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] 3OLUTION

WHEREAS, on May 27, 2022 the Mass Transit Department Board (“MTDB”)
approved awarding Contract No. 2022-0471 to Parkeon dba Flowbird (“Flowbird”) for
Ticket V  ling chines, validators and Back Office; and

.« HEREAS, validators procured under Contract No. 2022-0471 (“validators”), once
install ~  the fixed route buses, will provide a« 1tact-less fare 1 idation ' tickets
and pa purchased prior to passenger boarding; and

WHEREAS, the validators can also process passenger fare payments on-board the bus
wi Hut the need for fare media such as tickets or passes using personal credit cards via Open
Payments: and

WE._REAS, Flowbird specified in its response to the solicitation for Contract No.
2022-0471 that its validators will use World Pay, LLC (“WorldPay”) as the acquirer for
Open Payments as their processing platform has the required certifications; and

WHEREAS, the installation of the validators on all fixed route buses is expected to be
completed mid 2024; and

WHL..ZAS, the City wishes to enter into a Merchant Processing Agreement with
WorldPay to provide the public the option for contact-less fare ticket validation and to use
credit cards to pay for bus fares through the validators aboard the buses; and

WHEREAS, the Merchant Processing Agreement with WorldPay will only apply to the
use of Open Payments on the validators purchased from Flowbird; and

WHEREAS, the agreement will improve City’s Transit system, support the City’s
wo force development, further the City’s goal to improve air quality throughout the City
and support an enhanced transit user experience.

NOW THEREFOF™ BE IT RESOLVED BY THE MASS TRANSIT DEPARTMENT
BOARD OF THE CITY OF EL PASO:

1. That the City Manager or designee be authorized to sign the Merchant Processing
Agreement between the City of El Paso, through its Mass Transit Department (Sun
Metro) and WorldPay, a limited liability company, for credit card payment
processing services connected to validators that the public will use to purchase Sun
Metro bus passes, for 36 months from the first day of the calendar month following
the date WorldPay processes the first transaction; the term is automatically renewed
for a period of 36 months unless the parties provide 90 day termination notice. The
contract price is for 0.1% of each transaction plus $0.10 per transaction processed
charged at a monthly interval; and

2. That the City Manager or designee be authorized to take actions necessary and
effectuate any budget transfers, sign all related agreements, amendments to such
agreements and documents necessary to carry out the intent of this resolution.

APPROVED this day of , 2024,

23-1404| N-508427 [WorldPay Merchant Processing Agreement | Resolution |G
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To help the 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
individual or business that opens an account. What this means to you— When you open an account, we will ask for your name, address, date of birth, and other information that will allow us to
identify you. We will also ask to see your driver’s license and/or other identifying documents.
FEDERAL TAX ID NUMBER OF LOCATIONS

1

Processing Agreement
Application and General Terms and Conditions

7.2023-WP

HAS THIS BUSINESS EVER FILED BANKRUPTCY?
[ Yes Date:

ANY PRESENT INTENT TO FILE BANKRUPTCY?
dYes KJ No

BUSINESS LEGAL NAME (IF ORGANIZED AS A SOLE PROPRIETORSHIP, MUST BE OWNER’'S PERSONAL NAME) — TO AVOID IRS PENALTIES, LEGAL NAME MUST MATCH FEDERAL INCOME TAX RETURN
City of E1 Paso

Is Merchant a government entity or an entity at least 50% owned or controlled by a government entity: (X Yes
If Yes, list country name of owning or controlling government entity; UNITED STATES

OWNERSHIP INFORMATION

To help the government fight financial crime, Federal regulation requires certain financial institutions to obtain, verfty, and record information about the beneficial OWners of certain legal entity
customers. Legal entities can be abused to disguise involvement in terrorist financing, money laundering, tax evasion, corruption, fraud, and other financial crimes. Requiring the disclosure of
key individuals who own or control a legal entity (i.€., the beneficial owners) helps law enforcement investigate and prosecute these crimes.

TYPE OF LEGAL ENTITY

[ Association/Estate/Trust

[ Individual/Sole Proprietor

aLe

[ Partnership

[ Publicly Traded Corporation

[X] Government (Federal/State/Local) [ Financial Institution [J NoN-PROFIT/TAX-EXEMPT [ Private Corporation [ SEC Registered/Other
CONTROL NAME TiTLE SOCIAL SECURITY NUMBER DATE OF BIRTH
OWNER Jesus Trejo Business and Finance Manager 12/23/1968
HoME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HoME PHONE
300 N Campbell Street (915) 212-3327
Ciry STATE ZIP CELL PHONE
E1 Paso > 79901 (915) 212-1174
DRIVER'S LICENSE DATE OF ISSUE DATE OF EXPIRATION
BENEFICIAL NAME TOHi ef Transit & Field % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH
OWNER Ellen Smyth operations officer 1.00 11/14/1959
HOME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HoME PHONE
300 North campbell Street (915) 212-6060
Ciry STATE ZIP CELL PHONE
E1 Paso TX 79901 (915) 212-1174
DRIVER'S LICENSE DATE OF ISSUE DATE OF EXPIRATION
BENEFICIAL NAME TITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH
OWNER Jesus Trejo Bsiness and Finance Managef 1.00 12/23/1968
HoME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HoME PHONE
300 N Campbell Street (915) 212-3327
Ciry STATE ZIP CELL PHONE
E1 Paso TX 79901 (915) 212-1174
DRIVER'S LICENSE DATE OF ISSUE DATE OF EXPIRATION
BENEFICIAL NAME TiTLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH
OWNER
HoME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HOME PHONE
Ciry STATE ZIP CELL PHONE

DOING BUSINESS As (“DBA”)/DISREGARDED ENTITY/STORE NAME (STORE NAME IS NAME THAT WILL APPEAR ON RECEIPT) STORE NUMBER MCC/SIC
City of E1 Paso 4111 Commuter Transportatipn
PHYSICAL ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) YEARS AT ADDRESS Crry STATE 2P
300 North campbell Street 50 E1 Paso TX 79901
MAILING ADDRESS (IF DIFFERENT FROM PHYSICAL ADDRESS ) Crry STATE 2P
300 North campbell Street E1 Paso TX 79901
BUSINESS PHONE (INCLUDE AREA CODE) CUSTOMER SERVICE PHONE (INCLUDE AREA CODE) EMAIL ADDRESS (FOR IQ REGISTRATION, AND, IN OUR DISCRETION, NOTIFICATIONS)
(915) 212-3327 (915) 212-3333 TrejoJ2@elpasotexas.gov
BusINESs FAX (INCLUDE AREA CODE) DESIGNATED ACCOUNT ROUTING AND TRANSIT NUMBER DESIGNATED ACCOUNT DDA NUMBER
4, 112000066 DEPOSIT ACCOUNT 19763173235 DEPOSIT ACCOUNT
2 FEE ACCOUNT 2 FEE ACCOUNT
(IF DIFFERENT THAN DEPOSIT ACCOUNT) (I DIFFERENT THAN DEPOSIT ACCOUNT)
3 EXCEPTION ACCOUNT 3 EXCEPTION ACCOUNT
(IF DIFFERENT THAN FEE ACCOUNT) (IF DIFFERENT THAN FEE ACCOUNT)
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DRIVER'S LICENSE DATE OF ISSUE DATE OF EXPIRATION
BENEEICIAL NAME TITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH
OWNER

HOME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HoME PHONE

Ciry STATE ZIP CELL PHONE

DRIVER'S LICENSE DATE OF ISSUE DATE OF EXPIRATION

ADDITIONAL INFORMATION

Current Ownership Established (Date): 01/01/1873 Do you Currently Accept Credit Cards? [ Yes K] No
Business Established (Date): 01/01/1873 Who is your Current Processor?

MERCHANDISE/SERVICES SOLD
Average ticket $ 1-30

Commuter Transportation FoR CARD NOT PRESENT TRANSACTIONS — MERCHANDISE IS DELIVERED
O Physical O Electronic Both High Ticket $_500

Average number of days from when cardholder )
) ) s 0 Months Active:
is charged & when products or services are easonal? bd No [ Yes

) (If Yes, select Months Active) | Jan[d Feb[d Mar[d Apr[d Mayd Jund Juld Aug[ Sep[d Octd Nov[d DecO
received IN FULL by cardholder?
WARRANTIES PROVIDED BY MERCHANT (EXCLUDING MANUFACTURER WARRANTIES): RETURN PoLicy:
None [ 30-Day [ 60-Day [190-Day [J1-Year [J Lifetime None [ 3-Day [0 30-Day [ 60-Day [ >60 Days [J All Sales Final [ Exchange/Store Credit Only

0

Chargeback Percentage % i ; 0

g g . 0o Card Present 100 9 + Business to Business %
Return Percentage 7.% ) Card Not Present 0 - Internet Transaction 0 %
Have you had more than 25 chargebacks in the past 12 months? Total 100% Website (required for Internet sales)
[ Yes KINo
Visa/MC/Discover volume related to pre-paid Sales? ~ ___ 0 % | Egfimated Total Visa/MC/discover Monthly Volume $.18750.00
Percentage Required for Pre-Payment or Down Payment? 0 %

; i 1875.00

American Express volume related to pre-paid Sales? % Estimated Total American Express Monthly Volume $1875.00

[ I am electing to opt out of receiving American Express Marketing Materials.

Has this Business, or any of its predecessors or affiliates, ever been fined by Visa® or MasterCard® Discover®or American Express®? [J Yes [R No
If Yes, OO Visa® [ MasterCard® [ Discover® [0 American Express®

SITE VISIT
[ Merchant proceeds deposited into Member Bank account [J Not required due to Franchise or Association exception
[ Personal visit by a sales representative  Date [ Inspection report completed and included with supporting documentation
[ Interior and exterior photos of the Merchant's location are attached. Was site consistent with Merchant's represented business? [ Yes [ No

GENERAL TERMS AND CERTIFICATION

«“Merchant Processing Agreement” (herein collectively “Agreement’) consists of the following component parts all of which are incorporated by reference herein and constitute the entire agreement
between the parties and supersede all prior agreements or representations between the parties whether written or oral with respect to the subject matter herein: (1) the application which consists
of this page and the preceding page “Application” and the following Price Schedule as titled respectively, (2) the Merchant Processing Agreement Terms and Conditions, and (3) any and all other
applicable addenda, schedules, exhibits, attachments, or amendments thereto. Unless otherwise explicitly stated, all capitalized terms that are used but not defined in this paragraph have the
meanings specified in the Merchant Processing Agreement Terms and Conditions. Each person signing immediately below this paragraph (each, as “Signer”) certifies that (i) he or she is an
officer, owner, principal, or other authorized representative of the legal entity or sole proprietor identified on page 1 of the Agreement (the “Merchant” or “you” or “your”), (ii) he or she has
received a full and complete copy of this Agreement, (iii) he or she has read, understands, and accepts all of the terms and conditions in this paragraph and elsewhere in the Agreement, AND (iv)
all of the information contained in the Application is true, accurate, and complete.

*No modifications, alterations, or manual changes (including lining out fees, unless otherwise pre-approved and/or pre-designated by us) you or Signer make to the Agreement will be effective
unless we consent to them in a separate writing. This Agreement may be executed in counterparts. A scanned, facsimile, or duplicate copy of this Agreement executed by the parties shall be
treated as an original. Each undersigned represents and warrants that he or she is authorized to sign on behalf of the legal entity named in this Agreement and to bind such entity to the terms of
this Agreement.

*By signing below, Signer(s), on behalf of the Merchant, (i) agree(s) to be bound by all of the provisions of the Agreement, including the choice of law, jurisdiction, and venue
provisions contained in the Terms and Conditions, and (ii) acknowledge(s) Merchant is aware of and must comply with the Rules Summary, and Operating Regulations. Signer(s)
individually authorize(s) Processor (herein “Processor”, “us” or “our” or “we”) or our representative to (i) investigate him, her, or Merchant by utilizing a third-party credit reporting agency, including
by obtaining consumer credit reports on such signer(s); (i) share information provided in the Merchant Processing Agreement Application with third parties for fraud and risk purposes; and (iii)
conduct an initial and ongoing comprehensive credit inquiry and/or investigation. In the event we do not approve your application for Services, you authorize us to share any information you have
provided in this Agreement with our strategic partner for the possible provision of substantially similar services.

e Signer(s), on behalf of the Merchant, irrevocably authorizes us to initiate Automated Clearing House (“ACH”) debit and/or credit entries from and to the Designated Accounts for all fees, costs,
and amounts due to us or payable to Merchant pursuant to this Agreement and ACH rules and regulations. In the event that a credit or debit entry is erroneously initiated, Signer(s), on behalf of
the Merchant, authorizes us to immediately correct such error. This ACH Authorization shall remain in full force and effect until we have collected payment on all fees, costs, and amounts due or
which may become due pursuant to this Agreement. The Designated Account(s) may not be changed or altered without thirty (30) days prior written notification to us and the execution of any
forms or instruments deemed reasonably necessary by us.

«Signer(s) certify/certifies under penalty of perjury that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2. |1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue Service (IRS) that | am subject
to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am no longer subject to backup withholding, and

3. lam a U.S. citizen or other U.S. person

Initial Term: 3 YEAR(S) | The Terms and Conditions of the Agreement determine when this Merchant Processing Agreement/Application and Price Schedule become effective.

The Internal Revenue Service does not require your or Signer(s) consent to any provision of this document other than the certifications required to avoid backup withholding.

Page 2 of 7
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MERCHANT PROCESSING AGREEMENT ACKNOWLEDGEMENT

You acknowledge receipt of the Merchant Processing Agreement, the Application, the Price Schedule, and any other applicable amendments, schedules, exhibits, and attachments (collectively
the “Agreement”), including the documents listed below. This Agreement between the parties supersedes all prior agreements or representations between the parties whether written or oral
regarding the subject matter of the Agreement. You represent that you have read the Agreement, including the portions contained on our agreement website
(https://empower2.fisglobal.com/smbcontract.html), and you understand its terms and agree to be bound by them (including terms that we add or amend from time to time without notice and in
our sole discretion). Whether or not we have formally approved your application, your submission of a transaction for processing, whether to us, Member Bank, or our third-party providers, is an
expression of your consent to the terms of the Agreement. You can request a copy of the Agreement at any time by contacting a Customer Service Representative at (866) 622-2390 or your
Relationship Manager.

e Terms and Conditions (7.2023) o Network Interchange Schedules (as applicable) o Rules Summary o Visa Disclosures
o Addendum A - General Services Addendum o Privacy Notice

MERCHANT SIGNATURE PRINTED NAME TITLE DATE

. Jesus Trejo .

1 %M 7eezo Business Manager |  01/11/2024

MERCHANT SIGNATURE PRINTED NAME TITLE DATE

Ellen Smyth
2 C%/,m 5
Chief Transit Officer | 01-12-2024
v

SALES REPRESENTATIVE SIGNATURE PRINTED NAME DATE
Richard Dormer Richard Dormer

MEMBER BANK: FIFTH THIRD BANK, N.A., LOCATED AT 38 FOUNTAIN SQUARE PLAZA, CINCINNATI, OH 45263

UNLIMITED PERSONAL GUARANTY AND CREDIT INFORMATION AUTHORIZATION

In exchange for our and Member Bank’s acceptance of this Agreement, each person signing immediately below this paragraph (each a “Guarantor”) is signing this Agreement as a Guarantor of
the Merchant identified on page 1 of the Agreement. By signing below, each Guarantor (i) accepts and agrees to be bound by the Continuing Unlimited Guaranty provisions contained in Section
11 of the Merchant Processing Agreement Terms and Conditions, and (i) acknowledges and confirms that, prior to signing, he or she received and read those Continuing Unlimited Guaranty
provisions. Each Guarantor individually consents and authorizes Processor, Member Bank, and/or either of their representatives, affiliates and assigns to conduct an initial and ongoing
comprehensive credit investigation of him or her by utilizing a third-party credit-reporting agency.

SIGNATURE PRINTED NAME DATE SOCIAL SECURITY NUMBER DATE OF BIRTH
1
HomE ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) Home PHONE NUMBER CELL PHONE NUMBER
SIGNATURE PRINTED NAME DATE SOCIAL SECURITY NUMBER DATE OF BIRTH
2
HOME ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) HoME PHONE NUMBER CELL PHONE NUMBER
Page 3 of 7
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FEES PRICING SECTION OF THIS APPLICATION. IF YOU HAVE QUESTIONS ABOUT

Refer to Section 6 “Fees and Other Services” of the Terms and Conditions for additional pricing disclosures. You are responsible for and agree to pay all fees and charges we assess or that are
associated with any services provided to you, including services not initially provided to you, and Additional Services and Optional Services as defined in the Agreement. PLEASE NOTE THAT
CERTAIN MCC CODES ARE SUBJECT TO UNDERWRITING FEES, WHICH ARE IN ADDITION TO THE FEES IN THE TRANSACTION PRICING SECTION AND APPEAR IN THE ADDITIONAL

WHETHER YOUR ACCOUNT IS SUBJECT TO UNDERWRITING FEES, PLEASE REFER TO THE

TERMS AND CONDITIONS AND ADDENDUM A OR ASK YOUR REPRESENTATIVE FOR MORE INFORMATION.

RATES AND FEES

Billing Frequency: [0 Daily X Monthly CREDIT AND SIGNATURE

DEBIT TRANSACTION PRICING

Visa/MasterCard/Discover/American Express OptBlue/PayPal Program

American Express OptBlue Program?

Is annual volume less than $1,000,000.00? K1 Yes [0 No

If No, you are not eligible for the American Express OptBlue Program unless your Merchant
Category Code is exempt from the $1,000,000 annual volume threshold according to current

American Express OptBlue Program limitations.
(If No and your volume decreases to less than $1,000,000.00, you may be converted to the

Discount Rate Transaction Fee
Flat Rate Pricing
[ Flat Rate Pricing'® % |+ $
[ Flat Rate Plus Pricing®
Regulated Debit %
Credit and Signature Debit Above Regulated + 38
(other than Regulated Debit) Debit rate + 1.00%

American Express OptBlue Program unless you have elected to opt out.)

Communication Fee [ Yes K] No.

(If Yes, you shall be assessed a communication fee of $0.10/transaction for American Express)
By initialing here, you elect to opt-out of the American Express OptBlue Program.

Non-fully qualified transactions will be assessed the above Flat Rate Plus Pricing
Discount Rate and Transaction Fee plus an additional Discount Rate of 2.00%
(See Terms and Conditions under the section heading Tiered Transaction Pricing.)

American Express Direct? Account Number (if applicable):

American Express Direct Merchant Transaction Fee: $ (this fee is in addition to any other

applicable fees)

Tiered Pricing
O Tiered Pricing’ Qualified % |+ $
Mid-Qualified % |+ $
Non-Qualified % |+ $

High-Risk transactions will be assessed the Non-Qualified Discount Rate and Transaction
Fee plus an additional Discount Rate of up to .756% (See Terms and Conditions under the
section heading Tiered Transaction Pricing).

Interchange Plus Pricing

0.1000

% | + § 0.1000

X Interchange+ Pricing

Transaction Risk Fee Unless the box immediately below is checked, Interchange+ Pricing
includes a Transaction Risk Fee from % up to 0.85% in addition to your Discount
Rate and applies to transactions that carry a higher degree of risk as described in the Terms and
Conditions under the section heading Transaction Risk Fees.

K1 Transaction Risk Fee Not Applicable when checked

PIN DEBIT/EBT TRANSACTION PRICING

PIN Debit Pricing Discount Rate Transaction Fee Setup Fee Monthly Fee TranFs::tlon
[ Electronic Benefits Transfer (EBT)
[1 Interchange+3 % | +$ $ $ $
Merchant FCS Number:
] FlatRatet Bo|+s Merchant Card Not Present FCS
Number:
SECURITY PRODUCTS & FEES

$24.95/Month/MID
(capped at 20 MIDs or $499/Month)

{4 SaferPayments Basic
(Currently Included in Flat Rate)

SaferPayments Basic option includes PCI assessment tools and Breach Assistance. (Refer to Addendum
A Section A.21)

PCI Non-Validation Fee $49.95/Month/MID
(capped at $400/Month/Chain)

(Refer to Terms and Conditions Section 6.G)

[ SaferPayments Managed

$49.95/Month/MID
(capped at 20 MIDs or $999/Month)

Tiered and Interchange Plus Pricing:

$25.00/Month/MID
(capped at 20 MIDs or $499/Month)

Flat Rate Pricing:

SaferPayments Managed option includes Managed PCI Support, PCI assessment tools, Cyber Security and
compliance tools and Breach Assistance. (Refer to Addendum A Section A.21). Merchant acknowledges that
additional terms and conditions apply to the use of this service, and hereby agrees to be bound by such terms.

EMV Non-Enabled Fee *3 Low Risk 0.05% of gross sales per month [J Tokenization* $0.025/transaction
Moderate Risk 0.15% of gross sales per month ; ' .
High Risk 0.27% of gross sales per month (Currently Included in Flat Rate) (Refer to Addendum A Section A.21)

ADDITIONAL FEES PRICING

Access Fees (choose one) *

[ 0.15% Network & Processor Access Fee® [X] Pass-through?

(If no box or more than one box is checked in this section, we will assess the default rate of
0.15% on Visa, MasterCard, Amex, and Discover volume.)

Digital Acquirer Fee* 0.03% / transaction

Minimum Bill 300000 $30.00/Month | Signature Merchant Location Fee* 2.5000 $2.50 / Month / Chain
Annual Fee* 199.0000 $199.00/Year/MID | Monthly Discount Adjustment* 0.0006 0.06% of gross sales amount of
Page 4 of 7
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each transaction settled monthly

Underwriting Fee.* The Underwriting Fee applies to certain MCC codes and is in addition to
other fees and charges. See below for details®

include authorization, settlement and transaction management requests (i.e. credits, reversals, etc)).
An encrypted card reader or PIN Pad is required for retail card present merchants. This fee does not
include the cost of the required card reader, PIN Pad or encryption fees.

Compliance and Regulatory Fee* 159.0000 $159.00/Year/MID | Tier|  0.35% of total Credit, Debit Signature, and PIN Debit gross volume
(capped at $3,000/Chain) | Tierll ~ 0.25% of total Credit, Debit Signature, and PIN Debit gross volume
Tier Il 0.15% of total Credit, Debit Signature, and PIN Debit gross volume
Tier IV 0.10% of total Credit, Debit Signature, and PIN Debit gross volume
Application Fee* $ Paper Statement Fee * (per Month/Chain) $ Retrievals Documentation Fee* $
SetuplInstallation Fee* $ Monthly Service Fee * (per Month/MID) ¢ 0.00 Batch Fee* (per item) $
Chargeback Service Fee
Non-Worldpay FFE Auth® * $ Early Deconversion Fee * (per Chain) $ 0.0000 For Tiered and Interchange Plus Pricing:
(per authorization) — | (Refer to Terms and Conditions, Section 7.b) — | (Refer to Addendum A Section A.18 for details)
For Flat Rate Pricing: $30.00 per Occurrence
Everyday Funding Monthly
Service Fee $
(per MID)8
ADDITIONAL PRODUCTS
O Authorize.Net" [ FastAccess ™ Funding Program Services'?
Setup Fee $ /MID
. 0 .
O ReviewTrackers $24.95/Month/MID | ionihly Fee $ /Month/MID % per dollar of accelerated Funding
Transaction Fee $ [transaction §___ perdepositunder such service
[ Swipe Simple Basic'415 [ Swipe Simple Register
Setup Fee MID | Setup Fee $ /MID
ROAMPay' 6.95/Month/TID
O y $ Monthly Fee $ /Month/MID | Monthly Fee $ /Month/MID
Additional User Fee $ [Month/user ID | Additional User Fee $ /Month/user/ID
[] OmniFlex Services [ Commerce360 Services'®
Setup Fee $ MID | piease select one of the options below. Merchant's selection will be used to assist with implementation,
Monthly Fee $ /Month/MID | but Merchant may modify its election in its agreement with Commerce360. If no box is checked in this
Transaction Fee $ [Transaction (per inquiry to section, Premium Terminal shall be the standard option.

[ Basic Terminala

] Premium Terminale

] Omni-Commerce Terminal®
] E-commerce Onlyd

a(.‘,ommerce360 terminal with basic Commerce360 Merchant Portal features and functionality. No e-commerce.

bCommerceSfSO terminal with enhanced Commerce360 Merchant Portal features and functionality. No e-commerce.

“Includes e-commerce site and a Commerce360 terminal with enhanced Commerce360 Merchant Portal features and functionality.
d E-commerce account (either DIY or DIFY)

Setup Fee $
Monthly Fee $ /Month/MID
Transaction Fee $ Jtransaction
INITIAL EQUIPMENT ORDER INFORMATION AND PRICING
(L= Lease S= Purchase 0= Reprogram R= Rental SP= Special Program) (Excludes Shipping and Handling)
Envionment(s) | Retail Front-end(s)
Model Quantity Pmt Code Unit Price
VAR - Prop Software - Other 1 o] 0.00

The above pricing for Equipment is for first equipment order only. Thereafter, any Equipment you order will be charged at our standard rates unless otherwise indicated via an amendment. If at
any time your lease application is declined or in default (i) we reserve the right to assess our then current standard rates for your equipment or terminal hardware, (i) we may require you to sign an
amendment to this Agreement (iii) and the terms of this Agreement will remain in full force and effect. In addition, in the event the lease application requires additional verification and/or paperwork
to activate the lease and you do not comply with such requirements for activation, we reserve the right to assess our then current standard rates for your equipment or terminal hardware.
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PAYMENT APPLICATION DATA

Al merchants must comply with the Payment Card Industry Data Security Standard ("PCI DSS”). Merchant is required to maintain the security of card data and to comply with the requirements of the PCI DSS.
Merchant must validate its compliance with the PCI DSS ‘and provide us with evidence that Merchant (a) has successfully completed a Self-Assessment Questionnaire and scan(zs), if applicable, and (b) is
compliant with the PCI DSS. We may offer one or more PCI products or services (the “PCI Program”) to assist merchants in securing card data and complying with PCI DSS. Information on the PCI Program is
set forth in Section 6.G of the Terms and Conditions and the applicable fees for the PCI Program are set forth above in this Merchant Application within the SaferPayments Security. All gateway or other vendor
supplied software must be compliant with the Payment Application Data Security Standard rules (“PA-DSS”).

Although you may have provided information to us regarding your processing and payment application%), we have not and will not provide you with any advice, nor have we or will we endorse or validate your
payment application as being in compliance with the Payment Application Data Security Standard g’A SS), the PCI DSS, or Visa’s Payment Application Best Practices (PABP). You acknowledge and agree
that you have reviewed and confirmed that your application(s) complies with the PA DSS, the PCI DSS, and the PABP. You agree to allow us to work directly with the third party provider(s) indicated below to
implement the Services. You acknowledge and agree that in order to implement the Services, we may disclose Confidential Information to such third parties.

Have you suffered a system intrusion or “hack” that resulted in the compromise of account data? [J Yes [1 No

[ Payment Gateway (e.g. Authorize.net, etc.) | Name of Service Provider/Gateway:

Service Provider/Gateway Address and Phone Number:

[ VAR/3r Party Multi — Reseller:
(Refer to Addendum A Section E. or Special Amendment — Additional Services)

O Other Third Party Service Providers with Access to Cardholder Data (please list):

Name of Third Party Service Provider Address and Phone Number

Merchant Compliance Contact Information

Name: Jesus Trejo Phone Number: (915) 212-3327

Email Address (if preferred form of communication): TrejoJ2@elpasotexas.gov

Integrated Software Solution e.q. Micros, Aloha etc.)
If not using a payment application (i.e. software) to process transactions, please mark “N/A” in the Payment Application Vendor and Payment Application Name section. Please provide all possible information
regarding terminals and Integrated Software Solutions. Provide a separate document, if necessary.

Payment Application Vendor Payment Application Vendor

Payment Application Name Payment Application Name

Payment Application Vendor Phone Number Payment Application Vendor Phone Number
Version Number Version Number

Last Upgrade Last Upgrade

Type of Connection (e.g. Dial-up, Internet, etc.) Type of Connection (e.g. Dial-up, Internet, etc.)

TNetwork Interchange Fees are included. Authorizations not settled will be assessed an Authorization Fee equal to the Qualified Transaction Fee.
2 American Express Direct transactions shall be assessed an additional fee of $0.03 per transaction. The $0.03 transaction fee does not apply to Interchange Plus pricing methodology or to merchants
participating in the American Express Program. If you have elected for the Marketing Opt-out, you may continue to receive marketing communications while American Express updates its records, and you will
continue to receive important transaction or relationship messages from American Express. If you have not elected for the Marketing Opt-Out, your mailing address, phone number, email address, fax number,
and/or cell (or mobile) phone number may be used by American Express to send commercial marketing messages, which may include information about American Express products, services and resources.
3Network Fees and Communication Fees are assessed separately. Refer to Addendum A for further details.
4 Network Interchange and Switch Fees are included.
5Fee is assessed if you do not have EMV enabled equipment and/or software and is determined based on the chargeback liability risk of your MCC as determined by us. Transactions evaluated monthly at MID
level and assessed at chain level when applicable. Based on the gross sales amount of each card present transaction.
6f selected, this fee will be assessed on all Visa, MasterCard, Discover, and American Express volume and is subject to $10 monthIX minimum. We may, in our sole discretion elect to waive this fee and instead
assess to you the following fees as pass-through fees (which may be as an aIIocationg__: (i) the Visa Fixed Acquirer Network Fee (“FANF”); (i) the MasterCard Acquirer Feeg; (iii) the Discover Access Fee (which
may be labeled as the Discover Data Usage Fee); and (iv) American Express Access Fee.
Llf this box"is checked, the Visa Fixed Acquirer Network Fee (“FANF"),MasterCard Acquirer Fee, Discover Access Fee, and American Express Access Fee will be assessed to you as pass-through, which may
e as an allocation.

8\We will assign you an MCC code based on your type of business. Certain MCC codes pose a greater operation risk on us. You will be assessed an Underwriting Fee if you fall into one of the below MCC
codes. Refer to Addendum A for MCC code descriptions.

Tier | consists of the following MCC codes: 4816, 5960, 5965, 5966, 5968, 5969, 6051, 6211, 7995.

Tier Il consists of the following MCC codes: 4121, 4131, 5912, 5933, 5946, 5962, 5963, 5967, 5993, 7297, 7321, 9223.

Tier Il consists of the following MCC codes: 4722, 5712, 5734, 5964, 7012, 7277, 7922, 7997.

Tier IV consists of the following MCC Codes: 5122, 5499, 5921, 5999, 6300.
9 Applicable to Non-Worldpay front ends.
0Reserved
" Merchant agrees that Authorize.Net and its affiliates shall have no liability to Merchant for indirect, incidental, consequential, special or exemplary damages in connection with Merchant's use of the
Authorize.Net services, and Merchant further agrees that Authorize.Net's and its affiliates’ total liability for any direct damages in the aggregate, under any legal or equitable theory, shall be the fees received
by Authorize.Net for provision of Authorize.Net services to Merchant during the six (6) month period prior to the date that the cause of action arose.
z'lghe per gansaction limit applicable to the FastAccess™ Funding Program Services is $15,000.00. Daily limits also apply. Refer to Addendum A for additional details.

eserved.

4You z’a\?ree that the mobile processing service is used to acc%pt credit transactions only ﬁi.e. signature-based card transactions), and not PIN-Based Debit, EBT and/or gift card transactions.
15The Monthly Fee includes up to 5 Merchant user accounts. The Additional User Fee will be assessed for each additional user account. . Swipe Simple Register includes Swipe Simple Basic functionality and
is available for use only with certain equipment types in our sole discretion.
18 Network Fees are included. Fees designated with an asterisk (*) are waived for Flat Rate pricir(]ig. Fees with no asterisk or listed in the Additional Products, and Initial Equipment Orders sections are not
included in Flat Rate pricing and will be charged separately. Where Flat Rate Plus Pricing is A)rovi ed, the Flat Rate Pricing terms apply plus an additional fee of $40.00 per month per MID in consideration of
Merchant having available the following services at no additional charge: TruSpend Shopper (Analytics Lite) and ReviewTrackers. Merchant will also be offered free enroliment to GetUpside Service and Valutec
Card Solutions Gift Card Program (third party usage fees apply).
17 Reserved.
18 See Section E.19 of Addendum A for terms and additional information.

19 See Section E.20 of Addendum A for terms and additional information.
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VISA MEMBER BANK INFORMATION: Fifth Third Bank, N.A.,38 Fountain Square Plaza, Cincinnati, Ohio 45263, (866) 250-9764

IMPORTANT MEMBER BANK RESPONSIBILITIES:

1) A Visa Member is the only entity approved to extend acceptance of Visa products directly to a Merchant.

) A Visa Member must be a principal (signer) to the Merchant Agreement.

) The Visa Member is responsible for educating Merchants on pertinent Visa Operating Regulations with which Merchants must comply.
) The Visa Member is responsible for and must provide settlement funds to the Merchant.

) The Visa Member is responsible for all funds held in reserve that are derived from settlement.

(
(2
(3
(4
(5

MPORTANT MERCHANT RESPONSIBILITIES:

) Ensure compliance with cardholder data security and storage requirements.
) Maintain fraud and chargeback below thresholds.

) Review and understand the terms of the Merchant Agreement.

)

|
(
(
(
(4) Comply with Operating Regulations.

1
2
3
4
The responsibilities listed above do not supersede the terms of the Merchant Agreement and are provided to ensure the Merchant understands some important obligations of each party and that
the Visa Member (Acquirer) is the ultimate authority should the Merchant have any problems.

The parties agree electronic signatures will have the same legal effect as an original (i.e. ink) signature and that an electronic, scanned, facsimile, or duplicate copy of such signatures may be
used as evidence of execution. A scanned, facsimile, or duplicate copy of this Disclosures page executed by the Merchant shall also be treated as and/or constitute an original.

MERCHANT LEGAL NAME
City of E1 Paso

MERCHANT SIGNATURE PRINTED NAME TITLE DATE

B S Ellen Smyth Chief Transit Officer 01-12-2024
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Merchant Processing Agreement

Terms and Conditions

These Terms and Conditions apply to your card processing program, For simplicity, we refer lo
ourseives {i.e., Worldpay, LLC) as “Processor”, “we”, “our”, or “us™ in this document. We refer to
you (i.e., ihe legal enlity or sole propriglorship on the Application) as “you™ or “your” or
“Merchant.” Other parties may also be parlies to this Agreement {e.g., Member Bank, Guaranior,
efc.). Terms that are capilalized but not defined are defined in Section 17.

1. Term and Exclusivity,

A. Temn. This Agreement binds you on the earlier of your execution of this Agreement
or your submission of a transaction for processing. This Agreement binds us the earlier of (i) the
date we issue you a Merchant (dentification Number; or (i) the date we process your first
iransaction. Unless otherwise slated in the AgreemenUAEpIication, the term of this Agreement
is 36 months from the first day of the calendar month following the date we process your first
transaction (“initial Term”). Following the end of any term, the Agreement automatically renews
for periods of 36 months , unless either party gives written notice of its intent to terminate or not
renew the Agreement at least 90 days before the then-current term expires, provided that if
automatic renewal of this Agreement violates the provisions of applicable law, the renewal term
raill be 30 days. For clarity, termination of this Agreement does not terminate your equipment
ease.

B. Exclusivity. This Agreement is a “requirements contract” This means you shall
exdlusively receive the Services fromus. However, we have no obligation to process a Visa or
MasterCard transaction beyond the authorily of a U.S. member of Visa and MasterCard, or to
process Discover or American Express transactions outside the United Slales. Merchant agrees
that Processor is Merchant's exclusive provider, at all of your locations, of the Services and any
services that are the equivalent of the Services available from another provider, including any
Services or their equivalents that relate 1o any Cardholder transactions oniginating at or with your
Supplier that incorporates your goods andfor services.  Prior lo exercising any right of
termination or non-renewal, you agree thal we shall have a right of first refusal before you enter
into an agreement wilh a third party for the Services. Except for term length, you agree that our
right includes terms and conditions that are substantialty similar to those discussed with the third

party.

2. Rules, Regulations and Laws. As part of this Agreement, you agree to comply with, and
1o cause your erployees and agents to comply with: (i} the Laws; {ii) the Rules Summary; {iii)
the Operating Regulations and terminal update requirements related to optional Assoctation
programs, if applicable (and any relaled costs), and (iv} the confidentiality and security
requirements of (a) USA Patriot Act and any related laws, rules, or regulalions; and (b) the
Associations and Networks, including the Payment Card Industry Data Sacurity Standard, the
VISA Cardholder Information Security Program, the MasterCard Site Data Proteclion Program,
the American Express Data Security Requirements (DSR), and any other Association or Network
pregram or requirement. You accept any responsibifity or liability {e.g., data breach liability)
resulting from your decision not to paricipate in optional Association Programs {e.g., the
Association EMV pro?ram).

3 A n

A, You can elect lo accept all cand types, or only certain Visa and MasterCard card types
(“Limited Acceptance). You are solely responsible for your Limited Acceplance program. This
includes: {i} policing card types at the point of sale; (i} paying Association fees and charges for
only accepting certain card types. and (iii} paying any costs we incur in conpection with your
Limited Acceplance. Our obligations are timited to those expressed in the Operating Rules
Should you submit a transaction for processing for a card type you have indicaled you do not
wish to accept, we may process that transaction and you agree o pay any applicable fees,
charges, and assessments, The card types are: (i) “Debit Card” - U.S. and non-U 8. bank
issued Visa or MasterCard Cards that access consumer asset accounts within 14 days of
purchase, including stored value, prepaid, EBT, gift, or consumer gheck Cards; (ii} “Other Card”
-- all Visa and MasterCard Cards issued by a non-U.S. bank and all Visa and MasterCard Cards
other than Debit Cards, including business and consumer credit Cards. Your Limited
Acceplance program only applies te U.S.-issued cards. The Visa and MasterCard Operating
Regulations require merchants accepling ang Card product bearing a Visa or MasterCard symbol
fo continue accepting beth debit and credit Card products issued by non-U.S. members

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

4.  Qur Responsibilities.
A.~ We will provide the Services in accordance with our then-current systems, slandards,

and procedures. Nothing requires us {o provide you with any special programming; any system,
program, or procedure implementation; or any special hardware or software.

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

C.  We will initiate payment o you for the amount of each accepted Card Iransaclion only
after we receive paymenl.

D. We have the right to honor and rely on the requast(s) or instuction(s) of any person
we reasonably believe lo be your representative or Agent. In the event we receive retumed mail
intended for you, we may, but are nol required to, procure a replacement address according to
our standard operaling procedures.

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

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

G.  We may suspend or cease providing any Services to in response to a Member
Bank, Network, or Association request. We will use reasonable efforts to notify you if we suspend
oF cease any Services.

H. We are responsible for the security of Cardholder data we store or transmit on your
behalf only while it is in our possession and control.

5.  Your Responsibilities.
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A. We have the right to charge your Designated Account withoul nofice or to reqi._||i1re
payment from you in any appropriate situation for the amount of any Card transactions. This
right includes Card transactions: (i) where merchandise is relumed; (ii) where there is no valid
authorization response; (iii} where the Cardholder has not given authority {e.g., impropery
drawn, accepted, or endorsed lransactions); (iv) where the Card transaction record is ifegible;
(v) where the Cardholder disputes the sale, quality, or defivery of merchandise or performance
or quality of services; {vi) where the Card transaction was drawn by, or depository credit given
to, you in a way that breaches the agreement or violates the Laws or Operating Regulations; (vii)
where we have not received and retained payment for the Card transaction (even if we have
already paid you for the transaction); {viii) where it is alleged that you have failed to comply with
the Operaling Regulations, Rules Summary, or the Laws; (ix) where an Association or Other
Metwork action {e.g., a chargeback or compliance case) is pending or has been resotved against

u; {x) where we have incurred claims, damages, or losses from any source including Card
1ssuers, or (xi) where the extension of credit for a Card transaction violated the Laws or Operating
Regulations. Additionally, you remain ful% liable o us for any fransaction retumned to us for any
reason (“chargebacks” or for PIN debit Card transactions, “reversals”). You agree lo review
all chargeback-related notices and reports (in any formal}. Your failure to respond to a
chargeback or reversa! within the applicable deadtine may forfeit your chargeback rights. We
have no duty to assist you in defending a non-compliance allegation refaled to a chargeback or
reversal,

B.  You represent that any information you have supplied o us is tue and accurale and
that the name and tax identification number (“TIN") on the Application matches the name and
TIN that you use to file your tax refums. You agree to update your information with us when it
changes. We may need to share your TIN, entity name, processing volume, principal’s social
security number, or other information with governmental entities. You agree to cooperale with
our requests for informalion for any reason. We may be required to withhold processing funds
or to forward processing funds lo the IRS if you supply incomect information, or a state or federal
law or government agency so requires, You expressly release us from any liability in connection
with our withholding of funds or submission of information to a govemment agency, even if
incorrect. You are responsible for any fines or penalties assessed against you or us.

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

D.  You agree lo balance and reconcile the Designated Account and the Reserve Account
each day. You shall immediately nolify us of any missing or impropedy deposiled funds.
Additionally, you agree to review our {or our agents’} reports {including those made available
onling), notices, and invoices. You agree to accept any repor, nolice, invoice, Service
deficiency, or billing or payment eror if you fail to reject or dispute it in writing within 30 days of
the date we made it available to you. We may make our reports, nolices and invoices available
to you in accordance with our standard processes, which are subject to change. For 60 days
following our receipt of your written nofice of an error or deficiency, you agree to refrain from
making any loss or expense dlaims againsi us so that we have time lo investigate the sitvation.
If you nolify us that a Card iransaction batch has not processed, we may, at our option, atiempl
1o re-present the missing Card batches dated during the 90 day-period preceding lhe date we
received your notice. We have no obligalion 1o comect any errors that flow from your failure to
comply with the duties and obligations in this paragraph.

E.  Youshall not sell, assign, transier, or encumber any part of your interest in the Reserve
Account, or any present or future rights under this Agreement, including your right to receive
payments or funds. Neither we nor Member Bank are obligated to honor any purported attempt
to sell. assign, transfer, or encumber any interest, rights, payments, or funds. In the event you
breach this Seclion, we have the right to withhold funds payable to you, in addition to any other
rights we may have at law or equity. You shallindemnify and hold us hamless from and against
any claims, liabilities and damages that any person (including a purported assignee) may assert
a?ainst us arising out of your purported sale, assignment, fransfer, or encumbrance of all or any
of your present of fulure nghts under this Agreement.

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

G.  You shall timely assist us in complying with all Laws and Operating Regulations related
to the Services. This obligales you to execute and deliver all instruments we deem necessary
for you to meet your obligations under the Agreement. Further, you agree lo allow our auditors
(third-party or intemnal), and the auditors of any Association or Other Netwerk, to review the
documents, records, procedures, systems, controls, equipment, and physical assets related to
your transactions upon reasonable notice at any time. You also agree fo assist our auditors as
necessary. I an Associalion, Member Bank, or regulatory agency requires a third-party audit,
or if the Operating Regulations or applicable law requires a third-party audit, we may retain a
third party to perform the audil or require you fo immediately retain a specific third-party auditor
and provide us with a final audit report. You agree to pay our audit costs or the audit costs of
Member Bank, an Associalion, or Other Network.

H. In the case of a delayed merchandise delivery, you agree to defiver the Card
transaction record to us within two business days of the merchandise delivery (or as we specify
in the Rules Summary). You agree to electronically deliver all other Card transaclions and credit
records to us in a suitable format within two business days of the transaction {unless the
Associations or Networks require the records earfier). You also agree to deliver Card
transactions and credit records to us at least once every business day. Your delivery constitutes
an endorsement of each recorded fransaction. You authorize us or our representative (o place
your endorsement on any Card transaction at any time. We have the right to refuse to acquire
any Card transaction. You waive notice of dispute related lo any individual Card transaction.

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

J.  You are solely responsible for the qualily, accuracy, and adequacy of afl iransactions
and information you supply. Accordingly, you shall implemant and maintain adequate audit
conirols for monitoring the quatity and delivery of dala. When submitting Card transacfion,
setllement, and other data and information to us, you agres lto follow our communications
processes and document formats. You agree o only transmit information and data to us with a
secure system.
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Merchant Processing Agreement

Terms and Conditions

K.  You may use a third-party agent ("Agent’) to perform some cf your obligations under
this Agreement, subject to our approval. Agents include your software providers and equipment
providers. You shall cause your Agent to complele any Association-required steps or
certifications {e.g., registrations, PABP, PCI-DSS, audits, elc.). You shall ensure that your Agent
complies with all applicable requirements of this Agreement. You expressly assume all
responsibility for the acts or omissions of your Agent as if they were your acts or omissions. If
your Agent qualifies as a service provider under applicable Gperaling Regulations, you agree,
at your expense, to cause the Agent to cooperate with us in our due diligence requests, and in
performing any steps required for registration and certification. You are respensible for
conducting your own due diligence on your Agends, including the filness of their services for a
particular purpose and for determining the compliance of their services with the Operating
Regulations and the Laws. You expressly assume all liability for the acts and/or omissions of
your Agent even if we introduce or recommend the Agent, or resell the Agent's services.

L. Youagree that itis important lo notify us about changes in your business. Because of
this, you agree to provide us 30 days prior writlen notice of your intent: (i) to change business
form or enlity type; {ii) to sell stock or assets to another entity; or {iii) to make changes that would
affect information on the Merchant Application. Additionally, you shall notify us within three days
of any judgment, writ, warrant of attachment, execution, or levy against any substantial part (26%
or more) of your assels. Should you change or add locations, you agree te follow our slandards
and procedures. Unless we agres ctherwise, you agree that you will only present Card
transactions to us that comespond to the activities and volumes described on the Merchant
Application. Accordingly, we must pre-approve increases in Card transaction volume of 25% or
more over the amount stated in the Merchant Application. Changes in monthly volume, the
stated average licket size, or any other information on the Merchant Application enlitle us to
increase fees, delay or withhold setlement, or terminate this Agreement. Your failure to nolify
us of changes under this Section subjects you to liability for any losses or expenses we incur.

M. Virtual Private Network (“VPN"}Secu ket Layer {*SSL"} Services. Our
standard VPN and SSL services establish an intemet connection between you and us for
processing your ransactions. You are responsible for: (i) ensuring that your communication
equipment is compatible with our VPN or SSL; {ii) ensuring that each tenminal with a connection
to the VPN or SSL has an active personal firewall; and (jii) ensuring a secure key exchange and
key management process {including a process for key revocation when your personnel leave).
Qur VPN or SSL communication inlerface relies on the intemet, You agree that ihe intemet is
not always reliable, and thatintemet problems and issues may interfere with our ability to process
your transactions. Any service levels that appear in other parts of the Agreement do not apply
fo the VPN or SSL connection or to transactions transmitted using the VPN or SSL connection.
We provide VPN and SSL services in accordance with our own slandards, which are subject o
change without nolice. You agree fo comply with any VPN and SSL standards we or the
Associations or Other Networks establish.

N. Optional Services. We may offer you products and services through one or more third
parties ("Optional Services"). You agree that, as available, the applicable third-party provider
{“Provider”) solely supplies andior supports all Optional Services. We are not a party to your
contracis with Providers. You are responsible for conducting your own due diligence on any
Provider thal you use, including the filness of its services for a particular purpose and for
determining the compliance of its services wilh the Operating Regulations and the Laws, even if
we resell the Provider's services. You bear all of the risks associated with using an Optional
Service. Although not an exhaustive list, we are not liable for: (i) exercising control over
Provider; (i} emors related to establishing and maintaining account relationships with Providers;
or (iii) ensuring service levels with respect to the Optional Service(s). Our decision lo offer an
Optional Service shall not limit your duty to: (i) ensure that all account numbers are correct, (i)
notify Providers of changes to ACH, address, and account information; {iil) pay all fees, fines,
damages, losses. or expenses arising in connection with your possession or use of an Optional
Service; {iv) perform your own due diligence before using an Oplional Service; andfor {v] perform
agr other proper act related to your use of the Optional Senvice. You agree to indemnify and
hold us harmless for any damage, loss, claim, or liabifity anising from your possession and/or use
of any Optional Service. Each Provider has the right to require you to enter into a separate
agreement with it. Whether you and Provider enter into a separate agreement, you agree that:
(i) your rights and dulies regarding the use of an Optional Service are neither assignable nor
delegable without Provider's prior written consent; {ii) you acquire no property right, intellectual
property right, claim, or interest in any of Pravider's systems, equipment, software, processes,
pregrams, or data; and fiii) you shall protect the confidentiality of Provider's software and
documentalion.

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

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

Q. Bankruptcy. You agree to execute and deliver to us any documents we request to
perfect and confirm the lien, security interest, and setoff rights in this Agreement. You shall
immediately notify us of any bankrg’)tcy. receivership, insolvency or similar action or proceeding
initiated by or against you or any of your principals. Further, you shall include us on the list of
creditors fled with the Bankruptcy Court, even if no claim exists al the time of filing. This is an
execulory contract to make a loan or extend other debt financing or financial accommodations
to or for your benefit and, as such, cannot be assumed or assigned in the event of your
bankrupfcy. This is a contract of recoupment and we are not required to file a motion for relief
from the automalic stay to realize on any of the Secured Asssts. Mevertheless, you agree not
to contest a motion for relief from the automatic stay. You must adequataly fund the Reserve
Account to provide us with adequate protection under Bankruptcy Code § 362, We have the
right to consume and offset against the Reserve Account to cover your obligations under this
Agreement, regardless of whether they relate to transactions created before or after your
bankrupicy filing. Because this Agreement contemplates the extension of credit for your benefit
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you acknowledge that you cannot assign the conlract in the event of a bankruptcy. We may
immediately terminate the Agreement if you fail to comply wilh any part of this Section.

R. Wireless Service Acknowledgement. We are not responsible for verifying your
wireless service coverage, or for losses in coverage, or for your failure to maintain coverage. By
selecting wireless service, you acknowledge that wireless coverage is not guaranteed, and we
have no control aver the wireless service providers or the decisions they make. Additionally, you
acknowledge that if wireless service is lost in your area, the equipment will nol operate with
another wireless camier, We are not liable if wireless coverage is lost in a specific area and the
equipment can no longer be used as a wireless terminal.

S, Virual Terminal Processor Services and Fees. Our Virual Terminal Processor
Service (the “VT Service(s)") is an additional service {subject to separate fees and charges).
It allows you to effecluate Card transactions within the merchant portal application in accordance
with our standards. You represent and warant that you have implemented and will maintain
secure systems for using the VT Semvices and transmilting information to us. You are
responsible for any authonzed or unautherized transactions intiated using\#»ur user IDs. You
assume ali liability for (i) acls or omissions arising oul of your use of the VT Senvices; and (i)
risks associated with using software with intemet conneclivity.

6.  Fees and Other Services. ) . )
A. You agree to pay fees, cost escalations, assessments, lariffs, penalties, fines, claims

or other items under this Agreement or the Operating Regulations. We will periodically (daily,
monthly, etc.) calculate your fees and charges and debil the accounts) that you designate
{“Designated Account{s)”) lo collecl those amounts. We have the right to determine and
change the periodic basis in the previous sentence in our sole discretion, without notice. We
have the right lo round, assess, allocate, and calculate interchange, other fees, fines, andior
amounts, and impose a minimum fee on certain fees, fines, and/or other amounts imposed by the
Associations andfor in connection with the Operating Regulations {e.g., fallback transactions,
elc.). Additionally, on retum, chargeback and other transactions, we may retain such interchange
andfor other amounts in accordance with our standard operating procedures. We also have the
right to assess some or all of the fees and charges via a separate or combined Services
invoice(s). We will charge you for any fines, fees, penalties, loss allocations, assessments,
regisiration expenses, certification expenses, lelecommunication expenses, sponsorship fees
and other amounts assessed by Member Bank andfor third parties or incurred as a result of your
actions, omissions, or use of the Services, or those we incurred on your behalf under the
Operating Regulations, the Rules Summary, and ihe Laws.

B. Transaction fees are fees charged on each authorizalion, Card draft, credit draft, or
other transaction type, regardless of the slated total (“Transaction Fee(s)"}). We may charge a
Transaclion Fee for any transaction activity. We may also assess a Risk Fee based on your
MCC code. Subject MCC codes can be found in the Price Schedule and Addendum A. For
avoidance of doubt, in the event Merchant elects lo use buy now, pay later Services cffered by
Processor, Merchant will be subject to per Transaction Fees for said transactions in addition to
all other applicable buy now, pay laler fees owed (e.g., third parly pass through fees} as
memorialized in the Merchant Price Schedule, amendment or addendum.

C. VISA, MasterCard, and Discover Interchange fees, assessments, and other amounts
will b gither: (i) assessed lo you separate from and in addition to the Discount Rale, Transaction
Fee, and other fees listed in the Application, or (i) included in the Discount Rate andfor
Transaction Fee listed in the Applicalion. For American Express Card Iransactions under
Interchange Plus Transaction Pricing, we will assess interchange fees, assessments and other
fees in addition to the Authorization Transaction Fee and other fees described on the Application.
For American Express Card transactions under Tiered Transaction Pricing, interchange fees and
other amounts will be included in the Discount Rate and/or Transaction Fee listed on the
Application. For PIN debit Card transactions under Interchange Plus Transaction Pricing, we will
assess interchange fees. sponsorship fees, switch fees, gateway fees, our Transaction Fee and
other fees, For PIN debit Card transactions under Tiered Transaction Pricing, we will assess
inlerchange fees, sponsorship fees, swilch fees, and galeway fees as pass through, and other
amounts will be included in the Discount Rate and/or Transaction Fee listed on the Application.
Cartain fees are available upon request or through the Associations. You are responsible for
conducling your own inquiry into the nature and type of applicable fees. The Discount Rate,
Transaction Fee and other fees may be based, in whole or in part, on interchange rates,
assessments, and other fees that the Associations and Other Networks periodically change.

D. Transaction Risk Fees; Tiered Transaction Pricin

i, Transaction Risk Fees. We assess Transaction Risk Fees on certain transactions
that we delermine camy a higher degree of risk. These higher-risk transactions may increase our
operalional, monitoring, andfor compliance cbligations and costs. Factors that influence whether
a Iransaction will be subject to a Transaclion Risk Fee include whether il: (a) was key entered
{.e., the encoded card information was not read by a point of sale device); {b) was voice-
authorized; (c) was not authorized; (d) was not transmitted to us for grocessing within 24 hours;
{e) was a Consumer or Commercial Reward transaction, a Visa Signature transaction, or a
MasterCard World Elite Card transaction; {f) was deemed a “Non-Qualifying” transaction by the
Operating Regulations and/or us (e.g., certain foreign transactions or transactions from business,
commercial, purchasing, of govemment Cards%l: (g) was difficult to capture; (h) was difficult to
authorize; (i} was submitied incomeclly; andfor (j} was not eligible for the lowest interchange fee
for any other reason. Additionally, your Card transactions may be subject to Transaction Risk
Fees in instances where (1) your activities are oulside the soor;e of or different from what was
designated under your merchant category code of in the initial setup crileria used to establish
the MID(s) associaled with your account (e.g., your average ticket amount differs from whal we
used to calculate the Transaction Fee and/or Discount Rate, elc.); andfor (2) your terminal,
software, or communications lines {ail to function propery. The faclors in this paragraph are not
exhauslive and may change from time to time. The Associations require that information from
the original authorization, including a lifecycle identifier, be retained and retumed with
subsequent authorizations andfor the settled transaction data; the Associalions validate this
information as part of the clearing and settiement process. If authorization data is not retained
aRnd r'elumed at settiement, then the transaction will not clear as priced and will incur Transaction

isk fees,

il. Tiered Transaction Pricing. A tiered transaction is assessed a Qualified, Mid-
Qualified, Non-Qualified, or High-Risk Transaction Fee and Discount Rate, or for flat rate plus
pricing, Qualified Transaclion Fees and Discount Rates plus, where applicable, a Nen-Qualified
Discount Rate, which is primarily based on interchange classifications under the Operating
Regulations but may depend on other factors. You may be able to avoid processing certain non-
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qualified transactions by using a product established by the Associations that supporis
authorization ang market data requirements. We do not guarantee that your transactions will
qualify for any given rate, and we have no liability for a transaction’s failure to so qualify. In
addition, Card lransactions that do nol meet the necessary criteria for payment are subject lo
complete denial, reversal andfor chargeback. The items listed in this Seclion are not intended to
bea comfrehensiva list of all instances in which a transaction may not qualify as fully qualified.

li. From time to time the Networks may introduce new interchange categories or modify
exisﬁfr;g interchange rates and such changes may result in changes to how your transaclions
quali

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

F.  We may charge and you agree lo pay for any non-specified service we provide and
expense we incur at the request of or on behalf of you. Your use of any service not listed on the
Application or provided at the commencement of the Agreement obligates you to pay any
accompanying fees, charges, and related expenses. If you receive these Services you will be
deerned to have consented to the fees, charges and expenses. We have no obligation to
enhance or customize Services or additional services, butwe may choose to do so for a separate
fee. You shall take all necessary steps to ensure that you can receive the Services, at your own
cost. This includes procuring equipment and software, and taking other steps as we direct.
Certain other Services applicable to this Agresment are contained in Addendum A - General
Services Addendum as may be published and medified from time to ime by us and the parties
agree that such addendum is incorporated into and made part of this Agreement and that such
addendum shall apply only with respect lo those addendum Services actually provided by us
and received by you hereunder. We reserve the right to charge you a reasonable fee if we
reasonablé believe you are not fully compliant with the Rules Summary, Operating Regulations,
Payment Card Industry Data Security Standard ("PCI-DSS") or any Laws, or if you fail to prove
compliance upon our request. This fee will be in addition to any other amounts payable under
the Agreement.

G.  After your initial conversion o us, you agree to pay all direct and indirect cosls
(including those we, our affiliates, or our agents incur) related to arg conversion to or from us as
applicable, andfor relating to any programming effort affecting the Services.

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

. Upon your request, we may transmit Banking ldentificabion Number !‘BIN' Files to
for a fee. We neither represent nor wamant the completeness or accuracy of the File. BIN File
information is confidential and proprietary information of Visa and MasterCard and is subject to
the confidentiality protections of this Agreement. You shall not use BIN File information for any
reason other than to identify card type categories at the point of sale.

J.  Alter we approve your Application, we will begin assessing any applicable monthly
recumming charges. This Agreement subjects you to a Minimum Monthly Bill unless otherwise
noted on the Application. In the event this Agreement expires or terminates for any reason, the
Annual Fee or Semi-Annual Fee, as applicable, will not be provated or refunded. If applicable,
we may assess lhe ACH/DBA Fee listed on the Merchant Application for administrative services.

K. Under our Visa and MasterCard “Interchange Plus” pncing methodology, you pay the
Transaction Fees in the pricing section of this Agreement if your "Average Ticket™ (i.e., the net
monthly Card sales divided by Ihe difference between q_ross monthly line items, ess monthly
relums)is less than or equal to $150.00. If your Average Ticket in a monih falls within the ranges
described below, you shall pay the amounts listed below, in addition to the Transaction Fee:

Average Ticket

$150.00 - $199.99 $0. 10/transaction
$200.00 - $499.99 $0.25/transaction
$500.00 - $749.99 $0 50/transaction
$750.00 or greater §0.75/transaction

L. The Associalions deem “fallback” ransactions non-compliant transactions. A fallback
occurs when a chip card (e.g., an EMV card) is presented at a chip temminal, but is processed
using magnetic stripe data {e.g., the transaction “falls back” to a magnetic stripe transaction).

7. Tenmination or Sugpension of Services.

A. Default Event. You are in default under this Agreement ("Event of Default”) if: {i) we
beligve there has been a material or potentially material deterioration of your financial condition;
{ii) you become subject to any voluntary or involuntary bankruptcy. insolvency, reorganization or
Il?uida!ion proceeding, a receiver is appointed for you, or you make an assignment for the benefit
of creditors, or admit your inability to pay your debis as they become due; {iii) you cease doing
business as a going concem, of there is a change in the identity of any person or entity owning,
directly or indirectly, ten or more percent of the business: (iv) you are in breach of any of the
terms of the Agreement; {v} we reasonably believe fraud may be cecuming, including splitting
tickets or laundering tickets; (vi) your name or your principals’ names are listed on the MATCH
(Membership Alert to Control High Risk Merchants) System or other security or credit alert
systems, or you are identified under an Association risk monitoring program; {wi) we determine
that your Card transactions or the circumstances surrounding your Card transactions have
become imegular or increase our exposure to chargebacks, reputational, or other security risks;
{viii) we receive instructions from an Association or Other Network lo close your account; (ix)
circumstances exist that could cause harm or loss of goodwill to the Assaciations or Other
Networks; (x) you no longer meet the eligibility requirements of an Association or Network; (i)
your volume in a calendar month exceeds 120% of the average annual volume indicated on the
Merchant Application; {xii) your non-card present transactions in a calendar month exceed 120%
of the MO/TO and inlemet volume on the Merchant Application; (xiii) you experience relurns

reater than three percent; {xiv) you cease doing the kind of business described in the Merchant
application; {xv) you fail to gay any amount to us when due; (xvi) in our opinion, provision of a
Service might violate the Operating Regulations, Rules Summary. or the Laws; or (xvii} we
believe that you have violaled or are likely o viclate the Operating Regulations, Rules Summary,
or the Laws. We shall determine the existence of an Event of Default or lmproper Transaction
(defined in Section 7.A.). Our detemmination is conclusive unless you contest it in writing within
one year. Upon the occumrence of an Event of Default, we man exercise any right or remedy in
this Agreement without notice. These include: (i) terminating the Agreement; {il) suspending or
ceasing to provide the Services; (jii) collecting the eary deconversion fee, if applicable; (iv)
establishing a Reserve Account; (v} collecting any amounts you owe us by means of setoff.
recoupment, or any other legal means; andor (vi} assessing fees and recovering cosls
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associated wilh the investigation of any suspected fraudulenl activity or Event of Defautt.
Termination for any reason shall not relieve you of any liability or obligation you owe us. We
have a right o assess fees and recover all costs associaled with our investigalion of suspected
fraudulent activity or an Event of Default. You agree that we may retain the entire amount of the
Reserve Account as liquidated damages if you engage in an Improper Transaction. If you accept
transactions in connection with an Event of Default, we have the right to hold settlement funds
and to subject them to a per menth fraudulent transaction fee equal to 15% of the amount held.
We have no liability 1o you for any direct or indirect losses you may suffer as a resull of our
suspension of funds disbursement or faiture to pay transaclions in connection with an Event of
Default.

B. Early Deconversion Feelliquidated Damages. If we lerminate this Agreement after
a breach by you, or if you wrongfully lerminate the Agreement, you shall: (i) pay us the Early
Deconversion Fee sel forth on the Merchant Application for each “Merchant Chain”; and {ii}
where you processed more than $5,000,000 in gross transaction volume in the most recenl
twelve {12) month period at the time of termination (or, if ihe Agreement has not been in effect
for 12 months, where your annualized run rate is projected to equal $5,000,000 in gross
transaction volume over a twelve (12) month period), pay us liquidated damages equal to your
average monthly fees for the three calendar months that your revenue was highest during the
precedi:g 12 months (or shorter period if the Agreement has not been in effect for 12 months),
multiplied by the number of months then remaining in the term of the Agreement. For clarity, the
Early Deconversion Fee includes costs of processing Chargebacks, restocking equipment, and
deleting numbers related to your deconversion. You agree that the liquidated damages are fair
and reasonable because it is difficult or impossible to estimate our damages following a breach
or wrongful termination. Notwilhslanding the above, no early deconversion fee will be charged
to the extent it is prohibited by Laws or Operating Regulations. Additionally, you agree to pay us
(i) any unpaid invoice; and (ii) any damages, losses, expenses, fees, fines, penallies, chargeback
amounts, and adjustments we incur in connection with the Agreement. You authorize us to debit
your Designated Account or lo deduct amounts you owe us under this Section from the
settiement funds we owe you. You are responsible for any collection fees, legal fees, and olher
expenses we incur in recovering your delinquent amounts.

C. Return of Equipment/Materials. You shall retun our equipment, promotional
materials, adverlising displays, emblems, Card drafts, credit memoranda, and other forms within
14 days of termination. You agree to immediately pay any amounts you owe for equipment
cosls.

D. Remedies Cumulative. Ourrights and remedies under this Agreement and/or at law
of in equily are cumulative.

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

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

G.  If we believe that any of your activities, or our performance of any service under the
Agreement, could subject us to increased regulatory scrutiny or reputational harm, we reserve
the right 1o (i) terminate the Agreement at any time; or {ii} suspend or cease providing any service
or the Services at any ime.

H. Other Termination Rights. We have a right fo terminate this Agreement at any time
by providing you with 30 days written notice.

8. Authorization, Setoff, Reserve, and Security Interest,

A.  Youauthorize us, our agents, and third parties lo initiate ACH credit/debil entries to or
from the Designated Account, the Reserve Account, or any other acoount you maintain at any
inslitution that is a receiving member of ACH, including for amounts you owe us, that we owe
you, o for correction of errors. This authorization applies even after you change accounts. [l
survives the termination of this Agreement, until the later of: (i) two years from the Agreement's
expiration; or {§i) the date you have satisfied all of your obligations to us. You shall ensure the
Designated Account{s) have funds sufficient to satisfy your contingent and accrued obligations
and duties under this Agreement, No attempt lo change or aller the account (an “Account
Change”) is effective until we acknowledge the change on our system. Accordingly, you shall
not close an old account until the new account receives the third deposit. We are not responsible
for checking the accuracy of any Account Change your purported representatives submil in
conneclion with an Account Change. Additionally, we are not responsible for liabifity associated
with any Account Change unless it is due to our gross negligence or willful misconduct. You are
solely liable for all fees and charges your financial institution assesses, including overdraft and
NSF charges. You release and hold us hannless from any financial institution fees or charges,
regardless of cause. We are not liable for any delays in receipt of funds or emors in debit and
credit entries caused by unaffiliated third parties, including the Associations, Other Networks, a
clearing house, or your financial institution. We may audit and verify all Card and credits you
accepl. You agree that we may debil or credit your Designated Account for any inaccuracies.
YcI)u also agree o be bound by the National Automated Clearing House Association's operating
ules.

B. You agree that payment is due the date we originale an ACH debit transaction record
to your Designaled Account. Fees nol paid when due bear interest at the rate permitied by Law.
You are responsible for paying all fees, without set-off or deduction, We have a right to set-off
amounts you owe us from amounits we owe you of your affiliates.

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

D.  As aspecifically bargained for inducement for us to enter into this Agreement with zcm
we reserve the right at any lime to: (i) create a reserve of funds {‘Reserve Account’} from
settlement amounts or any olher amounl payable to you; (i) require you to pay us the amount
needed to fund a Reserve Account during this Agreement and/or pay any additional funds
needed to maintain the Reserve Account at all times; andfor (iii} require you to establish an
imevocable standby letter of credil naming a beneficiary we designate (*Letter of Credit). Ifwe
require security as described in the preceding sentence, you will immediately fund the Reserve
Account or provide the Lelter of Credit and maintain the Reserve Account or renew or replace
the Letter of Credit as we insiruct, We have complete discrelion to determine the amount of any
Reserve Account or Letter of Credit. You will increase either at any lime upon our request. Ifa
Letter of Credit will be cancelled, will not be renewed, or will not be in full force and effect, you
will provide a replacement Letter of Credit upon our demand, on or before the date that we
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determine  Any Letter of Credit will be issued by a financial institution, in a format, and with an
expiration date acceplable lo us. We have the right to use the Reserve Account(s) and/or
Letter(s) of Credit to cover amounts due or that might become due to us al any time. Reserve
Account funds may be commingled with other funds and need not be maintained in a separale
account designated in your name. Subject to the other terms of this Agreement, we have the
right and discretion to relain funds placed into the Reserve Account until you request the funds
in writing, and the later of (i) 270 days has passed following the termination of this Agreement;
or {ii} 180 days has passed since the last possible chargeback (the later date shall be the “Refund
Request Date”). The Reserve Account becomes our property upon our notice 1o you if you
engage in, or are suspected to have engaged in, {i) illegal business activities; (i) collusive
fraudulent Iransactions with Cardholders; (i) laundering or aggregating illegal andfor brand
damaging transactions; (iv} establishing your account with us through identity theft; or {v) any
other fraudulent act, (each an “Improper Transaction™). You waive any contract right you have
in the Reserve Account and its balances if you fail to object in writing wilhin 90 days of the Refund
Request Date or our nofification of an Improper Transaclion event.

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

F.  This Agreemenl is a security agreement under the Uniform Commercial Code. You

rant us a secunly interest in and lien upon all: (i} funds in the Designated Account; (ii} funds in

e Reserve Account; (iil) amounts due you under this Agreement, including rights 1o receive
payments or credits; and (iv) proceeds in any account or from any sale {collectively, the "Secured
Assgets™), to secure all of your obligations under this Agreement. For Secured Assets maintained
by Member Bank, you authorize Member Bank to comply with our demands regarding the
Secured Assels. Our control of the Secured Assets with Member Bank constitutes a perfected
interest under Arlicle 9 of the Uniform Commercial Code. We may direct the disposition of the
Secured Assets without further consent from you. You represent and wamant that we have the
only securily inferest in ihe Secured Assels. You agree not to grant a security interest in the
Secured Assets to a third party wilhout our prior writlen consent. Additionally, we have a
contractual right of set-off against the Secured Assets. Our right of set-off shall be deemed to
have been exercised immediately upon the occurmence of an Event of Default without any action
by us or notation in our records, even if we enter the set-off on our books and records at a later
fime.
9.  Indemnification and Limitation of Liability.

A.  You shall indemnify and hold us, and our directors, ofiicers, employees, affiliates, and
agents harmless from and against all proceedings, clatms, demands, losses, liabilities, damages
and expenses (including any fines, fees, assessments, audit fees, card replacement costs, or
penalties levied against us by an Association, any Card issuer, or any Other Network, and
attorneys’ and collection fees and expenses) resulting from or otherwise arising out of: {i} the
Services; {ii} any breach of any term or condition of this Agreement; (iii) any misrepresentation
by you under this Agreement; {iv} your acts or orissions in connection with the Services under
this Agreement, including the acts and omissions of your employees and agents; {v) your
processing activities and provision of goods and services to Cardholders; (vi) any violation of the
Operating Regulations, the Rules Summary, or the Laws; (vii) any guarantees we provide to &
third party for your benefit, including lease guarantees; (viii) any infiltration, hack, breach, or
violation of the processing system resulting from, ansing out of, or in any way related to your
ability to use the Services, including your use of an Agent or any other third party processor or
system, or your ability to connect to the Internel or an extemal network; (ix) any act or omission
of a third-party with which you have contracted; {x} any bankrupicy proceeding; (xi) effecting
transactions with the use of a lost, stolen, counterfeit, or misused Card; (xi) any action you
institute against any Asscciation, Other Network or Card issuer following a chargeback or fine
or {xiii) any action we take against the Designated Account, Reserve Account, or any other
account you own, pursuant to this Agreement.  You shall also defend, indemnify, and hold
harmless the institution that maintains your Designated Account for acling in accordance with
any instruction from us regarding the Designated Account. This indemnification shall survive the
termination of the Agreement. Your enrollment in the Breach Assist Program only reduces your
indernnification obligations under this Agreement by the amount we actually recover in
connection with the Breach Assist Program, and only to the extent the recovered amounts
specifically relate to a data breach solely involving you. The Breach Assist Program’s limited
indemnity waiver may not cover all the costs associated with a data breach. You may review the
specific  tems and  conditions of the Breach Assist Program  at
www.rovalgroupservices .com/breach-assist, or by contacting a customer service representative
at 1-800-393-1345 or 1-877-207-6727.

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

rially caused by you or your employees or agents. Nor are we liable for any damages or
osses you may sustain as a result of our exercise of post-default rights or remedies under this
Agreement, provided we had a good-faith, reasonable basis to believe an Event of Default
occumed. Our liability related to or arising out of this Agreement shall not exceed the fees paid
to us for the particular Services in question for the calendar month preceding the date of our
relevant act or omission. The parties acknowledge that the limilations in this Section are integral
to the amount of fees we charge for the Services. Exﬁ:ri as otherwise described in this Section,
your exclusive remedy for any claim against us is termination of the Agreement. We are not in
default under this Agreement or liable for any delay or loss in the performance, failure to perform,
or intemruption of any Senvices resulting, directly or indirectly, from emors in dala you or other
parties provide to us, or any event bayond our reasonable control, including the Force Majeure
Events defined below. If we defend a claim you bring against us and prevail, you shall reimburse
us the costs, attomeys' fees, and other related expenses we incurred.

C.  We are not liable for, nor in default under this Agreement, for any delays, failure to
E:,arform. loss of performance, or interruplion in service resulting directly or indirectly from a Force

jeure Event, A “Force Majeure Evenl” includes labor disputes; fire, weather; acts of God; acis
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of a public enemy, other casually; power outages; funding delays (however caused);
govemmental orders or regulations; emors in data provided by you or others; intemational,
domestic, and/or economic terrarism; or any other cause, whether similar or dissimilar to those
just mentioned, beyond our reasonable control.

D.  Excepi for aclions related to your failure to pay amounts due under the Agreement, no
cause of action shall be brought by either party more than one year after it accrued.

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

F. Merchant acknowledges and agrees that certain Rules govemn the relationships
between various parties such as the Card Associations, Processor, Member Bank, and/or other
enlilies {e.q., partners, etc.), and that any failure by Processor to abide by such Rules does not
provide the basis for a breach of the Agreement claim by Merchant or any other third party.

10.  Confidentiality.

A, We will be providing you with Confidential Information. “Confidentiat Information®
includes this Agreement and information relating to our methods, techniques, programs, devices
and operations and those of Providers, the Associalions, and Other Networks. You shall not
disclose Confidential Information to any person or entily, other than to your employees and
agents who participate direclly in the performance of this Agreement and need access 1o the
information. You agree 1o comply with the confidentiality and security requirements of the Rules
Summary, the Laws, and the Operaling Regulations. This includes the Visa Cardholder
Information Security Program {*CISP*) found at www.visa.com/cisp; the MaslerCard Site Dala
Protection Pro%ram {("SDP"), found at www.mastercard.com/sdp; and the American Express
Data Security Operating Policy ('DSCP?), found at www.americanexpress.com/merchant; and
any similar Association or Other Network program requirement. You acknowledge receipt of our
nolice of privacy policies and practices {*Privacy Notice’). Nolwithstanding anything to the
contrary in the Privacy Notice or this Agreement, we have the right lo use, disclese, share, and
retain any information you provide or that arises out of the Services, during the term and
thereafter: {i} with your franchisor or franchisee(s}, association{s} you belong to or belonged to
at the commencement of this Agreement; (i) with your affiliates; (iii) in response lo subpoenas,
warranls, courl orders or olher legal processes; (iv) in response lo requests from law
enforcement agencies or governmenl entities; {v} to comply with applicable Laws; {vi} with our
affiliates, business partners and agents; (vit) to Associations and Qther Networks and their
designees, {viii) to Providers and their designees; (ix) to any other refemal source or processor,
including the applicable refemer, ISOMSP, or independent Card office; (x) to perform analytic
services for you, us and/or olhers, including analyzing, fracking, and comparing fransaction and
other data to develop and provide insights for those parties as well as for developing, marketing,
mainlaining andfor improving our products and services; and/or (x) to offer or provide the
Services under this Agreemenl. You authorize us fo (i} make public the execution of this
Agreement andfor the provision of Services under this Agreement; and (i) include your name ang
logo on a list of our customers that may be shared with the public. Upon our request, you agree
{o provide testimonial information regarding the Services.

B.  You must secure and prevent |he unauthorized access of any srslems and media
containing account, Cardholder, or transaction information (physical or electronic, including
account numbers. Card imprints, and leminal identification numbers). Except for Card drafis
you maintain in accordance with this Agreement or the Laws or Operating Regulations, you shall
render inoperative and unreadable any media you no longer deem necessary of appropniate 1o
store. You shall notify us of the identity of any thirg party who will have access to Cardholder
data ("Merchant Provider(s)"). You shall also ensure that (i) Merchant Providers cannot access
Cardhelder data unless authorized by the Operaling Regulations; (ij) Merchant Providers have
proper security measures to protect Cardholder dala; (i) you and Merchant Providers comply
with the PCI DSS; and (iv) you have writlen agreements with Merchant Providers requiring
compliance with the terms of this Section. You shall immediatety notify us of any suspected or
confirmed loss or theft of any transaction information. This includes any loss or theft from a
Merchant Provider. You are responsible for demonstrating your and Merchant Providers'
compliance with the PCI DSS programs. You agree 1o provide us reasonable access to your
locations and the locations of your Merchant Providers so that we can, al our option, verify
whelher you and your Merchanl Providers can prevent future security violations. In the event of
a suspected or confirmed loss or theft of information, you agree, at your expense, to provide any
information, whether requested by us, an Association, financial institutions, or a local, state, or
federal official in connection with the event. You iurther agree to cooperale in any ensuing
invesligation, including any forensic investigation. The information you provide in response to
an invesligation shall be considered cur confidential information. The requirements of this
provision apply to Cardholder data regardless of the medium in which the information is
contained and regardless of whether you process transactions via intemnet, mail, phone, face-to-
face or any other method.

C. ur proprietary and confidential online portal service provides reporting detail about
your use of the Services (‘Portal Services). We reserve the right lo disallow, discontinue,
suspend, or change rour use of Portal Services at any time without notice. You agree to maintain
the confidentiality of any Portal Services passwords in your possession. If we provide Porlal
Services to you, our only obligation is to make the Portal Services available in accordance with
our standard operaling procedures (e.g.. then-cumrent timeframes, standards, scheduling, and
procedures, including those for setup, accounl access, and suspension of Portal Services). You
shall provide us with prompt written notice of account or user ID changes, including User IDs
that are no longer active or should be deleted. You are solely responsible for any unauthorized
access to Portal Services, including unauthonzed employee or agent access, or third party
access. We have no liability for third-parly interruptions in Portal Services (e.g., intemet
providers), or erors o inaccuracies in the data reported to you,

D, Ngtwithggndingg any cument or prior eleclion to opt in or opt out of receiving
telemarketing calls or SMS messages (including texl messages) from us. our agents,
representatives, affiliales, or anyone calling on our behalf, or from Worldpay on behalf of anather
entity. you expressly consent to be contacted by us, our agents, representatives, affiliates, or
anyone calling on our behalf for any and all purposes arising out of or relating to your account,
at any telephone number {including a personal telephone number), or physical or eleckronic
address you provide or at which you may be reached. You agree we may contact you in any
way, including SMS messages {including text messages), calls using prerecorded messages or
artificial voice, and calls and messages delivered using aulo telephone dialing system or an
automatic texting system. Automated messages may be played when the telephone is answered
whether by you or someone else. In the event that an agent or representative calls, he or she
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may also leave a message on your answering machine, voice mail, or send one via lext. You
consent to receive SMS messages (including text messages), calls and messages {including
prerecorded and artificial voice and autodialed) from us, our agents, representatives, affiliates or
anyone calling on our behalf at the specific number{s) you have provided 1o us, or numbers we
can reasonably associale with your account (through skip trace, caller 1D caplure or other
means), with informalion or questions about your application, andlor account. You certify,
warrant and represent that the telephone numbers that you have provided 1o us are your contact
numbers. You represent that you are permitted to receive calls at each of the telephone numbers
you have provided o us, You agree to promptly alert us whenever you stop using a paricular
telephone number. Your cellular or mobile telephone provider will charge you according to the
type of plan you camy. You also agree that we may contact you by e-mail, using any email
address you have provided to us or that you provide lo us in the future. We may listen to and/or
record phone calls between you and our representatives without notice to you as pemmitied by
applicable law. For example, we lislen to and record calls for quality menitoring
purposes. Additionally, you acknowledge and agree that certain SMS messages (including text
messages) may be sent on a one-time andfor non-recuming basis, which means that no opt cut
option will be available.

11. Confinuing Unlimited Guaranty. This Section {"Continuing Unlimited Guaranty”)
applies to each person who signs this Agreement as a Guarantor (each a “Guarantor”},
Toinduce us to enter the Agreement, each Guarantor jointly and severally guarantees the
prompt and full payment of all Obligations {defined below) when due.

A. The word "Obligation” is used in its most comprehensive sense. It includes all
indebtedness, debts and liabilities {including principal, interest, late charges, coliecion costs.
attomeys' fees and the like) that Merchant owes us, whether Merchant created the obligation
alone or with others, and whether Merchant is primarily or secondarily responsible. Obligations
¢an be secured or unsecured, absolute or contingent, liquidated or unliquidated, and direct or
indirect. Obligations can be evidenced by note, draft, a guaranty a?reement. of otherwise.
Obligations can exist now or arse in the future. It includes all payment obligations,
indemnification obligations, and indebledness Merchant owes us arising from or related to the
transactions or Services under this Agreement.

B.  Guarantor promises to pay any Obligalion that Merchant has not promptly paid when
due. Guarantor promises to pay imespective of our actions or inactions regarding the
Obligations, or whether we have enforced any security interest created under this Agreement.
Guarantor further promises to pay imespective of the invalidity, insufficiency, or unenforceability
of any Obligation. Guarantor's obligations shall not be atfecled, medified or impaired by any
counterclaim, set-ofl, deduction or defense based upon any claim the Guarantor may have
against you {Merchan) or us, except payment or performance of the Obligations

C.  Guarantor waives notice of any acceptances of this Continuing Unlimited Guaranty.
Guarantor waives presentment, demand, protest, nolice of protest, and notice of dishonar or
other nonpayment of any Obligations. Further, Guarantor waives notice of sale or other
disposition of any collateral or security we now hold or later acquire. The duties of Guarantor
shall not be released, discharged, or modified by: (i) our extending the time for payment {for
Merchant or Guaranter); or {il} our delay or omissions in exercising any rights, 1aking any actions,
or pursuing any remedies against Merchant or Guarantor, Guarantor agrees that we may release
or madify any collateral, security, or olher guaraniies without notice or consent from Guarantor
and withoul modifying Guarantor's duties to us. This is a guaranty of payment and not of
collection, We have no obligation to demand or pursue any nights against Merchanl, anyona
else {including another Guarantar), or to exhaust any rights or remedies related to any collateral
security, or other guaranties before demanding payment from Guarantor. Guarantor waives all
defenses based on suretyship or impairment of collateral. Following a defaull under this
Agreement, we may apply andior seloff against amounts due fo us any deposils, account
balances, or other credits of Guarantor in our possession, Guaranlor grants us a security interest
in the items just described.

D, The obligations of any Guarantor shall be joint and several with Merchant and any other
Guarantor under this Agreement, The property described in any collateral security documents
Guarantor provides, whether previously, contemporanecusly, or in the future, secures this
Continuing Unlimited Guaranty. This Continuing Unlimited Guaranty shall be binding upen and
inure to the benefit of the parties and their respective heirs, execulors, administrators,
successors, transferees and assignees. Other terms and condilions applicable to this Continuing
Unlimited Guaranty can be found in Section 12.L.

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

A tle to the Services. You agree that the Services are licensed and not sold. As a
result, you only acquire a nonfransferable, revocable, non-exclusive right to use the Services.
The right exists only during the term of the Agreament, and anly for the purpose of accepling
and managing payments. We retain all right(s), title, and interest in and to the Services. This
includes nghts in materials we deliver to you, and any invention, development, product, rade
name, trademark, service mark, software ram, or derivalive from any item just listed.  You
shall not: i) copy, reproduce, alter, modity, create derivative works, publicly display, republish,
upload, post, transmit, resell, or distribute any of our material; {ii} permit any third party to use or
benefit from the Services through a rental, lease, limesharing, service bureau, or olher
arrangement; (iii} work around, bypass or circumvent any of the technical limitations of the
Services, use any tool to enable disabled funclicnalities, or decompile. disassemble, or reverse
engineer the Services (unfess the restriction is pronibited by the Laws); (iv) perform any acl thal
interferes with proper access or use of the Services; or (v) use the Services in any manner not
expressly allowed under this Agreement.

B. Notices. Unlass otherwise staled, you shall deliver notices and other communicalions
in writing via cerlified mail or reputable ovemight courier {postage prepaid) to the following
address: Worldpay, LLC, Attention: Genera Counselngg:l Department, 8500 Govemors Hill
Drive, MD# 1GH1Y1, Symmes Township, OH 45249-1384. Notices delivered in this manner
become effective :Haon our actual receipl. Our communications to you shall be delivered via
emall, facsimile (effective upon transmission confimation}), ordinary or certified mail (effective
the seventh day after mailing), reputable ovemight courler {effective the first day after submission
to u;'e g:x;n’er). or via a report, communication via Portal Service or invoice {effective when made
available),

C.  We have no obligation to process any Visa or MasterCard transaction beyond the
authority of a U.S, member of Visa and MasterCard or any Discover Network Card or American
Express transaction oulside the United States and other Uniled States temilories.
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D.  Account Debiting Authorization. In addition to our other collection rights in this
Agresmen, you expressly authonze us or our affiiate lo collect amounts due us or our affiiate
by debiting any deposit account you maintain with Member Bank.

E. Amendments. We may amend this Agreement or change rates at any lime. You do
not have the same right. We will provide notice of changes in accordance with the nolice Section
of this Agreement. If you continue to process transactions after. or fail to notify us that you
contest a change within seven days of aclual or constructive nofice, you will be deemed o have
accepted that change. We have the sight to make Association and Other Network changes and
increases in interchange, fees, or assessments without providing you notice. You agree lo pay
these increased fees and charges throughout the term  We are not bound by any changes,
additions, or deletions you make to the Agreement unless they are part of a written amendment
that is signed by you and us.

F. Assignment. We have a right lo assign this Agreement. Unless you %et our prior
wiitten consent, you do not. This means thal any assignment, even an assignment by operalion
of law, is prohibited without our consenl. This Agreement shall be binding upon and inure to the
benefit of the paries and their respective heirs, execulors, administrators, successors,
transferees, and assignees (if applicable). If you assign this Agreement without our consent, the
assignee will be bound by the terms of this Agreement, Your sale of the business does not
relieve the oniginal owner or original Guarantors of chargeback or other liabilities, even those
occuming afler sale.

G. Independent Contractors. We are not your agent, and we are not in a joint venture
or partnership with you (or vice-versa). Both you and we are independent contractors.

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

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

1. Severability and Non-Waiver. The invalidity or illegality of any part of this Agreement
shall not invalidate the rest of the Agreement. The Agreement shall instead be construed as if
the invalid or illegal provision were not part of the Agreement. Our delay or failure to exercise
any right under this Agreement shall not operale as a waiver or estoppel of that right.

K. Signature. An onginal, a copy, facsimile copy, or digital, photographic or electronic
copy of your signature serves as ihe signature for this Agreement. Further, duplicate original
records of this Agreement (digital, photographic, or olherwise) have the same force and effect
as the original. The parlies agree that contracting through electronic means including e-
signature or “click to agree” processes is an acceptable form of showing agreement

.. Arbitration, Governing Law, Jury Waiver, and Class Action Waiver. This Section
applies 1o you, any Guarantor, or any olher party who claims an inferest in this Agreement.

(a) The United Nations Convention on Contracts for the Intemational Sale of Goods does
not apply to the Agreement or its subject matter

{b). The Agreement and any dispute, difference, controversy, or caim directly or indirectly
arising out of, relating to, or otherwise in connection with it or its subject matter or femnation
{including non-conbractual disputes, differences, controversies or claims) (a "Claim”} shall be
govemed by and shall be construed, resolved, and enforced in accordance with the Laws of the
State of New York without regard to that state’s choice-of-law provisions or principles. Except as
otherwise provided in this Section, each party irrevocably agrees thal any such Claim shall be
resoived by arbitration in the City of Jacksonville, Florida, administered by the American Arbitration
Associalion ("AAA") under its Commercial Arbitration Rules (including, when applicable, the AAA
procedures for Large, Complex Commercial Disputes but expressly excluding in all cases lha ARA
Supplementary Rules for Class Artilrations). The parties hereby confirm their agreement that no
Claim on behalf of or alﬂainst a class or purported class may be asserled in such an arbilration;
nor may any Claim for the benefit of or on behaif of the general public or other Claim as a private
attomey general be asserted. or any collective Claim or Claim consolidated with another
arbitration. The arbitrator shall decide any issues submitted in accordance with the provisions and
commercial purposes of the Agresment and shall not have the power to award punitive,
exemplary, or special damages or damages other than those described in the Agreement.
Judgment on the award rendered by the arbilrator(s) may be entered in any court having
jurisdiction thereof. Exceptas may be required by law, or if necessary, lo cbtain a iud?'tgent on
the award, neither a party nor an arbitrator may disclose the existence, content, or resulls of any
arbitration hereunder without the prior written consent of both parties.

{c). Each party a%rees that a Claim of any breach of any of the confidentiality, non-use, and
intelectual property obligations of the Agreement andfor of any infringement, ownership, and
enforceability of any intelfectual property nght may resultin imeparable injury to the other for which
money damages would not adequately compensale, and each party shall be entitled to seek an
injunction for any such Claim. Notwithstanding Section 12.L.(b), each party imevocably: (i) agrees
that the Florida stalte courts located in the City of Jacksonville, Florida, Duval County, or the United
Stales District Court for the Middle District of Florida, sitting in the City of Jacksonville, Florida,
shall have exclusive jurisdiction to adjudicate any such Claim described in this Section 12.L. (c),
and consents to submil itself to the personal jurisdiction of such courts in connection with any such
Claim; (i) agrees that such courts shall be the proper venue therefor, {iilj waives any defense of
inconvenient forum to the maintenance of any action or proceeding se brought; and (v} waives
the right to trial by jury in any such action or proceeding.

(d. Class Action Waiver. YOU AND/OR GUARANTOR ALSO WAIVE ANY RIGHT TO
PARTICIPATE IN A CLASS ACTION AGAINST US OR MEMBER BANK.

M. Headings and Construction. The parties have used the headings in this Agresment
for convenience only. No heading shall affect the interprelation of any prowision. These Terms
and Conditions are subordinate to the Rules Summary, the Operating Regulations, and the
Application (unless the Application is blank). Our approval of the Application does not guaraniee
you a right to receive processing. The parties have chosen the language in this Agreement to
express their mutual intent. No rule of strict construction shall operate against any party. This
Agreement constitutes the entire agreement between the parlies with regard to the Services,
and supersedes all prior or other agreements or representalions regarding the Services, whether
written or oral. All prior understandings have merged into this Agreement.

N.  Other Rights and Acknowledgements. We may change Member Banks at any time
wilhout nokifying you. Any Member Bank may delegate all or part of s duties to its affiiate at
any time, also without notifying you. We are an agent of Member Bank in connection with Visa
and MasterCard transactions, and may use an ISO/MSP in connection with this Agreement. The
ISO/MSP is an independent contractor and not our agent. Accordingly, 1SO has no autherity to
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execule an Agreement on cur or Member Bank's behalf. You owe Member Bank the same
cbligations you owe us, We may exercise any rights or remedies in this Agreement individually
or joinlly wilh Member Bank, and may likewise exchange or aliocate the dulies and obligations
each owes to you.

0. Aftorney's Fees. You shall reimburse and indemnify us for all attomeys' fees and
other costs and expenses we incur or pay in: () defending our rights under this Agreement, (i)
enforcing the Agreement; or (ili) collecting any amounts you owe us under the Agreement.

P.  Survival. Provisions thatimpose or could impose a continuing obligation on you shalt
survive the expiration or termination (for any reason) of this Agreement. This includes your
fiability for chargebacks and reversals, your duty to indemnify us and Member Bank, and your
duties with respect to account maintenance.

Q. AssociationfOther Network Agreements. You may sign an agreement wilh an
Assacialion or Other Network ("Other Merchant Agreement’). An Other Merchant Agreement is
a separate and independent agreement. We have no responsibility for Association's, Other
Network's, or your breach of an Other Merchant Agreement. We do not have to comply with the
terms or conditions of an Cther Merchanl Agreement. We have a right to cease providing
Services for any Other Networks or Associations in our sole discrelion. Whether or not you have
an Association/Other Network agreement, you agree 1o pay all fees, fines, assessments and
penalties the Associations or Other Networks impose and agree that we may allocate those fees,
fines, assessments, or penalties in any manner and in our sole discretion. You agree that all
PQS terminals aperate with unique keys according to PIN debit network requirements.

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

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

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

A, infgrma]ign. Any Tnformalion you have submitted is trua, complete, and accurate.
This includes information about your entity type, the nature of your business (e.g., products and
sarvices sokd, manner of sale, efc.), and the financial condition and ownership and executive
structure of your business.

B. Comorate Power. You and the person signing this Agreement on your behalf have
the power to execute this Agreement and to perform under this Agreement. The person signing
this Agreement may execule any future documents and take any future action on your behalf.

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

D. No Litigation. You have no knowledge of an actual or threatened action, suit, or
proceeding against you that might impair your financial condition or prevent you from operating
your business as you now cenducl it, You have never appeared on MasterCard's MATCH
system or ihe Combined Teminated Merchant File, except as already disclosed in writing.

E. Transactions. The Card Transactions you submit to us: (i) represent the cbligations
of the authonized Cardholder for merchandise or servicas actually sold, rented, or rendered
{except for any delayed delivery or advance deposit authorized by the Qperating Regulations)
and must not involve any element of credit for any other purpose; {ii) represent gona fide
Cardirentals of merchandise and/or services not previously submilted and do not represent a
refinancing of any prior obligation; (jii) are not subject to any dispute, setoff, or counterclaim
agansl the price; (iv) are not, to your knowtedge or nolice, fraudulent, not authorized by Lhe
Cardholder, or subject to any other infimity or impairment; and (v} do not result from any sale
oulside your normal course of business, as described in the Application.

F.  Products and Services. The following ilems are trve: (i) you have complete power
and authonty to se® the products and services you offer and to display the advertisements you
use; (i} your products and services are not illegal, and you will not accepl a Card for any iflegal
transaction; {iiij you will prominently and unequivocally inform each Cardhotder of your identity
al afl points of inferaction during the transaction to distinguish you fram any other party; (iv) your

roducts, services, and business name do not infringe upon the rights of any other person,
including trademark, copyright, confidentiality or patent rights; and (v) you will not sefl, market,
or display any products or services that would jeopardize cur reputation.

G.  PIN Debit & EBT Card ProcessinF Services; Availabllity of Terminals. We will
process PIN debit Card transactions for you ifindicated in the Applicalion or an amendment. i
you accept EBT Cards, the terms in Addendum A shall apply. We will provide sponsorship
services to you {through a third party bank), if applicable. You will take all steps necessary lo
ensure that point-of-sale devices and PIN pads will be available for Cardholder use and will
funclion in a reliable manner.

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

A, Provlslgln of Equipment, You acknowledge receipt of the equipment listed on the
Inifiaf Equéiprment Qrder Information and Pricing seclion of the Application. Our then-cument
standard pricing applies to the equipment. You agree lo pay our then-current standard price
{plus sh:pging)hor an;; additional el;;uipmenl or supplies.

B. ﬁrc age. You are solely responsible for maintaining and repairing the equipment you
purchase us, We make no representations or warmanties aboutrge condition of the
equipment, including any express or implied warranties of merchantability or fitness for a
particular purpose. You agree to accept the equipment "AS IS" and to release us from any
liability related to the equipment.

C.  Rental Term, Unless purchase code "S,” "L, or “0" appears in the Initial Equipment
Crder Information and Pricing section of the Application, each individual piece of equipmant
(“Rental Equipment”) shall have a separate rental term. The term of each piece of Rental
Equipment begins on its order date. Ut continues en a month-to-month basis. Any property
interest in the Rental Equipment belongs solely 10 us (or our delegates or assigns). Either party
may terminate the rental term for a piece of Rental Equipment on 30 days prior written nofice.
On the effective date of a termination, we may debit an amount equal to the fair market value of
the Rental Equipment from your Designated Account. If you return the Rental Equipment within
ten days of termination, we will refund the debited amount (less our determination of diminished
value andfor cost of repairs). Call 866-622-2390 for a tag number and address for retuming the
Rental Equipment. You bear afl retumn costs.
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D. Eguipment Swap Program. Our equipment swap program applies only to stand-alone
PIN Pads and check readers, and terminals we support and integrate with PIN Pads or check
readers. If you use the program, we, or our designated equipment provider {"Equipment
Provide"). will provide you with programmed terminal(s), PIN Pads or check readers (the
*Replacement Equipment”). When you receive the Replacement Equipment, you shall mail, in
accordance with any instructions, the Equipment Provider a cormesponding number of used
equipment of the same brand and model, in good working condition {"Merchant Equipment’).
The Merchant Equipment becomes the property of Equipment Provider when it receives the
equipment, If Equipment Provider does not actually receive the Merchant Equipment within 30
days off the date Equipment Provider shi'gped the Replacement Equipment to you, we will charge
you our slandard purchase price for the Replacement Equipment. The Replacement Equipment
shall become your property only after we receive payment from you and Equipment Provider
receives the Merchant Equipment from you.

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

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

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

H.  We have the right, but not the cbligation, to enter your premises to service equipment,
and to confim the exislence, condition, and proper maintenance of the equipment. We shall
exercise this right during reasonable business hours. You agree to surmender the equipment to
our authorized representative on gur demand.

I.  Malfunctioning Equipment shall be shi to Processor. If your equipment
malfunctions, call 866-622-2330 for instructions from us. For equipment we have agreed to
maintain, we will either repair the equipment or send you comparable equipment. For equipment
we have not agreed to maintain, you are responsible for all equipment-related expenses. These
intlude maintenance and replacement expenses. You agree to promptly nolify us at our
designated terminal help desk telephone number of any malfunction or other incident resulting
in the loss of use of the equipment.

J. You agree o pay all equipment related fees, expenses, and costs. You also agree to
review all reports andfor invoices we prepare or our agents prepare. Your failure to reject any
report or invoice in writing within five business days conslitutes an acceplance of its content.

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

15, Premier Issue Gift Card Program. The following provisions apply if you elect to receive
gift card program processing services and/or relaled services {“Gift Card Services™} (excludes
Valutec Card Solutions Gift Card Program)®.

A, Compliance with Laws. You are solely responsible for complying with the Laws
related to the Gift Card Services, Upen our request, you shall periodically provide us with a
written certification indicating your compliance with the Laws. We have the right to suspend or
teminate the Gift Card Services if you fail to provide a cerification. We make no representations
or waranlies about any sample materials we may provide to you. You use our sample materials
at your own risk. Using cur sample materials does not relieve you from any cbligations you have
under the Agreement.

B.  Merchant Gift Card Responsibillties. You are responsible for gift card issuance,
acceptance, and unused funds, and for the preparation and content of the gift cards, and of the
cardholder agreements and disclosures. Yo assume alt responsibility for funding the gift cards.
You are responsible for the accuracy and security of all gifl cards and gift card transactions. You
are also solely liable for any losses arising out of or refated to fraudulent gift cards or gift card
transactions, and for anything arising out of your and your gift card cardholders’ participation in
the gift card Services.

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

D. Gifi Card Affiltates. I we decide to provide Gift Card Services to your eligible affiliates
andfor franchisees ("Gift Card Affiliates”) at your request, you agree to ensure the compliance of
your Gift Card Affiliales with this Agreement. You a?ree to guarantee full and unconditional
responsibility for the performance of any obligations of each Gift Card Affiliate related to this or
any agreement between us and the Gift Card Affiliate{s). You agree lo accept full responsibility
for resolving any issues arising out of the Gift Card Services between you and any Gift Card
Affiliate. Upon request, you agree to cause each Gift Card Affiliate o execule our standard
addendum for Gift Card Services.

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

* Use of the Valutec Card Solutions Gift Card Program requires execution of a Valutec Gift Card
Marchant Agreement.

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

A. Discover. We have no liability for not processing or setting a relained Discover
merchanf’s Discover Cards (as defined by Discover).

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

i. You authorize us lo exchange transaclion and setilement information with American
Express on your behalf.
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i. You agree lo comply with the American Express Program terms provided in the Rules
Summary, and the American Express Merchant Operating Guide, which ¢an be localed
at hitp:/Awww.americanexpress comimerchantopquide and is incorporated herein by
reference.

We may disclose Transaclion Data, Merchant Data, and olher information about you to

American Express. American Express may use the disclosed information for any lawful

business purpose.

iv. In the event your Charge Volume exeeeds (1) $1,000,000 in a mllmg twelve month
period, or {2) $100,000 in any three consecutive months {"High GV Merchant’),
American Express may convert you 1o a direct Card aceeplance relationship unfess
your Merchant Category Code is exempt from the High CV Merchant thresheld
according fo curent American Express OptBlue Program limitations. Upon conversion,
you will be bound by American Express’ then-current Card Acceptance Agreement and
comesponding pricing and fees.

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

vi. This Agreement confers third party beneficiary rights in American Express for enforcing
terms against you. Itimposes no obligations on American Express.

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

viii. We may terminate your nEhl lo accapt American Express Cards if: (i) you breach the
Agreement; (i) American Express instructs us to do so; or {ii} you engage in fraudulent
or any other aclivity justifying termination.

ix. You may not bill or collect from any American Express cardholder for any purchase or
payment on the Card unless chargeback has been exercised, you have fully paid for
the charge, and you otherwise have the right to do so.

x. You agree lo remove any American Express Licensed Marks from your website or any

other location when your participation in the Program ends

If you do not participate in the American Express Pregram or EA Program, we will have

no liability for not processing or settling your American Express transactions. Further,

American Express cards will not be included in the definition of Cards.

17.  Key Definitions. The iollowing definilions are especially important:

A.  “Agreement” means the Merchant Processing Agreement {including these Terms and
Conditions), the Application, Rules Summary, Operating Regulations, and any attached
addenda, exhibits, schedules, or other doecuments.

B. “Associations” means, colleclively, MasterCard Intemational Inc. ("MasterCard®),
VISA USA. Inc. ("VISA™), DFS Services LLC d/b/a Discover Nelwork {"Discover) {including
any card issuer of payment cards processed and settied through the Discover network, which
may include Japanese Credit Bureau ("JCB"), China Union Pay ("CUP"} and Diners Club
Intemational {“DCI"), and American Express Travel Related Services Company, Inc. {"American
Express™) and certain similar entities.

C. “Application” means either the physicalivirtual form or the act of making applicalion
fo Wondpay by providing information via a web page user interface.

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

E. “Cardholder{s}": persons authorized to use Association or Network branded cards.

F.  “ISOIMSP" means an independent Card organizalionfmember service provider
operating under the Operating Regulations.

G.  “Laws” means all applicable stale, federal, and local laws, rules, and regulations

H. “Member Bank™ means a member of VISA®, MasterCard® andior Other Networks, as
applicable, that provides sponsership services in connection with this Agreement.

L. *Operating Regulations™ means the Associalion and Netwerk bylaws, operating
regulations, rules, policies and procedures. The Operaling Regulations may be changed or
updated from time to time without notice

1. “Other Networks” or “Networks” means, collectively, all Processor supporied
networks not defined above as Associalions.

K. “Rules Summary” means the document containing a summary of key Cperating
Regulations goveming this Agreement as amended from time o lime.

L. “Service” means any services described in this Agreement andfor provided by us.

.
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CHAIN:
AMENDMENT TO THE AGREEMENT

This Amendment to the Agreement is made among WORLDPAY, LLC ("Processor”}, and Member Bank, and CITY OF EL PASO
("Merchant"). The “Agreement” shall mean the Bank Card Merchant Agreement, Merchant Processing Agreement, or other contract
document for the Services provided by Processor to Merchant as previously executed by Merchant, and any comesponding
Schedules, Addenda, Exhibits and Amendments thereto. The Agreement shall be amended in the following respects and shall
become effective upon the first day of the calendar month following execution by the parties hereto (“Effective Date™).

A. The Merchant Processing Agreement Terms and Conditions (7.2023) shall be amended as follows:

1.

2.

Section 1.8, Exclusivity, shall be amended by deleting the last three sentences in their entirety.

Section 5.E, shall be amended by adding the words “To the extent permitted by applicable law,” before the words “You shall
indemnify..." in the fourth sentence.

Section 5.G., shall be amended by deleting the last sentence in its entirety and substituting the following in lieu thereof:

“Should Processor conduct an audit which is not required by the Operating Regulations or is not requested by an
Association, such audit will be at Processor's sole expense; otherwise the audit shall be at Merchant's expense.”

Section 5.N, shall be amended by adding the words "To the extent permitted by applicable law,” before the words “You
agree to..." in the seventh sentence.

Section 7.B, shall be deleted in its entirety and substituted with the following in lieu thereof:

“B. Early Deconversion Fee. If we terminate this Agreement after a breach by you, or if you terminate the Agreement,
you shall pay us the Early Deconversion Fee set forth on the Merchant Application for each "Merchant Chain”. For clarity,
the Early Deconversion Fee includes costs of processing Chargebacks, restocking equipment, and deleting numbers
related to your deconversion. Notwithstanding the above, no early deconversion fee will be charged to the extent it is
prohibited by Laws or Operating Regulations. Additionally, you agree to pay us (i) any unpaid invoice; and (ii) any
damages, losses, expenses, fees, fines, penalties, chargeback amounts, and adjustments we incur in connection with the
Agreement. You authorize us to debit your Designated Account or to deduct amounts you owe us under this Section from
the settlement funds we owe you. You are responsible for any collection fees, legal fees, and other expenses we incur in
recovering your delinquent amounts.”

Section 7.H, shall be deleted in its entirety and substituted with the following in lieu thereof:

“H. Other Temmination Rights. Either party has a right to terminate this Agreement at any time by providing the other party
with 30 days written notice.”

Secition 8.A, shall be amended by adding the following sentence fo the end of the section:

“Notwithstanding the above, the Account designated and approved by the Merchant may only be changed upon prior
written approval by the Merchant's Chief Financial Officer, Comptroller or Treasury Services Coordinator.”

Section 8.0, shall be amended by deleting the last sentence beginning with the words “You waive any..." in its entirety

Section 9.A, shall be amended be amended as follows:

i) by adding the words “To the extent permitied by applicable law,” before the words “You shall indemnify..." in the first
sentence.

i) by adding the following to the end of the section:

“Subject to the other limitations, terms and conditions of this Agreement, we shall indemnify, defend, and hold harmiess
you, and your directors, officers, employees, affiliates and agents from and against all third parly proceedings, claims,
losses, damages, demands, liabilities and expenses whatsoever, including all reasonable legal and accounting fees and
expenses and all reasonable collection costs, incurred by you, your directors, officers, employees, affiliates and agents
to the extent resulting from or arising out of our gross negligence, or willful misconduct. ”

10. Section 9.8, shall be amended as follows:

i) By deleting the eighth sentence beginning with the words “Except as otherwise...” in its entirety.

City of £l Paso Amendment 11-18-2023 ver2 CLEAN
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CHAIN:
ii} By deleting the last sentence in its entirety and substituting the following in lieu thereof:

“Unless prohibited by applicable law, if we defend a claim you bring against us and prevail, you shall reimburse us
the reasonable costs, attorney’s fees and other related expenses we incurred.”

11. Section 10.A, Confidentiality, shall be deleted and substutituted with the following:

“10. Confidential Information.

(a) "Confidential Information™ means all business or technical information disclosed by Disclosing Party to Receiving Party in
connection with the Agreement. Merchant Confidential Information includes, but is not limited to, information relating to the
methods, technigues, programs, devices and operations of Merchant and the details of Merchant's computer operations.
Merchant Confidential Information does not include transaction infermation which has been de-identified or aggregated.
Processor Confidential Information includes, but is not limited to, this Agreement, third party audit reports, and information
relating to the finances, systems, methods, techniques, programs. devices and operations of Processor andfor the
Associations. Except as required by law, neither party shall be obligated to preserve the confidentiality of any information that:
(a) was previously known; (b) is a matter of public knowledge; (c) was or is independently developed without reference to or
use of the other party's Confidential Information; (d) is released for disclosure with the other party's written consent; or (e) is
received from a third party to whom it was disclosed by the Disclosing Party without restriction. Processor may use and
disclose Merchant's name and logo as reasonably necessary to perform any Services.

(b) The party receiving Confidential Information (“Receiving Party”) of the other ("Disclosing Party”} will use the same
reasonable efforts as it uses to protect its own Confidential Information of a similar nature (but in any event not less than a
reasonable standard of care) to: (i} keep all Confidential Information of Disclosing Party strictly confidentiat; {ii) not disclose the
Confidential Information of Disclosing Party to anyone other than its Authorized Recipients; and {iii) only use Confidential
Information as permitted b applicable Laws. Receiving Party will promptly notify Disclosing Party if Receiving Party discovers
any improper use or disclosure of Confidential Information and will promptly commence all reasonable efforts to investigate and
correct the causes of such improper use and disclosure. “Authorized Recipient” means: (a) with respect to Merchant, Merchant
and any employee of Merchant, and provided that such Authorized Recipient is not a competitor of Processor, and (b) with
respect to Processor, Processor's Affiliates and their respective employees, contractors, or agents, in the case of (a} or (b) that
has a reasonable need to know the Confidential Information in connection with the se or provision of the Services and who are
required to protect and restrict the use of the other party's Confidential Information in accordance with terms substantially
similar to the requirements of the Agreement. Without limiting the foregeing, Merchant agrees that it will fully comply with any
and all confidentiality and security requirements of the USA Patriot Act (or similar law, rule or regufation), VISA, MasterCard,
Discover, andfor Other Networks.

(c) If the Receiving Party believes the Confidentiai Information must be disclosed or made publicly available under applicable
law, an order of a court of competent jurisdiction or in response to a request from a governmental regulator, Receiving Party
may do so provided that, to the extent permitted by such applicable law, court of competent junisdiction or governmental
regulator, the Disclosing Party is given a reasonable opportunity to contest such disclosure and obtain a protective order, and
shall in any event omit all pricing, service level or service specific information from any such disclosure or public filing, unless
such omission is prohibited by law.

()} Merchant acknowledges receipt of Processor's privacy notice ("Privacy Notice”). Merchant should direct any questions or
requests for another copy of the Privacy Notice to a Processor customer service representative or Merchant's primary
relationship manager, if applicable. Notwithstanding anything to the contrary in the Privacy Notice or this Agreement, Processor
may use, disclose, share, and retain any information provided by Merchant and/or arising out of the Services, during the term
and thereafter,: (a) with Merchant's franchisor, Merchant's franchisee(s), association{s) to which Merchant belongs and/for
belonged as of the commencement of this Agreement, (b} with any affiliate of Merchant, (c) in response to subpoenas,
warrants, court orders or other legal processes, {d) in response to requests from law enforcement agencies or government
entities, (e) to comply with applicable Laws, regulations, or Operating Regulations; (f) with Processor's affiliates, partners and
agents; (g} to perform analytic services for Merchant, Processor and/or others including but not limited to analyzing, tracking,
and comparing transaction and other data to develop and provide insights for such parties as well as for developing, marketing,
maintaining and/or improving Processor's products and services; and/or {h) to offer or provide the Services hereunder.

{e) Publicity. Merchant and Processor agree that they will work together to issue a mutually agreeable joint press release after
the execution of this agreement and/or afler the conversion of Merchant to Processor's Services. In any event, Merchant
acknowledges and agrees that Processor may make public the execution of this Agreement by Merchant andfor any of
Merchant's affiiates, andfor the Services that may be or have been provided under the Agreement. Merchant agrees that
Processor may include Merchant's name and logo on a list of Processor's customers, which may be made public. Merchant
agrees that, upon Processor's request, Merchant will provide testimonial information related to the Services received by
Merchant hereunder.”

12. Section 11.A, shall be amended by adding the words *, to the extent pemmitted by applicable taw” after the words
“indemnification obligations” in the 1ast sentence of the section

13. Section 12.L.(b) shall be deleted in its entirety and substutitued with the following in lieu thereof:
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