreement by Merchant within one year from the date of signing by all parties will result in a termination fee of $295 per terminated merchant account. Early termination of this agreement at any time during the second or
third year from the date of signing or within any successive one year renewal term will result in a termination fee of $195 per terminated merchant account. For additional contract term information, refer to section 5.1 of the BB&T Merchant
Agreement and Program Guide.

*** By signing above, | represent that the information I have provided on the Application is complete and accurate and I authorize American Express Travel Related Services Company, Inc ("American Express”) to verify the information on this
Application and to receive and exchange information about me, including, requesting reports from consumer reporting agencies. If I ask American Express whether or not a consumer report was requested, American Express will tell me, and if
American Express received a report, American Express will give me the name and address of the agency that furnished it. I understand that upon American Express’ approval of the business entity indicated above to accept the American Express
Card, the Terms and Conditions for American Express Card Acceptance (“Terms and Conditions") will be sent to such business entity along with a Welcome Letter. By accepting the American Express card for the purchase of goods and/or services,
you agree to be bound by the Terms and Conditions.

Merchant agrees the Discount Rate reflected above with respect to American Express® transactions is subject to final review and approval by American Express. Confirmation of the Discount Rate will be communicated directly by American Express®
as part of the terms and conditions provided in their “Welcome kit.”

Transactions at US merchant locations where the card issuer is not a US-based issuer will be assessed an additional interchange fee. These charges will appear on the merchant statement as "MC Cross-Border Fee @ 1.15%," "Visa Int'l Service Fee
@0.95%," and "Discover Int'l Service Fee." Visa transactions are subject to a Zero Floor Limit Fee of $0.10 per transaction. This fee applies to Visa transactions submitted that cannot be matched to a previously approved or partially approved
authorization. Visa transactions are subject to a Misuse of Authorization System Fee of $0.045 per approved or partially approved authorizations that cannot be matched to a settled transaction or authorization reversal. BB&T reserves the right to
increase the discount rate and/or other processing fees in the event BB&T's processing fees increase. BB&T will provide 15 days advance written notice of any fee changes. If the Payment Networks implement increases in their fees or interchange
rates within 60 days of this pricing offer, the Bank will respectively adjust the Merchant's discount fee and transaction fees without prior notice. Such adjustment will become effective as of the date of the change.

If Merchant is enrolling in Authorize.net payment gateway, MOTO, or Virtual Terminal, Merchant agrees to the terms and conditions set forth by Authorize.net upon enroliment. Fees may apply for electronic check conversion, fraud detection,
Automatic Recurring Billing, and others. Each submitted batch is considered a transaction and is subject to the transaction fee.

Rev. 25.06.07.10_SM



2010 Visa Interchange Reimbursement Fees

Consumer Cards Debit (Off-line) Cards Credit Cards Corporate Cards Debit (Off-line) Cards Credit Cards
Consumer Standard 1.90% $0.25 2.70% $0.10 Business Standard N/A 2.95% $0.10
CPS Supermarket 0.95% $0.20 1.24% $0.05 Corporate Standard N/A 2.95% $0.10
CPS Passenger Transport 1.60% $0.15 1.70% $0.10 Purchasing Standard N/A 2.95% $0.10
CPS Retail 0.95% $0.20 1.54% $0.10 Business Electronic N/A 2.40% $0.10
CPS Hotel/Car Rental - Card Not Present 1.36% $0.15 1.54% $0.10 Corporate Electronic N/A 2.25% $0.10
CPS Hotel/Car Rental - Card Present 1.36% $0.15 1.54% $0.10 Purchasing Electronic N/A 2.65% $0.10
CPS Card Not Present - MOTO 1.60% $0.15 1.80% $0.10 Purchasing Card - Electronic with Data N/A 2.45% $0.10
CPS Automated Fuel Dispenser (AFD) 0.75% $0.17 1.15% $0.25 Business Card - Card not Present N/A 2.25% $0.10
CPS Automated Fuel Dispenser (AFD) CAP**** 0.00% $0.95 N/A Corporate Card - Card not Present N/A 2.20% $0.10
EIRF 1.75% $0.20 2.30% [ $0.10 Purchasing Card - Card not Present N/A 2.55% $0.10
EIRF CAP**** 0.00% $0.95 N/A Business - Retail N/A 2.20% $0.10
CPS Retail 2 - Emerging Markets 0.80% $0.25 1.43% $0.05 Corporate Card - Retail N/A 2.10% $0.10
CPS Retail - Key Entry 1.60% $0.15 1.80% $0.10 Purchasing - Retail N/A 2.30% $0.10
CPS e-Commerce - Basic 1.60% $0.15 1.80% $0.10 Business - B2B N/A 2.10% $0.10
CPS Account Funding 1.75% $0.20 2.14% $0.10 Corporate Card - B2B N/A 2.10% $0.10
CPS e-Commerce - Preferred 1.55% $0.15 1.80% $0.10 Purchasing Card - B2B N/A 2.10% $0.10
CPS Passenger Transport e-Commerce Preferred 1.60% $0.15 1.70% $0.10 GSA Purchasing Large Ticket N/A 1.20% $39.00
CPS Hotel/Car Rental e-Commerce Preferred 1.36% $0.15 1.54% $0.10 GSA G2G* N/A 1.65% $0.10
CPS Small Ticket 1.55% $0.04 1.65% $0.04 Purchasing Large Ticket** N/A 0.95% $35.00
CPS Restaurant 1.19% $0.10 1.54% $0.10 Business Non-T&E - Level 2 Data N/A 2.05% $0.10
CPS Service Station 0.75% $0.17 1.15% $0.25 Corporate Non T&E - Level 2 Data N/A 2.05% $0.10
CPS Service Station CAP**** 0.00% $0.95 N/A Purchasing Non T&E - Level 2 Data N/A 2.05% $0.10
Utility* 0.00% $0.75 0.00% $0.75 Purchasing Non T&E - Level 2/Level 3 Data N/A 1.80% $0.10
CPS Rewards 1 N/A 1.65% $0.10 Utility Business* N/A 0.00% $1.50
CPS Rewards 2 N/A 1.95% $0.10 International Debit (Off-line) Cards Credit Cards
Signature Preferred Debit (Off-line) Cards Credit Cards International Merchant-Standard N/A 1.60%
Signature Preferred - Card Not Present N/A 2.40% $0.10 International Merchant-Electronic N/A 1.10%
Signature Preferred - Retail N/A 2.10% $0.10 International Merchant-Commercial N/A 1.80%
Signature Preferred - B2B N/A 2.10% $0.10 International Merchant-Signature Card N/A 1.80%
Signature Preferred - Fuel N/A 1.15% $0.25 International Merchant-Infinite Card N/A 1.80%
Signature Preferred Standard - Travel N/A 2.95% $0.10 International Merchant-Signature Preferred N/A 1.97%
Signature Preferred Standard Electronic - Travel N/A 2.40% $0.10 Interregional Business Card N/A 2.00%
Signature Preferred Standard - non Travel N/A 2.95% $0.10 Interregional Corporate Card N/A 2.00%
Signature Preferred Interregional N/A 1.97% $0.00 Interregional Purchasing Card N/A 2.00%
Infinite N/A 1.97% $0.00 Interregional Premium N/A 1.80%

Visa Assessment Fee 0.1125% *Requires Visa registration to qualify

Visa Int'l Service Fee*** 0.95% **Requires Visa Registration to qualify for the Purchasing Card Large Ticket interchange rate (non-GSA). Registration cost is $1,000.

Card Brand Pass Thru Fee $0.0350 **Applies only to transactions at U.S. merchant locations where the card issuer country is non-U.S.

=% Applies only to transactions with MCC 5541 and 5542



2010 MasterCard Interchange Reimbursement Rates

Card Brand Pass Thru Fee

$0.0350

Consumer Cards Debit (Offline Cards) | Credit Card Core Value | ¢4t C‘;"/Z’IuEe"ha"CEd World Cards Debit (Offline Cards) Credit Cards
Payment Transaction 0.19% | $0.53 0.19% $0.53 0.19% $0.53 Standard N/A 2.95% $0.10
Utilities 0.00% | $0.45 0.00% $0.65 0.00% $0.65 Convenience Purchases N/A 2.00% $0.00
Public Sector N/A 1.55% $0.10 1.55% $0.10 Petroleum* N/A 2.00% $0.00
Merchant (UCAF) 1.05% | $0.15 1.58% $0.10 1.73% $0.10 Key-Entered N/A 2.05% $0.10
Full UCAF 1.15% | $0.15 1.68% $0.10 1.83% $0.10 Merit | N/A 2.05% $0.10
Convenience Purchases N/A 1.90% $0.00 1.90% $0.00 Merit | - Insurance N/A 1.43% $0.05
Small Ticket 1.55% $0.04 N/A N/A Merit | - Real Estate N/A 1.10% $0.00
Restaurant 1.19% $0.10 N/A N/A UCAF N/A 1.73% $0.10
Petroleum - CAT/AFD* 0.70% $0.17 1.90% | $0.00 1.90% | $0.00 Full UCAF N/A 1.83% $0.10
Petroleum - Service Stations* 0.70% $0.17 1.90% | $0.00 1.90% | $0.00 Merit 11l N/A 1.73% $0.10
Emerging Markets 0.80% $0.25 N/A N/A Public Sector N/A 1.55% $0.10
Service Industries 1.15% $0.05 1.15% $0.05 1.15% $0.05 Restaurant N/A 1.73% $0.10
Key-Entered 1.64% $0.16 1.89% $0.10 2.04% $0.10 Service Industries N/A 1.15% $0.05
Passenger Transport 1.60% $0.15 1.75% $0.10 1.90% $0.10 Supermarket N/A 1.58% $0.05
e-Commerce Standard 1.90% $0.25 2.95% $0.10 2.95% $0.10 T&E N/A 2.30% $0.10
Travel Industries Premier 1.36% $0.15 1.58% $0.10 1.90% $0.10 Utilities N/A 0.00% $0.65
e-Commerce 1.64% $0.16 1.89% $0.10 2.04% $0.10 Payment Transaction N/A 0.19% $0.53
Merit 11l 1.05% $0.15 1.58% $0.10 1.73% $0.10 International Consumer Debit (Offline Cards) Credit Cards
Supermarket 1.05% $0.15 1.48% $0.05 1.48% $0.05 International Standard N/A 1.60% $0.00
Consumer Standard 1.90% $0.25 2.95% $0.10 2.95% $0.10 International e-Commerce N/A 1.60% $0.00
Merit | 1.64% $0.16 1.89% $0.10 2.04% $0.10 International Full UCAF N/A 1.54% $0.00
Merit | - Insurance N/A 1.43% $0.05 1.43% $0.05 International Merchant UCAF N/A 1.44% $0.00
Merit | - Real Estate 1.10% | $0.00 1.10% $0.00 1.10% $0.00 International Electronic N/A 1.10% $0.00
| International Payment Transaction N/A 0.19% $0.53
World Elite Cards and World High Value Debit (Offline Cards) Credit Cards International Corporate Debit (Offline Cards) Credit Cards
Standard N/A 3.25% $0.10 International Commercial N/A 2.00% $0.00
Convenience Purchases N/A 2.00% $0.00 International Commercial Purchasing N/A 2.00% $0.00
Petroleum* N/A 2.00% $0.00 International Commercial Purchasing Data N/A 1.70% $0.00
Key-Entered N/A 2.50% $0.10 International Commercial Purchasing Large N/A 0.90% $30.00
Merit | N/A 2.50% $0.10 International Commercial Payment Transaction N/A 0.19% $0.53
Merit | - Insurance N/A 2.20% $0.10
Merit | - Real Estate N/A 2.20% $0.10
UCAF N/A 2.20% $0.10
Full UCAF N/A 2.30% $0.10
Merit 111 N/A 2.20% $0.10
Public Sector N/A 1.55% $0.10
Restaurant N/A 2.20% $0.10
Service Industries N/A 1.15% $0.05
Supermarket N/A 1.90% $0.05
T&E N/A 2.75% $0.10
T&E Large Ticket N/A 2.00% $0.00
Utilities N/A 0.00% $0.75
Payment Transaction N/A 0.19% $0.53
. . Corp Card, Corp World, . . World for Business World Elite for Business
Commercial Cards Business Card and Corp World Elite Fleet Card Purchasing Card Business Enhanced Rates s oS
Commercial Payment Transaction 0.19% $0.53 0.19% | $0.53 0.19% | $0.53 0.19% | $0.53 0.19% $0.53 0.19% $0.53 0.19% $0.53
Utilities 0.00% $1.50 N/A N/A N/A 0.00% $1.50 0.00% $1.50 0.00% $1.50
Commercial Face-to-Face 2.20% $0.10 2.15% $0.10 2.50% | $0.10 2.40% $0.10 2.32% $0.10 2.37% $0.10 2.42% $0.10
Commercial Face-to-Face Petroleum 2.05% $0.10 2.05% $0.10 N/A 2.05% $0.10 2.17% $0.10 2.22% $0.10 2.27% $0.10
Commercial Large Ticket 1.25% $40.00 1.25% $40.00 1.25% $40.00 1.25% $40.00 1.37% $40.00 1.42% $40.00 1.47% $40.00
Commercial Standard 2.95% $0.10 2.95% $0.10 2.95% $0.10 2.95% $0.10 3.07% $0.10 3.12% $0.10 3.17% $0.10
Commercial Data Rate I1I 1.80% $0.10 1.80% $0.10 1.80% $0.10 1.80% $0.10 1.92% $0.10 1.97% $0.10 2.02% $0.10
Commercial Data Rate Il 2.20% $0.10 2.15% $0.10 2.50% $0.10 2.40% $0.10 2.32% $0.10 2.42% $0.10 2.37% $0.10
Commercial Data Rate Il Petroleum 2.05% $0.10 2.05% $0.10 2.05% $0.10 2.05% $0.10 2.17% $0.10 2.22% $0.10 2.27% $0.10
Commercial Data Rate | 2.65% $0.10 2.65% $0.10 2.65% $0.10 2.65% $0.10 2.77% $0.10 2.82% $0.10 2.87% $0.10
Commercial T&E Il 2.35% $0.10 2.25% $0.10 2.55% $0.10 2.55% $0.10 2.47% $0.10 2.52% $0.10 2.57% $0.10
Commercial T&E IlI 2.30% $0.10 2.20% $0.10 2.50% $0.10 2.50% $0.10 2.42% $0.10 2.47% $0.10 2.52% $0.10
Commercial T&E | 2.50% $0.00 2.40% $0.00 2.70% $0.00 2.70% $0.00 2.62% $0.00 2.67% $0.00 2.72% $0.00
MasterCard Assessment Fee 0.1150% *$0.95 maximum
MasterCard Cross-border Fee** 1.15% **Applies only to transactions at U.S. merchant locations where the card issuer country is non-U.S.




2010 Discover Interchange Reimbursement Rates

Consumer Cards

Debit (Off-line) Cards

Credit Card

Core Rates

Credit Card Rewards

Credit Card Premium

*Applies only to transactions at U.S. merchant locations where the card issuer country is non-U.S.

Rates Rates

PSL - Recurring Payments 1.30% $0.05 1.30% $0.05 1.30% $0.05 1.90% $0.05
PSL - Utilities 0.10% $0.75 0.10% $0.75 0.10% $0.75 0.10% $0.75
PSL - Real Estate 1.20% $0.00 1.20% $0.00 1.20% $0.00 2.40% $0.10
PSL - Insurance 0.90% $0.25 1.53% $0.05 1.53% $0.05 2.40% $0.05
PSL - Supermarket 1.12% $0.16 1.50% $0.05 1.75% $0.05 2.00% $0.10
PSL - Emerging Markets 1.00% $0.20 1.55% $0.05 1.55% $0.05 2.40% $0.10
PSL - Public Services 1.00% $0.20 1.60% $0.10 1.60% $0.10 1.60% $0.10
PSL - Express Services 1.65% $0.04 1.80% $0.03 1.80% $0.03 2.20% $0.05
PSL - Petroleum 0.86% $0.16 1.65% $0.05 1.83% $0.05 1.83% $0.05
PSL - Retail 1.12% $0.16 1.66% $0.10 1.81% $0.10 2.20% $0.10
PSL - Restaurants 1.29% $0.10 1.66% $0.10 2.00% $0.10 2.40% $0.10
PSL - Hotels/Car Rentals 1.45% $0.16 1.68% $0.10 2.00% $0.10 2.40% $0.10
PSL - Passenger Transport 1.69% $0.16 1.85% $0.10 2.00% $0.10 2.40% $0.10
PSL - Card Not Present/Ecommerce 1.72% $0.16 1.97% $0.10 2.07% $0.10 2.40% $0.10
PSL - Key Entry 1.72% $0.16 1.97% $0.10 2.07% $0.10 2.20% $0.10
Mid Submission Level 1.82% $0.20 2.50% $0.10 2.50% $0.10 2.50% $0.10
Base Submission Level 1.99% $0.25 3.05% $0.10 3.05% $0.10 3.05% $0.10
Commercial Cards Debit (Off-line) Cards GBI SO

Rates
Commercial Utilities N/A 0.10% $1.50
Commercial Electronic N/A 2.40% $0.10
Commercial Base Submission Level N/A 3.05% $0.10
International Debit (Off-line) Cards | Credit Card Core Rates
International Electronic N/A 1.26% $0.00
International Base Submission Level N/A 1.80% $0.10
Discover Assessment Fee 0.1125%
Discover Int'| Service Fee* 0.95%
Card Brand Pass Thru Fee $0.0350




HYPERCOM

COUNTERTOP

A= Oplimum'T

Approvals

PCI-PED
s APPROVED
EMV L1s12
APPROVED

RoHS
COMPLIANT

|

Programs

Retail and restaurant
Free terminal programs
Small merchants
Sunset programs

Check verification

Gift and loyalty

Retail with tip
Multi-Merchant
Multi-Application

The Optimum answer for small merchants

Why settle for a dial terminal that limits your business? The T4205 is
everything a merchant needs, nothing they don't. Since the T4205 is built
on the extremely successful T4200 platform, your existing certified
business applications for T4200 family terminals will run on the T4205
without any modifications. That's right! No re-certification is needed to
take immediate advantage of the economically priced and full featured
T4205.

The T4205 comes standard with 24MB of total memory, an ARM9
processor for fast transactions and multi-application support. The T4205 is
also PCI PED approved so that you can support debit with or without an
external PIN pad. No better value exists for sensibly upgrading your install
base to PCl PED compliance. You can also accept chip card transactions
with the optional EMV-approved reader.

Shouldn't your merchants enjoy the benefits of an economical next
generation terminal without compromise? Don't settle for second best,
offer the T4205 as part of your total product portfolio offering and see the

difference that Hypercom can make for you.

HyperSafe32 prevents
merchant slamming

Secure, PCI-PED approved

Optional Privacy Shield

AFFORDABLE, HIGH-END FEATURES.

Powerful - 32-bit ARM9 processor
Fast V.34 modem standard
Functional »  Full multi-application

Adaptable » Optional EMV chip card reader

Modern » High-end features and value

Easy-to-use - ADA-style key layout and integrated PCl PED approved PIN pad

Economical »  Perfect compliment to the T4200 product range

Secure » Designed for the most stringent security regulations
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COUNTERTOP

THE PREMIER, HIGH VALUE, ECONOMICAL POS SOLUTION

TECHNICAL
SPECIFICATIONS:

PROCESSOR
32-hit ARM9

KEYPAD

19 buttons; PCI PED approved;
water splash-resistant

6 navigation buttons
ADA-style markings

DISPLAY
LCD with graphics
160 x 80 resolution
Green LED, backlight

CARD READER
Magnetic stripe: Bi-directional, Tracks 1,2 & 3
Chip card: Optional; EMV4.0 Level 1 &2,
1SO 7816
Up to three SAM slots

COMMUNICATIONS
Primary: Dial
Modem: V.34/33.6Kbps
Ports: RS-232 for peripherals, PIN port for
external PIN pad

PRINTER
SureLoad® clamshell design, drop-in loading,
thermal technology, 384 dots per line
10+ lines per second
Paper roll: 2.25", 50mm max. diameter

MEMORY
Total: 24MB
Flash: 8MB
SDRAM: 16MB
SRAM (non-volatile): 512K
SRAM Backup: 5-year battery

POWER
AC: 100-240V, 50/60 Hz
DC: 7.5V, 2.0A

ENCRYPTION

PCI PED approved

Triple DES: ANSI X9.52, PIN-ANSI X9.8,
MAC-ANSI X9.9 Part 1-ANSI X9.24

Key management: DUKPT, Triple DES DUKPT
and Triple DES master/session keys

FOOTPRINT
3.6in(w)X8.2in () X2.41in (h)
91.7 mm (w) x 208.8 mm (1) x 62.0 mm (w)

WEIGHT
14402/ .41 kg
ENVIRONMENT

Temperature: 0-45°C/32-115°F
Humidity: Max 85%, non-condensing
ESD: 12,000 volts

Simple, Easy-To-Use Features
Run your T4200 family applications on the T4205 without the time
and expense of re-certification or re-training your helpdesk. If you
already support a T4200 product, the T4205 makes perfect sense!
Large, ADA-style, 19-key layout allows for easy key recognition.
The Clear, Enter, Cancel and “5" keys provide tactile feedback
for visually-impaired customers
Slim form factor makes it perfect for handover installations
Industry-leading software includes the functionality necessary
to introduce value-added opportunities to merchants.

Fast, Time-Saving Performance
V.34 modem provides superior performance for faster
downloads and faster data transfers
The ARM9, 32-bit processor provides speed and functionality.
It delivers four times the processing power and speed of an
ARM?7 processor used in competitive devices.

High Value
With more memory, 24MB standard, than competitive devices
in its class, the Optimum T4205 easily handles software size
increases due to regulatory requirements as well as the addition
of value-added applications
The T4205 is PCI PED approved for secure PIN transactions
Check imagers, PIN pads and contactless check readers can be
connected using the peripheral port to provide more payment choices
Secure design meets the most stringent security regulations in
the industry, including PCI PED
The HyperSafe®32 architecture provides the ultimate protection
against any unauthorized loading of applications. With
HyperSafe32 enabled, you can ensure merchant retention
opportunities.

© 2007 Hypercom Corporation, all rights reserved. Hypercom is a registered trademark of Hypercom Corporation.
The Hypercom logo is a trademark of Hypercom Corporation. All other products or services mentioned in this
document are trademarks, service marks, registered trademarks or registered service marks of their respective owners.
Product Specifications subject to change without notice.

940549-001, Rev B September 2008

RUNS T4200 FAMILY
APPLICATIONS

UPGRADE PATHS TO IP

UPGRADE PATHS TO
WIRELESS

HYPERCOM

WORLD HEADQUARTERS:
Hypercom Corporation

8888 E. Raintree Drive, Suite 300
Scottsdale, Arizona 85260 USA
Tel: +1.480.642.5000

Fax: +1.480.642.4655

www.hypercom.com

GLOBAL LOCATIONS: North America | Central America | Latin America | Asia/Pacific Rim | Europe | Middle East | Africa
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SPEED ACCELERATED, COSTS REDUCEL
N & A I

Get connected with the cost-effective, space-saving and
secure V¥ 510 Ethernet. This best-selling countertop solution
now hooks up to broadband for super fast transactions. With a
PCI PED approved, built-in PIN pad and more usable memory
than any competitor, the VX 510 Ethernet speeds lines and gives

added peace of mind. Only from VeriFone.

. \eriFone.

T H E W AY T P A Y™



ENHANCED FUNCTION

e High-speed processing and thermal
printer keep checkout lines moving

e Memory supports value-added
applications, plus loyalty and gift cards

e Supports external peripherals such
as contactless payment solutions and
check readers

e Triple-track card reader accepts all
magnetic-stripe cards

e ATM-style interface with large backlit
display for reduced errors

AMAZING PERFORMANCE
e Quick-connect Ethernet port for

easy installation

e Printer designed for easy paper
loading, virtually eliminating jams

e PCI PED approval ensures compliance
with the most stringent security

standards

e VeriShield Retain file authentication
provides unsurpassed security

e Display and printer graphics quickly
render logos, graphical fonts and
character-based languages

BREAKNECKPEREORMAN(

MADE FOR SMALL BUSINESSES

e Ethernet connection for lightning-fast
transactions

e | ower cost, higher performance

e The latest, most reliable advances
in security

e Small size keeps countertops
clutter free

h. Werifone

www.verifone.com

High-speed printer
reduces customer
wait time

Backlit display is
user friendly and
easy to read

More usable memory
provides ultimate
flexibility for value-
added applications

Small size and high
performance provide
peace of mind

Quick connection to
Ethernet for lightning-
fast transactions

© 2008 VeriFone, Inc. All rights reserved. VeriFone, the VeriFone logo, V¥ 510 Ethernet and VeriShield Retain are either trademarks
or registered trademarks of VeriFone in the United States and/or other countries. All other trademarks or brand names are the
properties of their respective holders. All features and specifications are subject to change without notice.

12/08 45678 Rev B 0/FS
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Redefining
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EXAVIGM




Building on a history of innovation as the leader in wireless point-of-sale, ExaDigm has created the most secure maobile payment terminal on the
market today with the launch of the XD21005PF Mobhile Solution. Achieving the requirements of both the Payment Card Industry (PCI) PIN Entry
Device (PED) standard ensuring PIN-based payment transactions meet the highest level of security, and the VISA Cardholder Information
Security Program (CISP) Payment Application Best Practices (PABP) standard validating ExaDigm’'s payment application as compliant with
security requirements for the protection of cardholder information, the XD21005P delivers the highest levels of security and protection creating
peace of mind for merchants and consumers alike.

Incorporating ExaDigm's renowned fully modular design and PC-based Linux operating system, the XD2100SP continues the philosophy of a one
terminal-one technology approach delivering a single terminal platform offering multiple connectivity options, easy software upgrades, and simple
configuration to adapt to new technologies. With Ethernet back-up built directly into the terminal, and a wide range of interchangeable modems
available supporting Ethernet WiFi, CDMA, GSM, Bluetooth® and dial connections, the XD2100SP delivers unsurpassed flexibility, security,
adaptability, mobility and choice.

U21005P

‘ DISCUVEH THE ADVANTAGES o

Truly modular design creating a single terminal delivering
limitless possibilities, total choice and industry-leading capabilities.

PC-based architecture offering the highest degree of flexibility
and upgradeability ensuring a significantly lower cost of ownership.

Linux operating system allowing for fast, affordable software and
application changes, updates and customization.

PC style components, such as host-based USB and Serial Ports, allow R
for easy integration of peripherals and other hardware devices with little or
no software changes.

Superior terminal security supporting up to 1024-bit SSL encryption at
the time of card swipe eliminating the need for 3rd party processing of
transactions.

VISA' CISP PABP validated payment application providing the maximum
level of protection and security for cardholder information.

Advanced connectivity options providing the flexibility of
interchangeable modems supporting a complete range wired and wireless
communication types.

Internal PCl-approved PED ensuring all PIN-based payment transactions
meet the highest level of security.

a E/E L KIEIE

{LATEST FEATURES o

-

| Built-in Peripheral Ports

@ RS-232 port (with RJ11 connector)
for peripherals including external PIN
pads and check readers

@ RJ45 Ethemet port for wired Ethernet
back-up

Advanced PCl-approved PIN Pad

@ 14 back-lit keys
€ 4 soft function keys




< ADDITIONAL FEATURES

advanced high level intuitive advanced “always active" wide
security features : bandwidth and wireless
ty ATM style interface ans
long-life removable full size paper roll and integrated battery
lithium ion battery continuous paper load charger
4 OPTIONS

Interchangeable Modems

A wide range of interchangeable modems, supporting any number of combinations of Ethernet, WiFi, CDMA, GSM, Bluetooth® and dial
connectivity, are available for the XD2100SP. For more information about the interchangeable modems available today, see our
Modem Options Brochure or visit our website at www.exadigm.com.

Smart Card Reader

The XD21005P has the option of integrating a Smart Card Reader into the front of the
terminal at the time of factory configuration. Supporting 15014443 Type Aand B and up to 4
SAMSs, the reader is EMV Level 1 compliant.

{ ACCESSORIES

Car Adapter

Charge an XD2100SP from the accessory power outlet in your car with this versatile car
adapter. It's the fastest way to charge on the road with the adapter powering and recharging
a terminals battery while driving.

Holster

The nylon holster safeguards the XD2100SP from the elements. It is equipped with a belt
clip and adjustable shoulder strap in order to secure the terminal comfortably on the user for
easy accessibility. It also has a clear plastic cover to protect the keypad and display, while
allowing both to be viewed easily. This is ideal for outdoor use of the terminal.

Li-lon Battery

The XD2100SP removable Li-lon battery (7.2 V 2000mAh) is made from Lithium and is the
same type of battery found in a laptop computer. It has the longest operating time without
having to be recharged. A complete charge takes approximately 4 hours and lasts
approximately 6-8 hours depending the terminals power management setup.

Multi-Charger 4X

Ensuring there is always a charged battery available, ExaDigm's Multi-Charger comes with
four battery charging bays for the XD2100SP battery. Located next to each bay is an
indicator light. When the light is red, the battery charge is depleted, yellow denotes that it is
charging and a green light indicates a full charge.



4{SPECIFICATIONS

BATTERY

* Battery pack with built-in charger

* High capacity Lithium-ion 7.2v DC removable battery
s APM - Advanced Power Management

DIMENSIONS

= Height: 10.38" (26.35¢cm)
sWidth: 3.75" (8.53cm)

* Thickness: 3.75" (8.53cm)
= Weight: 1.6lbs (0. 708kg)

DISPLAY

=128 x 64 pixel graphical LCD with back lighting

#8 lines x 21 characters and graphics with 16 shades of grey
s Time and date indicator

ENVIRONMENTAL
«32°Fto 104° F (0" C - 40° C)
*80% maximum relative humidity

KEYPAD

* Ixd back-lit numeric keypad with 4 soft function keys
#» 3DES and DUKPT functionality
» PCI Approved

MAGNETIC CARD READER

= Bidirectional high and low coercivity swipe reader
*Reads ISO track 1 and 2

=3 track reader (optional)

MEMORY

s 512KB SRAM

*BME Flash ROM expandable to 32MB
= 16MBE SDRAM expandable to G4MB

MODEM OPTIONS

Interchangeable modems in a range of configurations of the following communication
protocols:

» Dial: Global Fast Connect 56K V.90 Modem asynchronous/synchronous
= Ethernet: 10 MPS integrated Ethernet port
s Bluetooth€: USE based Bluetooth

#Cellular: COMAMXRTT and GSM/GPRS
=WiFi: 802.11big

PERIPHERAL PORTS

= RS-232 port (with RJ11 connectar) for peripherals including external PIN
pads and check readers

* R.J45 Ethemet port for wired Ethernet back-up

PRINTER
» Integrated graphic thermal printer, S7mm large capacity paper roll capacity
* 12 lines per second, 24 or 32 columns

» Multi-language font capability that can be scaled double-high, double wide,
or double-high and double wide

PROCESSOR
#32 bit ARM 7 RISC microprocessor / 100 MHz processing spaed

SECURITY

® 128-bit, 256-bit, 512-hit, 1024-bit and higher S5L encryption support
*VISA CISP PABP validated payment applications

= 3IDES encryption, Master/Session and DUKPT key managament

@ EXADIGM

Redefining Innovation

|
o {SOFTWARE 8

4 Terminal Management System (TMS)

ExaDigm's Terminal Management System (TMS) provides the fastest, most secure,
and yet the most cost effective remote terminal management tool for I1S0s,
processors and acquirers.  This is achieved through a user friendly web-based
interface. The core of TMS is the In-Field Support System (IFSS). IFSS was
designed to support all of ExaDigm's terminals and to provide some basic functions
such as terminal registration, software upgrades, selting changes, status reports and
terminal usage.

4 Software Development Kit (SDK)

ExaDigm's Software Development Kit (SDK) is a sat of complete and powerful
development tools, The SDK emulates a terminal on a PC running Linux and it allows
the developer to write, in industry standard C, and visualize the application in real
time exactly as it would appear on the terminal. Applications are then run and
debugged on the emulator, which is the heart of the SDK. Debugging, compiling,
breakpoints and ewven printing are all possible. Once development has been
complated, the application is cross-compiled to our unique fast RISC ARM7
processor.

Exabii Inc.

2871 Pullman Strest
ta Ana, CA SZ70
{545} 4B6-0320

W aRAdigE. COE

" e
mmimniminiainin;

I 10,38" !
Side View

For more information please visit us at
www.exadigm.com

{© 2007 ExaDigm, Inc. All rights reserved. We coniinually research and develop our producis. Thus, specifications are subject to change without notice.



« HYPERCOM >

Product Data

The Hypercom P1300 PCl-approved PIN entry device is designed to meet the PCI-
PED security standards for PIN entry, providing merchants with low-cost
migration to newly imposed security quidelines. It is

compatible with all Hypercom product families and features flexible
communications options for rapid integration with electronic cash register (ECR)
systems.

Key Features
e Low-cost PCI-PED approved PIN entry device

e Triple DES certified for DUKPT
* 2x16 alphanumeric LCD display

e ntuitive user interface with color-coded Cancel, Clear and Enter keys

e Screen-addressable function keys provide more control for users

e Multiple communication options for connecting to existing POS equipment
* Plug-and-play software for use with current Hypercom terminals

e Compatible with Hypercom Key Loading and Management (HKLM) system

e Small, ergonomic design fits comfortably in customers" hands

Whether you're looking for a reliable payment terminal, innovative, value-add
technology, or a complete electronic transaction management system, Hypercom
can deliver. Our product portfolio ranges from basic credit authorization to full
transaction transport and more. Hypercom is more than a one-stop shop for
payment terminals, it's a provider of complete, end-to-end transaction solutions
that expand the possibilities at the POS in ways that translate to greater profits.

There's opportunity here BB&T

.bbt.
il
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Technical Specifications:

Keypad
e Elastomeric: 16 keys, water splash-resistant,
hard keycaps

Display
e 2 x 16 characters
Communications

e RS-422 PIN pad port (standard)
e RS-232 or USB client (optional)

Power

e 5v @ 240mA - 12v @ 100mA (standard)
Security

e Physical: PCI-PED approved; intrusion detection
Encryption

e DES: PIN-ANSI X9.8, MAC-ANSI X9.9
e Triple DES: ANSI X9.52
o Key management: DUKPT, ANSI X9.24 Part 1

Footprint
® 331inx6.02inx 1.30in
84.0 cm x 153.0 cm x 33.0 cm

Weight
e .40 Ibs/0.18 kg

Environment

e Temperature: 0-45°C/32-115°F

e Humidity: Max 85%, non-condensing
e ESD: 12,000 volts

Reliability
® 100,000 hours (MTBF calculated)

© 2006 Hypercom Corporation, all rights reserved. Hypercom is a registered
trademark of Hypercom Corporation. The Hypercom logo is a trademark of Hypercom
Corporation. All other products or services mentioned in this document are
trademarks, service marks, registered trademarks or registered service marks of their
respective owners. Product Specifications subject to change without notice.

940490-001, Rev A | June 2006

"HYPERCOM _

Cost-Effective

e Simple, functional design provides low-cost migration to new PCI-PED security standards

e (an be equipped with Hypercom standard RS-422, RS-232 or USB Client for easy integration
with existing POS equipment

e QOperates with any Hypercom terminal that uses DUKPT encryption automatically by simply
plugging the unit into the payment device's PIN pad port

e Uses the same key loading system (HKLM) as previous generation PIN pads to save customers
time and money on new equipment and training.

Performance

e Provides clear instructions to the user facilitating the transaction process

* Features customary keypad layout with easily identifiable function keys that are fully compliant
with industry standards

* Includes three soft keys below the screen that provide users more control over the
transaction process

e Compact design ensures users can easily handle the unit and allows them freedom to further
shield their PIN entry with their body or hand.

Security

e Supports both DES and Triple DES DUKPT encryption to protect valuable cardholder
PIN information

e Tamper-proof design meets stringent security standards that safequard the device from
external attacks

* Meets new PCI-PED security guidelines.

There's opportunity here BB&T

Iy
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www.bbt.com
1-877-672-4228
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1000sE

Rugged, Reliable and Backward Compatible

TRIPLE DES SUPPORT AND IMPROVED ERGONOMICS

VERIFONE’S PINpad 1000sE provides the perfect solution for acquirers, processors,

and merchants looking to capitalize on the rapid growth of debit, EBT, and other PIN-based transactions.
Easily connecting with most existing POS terminals or electronic cash registers, the PINpad 1000sE offers

a fast, simple way to be able to accept the latest in PIN-based payment. The PED-compliant PINpad 1000sE
puts merchants on the card industry’s leading edge by incorporating a broad array of sophisticated security
features to guard against fraud and abuse. This includes full support for the Triple DES (3DES) encryption
standard, and a choice of Master/Session or DUKPT (Derived Unique Key Per Transaction) key-management
methods. The PINpad 1000sE also supports MAC (Message Authentication Code). This technique protects
the debit transaction data from accidental or fraudulent tampering during the transfer to its host.

The PINpad 1000se features improved ergonomics with large, hard-rubber keys for ease of use,

and a sleek new design that fits in the palm of a hand. The device is rugged and reliable, built to withstand
the hard knocks at the point of sale. Most importantly, the PINpad 1000k is fully compatible with the
legacy PINpad 1000 and PINpad 101 families.

BENEFITS AT A GLANCE

» Full 3DES security and sophisticated key-management
schemes protect PIN-based transactions

* Enhanced ergonomics minimize customer errors and
improve ease of use

+ Connects with most POS terminals and ECRs, and offers

full backward-compatibility

. \eriFone.
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FEATURES AND BENEFITS

g (0,0, 0155

Rugged, Reliable and Backward Compatible

Offers secure, reliable PIN input for the expanding range of debit, electronic
benefits transfer (EBT), and other PIN-based transactions

Supports the full range of 3DES security options, including 3DES Master/Session
keys and 3DES DUKPT and provides higher level of fraud protection against
potential attempts to “crack” single DES keys and access secure data

PCI-PED approved by Visa and Mastercard for secure PIN entry

Meets ISO and ANSI standards for PIN encryption, key management, and Message
Authentication Code (MAC) — ANSI X9.8, ANSI X9.24, and ANSI X9.19, and
ISO 9564-x, ISO 11568-x, and ISO 13491-x

Provides mode for clear-text entry, to support petro fleet applications and others
that don’t require PIN entry

Features a stylish, ergonomic design that occupies less counter space and fits
comfortably in the palm of a hand

Has large, hard-rubber keys that provide better tactile feedback, minimizing errors
and making the PINpad 1000sE easier to use for consumers of all ages

Includes function keys that can be programmed as “hot” keys for special tasks
Provides eight-character, liquid-crystal display that is simple to read on a
countertop — display shows up to 16 characters through automatic scrolling,
and supports multiple languages

Can be used with existing PINpad 1000 stands, and wall or counter-mounting
hardware

Is fully backward compatible with PINpad 1000 and PINpad 101 legacy families
Works with payment terminals, PCs and electronic cash registers (ECRs)

© 2005 VeriFone. All rights reserved. VeriFone and the VeriFone logo are either trademarks or registered
trademarks of VeriFone in the United States and/or other countries. All features and specifications are
subject to change without notice.

6/05 45374 15M/VM Rev E

SPECIFICATIONS

Display
8-character, liquid crystal display; shows up to 16 characters through automatic
scrolling

Keypad
16 large, hard-rubber keys

Communications
Supports asynchronous 1200, 2400, 4800, and 9600 baud

Security

Encryption fully supports emerging 3DES standard. Key-management methods
allows choice of master/session and Derived Unique Key Per Transaction
(DUKPT) methods

Physical
Height: 37 mm (1.46 in.); width: 68 mm (2.68 in.); depth: 150 mm (5.90 in.);
shipping weight 0.33kg (0.15 Ib.)

Environmental
0" to 40" C (32" to 104° F) operating temperature; 15% to 90% operating
humidity, non-condensing

Power
6-14 VDC, maximum power 0.3W

hVeriIo-'one@

T H E W AY T P A Y™

www.verifone.com
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December 22, 2010

City Clerk

City of Key West
525 Angela Street
Key West, FL 33040

BB&T is excited to provide the City of Key West (“City”) with a Merchant Services proposal. Asone
of the nation’s leading financial institutions, BB&T has a reputation for integrity and service
cxcellence that dates back to 1872 and is one of the only financial institutions that does not outsource
Merchant Services to a 3™ party. Rated one of the country’s safest and soundest financial institutions,
BRB&T serves clients across the Mid-Atlantic and Southeast with a complete range of financial services
including banking, lending, insurance, trust and wealth management solutions. Past performance, in
this case, provides solid assurance that BB&T’s enduring core values will continue to shape our
approach to client service, bringing professionalism and objectivity to every assessment and every
recommendation we present.

BB&T places a premium on service — in working with you, please know that you have our
commitment to always be there for you, to be responsive, to listen carefully to what you say because
you, as our client, always comes first, and we promise to provide you with the very best solution,
regardless of the situation. In these tough economic times it is important to bank with a strong
financial institution, not only for the safety and soundness, but 1t allows us to focus on you and your
needs instead of internal turmoil and change.

We would be honored to partner with the City and pledge to commit the resources of the entire Bank to
ensure our financial solutions are expertly delivered and cost effective.

Per your request, this is a firm and irrevocable proposal valid for 90 days after receipt. On behalf
of BB&T Merchant Services thank you for the opportunity to be considered.

Sincerely,

-

n Mills
Branch Banking & Trust (BB&T)
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e @ DATE (MM/DDAYYY)
ACORLY CERTIFICATE OF LIABILITY INSURANCE 12/16/2010

REPRESENTATIVE Oft PRODUCER, AND THE CERTIFICATE HOLDER.

THIS GERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE GERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHQRIZED

cerfificata halder in liew of such andorsement(s).

IMPORTANT: If the certificate holder &5 an ADDITIONAL INSURE'D, the policy(ies) must be endorsed. I SUBROGATION 15 WAIVED, subjact to
the terms and condltlons of the policy, certain policies rmay require an endersement, A statement on this certlficate does not confar rights to the

PRODUGER EEHECT
MCGRIFF, SEIBELS & WILLIAMS OF GEORGIA, INC. FHANE TFERE
5605 Glenridge Driva - Suite 300 E!&-MEAJ' nl:-n, Exty: 404 497-7500 | (AVC, Ho):
Atlanta, GA 30342 AL
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A XL Specialty Insumnee So,
INSURED ERE:
BBAT Gorp & Subs L
c/o BB&T Ins Sves INSURER € :
PO, Box 3318 .
Asheville, NC 28813 INSURER B §
INSURER E -
INGURER F -
GOVERAGES CERTIFICATE NUMBER.:UDFPN2J3 REVISION NUMBER:

THIS 13 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUEDP TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOGUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE 15SUED DR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDLICED BY PAID CLAIME,

[THST ADDL PQLICY EFF | POLICY EXF
s TYPE OF INSURANCE e n POLICY NUMBER (MMDDIYYY) | (MM/BBYYYY) LIMITS
GENERAL LIABILITY EACH DCCURRENCE 8
|~ T=D
COMMERCIAL GENERAL LIABILITY PREMISES (En oeouranca) [ &
GLAIMS-MADE OCCUR MED EXP {Any one paraon) 5
PERSONAL & ADV INJURY 5
GENERAL ABBREGATE 3
GEN'L AGGREGATE LMIT APPLIES RER: PRODUCTS - COMP/OR AGG | 5
POLIGY EERC?-E LoC 8
AUTOMOBILE LIABILITY EZI:E%MBIR‘\J‘ED.ﬁj INGLE LIMIT s
ANY AUTO BODILY INJURY (Perperson) | B
| ALL OWNED SEHEDULED
e, S BODILY INJURY (Fer accldant) | 5
NON-OWNED PROPER] ¥ DANAGE s
HIRED AUTOS AITOS (Per acerdent)
E
UMBRELLA LIAE accuR EACH OCCURRENCE 5
EXCESS LIAR CLAIMS-MADE AGGREGATE 5
DED | | RETENTIONS [
WORKERS COMPENSATION WG STATU- oTH-
AND ENIPLOYERS LIABILITY Yin TORY LIMITS | FR
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L.- EACH ACCIDENT 5
AFFICER/MEMBER EXCLUDEDT I:l NIA
{Mandatory iti NH) E L DISEASE - EA EMPLOYEE §
If yos, de=cribe urder
DESCRIPTION OF QFERATIING bolaw E.L CISEASE - POLICY LIMIT [ 3
A [BANKERSE FROFESSIONAL LIABIL ELU11873710 10/01:2010 | 10/01/2011 ¥ 10,000,000
Bankers' Prof. Liabil ;
z
£l

Bankars' Professional Liability includas Insurance Agents' E&D

DESCRIFTION OF QFERATIONS { LOCATIONS / VEHIGLES (Attach ACORD 101, Additiensl Ramarks Schaduln, if more spacs ia vequirad)

CERTIFICATE HOLDER

CANCELLATION

City of Key West
FO Box 1408
S35 Angola Stroot

Key West, FL 33031

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDAMCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

A

ACORD 25 (2010/035)

Page1el1  © 1988-2010 ACORD CORPORATION. All rights reservad.

The ACORD name and logo are registerad marks of ACORD
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Client#: 499643 1BETMAIN

ACORD.  CERTIFICATE OF LIABILITY INSURANCE | >t

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UFDON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPREZENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

TMPORTANT: If the certiicate holder is an ADDITIONAL INSURED, the policy(les) must be endorsad. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certiflcate doas not confer rights to the
certificate holder in Yieu of such endorsement(s).

PRODUCER ) Name: . Nila Swink
g?ﬂnlnsuranca Sgrvlces Inc. N Exs 528-277-3017 AR oy BBB-632-4250
izsk Management Department e Eess. nswink@bbandt.com
PO Box 5318 ‘FR'O'I:FB;ER .
AS"IEVI“E, NC 28813 i INSURER{S AFFORDING COVERAGE NAIC 3L
INSLIRED insurer 4 - Hartford Fire Insurance Compan 19682
BE&T Corporation and Subsidiaries NEURLR E - Bany
c/o BBAT Insurance Services Inc. pS— ¢:
PO Box 5318 p—
Ashaoville, NC 28813 -
INSURER E -
INSURER F -
COVERAGES CERTIFICATE NUMEER: REVISION NUMEBER:

THIZ 15 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TQ THE INSURED NAMED ABROVE FOR THE POLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM DR CONDITIQN OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSLURANCE AFFORDED BY THE PCOLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

IRER s3] _“"_r
LTR T¥PE OF INSURANCE NSR E.EE.: FOLICY NUMBER ?ﬁ%ﬁﬁﬁn E’..‘?_NLJEE‘.E#% LIMITS
A | GENERAL LIABILITY X 2ZUENMS9258 05/01/2010{05/01/2011] EACH OCCURRENGE 31,000,000
TAMATE TO RENTED
| COMMERCIAL GENERAL LIAELTY PREMISES (Ea seourrenss) | $300,000
| cLamsmane BCCUR MED EXP (Any ona parzon) | 510,000
PERSONAL £ ADV INJURY | 1,000,000
GENERAL AGGREGATE 32,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - cOMPIOP acG | 52,000,000
POLICY fERpDF Loc :
A | AUTOMOBILE LIABILITY 22UENMS9259 05/01/204 0| 05/01/201 1| COMBINED SINGLE LIMIT
—x {Ex aocidant) Ej 000,000
ANY AUTO e
— BOOILY INJURY {Fer parson) |5
ALL OWNED AUTDS
[ BODLY INJURY {Par accident) | &
ECHEDULED AUTRS PROGPERTY DAMAGE 5 o
X| HIReD AuToS | (Per acckiann)
X! nonownep autos g
5
UMBRELL A LIAR QCGUR EACH OCCURRENCE g
EXCESS LIAR CLAIMEMADE AGGREGATE 3
DEDUSTIBLE g
BETENTION _ 3 — g
WORKERS COMPENSATION WE GTATL- OTH-
: AND EMPLOYERS: LIABILITY YIN 22ZWNMS9256 03/01/2010|05/01/20%1 X ‘TQRY {IMITs Ep
ANY PROPRIETORPARTNER/EXECUTIVE
Ay PROPRIETORPARTNE RS NIA E.L. EACH ACCIDENT 51,000,000
{Mandatory In NH) E.L. DISEASE - EA EMPLOYEE| 51,000,000
If yeg, dascfibe under .
DESCRIFTION OF OFERATIONS balew E.L. RSEASE - POLICY LiMiT | 51,000,000

DESCRIPTION OF OPERATIONS | LOCATIONS J VEHICLES (Attach ACORD 141, Additional Remarks Scheduls, i more space 19 required)

Re: RFP # 002-11

City of Key We=t Iz listed as additional insurced wir/t general liabilify for the duration of the contract

CERTIFIGATE HOLDER

CANCELLATICGN

City of Key Wast

PO Box 1409

525 Angela Street

Homestead, FL 33031

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
AGCCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REFRESENTATIVE

ACORD 25 (2009/09) 1
#S6004729/M5893051

of 1

©1988-2009 ACORD CORPORATION. All rights rezerved.

The ACORD name and logoe are registered marks of ACORD
N&4
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IF BANK LOCATED WITHIN THE CITY OF KEY WEST LICENSE TAX REQUIRED
NOT TO EXCEED 1,102.00

23
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ANTI-KICKBACEK AFFIDAVIT
Novin Carelina
STATE OF FEORIDA
58
wailson
COUNTY OF MONROE

1, the undersigned, hereby duly sworn, depose and say that no portion of the sum herein bid will
be paid to any employee of the City of Key West as a commission, kickback, reward or gift,
directly or indirectly by me or any member of my firm or by an officer of the corporation.

SPME g,

& A ommtisg 2 O .,

™ : + Fe %
BY:-}Q/VV ( 7\/% ‘s ""0;;;,,?:%*&';
i ) FE A ~:
O dser . Mills e
‘-;- '@(’ 71.3343 '&Q:‘f

- "

ST OuNT

Hn
sworn and prescribed before mc this a0 day DMM. 2010

NOTARY PUBLIC, State of Elorda
Nertin Carolina

My commission expires;__December |3 2015

24
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LOCAL VENDOR CERTIFICATION PURSUANT TO CKW QRIMNANCE 09-22 SECTION 2-798

The undersigned, as a duly authorized representative of the vendor listed hercin, certifies to the best of higther
knowledge and belicf, that the vendor meets the definition of a “Local Business.” For purposes of this section, “local
business” shall mean a business which:

a. Frinciple address as registered with the FL, Department of State located within 30 miles of the
houndaries of the city, listed with the chief licensing official as having a business tax receipt with its
principle address within 30 miles of the boundaries of the city for at least one year imrrrediately prior to
the issuance of the solicitation.

b Maintains a workforce of at least 50 percent of its employees from the city or within 30 mifes of its
boundaties.
c. Having paid all current license taxes and any other fees due the city at least 24 hours prior to the publication

of the call for bids or request for proposals.

o Nota local vendor pursuani to Ordinance 09-22 Section 2-793
o Qualifies as a local vendor pursuant to Ordinance 09-22 Section 2-798

If'you qualify, please complete the following in support of the self certification & submit copies of your
County and City business licenses. Failure to provide the information requested will result in denial of
certification 23 a local business.

Business Name Phone;

Cuarrent Local Address: Fax:

(P.O Box numbers may not be used to establish staws)

Length of time at this addre

AL f-’_ (2]lzeto
Signamre of Authorized-Representative Date
soatE oF North Cavplina

COUNTY OF W son

The foregoing instrument was acknowledged before me this __ 2 Q0 day of M‘E@O J

By Tfasen €. mills ,of BB+ Einanciat FER2 & COfe-,
(Name of officer or agent, title of officer or agent) MName of corporation acknowledging) *.-'& @ﬂ@m Q’ﬂ&&,k"-.
or has produced as identification s .
' (type of identification) :“ = ‘%NOTAHV
: o
cﬁm@vw' 2 Jet =
f Signature of Notary ey %"%.. "W 4-\
Natalie Corbett O pau e
Return Completed form with Print, Type or Stamp Naroe of Notary BT a L
Supporting docurnents to;
City of Key West Purchaging ¥Se N4 5
g Title or Rank

23
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SWORN STATEMENT PURSUANT TO SECTION 287. 133(3)(A)
FLORIDA STATUTES, ON PUBLIC ENTITY CRIMES

THIS FORM MUST BE SIGNED AND SWORN TO IN THE PRESENCE OF A NOTARY
PUBLIC OR OTHER OFFICIAL AUTHORIZED TO ADMINISTER OATHS,

1. This sworp.statement is submitted to
by SIS C M S Nt Vresident
(Print individual's name and title)
for Vsl TR

(print name of entity submitting sworn statement)

whose business address is ZU? Torest e 24 Wl gen MNew 271 Fe

and (if applicable) its Federal Employer Identification Number (FEIN) is b-Z8 Pyai (o
(If the entity has no FEIN, include the Social security Number of the individual signing
this sworn statement:

2 T understand that a "public entity crime” as defined in Paragraph 287.133(1)(g), Florida
Statutes. means a violation of any state or federal law by a person with respect to and
directly related to the transaction of business with any public cntity or with an agency or
political subdivision of any other state or of the United States, including, but not kimited
to, any bid or contract for goods or services to be provided to any public entity or an

; agency or political subdivision of any other state or of the United States and involving
antitrust, fraud, theft, bribery, collusion, racketeering, conspiracy, or material
misrepresentation.

3. I understand that "conviction” as defined in Paragraph 287.133(1)(g), Florida Statutes
means a finding of guilt or a conviction of a public entity crime, with or without an
adjudication of guild, in any federal or state trial court of record relatmg to charges
brought by indictment of information afer July 01, 1989, as a result of a jury verdict,
nonjury trial, or entry of a plea of guilty or nolo contendere.

4, I understand that an "affiliate" as defined in Paragraph 287.133(1)(a), Florida Statutes.
means;
1. A predecessor or successor of a person convicted of a public entity crime;
or

26
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2. An entity under the control of any natural person who is active in the
management of the entity and who has been convicted of a public entity
crime. the term "affiliate’ includes those officers, directors, executives,
partners, shareholders, employees, members and agents who are active in
the management of an affiliate, The ownership by one person of shares
constituting a controlling interest in another person, or a pooling of
equipment of income among persons when not for fair market value under
an arm’s length agreement, shall be a prima facie case that one person
controls another person. A person who knowingly enters into a joint
venture with a person who has been convicted of a public entity crime in
Florida during the preceding 36 months shall be considered an affiliate,

5. Tunderstand that 2 "person" as defined in Paragraph 287.133(1)(e), Florida Statutes
means any natural person or entity organized under the laws of any state of the United
States with the legal power to enter into 2 bindin g contract and which bids or applics to
bid on contracts for the provision of goods or services let by a public entity, or which
otherwise transacts or applies to transact business with a public entity. The term "person”
includes those officers, directors, executives, partners, shareholders, employees,
members, and agents who are active in management of an entity.

6. Based on information and belief, the statcment which ] have marked below is true in
relation to the entity submitting this sworn statement (indicate which statement applies).
\_/Neither the entity submitting this sworn statement, or any of its officers, directors,
executives, partners, shareholders, employees, members, or agents who are active in the
management of the entity, nor any affiliate of the entity has been charged with and
convicted of a public entity crime subsequent to July, 1989,

The entity submitting this swormn statement, or one or more of its officers, directors,
executives, partners, shareholders, employees, members, or agents who are active in the
management of the entity, or an affiliate of the entity has been charged with and

. vonvicted of a public entity crime subsequent to July 01, 1989.

The entity submitting this sworn Statement, or one or more of its officers, directors,
executives, partners, shareholders, employees, members, or agents who are active in the
management of the entity, or an affiliate of the entity has been charged with and
convicted of a public entity crime subsequent to July 01, 1989. However, there has been
a subsequent proceeding before a Hearing Officer of the State of Florida, Division of
Administralive Hearings and the Final Order entered by the Hearing Officer determined
that it was not in the public interest to place the entity submitting this sworn statement on
the convicted vendor list. (attach a copy of the final order).

27
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IUNDERSTAND THAT THE SUBMISSION OF THIS FORM TO THE CONTRACTING
OFFICER FOR THE PUBLIC ENTITY IDENTIFIED IN PARAGRAPH ONE (1) ABOVE IS
FOR THAT PUBLIC ENTITY ONLY AND, THAT THIS FORM IS VALID THROUGH
DECEMBER 31 OF THE CALENDAR YEAR IN WHICH IT IS FILED. 1 ALSO
UNDERSTAND THAT I AM REQUIRED TQ INFORM THE PUBLIC ENTITY PRIOR TO
ENTERING INTO A CONTRACT IN EXCESS OF THE THRESHOLD AMOUNT
PROVIDED IN SECTION 287.017, FLORIDA STATUTES. FOR THE CATEGORY TWO OF
ANY CHANGE IN THE INFORMATION CONTAINED IN THIS FORM.

(2]z20]10
(DATE)

STATE oF No¥h panlina

counTy OF Wilgon

PERSONALLY APPEARED BEFORE ME, the undersigned
authorityJ@son C - mitl§ who, after first being swomn by me,

(name of individual)
affixed his/her signature in the space provided above of this

:J'.-O day(_)f !E!ﬂtﬂb" s 2010 ‘_”!éuc-:-,,“‘
' e o Q

P e

5 eﬁ@@\%?%%@ﬁ

NOTARY PUBLIC :

My commission expires:PeLérnbes (1,201 7
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CALL FOR PROPOSALS
NOTICE is hereby given to prospective Proposers that sealed proposals will be received by the

CITY OF KEY WEST by the office of the City Clerk, 525Angela Street, Koy
West, Florida 33040, until 3:00 P.M. December 22, 2010 for RFP# 002-11 - Merchant Services.
Propo:s,als will l:;e opened in the office of the City Clerk then and there, Late Proposals will not
be considered. SPECIFICATIONS AND DOCUMENTS may be obtained from DemandStar by
Onvia at www.demandstar.com/supplier - or by calling 1.800.711.1712. One (1) original and four
(4) copies of the proposal and one copy via compact disk or USB drive in PDF format are to be
enclosed in two (2) sealed envelopes, one within the other, each clearly marked on the outside:
RFP #002-11 Merchant Services, addressed and delivered to:
CITY CLERK
CITY OF KEY WEST FLORIDA
CITY HAILL, 525 ANGELA STREET
KEY WEST, FLORIDA 33040
At the time of the award, the successful Proposer must show satisfactory documentation of such
State, County and City licenses as would be required. Any permit and/or license requirernent and
subsequent costs are located within the documents. The successful Proposer must also be able to
safisfy the City Attorney as to such insurance coverage, and legal requirements as may be
demanded by the proposal in question. The City may reject bids: (1) for budgetary reasons, (2) if
ithe Proposer misstates or conceals a material fact in its proposal, (3) il the Proposer does not
strictly conform to the law or is non-responsive to proposal requirements, (4) if the Proposal is
conditional, or (5) if a change of circumstances occurs making the purpose of the Proposal
unnecessary or (6) if such rejection is in the best interest of the City. The City may

also waive any minor jnformalities or irregularities in any bid.

Published 11/24/10 SUE SNIDER, PURCHASING AGENT
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ADDENDUM NO. 1
RFEP 002-11 — Merchant Services

To All Bidders:

The following questions and answers are hereby made a parl of RFP 002-11 as fully as
completely as if the same were fully set forth therem:

1) Question - Please pravide detailed information on the CALE machines, does the city
maintuin the machines or are they managed by a third pariy.

1) Answer — The Cily maintains the pay stations in the field with phone and online technical
support rom CALE Parking USA. Two of our employees have been trained by CALE as
reohmicizms, We have an cxtended warranty contract with them that covers all parts. We pay for
processing and softweare support. See attached for specifications.

2) Question - Regarding your request for convenie;zcefee_madel is this for all af your
transactions for point of sale or in the future for your online transactions. Please provide on
what you are assessing the convenience fee for

2} Answer — Curreptly the City does ot assess a convenience fee. The City would ke the option
lo process all of its payments, both present and futare, through a convemienee fes model and 2
Leansaction fee model. The City envisions the use of both models for its credit card processing - a
convemience fee model would not be praetical for the automated pay stations or in the highly
competitive marine fuel environment. However, it may be practical for over the counter payments
in the revenue, building and other City deparfments. Currently the City absorbs all merchant
charges. The migration to and implementation of 2 convenience (ee maodel for certain payments
will be at the sole discretion of the City Commission.

3} Question - Anti-Kickback Affidavit can this be limited 1o the person signing this as we need
1o make alteration to this document?

33 Answer - No, the City forms have been designed for a specific purpose any altcration of this
Format may result in the proposzls being considered non-responsive.

4) Question -Sworn Statement on public entity crimes can this be alier to qualified to actual
knewledge of the person signing this?

4) Answer - — No, the City forms have been desipned for a specific purpose any alleration of this
format may result in the proposals being considered non-responsive.

5) Question — Whao is the current card processor?

3y Answer — First State Bank of the Flotida Keys/Transfirst.
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6) Question — Who hosts your online website? What payment gateway are they using?
Is the site PCI compliant?

) Answer — Currently the City does not take payments online.

7) Question — Is any cardholder data stored for any reason? If so, where is this daiu
stored?

7) Answer - No, credit card data is destroyed.

§ Guiestion - Is a convenlence or additional fee of any type assessed to the credit card
payntents prade via online payment website?

8) Answer - Currently the City does not take payments online.

9} Question — How are the credit card pmcessmg fee currently paid for ; direct bill,
ACH debit, account analysis, erc?

9y Answer — ACH debit

() Ouestion — Is the “export file of approved transactions” provided by the website
vendor or the credit card processor?

10) Answer - Currently the City does not take payments online.

71} Question — What is the total dollar amount of credit card fransactions accepted last
year?

11) Answer -- For the 12 month period ending 11/30/10 it was $8 million dollars.
12} Question — What is the average transaction amount of credit card payment?
12) Answer — For the 12 month period ending 11/30/10 it averaged $153,(_JO

13) Do you want to continue renting equipment or want & lease/purchase option?
13) Answigr — Quote both.

14) Question — Can the City of Key West provide contact information for a
representative at Click te Gov?

14) Answer — For information regarding this application you my contact Alison
Osterberg, Project Coordinator - Client Services, SunGard Public Sector, at 407-304-
3431
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15) Question - Are there parficular departments the City would like to access a
convenience fee?

15) Answer — See answer 2) above.

16) Question - Could you please list which Authorization Networks Sungard (HTE) Software
uses to process transactions, if known? (Le. TSYS/Vital, Buypass, etch.

16) Answer - TSYS VialMet .

17) General — Addifional Questions apd Answers will be posted on Demand Star and the
City's web site only and will not be e-mailed to perspective bidders.

All Proposers shall acknowledge receipt and acceptance of this Addendum No. 1 by
acknowledging Addepdum in their proposal or by submitting the addendum with the
proposal package package. Proposals submiited without acknowledgement or without
this Addendum may be considered non-responsive.

Name of Business

%&é‘ a 7\/% PraT
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ADDENDUM NO. 2
R¥P 002-11 ~ Merchant Services

To All Bidders:

The following questions and answers ate hereby made a part of RFP 002-11 as fully as
completely as if the same were fully set forth therein: .

1. Please provide the payment application that integrates with the City’s CALE Point
of Sale equipment? . -

1.Below is e;—méil correspondence received from Cale.

Payment Application:
Tender Retail "Merchant Connéct Multi™ var 4.2 8, . ‘
There is no separate application on the 104. The 104 communicates the encrypted Information via GPRS

- directly to our main server. Cur server handles the imerface to the payment platform via MCM.
(Thi= application is often refermad to s the gateway or middieware.)

Fayment Platformns: (Gateways?) These are the processing platforms that are supported by MCM.
*Vial / Tsys ) .

*FBMS / Cadnet

FOMS f South-Nashville

“Paymentech

*Elavan f Nova

Global East

*Fifth Third

" ADS f Hearttand

" NOTE: These platforms are generally very easy to set up. The others seem fo take more 10 gel the cormact
Information. In the case of Global, the connections to tiwir platform seem to be problematic at times causing

& higher percentage of offine fransactions.

2. Willthe City be charging convenience fees through the Click to Gov application
anfy?

2. No, the City envisions the use of both models for its credit card processing - a convenience
fee model would not be practical for the avtomated pay stations or in the highly competitive
marine fuel environment. However, it may be practical for over the counter payments in the
revenue, building and other City departments, in addition to an on-Hne payment processing
environment such as Click to Gov, Currently the City absorbs all merchant charges. The
migration to and Implementation of a eonvenience fee model for certain payments will be at the

sole discretion of the Ciiy Comtnission
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3. Are the City’s terminals leased through their existing processor or a Third Party? If
leased through a third party, what is ﬂze City’s intent for use of the existing
ferminals?

3 The Clty intends to buy, lease or rent terminals from the merchant service provider
sclected in the RFP process.

4. Can we request the City of Key West REP#002-11 in Word format?

4. The City’s policy is not to provide word copies of its bid documents used in the RFP
and BID process. This is done to prevent the mampulahon of the contents whether
intentional or through oversight.

5. Would it be at ail possible to get the RFP document in a word form?

5, :See 4 above

6. On page I, Opt. g. requests to include a “Call for Prépasal * document, could you
please list an e.x;planatm.-z of where this document is Iocated/whart exactly it is?

6. It is page 29 of your RFP package it is the last page. It is stmply the advertisement thai
was published in the local paper. This document is for informational purposes only.

7. Iwas wondering if I could get a copy of the statements or « summary of usage
(statements would be preferred) from September *09 — March '10. I would request a

longer fime period, but the above dates are all that are referenced in the RFF.

7. See attached merchant statements.
8. Is a word form of the RFP avafl&ble?
8. SBee 4 above,

9. C'an you provide a list of certified payment gateways that are .s‘upparted by the Cale
par]ung Sypstem ?

Q. Sef.: 1 above

10 Is the provider required to support Cale and Amano parking systems during the
transition off of Amana if that is nor completed before the May implementation
timeline? ‘

10. CALE only

11. Does the City bill for monthly parking or marina slip rental fees? Are these
recurring and can the Ciiy estimate the average fee for each?
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11. Yes. Yes the city bills for slip rentals and certain * “upland” leases on a monthly basis.
The monthly slip rental charges amount to approximately $189,000 for a average bill of
$800 and the monthly lease charges amount to $197,000 for a average bill of $5,200.

12, Can the City provide a breakdown of the number and volume of monthly residential -

versus commercial wtility payments?

* Garbage . - - .

- No. of accounts Total charges
Resuientlal 11600 ‘% 328,670.50
SRR "Stdffhﬁ;:ai_éiuf o e
Resident:al 11505 5 §3,343.62
Commercial 1110 §  100,245.00
PR Freoig o T SewRE av kg (08 TR e
Residential 10265 $ 410.293.65
c:ommeri:ia! 1411 § 110, 974 71

o i3, Does the City. require notification of a chargeback bd'are be'mg debzr.ed by the

merchant provider or can. this oceur in parallel?

13. Preferred method would be before.

i4. The City Is requesting pricing aﬁ check reader-ima,g;er equipment in Appendix 3
(Product Fees). Can you provide the fransaction number and volume of checks
currently accepted By the City (If available, by Departmeny)?

14. The city does mot employ this technology at this time. Pricing of this piece of

.equipmert is optional at this time.

15. Would it be possible to receive word/excel veré_fqns of this RFP?

15. See 4 above. | | |

16. Wko is the City's current payment processing vendor?

16. First State Bank of the Florida Keys/Transfirst

17. What is the Payment Application used far the Amano pay stations ..currenzb: in use?
7. N/A — Amano will be discontinued by implementation.

18, What is the Pa_-]rmerzr Application used for the CALE MP104 stations?

_] 8. Seenumber 1 aﬁove.
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19 Would the City consider using a payment applmanon other than Click to Gov Jor
Online Transaction Processing?

19. Yes, the City is currently reviewing other public sector software. There is a distinct
possibility that the City will be migrating to a new software vendor in the next 18
mwonths. Therefore the City would consider using a separate payment application at this
tume, should the application proposed sufficiently serve the City’s neads for payment

processrng
20, Wauhi the Cily consider integrating an altemate paymem apphcatwn into the

‘Sungard (HTE) public sector software?

- 20. Yes based updn 19 response above,

21. May we request a copy of your latest statement?
21. See attached merchant statements,

22. Verify type of connection used for equipment. Dial Up or DSL

227 Dial Up

23. Provide 3 months of Merchant statements for each location.

23. See attached merchant staternents,

24. In response to section M regarding your fees: BB&T will not invoice The City of
Key West. However, The City of Key West will recelve monthly statements with each
locations fee. BB&T will debit the fees from their Direct Deposit Account (DDA). Will
this pecommodate the needs of The City of Key West?

24, Yes.

All Proposers shall acknowledge receipt and acceptance of this Addendum No. 1 by
acknowledging Addendum in thsir proposal or by submitting the addendum with the
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proposal package package. Proposals submitted without acknowledgement or without
this Addendum may be gpnsidered non-responsive.

o (. | PRIT B

Signature ( ' Name of Business



BB&T FINANCIAL, FSB
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. Acceptance of Cards

1.1 Honor Cards. The undersigned Merchant (“Merchant”) agrees to honor all valid Cards in the selected Card
acceptance category below, bearing the MasterCard, Visa and/or Discover Network trademarks as well as other credit, debit
and electronic payment Cards (“Card(s)”) not included below, but serviced by BB&T Financial, FSB (“Bank”), when properly
presented as payment by customers who hold Cards (“Cardholders”) in connection with business Transactions arising out
of Merchant’s usual trade or business as disclosed in the Merchant Application. Merchant may not establish any practices
that discourage, favor or discriminate against the use of any particular Card. However, the Merchant may choose limited
acceptance and choose not to accept either U.S. issued Debit Cards or U.S. issued Credit Cards as described in the
acceptance categories below:

The Merchant must select one of the following Card acceptance categories:
« Accept all MasterCard, Visa and Discover Network Cards including consumer credit and debit, and commercial Cards.

 Limited Acceptance. Accept MasterCard, Visa and Discover Network consumer credit and commercial Cards
only. Merchants choosing this option must accept all MasterCard, Visa or Discover Network credit and
commercial products including MasterCard, Visa or Discover Network business check Cards.

* Limited Acceptance. Accept MasterCard, Visa or Discover Network consumer debit Cards only. Merchants
choosing this option must accept all MasterCard, Visa and Discover Network consumer debit Card products,
which will be identified with the word “DEBIT” printed on the front of the Card.

If a Merchant selects one of the limited acceptance options, any Transaction submitted into interchange outside of the
selected product category will be downgraded and assessed all applicable interchange, assessment, and handling fees.

If Merchant accepts Card checks, the Merchant’s Card check acceptance policy must treat the acceptance of checks from all
Payment Card brands equally. Merchant should handle these Card checks like any other personal check drawn upon a bank
in the United States.

China UnionPay, JCB® and Diners Club International® (DCl) Card Transactions that are accepted by Merchant and
processed through the Discover Network will be considered and treated as Discover Network Transactions for the purposes
of this Agreement and all applicable Discover Network Rules will apply as referenced throughout this Agreement.

Merchant will be paid by Bank or by one of Bank’s affiliated financial institutions holding the Operating and/or Reserve
Account (“Affiliate(s)”) on the terms and conditions provided for in this Agreement by and between Merchant and Bank
(“Agreement”). Visa U.S.A., Inc. (“Visa”), MasterCard International Incorporated (“MasterCard”), DFS Services, LLC
(“Discover Network”™), Interlink, Maestro, NYCE, Honor, Explore, MAC, and Pulse are Payment Networks providing services
to banks that provide for the electronic processing of sales drafts. They are referred to jointly in this Agreement as
“Payment Networks.”

Merchant understands and agrees to the following terms and conditions:

1.2 Card Descriptions. At the point of sale, Merchant must carefully examine the Card to be certain it is
legitimate and valid. This includes checking for: appropriate account numbers, holograms with the appropriate symbol,
valid effective dates, expiration dates and signatures. Do not permit a person other than the Cardholder to sign a sales
draft; the signature must match.

1.3 Displaying Service Marks. Merchant must adequately display in each of its locations, catalogs, and websites,
the appropriate service mark symbols and names (such as decals, stand-alone point-of-sale signs, etc.) in compliance with
the current signage Rules of the Payment Networks, based upon the selected Card acceptance category selected by
Merchant under Section 1.1 of this Agreement to inform Cardholders of the Cards Merchant will honor at all of its places of
business. Merchant will not use the marks or logos of Cards that are not included in Merchant’s selected Card acceptance
category nor in a manner that creates the impression that Merchant’s goods or services are sponsored, produced, affiliated
with, or offered or sold by any Payment Network. Merchant agrees not to use the marks or logos on its stationary,
letterhead, envelopes or the like nor in its solicitations without prior review and written approval by Bank. Merchant’s right
to display the above names, service marks or symbols will continue only so long as this Agreement remains in effect or
until Merchant is notified by Bank to cease usage or display.

(a) Discover Network Sublicense to Use Discover Network Program Mark. Merchant is prohibited from using the
Program Marks, as defined below, other than as expressly authorized in writing by Bank. Program Marks mean the brands,
emblems, trademarks, and/or logos that identify Discover Network Cards. Additionally, Merchant shall not use the Program
Marks other than to display decals, signage, advertising, and other forms depicting the Program Marks that are provided to
Merchant by Bank pursuant to the Merchant Program or otherwise approved in advance in writing by Bank. Merchant may
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use the Program Marks only to promote the services covered by the Program Marks by using them on decals, indoor and
outdoor signs, websites, advertising materials and marketing materials; provided that all such uses by Merchants must be
approved in advance by Bank in writing. Merchant shall not use the Program Marks in such a way that customers could
believe that the products or services offered by Merchant are sponsored or guaranteed by the owners of the Program
Marks. Merchant recognizes that it has no ownership rights in the Program Marks. Merchant shall not assign to any third
party any of the rights to use the Program Marks.

1.4 Agreement and Payment Network Rules. Merchant agrees to follow all requirements of this Agreement in
connection with each Card Transaction and to comply with all applicable Payment Network Rules. From time to time, Bank
may amend the Agreement, by providing Merchant with prior written notice as provided in Section 5.6, and those
provisions will be deemed incorporated into this Agreement.

1.5 Transaction Procedures and Obligations. In this Agreement, “Transactions” means sales, credits, errors,
returns and adjustments.

(a) Obtaining Authorization. Merchant agrees to obtain an Authorization approval Code for all Transactions
in the manner instructed in materials provided by Bank. The Card issuer must approve the Transaction. Issuer approval is
obtained by contacting the center designated by Bank. Merchant may not request authorization before the charge date,
except as permitted by this Agreement and the respective Payment Network operating Rules, regulations, procedures,
policy statements and guidelines (collectively, “Rules”) for specific types of Transactions such as lodging and car rental. If
authorization is granted, Merchant must provide an authorization code on the record of each charge submitted for
processing. If authorization is denied, Merchant will not make further attempts to obtain authorization with that Card on
that day, must not allow the charge, and should follow instruction from the authorization provider. If the charge involved
suspicious or unusual circumstances, Merchant must request a “Code 10” authorization. Merchant will retain any Card
presented by reasonable and peaceful means, if requested to do so by the authorization provider.

(b) Scope of Authorization. If Merchant completes a Transaction without required authorization, Merchant
will be responsible for any chargeback of the Transaction and for any additional fees imposed by Visa for settling
Transactions that have not been authorized. A positive Authorization request for Visa , MasterCard and Discover Network
Transactions remains valid for thirty (30) days. Obtaining authorization only means that, at the time authorization is
requested, sufficient credit is available from the Card issuer to the Cardholder and the Card is not on a warning list.
Obtaining authorization does not assure that the person using the Card is the valid Cardholder and will not prevent a
chargeback to Merchant for numerous reasons under the Payment Network Rules, including use of the Card by an
unauthorized user or a claim or defense involving the Transaction by the Cardholder. In the event of a POS authorization
failure or communication error, Merchant agrees to obtain authorization according to voice back-up procedures furnished
by Bank, at current per authorization fees and interchange rates.

(c) Agreements in Accepting Cards. Merchant agrees not to do any of the following, whether the
Transaction is approved, declined, or processed as a sale Transaction:

(i) impose a surcharge on Cardholders who elect to use a Card in lieu of payment by cash, check or
other mode of payment;

(i)  establish minimum or maximum dollar Transaction amounts exclusively for those customers
choosing to use Cards as a payment option except that for Discover Network Transactions, Merchant may limit the
maximum amount a Discover Network Cardholder, if and only if, Merchant has not received a positive response from the
Card Issuer;

(iii)  obtain authorization for purposes of setting aside Cardholder’s credit line for use in future sales;
(iv)  extend Merchant credit for, or defer the time of payment of the total cash price in any Transaction;
(v)  honor a Card except in a Transaction where a total cash price is due and payable;

(vi)  make any special charge to or extract any special agreement or security from any Cardholder in
connection with any Transaction;

(vii)  transmit or accept for payment any Transaction which was not originated directly between
Merchant and Cardholder for the sale or lease of goods or the performance of services of the type indicated in the
Merchant Application initially submitted to and approved by Bank (“Merchant Application”). Charges involving solicitations
from third parties, for example, telemarketing by independent contractors, and charges involving franchisees, partners, or
joint venturers of Merchant are not allowed except as authorized in writing signed by an officer of Bank.

(viii) honor or accept a Card as payment for legal services or expenses arising out of or related to (1)
any domestic relations matter where such services or expenses are furnished to a person whose name is not embossed on
a Card; or (2) any bankruptcy, insolvency, compromise, composition or other process affecting Cardholder’s creditors;

(ix)  use Merchant’s own Card, or one to which Merchant has access, to process a Transaction for the
purpose of obtaining credit for Merchant’s own benefit;
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(x)  redeposit a previously charged Transaction, regardless of whether Cardholder consents;
(xi) initiate a Transaction that is illegal or related to illegal activities by Cardholder;

(xii)  use authorization and any data received therefrom for any other purpose except for determining
whether Merchant should accept checks or Cards in connection with a current sale or lease of goods or services;

(xiii) draw or communicate any inference concerning a person’s credit worthiness, credit standing,
credit capacity, character, general reputation, personal characteristics or mode of living when any Card or check is
processed as non-accepted,;

(xiv) disclose any information obtained through Bank to any person except for necessary disclosures to
affected Cardholders, Bank and/or the Card issuer;

(xv) add any tax to Transactions unless applicable law expressly requires that Merchant collect a tax.
Any tax, if allowed, must be included in the Transaction amount and collected separately;

(xvi) disburse funds in the form of cash advances, or travelers cheques, if the sole purpose is to allow
the Cardholder to make a cash purchase of goods or services from Merchant or otherwise;

(xvii) accept a Card to collect or refinance an existing debt deemed uncollectible;
(xviii) issue a Transaction credit for returned goods or services acquired in a cash Transaction;

(xix) make any cash refund to a Cardholder who has made a purchase with a Gard. All Transaction
credits must be issued to the same Card account number as the sale and may not exceed the amount of the original sale;

(xx) present to Bank any Transaction it knows or should have known to be fraudulent, not authorized
by the Cardholder or not made pursuant to all applicable terms and conditions of this Agreement; or

. o éxxi) execute two or more Transactions for a single purchase or service or purchases consummated at
a single time in order to avoid authorization.

(xxii) require the Cardholder to supply any personal information (e.g., home or business phone
numbers; home or business address; or driver’s license number) unless instructed by the Authorization Center. One
exception to this is for an Internet/mail/phone order or delivery-required Transaction and zip-code for a Card-present key-
entered Transaction in order to obtain an Address Verification Service (AVS) request. A second exception exists in cases
where the Card is not signed. The Merchant must review two pieces of positive identification such as a passport, driver’s
license or government issued picture identification bearing the Cardholder’s signature and ask the Cardholder to sign the
Card in order to proceed with the Transaction.

(xxiii) quote or otherwise advise Cardholders of the total Card Transaction amount in U.S. Dollars if the
Transaction was completed in an Approved Currency other than U.S. Dollars. Such quotes significantly increase Cardholder
inquiries and Disputes because the U.S. Dollar equivalent at the time of the Card Transaction is not necessarily the actual
%m%uTnt billedt.to the Cardholder due to fluctuating exchange rates between the Card Transaction date and Settlement of the
ard Transaction.

(d) Process for Completion of Sales — “Card-Present.”

(i)  All “Card-Present” sales slips, drafts or other instruments acknowledging or recognizing the
Transactions and credit vouchers submitted by Merchant to Bank will be completed to include either an electronic printing
resulting from the use of an industry-compliant magnetic stripe reading Point-of-Sale (POS) device, or physical imprint of
the Cardholder’s Card, which shall contain: account number, Cardholder name, Merchant name, Merchant address,
Merchant Internet address, city and state where the Transaction occurred, Merchant’s account number, Merchant customer
service telephone number, Transaction date, Transaction dollar amount, a brief description of goods purchased or leased,
or services rendered, and the signature of the authorized user as it appears on the back of the Card. For Discover Network
Transactions, the Transaction receipt or credit voucher must contain the signature of the authorized Merchant
representative or employee that conducted the Transaction. Merchant understands and agrees that if the receipt is
electronically printed, the Cardholder copy of the receipt must reflect only the last four digits of the Cardholder account
number and preceding digits must be pre-filled by an “X”, “*” or “#”. Example: Cardholder Account Number:
ek k1234, The Merchant copy of the receipt may be required to reflect no more than the last four or five digits of
the Cardholder account number depending upon state or local legislation enacted in the jurisdiction of Merchant’s location.
It is Merchant’s responsibility to determine requirements of and comply with local and/or state legislation as applicable.

i) Merchant is responsible for determining that the presented Card has not expired, and that the
Card contains the Cardholder’s signature as shown on the reverse side signature panel of the Card. Merchant must also
make sure the account number displayed on the terminal and/or the sales draft matches the embossed number on the
Card. If Merchant can not or does not verify the account number and accepts the sale, Merchant may be subject to
chargeback and could be debited for the amount of the Transaction, plus any chargeback fees or Payment Network fees.
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(iii)  If the Card’s magnetic stripe is unreadable, Merchant will key-enter the Card number into the POS
device, complete the Transaction by imprinting the Cardholder’s Card and include the authorization code and all information
indicated in subsections (d)(i) and (ii) above. Merchant must deliver a fully completed, legible copy of the Transaction to
Cardholder at the time of Transaction. Merchant must also use Address Verification Service (AVS) to electronically verify
Cardholder’s billing zip code from the Payment Network for face-to-face key entered sales. If Card’s magnetic stripe cannot
be read, Bank will pass on all applicable Payment Network interchange assessments it incurs to Merchant.

(iv)  Special Guidelines Regarding Unembossed Cards: Visa, MasterCard and Discover Network now
allow issuance of unembossed Cards, such as pre-paid gift Cards. The Cards may have laser-engraved or thermal printing
of the account number. MasterGard has branded its Card offering as “MasterCard Electronic” and the logo on the Card
reflects this terminology. Visa and Discover Network Cards will indicate “electronic use only” on the face of the Card. Card
numbers and names, if present, on both Cards are smooth; in contrast to raised or embossed numbers on the Cards
Merchant may be more familiar with today. The Cardholder must be physically present in order to complete a Transaction.
If the Card is valid only in a country different from where the Merchant establishment is located, the Card may not be
accepted. Otherwise, unembossed Cards may be accepted by any Merchant utilizing an electronic payments terminal,
which is capable of reading the magnetic stripe. If the magnetic-stripe read fails, Visa and Discover Network recommend
that the Merchant request another form of payment. Because the Card is not capable of being imprinted, Merchant will have
to hand-write the Card number on the sales draft and/or key-enter the Transaction. If Merchant accepts an unembossed
Visa or Discover Card without successfully swiping the magnetic-stripe, the Transaction could be subject to dispute and/or
chargeback should the issuer dispute the Transaction. Merchant must not accept or submit a Transaction if the swipe
cannot be successfully completed for MasterCard Electronic Card Transactions; no hand-keyed Transactions or hand-
written sales drafts are allowed.

(v)  Cash Over Transactions (i.e., the dispensing of cash by Merchant in connection with a Card sale or
purchase) are not available for MasterCard or Visa Transactions. Only Merchants granted specific, advance permission by
Bank may issue Gash Over in connection with a Discover Network Card Transaction provided the Transaction is conducted
in compliance with the provisions in this Agreement and including the following additional requirements. Merchant must
receive one positive authorization request for the aggregate total of the good/services purchase amount and the Cash Over
amount of the Card Transaction. The Merchant must complete one Sales Draft and must include the purchase amount and
the Cash Over amount. No minimum purchase amount is required for Merchant to offer Cash Over to a Discover Network
Cardholder, provided that some portion of the total Card sale must be attributable to the purchase of good or services. The
maximum amount of cash that a Merchant may issue as Cash Over is $100. A Merchant must not issue Credit for the Cash
Over portion of a Card Transaction.

ﬁw Merchants participating in MasterCard’s Quick Payment Service Program, Visa’s Small Ticket,
MasterCard’s Small Ticket and/or certain Discover Network Transactions submitted under certain Merchant category codes
approved by Discover Network with full track data and the sale amount is $25 or less, are not required to obtain the
Cardholders signature under certain conditions set forth by each program.

(e) Process for Completion of Sales — “Card-Not-Present.” The following provisions apply to “Card-Not-
Present” Transactions:

(i) Limits on Transactions. Card-Not-Present Transactions include mail, telephone, and electronic
commerce Transactions. Merchant may only engage in Card-Not-Present Transactions to the extent reflected in the
aﬁ)pligation as a percentage of total Card Transactions. Failure to adhere to this requirement may result in termination of
this Agreement.

Card-Not-Present Transactions have a substantially higher risk of chargeback. Since Cards are not imprinted or
magnetically swiped and the Cardholder’s signature is not obtained on the sales draft, Merchant assumes all risk associated
with Card-Not-Present Transactions. As to each Card-Not-Present Transaction, Merchant warrants to Bank that the person
whose name is submitted to Bank as Cardholder either made or authorized another to make the purchase. Upon breach of
this warranty, Bank may charge back the Transaction to Merchant. If Bank charges back the Transaction to Merchant,
Merchant shall pay Bank the amount of the Transaction, any chargeback fee in the attached fee schedule, plus any Payment
Network flivrlle otz assessment. Bank may charge such Transaction to the Operating Account or Reserve Account without prior
notice to Merchant.

(i) Payment Network Requirements. The following procedures are required by the Payment Networks
and Merchant agrees to follow these procedures and comply with these requirements. The following may also be useful in
reducing chargebacks in a Card-Not-Present processing environment:

* Obtain Authorization. All Card-Not-Present Transactions must be electronically authorized. An
authorization should be seen as an indication that account funds are available and Card has not
been reported lost or stolen. It is not proof that the true Cardholder engaged in the Transaction.

¢ On the sales draft, clearly print the Cardholder’s account number; effective and expiration dates;
date of Transaction; description of the goods and services; amount of the Transaction (including
shipping, handling, insurance, etc.); Cardholder’s name, billing address and shipping address;
authorization code; Merchant’s name and address (city and state required) and in lieu of
Cardholder’s signature, a notation of (i) mail order (MO), (ii) telephone order (TO), (iii) e-
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commerce order (EQ), or (iv) pre-authorized order (PO) on the signature line. Merchant
understands and agrees that if the receipt is electronically printed, the Cardholder copy of the
receipt may not reflect the effective and expiration dates and must reflect only the last four
digits of the Cardholder account number and preceding digits must be pre-filled by an “X”,
“*?or “#”. Example: Cardholder Account Number; ************1234 The Merchant copy of
the receipt may be required to reflect no more than the last four or five digits of the Cardholder
account number depending upon state or local legislation enacted in the jurisdiction of
Merchant’s location. It is Merchant’s responsibility to determine requirements of and comply
with local and/or state legislation as applicable.

» Utilize Visa Cardholder Verification Value 2 (CVV2), MasterCard Card Validation Code 2 (CVC2),
or Discover Gard Identification (CID). CVV2/CVG2/CID is a three-digit number imprinted on the
signature panel of Visa, MasterCard, or Discover Network Cards, respectively, to help Card-Not-
Present Merchants verify that the customer has a legitimate Card in hand at the time of the
order. Discover Network Rules specifically require that Merchants submit the CID with the
Authorization request for all Card-Not-Present Transactions. The Merchant asks the customer
for the CVV2, CVC2 or CID code and then sends it to the Card Issuer as part of the authorization
request. The Card Issuer checks the CVV2, CVG2 or CID code to determine its validity, and then
sends a CVV2, CVC2 or CID result back to the Merchant along with the authorization. CVV2 is
required on all Visa Cards. To protect CVV2, CVC2 and CID data from being compromised,
Payment Network Operating Regulations prohibit Merchants from knowingly or unknowingly
keeping or storing CVV2, CVC2 or CID numbers once a Transaction has been completed and
Merchant agrees that this data will not be kept or stored electronically or manually.

* |f feasible, obtain and keep a copy of the Cardholder’s signature on file on a form authorizing
you to submit Card-Not-Present Transactions.

» Utilize Address Verification Service (AVS). Merchant must perform electronic address
verification to verify Cardholder’s billing address from the Payment Network for telephone, mail
order, or e-commerce Transactions. Failure to do so may result in increased interchange fees.
AVS is a separate process from obtaining an authorization and will provide a separate response.
This service is designed to assist Merchants in reducing the risk of fraud by confirming whether
certain elements of the billing address provided during a Card-Not-Present Transaction match
the billing address maintained by the Issuing Bank. It is Merchant’s responsibility to monitor the
AVS responses and use the information provided to avoid high risk Transactions. It is
recommended that the Merchant ship to the same address that received a “match” response
code when AVS was performed. Discover Network Rules specifically require that Merchants
receive a positive AVS match response for all submitted Card-Not-Present Transactions.

e Merchant must transmit a ticket/invoice number as part of the authorization. Failure to do so
may result in increased interchange fees.

» Merchant must notify the Cardholder of shipping date (or delivery time frames), special
handling, or cancellation policies. Disclosure of these time frames or policies does not prevent
the Cardholder from disputing the Transaction.

¢ Merchant must not submit Transaction until the Merchant has shipped the goods or provided
the service purchased by the Cardholder. Merchant must obtain proof of Delivery or other
evidence of successful delivery of the goods or services as directed by the Cardholder and must
retain proof of delivery or other evidence for 265 calendar days from the delivery date in case of
a dispute of the Card Transaction. If Cardholder visits the Merchant’s retail location to pick up
the goods ordered, the Merchant must obtain an imprint of the Card as well as the Cardholder’s
signature.

(iii)  Card-Not-Present Fraud Indicators. Card-Not-Present fraud indicators may include, but are not
limited to, the following and when one or more indicators is true during a Card-Not-Present Transaction, fraud may be
involved:

e First-time shopper. Criminals are always looking for new victims.

e Larger than normal orders. Because stolen Cards or account numbers have a limited life span,
criminals must maximize the size of the purchase.

e Orders that include several of the same item. Having multiples of the same item increases a
criminal’s profits.

e Orders made up of “big ticket” items. These items have maximum resale value and therefore
maximum profit potential.
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e “Rush” or “overnight” shipping. Criminals want these fraudulently obtained items as soon as
possible for the quickest possible resale; they are typically not concerned about extra delivery
charges.

* Shipping to an international address. A significant number of fraudulent transactions are
shipped to fraudulent Cardholders outside of the United States. Visa AVS cannot validate
outside the United States, except Canada and the United Kingdom.

¢ Transactions with similar account numbers. The account numbers may have been generated
using software available on the Internet.

 Shipping to a single address, but Transactions placed on multiple Cards. Could involve an
account number generated using special software or a batch of stolen Cards.

e Multiple Transactions on one Card over a very short period of time. Could be an attempt to “run
a Card” until the account is closed.

* Multiple Transactions on one Card or a similar Card with a single billing address but multiple
shipping addresses. Could represent organized activity rather than one individual at work.

* In online Transactions, multiple Cards used from a single IP (Internet Protocol) address. More
than one or two Cards could indicate a fraud scheme.

 Orders from Internet addresses that make use of free e-mail services. These e-mail services
involve no billing relationships and often neither an audit trail nor verification that a legitimate
Cardholder has opened the account.

If Merchant is suspicious of a Transaction, the Merchant must request a “Code 10” authorization as provided in section
1.5(a).

(iv)  Additional Requirements for Completion of Electronic Commerce Transactions. Merchant must
notify Bank in writing of its intent to accept Card Transactions over the Internet and obtain Bank approval prior to initiating

the Transactions. Merchant agrees to comply with the requirements of this Agreement and those requirements of the
Payment Networks for each Card Transaction processed over the Internet. The Merchant shall take all steps necessary to
ensure all credit Card information received and transmitted via the Internet is encrypted to meet Payment Network Secure
Electronic Transaction (SET) standards. Additionally, each Internet Discover Network Card Transaction accepted by
Merchant and submitted to Bank shall comply with Discover Network standards, including, without limitation, Discover
Network standards governing the formatting, transmission, and encryption of data, referred to as the “designated
protocol.” The designated protocol for the encryption of data is Secure Socket Layer (SSL). Merchant must not accept any
Internet Card Transactions unless the Transaction is sent by an Internet browser that supports the protocol. Electronic
Commerce Merchants must provide Bank with (1) the name of the company that issued their Digital Certificate; (2) their
Digital Certificate Number; and (3) the expiration date of their Digital Certificate before engaging in any Internet commerce
Transactions. In addition, the Electronic Commerce Indicator must be used to identify electronic commerce Transactions in
the authorization request and clearing record. Penalties can be assessed for failure to use the correct Electronic Commerce
Indicator. Merchant agrees that for Internet Transactions, copies of Transaction records will be delivered to the Cardholder
electronically or in paper format. Cardholder account numbers will not be transmitted to Cardholders for Internet
purchases. Merchant may not store or maintain the 3-digit CVV2/CVC2/CID value obtained from a Cardholder. As to each
Electronic Commerce Transaction, Merchant warrants to Bank that the person whose name is submitted to Bank as
Cardholder either made or authorized another to make the purchase. Upon breach of this warranty, Bank may charge back
the Transaction to Merchant. If Bank charges back the Transaction to Merchant, Merchant shall pay Bank the amount of the
Transaction, any chargeback fee in the attached fee schedule, plus any Payment Network fine or assessment imposed on
Bank. Bank may charge all such amounts to the Operating Account or Reserve Account without prior notice to Merchant.

If Merchant conducts Internet Transactions, Merchant’s website must include:

e a posting of the Merchant’s consumer data privacy policy,

the method of Transaction security employed,

a complete description of goods and services offered,

a returned merchandise and refund policy,

a customer service contact including Electronic Mail Address and/or telephone number,

Transaction currency,

delivery policy,
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¢ export or legal restrictions,

* physical address of the Merchant’s permanent establishment and its country of domicile on
either the checkout page or within the sequence of the web pages during the checkout process.

The website must also prominently disclose that the sale or disclosure of Cardholder account numbers, personal
information or Transaction information to third parties is prohibited.

Additional website requirements for Internet Payment Service Providers. An Internet Payment Service Provider must
provide customer service through its website if the Cardholder accesses the Internet Payment Service Provider’s website
directly. The Internet Payment Service Provider must provide customer service either directly or through its sponsored
Merchants.

(v)  Recurring, pre-authorized orders. If Merchant accepts a pre-authorized recurring order, the
Cardholder must execute and deliver to Merchant a written request for this pre-authorization. This written request, which
may include on-line consent, must be maintained by Merchant and made available upon request to Bank. All annual billings
must be reaffirmed at least once a year. Merchant will not deliver goods or perform services covered by a pre-authorization
order after receiving notification from the Cardholder that the pre-authorization is canceled or from Bank that the Card
covering the pre-authorization is not to be honored. An authorization approval code may only be used once, as such a new
authorization is required for each recurring charge. The floor limit for recurring bill payments is $0. Merchant must always
obtain an authorization and identify recurring bill payments in the authorization request as required by MasterCard, Visa
and Discover. For all recurring Transactions, Merchant should submit the 3-digit Card validation code (CVV2/CVC2/CID)
with the first authorization, but not subsequent authorization requests. Discover Network Rules specifically require that
Merchant follows this Card Validation Code practice for Discover Network recurring Transactions. A recurring Transaction
can NOT be deposited if an authorization request receives a negative response. Forced depositing of declined authorization
requests is prohibited. If a Card expires during the term of the Cardholder’s Recurring Payment Plan, Merchant must
obtain a current Expiration date from the Gardholder and Merchant must obtain an approved Authorization response using
the new expiration date before submitting to Bank any installment that comes due after the Card expiration date. Identify
recurring bill payment Transactions in authorization and clearing record as required by MasterCard, Visa and Discover. The
clearing record for recurring Transactions must contain Merchant contact information in the Merchant name or city field to
enable the Cardholder to contact the Merchant directly. Partial payment for goods or services purchased in a single
Transaction is NOT allowed. Finance Charges are not permitted on a recurring Transaction. The account number may not
be used for any purpose other than for a recurring payment. All Transaction receipts for recurring electronic commerce
Transactions must include the frequency and duration of the recurring Transactions as agreed to by the Cardholder on the
Transaction receipt. “Recurring Transaction” must be written on the signature line of the Transaction receipt. Also, for
Discover Network recurring Transactions, the Transaction receipt must include a general description of the Transactions,
your Merchant name and a toll-free customer service number that the Cardholder may call to obtain customer assistance
from you or to cancel the written approval for the recurring Transaction.

(f) Special Provisions Regarding Transaction Authorization and Submission. All Transactions must be
authorized prior to completion of the Transaction. Generally, the authorization must be obtained on the Transaction date,
except in special conditions such as in travel and entertainment Transactions, mail or phone orders, electronic commerce,
or automated fuel dispenser Transactions. Additional fees will be imposed on Visa Transactions that have received positive
authorization responses but are not subsequently submitted within twenty (20) days for travel and entertainment (T&E)
Merchants and ten (10) days for all other Merchants; or for Visa Transactions that do not subsequently have the
authorizations reversed within twenty-four (24) hours for Card-Present Transactions or within seventy-two (72) hours for
Card-Not-Present Transactions, such as in the case of cancelled sales. Additional fees will also apply on Visa Credit
K/lranst?ctions if not subsequently submitted within ten (10) days for T&E Merchants and five (5) days for all other

erchants.

If a Discover Network sale is cancelled or if the amount of the Transaction changes following the Merchant’s receipt of the
positive authorization response for the sale, Merchant must call the Voice Authorization Center directly and request a
cancellation of the authorization. An authorization may be cancelled at any time within eight (8) days of the receipt of the
authorization, but must be cancelled before the Transaction is submitted to Bank for settlement, after which the
authorization can not be changed. Discover Network Transactions not submitted for settlement within thirty (30) calendar
days of the authorization request may be rejected and not funded or subject to higher interchange and other fees or subject
to Dispute. Discover Network Credit Transactions must be submitted for settlement within ten (10) calendar days after
Merchant has promised credit or the Transactions may be subject to dispute. In the case of even exchange of the same
goods or services, Merchant must be given a receipt indicating the even exchange; such receipt should not be submitted
for settlement.

Merchant must authorize all Card Transactions for the “known” check amount and not the amount plus estimated tip. If the
amount authorized and the actual Transaction amount submitted for deposit do not match, Merchant will incur increased
interchange fees except as noted in the following provisions.
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Special provisions regarding gratuities:

(i)  For Transactions conducted with a Visa Card: Restaurant and Fast Food Merchants are allowed up
to 20% variance above the amount authorized. If the final amount exceeds the amount “pre-authorized” by more than 20%,
the Merchant must perform a second authorization for the additional amount. If a second authorization is not performed,
the additional amount may be subject to chargeback.

(i) For Transactions conducted with a MasterCard Card: Restaurant, Fast Food and Drinking Place
Merchants are not subject to a variance percentage but must perform a second authorization for the additional amount if
the final amount exceeds the “pre-authorized” amount by more than 25%. Beauty Shop Merchants are allowed up to a 25%
variance above the amount authorized and must perform a second authorization for the additional amount if the final
amount exceeds the “pre-authorized” amount by more than 25%. All other Merchants are allowed a 10% variance above
the amount authorized and must perform a second authorization for the additional amount if the final amount exceeds the
“pre-authorized” amount by more than 10%. If a second authorization is not performed, the additional amount may be
subject to chargeback.

(g) Suspected Fraud. If Bank suspects fraud and terminates this Agreement as a result, Merchant will be
reported to the “Combined Terminated Merchant File” as provided in Section 5.12 “Combined Terminated Merchant File”.
Merchant is responsible for the actions of its current and former employees.

(h) Travel and Entertainment Preauthorization. If Merchant is in a travel or entertainment business (e.g.
car rental, hotel or other lodging business) that utilizes estimated pre-authorizations, then the following provisions apply:

(i) A Lodging Merchant must estimate Transaction amounts for Authorization based on the following:

Cardholder’s intended length of stay at check-in time

Room rate

Applicable tax

Service charge rates

Merchant’s procedure for estimating additional ancillary charges

Other allowed charges.
(i) ACruise Line Merchant may estimate Transaction amounts for Authorization as follows:

» The Merchant must base the initial Authorization Request on the Cardholder’s signed statement
of intent to purchase goods or services aboard ship for a Cardholder-specified amount.

e The Merchant may obtain additional amounts at any time on or between the Cardholder’s
embarkation date and disembarkation date, and must disclose any additional Authorizations to
the Cardholder.

(i) A Car Rental Company must estimate Transaction amounts for Authorization based on the
following:

Cardholder’s intended car rental period

Rental rate

Applicable tax

Mileage rates

Other allowed charges

When the Cardholder waives insurance at the time of the rental, the estimated Transaction amount must net include
charges that cover potential vehicle damages or the insurance deductible amount.

(iv)  After completing the estimates, the Merchant must:

 Disclose the amount to be pre-authorized to the Cardholder.

¢ (Obtain an authorization for the estimated amount and include the date, amount, and
Authorization Code on the Transaction Receipt
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* Promptly call the Voice Authorization Center to delete the authorization hold if the Cardholder
decides to use another form of payment (e.g., cash, check, etc.). If a new Transaction takes
place, a new imprinted and signed sales draft for the exact amount and new positive
authorization response code for the amount must be obtained.

 Wait twenty-four (24) hours before attempting to reauthorize if a declined response is received
on a Transaction.

(v)  The Merchant may obtain a new pre-authorization if the actual charges or subsequent estimated
charges exceed the initial estimated Transaction amount and must include the date, amount, and Authorization Code on the
Transaction Receipt for each additional authorization. If an authorization request is declined, no charges occurring after
that date will be accepted for that Cardholder.

(vi)  The Merchant may obtain and must record Authorizations for additional amounts above any
amount already authorized any time:

¢ On the check-in/embarkation date or the car rental pick-up date or
¢ Prior to the check-out/disembarkation date or rental return date

The Merchant must obtain a final Authorization and include the date, amount, and Authorization Code on the Transaction
Receipt if the actual amount exceeds the sum of the authorized amounts plus 15 percent for Visa and MasterCard
Transactions or plus 20 percent for Discover Network Transactions.

A final or additional Authorization is not required if the Transaction amount does not exceed the sum of the authorized
amounts plus 15 percent for Visa and MasterCard Transactions or plus 20 percent for Discover Network Transactions.

(vii)  When a Cardholder purchases multiple Airline or railway tickets at the same time on the same
Account Number, the Merchant may obtain Authorization for each ticket individually.

(i) Special Provisions Related to Travel and Entertainment Transactions. Travel and entertainment
Merchants may charge certain additional charges when the Gardholder has signed a guest folio or car rental agreement.

Lodging Merchants may charge Cardholders additional charges for room, food and beverage charges, and taxes. Lodging
Merchants must not require Cardholders to pay additional charges for damage or theft. Car rental Merchants may charge
Cardholders additional charges for fuel, insurance, parking tickets, and moving violations. Car rental Merchants must not
require Cardholders to pay for damage, theft, or insurance deductibles if the Cardholder has declined coverage. A copy of
the Sales Slip reflecting all additional charges must be sent to the Cardholder.

(j) Transactions of Principals. Merchant agrees that it will not complete Transactions from Cards of
owners, partners or officers unless they are routine Transactions, typical in the business, for actual goods or services. A
violation of this restriction entitles Bank to terminate this Agreement.

(k) Examination of Statements. (i) Provision of Statements - Bank will provide a statement to Merchant at
regular intervals when there is current activity on the Merchant Account. Merchant consents to electronic delivery of
statements or any other common industry delivery channel chosen at Bank's discretion. Electronic delivery shall be
deemed delivered when transmitted or when made available by Bank. USPS or private courier delivery shall be deemed
delivered 3 business days after mailing or delivery to the carrier. Bank will endeavor to provide reasonable, prior notice to
Merchant of any change in delivery channel using the then-current method of delivery or using Merchant's previously
indicated delivery preference. Merchant may call the BB&T Merchant Client Support Center at 1-877-672-4228 to specify a
preferred delivery channel at any time. If Merchant selects a preferred delivery method other than Bank's standard, current
delivery method, Bank may charge Merchant a fee for this service.

(i) Merchant will diligently examine its Merchant Transactions statement and report any questioned, disputed,
or missing Transactions or fees within 90 days of receipt of statement. If a Merchant fails to raise any issues related to
questioned or disputed Transactions or fees, or if a Merchant fails to report Transactions or fees that were not credited to
the statement within 90 days, the statement is deemed to be correct.
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1.6  Returns, Credits, Refunds and Adjustments. Merchant shall not discriminate between cash customers and
Cardholder customers with respect to the granting of credit or making refunds. Any credit or refund policy of Merchant
shall be determined solely by Merchant with regard to any particular sale or credit Transaction; provided however, if it is
Merchant’s policy to grant cash refunds to cash customers, Merchant must give a credit to a Cardholder customer by
execution and submission of a Credit Voucher to Bank as specified below. Any credit or refund policy established by
Merchant must be properly disclosed to Cardholder. Proper disclosure is defined as requiring Cardholder to sign a Sales
Slip at the time of the Transaction disclosing Merchant’s refund or credit policy regarding Card Transactions, including the
following or similar wording, if applicable, which appears legibly on all copies of the Sales Slip, in block letters at least 1/4
inch high and in close proximity to the space provided for the Cardholder’s signature or on an invoice issued at the time of
the sale prior to the sales draft or invoice being presented to Cardholder for signature (it being provided, however, that
Merchant’s failure to use this precise wording does not necessarily mean that proper disclosure has not been given): “NO
REFUNDS,” “EXCHANGE ONLY,” “IN STORE CREDIT ONLY,” or any other language which adequately describes Merchant’s
refund policy.

Merchant shall not make any cash refund to the Cardholder but must deliver promptly to Bank or Affiliate which received
the related Sales Slip a Credit Voucher evidencing the refund or adjustment and completed as follows: Card account
number, Cardholder name, Card expiration date, Merchant name, Merchant address, city and state where the Transaction
occurred, Merchant’s account number, date of credit Transaction, Transaction dollar amount, a brief description of the
refund or credit, and the signature of the authorized user as it appears on the back of the Card.

1.7 Notice of Refund and Return Policy. If no refund or return will be permitted, Cardholder must be advised in
writing that the sale is a “final sale” and “no returns” are permitted at the time of the Transaction. Cardholder also must be
given written notice of any no-cash refund policy, exchange only or in store credit only. A writing is defined as requiring
Cardholder to sign a sales Transaction slip at the time of the Transaction disclosing Merchant’s refund or credit policy
regarding Card Transactions. The written notice should include the following or similar wording, if applicable, which
appears legibly on all copies of the sales Transaction, in block letters at least 1/4 inch high and in proximity to the
Cardholder’s signature, or on an invoice issued at the time of the sale prior to the sales draft or invoice being presented to
Cardholder for signature: “NO REFUNDS,” “EXCHANGE ONLY,” “IN STORE CREDIT ONLY,” or other language which
adequately describes Merchant’s refund policy.

Merchant shall follow Payment Network reservation /no-show Rules. Merchant must notify Cardholders in writing of this
policy and all advance reservations. The Cardholder must be notified at the time of the reservation of the exact number of
days required for reservation deposit refunds.

Lodging Merchants must not require more than 72 hour cancellation notification prior to the scheduled arrival date. If the
Cardholder makes the reservation within 72 hours of the arrival date, the cancellation deadline must be no earlier than 6
p.m. on the arrival date or date guaranteed. If Lodging Merchant requires that a Cardholder cancel before 6 p.m. Merchant
outlet time on the date guaranteed, the Lodging Merchant must mail the cancellation policy including the date and time that
cancellation privileges expire to the Cardholder.

1.8 Payment Card Industry (PCI) Data Security Standard. All Payment Networks including Visa, MasterCard and
Discover Network have collaborated in creating common industry requirements, known as the Payment Card Industry (PCI)
Data Security Standard, to protect Cardholder data. This program is an alignment of Visa’s Cardholder Information Security
Program (CISP), MasterCard’s Site Data Protection (SDP) and Discover Information Security and Compliance (DISC)
Security Standards. For purposes of this Agreement, reference to the PCI Data Security Standard includes also CISP, SDP,
DISC and/or any successor standards. The PCI Data Security Standard applies to Merchants that store, process, or
transmit Cardholder data.

All Merchants that accept Cards must comply with the following security requirements:

¢ Merchant will implement and maintain all security requirements, as specified in the PCI Data Security Standards,
copies of which may be obtained by visiting the Payment Networks’ web sites at www.pcisecuritystandards.org,
www.visa.com/cisp, www.masterCard.com/sdp or www.discovernetwork.com/fraudsecurity/disc.htmi
Merchant will be responsible for all fees and expenses at the inception of this Agreement and during on-going
processing under this Agreement related to meeting the PCI Data Security Standard, including meeting the
standards summarized below, initial and ongoing security audits, or as may be required by Bank or by other
Payment Network Rules.

» Merchant will immediately notify Bank, by giving written notice, of its use of all Qualified Security Assessor (QSA)
or Approved Scanning Vendor (ASV) to bring it into compliance with the PCI Data Security Standards as well as to
perform the required security audits meeting the requirements of the PCI Data Security Standards. Merchant
agrees to use only Payment Network-approved QSA or ASV vendors.

e Merchant must validate compliance with PCI Data Security Standards by submitting required documentation to
Bank. Documentation must also be made available to the Payment Networks upon request. Merchant agrees to
provide documentation required to validate PCI Data Security Standard compliance at the time of Account opening
and on an ongoing basis, consistent with the frequency standards under the PCI Data Security Standards. The
documentation must include validation from a Payment Network-approved QSA or ASV vendor. Merchant
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acknowledges and agrees that in connection with PCI Data Security Standard audits performed by the QSA or ASV
vendor, Bank will supply the vendor with certain information on Merchant and its customers in the possession of
Bank and Bank will receive the results of the audit. Adherence to the PCI Data Security Standards does not
guarantee that a security breach will not occur, nor does it guarantee that subsequent fines from Payment
Networks will not occur.

Merchant must use Third Party Providers (TPPs), Data Storage Entities (DSEs) and/or third-party application
software that meets or exceeds PCI Data Security Standards and applicable Payment Network Rules. Merchant
agrees to notify Bank, in writing, regarding the use of any TPP, DSE or third party application software prior to
engagement or installation as provided in Section 7.3.

Merchant must ensure that it and any of its TPPs or DSEs implements and maintains all security requirements, as
specified in the PCI Data Security Standards.

e Merchant must notify Bank by phone at 1-877-672-4228 immediately, and in no event more than 24 hours after
becoming aware of any suspected or confirmed loss or theft of materials or records that contain account
information. This information will then be communicated by Bank to the Visa U.S.A. Fraud Control, MasterCard
Compromised Account Team and Discover Fraud Investigations. In the event of a suspected or confirmed loss
or theft of materials or records that contain account information, Merchant must both:

— Demonstrate its ability to prevent future loss or theft of account or Transaction information, consistent with the
requirements of the PCI Data Security Standards; and

— Allow Bank, the Payment Networks or an independent third party acceptable to Payment Networks, to verify this
ability by conducting a security review. Any cost incurred to conduct the security assessment following a
potential compromise will be the sole responsibility of the Merchant, along with any chargeback or other fees
and any fines imposed on Bank by the Payment Networks for non-compliance or for compromise events
regardless of compliance status.

— In the event of a suspected or confirmed security breach involving Transactions and/or data of any of the
Payment Networks, Merchant must provide Bank and/or Payment Networks with the following information: (i)
the date of the breach; (ii) details concerning the data compromised (e.g. account numbers and expiration
dates, Gardholder names and addresses, etc.); (iii) the method of such breach; (iv) Merchant’s security
personnel contacts; (v) the name of any person (including law enforcement) assisting Merchant with the
investigation of such breach; and (vi) any other information which Bank reasonably requests from Merchant
concerning such breach, including forensics reports. Merchant shall provide such information as soon as
practicable, and the items listed in (i) — (v) shall be provided to Bank in any event within 48 hours of your initial
notification to Bank of the breach. The Payment Networks reserve the right to conduct on-site visits to ensure
compliance with its requirements.

Merchant agrees to comply, as required, with the PCI Data Security Standards, which include, but are not limited
to, the following:

— Install and maintain a firewall configuration to protect data

— Do not use vendor-supplied defaults for system passwords and other security parameters
- Protect stored data

— Encrypt transmission of Cardholder data and sensitive information across public networks
— Use and regularly update anti-virus software

— Develop and maintain secure systems and applications

— Restrict access to data by business need-to-know

— Assign a unique ID to each person with computer access

— Restrict physical access to Cardholder data

— Track and monitor all access to network resources and Cardholder data

— Regularly test networks

— Maintain a policy that addresses information security

Merchant also agrees to implement and maintain any and all security measures necessary to physically protect
and secure all hardware devices, including but not limited to credit Card terminals, PIN pads, check readers, and
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electronic cash registers, in order to prevent unauthorized access and use. Bank strongly recommends employing
password-protection on all devices which allow this feature.

Il. Submission, Fees and Settlement

2.1 Delivery of Sale and Credit Transactions. On a business day basis, or in accordance with the applicable
Payment Network Transaction presentment time frames, Merchant will electronically present all Card Transactions
permitted under this Agreement to Bank, which are subject to billing to Cardholder in each case, except the following: (a)
where the Transaction will not be presented until the goods are shipped or the services performed, and (b) where Merchant
requests and receives authorization for delayed presentment from the authorization center (in which case, the authorization
number and words “Delayed Presentment” must be legibly noted on the sales Transaction and presentation must then be
made within the period permitted for delayed presentment). If sales Transactions are not cleared within twenty-four (24)
hours from the time of sale, Bank shall pass all applicable Payment Network interchange assessments it incurs for delayed
presentment to Merchant. Payment Networks may reject for settlement Card Transactions not presented within thirty (30)
calendar days of the Card Transaction date or if Card Transactions are presented with missing, invalid or unreadable data; in
such cases, Bank will not be required to fund or reimburse Merchant for the Card Transactions and Transactions may be
subject to higher fees or subject to dispute.

2.2 Merchant Fees. Merchant shall pay Bank all fees specified on the attached fee schedule(s) or Merchant
Pricing Offer Letter as may be amended by Bank from time to time. The fees set forth in this Agreement are based on
assumptions associated with the anticipated annual volume and average Transaction size for all Services as set forth in this
Agreement and Merchant’s method of doing business. If the actual volume or average Transaction size are not as expected
or Merchant significantly alters their method of doing business, Bank may adjust the Merchant’s discount fee and
Transaction fees without notice.

For Transactions that do not qualify for the appropriate interchange rates, the standard Payment Network interchange rates
and assessments will apply, which may be higher for non-qualifying Transactions, plus an interchange surcharge. Any such
amendment to the fees shall be directly attributed to increases in Payment Network pass-through fees or due to any
increase in communications costs charged to Bank by communications common carriers. Such increases shall, without
prior notice, become effective as of the date of change.

Bank may increase non-Payment Network fees or charges within its control upon fifteen (15) days prior written notice.
Merchant may, upon written notice, terminate this Agreement within 15 days of receipt of Bank’s notice of increased
charges.

Merchant agrees that Bank will deduct Merchant fees from the Operating Account or Reserve Account on a monthly basis.
Merchant also agrees to pay Bank the amount of any fees, charges or penalties assessed against Bank by any Payment
Network or issuer for Merchant’s violation of the Rules, or relating to any additional requirement imposed by any Federal or
state governmental agency or regulatory authority. Merchant further agrees to contract directly for and to pay for services
related to compliance validation for PCI Data Security Standards and payment of any fines assessed against Bank resulting
from non-compliance or compromise events.

Without limiting the foregoing, Bank shall have the absolute and unconditional right to increase discount rates and/or
Transaction fees if Merchant or Merchant’s Transactions do not satisfy eligibility requirements of any applicable Payment
Network for minimum interchange fees. Merchant shall pay Bank all fees specified in this Agreement and any additional
pricing supplements, as may be amended by Bank from time-to-time. The Discount Rate percentage, applicable interchange
fees, assessment fees, surcharges and per item fees are calculated on the gross Visa, MasterCard and Discover Network
sales processed by Merchant. If Merchant’s Visa, MasterCard and Discover Network Transaction(s) fail to qualify for the
interchange level contemplated in the rates set forth, Merchant will be billed for the difference between the qualifying
interchange rate and the higher applicable interchange rate, plus an additional interchange surcharge outlined in the
attached fee schedule(s) or Merchant Pricing Offer Letter.

2.3 Merchant Operating and Reserve Account. Prior to accepting any Cards, Merchant shall establish a demand
deposit account (“Operating Account”) through which fees, charges and credits due in accordance with this Agreement will
be processed. Merchant will maintain the Operating Account in good standing and with sufficient funds to accommodate all
Transactions contemplated by the Agreement and all chargebacks, returns, adjustments, fees, fines, penalties, and other
payments due under this Agreement. Bank will consider Merchant’s failure to maintain the Operating Account in good
standing as Merchant’s notice of intent to close the Merchant Account. Upon Bank’s written notification requesting a
reserve account from Merchant in an amount determined by Bank, Merchant shall establish a reserve account at Bank or its
Affiliate (“Reserve Account”) for all future indebtedness of Merchant to Bank which may arise out of this Agreement,
including, but not limited to, chargebacks, fees and fines, in such amount. If deemed necessary, Bank may immediately
establish the Reserve Account in Merchant’s name. Sole control of the Reserve Account will be with Bank and Merchant
may not access the Reserve Account. Additionally, if in the sole opinion of Bank, there is a substantial negative change in
the Merchant’s business or financial position, or a Payment Network fines Bank with respect to Merchant’s Account, Bank
may require additional reserve. If Merchant fails to remit payment when due, Merchant authorizes Bank to debit all amounts
Merchant owes Bank hereunder from the Operating Account, Reserve Account or deposit account at other financial
institutions at times deemed appropriate by Bank through the ACH Banking Network, by a manual debit of such account or
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otherwise. Merchant waives any claim for loss or damage arising out of any appropriate charges or debits to such
accounts.

For any losses that Bank incurs, including any related expenses which may result from any claims, disputes or billing
errors asserted by any Cardholder, Merchant grants to Bank and to its Affiliates the right to apply or set off against the
Operating and Reserve Accounts at any time and without advance notice to Merchant. Bank may do so by directing its
affiliate to transfer funds.

2.4  ACH Authorization. To the extent the Automated Clearing House (ACH) process is used to effect debits or
credits to Merchant Deposit Account, the undersigned agrees to be bound by the terms of the operating rules of the
National Automated Clearinghouse Association, as in effect from time to time. The undersigned Merchant authorizes Bank
and its Affiliates to initiate credit and debit entries and adjustments to Merchant Deposit Account through the ACH
settlement process and/or through direct instructions to (or such other arrangements as we deem appropriate) the financial
institution where the Merchant’s Deposit Account is maintained for amounts due under this Agreement and under any
agreements with Bank or our Affiliates for any related services, as well as for any debit or credit entries made in error.
Merchant hereby authorizes the financial institutions where its Merchant Deposit Account is maintained to affect all such
debits and credits to Merchant’s Deposit Account.

2.5 Funding of Reserve Account. The Reserve Account shall be funded on seven (7) days notice to Merchant, or
in the cases of suspected fraud or suspected or known financial loss to Bank, the Reserve Account shall be funded
immediately. Bank may fund the Reserve Account by deduction from payments due Merchant or a charge against
Merchant’s Operating Account or against any of Merchant’s accounts at Bank or its Affiliates. The Reserve Account will be
maintained for a minimum of six (6) months from the termination date of this Agreement or until such time as Bank
determines that the release of the funds to Merchant is prudent, in the best interest of Bank and commercially reasonable
and Merchant’s Account with Bank is fully resolved. Upon expiration of this period, any balance remaining in the Reserve
Account will be paid to Merchant. Bank will inform Merchant in writing of any charges debited to the Reserve Account
during this period.

2.6  Billing. All amounts Merchant owes Bank may be charged to either the Operating Account designated, the
Reserve Account, recouped by adjustment of any credits due to Merchant or set off against any account or property Bank
holds for or on behalf of Merchant. All funds received by Bank for Merchant sales are property of Bank until Bank
determines, in its sole discretion, that all such funds result from legitimate sales by Merchant made in compliance with all
Payment Network Rules and this Agreement. Subject to the provision of any warranty of Merchant hereunder, all payments
to Merchant will be the amount of sale Transactions submitted less credits. Any payment made by Bank to Merchant will
not be final but shall be subject to subsequent review and verification by Bank. If Bank, as a result of Merchant’s failure to
comply with settlement procedures in this Agreement, is unable to deliver payments otherwise due Merchant, such
payments shall be earned compensation of Bank. The discount and other fees will be collected by Bank on a monthly basis,
or may be collected by a combination of monthly collection of other fees and a daily collection of discount and interchange
fees prior to crediting the Merchants Operating Account. In the event that Merchant fails to meet any of its payment
obligations under this Agreement, in addition to any other remedies it may have, Bank may retain a third party to collect
what is due from Merchant, including the retention of a law firm to pursue legal remedies. Merchant will pay the fees, costs
and expenses associated with such collection efforts to the fullest extent permitted by applicable law.

2.7 Security Interest — Limited Power of Attorney. Merchant hereby grants Bank a first priority lien and security
interest in the funds held in the Operating Account, the Reserve Account and at other accounts held by Merchant at other
financial institutions and the proceeds of all such accounts, including any affiliated companies of Merchant whether
established or designated and maintained pursuant to this Agreement. In addition to any rights now or hereafter granted
under applicable law and not by way of limitation of any such rights, Bank is hereby authorized by Merchant at any time and
from time to time, without notice or demand to Merchant or to any other person (any such notice and demand being
hereby expressly waived), to set-off, recoup and to appropriate and to apply any and all such funds against and on account
of Merchant's obligations to Bank and its affiliates under this Agreement and any other agreement with Bank or any of
Bank's affiliates for any related equipment or related services whether such obligations are liquidated, unliquidated, fixed,
contingent, matured, or unmatured.

On request of Bank, Merchant will execute documents satisfactory to Bank, will pay all costs of filing in all public filing
offices where filing is deemed by Bank to be desirable, and will obtain executed agreements from other financial institutions
in order to perfect Bank’s security interest in the Operating Account, the Reserve Account and accounts at other financial
institutions. Merchant hereby conveys to Bank a limited power of attorney, which is irrevocable and coupled with an
interest for the term of this Agreement or for as long as Merchant owes Bank, or could owe Bank, sums due under this
Agreement. This power of attorney is limited to the execution of any and all documents, instruments or filings necessary to
perfect Bank’s security interest in the various accounts pledged by Merchant as security for its obligations to Bank. For
purposes of illustration, and not in limitation, of this authority, Bank may execute account control agreements or blocked
account agreements on behalf of Merchant with depository banks holding the pledged accounts. No document other than
this Agreement is necessary to evidence this limited power of attorney. Merchant authorizes deductions from all such
accounts by Automated Clearing House entries, sight drafts, pre-authorized checks, reverse wires, and otherwise as Bank
deems convenient.
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Bank may also enforce this security interest by obtaining either a writ of attachment or a writ of possession without bond
pertaining to Merchant and/or Guarantor’s personal property upon a showing of a presumption that Merchant has
committed an act of fraud or is about to misappropriate funds to which it is not entitled. Merchant shall provide any
statement or notice that Bank determines to be necessary to preserve and protect this security interest. Merchant’s and/or
Guarantor’s granting of this security interest in no way limits Merchant’s or Guarantor’s liabilities to Bank under this
Agreement.

2.8 Retention of Original Sales Information. Merchant must retain all original documentation relating to
Transactions for at least six (6) months from the date of the Transaction and retain copies of all such data for at least
eighteen (18) months from the date of the Transaction. At the request of Bank, Merchant must provide Transaction
information to Bank, within seven (7) days of receipt of written or electronic request from Bank. Failure to meet such time
frame, or non-delivery of any item, or delivery of an illegible copy of an item requested by an issuer will constitute a waiver
by Merchant of any claims and may result in an irrevocable chargeback for the full amount of the Transaction. Electronic
records of such information will satisfy the requirements in this paragraph.

2.9 Storage of Card Transaction Information. Merchant or its agent must store all media containing Cardholder
Account Numbers or imprints (such as Transaction Receipts, car rental agreements, hotel folios, Transaction Reports, and
carbons) in a secured area limited to selected personnel; and render all data unreadable prior to discarding.

Merchant or its agent must not retain or store magnetic-stripe data, knowingly or unknowingly, subsequent to
Authorization of a Card Transaction. In addition, Merchant or its agent must not retain or store Card Verification Value
2 (CVVv2), Card Validation Code 2 (CVC2) or Card Identification Data (CID), knowingly or unknowingly, subsequent to
Authorization of a Card Transaction. This data must not be retained or stored electronically or manually.

2.10 Disclosure of Card Transaction Information. Merchant must not disclose a Gardholder Account Number,
personal information or other Card Transaction Information to third parties other than to the Merchant’s agents, Bank, or to
Bank’s Agent for the sole purpose of:

¢ Assisting the Merchant in completing the Transaction or;
* As specifically required by law.

Merchant must not, in the event of its failure, including bankruptcy, insolvency, or other suspension of business operations,
sell, transfer, or disclose any materials that contain Cardholder Account Numbers, personal information, or Card
Transaction Information to third parties. The Merchant must:

¢ Return this information to Bank or;
* Provide acceptable proof of destruction of this information to Bank.

2.11 Use and Disclosure of BIN Information. Merchant or its agent that receives BIN information from Bank must
not use such information for any reason other than to identify Debit Category products at the point-of-sale, unless
authorized by Visa U.S.A., MasterCard and Discover Network.

lll.  Chargebacks, Claims or Disputes

3.1 Recourse to Merchant. The acceptance by Bank of any Transaction processed in accordance with the terms
of this Agreement will be without recourse to Merchant, except for Card-Not-Present Transactions, if Merchant violates its
obligations otherwise indicated in this Agreement, and in the following circumstances:

(a) the Transaction was forced based on a pre-authorization form and the Card on which the authorization
was based has been canceled and Merchant was so notified prior to the Transaction;

(b) the Card giving rise to the Transaction was canceled and prior to, or at the time of the Transaction,
Merchant received notice of the cancellation through electronic terminal, in writing or otherwise;

(c¢) Bank or issuer has received a complaint from or on behalf of a Cardholder stating that there is an
unresolved dispute or defense to a charge (whether or not valid) between Merchant and Cardholder, provided that Merchant
retains the right to challenge (represent) such chargebacks per the Rules. Notwithstanding, until Bank has notice in writing
with documentation from the Payment Network that the chargeback has been reversed, Bank reserves the right to take any
actions consistent with the existence of a chargeback;

(d) The Cardholder makes a written complaint to Bank or issuer that the Cardholder did not make or
authorize the Transaction, and that the goods or services identified in a Transaction were not delivered or were returned,
rejected or defective and Merchant has failed either to perform any obligations agreed to or issue a credit Transaction to the
Cardholder in the proper amount;

(e) Bank did not receive Merchant’s response to a retrieval request within seven (7) business days or any
shorter time period required by the Rules;
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(f) A set-off or counterclaim of any kind exists in favor of any Cardholder against Merchant that may be
asserted in defense of an action to enforce payment against the Cardholder in a Transaction;

(g) A Transaction is charged back by an issuer; or

(h) Any representation or warranty made by Merchant in connection with the Transaction or this Agreement
is false or inaccurate in any respect.

In any such case, Bank shall not be obligated to accept a Transaction for credit to the Operating Account. If Bank has
credited the Operating Account or Reserve Account for such Transaction, Bank may return the Transaction to Merchant and
Merchant must pay Bank the amount of the Transaction. Bank will provide notice to Merchant, in accordance with this
Agreement, of any chargeback, claim or dispute however; Merchant agrees that Bank, without prior notice to Merchant,
may (i) charge the amount of the Transaction to the Operating Account, Reserve Account or as otherwise permitted in this
Agreement; (ii) recoup the amount of the Transaction by adjustment of the credits due to Merchant; or (iii) set off the
amount of the Transaction against any account or property Bank or its Affiliates holds for or on behalf of Merchant. If
Merchant disagrees with a chargeback Transaction, Merchant must so notify Bank in writing within five (5) days of the
chargeback, and provide documentation that the dispute has been resolved to Cardholder’s satisfaction, or proof that a
credit has been issued and proof from the Payment Network that the chargeback has been reversed.

3.2 Resolution of Claims and Disputes. All claims and disputes of any kind and for any reason asserted by any
Cardholder respecting any sale or lease of goods or performance of services evidenced by a Transaction must be resolved
directly between Merchant and Cardholder. Merchant will fully cooperate with Bank in connection therewith. If any money is
determined to be due Gardholder in resolving any such dispute or claim, it will not be paid in cash by Merchant but rather
through Bank or its Affiliate deducting the amount from the Operating Account and crediting the Cardholder’s Card account.
Merchant shall properly execute and deliver to Bank a credit Transaction to process the credit. If unresolved disputes occur
with a frequency unacceptable to standards as noted in the Rules, Bank may terminate this Agreement. Merchant agrees to
maintain the following information in writing with respect to each claim or defense asserted by a Gardholder for which
Merchant has received notice:

(a) The Cardholder’s name;
(b) The Card account number;
(¢) The date and time the Cardholder asserted the claim or defense;
(d) The nature of the claim or defense; and
(e) The action, which Merchant took in an attempt to resolve the dispute.
Upon request by Bank, Merchant shall furnish this information in writing within three (3) days.

3.3 Payment Network Compliance. The Payment Networks have established guidelines, Merchant monitoring
programs and reports to track Merchant activity such as, but not limited to excessive credit and chargebacks, and
increased deposit activity. In the event the Merchant exceeds the guidelines or submits suspicious Transactions as
identified by a Payment Network or any related program or report, Merchant may be subject to: program requirement
modifications; incremental chargebacks and/or fees; settlement delay or withholding; termination of Merchant Agreement;
placement of Merchant on “Combined Terminated Merchant File” or audit and imposition of fines.

IV.  Warranties, Limitation on Liability, Indemnification

4.1 Warranties and Powers of Merchant. Merchant warrants that it has obtained all necessary regulatory
approvals, certificates and licenses to provide any goods and services it intends to offer and that it will fully comply with all
Federal, state and local laws, Rules and regulations, as amended from time to time, including those relating to deceptive
advertising, privacy rights, the Federal Truth-in-Lending Act, Regulation Z of the Board of Governors of the Federal Reserve
System and other consumer protection laws.

As to each Transaction presented to Bank, Merchant warrants that:
(a) it has complied with all of its obligations under Section | above;

(b) the Transaction is valid in form and has been completed in accordance with current instructions, if any
furnished by Bank to Merchants, and the Rules;

(c) Merchant has delivered Merchant’s merchandise to the Cardholder signing such Transaction or
completed Merchant’s service described in accordance with Merchant’s underlying agreement with the Cardholder;

(d) each sales Transaction represents the Cardholder’s indebtedness to Merchant for the amount shown;

(e) Cardholder has no defense, right of offset, or counterclaim against Merchant in connection with the
purchase or lease of the goods or services;
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(f) Merchant has not charged Cardholder any separate or additional fee(s) or surcharge, or required
Cardholder to pay any part of any charge imposed on Merchant by Bank in connection with a Transaction. The foregoing
does not prohibit Merchant from extending discounts to customers paying cash, check, or any other means other than by
Card, provided such discounted price is presented as a discount from the standard price available for all other means of
payments;

(g) the customer’s true identity as an authorized user of the Card, unless Merchant obtains and notes legibly
on the Transaction independent evidence of the customer’s true identity;

(h) it is not submitting any charges for purchases from any entity other than Merchant. This activity,
commonly known as credit Card “Factoring” or “Laundering,” is a frequent source of improper charges. Charges not
approved by the Cardholder have a high probability of chargebacks up to the entire amount of charges submitted, with
corresponding financial loss to Merchant, and may be a violation of criminal law.

4.2 Exclusion of Liabhility. Neither Bank nor its Affiliates will be liable to Merchant or Merchant’s customers or
any other person for any of the following:

(a) Any loss or liability resulting from the denial of credit to any person or Merchant’s retention of any Card
or any attempt to do so;

(b) Any loss caused by either a Transaction downgrade resulting from defective or faulty hardware and/or
software to the extent said software is owned or licensed by Merchant; and

(c) The unavailability of services caused by the termination of Merchant contracts with computer hardware
vendors, processors or installers.

4.3 Limitation on Damages. In no case shall Merchant be entitled to recover direct damages from Bank or its
Affiliates which exceed the fees paid to Bank pursuant to this Agreement during the six (6) month period immediately prior
to the event giving rise to the claim for damages, net of Payment Network interchanges, assessments and fines.

NEITHER BANK NOR ITS AFFILIATES SHALL BE LIABLE FOR ANY PUNITIVE, INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES TO MERCHANT OR TO ANY THIRD PARTY IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY OF THE SERVICES PERFORMED BY BANK OR ITS AFFILIATES PURSUANT TO THIS AGREEMENT.

MERCHANT ACKNOWLEDGES THAT NEITHER BANK NOR ITS AFFILIATES HAVE PROVIDED ANY WARRANTIES, EITHER
EXPRESS OR IMPLIED, WRITTEN OR ORAL, INCLUDING, BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR PURPOSE AND NON-INFRINGEMENT REGARDING THE SERVICES PROVIDED
HEREUNDER.

SHOULD THERE BE ERRORS, OMISSIONS, INTERRUPTIONS OR DELAYS RESULTING FROM BANK’S PERFORMANCE OR
FAILURE TO PERFORM OF ANY KIND, BANK’S LIABILITY SHALL BE LIMITED TO CORRECTING SUCH ERRORS IF
COMMERCIALLY REASONABLE OR SUPPLYING SUCH OMISSIONS IN THE WORK PRODUCT IN WHICH THEY HAVE
OCCURRED, WHICH SHALL BE MERCHANT’S SOLE AND EXCLUSIVE REMEDY THEREFORE.

4.4 Indemnification. Merchant agrees to indemnify, defend and hold Bank and its Affiliates harmless from any
and all losses, claims, damages, fines, costs, liabilities and expenses, including attorneys’ fees and costs (whether or not
an attorney is an employee of Bank or its Affiliate), arising out of any of the following;

(a) Merchant’s failure to comply with any of its obligations under this Agreement;
(b) any act or omission of Merchant;
(c) any dispute concerning the quality, condition or delivery of any Merchant good or service;

(d) the fraud or dishonesty of Merchant or Merchant’s employees, licensees, successors, agents,
contractors, and/or assigns

(e) Merchant’s selection of an Internet service provider or other telecommunication services provider; or

(f) malicious Account activity perpetrated by obtaining Merchant’s Account information to conduct
Transactions not otherwise known to Merchant.

V. Other Contract Terms

5.1 Term. This Agreement is effective when signed by all parties and, unless sooner terminated in accordance
with this Agreement, shall remain in effect for a term of three (3) years. This Agreement will renew automatically for
successive terms of one (1) year each, unless one party provides notice of termination to the other party at least sixty (60)
days prior to the end of the current term. Early termination of this Agreement by Merchant within one year from the date of
signing by all parties will result in a termination fee of $295 per terminated Merchant Account. Early termination of this
Agreement at any time during the second or third year from the date of signing or within any successive one (1) year
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renewal term will result in a termination fee of $195 per terminated Merchant Account. Termination of this Agreement by
Bank, in accordance with Sections 5.10 and 5.11, at any time prior to the expiration of the applicable term of the Agreement
will result in a termination fee of $295 per terminated Merchant Account. Merchant agrees that the early termination fee is
not a penalty, but rather is reasonable in light of the financial harm caused by the Merchant’s early termination. Bank will
use best efforts to debit the Merchant’s Operating Account or Reserve Account in the amount of the termination fee within
(sixty 60) days of receipt of Merchant’s notice of termination. Regardless of which party terminates this Agreement, all
existing obligations, warranties, indemnities and Agreements with respect to Transactions entered into before such
termination will remain in full force and effect and Merchant will remain liable for all obligations to Cardholders and Bank
incurred while this Agreement is in effect. Prior to termination, Bank remains liable for providing settlement to Merchant for
those Transactions subject to the exceptions noted in this Agreement by Bank. Bank may terminate this Agreement for
convenience and without cause by giving written notice to Merchant at any time during the initial term of this
Agreement, or any renewal, effective thirty (30) days after such notice.

5.2 Taxes. Each party hereto will report its income and pay its own taxes to any applicable jurisdiction. If Bank is
required to pay any taxes, interest, fines, or penalties owed by Merchant, said amount shall become immediately due and
payable by Merchant to Bank. If excise, sales or use taxes are imposed on the Transactions, Merchant shall be responsible
for the collection and payment thereof. Bank is entitled to recover any taxes paid by it for Merchant from Merchant
immediately after payment.

5.3  Exclusivity. Merchant shall submit all of its Card Transactions made during the term hereof to Bank for
processing, unless Bank cannot or will not support this level of Merchant’s processing activity.

5.4 Confidentiality. Merchant shall treat all information received in connection with this Agreement confidential.
Merchant shall prevent the disclosure of this information except for necessary disclosures to affected Cardholders, to Bank,
to issuers, and to financial and legal advisors.

5.5 Power of Attorney. Merchant appoints Bank, as its attorney-in-fact to execute such documents as are
necessary or desirable to accomplish perfection of any security interests and to make deductions permitted in this
Agreement. The appointment is coupled with an interest and shall be irrevocable as long as Merchant owes any amount to
Bank. Bank may enforce its security interests and deductions without notice or demand.

5.6 Amendments to this Agreement. Bank may amend provisions of this Agreement or add Cards or services
listed in the attached schedule(s) by notifying Merchant in writing of any amendment. Merchant consents to written notice
provided through any common delivery channel indicated by Bank, including USPS mail, private courier, electronic delivery,
etc., unless Merchant specifies a delivery preference to Bank by calling the BB&T Merchant Client Support Center at 1-877-
672-4228 or writing to us your specific request at Bank address found in §5.9. Electronic delivery shall be deemed
delivered when transmitted or when made available by Bank. USPS or private courier delivery shall be deemed delivered 3
business days after mailing or delivery to the carrier.

There are certain computer hardware and software requirements needed to review and receive Account information and
notices electronically. These minimum operating system requirements are:

* Internet Explorer® 6.0 sp2 or higher

* Adobe® Reader version 8.0 or higher
» Adobe Flash Player version 9 or higher
e HTTP1.1 must be active.

e SSL3 must be active.

e Show images must be on.

¢ Scripting must be active.

 Cookies must be active.

* Pop-up windows should be allowed to pop-up and not be forced into a new window/tab or blocked from view. If a
pop-up blocker is enabled on Merchant’s browser, the pop-up blocker needs to allow pop-up windows for
www.mreports.com.

Bank will give 15 days’ prior written notice of such amendments, unless the amendments are due to changes in Payment
Network Rules or for security reasons, in which case a shorter notice may be given. Bank may not voluntarily delete Cards
without Merchant’s explicit consent unless there is a material change in the relationship between such Payment Networks
and Bank. All provisions of this Agreement shall apply to Cards or services added to this Agreement. Bank shall notify
Merchant of the fees to be charged for processing the additional Cards and services. Acceptance by Merchant of a new
approved Card as payment for a Transaction or use of a new service after Bank has sent Merchant notice of an amendment
shall constitute Merchant’s agreement to the amendment and the fees or charges related to these additions.
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5.7 Credit Investigation and Audit.

(a) By signing this Agreement, each of the undersigned and/or guarantors authorizes Bank to request and obtain
from and to share with a consumer reporting agency, personal and business consumer reports or other background
information in conjunction with the maintenance, updating, renewal or extension of the Agreement. Merchant understands
and agrees that any information provided in connection with this Account and all other relevant information may be
supplied to Bank by our affiliates or that Bank may supply information to our affiliates. Bank may report information about
your Merchant Account to credit bureaus. Late payments, missed payments, or other defaults on your Account may be
reflected in your credit report.

(b) Merchant will provide Bank with quarterly financial statements within forty-five (45) days after the end of each
fiscal quarter, and annual, audited (if available), financial statements within ninety (90) days after the end of the Merchant’s
fiscal year end. Bank may audit Merchant’s compliance with the terms of this Agreement, including without limitation,
Merchant’s books, accounts, records, and/or files pertaining to all Transactions processed hereunder. After being given
reasonable notice, Merchant shall provide all information reasonably requested by Bank to complete Bank’s audit. Merchant
shall also deliver to Bank such information as Bank may reasonably request from time to time, including without limitation,
information pertaining to Merchant’s financial condition. Such information shall be true, complete and accurate.

5.8 Information Sharing. Merchant understands and agrees that Bank may disclose any information gathered by
us (a) to Bank's affiliates (i.e., companies related to us by common control or ownership) that offer financial products or
services, including but not limited to those identified in the Agreement and to Bank's administrative or service units that
perform such functions; (b) to non-affiliated companies to assist Bank in providing the products and services Merchant has
requested; or (c) as required by the Payment Networks, Rules, or applicable local, state or Federal laws, or regulations.

5.9 Account Maintenance.
(a) Merchant agrees to the following provisions regarding Account maintenance:

(i) Merchant agrees that it must call Customer Service at 1-877-672-4228 immediately if there is a
change to the Demand Deposit Account (DDA) Number (“Operating Account”). Bank may require, at its discretion that the
change request be made in writing. If the DDA is held at a financial institution other than BB&T, Bank will require a voided
check drawn on the new DDA to be submitted with the written request for verification purposes.

(i)~ Merchant agrees that it must call Customer Service at 1-877-672-4228 immediately if there is a
change in ownership, ownership structure, Federal tax identification number, type or kind of business, processing method,
or in Merchant’s third party provider(s). Merchant must notify Bank in writing if it agrees to obligate and pledge its future
credit Card receivables as collateral to a third party entity offering a Cash Advance Loan program or a credit Card
Receivables Purchase Program. Merchant is also required to notify Bank in writing if it offers clients the opportunity to
purchase a gift Card and/or gift certificate with payment by credit Card. Bank reserves the right to require execution of a
new Agreement with respect to any of these changes.

(iii) ~ Merchant agrees that Bank may require, at its discretion, any changes to the company DBA Name,
address, or telephone/facsimile number to be made in writing.

(iv)  Merchant agrees to notify Bank of its intent to discontinue use of Merchant Account(s) and/or
prior to initiating an agreement with another provider for similar payment acceptance services. Monthly fees as specified in
this Agreement will be assessed until the Merchant notifies bank of its intent to close Account(s).

(b) Written correspondence should be mailed to the following address:

BB&T Financial, FSB
P.0. Box 200
Wilson, North Carolina 27894

(c) Inthe event the Merchant fails to notify Bank of aforementioned events as required by this Agreement,
Bank may terminate the Agreement.

5.10 Inactive Accounts and/or Terminal Profiles. Bank, at its discretion and without prior written notice to
Merchant, reserves the right to impose a Minimum Processing Fee of $15 on any Mercahnt Account(s) deemed “inactive”
or to terminate and purge any Account(s) and/or terminal profile(s) deemed “inactive”. The fee will only be imposed if a
Minimum Processing Fee is not already in effect for the Account(s). An Account will be deemed “inactive” after a
reasonable period of time has passed without any indication of use of the Account or after a reasonable period of time has
passed without any Transaction activity being processed through the terminal profile. Bank reserves the right to define
“reasonable period of time” at its discretion and in accordance with Bank policies.
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5.11 Termination of Agreement by Bank.

(a) Bank may terminate this Agreement upon fifteen (15) days’ written notice to Merchant under any of the
below listed circumstances:

(i) In the opinion of Bank, there is substantial negative change in the Merchant’s business or financial
position, including but not limited to any BB&T account not in good standing;

(i) Chargebacks exceed Payment Network Rules, or appear to be the result of fraudulent
Transactions, as defined by the Payment Networks. Bank will provide Merchant with information defining the Payment
Network guidelines which, at present, do not require termination for negligible violations that do not exceed two (2)
months;

(iii)  Material breach of the Agreement by Merchant;

(iv)  Merchant fails to provide financial statements suitable to Bank on request; provided that those
statements are the same as those provided to Merchant’s board of directors and investors;

(v)  Any transfer of the voting control of Merchant or a sale of substantially all of Merchant’s assets; or
(vi)  The death of any guarantor.

(b) Bank may terminate this Agreement immediately, without notice in the following circumstances and, in
such event, place all funds otherwise due Merchant on hold for not less than one hundred eighty (180) days or until such
time as questions regarding any Transaction have been resolved to the complete satisfaction of Bank in its sole discretion:

(i) Any act of fraud, dishonesty or unethical behavior is committed by Merchant, its employees,
contractors and/or agents or Bank believes in good faith that Merchant, its former or current employees, contractors and/or
agents have committed, are committing or are planning to commit any acts of fraud or misrepresentation in connection
with Transaction processing;

(ii)  Any representation or warranty made by Merchant in this Agreement or the Merchant Application
iS not true or correct, in a material respect;

(iiiy  Areceiver is appointed for any of Merchant’s property;
(iv)  Any proceeding is instituted to seize any of Merchant’s property;

(v)  Merchant fails to maintain sufficient funds in the Operating or Reserve Account to cover the
amounts due to Bank hereunder;

(vi)  Merchant files, or has filed against it, a petition under any bankruptcy or insolvency law;
(vii)  As a requirement of Bank by any Regulatory and/or external auditing agencies;

(viiiy Merchant or any of its subcontractors or vendors is listed on the US Department of Treasury’s
Office of Foreign Assets Control (OFAC) list of Specially Designated Nationals and Blocked Persons, or any state or Federal
regulator or law enforcement agency requires Bank to Terminate the Agreement for US foreign policy or national security
purposes. Termination under this section shall relieve Bank from any further payment or performance obligation of any kind
under this Agreement, whether currently due or past due. If Bank or its affiliates has any other contracts with Merchant, it
or they may also terminate those agreements under this Section.

(ix)  Merchant fails to adhere to any of the requirements of the PCI Data Security Standards;

(x)  Merchant fails to adhere to any of the terms governing Card acceptance in this Agreement
including requirements of the Payment Networks Rules; or

(xi)  Merchant’s business operations do not comply with the Requirements of Law applicable to the
Merchant, Bank or Payment Networks or Merchant’s business operations cause Bank or are likely to cause Bank to violate
Requirements of Law applicable to Bank, regardless of the jurisdiction in which the Merchant accepts or conducts Card
Transactions.

Bank may selectively terminate one or more of Merchant’s approved locations without terminating this entire Agreement. In
the event of termination, all obligations of Merchant incurred and existing under this Agreement prior to termination will
survive the termination. Merchant’s obligations with respect to any Transaction will be incurred and existing on the
Transaction date.
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5.12 Terminated Merchant File. If this Agreement is terminated for cause, Merchant acknowledges that Bank may
be required to report Merchant’s business name and the names and other information regarding its principals to the
Terminated Merchant Files maintained by the Payment Networks. Such reporting may result in Merchant never being
allowed to accept Cards again with any other Merchant service provider. Merchant expressly agrees and consents to such
reporting if Merchant is terminated as a result of the occurrence of an Event of Default or for any reason specified by the
Payment Networks. Furthermore, Merchant agrees to waive and hold Bank harmless from and against any and all claims
which Merchant may have as a result of such reporting.

5.13 Cooperation. In their dealings with one another, each party agrees to act reasonably and in good faith and to
fully cooperate with each other in order to facilitate and accomplish the matters contemplated hereby.

5.14 Force Majeure. The parties will be excused from performing any of their respective obligations under this
Agreement which are prevented or delayed by any occurrence not within their reasonable respective control, including but
not limited to strikes or other labor matters, destruction of or damage to any building, natural disasters, accidents, failure
of suppliers, riots or any regulation, rule, law, ordinance or order of any Federal, state or local government authority. Force
majeure includes the other party’s failure to perform under this Agreement in a timely manner due to conditions that affect
the Internet. In the event a force majeure event (other than Merchant’s failure to perform) interferes with Bank’s
performance of the service, Bank will immediately take commercially reasonable steps to mitigate the force majeure as
quickly as commercially reasonable to do so. If the force majeure continues for thirty (30) or more days, Merchant, at its
sole option, may immediately terminate this Agreement upon written notice.

5.15 Waiver. To the extent that Merchant becomes a debtor under any chapter of title 11 of the United States Code
and such event does not result in the termination of the Agreement, Merchant hereby unconditionally and absolutely waives
any right or ability that Merchant may otherwise have had to oppose, defend against or otherwise challenge any motion
filed by Bank for relief from the automatic stay of 11 U.S.C §362 (a) to enforce any of Bank’s rights or claims under this
Agreement.

5.16 Financial Accommodations. Bank and Merchant intend this Agreement to be construed as a contract to
extend financial accommodations for the benefit of Merchant.

5.17 |Interest on Default. If Bank terminates this Agreement, all of the Merchant’s monetary obligations under this
Agreement shall immediately be due and payable, without notice, together with the maximum lawful interest on that debt
until paid in full.

5.18 Parties in Interest, Limitation of Rights of Others. Except as otherwise provided in this Agreement, the
terms of this Agreement will be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns. Nothing in this Agreement, whether express or implied, will be construed to give any person other than the
parties any legal or equitable right, remedy or claim under or in respect to this Agreement or any covenants, conditions or
provisions contained in this Agreement.

5.19 Severahility. If any provisions of this Agreement shall be held, or deemed to be, or shall, in fact be,
inoperative or unenforceable as applied in any particular situation, such circumstance shall not have the effect of rendering
any other provision or provisions herein contained invalid, inoperative or unenforceable to any extent whatsoever. The
invalidity of any one or more phrases, sentences, clauses or paragraphs herein contained shall not affect the remaining
portions of this Agreement or any part hereof.

5.20 Bank Secrecy Act Notice — Important Information About New Accounts. To help the United States
Government fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to
obtain, verify and record information that identifies each person who opens an account. Therefore, Bank will ask for names,
addresses, dates of birth and other information allowing Bank to identify and retain information on certain individuals
associated with this Agreement on behalf of Merchant. We may ask to see a driver’s license or other identifying
information.

5.21 Notices. All notices, requests, demands or other instruments that may or are required to be given by any
party hereunder and are not specified elsewhere in the Agreement shall be in writing and each shall be deemed to have
been properly given when (i) served personally on an officer of the party to whom such notice is to be given, (ii) upon
expiration of a period of three (3) business days from and after the date of mailing thereof when mailed postage prepaid by
registered or certified mail, requesting return receipt, or (i) upon delivery by a nationally recognized overnight delivery
service, addressed as follows:

BB&T Financial, FSB

P. 0. Box 200

Wilson, North Carolina 27894

Attn.: Merchant Services Division Manager

If to Merchant:

[last known address in Bank’s records]
Any party may change the address to which subsequent notices are to be sent by notice to the other given as aforesaid.
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5.22 Waivers. The failure of any party at any time to require performance of any provision hereof will not affect the
right of such party at a later time to enforce this Agreement. No waiver of any condition, or of the breach of any term
contained in this Agreement in one or more instances, shall be deemed to be or construed as a further or continuing waiver
of such condition or breach, or a waiver of any other condition or of the breach of any other term of this Agreement.

5.23 Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original,
but all of which shall constitute one and the same instrument.

5.24 Assignment. This Agreement may not be assigned or transferred by operation of law or otherwise by
Merchant without the prior written consent of Bank, not to be unreasonably withheld.

5.25 Governing Law. This Agreement and the Account shall be governed by applicable laws of the United States
and, to the extent applicable, by the laws of the State of Georgia without regard to its conflict of laws principles.

5.26 Captions. Captions in this Agreement are for convenience of reference only and are not to be considered as
defining or limiting in any way the scope or intent of the provisions of this Agreement.

5.27 Entire Agreement. This Agreement, together with the Schedules attached hereto, supersedes any other
agreement, whether written or oral, that may have been made or entered into by any party (or by any officer or officers of
any party) relating to the matters covered herein and constitutes the entire Agreement of the parties hereto.

5.28 Arbitration. IT IS IMPORTANT THAT MERCHANT READ THIS ARBITRATION PROVISION CAREFULLY. IT
PROVIDES THAT MERCHANT MAY BE REQUIRED TO SETTLE A GLAIM OR DISPUTE THROUGH ARBITRATION, EVEN IF
MERCHANT PREFERS TO LITIGATE SUCH GLAIMS IN COURT. MERCHANT IS WAIVING RIGHTS MERCHANT MAY HAVE
TO LITIGATE THE CLAIMS IN A COURT OR BEFORE A JURY. MERCHANT IS WAIVING THE RIGHT TO PARTICIPATE IN A
CLASS ACTION LAWSUIT, CLASS ACTION ARBITRATION OR OTHER REPRESENTATIVE ACTION WITH RESPECT TO SUCH
CLAIMS. IN NO EVENT AND UNDER NO GIRCUMSTANCES SHALL ANY PARTY BE LIABLE FOR ANY SPECIAL,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR INDIRECT DAMAGES, INCLUDING, WITHOUT LIMITATION LOSS OF
PROFITS, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Any claim or dispute
(“Claim”) by either Merchant or Bank against the other arising from or relating in any way to Merchant’s account, this
Merchant Agreement or any transaction conducted at the Bank or any of its affiliates, will, at the election of either Merchant
or Bank, be resolved by binding arbitration. This arbitration provision governs all claims, whether such claims are based on
law, statute, contract, regulation, ordinance, tort, common law, constitutional provision, or any other legal theory and
whether such claim seeks as remedies money damages, penalties, injunctions or declaratory or equitable relief. Claims
subject to this arbitration provision include Claims regarding the applicability of this provision or the validity of this or any
prior Merchant Agreement. As used in this provision, the term “Claim” is to be given the broadest possible meaning, and
includes claims that arose in the past or arise in the present or future. If a party elects to arbitrate a Claim, the arbitration
will be conducted as an individual action. This means that even if a class action lawsuit or other representative action, such
as those in the form of a private attorney general action, is filed, any Claim related to the issues of such lawsuits will be
subject to arbitration if Merchant or Bank so elect. Claims subject to arbitration also include Claims that are made as
counterclaims, cross-claims, third-party claims, interpleaders or otherwise. The party filing for arbitration must choose one
of the following arbitration administrators: American Arbitration Association, National Arbitration Forum or a mutually
agreed upon arbitrator. Arbitration will be conducted under the rules of the selected administrator by an impartial third-
party arbitrator. Any arbitration shall be conducted in the city where the account was opened, the city of the Bank’s main
office, or a location mutually agreed upon by the parties.

The arbitrator will either be a lawyer with at least ten years’ experience in banking, a retired or former judge or a law school
professor with an expertise in banking law. The arbitrator will be selected in accordance with rules of the selected
administrator. The arbitrator will apply the substantive law of the state where the Bank’s main office is located. The parties
may choose to be represented by an attorney. The arbitration will be conducted under the applicable procedures and rules
of the administrator that were in effect on the date the request for arbitration is filed. Certain rights that Merchant would
have if Merchant went to court such as discovery or the right of appeal may not be available in arbitration or may be more
limited. The arbitrator’s decision will be final and binding. If there is a conflict between the rules and procedures of the
administrator and any term in this provision, the terms of this provision shall prevail. Merchant or Bank may bring an
action including a summary or expedited motion to compel arbitration of any Claim, or to stay the litigation of any Claims
pending in any court. Such action may be brought at any time. The failure to initiate or request arbitration at the beginning
of a dispute or claim shall not be considered a waiver of the right to arbitration.

At Merchant’s request, Bank will advance any reasonable arbitration filing fee, or administrative and hearing fees that
Merchant is required to pay up to $500. We will reimburse Merchant for the initial fee if Merchant paid it and Merchant fully
prevails on their claim. All other fees will be allocated pursuant to the rules of the administrator. The arbitrator may award
any fees, cost, and expenses including attorneys’ fees, as permitted by the administrator’s rules. Merchant may obtain
copies of the current rules of each administrator, including information about arbitration, fees, and instructions for initiating
arbitration by contacting the administrators. American Arbitration Association, 1633 Broadway, Floor 10, New York, NY
10017. Phone: 800-778-7879. Web site: www.adr.org. National Arbitration Forum, P.0. Box 50191, Minneapolis, MN
55405. Phone: 800-474-2371. Web site: www.adrforum.com/.
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VI. Terms of Equipment and Ancillary Service Plans

6.1 Equipment Management Service (EMS). An optional, fee-based monthly service plan that provides
replacement for a credit Card terminal, printer or PIN pad which becomes inoperative due to mechanical failure covered
through the service. Upon receipt of the replacement device, Merchant is responsible for packaging the failed unit(s) and
following the instructions provided for its proper return. The Merchant will be charged for unreturned equipment after 30
days. EMS is subject to the following conditions: Equipment damaged as the result of abuse, power surges, physical
damage such as that due to fire, water, or acts of God may not be eligible for replacement or may be subject to additional
fees. In addition, equipment deemed obsolete by the device manufacturer is not covered. If it is determined a failure
occurred outside of normal wear and tear, additional repair charges may apply.

6.2 PerIncident Replacement Service. For a fee, on a per incident basis, Merchant will be provided a
replacement for a failed device. The fee will be determined as agreed to in the Merchant’s Pricing Offer Letter or at the
current per incident fee as disclosed by Bank or Bank’s representative prior to replacement order. Upon receipt of the
replacement device, Merchant is responsible for packaging the failed unit(s) and following the instructions provided for its
proper return. The Merchant will be charged for unreturned equipment after 30 days. Per Incident Replacement Service is
subject to the following conditions: Equipment damaged as the result of abuse, power surges, physical damage such as
that due to fire, water, or acts of God may not be eligible for replacement or may be subject to additional fees. In addition,
equipment deemed obsolete by the device manufacturer is not covered. If it is determined a failure occurred outside of
normal wear and tear, additional repair charges may apply.

6.3 Supply Replenishment. Merchant has option to procure supplies through Bank’s supplier on an as needed
basis by calling 1-877-672-4228 or through a supplier of its own choosing. Merchant may be charged for supplies and
applicable shipping and handling fees when ordered through Bank’s supplier.

6.4 Third-Party Hardware Lease Agreements. Lease and rental agreements are written and executed directly
between the Merchant and the lease company. Bank is not a party to the lease agreement and can not effect changes to the
terms of the agreement. All lease agreements are billed and managed by the third-party lease company. All lease related
servicing questions and issues must be directed to the lease company.

EMS (Equipment Management Service) is included in executed lease agreements and is included in the lease payment.
EMS is subject to the following terms: Merchant will be provided replacement of a device which becomes inoperative due
to mechanical failure. Upon receipt of the replacement device, Merchant is responsible for packaging the failed unit(s) and
following the instructions provided for its proper return. The Merchant will be charged for unreturned equipment after 30
days. EMS is subject to the following conditions: Equipment damaged as the result of abuse, power surges, physical
damage such as that due to fire, water or acts of God may not be eligible for replacement or may be subject to additional
fees. In addition, equipment deemed obsolete by the device manufacturer is not covered. If it is determined a failure
occurred outside of normal wear and tear, additional repair charges may apply.

VII. Special Terms related to Merchant’s Hardware and Software

7.1 Obsolete Equipment/End-of-Life Product Notices. From time to time, Bank is made aware that certain credit
Card processing hardware has been deemed obsolete by its manufacturer and that the manufacturer will no longer provide
technical support and/or will no longer supply parts or components needed for repair or replacement of existing devices
currently in use. Generally, such parts and components may be available for some time period however; Bank can neither
pre-determine nor control the future availability of the obsolete parts or components. When Bank is made aware of
obsolete equipment or end-of-life product notices, it will use best efforts to communicate such notices to Merchant, if
applicable, and to provide alternative equipment purchase options so that Merchant may take action to prevent potential,
extended disruptions in its ability to accept credit Card payments. Bank will not, and is in no way obligated to, provide free
replacement of obsolete equipment.

7.2  Software/Application Upgrades. Software applications contained within Merchant’s credit Card terminal may
on occasion require updates or upgrades in order to remain compliant with Federal, state or local legislation; Payment
Network mandates and/or Bank’s policies. Bank will use reasonable efforts to identify required updates and notify
Merchant, if applicable, in writing and/or by phone, when updates are required and will provide instructions for conducting
the update/upgrade. Most software application updates require the terminal to be downloaded with new programming and
in most cases, the download must be performed by a specified date. The new programming may change the way the
Merchant enters credit Card Transactions, with additional or different prompts. The Merchant should review and use all
materials provided, such as terminal overlay Cards and quick reference guides to ensure correct Transaction processing.
The Merchant must cooperate with Bank in conducting the updates in a timely manner. Failure to complete the
updates/upgrades may subject Merchant to Federal, state, and or local fines and penalties; Payment Network fines or
penalties; increased interchange Transaction costs and fees and/or possible termination of Merchant’s credit Card
acceptance privileges.

7.3 Third Party Providers and/or Software Applications. Upon Bank approval, Merchant may be allowed to
accept credit Card payments utilizing Third Party Providers (TPPs), Data Storage Entities (DSEs), and Personal Computer

(PC) or Electronic Cash Register (ECR) software applications. In addition, upon Bank approval, Merchant may be allowed to
use Internet payment gateway service providers. The Merchant must notify Bank of its intent to use any third party software
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or service provider and such provider must be approved by Bank prior to initiating Transactions through any Third Party
Provider. The TPP, DSE or software application provider must be certified as compliant with the Payment Card Industry
(PCI) Data Security standards. Upon its approval of the provider, Bank will provide Merchant the data parameters necessary
to initiate Card processing using Bank’s processing platform(s). The Merchant must notify Bank in writing and with
reasonable advance notice of any changes to the third party’s application including new version releases as these changes
may impact Merchant’s ability to successfully process Transactions. Furthermore, Bank is not responsible for issues
related to interchange, product pricing, or technical assistance for Merchants using third party software applications. On
occasion, updates may be required to the data parameters within the third-party software in order for the Merchant to
remain compliant with Federal, state or local legislation; Payment Network mandates and/or Bank’s policies. In most cases,
the updates must be performed by a specified date. It is the Merchant’s responsibility to coordinate the changes with their
third-party provider in a timely manner. Bank will not, and is in no way obligated to, cover any costs associated with
making the required changes. Failure to complete the updates may subject Merchant to Federal, state, and or local fines
and penalties; Payment Network fines or penalties; increased interchange Transaction costs and fees and/or possible
termination of Merchant’s credit Card acceptance privileges.

7.4 Bank Reseller of Products to Merchant. From time to time, Bank may offer certain software, payment
gateways, virtual point of sale solutions, and other payment processing products (“Third Party Products”) to Merchant that
are owned and/or marketed by third parties (“Third Party Providers”). In offering such products, Bank is acting solely as a
reseller of such Third Party Products. Bank does not endorse Third Party Products. Merchant must make its own
determination as to whether to purchase such Third Party Products based on its own business needs. Bank is not
authorized to bind Third Party Providers in connection with the sale of Third Party Products. Merchant’s rights with respect
to such Third Party Products may be specified in an agreement for such Third Party Products made available from the
Third Party Provider. In such case, Merchant must accept such agreement from such Third Party Provider if it desires to
use the Third Party Products. Bank expressly disclaims all representations and warranties in connection with Third Party
Products, whether express or implied, including implied warranties of fitness for a particular purpose, Merchantability and
freedom from infringement. If Merchant purchases Third Party Products, Merchant’s sole recourse with respect to any
claim that may arise in connection with or otherwise relate to the Third Party Products shall be with the Third Party
Provider, and Merchant agrees that Bank shall not be liable for any such claims, whether at law or in equity. If Merchant
elects to use Third Party Products, Merchant agrees that it shall use only the most recent version of such Third Party
Product available to it, and will promptly upgrade to a newer version upon such newer version becoming available.

In addition, in connection with the use of any such Third Party Products, Merchant agrees to configure security settings as
required by current PCI standards. Without limiting the foregoing, Merchant agrees to maintain and enforce a written
password management policy that supports a high level of security for accounts used to access such Third Party Product.
The policy shall include requirements for account lockout and password length, complexity and expiration that follow
industry best practices. To the extent that any account used includes the receipt by a user of a temporary password, or in
any case where Contractor resets a user’s password, the user shall immediately change such temporary password or reset
password to a new password. Merchant agrees to not write down, store or transmit the password portion of any account in
clear text used for access to software that may be part of any Third Party Product. Merchant passwords also shall be
resistant to “brute force” attacks, such as automated password-cracking programs. Merchant agrees that it shall
immediately change any passwords if compromised by any third party in any way.

VIll. Special Debit Card Provisions

8.1 Definitions Applicable to Debit Transactions.

(a) Debit Card - The term “Debit Card,” as used in this Agreement, shall mean an on-line debit, direct debit,
or ATM Card that has been issued by an Issuer together with a special code referred to as a Personal Identification Number
(PIN) to access customer’s account, or any combination thereof, that may be used by the customer for the purpose of
effecting a Transaction; in accordance with the Rules.

(b) Cashback - A purchase for more than the amount of goods or services, with the Cardholder receiving the
difference in cash.

(c) Chained Transactions - Multiple Transactions that occur without the re-entry of the Debit Card and/or
PIN.

(d) Demand Deposit Account - A deposit account established in Merchant’s name with Bank, which is used
for settlement of Merchant’s Debit Card Transactions.

(e) PIN (Personal Identification Number) - The term “PIN,” as used in this Agreement, shall mean a four (4)
to twelve (12) character alpha-numeric code, issued to or selected by the Cardholder, that must be utilized by the
Cardholder, as identification, with a Debit Card to initiate a Transaction.

(f) PIN Pad - A device that enables the Cardholder to enter a PIN at a Terminal.

(g) Point-0f-Sale Network - An electronic data organization or system with whom an agreement has been
entered wherein Bank will sponsor the Merchant and Terminal(s) located on the Merchant’s premises and will allow the
customer to access the terminal using the access device.
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(h) Terminal - A point-of-sale device, either manned or unmanned, that permits a Cardholder to initiate and
gffect a Transaction.

(i) Transaction - An electronic message interchanged between Members, that results in the exchange of
financial information which identify both the Debit Card and Merchant.

(j) Service Mark - Distinctive mark or marks owned or controlled by the Point-Of-Sale network(s) that
identify the Network.

8.2 Display of Service Marks. The Merchant shall adequately display all Service Marks, for Debit Cards accepted,
on signs or decals at or near qualifying Terminals solely to inform the public that the Debit Cards accepted under this
Agreement will be honored at the Merchant’s place of business. The Merchant shall ensure that all Service Marks honored
will be printed in a size whose surface area is no smaller than the size of the largest Service Marks of any other shared
point-of-sale networks displayed on such sign or decal.

All displays of Service Marks by Merchants by way of decals, signs, printed and broadcast materials or otherwise, must
comply with the current graphic standards and effective Rules and regulations.

The Merchant may not refer to the Service Marks in stating eligibility for its products, services, or membership; or that
such Service Marks are owned by the Merchant.

Upon termination of Agreement for any reason, the Merchant shall immediately cease to display all Service Marks, shall not
in any way use the Service Marks, and shall promptly either return to Bank or destroy any materials displaying the Service
Marks.

8.3 Completion of Transaction. The Merchant shall not complete a Debit Card Transaction that it knows or
should have known to be fraudulent or not authorized by the Cardholder. Within the scope of this requirement, the
Merchant shall be responsible for the actions of its employees while acting in its employ. If Bank believes in good faith, that
Merchant has presented for processing any Transaction that was not originated as the result of direct Transaction between
Merchant and Cardholder, Bank is authorized to delay crediting of Merchant’s deposit account with, or otherwise paying
Merchant, the amount(s) involved until it has finally determined to its complete satisfaction that the subject Transaction
was properly originated.

8.4 Receipt Requirements. Upon completion of any authorized Debit Card Transaction, the Merchant must make
available to the Cardholder a receipt that complies fully with all applicable state and Federal laws and regulations, including,
but not limited to, Regulation E, and includes, but not limited to, the following information: (i)Transaction Amount, (ii)
Transaction Date, (i) Transaction Type (e.g., payment from Primary Account), (iv) Account Type (e.g., checking, savings,
etc.), (v) Card Account Number, (vi) Location of the POS device at which the Transaction was initiated, (vii) Trace Number,
(viii) Transaction Time, if the POS device has the capability. Merchant understands and agrees that if the receipt is
electronically printed, the receipt must reflect only the last four digits of the Cardholder account number and preceding
digits must be pre-filled by an “X”, “*” or “#”. Example: Cardholder Account Number; ************1234

8.5 Terminal Requirements. The Merchant shall have at the point-of-sale where Debit Cards are accepted, an
operating Track 2 Magnetic Stripe Reader that meets the requirements set forth in these Rules.

The Merchant shall have at the point-of-sale where Debit Cards are accepted, an operating PIN Pad with an alpha-numeric
keyboard that meets the requirements set forth in these Rules. The PIN Pad must allow the entry of Personal Identification
Numbers (PINs) having from four (4) to twelve (12) characters.

The Merchant shall require that the Cardholder enter his/her PIN at the point-of-sale when initiating a Debit Card
Transaction. The Merchant may not require or request the Cardholder’s signature or any other means of verifying the
Cardholder’s identity unless technical problems have prevented the Cardholder from entering his PIN.

A display is required to enable the Cardholder to view data either entered into the Terminal or received in a response to a
Transaction. The PIN keyed in by the Cardholder must not be displayed.

Bank must provide an appropriate message to the Cardholder in any instance where the attempted Transaction was
rejected. In those instances where a specific reason cannot be provided for the rejection, the message shall refer the
Cardholder to the Issuer.

The Merchant shall take all reasonable actions necessary to ensure that all Terminals and PIN Pads operated at their
premises are available for use by Cardholders during normal business hours and that the Terminals and PIN Pads are
utilized in compliance with the Rules and regulations.

Bank shall ensure that Terminals adhere to the timeout requirements. Terminals must wait a reasonable time from the
sending of an Authorization Request for a response before timing out the Transaction. This reasonable time must account
for Switch timers as well as the time necessary to deliver the Authorization Request to the Terminal.
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8.6 Reversal/Void. A Debit Card Transaction may be reversed or voided electronically, but only if such
Reversal/Void is entered prior to midnight of the calendar day on which the original Transaction was initiated. To effect a
void or reversal, the Cardholder must re-enter his PIN, the Debit Card must be read by the Magnetic Stripe Reader and the
Merchant must transmit the Trace Number and exact dollar amount of the Debit Card Transaction to be reversed or voided.
A reversal or void must be initiated at the same Merchant identified on the receipt at which the original Transaction was
initiated but need not be initiated at the same terminal.

8.7 Cashback Transactions. Merchants that allow Cardholders to initiate Cashback Transactions shall transmit in
its Transaction message to the point-of-sale network, for each Cashback Transaction initiated at the Merchant’s location, the
amount of cash given to the Cardholder pursuant to the Debit Card Transaction.

If the Merchant receives, in response to a request for authorization for a Cashback Transaction that involves the purchase of
goods and/or services, a denial code indicating that a Cashback Transaction has been denied solely because the cashback
portion of the Transaction would cause the Cardholder to exceed a limit on cash withdrawals imposed on the Cardholder by
the Card Issuer Member, shall inform the Cardholder that the Transaction was denied because it would cause the
Cardholder to exceed such limit on cash withdrawal, but that a new Transaction in the amount of the purchase alone may
be approved.

8.8  Warranties. Merchant will honor any valid Debit Card properly tendered for use. By presentation of a Debit
Card Transaction of an electronic deposit to Bank, Merchant warrants that the goods or services described thereon were in
fact timely delivered to the Cardholder, or to the Cardholder’s designee or authorized user or to a location so prescribed,;
and Merchant warrants that the goods delivered or services performed in accordance with any agreement or understanding
between Merchant and Cardholder, including, but not limited to the fact that such services rendered were adequate and
satisfactory to Cardholder and to the fact that any goods furnished and delivered were of the correct quantity, quality, color,
size or other agreed upon descriptive or quality requirement.

8.9 PIN-Less Transactions. Debit Card Transactions not containing a PIN are prohibited by the point-of-sale
networks.

8.10 Chained Transactions. Merchants are prohibited from performing Chained Transactions unless the Debit
Card is retained by the Terminal from initial insertion until after the final Transaction has been initiated, or unless a separate
PIN entry is made for each Transaction.

8.11 Non-Card Swiped Transactions. If the Merchant’s magnetic stripe reader is disabled or the stripe on the
customer’s Debit Card is unreadable, manual entry of the Debit Card’s account number is allowed as a fallback procedure
only. The Cardholder and the Card must be physically present at the location at the time of the Transaction, and the
Cardholder must enter a PIN to effect the Transaction. The Card Issuer may deny these Transactions as a result of missing
data. Transactions authorized via the manual entry of the Debit Card’s account number that are subsequently found to be
fraudulent are the liability of the Merchant.

8.12 Unsatisfactory Performance. The appropriate point-of-sale network shall notify the Acquirer if at any time it
is determined that incidence of complaints regarding a Merchant is unsatisfactory. Such areas of non-compliance include:
(i) Transactions were not made as indicated on the records furnished by the Merchant; (ii)Transactions were in amounts
that differ from those indicated on such records; (iii) Transactions were fraudulent; or (iv) The number of Reversals is
excessive. If any of these allegations are determined by the appropriate point-of-sale network to be in excess of a level
satisfactory to the point-of-sale network, that point-of-sale network may upon written notice, require action to eliminate
such deficiencies or require the Acquirer to suspend or entirely discontinue operations of any Merchant.

8.13 Confidentiality and Security. The Merchant shall not disclose, sell, purchase, provide, or exchange account
number information in the form of Transaction Receipts, carbon copies of Transaction Receipts, mailing lists, tapes, or
other media obtained by reason of a Transaction to any third party other than to the Merchant’s agents for the purpose of
assisting the Merchant in its business, to its Acquiring Bank, to the appropriate point-of-sale network, or pursuant to a
government request.

8.14 Purchase Amounts. The Merchant shall not establish minimum or maximum purchase amounts as a
condition of honoring Debit Cards.

8.15 Surcharges. The Merchant shall not require any Cardholder to pay any part of the Merchant’s Processing
Fee(s), whether through an increase in the price of the goods or services being paid or otherwise, or to pay any
contemporaneous Finance Charge or surcharge in connection with any Transaction in which a Debit Card is used.

8.16 Record Retention. Merchants must maintain a copy of each Debit Card Transaction for a minimum of three
(3) years or such longer period may be required by applicable Federal, state, or local law, rule, or regulation. Merchants
must be able to produce a legible copy of the Debit Card Transaction upon request.

8.17 Return of Cards. Cards that are inadvertently left at a Merchant location may be returned to the Cardholder by
the Merchant on the same day if the Cardholder provides positive identification. If the Card is not claimed by the Cardholder
by the close of the next Business Day, the Card(s) are to be destroyed.
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The Merchant must select one of the following Card acceptance categories:

(7 Accept all MasterCard, Visa and Discover Network Cards including consumer credit and debit, and
commercial Cards.

(7 Limited Acceptance. Accept MasterCard, Visa and Discover Network consumer credit and commercial Cards
only. Merchants choosing this option must accept all MasterCard, Visa and Discover Network credit and
commercial products including MasterCard or Visa business check Cards.

[J Limited Acceptance. Accept MasterCard, Visa and Discover Network consumer debit Cards only. Merchants
choosing this option must accept all MasterCard, Visa and Discover Network consumer debit Card products,
which will be identified with the word “DEBIT” printed on the front of the Card.

The Merchant acknowledges by signing below that they have received and have reviewed the full Merchant Agreement
& Merchant Program Guide either in electronic or printed form which precedes this signature page. Merchant also
confirms the information provided for the completion of the Merchant Application is complete and accurate; the persons
signing this are duly authorized to bind Merchant to all provisions of the Merchant Application and Agreement; the
signature by the authorized representative of Merchant or the electronic transmission of a Merchant Application shall be the
Merchant's acceptance of and agreement to the terms and conditions contained in the Agreement including, without
limitation, the Merchant Application; Merchant authorizes Bank and its affiliates, prior to acceptance of the application, to
obtain credit reports or other background investigation reports for Merchant and Guarantor; and any information provided
in connection with the application and Agreement may be supplied by Bank to our affiliates or by our affiliates to Bank.

IN WITNESS WHEREQF, each of the parties has caused this Agreement to be executed on its behalf as of the day
of , 20 .

MERCHANT:

Name

of Merchant (Corporate Name)

Name
of Merchant (DBA Name)

Signature 1:
Name:

Title:

Signature 2: <EHLED
Name:

Title:

Signature 3:
Name:

Title:

€0018560152
Rev. 04/05/10
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GUARANTY

To induce Bank’s acceptance of this Merchant Agreement, the undersigned, jointly and severally, unconditionally and
irrevocably guarantee(s) performance and payment of all of Merchant’s obligations that arise out of or are connected to this
Agreement including any modifications, amendments or extensions, whether those obligations are owed to Bank or to any
of its affiliates, including but not limited to any affiliate bank of Bank that may hold Merchant’s Operating Account. The
undersigned acknowledges and agrees that Bank or any affiliate of Bank owed an obligation by Merchant under this
Agreement may exercise the right of set-off against accounts of Guarantor, without advance notice, to satisfy the
obligations of Guarantor under this Guaranty and the obligations of Merchant under this Merchant Agreement. The
undersigned waive(s) all surety defenses, including without limitation any requirement that Bank (or its affiliate) first
pursue Merchant, provide notice of default or demand, or notice and/or consent by the undersigned. The undersigned has
reviewed and understands the terms and conditions of this Guaranty, has had the opportunity to consult undersigned’s
lawyer and accept (s) all of the terms and conditions of this Guaranty.

Further, the undersigned gives his/her personal guaranty and has the authority to give a corporate guaranty, if applicable,
on behalf of to Bank. The undersigned shall pay Bank any
attorney’s fees, witness fees and other costs, expenses and damage arising from Bank’s enforcement of this guaranty.

Printed Name Printed Name
Physical address Physical address
Signature 1 (Individual) Signature 2 (Individual)
(seal), an individual (seal), an individual
Dated: Dated:
Printed Name Entity Signature
Physical address
Entity Name
Signature 3 (Individual) Physical address
(seal), an individual
By: (seal)
Dated:
Printed Name
Its (Title)
Dated:

C0018560152

Rev. 04/05/10
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Member FDIC 0018560152
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	$38.05
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	$525.00
	$53.65
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	Vx570
	$599.00
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	$525.00
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