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TERMS OF SERVICE

These Terms of Service (TOS) and the other portiohshe Agreement govern the Merchant’s

participation in the Program. The TOS is incorpedainto and made part of the Agreement and the
signature by an authorized representative of thechMmt on the Merchant Application, or the

transmission of a Transaction Receipt or other eswié of a Transaction, shall be the Merchant's
acceptance of and agreement to abide by the temohcanditions contained in the Agreement. No

strikeover of the preprinted text of the TOS shml effective. Merchant acknowledges that it has
received, understands, and agrees to be bouncegileement.



SECTION A - GENERAL PROVISIONS

1.

2.

DEFINITIONS. Definitions used within this TOS are listed alphiadadly in the “Glossary”.

RULES OF CONSTRUCTION. Capitalized terms used and not otherwise definetih shall
have the meanings ascribed to such terms in theefgent. Singular terms shall include the plural,
and vice versa, unless the context otherwise reguiThe words “hereof,” “herein,” and
“hereunder,” and words of similar import when usedhe TOS shall refer to the TOS and not to
any particular provision of the TOS. The word “dajfall mean “calendar day,” unless specifically
stated otherwise. In the event of a conflict betwéhe terms of Section (A) — General Provisions,
and any subsequent Section of the TOS, the terrtieeafubsequent Section shall prevail.

ACCEPTANCE OF PAYMENT DEVICES. Merchant shall determine in accordance with the
Payment Network Regulations and the Agreement whyiphs of Payment Devices it will agree to
accept as a form of payment from its Customers.téhmas and conditions for the acceptance of the
applicable Payment Devices and Merchant’'s use@Piflyment Device Processing Services are set
forth in the Agreement and in the Merchant Opegauide (the “MOG”), incorporated herein and
located at our website https://key.com/cashmanagenteach schedule, exhibit, addendum or
attachment to the Agreement shall be governed ByTIS and the applicable provisions of the
MOG, as well as by the terms set forth in the ManttApplication.

TRANSACTIONS.

a. Merchant Compliance. Merchant must comply with all the requirements uriie Agreement.
Merchant must also comply with the procedures sghfin the MOG and any other guides,
manuals, or rules provided in writing to MerchaptdeyBank from time to time.

b. Settlement of Transactions

i. Deposits Merchant agrees that the Agreement is a contmict financial
accommodation within the meaning of the Bankrugiode, 11 U.S.C. Section 365,
as amended from time to time. Subject to this SactKeyBank will deposit to the
DDA all funds evidenced by Transaction Receipts glying with the terms of the
Agreement and the Payment Network Regulations ailtl provide Merchant
provisional credit for such funds (less recoupmehtany Chargebacks, returns,
adjustments, fees, fines, penalties, assessmemtstifre Payment Networks, and other
payments due under the Agreement). Merchant aclaugels that its obligation to
KeyBank for all amounts owed under the Agreemeisearout of the same transaction
as KeyBank’s obligation to deposit funds to theMda&nd such amounts are owed in
the ordinary course of business.

ii. Provisional Credit. Merchant acknowledges that all credits for fupdsvided to it
are provisional and subject to reversal in the eteat KeyBank does not receive
payment of corresponding settlement amounts frarPtliyment Networks. Merchant
further acknowledges that all credits are subjecadjustments for inaccuracies and
errors (including rejects) and Chargebacks in ataace with the Agreement and the
Payment Network Regulations, whether or not a Taetisn is charged back by the
Issuer or Customer. Merchant authorizes KeyBanlniteate reversal or adjustment
(debit or credit) entries and to initiate or suspsnch entries in accordance with the
Agreement as may be necessary to grant or reveinmasional credit for any
Transaction. Further, KeyBank may delay Merchasttésl Customer credits for up to
five (5) business days for accounting verificaticustomer credits issued by
Merchant to PIN-Debit Cards will not be subjecthcs delay. KeyBank may elect to
grant conditional credit for individual or groups Transaction Receipts. Final credit
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for Transaction Receipts will be granted within Beyk’s sole discretion.

iii. Original Transaction Receipts Under no circumstances will KeyBank be
responsible for processing returns, refunds, ausddjents related to Transactions not
originally processed by KeyBank .

Processing Limits KeyBank may impose a cap on the dollar amountrahsaction Receipts
that it will process for Merchant as indicated ba Merchant Application as Merchant’s annual
volume or as otherwise established by KeyBank. Tilig may be changed by KeyBank from
time to time, without prior notice to Merchant. Merchant exceeds the established limit,
KeyBank may suspend the processing of TransactemeiRts, and either return all Transaction
Receipts evidencing funds over the cap to Mercbahbld those deposits in a separate account
or Reserve Account.

Chargebacks Merchant is fully liable to KeyBank for all Tramgtions returned to KeyBank for
whatever reason including all Chargebacks. Merchatpay KeyBank for all Chargebacks.
Merchant agrees to accept for Chargeback, andowillable to KeyBank in the amount of any
Transaction for which the Customer or Issuer dispuhe validity of the Transaction for any
reason. Merchant authorizes KeyBank to offset friumds due Merchant for Transaction
activity or to debit the DDA, the Reserve Accoumtany other account held at KeyBank or at
another financial institution for the amount of &hargebacks including, as applicable, any
currency fluctuations. Merchant will fully coopegatvith KeyBank in complying with the
Payment Network Regulations regarding all ChargkebaGuarantors are personally liable to
KeyBank for all Chargebacks.

5. DEMAND DEPOSIT ACCOUNT (DDA) .

a.

DDA and ACH Authorization. Merchant will establish and maintain with KeyBafut with
another ACH participating financial institution &ptable to KeyBank) one or more DDAs to
facilitate payment for Transactions. Merchant wilkintain sufficient funds in the DDA to
accommodate all Transactions contemplated by theeekgent and all Chargebacks, returns,
adjustments, fees, fines, penalties, assessmentstiic Payment Networks, and other payments
due under the Agreement. Merchant irrevocably aizbs KeyBankand its authorized vendors
and agents who provide services under the Agreenmimitiate ACH debit and credit entries
to the DDA, the Reserve Account or any other actauaintained by Merchant at any
institution that is a receiving member of the ACHEltwork, in order to make payments to or
collect payments from Merchant due under the AgesgmThe foregoing authorizations will
remain in effect after termination of the Agreememitil all of Merchant’s obligations to
KeyBank have been paid in full. Merchant also atites KeyBank's vendors or agents to
debit the DDA for any fees due to such vendorsgemés under the Agreement. Merchant must
obtain prior consent from KeyBank to change the DIfAMerchant does not get that consent,
KeyBank may immediately and without notice termintite Agreement and may take any other
action it deems necessary in their discretion. ka8 has the right to rely upon written
instructions submitted by Merchant requesting ckantp the DDA. In the event Merchant
changes the DDA, the ACH debit and credit authdivnaestablished hereunder will apply to
the new account and Merchant shall provide KeyBardh information regarding the new DDA
as it deems necessary to effect payments to antdtiie new DDA. It may take KeyBank up to
ten (10) business days after KeyBank’s receipt wfitien notice from Merchant to reflect in its
system any change to Merchant's DDA. Merchant maguest from KeyBank written
confirmation of KeyBank’s consent to change the DOAthe DDA is maintained with
Keybank, KeyBank will deposit all funds evidenceyg Bransaction Receipts to the DDA,
subject to Section (A)(4) of the TOS. KeyBank hhas tight to delay, within its discretion,
crediting the DDA with funds evidenced by submitt€thnsaction Receipts. To the extent
required, Merchant authorizes KeyBank to initiadgarsal or adjustment entries and initiate or
suspend such entries as may be necessary to genchait provisional credit for any entry.

SECTION A — GENERAL PROVISIONS KeyBank o=



KeyBank will make deposits to the DDA pursuanthite Agreement and the ACH authorization.
To the extent required, Merchant authorizes andiapp KeyBank to act as its agent to collect
Transaction amounts from the Issuer, the Custometh® Customer’s financial institution.
KeyBank, in its sole discretion, may grant Merchardvisional credit for Transaction amounts
in the process of collection, subject to receipfinél payment by KeyBank and subject to all
Chargebacks, returns, adjustments, fees, finesaliEs) assessments from the Payment
Networks, and any other payments due under theehgeat.

b. Asserted Errors. It is the responsibility of Merchant to reconctlee statements regarding
Transaction activity received from KeyBank, any Payt Network, and any third party
vendors with the statements Merchant receives ferchant's DDA. Merchant must promptly
examine all statements relating to the DDA and ihiately notify KeyBank in writing of any
errors in the statement Merchant received from K8 Merchant's written notice must
include: (i) Merchant name and account numbertli) dollar amount of the asserted error; (iii)
a description of the asserted error; and (iv) golamation of why Merchant believes an error
exists and the cause of it, if known. That writtestice must be received by KeyBank within
forty-five (45) days after the month end date oa $ftatement containing the asserted error. If
Merchant fails to provide such notice to KeyBankhivi said forty-five (45) days, KeyBank
shall not be liable to Merchant for any errors Menat asserts at a later date. Merchant may not
make any claim against KeyBank for any loss or agpeaelating to any asserted error for sixty
(60) days immediately following KeyBank’s receidtMerchant’s written notice. During that
sixty (60) day period, KeyBank will be entitled itovestigate the asserted error, and Merchant
shall not incur any cost or expense in connectidth whe asserted error without notifying
KeyBank.

c. Depository Institution. Merchant authorizes its depository institution targ KeyBank access
to any and all information or records regarding BIBA. Merchant authorizes KeyBank to
direct the depository institution to hold fundstire DDA in an amount which KeyBank, in its
discretion, deems sufficient to fully protect Keyl& rights under the Agreement or to block
or restrict Merchant's or others’ access to furmighe DDA (whether or not such funds are
specifically related to any previous deposit foy dmansaction Receipt). Merchant directs the
depository institution to immediately comply withyasuch direction from KeyBank.

d. Indemnity. Merchant will indemnify and hold harmless KeyBdok any action it takes against
the DDA or Reserve Account pursuant to the Agregmiglerchant will also indemnify and
hold harmless the depository institution at whichaintains its DDA for acting in accordance
with any instruction from KeyBank regarding the DDA

6. SECURITY INTERESTS; RESERVE ACCOUNT; RECOUPMENT AND SET-OFF.
a. Security Interests

i. Security Agreement The Agreement constitutes a security agreemeulerurthe
Uniform Commercial Code. Merchant grants to KeyBansecurity interest in and lien
upon (a) all funds at any time in the Reserve Aotau DDA, regardless of the source
of such funds, and (b) all funds underlying present future Transaction Receipts; and
(c) any amount which may be due to Merchant undertigreement, including, without
limitation, all rights to receive any payments oredits under the Agreement
(collectively, the “Secured Assets”). Merchant @&greto provide other security to
KeyBank upon request, to secure its obligationseuride Agreement. These security
interests and liens will secure all of Merchantldigations under the Agreement and
any other agreements now existing or later entertecbetween Merchant and KeyBank
including Merchant’s obligation to pay any amoumhse and owing to KeyBank.
KeyBank may execute this security interest, withootice or demand of any kind, by
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making an immediate withdrawal or by restricting rbfeant’s access to the Secured
Assets.

ii. Perfection. Upon request of KeyBaniMerchant will execute one (1) or more control
agreements or other documents to evidence or petfecsecurity interest. Merchant
represents and warrants that no other person dty drts a security interest in the
Secured Assets. With respect to such securitydaterand liens, KeyBank will have all
rights afforded under the Uniform Commercial Codry other applicable law and in
equity. Merchant will obtain from KeyBank writtetorsent prior to granting a security
interest of any kind in the Secured Assets to i tharty. Merchant agrees that this is a
contract of recoupment and KeyBank is not requieéile a motion for relief from a
bankruptcy action automatic stay to realize anythaf Secured Assets. Nevertheless,
Merchant agrees not to contest or object to anyamndor relief from the automatic stay
filed by KeyBank. Merchant authorizes and appokéyBank as Merchant's attorney
in fact to sign Merchant’s name to any control agnent used for the perfection of any
security interest or lien granted hereunder.

b. Reserve Account

i. Establishment KeyBank may establish a Reserve Account at amge tfor the
purpose of providing a source of funds to pay KayBor any and all amounts owed
by Merchant. The Reserve Account shall be mainthiméh sums sufficient to satisfy
Merchant’'s current and/or future obligations asedwetned by KeyBank. KeyBank
shall have sole control of the Reserve Account.B&@k may, at any time, require
that the amount on deposit in the Reserve Accoarmdreased.

ii. Funding. KeyBank may fund the Reserve Account by any oneamore of the
following means.

aa. KeyBank may require Merchant to deposit inemReserve Account funds in
an amount determined by KeyBank;

bb. KeyBank may debit the DDA in any amount; or

cc. KeyBank may deposit into the Reserve Accountl$ it would otherwise be

obligated to pay Merchant.

iii. Use of Funds in Reserve AccountKeyBank may, without notice to Merchant, apply
funds in the Reserve Account against any outstgndimounts Merchant owes or
future amounts Merchant will owe under the Agreemen any other agreement
between Merchant and KeyBank. Also, KeyBank mayitdile Reserve Account to
exercise its rights under the Agreement includimghout limitation, its rights of set-
off and recoupment to collect any amounts due tgBéak. Further, Merchant agrees
that KeyBank may be required to send funds in &eResAccount to a third party in
response to a tax levy or other court order.

iv. Termination of Reserve Account Funds held in the Reserve Account shall remain in
the Reserve Account until each of the following basurred: (1) the Agreement has
been terminated; and (2) Merchant has paid indlilamounts owing or that could
ever be owed under the Agreement, including allr@élsacks, returns, adjustment,
fees, fines, penalties, assessments from the PayMetworks, and any other
payments due under the Agreement. In no event Bteithant be entitled to a return
of any funds remaining in the Reserve Account keefiwo-hundred-seventy (270)
days following the effective date of terminationtbé Agreement.

c. Recoupment and Set-off.KeyBank has the right of recoupment and set-dffsTmeans that it
may offset any outstanding or uncollected amoumtsdbto it from: (i) any amounts it would
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otherwise be obligated to deposit into the DDA, iyl any other amounts it may owe

Merchant under the Agreement or any other agreenMeatchant acknowledges that in the
event of a Bankruptcy Proceeding, in order for Martt to provide adequate protection under
Bankruptcy Code Section 362 or applicable law toyBank , and in order to ensure that
KeyBank does not and is not obliged to advanceitctedVierchant, Merchant must create or
maintain the Reserve Account as required by KeyBam#k KeyBank shall have the right to

offset against the Reserve Account for any andtalbations Merchant may owe to KeyBank ,

without regard to whether the obligations relateTtansaction Receipts initiated or created
before or after the initiation of the BankruptcyoPeeding or the filing of the petition, motion,

request for stay or other proceeding in conneatiith a Bankruptcy Proceeding.

d. Remedies Cumulative.The rights conferred upon KeyBank in this Sectoa not intended to
be exclusive of each other or of any other rightsl aemedies of KeyBank under the
Agreement, at law or in equity. Rather, each arehevight of KeyBank under the Agreement,
at law or in equity is cumulative and concurrerd anaddition to every other right.

7. FEES; OTHER AMOUNTS OWED; TAXES .

a. Fees.Merchant will pay KeyBank fees for services, supgliand equipment in accordance with
the Agreement and any additional application oudédrm(s). Such fees will be calculated and
debited from the DDA or the Reserve Account onaghatay or month for the previous day’s or
month’s activity as applicable, or will be deductedm the funds due Merchant under the
Agreement. In addition, Merchant will pay KeyBartkita standard rates for research including,
but not limited to, research required to respondry third party or government subpoena, levy,
or garnishment on Merchant's account. KeyBank mdjusi the fees in accordance with
Section (A)(18)(p) below.

b. Other Amounts Owed. Merchant will immediately pay KeyBank any amounturred by
KeyBank attributable to the Agreement, includingthaut limitation, Chargebacks, returns,
adjustments, fees, fines, penalties (includingfiakts and penalties assessed by the Payment
Networks as a result of Merchant's Transaction essing), assessments from the Payment
Networks, and any other payments due under the ekgeat. KeyBank may offset these
amounts from funds otherwise owed by KeyBank tadWant or may debit these amounts from
Merchant's DDA or Reserve Account by ACH, and ie #vent such offset or ACH debit does
not fully reimburse KeyBank for the amount owederghant will immediately pay KeyBank
such amount. KeyBank will charge interest, as adldwy Law, on all uncollected items that are
more than thirty (30) days past due.

c. Taxes. Merchant is also obligated to pay all taxes andewotbharges imposed by any
governmental authority on the goods and servicesiged under the Agreement. If Merchant is
a tax-exempt entity, Merchant will provide KeyBamlth an appropriate certificate of tax
exemption.

8. ACCURACY OF INFORMATION; INDEMNIFICATION; LIMITATIO N OF LIABILITY .

a. Accuracy of Information. Merchant represents and warrants to KeyBankahahformation
provided to KeyBank in the Merchant Application,tire bid process if applicable, or otherwise
in the Agreement is true and complete and propgeflgcts the business, financial condition and
principal partners, owners, officers, or ownerstiipMerchant. Merchant must promptly notify
KeyBank in writing of any changes to such informati including, without limitation, any
additional location or new business at which Menthdesires to accept Payment Devices, the
identity of principals and/or owners, the form afsiness organization (i.e., sole proprietorship,
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partnership, etc.), type of goods and servicesigeay and how Transactions are completed
(i.e., by telephone, mail, electronic commercejroperson at Merchant's place of business).
The notice must be received by KeyBank at least(1&) business days prior to the change.
Merchant will provide any additional informationgueested by KeyBank within a reasonable
time. KeyBank has the right to rely upon writtestmctions submitted by Merchant to request
changes to Merchant's business information. Merchmaay request written confirmation of
KeyBank’s consent to the changes to Merchant'sriaiss information. Merchant will defend,
indemnify, and hold harmless KeyBank for all losaed expenses incurred by KeyBank arising
out of any such change, whether or not reportedetgBank, or Merchant’s failure to provide
requested information. Merchant will not submit isactions for processing to KeyBank for
any businesses, products, or methods of sellingratian those set forth in the Merchant
Application at the time Merchant applies for seegcwithout the prior written consent of
KeyBank. KeyBank may immediately terminate the @gment upon notification by Merchant
of a change to the information in the Merchant Agadlon. Merchant authorizes KeyBank to
contact credit reporting agencies and Merchangslitors to make inquiries and obtain reports
regarding Merchant'’s credit standing upon KeyBam&tipt of the Merchant Application.

Indemnification. Merchant will be liable for and indemnify, defendnd hold harmless
KeyBank and its respective employees, officersedars, and agents against all claims,
including claims made by third parties, lossesnages, liabilities or expenses arising out of
the Agreement and for all reasonable attorneyss faed other costs and expenses paid or
incurred by KeyBank in the enforcement of the Agneat, including those resulting from any
Transaction processed under the Agreement or agcbrby Merchant of the Agreement and
those related to any Bankruptcy Proceeding.

Limitation of Liability . Merchant acknowledges that KeyBank's fees for Bvecessing
Services provided to Merchant by KeyBank are \&@mgall in relation to the funds advanced to
Merchant for Transactions and consequently KeyBamkillingness to provide these services is
based on the liability limitations contained in tAgreement. Therefore, in addition to greater
limitations on KeyBank’s liability that may be prided elsewhere, any liability of KeyBank
under the Agreement, whether to Merchant or anyerofharty, whatever the basis of the
liability, will not exceed, in the aggregate, ancamt equal to the fees paid by Merchant during
the last three (3) months. In no event will KeyBaor its agents, officers, directors, or
employees be liable for indirect, exemplary, pweitispecial, or consequential damages.

Performance. KeyBank will perform all services in accordancehnite Agreement. KeyBank
makes no other warranty, express or implied, reggrthe services, and nothing contained in
the Agreement will constitute such a warrantgeyBank disclaims all implied warranties,
including those of merchantability and fitness fora particular purpose. KeyBank shall not
be liable for any failure or delay in its perfornganof the Agreement if such failure or delay
arises for reasons beyond the control of KeyBan#f waithout the fault or negligence of
KeyBank.
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REPRESENTATIONS AND WARRANTIES . Merchant represents and warrants to KeyBank as
of the time the Agreement is effective, and reaffito KeyBank each time a Transaction is effected
during the Initial Term or any Renewal Term of thgreement, the following:

a. Organization. Merchant is a corporation, company, limited lig§i company, unlimited
liability company, limited liability partnershipiphited partnership, general partnership, business
trust, association or sole proprietorship validtjséng and organized in the United States.

b. Corporate Power. Merchant and the persons signing the Agreemerd tigee power to execute
and perform the Agreement. Merchant representsveardants that the person executing the
Agreement is duly authorized to bind Merchant amdheaffiliated entity identified in the
Agreement to all provisions of the Agreement arat guch person is authorized to execute any
document and to take any action on behalf of Merthéhich may be required by KeyBank,
now or in the future. Further, Merchant represemtd warrants that signing and/or performing
in accordance with the Agreement will not violateyaLaw, or conflict with any other
agreement to which Merchant is subject.

c. No Litigation. There is no action, suit, or proceeding pendorgto Merchant’s knowledge,
threatened which if decided adversely would impaérchant’s ability to carry on Merchant's
business substantially as now conducted or whichldvadversely affect Merchant’s financial
condition or operations. Merchant has never (i)nbpiced on the MasterCard MATCH
system (formerly known as the Combined Terminateztdilant File), (i) been named to the
Consortium Merchant Negative File maintained bycbier, or (iii) been placed on or named to
any other negative or terminated merchant file rof ather Payment Network, or, if Merchant
has, Merchant has disclosed that fact to KeyBangiting.

d. Transactions All Transactions are bona fide. No Transactiovolaes the use of a Payment
Device for any purpose other than the purchaseootlg or services from Merchant or a return
or adjustment related to such purchase. Merchatit mat submit unlawful or illegal
Transactions. Merchant has all power and authdotyprovide all Customer information,
Cardholder Data and Transaction information thatrdfient provides to KeyBank. No
Transaction involves a Customer obtaining cash fkd@enchant unless allowed by the Payment
Network Regulations and agreed to in writing witeylBank.

e. Compliance with Laws and Regulations Merchant will comply with all Laws and Payment
Network Regulations.

f.  Business UseMerchant is obtaining and using the Processinyi&s from KeyBank for
business purposes only and to facilitate lawfulimess Transactions between Merchant and
Merchant's Customers. Merchant will not submit actions for processing to KeyBank for
any businesses, materially different products, ethwds of selling other than those set forth in
the Merchant Application without the prior writteconsent of KeyBank. Merchant also
acknowledges that the DDA into which debits andlitseare made is being used for lawful
business purposes only.

g. Responsibility for Actions. Merchant is responsible for any violations of thgreement that
result from the actions of or failure to act by Maint's officers, directors, employees, agents,
Value Added Servicers, business invitees, and tbésay other Person who, with or without
Merchant’'s consent or cooperation, obtains acaessfermation related to Transactions from
Merchant or access to systems under Merchant'salont
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10. AUDIT AND INFORMATION .

a. Audit. Merchant authorizes KeyBank to perform an auflitsobusiness to confirm compliance
with the Agreement. Merchant will obtain and submitopy of an audit from a third party
acceptable to KeyBank of the financial, physicausgy, information security, and operational
facets of Merchant's business at its expense whgnested by KeyBank. Further, Merchant
acknowledges and agrees that the Payment Netwaaks the right to audit Merchant's
business to confirm compliance with the PaymentMdgt Regulations.

b. Information .

i. Authorizations. Merchant authorizes KeyBank and/or its Serviceviéler to make,
from time to time, any business and personal credibther inquiries it considers
necessary to review the Merchant Application orticwre to provide services under
the Agreement. Merchant also authorizes any peosooredit reporting agency to
compile information to answer those credit inqurénd to furnish that information to
KeyBank and/or its Service Provider.

ii. Financial Information. Upon the request of KeyBank, Merchant will pravid
KeyBank -audited financial statements prepared by an indig@ncertified public
accountant selected by Merchant. Merchant furtgezes to provide to KeyBank such
other information regarding Merchant’s financiahddion as KeyBank may request
from time to time. Within one-hundred twenty (12{3ys after the end of each fiscal
year, Merchant will furnish KeyBank, as requestedinancial statement of profit and
loss for the fiscal year and a balance sheet #¥oénd of the fiscal year.

iii. Merchant Information . Merchant agrees that any Merchant financial imition,
Transaction Data, and other information regardingréfiant, its principles, affiliates,
or agents that Merchant or Merchant principle pitesito KeyBank on the Merchant
Application or otherwise obtained by KeyBank innnection with the Agreement
may be: (i) used by KeyBank and its respective iserproviders, affiliates, agents,
and referral partners, (a) in order to provide Br®cessing Services and related
functions to Merchant and to respond to any furtigplication for services, or (b) for
administrative purposes and to maintain Merchargtxount pursuant to this
Agreement; (ii) disclosed and shared for reporpgposes to credit rating agencies,
under the Payment Network Regulations, to Issuadsta the financial institution
where the DDA is maintained; (iii) utilized to emlz® or improve KeyBank’s
products or services, generally; (iv) used or disetl in the course of any actual or
potential sale, reorganization or other change ¢yBank’'s business; (v) collected,
used and disclosed as required or permitted by [(&g., for tax reporting or in
response to a subpoena); and (vi) retained for gectods of time as required by
KeyBank to perform its obligations and exercise rights under the Agreement.
KeyBank may prepare, use, and/or share with thartigs, aggregated, non-personally
identifiable information derived from Transactiomta of all of KeyBank’s customers
or specific segments of KeyBank’s Customers.

c. Customer Identification. To help the government fight the funding of teism and money
laundering activities, Federal law requires albfinial institutions to obtain, verify, and record
information that identifies each person who opensaacount. Accordingly, Merchant must
provide certain information and identifying docurteto allow KeyBank to identify Merchant.

11. FRAUD MONITORING . Merchant is solely responsible for monitoring Tesansactions and the
actions of its officers, directors, employees, agebusiness invitees, third party vendors, incigdi
Value Added Servicers, and those of any other Pergwm, with or without Merchant’s consent or
cooperation, obtains access to Merchant’'s Trarga;tior fraudulent or other suspicious activity.

KeyBank is under no duty to monitor Merchant’'s sactions for fraudulent or other suspicious
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12.

13.

activity.

BUSINESS CONTINUITY. Merchant is solely responsible for developing andintaining a
disaster recovery plan. Merchant should test theragjpn of such plan, or parts thereof, on a
periodic basis to ensure its effectiveness in pliog disaster recovery capability to Merchant.
Merchant is solely responsible for all Transactiansl Transaction Receipts until such time as the
Transaction Receipts have been received and vetlday KeyBank. Merchant will maintain
sufficient “backup” information and data (e.g., Msaction Receipts or detailed reporting) with
respect to Transactions in order to reconstruct iafgrmation or data loss due to any system
malfunction. KeyBank has no duty to recreate lasiifactions.

PERSONAL GUARANTY . As a primary inducement to KeyBank to enter ifi® Agreement and

in consideration of the services and accommodatiéasy kind given or continued at any time and
from time to time by KeyBank to or for the benefitMerchant, the designated Guarantor(s), jointly
and severally, unconditionally and irrevocably, gudee the continuing full and faithful
performance by Merchant of each of its duties aidigations to KeyBank pursuant to the
Agreement, as the same may be amended by eith#reof from time to time, with or without
notice. No act or thing, except full payment arsctiarge of all of Merchant’s duties and obligations
to KeyBank, which but for this provision could @& a release or impairment of the liability of the
Guarantor(s), shall in any way release, impair,affect the liability of the Guarantor(s). The
Guarantor(s) waives any and all defenses of Meichmantaining to Merchant's duties and
obligations to KeyBank, any evidence thereof, ang aecurity therefore, except the defense of
discharge by payment. Guarantor(s) understandiseiuthat KeyBank may proceed directly against
Guarantor(s) without first exhausting its remedigminst Merchant or any other person or entity
responsible therefore or any security held by KeyBar Merchant. The Guarantor(s) waives: (i)
notice of acceptance of this Personal Guaranty anthe creation and existence of Merchant's
duties and obligations to KeyBank ; (ii) presentimdemand for payment, notice of dishonor, notice
of non-payment, and protest of any instrument exédtey Merchant’s duties and obligations; (iii) all
other demands and notices to the Guarantor(s)yp#mer person and all other actions to establish
the liability of the Guarantor(s); and (ithe right to trial by jury in action in connection with this
Personal Guaranty. This Personal Guaranty will not be discharged fectééd by the death of the
Guarantor(s), will bind all heirs, administratorspresentatives, and assigns, and may be enforced
by or for the benefit of any successors in intetesKkeyBank . Guarantor(s) understands that the
inducement to KeyBank to enter into the Agreemantl give or continue services and
accommodations of any kind to or for the benefitMdrchant, is consideration for the Personal
Guaranty and that each Personal Guaranty remaifudl iforce and effect even if the Guarantor(s)
receives no additional benefit from the PersonarGnty.

14. THIRD PARTIES .

a. Products or ServicesMerchant may desire to use a Value Added Servizerssist Merchant
with its Transactions. Merchant shall not utilizeyasuch third parties unless Merchant has
disclosed such use to KeyBank previously in writiagd unless such Value Added Servicer is
fully compliant with all Laws and Payment Networledilations. Any Value Added Servicer
used by Merchant must be registered with the PaymMetworks prior to the performance of
any contracted services on behalf of Merchant.lHeurtas between the parties to the Agreement,
Merchant will be bound by the acts and omissionarof Value Added Servicer and Merchant
will be responsible for compliance by such Valued&d Servicer with all Laws and Payment
Network Regulations. Merchant will indemnify andidhdnarmless KeyBank from and against
any loss, cost, or expense incurred in connectith @r by reason of Merchant’s use of any
third parties, including Value Added Servicers. bfant’'s use of any Value Added Servicer is
at Merchant’s risk. KeyBank is not responsible fory Value Added Servicer or for the
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products or services offered by such Value Addedvi€er, nor is it responsible for any
Transaction until KeyBank receives data for then®eation in the format required by KeyBank.
A Value Added Servicer’'s access to or ability téegrate with the products, services, and
systems of KeyBank may terminate at any time angBéeak shall have no obligation to advise
Merchant of such termination.

b. Use of POS Devices Provided by Otherdn addition to the foregoing, if Merchant uses a
Value Added Servicer for the purposes of data cepaind/or authorization, Merchant agrees:
(i) that the third party providing such servicedlviie Merchant’s agent in the delivery of
Transactions to KeyBank via a data processingaystr network compatible with KeyBank's;
and (ii) to assume full responsibility and liakyjlitor any failure of that third party to comply
with applicable Laws and the Payment Network Regpria or the Agreement. KeyBank will
not be responsible for any losses or additionad feeurred by Merchant as a result of any error
by a third party agent or by a malfunction in ardhparty POS Device. KeyBank is not
responsible for any Transaction until KeyBank reesidata for the Transaction in the format
required by KeyBank.

c. Liability for Direct Agreement with Third Party . KeyBank has no responsibility for, and
shall have no liability to Merchant in connectionthy any hardware, software or services
Merchant receives subject to a direct agreememu@ng any sale, warranty or end-user
license agreement) between Merchant and a thiry,pacluding any Value Added Servicer,
even if KeyBank collects fees or other amounts fiderchant with respect to such hardware,
software or services.

15.TERM AND TERMINATION .

a. Term. Unless terminated as set forth below, the Agregmal remain in effect for a period of
three (3) years (“Initial Term”) following the daté acceptance of the Merchant Application by
KeyBank, which date shall be the date upon which fkgreement becomes effective.
Thereafter, the Agreement will renew for succesgive (2) year terms (“Renewal Term”)
unless terminated as set forth below. If Merchamicesses Transactions beyond the Initial
Term or Renewal Term, then the terms of the Agregnshall govern such Transaction
processing.

b. Termination.
i Merchant.

aa. The Agreement may be terminated by Merchaectfe at the end of the
Initial Term or any Renewal Term by providing weitt notice of an intent not
to renew to KeyBank at least thirty (30) days ptiorthe expiration of the
then current term.

bb. The Agreement may be terminated by Mercharthénevent of a material
breach of the terms of the Agreement by KeyBan&yigied Merchant gives
KeyBank written notice of any alleged breach anghsbreach remains
uncured for a period of thirty (30) days followingceipt of written notice by
the party Merchant claims to be in breach of theeggent.

ii. KeyBank .

aa. The Agreement may be terminated by KeyBanlkwgttine with or without
cause during the Initial Term or any Renewal Term.

bb. KeyBank’s rights of termination under the Agremt are cumulative. A
specific right of termination in this Section shatit limit any other right of
KeyBank to terminate the Agreement expressed elsmwvh
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iii. Notice of Termination. Notice of termination by Merchant or KeyBank nisg/ given
orally or in writing, but if given orally, must beonfirmed in writing as soon as
practical. Merchant’s termination request shalcbepleted on a form available from
KeyBank, but at a minimum, must include the namehef Merchant and Merchant
Identification Number, and must be signed by thimgipal owner(s) of Merchant.
Termination shall be effective on the date spedifisy the oral or written notice;
provided, however Merchant agrees that closing kmts account with KeyBank
may take up to thirty (30) days following KeyBank'sceipt of written notice of
termination. In those limited instances where Martdls account is reinstated by
KeyBank following termination by either Merchant ikeyBank in the Initial or any
Renewal Term, all of Merchant's obligations undbe tAgreement are likewise
reinstated and will renew for successive two (2rylRenewal Terms effective on the
date of reinstatement.

c. Action Upon Termination.

i. Accounts All Merchant's obligations regarding Transactiopsocessed prior to
termination will survive termination. Funds relatedTransactions processed prior to
termination may be placed in a Reserve Accountl Wiéirchant pays all amounts
Merchant owes KeyBank or amounts for which Merch@ntliable under the
Agreement. Merchant must maintain enough fund$énQDA following termination
to cover all Chargebacks, returns, adjustments, fiages, penalties, assessments from
the Payment Networks and other amounts due unéeAgineement for a reasonable
time, but in any event, not less than one-hundighte (180) days from termination.
If a Reserve Account is established by KeyBanknthay balance remaining after
Chargeback rights have expired and all other ansoamted by Merchant has been
paid will be disbursed to Merchant.

ii. Leased Equipment If Merchant's Leased Equipment is owned by KeyBan
Merchant must return all equipment owned by KeyBwaitkin ten (10) business days
after termination of the Agreement and immediatphy KeyBank any amounts
Merchant owes for such Leased Equipment.

iii. Return to KeyBank. All Confidential Information, promotional matelsaadvertising
displays, emblems, Transaction Receipts, CrednSaetion Receipts, and other forms
supplied to Merchant and not purchased by Merchagbnsumed in use will remain
the property of KeyBank and must be returned toB&mnk or destroyed within ten
(10) business days after termination of the Agregmigerchant will be fully liable
for any and all loss, cost, and expense sufferaédoarred by KeyBank arising out of
any failure to return or destroy such materialffeing termination.

16.COMPLIANCE WITH LAWS AND PAYMENT NETWORK REGULATION S; MATCH ™
AND CONSORTIUM MERCHANT NEGATIVE FILE.

a. Compliance with Laws and Payment Network Regulatioa. Merchant agrees to comply with
the Payment Network Regulations, including all iesments applicable to obtaining
authorization for ACH debits from a consumer act¢pand with any policies and procedures
provided by KeyBank. The Payment Network Regulatiare incorporated into the Agreement
by reference as if they were fully set forth in thgreement. Merchant further agrees to comply
with all Laws, including without limitation, Lawslated to: (i) Payment Devices; (ii) electronic
funds transfers; (iii) confidential treatment ofarmation; and (iv) the Fair and Accurate Credit
Transactions Act of 2003 (FACTA), including its teements relating to the content of
Transaction Receipts provided to Customers. Meitchdhassist KeyBank in complying in a
complete and timely manner with all Laws and Payniatwork Regulations now or hereafter
applicable to any Transaction or the Agreement.diant will execute and deliver to KeyBank
all documents it may from time to time reasonabbBem necessary to verify Merchant's
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compliance with this provision.

Privacy Laws in the United States (if applicable)In addition to Section (A)(17)(b), Merchant
must take all commercially reasonable steps toeptothe confidentiality of Customer and
Transaction information and shall establish andnta& physical, technical and administrative
safeguards to prevent unauthorized access by flairtles to such Customer and Transaction
information and in a manner that complies with agtlle Laws, including without limitation
the federal Health Insurance Portability and Acdahility Act, the federal Gramm-Leach-
Bliley Act, FACTA or other applicable privacy laws.

MATCH ™ and Consortium Merchant Negative File Merchant acknowledges that KeyBank
is required to report Merchant's business namethedname of Merchant's principals to the
MATCH™ listing maintained by MasterCard and accessedupdéted by Visa and American
Express, to the Consortium Merchant Negative Fidéntained by Discover, if applicable, or to
any other negative or terminated merchant file mf ather Payment Network, if applicable,
pursuant to the requirements of the Payment NetwRegulations. Merchant specifically
consents to the fulfillment of the obligations tethto the listing by KeyBank , the listing itself
and Merchant waives and holds harmless KeyBankn fadl claims and liabilities Merchant
may have as a result of such reporting.

Security Program Compliance Merchant must comply with the requirements of Bagyment
Card Industry Data Security Standard (PCI DSS)uuticlg the Cardholder Information Security
Program (CISP) of Visa, the Site Data Protectiongham (SDP) of MasterCard, the Data
Security DISC Program and the PCI DSS regulatidnBiscover Network, and the security
programs of any other Payment Network regardingtvitMerchant accepts a Payment Device,
as applicable, and any modifications to, or repisaets of such programs that may occur from
time to time (collectively, “Security Programs”)Merchant also shall ensure that all Value
Added Servicers and third parties from whom Mer¢hamocures third party POS Devices
comply with the requirements of the Security PraggaUpon request, KeyBank will provide
Merchant with the respective website links to abtttie current requirements of the Visa,
MasterCard, and Discover Network Security Prograviesichant is responsible for Merchant’s
own actions or inactions, those of Merchant's @ff&; directors, shareholders, employees and
agents, including any Value Added Servicer (coiety, “Merchant’s Agents”). Merchant
shall indemnify and hold KeyBank harmless from &ability, loss, cost, or expense resulting
from the violation of any of the Security Prograeguirements by any of Merchant's Agents.
Should Merchant participate in a program with atfyeo Credit Card Association or Issuer, or
accept a Payment Device of any other Payment N&tthat has a security program in place,
Merchant must comply therewith and ensure that Nemts officers, directors, shareholders,
employees, and agents, including Value Added Servior third party POS Devices, also
comply with the program requirements of such Payratwork.

Data Compromise

i. Notice and Investigation Merchant acknowledges and agrees that CardhDlaer and
bank account information obtained by Merchant inr@xtion with any Transaction is
the property of the financial institution that issuthe Payment Device or holds the
Customer’s account. Merchant must notify KeyBanthimi twenty-four (24) hours (and
if notice is given orally, it must be confirmed writing within the same twenty-four
hour period), if Merchant knows or suspects thatrdBalder Data, Customer
information, or Transaction information has beeoeased or used without authorization
from Merchant, Merchant's Agents or systems withiarchant’s or its agent’s control
(a “Data Incident”). The notice must include: (ajletailed written statement about the
Data Incident including the contributing circumstas; (b) the form, number and range
of compromised account information; (c) specificamt numbers compromised; and
(d) details about the ensuing investigation anddWent’s security personnel who may
be contacted in connection with the Data Incidéfgrchant must fully cooperate with
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the Payment Networks and KeyBank in the forensiestigation of the Data Incident.
Within seventy-two (72) hours of becoming awardhef Data Incident, Merchant must
engage the services of a data security firm acbépta the Payment Networks and/or to
KeyBank to assess the vulnerability of the compsaui data and related systems.
Merchant must provide weekly written status reptotKeyBank until the forensic audit
is complete. Merchant must promptly furnish updatists of potential or known
compromised account numbers and other documentaiioinformation that the
Payment Networks and/or KeyBank may request. litiadd Merchant must provide all
audit reports to KeyBank, and such audits mustdrepteted to the satisfaction of the
Payment Networks and/or of KeyBank. If Merchantsféd supply the forensic audits or
other information required by the Payment Netwakd/or by KeyBank, Merchant will
allow KeyBank to perform or have performed suchisuat Merchant's expense.

ii. Preservation of Records In the event of a Data Incident, Merchant mudteta
immediate steps to preserve all business recargs,dnd electronic evidence relating to
the Data Incident. Merchant shall cooperate withyBank to rectify, correct and
resolve any issues that may result from the Datalémt, including providing KeyBank
with (and obtaining any necessary waivers for) rallevant information to verify
Merchant's ability to prevent future data incidemisa manner consistent with the
Agreement.

iii. Liability for Data Incident . Without waiving any of KeyBank’s rights and renes)
Merchant is liable for all fraudulent transactioredated to any Data Incident and all
costs KeyBank or any of its Service Providers ingsira result of such Data Incident,
including any fees, fines, penalties, or assessnieytthe Payment Networks, claims
from third parties, all costs related to the noéfion of Cardholders or Customers and
cancellation, re-issuance of Payment Devices (diotyunderlying accounts), forensic
investigation, and PCI DSS review for a report@igliance.

Office of Foreign Assets Control Compliance KeyBank is an entity governed by the Laws of
the United States of America and as such, KeyBaa not provide any products or services to
Merchant or its Customers that contravene the Lafwke United States of America, including,
without limitation, the Laws promulgated by the téni States Department of the Treasury’s
Office of Foreign Assets Control (“OFAC”) or anyca@ssor thereto.

17.USE OF TRADEMARKS; CONFIDENTIALITY; PASSWORDS .

a.

Use of Trademarks Merchant will prominently display the promotiomahterials provided by
KeyBank in Merchant’'s place of business as may dspiired or requested by the Payment
Networks. Merchant's use of Visa, MasterCard, aigt@ver Network marks, as well as marks
of other Payment Networks, will fully comply withthé Payment Network Regulations.
Merchant’s right to use all such marks will termimaipon termination of the Agreement or
upon notice by a Payment Network to discontinuehsuse. Merchant’'s use of promotional
materials, provided by Visa, MasterCard, Discovetwork, and/or other Payment Networks
will not indicate, directly or indirectly, that Vs MasterCard, Discover Network, or such other
Payment Networks endorse any goods or services tiha their own and Merchant may not
refer to Visa, MasterCard, Discover Network, or asther Payment Networks in stating
eligibility for Merchant'’s products or services.

Confidentiality .

i. Customer and Transaction Information. Merchant shall, at all times protect the
confidentiality of Customer and Transaction infotima in accordance with all applicable
Laws and Payment Network Regulations. Merchant wdk disclose Customer or
Transaction information to any third party, excéptan agent of Merchant approved by
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KeyBank that is assisting in completing a Transastor as required by Laws or Payment
Network Regulations. Merchant must maintain all teyss and media containing
Customer and Transaction information in a securen®a to prevent access by or
disclosure to anyone other than Merchant’'s autkdripersonnel. Merchant must
maintain Customer and Transaction information farhstime periods as may be required
by Laws and the Payment Network Regulations ance#fter destroy in a manner that
will render the data unreadable all such media katchant no longer deems necessary
or appropriate to maintain. Further, Merchant make all steps reasonably necessary to
ensure that Customer and Transaction informatiaroisdisclosed or otherwise misused.
Merchant may not retain or store magnetic stripe GM¥V2/CVC2/CID data after
authorization for any purpose, including record gieg or additional authorization
processing. After authorization, Merchant may amiain the Customer account number,
name, and Card expiration date if Merchant hasaaamable business purpose to retain
such information and is otherwise in compliancehvtite Agreement. Merchant may not
print on any Transaction Receipt or other docunthat is given to the Customer,
retained by Merchant, or transferred to a thirdypahe entire contents of the magnetic
stripe or the CVV2/CVC2/CID data elements. In ademice with Section (A)(16)(e),
Merchant shall immediately notify KeyBank if Merattaknows or suspects that any
Customer or Transaction information has been aedelsy unauthorized persons or has
been used for any purpose not permitted hereinhenetuch access or use occurred at: (i)
Merchant; (ii) a Value Added Servicer; (iii) KeyBgror (iv) elsewhere.

ii. Bankruptcy. In the event of failure or other suspension ofréhant’s business
operations, including bankruptcy or insolvency, blemt must not sell, transfer, or
disclose any materials that contain Customer ongaetion information to third parties,
and Merchant must:

aa. Return this information to KeyBank; or

bb. Provide acceptable proof of destruction of thi®infation to the KeyBank.

iii. KeyBank Confidential Information. Merchant agrees to protect KeyBank’'s Confidéntia
Information from unauthorized disclosure, publicafi or dissemination with the same
standard of care and discretion it employs withilaininformation of its own, but in no event
less than reasonable care, and shall not use,drep distribute, disclose, or otherwise
disseminate KeyBank’s Confidential Information, eptin connection with the performance
of its obligations under this Agreement. The ddtiigns of non-disclosure provided hereunder
shall continue during the term of the Agreement #)dwith respect to Confidential
Information that does not constitute a trade sefetn period of three (3) years thereafter and
(i) with respect to Confidential Information theses to the level of a trade secret under
applicable law, for such period of time thereaéterthe information shall retain its status as a
trade secret under applicable law, and no lessthinaa (3) years thereafter.

Passwords If Merchant receives a password from KeyBank tmeas any of KeyBank'’s
databases or services Merchant will: (i) keep thesprord confidential; (ii) not allow any other
entity or person to use the password or gain adeekeyBank’'s databases or services; (iii) be
liable for all action taken by any user of the pamsl; and (iv) promptly notify KeyBank if
Merchant believes the KeyBank's databases or sssvic Merchant’s information has been
compromised by use of the password. If Merchaneives passwords from a third party,
Merchant must protect such passwords in the mameguired by such third party and
indemnify, defend, and hold KeyBank harmless framy losses, costs, or expenses that arise
from Merchant’s use or misuse of such third paeggwords.

Proprietary Interest. Merchant has no interest whatsoever, includinghomt limitation,
copyright interests, franchise interests, licemgerests, patent rights, property rights, or other
interest in any services, software, or hardwareigesl by KeyBank. Nothing in the Agreement
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shall be construed as granting Merchant any patgits or patent license in any patent which
KeyBank may obtain in respect to KeyBank’s servicdtware, or equipment. Merchant will

make no attempt to duplicate or otherwise ascetta@ncomponents, circuit diagrams, logic
diagrams, flow charts, source and object code,rsalies or operation of, or otherwise attempt
to reverse engineer any of KeyBank’s services,mqant, or software.
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18.MISCELLANEOUS PROVISIONS .

a.

Entire Agreement The Agreement (including all attachments, exkibaddenda and other
documents incorporated by reference into the Agesgmattachments, exhibits or addenda),
Payment Network Regulations, and any amendmenupplement to either, constitutes the
entire agreement between the parties, and all priather representations, written or oral, are
merged in and superseded by the Agreement; providedever the Agreement shall not
supersede any Personal Guaranty signed by a Gagravitich Personal Guaranty shall be
deemed to remain an agreement separate and distinctthe Agreement. In the event of a
conflict between the documents comprising the Agrea, excluding any Personal Guaranty,
the following order of priority will apply: (i) anamendment to the Agreement; (ii) the TOS;
(i) the Payment Network Regulations; (iv) the Meant Application; (v) any Merchant
Agreement or Merchant Processing Agreement; (\@) Merchant Operating Guide; and (vii)
any other guides or manuals provided to Merchamhftime to time.

Governing Law in the United States The Agreement will be governed by and construed i
accordance with the Laws of the State of Ohio wéhpect to Transactions occurring in the
United States, except that Section (A)(18)(f) shallgoverned by the Federal Arbitration Act.
The parties agree that all performances and Trénsacunder the Agreement will be deemed
to have occurred in the State of Ohio and that kemts entry into and performance of the
Agreement will be deemed to be the transaction usfiiess within the State of Ohio. Any
challenge to the enforceability of the agreemerartiitrate contained in Section (A)(18)(f) of
the Agreement, on any ground, shall be broughtiihee the Court of Common Pleas of
Cuyahoga County, Ohio or in the United States Ris€ourt for the Northern District of Ohio,
and in no other court, and each of the partieshéo Agreement consents to the exercise of
personal jurisdiction by these courts and waivésobjections based on a lack of personal
jurisdiction, venue or the inconvenience of thaufar Merchanthereby waives any and all right
to trial by jury in any action or proceeding retatito the Agreement. Merchant represents that
this waiver is knowingly, willingly and voluntarilgiven.

Exclusivity. During the Initial Term and any Renewal Term loé tAgreement, Merchant will
not enter into an agreement with any other entigt provides processing services similar to
those provided by KeyBank as contemplated by theedment without KeyBank’s written
consent.

Construction. Any alteration or strikeover in the text of thgr@ement will have no binding
effect and will not be deemed to amend the AgreémEme headings used in the TOS are
inserted for convenience only and will not affebe tinterpretation of any provision. The
language used will be deemed to be the languagseohoy the parties to express their mutual
intent, and no rule of strict construction will @pplied against any party.

Assignability. The Agreement may be assigned by KeyBank, but n@ybe assigned by
Merchant, directly or by operation of law, withotlie prior written consent of KeyBank. If
Merchant, nevertheless, assigns the Agreement utitieyBank’s consent, the Agreement will
be binding on the assignee as well as Merchantldfchant sells its business and the new
owners incur Chargebacks, the original owner(s) atdoriginal Guarantors will be held
personally liable for all Chargebacks and any oliadilities of the new owners.

Arbitration . All claims or controversies, or other mattersguestion, between the parties
arising out of or related to the Agreement or thkationship between the parties that are not
otherwise settled by agreement of parties will iensitted to and decided by arbitration held in
Cleveland, Ohio in accordance with the rules of fmerican Arbitration Association as
modified by the Agreement. The arbitration procagdshall be conducted before one (1)
neutral arbitrator, who shall be a member of thedfdahe State of Ohio, actively engaged in the
practice of law for at least ten (10) years. Theiteator will have the authority to award any
remedy or relief that a court in Ohio could ordegoant, including, without limitation, specific
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performance, issuance of an injunction or impositid sanctions for abuse or frustration of the
arbitration process. The arbitrator shall have othearity to decide claims on a class action
basis. An arbitration can only decide KeyBank’sMerchant’s claim and may not consolidate
or join the claims of other persons who may haweilar claims. Merchant may not assert a
claim in arbitration on behalf of any third party cepresent any class of claimants in an
arbitration brought pursuant to the Agreement. Pphdies agree that anything communicated,
exchanged, said, done, or occurring in the couirsleecarbitration, including any private caucus
between the arbitrator and any party before or aftey joint arbitration session, will be kept
confidential. The parties agree that the underlyimyeement between the parties involves
interstate commerce and that, notwithstanding twéce of law provision in Section (A)(18)(b),
any arbitration shall be governed by the Federaitfation Act.

Notices Any written notice to Merchant under the Agreeimsitl be deemed received upon the
earlier of: (i) actual receipt; or (ii) five (5) bimess days after being deposited in the United
States mail, or with a nationally recognized ovghmicarrier, and addressed to the last address
shown on the records of KeyBank. Any written noticé&eyBank shall be sent by U.S. mail or

a nationally recognized overnight carrier to: MenchServices, 127 Public Square, Cleveland,
Ohio 44114, and shall be deemed received only agtural receipt.

Bankruptcy in the United States Merchant will immediately notify KeyBank of any
Bankruptcy Proceeding, receivership, insolvencysiotilar action or proceeding initiated by or
against Merchant or any of its principals. Merchaiit include KeyBank on the list and matrix
of creditors as filed with the Bankruptcy Court,etliier or not a claim may exist at the time of
filing. Failure to do so will be cause for immediaermination of the Agreement and shall allow
the pursuit of any other action available to KeyBamder applicable Payment Network
Regulations or Laws. Merchant acknowledges that Ageeement constitutes a contract to
extend credit or other financial accommodationtdpr the benefit of Merchant, and, as such,
cannot be assumed or assigned in the event of Metsh bankruptcy. Such financial
accommodations include, but may not be limitedthe, incurrence by KeyBank from time to
time of credit risk associated with funds transfarel KeyBank's compliance with Payment
Network Regulations relating to Chargebacks. Mentfiarther acknowledge that such financial
accommodations constitute an integral part of tgeesAment.

Attorneys’ Fees Merchant will be liable for and will indemnify drreimburse KeyBank for all
reasonable attorneys’ fees and other costs anchsepgpaid or incurred by KeyBank: (i) in the
enforcement of the Agreement; (ii) in collectingyaamounts due from Merchant to KeyBank;
(i) resulting from any breach by Merchant of tAgreement; or (iv) in defending against any
claim, proceeding or cause of action brought agaiesyBank arising out of Merchant's
obligations under this Agreement.

Customer Contact. Merchant authorizes KeyBank to contact its Custenmertheir Issuer if
KeyBank determines that such contact is necessarbtain information about any Transaction
between Merchant and a Customer.

Telephone Recording. Merchant authorizes KeyBank to monitor and recoetephone
conversations at any time without further noticethe parties to such conversations. The
decision to record any conversation shall be solekeyBank’s discretion.

Information Sharing. Merchant understands and agrees that KeyBank msglode any
information gathered by KeyBank to (i) KeyBank'sffiitates” (i.e., companies related to
KeyBank by common control or ownership) that ofieancial products or services, including
those identified in the Agreement and to KeyBaradsinistrative or service units that perform
such functions; (ii) to non-affiliated companiesassist KeyBank in providing the products and
services Merchant has requested; (iii) to credihgaagencies; and (iv) as required by the
Payment Network Regulations or the Laws (e.g. tdarreporting purposes or in response to a
subpoena).
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. Communication with Merchant. Merchant agrees that KeyBank may provide Merchatit w

information about their services including, withdumitation, information about new products
and/or services by telephone, electronic mail, @nf@dcsimile.

Amendments. KeyBank may propose amendments or additions toAtireement. KeyBank
will inform Merchant of a proposed change in a péic statement or other notice. Merchant
will be deemed to have agreed to the change if Marccontinues to present Transactions to
KeyBank after thirty (30) days following the issganof the notice. Notwithstanding any
limitations set forth in the previous sentence,ngfes tofees authorized by the Agreement will
be effective upon notice to Merchant, unless a lefiective date is provided. Further, KeyBank
is entitled to pass through to Merchant any feaeiases imposed upon KeyBank by Visa,
MasterCard, Discover Network, any other Paymentwdet, and any other third party
including telecommunications vendors.

Severability and Waiver. If any provision of the Agreement is found to lbeadlid, illegal or
otherwise unenforceable by a court of competenisdgigtion, the validity, legality and
enforceability of the remaining provisions of thgraement shall not in any way be affected or
impaired thereby if the essential terms and comaktiof the Agreement for each party remain
valid, legal and enforceable. Neither the failutee delay by KeyBank to exercise, nor the
partial exercise of any right under the Agreemeitt eperate as a waiver or estoppel of such
right, nor shall such amend the Agreement. All wasvrequested by Merchant must be signed
by KeyBank.

Independent Contractors. KeyBank and Merchant will be deemed independentraotors
and no one will be considered an agent, joint wvemfwor partner of the other, unless and to the
extent otherwise specifically provided herein. TAgreement has been entered into solely for
the benefit of the parties hereto and is not ingelni create an interest in any third party.

Survival. All of Merchant's obligations to KeyBank shall siwe termination of the
Agreement, including, without limitation, Sectio(&)(4)(a)-(d), (A)(5)(a)-(d), (A)(6)(a)-(d),
(A)(7)(@)-(c), (A)B)(a)-(d), (A)(9)(9), (A)13),A)(14), (A)15), (A)17)(a)-(d), (A)(18)(b),
(A)(18)(g), and (A)(18)(k) of the TOS.

Counterparts; Facsimile Signatures; Delivery.The Agreement may be signed in one or more
counterparts, each of which shall constitute agioal and all of which, taken together, shall

constitute one and the same agreement. Delivethefvarious documents and instruments
comprising the Agreement may be accomplished kacsirile transmission, and such a signed
facsimile or copy shall constitute a signed origina

Force Majeure. None of the parties hereto shall be considanatefault in performance of its
obligations to the extent such performance is dmlalyy force majeure affecting the party’s
ability to so perform. Force majeure shall includet not be limited to, hostilities, restraint of
rulers or peoples, revolution, civil commotion @rts, strike, lockout, epidemic, accident, fire,
flood, earthquake, windstorm, explosion, lack of failure of telecommunication facilities,
regulation or ordinance, demand or requiremeningfgovernment or governmental agency, or
any court, tribunal or arbitrator(s), having oriclmmg to have jurisdiction over the subject
matter of the Agreement or over the parties he@t@ny act of God or any act of government
or any cause whether of the same or different raéxisting now or in the future which is
beyond the reasonable control of the parties hereto

Expenses Except as otherwise specifically provided in &greement, each party shall pay its
own costs and expenses in connection with the Ageaé and the transactions contemplated
hereby, including all attorneys’ fees, accountiegs and other expenses.

19

SECTION A — GENERAL PROVISIONS KeyBank o=



u. No Third Party Beneficiaries. No provisions of the Agreement shall be constrtee confer
any rights or benefits on any Person not a partthéoAgreement or a permitted assignee or
successor of a party to the Agreement, unless 8ghts or benefits are expressly extended to
third parties.

19.ELECTRONIC GIFT CARDS

a. Electronic Gift Card Services The following terms and conditions apply to KeyR&
provision of Electronic Gift Card Services to Meacit

Merchant Responsibilities

aa. Merchant will comply with the Agreement and wih applicable provisions of the

bb.

CC.

dd.

ee.

ff.

99.

MOG in connection with Merchant’s receipt and uééhe EGC Services.

Merchant acknowledges and agrees that it is Mertth sole responsibility to comply
with any and all applicable Laws governing the &w®e, sale, distribution, use, and
acceptance of Electronic Gift Cards (including lalivs relating to purchase, service
and dormancy fees, laws relating to expiration slaaed laws governing the treatment
of unused or unclaimed funds or other propertyytheur, Merchant agrees to comply
in a complete and timely manner with any such Lansluding but not limited to all
escheatment, unclaimed property, money transmissnghconsumer protection laws,
now or hereafter applicable to the issuance, shltribution, use or acceptance of
Electronic Gift Cards.

Until such time as Cardholder Data and Transactiata has been received and
validated by KeyBank, Merchant will maintain sulfint “backup” information and
data (e.g. Transaction Receipts or detailed ramprtwith respect to Electronic Gift
Cards sold to reconstruct any information or da$s Idue to any system malfunction or
error in transmission.

KeyBank must participate in all Electronic Gifad Transactions. In the event that a
third party must also participate in such a Tratisag Merchant will only use such
third parties as have been approved by KeyBankudoh purposes.

All Electronic Gift Cards must be printed by Kegtiik or a KeyBank-approved vendor.

Merchant agrees to comply with the Graphic Speatibns and Procedures provided
by KeyBank and incorporated herein by referenceuath may be amended from time
to time by KeyBank in its sole discretion.

Merchant shall pay the fees for the ECG Serviassset forth in the Merchant
Application, and in any additional application asetup forms. In addition to any
other applicable fees, Merchant is responsiblealbrcard production and delivery
costs.

Direct Settlement Merchant authorizes KeyBank to initiate creditdadebit entries
among Merchant’s individual chain locations for amansactions that change the balance
of an Electronic Gift Card. In the event KeyBaskunable to accomplish a credit or debit
entry to reflect the effect of a Transaction, Menthfurther authorizes KeyBank to credit
and/or debit the designated Master Account or PAgymislerchant. Merchant also
understands that KeyBank may, in its sole discnetadfset any debits against the related
credit Transactions of the applicable chain or mant location. Merchant also agrees to
notify KeyBank in writing of any asserted errorsthim forty-five (45) days of the
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Vi.

Vii.

statement date on which the asserted error fipst@@d and understands that any failure to
do so will preclude further claims or assertiontbé error. Both Merchant and the
individual chain locations agree to pay relate@disettlement fees.

Warranties/Liability .
aa. KeyBank is not responsible for lost, stolefraudulent Electronic Gift Cards.

bb. KeyBank makes no warranty, express or impliwdh respect to the products or
Processing Services provided hereunder includinthowt limitation, any express or
implied warranty regarding merchantability, fithess purpose or compliance of the
Processing Services or Electronic Gift Cards witly applicable Laws governing the
issuance, sale, distribution, use, and acceptahngectronic Gift Cards. This includes
but is not limited to all escheatment, unclaimedperty, money transmission and
consumer protection Laws.

Post Termination. Following termination, Merchant will pay KeyBark transfer fee
based in part on, but not limited to, the numbeisstied Electronic Gift Cards that must be
converted to another processor and the data spe@ins required.

Additional Fees Merchant agrees to pay KeyBank for Electronift Gard production
once Merchant has approved the Electronic Gift Ghsign proof. Merchant accepts full
responsibility for all Electronic Gift Card prodimt costs. Merchant acknowledges that
one proof per Electronic Gift Card order is inclddi@ the cost of Electronic Gift Card
production and Merchant agrees to pay thirty-fielads ($35) for additional proofs. If any
order is cancelled prior to Electronic Gift Cardoguction, Merchant agrees to pay
KeyBank a one hundred dollar ($100) cancellatian fe

Additional Locations. Locations, including chain locations, added hés tprocessing
relationship will be boarded on KeyBank’s systemspiant to the paperwork submitted by
Merchant to KeyBank. However, in the event of aroepr omission of fees payable by
Merchant on the submitted paperwork, the ProcesSergices fees and other monthly fees
applied to the locations during the initial setampsubsequent negotiations will be applied
to such locations.

Closing Locations. In the event that a particular location closes banges its MID,
Merchant agrees that KeyBank may bill the Primamgréhant for any fees associated with
subsequent Transactions processed on ElectronicCaifls activated by the closed MID.
This would apply to any system generated Transastiocluding, but not limited to,
deduction and points conversion Transactions. Mgntfees billed for Loyalty
Cards/members activated at the closed locationatsaybe billed to the Primary Merchant.

WebSuite Services The following terms and conditions apply to Key®’'s provision of
WebSuite Services to Merchant:

Processing Services Merchant acknowledges that KeyBank will engagedthiarty
service providers to assist with the performanciefWebSuite Services.

Merchant Responsibilities

aa. Merchant will comply with the Agreement and with applicable provisions of the
MOG in connection with Merchant's receipt and udetlte WebSuite Services,
including, as applicable, provisions regarding élceeptance of Payment Devices and
the use of EGC Services.
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bb. Merchant shall pay the fees for the WebSuite Sesvias set forth in the Agreement.
In addition, for orders placed using a Payment BeviMerchant shall pay the
applicable processing fee for such Payment Dewseset forth in the Agreement.
KeyBank is entitled to pass through to Merchant fesyincreases or new fees imposed
upon KeyBank by any Payment Network and any othed tparty vendor used by
KeyBank to provide the WebSuite Services.

cc. Merchant must timely provide to KeyBank specifioas for the customization of
Merchant's WebSuite site, including Customer opgiomveb and e-mail content.
Merchant modifications subsequent to the initiddraission are subject to change fees.

dd. To the extent that Merchant posts any Electronit Gard information to Merchant’s
WebSuite site, KeyBank is not responsible for amghsnformation.

ee. Merchant acknowledges that KeyBank is not respdmddr incomplete or inaccurate
payment information that may be provided by anyt@uer in connection with the
WebSuite Services. Merchant further acknowleddest tadditional Transaction
verification and fraud prevention data elements protesses may be available through
a particular Payment Network, including addressfication, to reduce Transaction
risk and that KeyBank shall only be responsible fomplementing any such
Transaction risk controls as are specifically ree@ in writing by Merchant. The use
of such Transaction risk controls does not cortstituguarantee of payment or prevent
a Transaction from being disputed or subject tor@éiaack.

ff. Merchant acknowledges that KeyBank may provide $antgrms of use, privacy
policy, and other content and disclosure for useA@bSuite site. Merchant agrees
that is has an opportunity to review such sampdeldsure and revise or replace such
sample disclosure with language of Merchant's ahoicMerchant’'s use of the
WebSuite site confirms that Merchant has had arodppity to review the sample
disclosures and agrees to be solely responsiblalfarontent and disclosures on the
WebSuite site.

gg. Merchant is fully responsible for all Retrieval Regts and Chargebacks under the
Payment Network Regulations in connection with Beations processed using the
WebSuite Services. Upon receipt of a Retrievaluestior documentation related to a
Chargeback from a Payment Network, KeyBank willward such request or
documentation to Merchant. Merchant is respondinieesponding, as appropriate, to
each Retrieval Request or Chargeback.

Electronic Gift Card Order Fulfilment. KeyBank will fulfill all WebSuite Electronic
Gift Card orders, and include with each order a dflant-approved standardized letter
customized with the order detail. All orders wie shipped pursuant to the method
directed by the Customer.

Electronic Gift Card Loss Protection Program. Merchant shall determine which data
elements it will require its Customers to proviae establish an account or register an
Electronic Gift Card on Merchant's WebSuite siderchant is responsible for notifying its
Customers that in order to take advantage of thectinic Gift Card loss protection
program, the Electronic Gift Card must be registepeor to the loss. Once a registered
Electronic Gift Card is reported lost or stolen the WebSuite site, KeyBank will notify
Merchant and freeze the unused balance of the rBféct Gift Card. Merchant is
responsible for transferring the unused balanca tew Electronic Gift Card, sending a
replacement Electronic Gift Card to the Customemd anotifying KeyBank of the
replacement Electronic Gift Card via the WebSLiite. s
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Vi.

Vii.

Reloading of Electronic Gift Cards Merchant shall determine all Electronic Gift @ar
reloading options available to its Customers. Whiie WebSuite Services permit the
anonymous reloading of Electronic Gift Cards, KeyBarecommends that Merchant
require its Customers to register the Electronift Gard in order to reload value onto the
Electronic Gift Card.

Customer Information. The WebSuite Services will permit Merchant to dv@access to
Customer information and other data that Merchatéminines is required to establish an
account or register an Electronic Gift Card. Marthis responsible for maintaining the
appropriate safeguards to protect such Customerniation, and to properly disclose the
use of such information and its privacy policies Marchant’'s WebSuite site or website.
Merchant must maintain the confidentiality of allafisaction and Cardholder Data as set
forth in the Agreement.

E-Certificates. Merchant may choose to use the E-Certificate modubeéch delivers a
“virtual gift card” electronically. The terms ajgdble to Electronic Gift Cards herein
equally apply to E-Certificates.

20.BILLER DIRECT SERVICES

The following terms and conditions apply to KeyBanrovision of Biller Direct Services to Merchant:

a. General Provisions.

Acceptance of Payment Devicesln connection with its sale of goods or servicest®
receipt of bill payments, Merchant desires to atcepyment Devices in an online
environment through the KeyBank-sponsored BillereDi Services. KeyBank offers two
types of Biller Direct Services: Bill Payment PorfBPP) and Enterprise Billing Solutions
(EBS). Merchant has selected its desired Billee&li Services, including the desired fee
funding model, if applicable, on the Biller DireServices Enrollment Form, and in any
additional application and setup forms. The teamd conditions for Merchant’s use of the
Biller Direct Services are set forth in the Agreetnand in the MOG and the ECS MOG.

Transactions.

aa. Merchant Compliance. Merchant must comply with all requirements undewta

(including, without limitation, the Electronic Sigtures in Global and National
Commerce Act), Payment Network Regulations andAfpeeement in connection with
the Biller Direct Services. Merchant must also pbnwith the applicable procedures
set forth in the MOG, the ECS MOG, and any othedesi manuals, or rules provided
in writing by KeyBank from time to time. For purgpes of the Biller Direct Services
only, Merchant will not receive Payment Device Taaction information and therefore
Merchant is not obligated to comply with the regquients governing Merchant's
receipt and handling of payment information frons@uners.

bb. Transaction Requirements Before KeyBank will process a Transaction on
Merchant’s behalf, the Customer must affirmativafyree to engage in the Transaction
through the Biller Direct Services web site or thia telephone, as applicable.

1. Customer Authentication. In addition to satisfying the applicable reqoients
set forth in the Agreement, the MOG, the ECS MO&4pplicable) and any other
guides, manuals or materials provided to MerchagniKéyBank , Merchant must
provide to KeyBank such Customer information as/ measonably be required
for KeyBank to perform its obligations under thgréement. KeyBank will
authenticate the identity of each Customer, on kemts behalf, based solely on
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CcC.

dd.

ee.

the Customer information provided by Merchant toyBank and using the
authentication criteria as directed by Merchanterdfant agrees that KeyBank is
entitled to rely on the accuracy of the Customérimation provided by Merchant
and that KeyBank shall only be responsible for enticating each Customer as
and to the extent directed by Merchant in writingderchant shall be responsible
for, and shall indemnify KeyBank against, any Ies#ieat may result from: (a)
errors in the authentication of a Customer or anghocessing of Transactions that
result from incorrect Customer information providéd KeyBank; and (b)
inaccurate or incomplete authentication of a Custothat does not result from
KeyBank’s errors or omissions. Merchant grants Bayk and its designated
agents access to and use of Customer informatich sach other data as is
reasonably necessary for KeyBank to perform itggatibns under the Agreement.
Merchant’'s provision of such Customer informationkeyBank will not breach
any agreement to which Merchant is a party or w@olaws.

2. Transaction Risk. KeyBank will attempt to collect from each Custnmthe
payment-related information necessary for KeyBawk process a payment
Transaction from the Customer to Merchant in cotinacwith the Biller Direct
Services. Merchant acknowledges that KeyBank igegponsible for incomplete
or inaccurate payment information that may be mledi by any Customer in
connection with the Biller Direct Services. Merohdurther acknowledges that
additional Transaction verification and fraud pnetven data elements and
processes may be available through a particulamBaty Network, including
address verification, to reduce Transaction riséd #rat KeyBank shall only be
responsible for implementing any such Transactiskgontrols as are specifically
requested in writing by Merchant. The use of slicdnsaction risk controls does
not constitute a guarantee of payment or preverfransaction from being
disputed or subject to Chargeback. Regardlessyfdditional Transaction risk
mitigation options elected by Merchant, Merchanalshemain responsible for
monitoring Customer account activity for suspiciows fraudulent activity, as
more fully described in Section (A)(20)(a)(iv) hefe

Transaction Controls. Merchant will notify KeyBank of any material aige or
anticipated material change in daily dollar acyivit type of Transaction processing in
connection with the Biller Direct Services, and Bteant will obtain KeyBank's
consent to any such change. KeyBank is not refiplenfor any losses or expenses
incurred by KeyBank or Merchant arising out of amgterial change or anticipated
material change in Transaction activity that is poamptly reported to KeyBank by
Merchant.

Processing Limits KeyBank may impose a cap on the aggregate dalaount or
individual dollar amount of Transactions that itllwprocess for Merchant as
established by KeyBank from time to time. This limiay be changed by KeyBank
from time to time, in its sole discretion, withqutior notice to Merchant. If Merchant
exceeds the established limit, KeyBank may suspesagrocessing of Transactions in
excess of the cap or may process Transactionsceseyof the cap but hold the excess
funds in a separate account or Reserve Account.

Recurring Transactions. For recurring Transactions (e.g., recurring orapthorized
payment of insurance premiums or subscription®,Gustomer must consent to the
initiation of the recurring charges using the Custo's designated Payment Device.
Recurring Transactions will not be processed byBé&nk after KeyBank receives: (i)
a cancellation notice from the Customer providewubh the Biller Direct Services
interface; (ii) a notice from Merchant through tA#ler Direct Services interface that
authority to accept recurring Transactions has begoked; or (iii) a response from
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the issuer of a Payment Device that the PaymenticBels not to be honored.
Merchant must immediately notify KeyBank if any @user advises Merchant that
the Customer wishes to revoke its recurring paymenthorization by cancelling the
recurring payment instruction through the Billemréit Services interface. Any such
notices described in this paragraph that are rlyt fuocessed through the Biller Direct
Services interface prior to 5:00 p.m. Eastern tame (1) business day before the day a
Transaction is scheduled to be processed will ffettasuch Transaction but will be
effective for subsequent Transactions.

ff. Retrieval Requests and ChargebacksMerchant is fully responsible for all Retrieval
Requests and Chargebacks under the Payment Ne®Remkirements in connection
with Transactions processed using the Biller Dir8ervices. Upon receipt of a
Retrieval Request or documentation related to ardgeftmack from a Credit Card
Association, an ECS Association or an EFT Netwark,applicable, KeyBank will
forward such request or documentation to Merchalerchant is responsible for
responding, as appropriate, to each Retrieval Retgoie Chargeback, including by
retrieving a copy of the relevant Transaction Rgicéiom the Biller Direct Services
interface. In addition, Merchant will cooperateiwKeyBank in complying with the
Payment Network Requirements regarding Retrievaluiests and Chargebacks.

Biller Direct Services; Fees; Other Amounts Owed; &xes KeyBank will provide
Merchant with the Biller Direct Services in accanda with the Agreement. Merchant will
compensate KeyBank for the Biller Direct Services iadicated on the Biller Direct
Services Enrollment Form, and in any additionalli@ation and setup forms.

Fraud Controls and Responsibility for Fraud. KeyBank may suspend processing of
Transactions or decline to process one or moreithatil Transactions if, based upon fraud
detection and prevention controls or other secumitfransaction verification or validation
procedures, KeyBank reasonably believes that suahsactions submitted to KeyBank are
the result of fraud or error. Merchant agrees K&tBank may, within its sole discretion,
suspend the disbursement of funds related to aags&ction for any reasonable period of
time required to investigate suspicious or unujuahsaction or deposit activity and that
KeyBank will have no liability for any losses Megsit may attribute to any suspension of
funds disbursement. Notwithstanding the foregoigychant shall be responsible for all
fraudulent Transactions unless such fraud restdis KeyBank’s failure to authenticate a
purported Customer as required under the Agreermsittg information provided to
KeyBank by Merchant under Section (A)(20)(a)(ii){bbereof. KeyBank undertakes
monitoring of certain Transactions on a systemadisis utilizing fraud and risk parameters
in order to minimize KeyBank’s own financial exposw@and such monitoring may result in
a financial benefit for Merchant. Perpetratordrafidulent Transactions may be referred to
law enforcement officials.

Suspension of Biller Direct Services KeyBank reserves the right to suspend Merchant’s
or a Customer’'s access to the Biller Direct Sewsioe to temporarily restrict any use
thereof, in whole or in part, if, in KeyBank’s sqglgdgment, there is a security, credit or
legal risk that may interfere with the continuedpsion of such Biller Direct Services.
KeyBank also reserves the right to permanently iteste a Customer’s access to the Biller
Direct Services upon notice to Merchant if, in Keyi&'s reasonable discretion, such
Customer is misusing the Biller Direct Servicesi®rengaged in suspicious or possible
illegal activity. KeyBank reserves the right tofuse any Transaction where KeyBank
believes, in its reasonable discretion, that tren$action involves a material probability of
fraud, credit, or legal risk. Merchant shall comge in resolving any claims or errors
alleged by a Customer and in investigating anyntdadf fraud consistent with Laws and
Payment Network Regulations.
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Vi.

Amendments KeyBank is entitled to pass through to Merchamt fee increases or new
fees imposed upon KeyBank by any Payment Netwotk ay other third party vendor
used by KeyBank to provide the Biller Direct Seesc

Payment Card Services Provisions.

General Description This Section sets forth additional terms andd@ions of the Biller
Direct Services applicable to the processing ofn$aations conducted using Payment
Cards, as more fully described below. KeyBankl pibcess Payment Card Transactions
only if Merchant has elected Processing Servicah vaspect to Payment Cards on the
Biller Direct Services Enrollment Form, and in aadditional application and setup forms,
and subject to the terms and conditions set famttiSéction (A)(20)(a) above and this
Section (A)(20)(b).

Authorization.

aa. Transaction Authorization. KeyBank will attempt to obtain an Authorizatiorod2
before completing a Transaction. KeyBank will oplpcess Transactions that receive
a positive Authorization.

bb. Effect. An Authorization Code does not: (i) guarantee ¢éhant final payment for a
Transaction; (i) guarantee that the Transactiol wdt be disputed later by the
Cardholder as all Transactions are subject to Glmack; or (iii) protect Merchant in
the event of a Chargeback regarding unauthorizesseactions or disputes involving
the quality of goods or services. Authorization €sdvill not waive any provision of
the Agreement or otherwise validate a fraudulean$action.

Credits.

aa. Credit Transaction Receipt If Merchant agrees to grant a Cardholder a refoind
Credit Card, Debit Card, or Prepaid Card Transactpyocessed by KeyBank,
Merchant must request a Credit Transaction Retkiptigh the Biller Direct Services
interface and must issue the credit using the €rBdinsaction Receipt. Merchant
may not issue cash or a check as a refund for swqus Transactions processed on a
Credit Card, Debit Card, or Prepaid Card. KeyBailk debit the DDA for the total
face amount of each Credit Transaction Receiptgesed by KeyBank. KeyBank will
not process a Credit Transaction Receipt relatmgarty Transaction Receipt not
originally processed by KeyBank, and KeyBank willt iprocess a Credit Transaction
Receipt that exceeds the amount of the originahJaation Receipt.

Interchange. KeyBank bears no responsibility for the intemg@a category or pricing,
including discount rate, fees and surcharges, egdiy the Credit Card Associations, EFT
Networks or otherwise owed by Merchant with resgeciny Transaction processed using
the Biller Direct Services, except to the exterdttMerchant is obligated to pay greater
Interchange with respect to a Transaction solelpagount of KeyBank’s failure to comply
with the Transaction processing requirements agi@between Merchant and KeyBank.

c. Electronic Check and Automated Clearing House Serges Provisions.

General Description This Section sets forth additional terms and camatt of the Biller
Direct Services applicable to processing of Tratisas originated and presented for
clearing and payment via the ACH Network in accamgawith the ECS Rules, as more
fully described below. KeyBank will process ECRI&&kCH Transactions only if Merchant
has elected ACH / ECS on the Biller Direct Servidasrollment Form, and in any
additional application and setup forms. ProcessingCS and ACH Transactions shall be
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subject to the terms and conditions set forth intiSe (A)(20)(a) above and this Section

(A)(20)(c).

Electronic Check and Automated Clearing House Serees Generally All costs and
fees related to the Electronic Check and Autom&tziring House Services chosen by
Merchant are as provided in the Merchant Appliaatiexcept as otherwise provided in the
Biller Direct Services Enrollment Form, and in aagditional application and setup forms.
The Customer must provide authorization to KeyBpnér to KeyBank initiating an ACH
debit to the Customer’s account, in accordance ththECS MOG. KeyBank will make a
record of the Customer’s authorization for the A@ebit. KeyBank will either retain the
original or a duplicate record of the Customer’thatization for the period required by the
applicable ECS Rules, and will make a copy of swtiord available to Merchant for a fee
as indicated on the Biller Direct Services Enrolfindorm, and in any additional
application and setup forms.

Additional Representations and Warranties Merchant represents and warrants, with
respect to all ECS and ACH Transactions acceptedpancessed by KeyBank under the
Agreement, that (i) for prearranged payment andsiegPPD) entries or recurring debit
entries, the Customer has duly authorized the idgbitf the Customer’s account in writing
in accordance with applicable law and ECS Rul@sth@ business transaction represents an
obligation of the Customer who is initiating the &6r ACH Transaction, and (iii) the ECS
or ACH Transaction is for amounts actually oweddustomer to Merchant (including tax)
and does not involve any element of credit.
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SECTION B — ELECTRONIC CHECK SERVICES

If Merchant has selected Electronic Check Servibtschant shall be subject to this Section B initaid
to the terms and conditions of Section A of thisSTOThe terms and conditions for ECS are set fortthe
Agreement and the ECS Merchant Operating Guide ‘@#@®&S MOG”), incorporated herein and located at our

websitehttps://www.merchantconnect.com/CWRWeb/ElectronetiService In the course of its acceptance and
use of ECS, Merchant represents, warrants and eotthe following:

1.

10.

Merchant shall comply with and be bound by (a) E&S Rules, including the ACH Rules, the ECS
MOG and the ECS Primer, and (b) Laws, including, ot limited to, the Check Clearing for the
21 Century Act and Regulation CC, Article 3 and Aié of the Uniform Commercial Code as in
effect in the applicable state(s), the Electronimdr Transfer Act and Regulation E, and the Fair
Credit Reporting Act as amended by the Fair andufate Credit Transactions Act.

Merchant shall pay the fees for ECS as set fortthénMerchant Application, and in any additional
application and setup forms.

In the event Merchant accepts for ECS certain tygfeSustomer payments that are ineligible as
specified in the ECS MOG for any reason, such Taetisn is subject to Chargeback. Merchant may
be liable for the face value of the Transaction angl actual damages related to or arising out of
processing a Transaction that has been charged back

Merchant shall cause a Check Reader/Imager toduklyeavailable for use at all Merchant locations
where Merchant will accept Paper Checks for EC&gBsing.

Merchant must use commercially reasonable procedorgerify the identity of each Customer that
submits a payment.

Merchant shall be solely responsible for provid@igstomers with notifications and disclosures in
connection with ECS, including, but not limited pmsting all point of sale signage and distributing
all Customer takeaways and all notices and disoésstequired to be provided under the ECS Rules
and Laws.

Merchant may use the ECS only in connection withghesentment and acceptance of certain types
of Customer payments in payment for goods or sesvenld by Merchant, or in payment for an
obligation owed to Merchant, and only in compliangi¢h the ECS Rules. Merchant shall be the
sole user of the ECS, and Merchant may not reseadtterwise transfer any portion of ECS (or any
associated information) in whole or in part to atiyer Person.

Merchant represents and warrants, with respedt 8GS Transactions submitted for processing by
KeyBank, that (i) the Customer has duly authorittesl debiting of the Customer’s account for the
amount of the ECS Transaction in accordance wittvd and ECS Rules, (ii) the Transaction
represents an obligation of the Person who is sttimgiia Customer payment, and (iii) the ECS
Transaction is for merchandise actually sold orteenfor services actually rendered, or for the
actual amount due and owing from the Customer tochBnt, in each case for the actual price of
such merchandise or services (including tax) ortler actual amount due and owing to Merchant.
Merchant represents and warrants that no porticengfECS Transaction involves any element of
Merchant’s extension of credit.

Merchant may not use ECS for merchandise returnsefunds, as ECS does not support this
function. Merchandise returns or refunds must badhal outside ECS by direct negotiation
between Merchant and the Customer.

Merchant is responsible to KeyBank for any Trarisactharged back by KeyBank or its agent in
accordance with the Agreement, including the ECS GQviGand for any fines, penalties or
assessments incurred as a result of Merchant’'scampliance with Laws or the ECS Rules.
Merchant agrees to immediately pay to KeyBank ®magent (by means of debit or set-off initiated
by KeyBank or its agent, submission of payment bgrdflant, or otherwise, at the sole option of
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11.

12.

13.

14.

15.

16.

KeyBank), an amount equal to the amount of any H&®isaction that is stopped, not settled, or
charged back, as well as any related fees and eharg

Merchant must fully cooperate with all parties e tresolution of Customer disputes, as well as
Chargebacks, returns, adjustments, representnasrdrrors in accordance with the ECS Rules and
Laws.

Merchant is responsible for and will ensure thatrdbrmation, including MICR data and payment
amounts, are accurately captured from a Paper CGhemécordance with the applicable ECS Rules,
and that all such information is accurately reféecin the related Item Merchant sends to KeyBank
for processing through ECS. Merchant will not subfimi clearing or settlement any physical Paper
Check unless and until KeyBank have processedsettied a Chargeback to Merchant with respect
to any Items created from such Paper Check.

Merchant will not disclose to third parties anyamhation related to ECS Transactions including,
but not limited to, Customer DDA information, driielicense number, telephone number, or social
security number except as specified in the Agreemanluding the ECS MOG. Merchant shall
keep all such information confidential and secureccordance with the Agreement and Laws.

Merchant does not have the right to use ECS datarfg purpose other than to support the ECS
itself.

Merchant must treat all ECS documents, including,rnwot limited to, the Agreement, including the
ECS Rules, the ECS MOG and ECS collateral matemniatelated guides, as confidential and
proprietary information and must protect it witkettame degree of care as Merchant would protect
its own confidential and proprietary informationdaass further specified in the Agreement.

Merchant's Agreement and use of the ECS may beitated immediately by KeyBank for failure
to comply with the terms of the TOS, the Agreenwritaws.
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SECTION C — TOKENIZATION SERVICES

If Merchant has selected Tokenization Services,dii@nt shall be subject to this Section C in additmthe terms
and conditions of Section A of this TOS. The temnsl conditions for Tokenization Services are sehfin the
Agreement and the MOG, incorporated herein. Incthdgrse of its acceptance and use of the Tokeoiz&ervices,
Merchant hereby agrees to the following terms amdlitions governing the Tokenization Services:

1.

For the payment of fees for the Tokenization Sewj&eyBank shall provide Tokenization Services
to Merchant which shall consist of a tokenization feature parg to which KeyBank will provide
Merchant with randomized numerical tokens (eacff@kén”) in substitution for Credit Card and
Debit Card account numbers (each such number, ad“@acount Number”; such services, the
“Tokenization Services”). More specifically, undéne Tokenization Services, when a Card
Account Number associated with a Transaction isstrdtted from Merchant to KeyBank, KeyBank
will:

a. generate a Token;
b. associate the Token with the Card Account Numbmaat; a

c. send the Token, instead of Card Account Numberk hacMerchant in the Transaction
authorization response message.

The Card Account Number associated with each Taketer the Tokenization Services will be
available to Merchant until three (3) years aftex éxpiration or termination of the Agreement (the
“Token Validity Period”). During the Token ValigitPeriod, the Token, rather than the associated
Card Account Number, may be submitted by MerchantkKeyBank to process additional
Transactions to the Credit Card or Debit Card dased with such Token across all Merchant
locations. Merchant acknowledges that the Tokeilk bg formatted in KeyBank’s reasonable
discretion and may not be compatible with other dflant systems, equipment, communications
devices, databases and/or services.

Merchant shall cause the appropriate hardwareydiml) POS Devices and any hardware provided
by or on behalf of KeyBank from time to time, to beadily available for use at all Merchant
locations that are the recipients or users of thieehization Services (the “Hardware”).

Merchant acknowledges that KeyBank does not stoeeiCCard or Debit Card expiration dates. In
order to use a Token to process a Transaction, hMatamust provide the Token (in lieu of a Card
Account Number) together with the expiration datethe original Credit Card or Debit Card.

Merchant may request a reversal of the Tokenizaifocess as follows:

a. To reverse the Tokenization process on an individieken basis, Merchant may access a
KeyBank web portal and, with appropriate authemibca credentials, retrieve the Card
Account Number associated with any Token.

b. To reverse the Tokenization process on a bulk Kasis in excess of 100 Tokens at a time),
an officer of Merchant must make a request in ngitio KeyBank and provide KeyBank with
the Tokens for which Merchant wishes to reverseTthkenization process. KeyBank will
provide Merchant with an encrypted file containithg Card Account Numbers associated
with such Tokens within thirty (30) days of receigithe request.

DISCLAIMER OF WARRANTIES. WITH RESPECT TO THE TOKHKATION SERVICES,
THE HARDWARE, AND LICENSED PRODUCTS (INCLUDING ANYSOFTWARE), IF ANY,
THERE ARE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUNG, BUT NOT LIMITED
TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESSFOR A PARTICULAR
PURPOSE OR NONINFRINGEMENT OR ARISING FROM COURSH ®@ERFORMANCE,
COURSE OF DEALING OR USAGE OF TRADE. THE TOKENIZAON SERVICES,
HARDWARE AND LICENSED PRODUCTS (INCLUDING ANY SOFTWRE), IF ANY,
PROVIDED TO MERCHANT ARE PROVIDED “AS 1S". MERCHANTACKNOWLEDGES

30

SECTION C — TOKENIZATION SERVICE KeyBank o=



AND AGREES THAT IT IS NOT RELYING ON ANY STATEMENT,PROMISE, OR
REPRESENTATION, EITHER ORAL OR WRITTEN, MADE BY OREERS, SALES
PERSONNEL, OR AGENTS OF KEYBANK , EXCEPT AS EXPRHSSSET FORTH IN THE
AGREEMENT, INCLUDING THIS SECTION C, WHICH WOULD SPPLEMENT, EXPLAIN,
INTERPRET, MODIFY OR EXPAND THE TERMS AND CONDITIO8SI OF THIS
AGREEMENT, THIS SECTION C, OR ANY SALES LITERATUREOR WRITTEN
PROPOSALS. MERCHANT ACKNOWLEDGES AND UNDERSTANDS M NO EXPRESS
WARRANTY WITH RESPECT TO THE TOKENIZATION SERVICESHE HARDWARE AND
LICENSED PRODUCTS (INCLUDING ANY SOFTWARE), IF ANY]S CONTAINED OR
CREATED IN ANY ORAL STATEMENT OR IN ANY WRITING OTHER THAN THE
EXPRESS WRITTEN PROVISIONS OF THIS SECTION C.

LIABILITY. Except as otherwise expressly providadrein, in no event shall KeyBank be liable
hereunder for (a) any loss of profits or other esnit loss of whatever nature, or any indirect,
special, consequential, incidental or other simdamages arising out of any claim of whatever
nature relating to the Tokenization Services predlidoursuant to this Agreement or to any
obligations, acts, events, or occurrences purdoamreliminary to or incidental to the Tokenizatio
Services provided pursuant to this Agreement, Qrafiy liabilities of Merchant to third parties
resulting from any failure of KeyBank, any Hardwase any software, documentation or other
related materials (whether provided by KeyBank dhied party) to perform as required under the
terms of this Section C to the Agreement. In nentshall KeyBank's licensors, contractors, service
providers or third party beneficiaries have anyeimaification obligations or be liable pursuant to
this Section C for any damages, including, withlwitation, any indirect, special, consequential,
incidental or other similar damages arising outaaf/ claim of whatever nature relating to the
Tokenization Services provided pursuant to thise&gnent or to any obligations, acts, events, or
occurrences pursuant to, preliminary to or incidetd the Tokenization Services provided pursuant
to this Agreement.
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SECTION D — FANFARE SERVICES

If Merchant has selected Fanfare Services, Merchlaall be subject to, and shall comply with, thect®n D in
addition to the terms and conditions of SectionfAhs TOS. The terms and conditions for Fanfazevies are set
forth in the Agreement and the MOG, incorporateceime In the course of its acceptance and uséefanfare
Services, Merchant hereby agrees to the followémms and conditions governing the Fanfare Services:

1. GENERAL PROVISIONS

a.

KeyBank will host and make available to Merchamt Banfare Web Portal.

Merchant must use Supported Hardware in order tkeniall use of the Fanfare Services, and
certain or all Fanfare Services may be unavailablmay function improperly if Merchant does not
use them in connection with Supported Hardware rchnt may obtain a current list of Supported
Hardware from KeyBank upon request, which KeyBardympdate from time to time. KeyBank
shall have no responsibility or liability in contien with the performance or non-performance of
the Fanfare Services, including in connection vatty errors or malfunctions that may occur in
connection with the Fanfare Services, if Merchasdsuthe Fanfare Services with any POS Devices
that are not Supported Hardware.

Merchant shall not acquire any intellectual propeights and/or any goodwill, know-how or any
other proprietary rights in any form whatsoevehowsoever in the Fanfare Platform or the Fanfare
Services. Any and all intellectual property rigltsand to the Fanfare Platform or the Fanfare
Services, and related goodwill, know-how and otheprietary rights are and shall remain the
absolute exclusive property of KeyBank and/origsnsors.

Merchant will (i) cooperate with KeyBank in conniect with the Fanfare Services, and (ii) provide
KeyBank with reasonably requested information acdeas (which may be remote access) to
equipment and to Merchant’'s personnel for purpagdacilitating setup of POS Devices for use in
connection with the Fanfare Services.

Merchant shall use all reasonable means to preargntinauthorized access to or use of the Fanfare
Platform and the Fanfare Services, and if suchsscoe use occurs, Merchant shall notify KeyBank
immediately.

Merchant acknowledges and agrees that it is Metthaale responsibility to comply with all Laws
related to its use of the Fanfare Services andaalis governing its relationships with Customers and
use of any Customer Data in connection with thef&&nServices, including (i) the collection,
storage and use of Customer Data for promotionahanketing purposes (including the compliance
of any such storage or use with Merchant’'s appleahivacy policies and terms and conditions),
(i) the distribution (including by e-mail or shomhessage service (SMS)) of marketing or
promotional materials to Customers (including tlylouany use of communication or marketing
services made available to Merchant through thefdrarPlatform), and (iii) the issuance, sale,
distribution, use and acceptance of gift cardg, ggftificates, Stored Value Cards or Prepaid Cards
that may be applicable to Fanfare Gift Cards (idicig all laws related to purchase, service and
dormancy fees, Laws relating to expiration dateawd governing the treatment of unused or
unclaimed funds or other property and Laws relatednoney transmission). Further, Merchant
agrees to comply in a timely manner with any suatvé.

Merchant acknowledges and agrees that KeyBank dvassponsibility for recording or storing any
Customer Data or information related to the salaryf Fanfare Gift Card until such information has
been received and validated by KeyBank.

Merchant understands and agrees that its dataityesbligations under the Agreement apply to any
Customer Data it collects or receives in connectigth the Fanfare Services, and Merchant agrees
to comply with such data security obligations wittspect to all Customer Data Merchant may
collect, access or receive in connection with thefare Services.
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Merchant will exclusively use KeyBank (including y&ank-designated service providers) for
services similar to the Fanfare Services, and Marthill not receive services similar to the Faafar
Services from any third parties not approved byBaayk in writing.

Merchant or KeyBank may terminate the Fanfare $ess/for any of the reasons that KeyBank or
Merchant, as applicable, may terminate the Agreémen

DISCLAIMER OF WARRANTIES. MERCHANT UNDERSTANDS ANCAGREES THAT THE
FANFARE PLATFORM AND THE FANFARE SERVICES ARE PROMED ON AN “AS IS”

AND “AS AVAILABLE” BASIS. WITHOUT LIMITING THE FOREGOING, KEYBANK

DISCLAIMS ANY WARRANTIES, EXPRESS OR IMPLIED, OF MECHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE FANRE PLATFORM OR
FANFARE SERVICES WILL COMPLY WITH ANY APPLICABLE LANS GOVERNING THE
COLLECTION OF CUSTOMER INFORMATION, THE USE OF CUSMER INFORMATION

FOR MARKETING OR PROMOTIONAL PURPOSES, OR THE ISSNBE, SALE
DISTRIBUTION, USE OR ACCEPTANCE OF ANY FANFARE GIFTARD. KEYBANK WILL

NOT BE RESPONSIBLE OR LIABLE FOR ANY HARM TO MERCHAT'S COMPUTER
SYSTEM, LOSS OF DATA, OR OTHER HARM THAT RESULTS ER®M MERCHANT’'S

ACCESS TO OR USE OF THE FANFARE PLATFORM OR THE FAARE SERVICES.
KEYBANK MAKES NO WARRANTY THAT THE FANFARE PLATFORM OR THE
FANFARE SERVICES WILL MEET MERCHANT'S REQUIREMENT®R BE AVAILABLE

ON AN UNINTERRUPTED, SECURE, OR ERROR-FREE BASIS.ONADVICE OR

INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROMKEYBANK OR

THROUGH THE FANFARE SERVICES, WILL CREATE ANY WARRNKRTY NOT

EXPRESSLY MADE HEREIN. KEYBANK IS NOT RESPONSIBLEFOR THE
UNAUTHORIZED ACCESS TO OR USE OF ANY PROMOTIONAL ®GER, REWARDS
VALUE, OTHER FANFARE LOYALTY PROGRAM OFFER, OR AN¥ANFARE GIFT CARD.
FURTHER, KEYBANK MAKES NO REPRESENTATIONS OR WARRANES AS TO THE
SUITABILITY OR PROFITABILITY FOR MERCHANT OF ANY () OFFER, PROMOTION OR
REWARD ADOPTED BY MERCHANT IN CONNECTION WITH ITS ANFARE LOYALTY

PROGRAM, OR (ll) FANFARE GIFT CARD ARRANGEMENT ORCBUTION ADOPTED BY
MERCHANT IN CONNECTION WITH ITS FANFARE GIFT CARD ROGRAM, IN EACH

CASE EVEN IF KEYBANK PROMOTES SUCH A SOLUTION AS Q@MON OR

HISTORICALLY SUCCESSFUL IN MERCHANT’S INDUSTRY OR MRKET.

LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, KEYBANK

AND EACH OF ITS SUBSIDIARIES, AFFILIATES, OFFICERSEMPLOYEES, AGENTS,
PARTNERS AND LICENSORS WILL NOT BE LIABLE FOR ANY IRECT, INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAES, OR ANY LOSS OF
PROFITS, DATA, USE, GOODWILL, OR OTHER INTANGIBLEQSSES, RESULTING FROM
MERCHANT'S ACCESS TO OR USE OF OR INABILITY TO ACGS OR USE THE
FANFARE PLATFORM OR THE FANFARE SERVICES, OR RESUNG FROM

MERCHANT'S PROVISION OF PROMOTIONS, OFFERS, REWAROEERR FANFARE GIFT
CARDS TO CUSTOMERS IN CONNECTION WITH THE FANFAREERVICES, WHETHER
BASED ON WARRANTY, CONTRACT, TORT (INCLUDING NEGLIENCE) OR ANY
OTHER LEGAL THEORY, WHETHER OR NOT KEYBANK HAS BEENNFORMED OF THE
POSSIBILITY OF SUCH DAMAGE, AND EVEN IF A REMEDY SE FORTH HEREIN IS
FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE. THEROVISIONS OF THIS
SECTION SHALL REMAIN IN FULL FORCE AND EFFECT NOTWIHSTANDING THE

EXPIRATION OR ANY TERMINATION OF THE AGREEMENT FORANY REASON

WHATSOEVER AND EACH OF THE PROVISIONS OF THIS SECN SHALL OPERATE
SEPARATELY IN ITSELF AND SURVIVE INDEPENDENTLY OF OHERS.

All Merchant locations, including chain locations|l be boarded on KeyBank’s system pursuant to

the paperwork submitted by Merchant to KeyBank. deev, in the event of an error or omission of

fees payable by Merchant on the submitted papervbeksetup fees and other monthly fees applied
to the locations during the initial set up or supgnt negotiations will be applied to such locagion
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In the event that a particular location closes tnges its Merchant Identification Number (MID),
Merchant agrees that KeyBank may bill the Primaamfere Merchant for any fees associated with
subsequent transactions processed on Fanfare @&dfisGctivated by the closed MID. This would
apply to any system generated transactions inajydiut not limited to, deduction and points
conversion transactions. Monthly fees billed fonfaae Services provided with respect to the closed
location may also be billed to the Primary Fanfderchant.

Fanfare Services are not available to Merchantstdéacin Canada or Puerto Rico.

2. FANFARE LOYALTY SERVICES PROVISIONS

a.

KeyBank will host the Fanfare Loyalty Website.

Merchant acknowledges that, to enroll in the Fanfaoyalty Program and receive promotional
offers and/or rewards, a Customer must enroll Wigrchant during a point-of-sale transaction at
Merchant or by visiting Merchant’s Fanfare LoyaRyogram Website, in each case in accordance
with the Customer enrollment procedures describabde MOG.

Merchant is responsible for creating (i) a setesfrts and conditions governing its Fanfare Loyalty
Program, and (ii) a privacy policy addressing Marafs collection and usage of Customer Data.
KeyBank will post (which may be by cross-refereticd) Merchant's terms and conditions and
privacy policy, on Merchant's behalf, on the Faefdroyalty Website hosted by KeyBank.
KeyBank will provide Merchant with Model Documerntet Merchant may adapt and use to govern
its Customers’ participation in the Fanfare Loydigogram. KeyBank makes no warranties with
respect to the legality or legal sufficiency of tihdodel Documents. In addition, Merchant
acknowledges that it has sole responsibility fosugimg compliance with all applicable Laws and
any pre-existing commitments or obligations of Menst to Customers in connection with (i)
Merchant’s use of the Model Documents; (ii) the teoih of the Model Documents, and (iii) any
adaptations that Merchant may make to the Modelubwnts in developing its own Customer-
facing terms and conditions and privacy policy regsy the Fanfare Loyalty Program. Merchant
acknowledges that KeyBank will not review Merchangrivacy policy or terms and conditions
governing its Fanfare Loyalty Program for any puwgoincluding specifically for purposes of
assessing the legality or legal sufficiency of sdidtlosures, regardless of whether Merchant uses
the Model Documents, in whole or in part. Merchamresents, warrants and covenants to KeyBank
that the Customer terms and conditions and priyasicy governing Merchant’'s Fanfare Loyalty
Program will (i) establish sufficient rights for M#ant and KeyBank to exercise all rights and
perform all obligations contemplated under the Agment, including the MOG, (i) prevent
Merchant from sharing Customer Data with any thpatty, affiliated or unaffiliated, except as
permitted by applicable Law and (iii) not be incistent with any provision included in the Model
Documents provided by KeyBank unless KeyBank hastgd its prior written consent to any such
inconsistency. Merchant must notify KeyBank, intiug prior to the launch of Merchant’'s Fanfare
Loyalty Program, of the Customer-facing terms aadditions and privacy policy Merchant wishes
KeyBank to post (by cross-reference link) to MerdteaFanfare Loyalty Website. If Merchant does
not so notify KeyBank of modified or different Caster-facing terms and conditions and/or privacy
policy that should govern Merchant’'s Fanfare Loydtrogram prior to the launch of Merchant’s
Fanfare Loyalty Program, Merchant will be deemedhdwe instructed KeyBank to post the Model
Documents, in the form provided by KeyBank to Menat) as Merchant's Customer-facing terms
and conditions and privacy policy. Merchant agrdest it has fully reviewed and approved, as
appropriate for Merchant and its Customers, the éll@bcuments KeyBank posts to Merchant’s
Fanfare LoyaltywWebsite.

Merchant represents and warrants that it will ardg Customer Data in accordance with its Fanfare
Loyalty Program privacy policy and terms and candi. In addition, Merchant shall obtain for the
benefit of KeyBank and its licensor(s) any necessansents, approvals or notifications required for
KeyBank or its licensor(s) to use any Customer Datahe purpose of providinGustomers with
services related to the Fanfare Loyalty Programchient understands that KeyBank will have the
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3.

authority to use and share Customer Data as deskiib the KeyBank Fanfare Privacy Policy
available at www.KeyBank.com.

Merchant understands and agrees that KeyBank mayhe Fanfare Loyalty Website for purposes
of obtaining Customer consent to use Customer Dataccordance with the KeyBank Fanfare
Privacy Policy. Merchant further agrees that KeyiBanay use Customer Data for any of the
purposes permissible under the KeyBank FanfareafyiPolicy.

Merchant agrees that it will not share Custometal¥éth any third parties, including any Merchant
affiliates, without KeyBank’s prior written consent

Merchant agrees that it will not collect or reeef@ustomer Data from any source other than directly
from the Customer (including as a result of anyt@uer transactions at Merchant) or KeyBank,

and Merchant agrees that it shall not supplemenerdrance any Customer Data collected in
connection with the Fanfare Loyalty Program witly @ata or information from sources other than

the Customer or KeyBank.

FANFARE GIFT CARD SERVICES PROVISIONS

Merchant agrees that all Fanfare Gift Cards willpoimted by KeyBank or an KeyBank-approved
vendor.

Merchant agrees to comply with the Graphic Spediiims and Procedures provided by KeyBank,
as the same may be updated by KeyBank in its ssteation from time to time.

Merchant authorizes KeyBank to initiate credit alethit entries among Merchant’s individual chain
locations for any Transactions that change thergalaf a Fanfare Gift Card. In the event KeyBank
is unable to accomplish a credit or debit entryetitect the effect of a Transaction, Merchant farth
authorizes KeyBank to credit and/or debit the desigd Master Account or Primary Fanfare
Merchant. Merchant also understands that KeyBany, nmits sole discretion, offset any debits
against the related credit Transactions of theiegiple chain or Merchant location. Both Merchant
and the individual chain locations agree to pagteal direct settlement fees.
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SECTION E — AMERICAN EXPRESS OPTBLUE PROGRAM

If Merchant has elected to accept American ExpiRegsnent Devices through the OptBlue Program, Mericsiaall
be subject to, and shall comply with, this Sectioim addition to the terms and conditions of Set#oof the TOS,
the MOG, and the OptBlue Operating Guide, which iamarporated herein. In the course of its acaeqgaof
American Express Payment Devices, Merchant hergiaea to the following terms and conditions:

1. GENERAL PROVISIONS

a.

Relationship to Remainder of Agreement Except as set forth herein, the terms of thistiSe E
supplement, rather than displace, the terms ofehminder of the Agreement. To the extent there is
any direct conflict between the terms of this SettE and the MOG or TOS, the terms of this
Section E shall govern solely with respect to theréhhant’'s acceptance of American Express
Payment Devices and solely to the extent necegsargsolve the conflict. For the avoidance of
doubt, in the event that compliance with this Sette would cause you to violate the OptBlue
Operating Guide and/or Laws, you should comply i OptBlue Operating Guide and/or Laws.

Glossary. As used in this Section E, the capitalized teseisforth below shall have the following

definitions:

Vi.

Vii.

viii.

Advance Payment Charge: A Charge for which full payment is made in
advance of Merchant providing the goods and/or eend the services to the
Cardholder.

Affiliate: Any Entity that controls, is controlled by, oriader common control
with either party, including its subsidiaries. Ased in this definition, "control"
means the possession, directly or indirectly, ef power to direct or cause the
direction of the management and policies of an tgntwhether through
ownership of voting securities, by contract, oresttise. For the avoidance of
doubt, but not by way of limitation, the directindirect ownership of more than
50% of (i) the voting securities or (i) an interaa the assets, profits, or
earnings of an Entity shall be deemed to constittbatrol” of the Entity.

Agency: Any Entity or line of business that uses Merchaiarks or holds
itself out to the public as a member of Merchagtsup of companies.

Aggregated Charge: A Charge that combines multiple small purchases or
refunds (or both) incurred on a Card into a sinde&ger Charge before
submitting the Charge for payment.

American Express Payment Device(i) Any Card, account access device, or
Payment Device or service bearing American Exp@as@merican Express
Affiliate’s Mark and issued by an Issuer or (iiCard Number.

American Express Brand: The American Express name, trademarks, service
marks, logos, and other proprietary designs andjdasons and the imagery
owned by American Express or an American Exprediigté and the goodwill
associated with all of the foregoing and with bl goods and services now and
in the future provided, marketed, offered, or pregdoby American Express or
an American Express Affiliate.

Card Number: The unique identifying number that the Issuesigss to an
American Express payment Device when it is issued.

Charge: A payment or purchase made on an American Expressnént
Device.

Credit: The amount of the Charge that you refund to Catrslfor purchases
or payments made on American Express Payment Device
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Xi.

Xil.

xiii.

Xiv.

XV.

XVi.

XVil.

XVili.

XiX.

XX.

XXI.

XXii.

XXiil.

XXIV.

XXV.

Customer Activated Terminals (CATs): An unattended POS Device(e.qg.,
gasoline pump, vending machine, check-out kiosk).

Disputed Charge A Charge about which a claim, complaint, or dioeshas
been brought.

Entity: A corporation, partnership, sole proprietorshipsty association, or any
other legally recognized entity or organization.

Establishment: Any or all of a Merchant’s locations, outlets, wigds, online
networks, and all other methods for selling goodsl @&ervices, including
methods that the Merchant adopts in the future.

Expiration Date: The month and year on which a Payment Device expire
(sometimes referred to as “valid thru” or “activeu” date).

Fraud Full Recourse Program one of American Express’ Chargeback
programs.

Internet Electronic Delivery: The delivery of goods or services purchased on
the internet via an internet download or anothér fransfer process (e.g.,
images or software download).

Marks: The names, logos, service marks, trademarks, trades, taglines, or
other proprietary designs or designations.

OptBlue Program: The program pursuant to which a Merchant is péeahito
accept Transactions initiated with American Expreagment Devices through
KeyBank.

OptBlue Operating Guide: The Merchant Operating Guide published by
American Express containing the rules and reguiatiof American Express
applicable to the OptBlue Program, together withtethnical specifications,
documentation, and other policies or procedureorpurated therein and
currently located at http://www.americanexpress fcoenchantopguide. For all
purposes of this Agreement, the OptBlue Merchanter@jng Guide is
considered to be part of the Credit Card Rules.

Oil Fraud Protection Program: American Express’ program providing
Establishments in the oil/petroleum industry pratet from counterfeit fraud
Chargebacks, provided both the Establishment amddgémeet certain criteria.

Partial Immediate Chargeback Program: One of American Express’
Chargeback programs.

Pre-Authorization:  An Authorization request that Merchant submits in
advance of providing the goods or services, allgwthem to submit the
Approved Charge (e.g., fuel pump CATS).

Recurring Billing Charges: An option offered to Cardholders to make
recurring Charges automatically on their Americaxpiess Payment Device
(e.g., membership fees to health clubs, magazibscsiptions, and insurance
premiums).

Submission: The collection of Transaction Data sent to AmeriExpress.

Telecommunications: The communication services, including personal
communication services; cellular, paging, longatise, etc.

Assignment. Merchant shall not assign to any third party payments due to it pursuant to this
Agreement, and all indebtedness arising from Tratiteas will be for bona fide sales of goods and
services (or both), free of liens, claims, and emotances other than ordinary sales taxes; provided,
however, that Merchant may sell and assign futu@ndaction receivables to KeyBank without
consent of American Express.
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Payment Device Parity Merchant’s policies for accepting American Exggd®ayment Devices,
including but not limited to its refund policies,ust be at least as favorable as its policies for
accepting any other Payment Devices. Where Metdtiaplays signage representing or promoting
its acceptance of any Payment Device, Merchant digptay American Express signage with equal
representation and visibility to the signage ofeotRayment Devices.

Establishment Closing If a Merchant closes any of its Establishments,diant must follow these
guidelines:

i. Notify KeyBank immediately;

ii. If Merchant is not providing refunds or exchangeasst notices indicating that all sales are
final (e.g., at the front doors, by the cash regsston the Transaction Receipt and on websites
and catalogs); and

iii. For Advance Payment Charges or Delayed Deliveryrgdsa delivery of the goods or
services which have already charged to the Caréhdddequired or Credit must be issued for
any portion of the Charge for the goods or servitedelivered.

Chargebacks. Any Transaction not in compliance with the requients of this chapter may be
subject to Chargeback. Further, American Expresg, it its sole discretion, place Merchant in any
of American Express’ Chargeback programs at ang,tiwhich will result in Chargebacks occurring
automatically for certain Transactions. If KeyBaisknotified that Merchant has been placed in a
Chargeback program, KeyBank will communicate th&irimation to Merchant.

i. Immediate Chargeback Program American Express may Chargeback a Charge without
first sending a Retrieval Request any time a Cardbee disputes a Charge for any reason
other than actual or alleged fraud. Without limitiAmerican Express’s discretion to place
any Merchant in a Chargeback program, Merchant loeaglaced in this program for any one
of the following reasons:

e Merchant chooses to enroll in this program;

* American Express determines that the Merchant bhhsited a disproportionate
number of Disputed Charges or has been subjectdispmoportionate number of
Chargebacks.

* American Express determines that the Merchant'sstrgt has had historically high
occurrences of Disputed Charges.

ii. Partial Immediate Chargeback Program. American Express may Chargeback any Charge
below a predetermined amount without first sendagRetrieval Request any time a
Cardmember disputes a Charge for any reason dtheractual or alleged fraud. All disputed
amounts above the predetermined amount will be gased under American Express’
standard Retrieval Request and Chargeback polidthdi¢t limiting American Express’s
discretion to place any Merchant in a Chargebacigqam, Merchant may be placed in this
program for any one of the following reasons:

* Merchant chooses to enroll in this program to av@deiving Retrieval Requests
below a specific dollar amount.

» American Express determines that the Merchant'sstrg has had historically high
occurrences of Disputed Charges.

iii. Fraud Full Recourse Program.American Express may Chargeback without first sgna
Retrieval Request anytime a Cardmember disputdsaag€ based on actual or alleged fraud.
Without limiting American Express’s discretion tdape any Merchant in a Chargeback
program, Merchant may be placed in this programafgr one of the following reasons:
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2.

 American Express receives a disproportionately ligmber of Disputed Charges
relative to Merchant'’s prior history or industrnastards.

* Merchant engages or participates in illegal, fraeniy deceptive, unfair or abusive
business practices, illegal activities, or prok@tiises of American Express Payment
Devices.

Disputed Charges If Merchant submits disproportionate amountawmbers of Disputed Charges,
Merchant may be placed in a Chargeback program enchvéint’'s acceptance of American Express
Payment Devices may be limited or terminated.

ACCEPTANCE.

a.

American Express Payment Device Acceptance.Merchant must accept American Express
Payment Devices as payment for goods and servitksr(than those goods and services prohibited
under this Agreement) sold, or (if applicable) fdnaritable contributions made, at all of its

Establishments, except as expressly permitted &g statute. Merchant is jointly and severally
liable for the obligations of Merchant’s Establistmts under the Agreement.

Treatment of the American Express Brand. Except as expressly permitted by Applicable Law,
Merchant must not:

. indicate or imply that it prefers, directly or imélctly, any other Payment Device over
American Express Payment Devices,

. try to dissuade Cardholders from using AmericanrEsp Payment Devices,

. criticize or mischaracterize American Express Paymigevices or any of American Express’
services or programs,

. try to persuade or prompt Cardholders to use angrd®ayment Device or any other method
of payment (e.g., payment by check),

. impose any restrictions, conditions, disadvantagefees when American Express Payment
Devices are accepted that are not imposed equalBilcother Payment Devices, except for
electronic funds transfer, or cash and check,

. suggest or require Cardholders to waive their rightdispute any American Express
Transaction,

. engage in activities that harm American Expressisiiess or the American Express Brand
(or both),

. promote any other Payment Devices (except Merchantn private label card that Merchant
issues for use solely at Merchant’s Establishmemisde actively than Merchant promotes
American Express Payment Devices, or

. convert the currency of the original sale Transectio another currency when requesting
Authorization or submitting Transactions (or both).

Merchant may offer discounts or in-kind incentifesm Merchant’s regular prices for payments in
cash, ACH funds transfer, check, debit card or iti@thrge card, provided that (to the extent
required by applicable Laws): (i) Merchant cleadgd conspicuously discloses the terms of the
discount or in-kind incentive to Merchant's custase(ii) the discount or in-kind incentive is
offered to all of Merchant’s prospective customensd (iii) the discount or in-kind incentive does
not differentiate on the basis of the issuer oGepx as expressly permitted by applicable state
statute, payment card network (e.g., Visa, MastetCBiscover, JCB, American Express). The
offering of discounts or in-kind incentives in coliapce with the terms of this paragraph will not
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constitute a violation of the provisions set foehove in this Section E(2)(b), “Treatment of the
American Express Brand”.

C. Treatment of American Express Marks Whenever payment methods are communicated to
customers, or when customers ask what paymentzcaepted, Merchant must indicate Merchant’'s
acceptance of American Express Payment Deviceslispthy American Express Marks (including
any American Express Payment Device applicatiom$oprovided to Merchant) as prominently and
in the same manner as any other Payment Devicechli® must not use the American Express
Marks in any way that injures or diminishes the dwibl associated with the Mark, nor (without
prior written consent from KeyBank) indicate thainérican Express endorses Merchant's goods or
services. Merchant shall only use the American EspMarks as permitted by the Agreement and
shall cease using American Express’s Marks upanit&tion of the Agreement.

For additional guidelines on the use of the AmeriEapress Marks, contact KeyBank.

d. Prohibited Uses of American Express Payment DevicesMerchant must not accept American
Express Payment Devices for any of the following:

. adult digital content sold via Internet Electrobielivery,

. amounts that do not represent bona fide salesadgjor services (or, if applicable, amounts
that do not represent bona fide charitable conidbs made) at Merchant’'s Establishments;
for example, purchases at Merchant’s Establishmigptislerchant’'s owners (or their family
members) or employees contrived for cash flow psegp or payments that Merchant have
accepted in order to advance cash to Cardholdesrinection with the Transaction,

. amounts that do not represent bona fide, direatssély Merchant's Establishment to
Cardholders made in the ordinary course of Merchdmisiness,

. cash or cash equivalent; for example, purchasegot, silver, platinum and palladium
bullion and/or bars (collectible coins and jewedng not prohibited), or virtual currencies that
can be exchanged for real currency (loyalty progcamencies are not prohibited),

. charges that the Cardholder has not specificaly@aped,

. costs or fees over the normal price of the goodseovices (plus applicable taxes) that the
Cardholders has not specifically approved,

. damages, losses, penalties, or fines of any kind,

. gambling services (including online gambling), gdindp chips, gambling credits, or lottery
tickets,

. unlawful/illegal activities, fraudulent businessrsactions or when providing the goods or
services is unlawfulfillegal (e.g. unlawful/illegabnline internet sales of prescription
medications or controlled substances; sales ofgamgls that infringe the rights of a Rights-
holder under laws applicable to American Expresstdlant, or the Cardholders),

. overdue amounts or amounts covering returned, qusly dishonored or stop-payment
checks (e.g., where American Express Payment Deeiceused as a payment of last resort),

. amounts that represent repayment of a cash advaaoksling, but not limited to, payday
loans, pawn loans or payday advances,

. sales made by third parties or Entities conductmgsiness in industries other than
Merchant’s, or

. other items of which American Express or KeyBankfigs Merchant.
Merchant must not use American Express Paymentdesyo verify a customer’s age.

e. Treatment of Cardholder Data. Any and all Cardholder Data is confidential and soée property
of the Issuer, American Express or its Affiliat&xcept as otherwise specified, Merchant must not
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disclose Cardholder Data, nor use nor store iterothan to facilitate Transactions at Merchant’'s
Establishments in accordance with the Merchant égient.

3. TRANSACTION PROCESSING

a. Completing a Transaction at the Point of Sale.To accept American Express Payment Devices for
Charges at Merchant’s Establishments, at the pbdisale, Merchant must:

. clearly and conspicuously, disclose all materialme of sale prior to obtaining an
Authorization, and

. clearly and conspicuously inform the Cardholderalit points of interaction (e.g., sales
conducted in person, over the internet, mobileiarmail or telephone order) what Entity is
making the sales offer, so that the Cardholderctearly distinguish Merchant from any other
party involved in the interaction (e.g., a vendérgoods or provider of services Merchant
may engage, or another Merchant seeking to cormlisibess with the Cardholder).

b. Contact Chip Charges. When presented with a Chip Card to be insertémlanChip Card reader,
Merchant must:

i. Verify that the Card is not visibly altered or ntatéed;
ii. Verify that the customer is the Cardholder;*
iii. Capture Chip Card Data by inserting the Chip Catd the Chip Card reader;

iv. The POS Device will advise the Cardholder to etiterPIN (a Chip and PIN Charge) or sign
for the Charge (a Chip and signature Charge);

e Chip and PIN Charges: the Cardholder will enter Bil into the POS Device using the
keypad. If the Chip and PIN Charge is unable tedrapleted due to a technical problem, the
POS Device will show an error message.

» Chip and signature Charge: Obtain the Cardholdagisature on the Transaction Receipt and
compare the signature on the Transaction Receiiietmame and signature on the American
Express Payment Device. Obtaining a signature maty be required if Merchant's
Establishment and the Charge qualify for the Non&igre Program.

V. Obtain an Approval Code,
Vi Verify the Expiration Date on the American Expr@sg/ment Device,

Vii. Match the Card Number and the Expiration Date @merican Express Payment Device to
the same information on the Transaction Receimt, an

viii. Ensure the name that prints on the Transactionifec®tches the name on the front of the
American Express Payment Device.*

* Except when the Cardholder name is not capturethe Transaction Receipt or for Prepaid
Cards that do not show a name on their face.

C. Mobile Contactless Charges A mobile contactless Transaction is a Transadtidiated through a
contactless-enabled mobile phone at a contactlessled POS Device. These mobile phones
contain a payment application which can initiaigoatactless Transaction when the phone is waved
in close proximity to a contactless-enabled POSi@evMerchant must be approved by KeyBank to
accept mobile contactless Transactions.

When presented with a contactless-enabled mobdaeghverchant must:

i. Capture Magnetic Stripe or Chip Card data by wavhmeg contactless-enabled mobile phone
in close proximity to the contactless reader,

ii. Obtain an Approval Code,
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iii. Obtain the Cardholder’s signature (excluding ChargeCATS), unless the Charge qualifies
for the No Signature Required Program,

iv. Compare the signature (when obtained) on the TctiosaReceipt with the signature on the
companion physical American Express Payment Dewcea valid form of formal
identification (e.g. driver's license). Merchantshaot record or store the information from
such formal identification in any way.

Customer Activated Terminals Charges for purchases at Merchant's Customeivated
Terminals (CATs) must meet the requirements forn$aation Receipts in the MOG as well as
comply with all Payment Network Regulations andcéfieations. Without limiting the foregoing,
Merchant must include:

 Full Magnetic Stripe data stream or Chip Card Datall Authorization requests, and
e CAT indicator on all Authorization requests and Bigsions.

American Express will not be liable for actual dieged fraudulent Charges occurring through
Customer Activated Terminals. Such Charges magubgect to Chargeback.

Processing a Credit. In addition to the procedures set forth in Chagtef the MOG, follow these
steps to issue a Credit:

i. Create a Credit Transaction Receipt.

ii. Compare the last four digits on the Transaction eéifgcagainst the American Express
Payment Device presented (when applicable).

iii. Have the Cardholder sign the Credit Transactioreipe¢when applicable).
iv. Provide a copy of the Credit Transaction ReceigghéoCardholder.
Merchant must submit all Credits under the Esthbtisnt where the Credit originated.

A Credit must be issued in the currency in whioh dhniginal Charge was submitted. Merchant must
issue Credits to the American Express Payment [@aysed to make the original purchase; however,
if the Credit is for the return of a gift by someoather than the Cardholder who made the original
purchase, apply Merchant’s usual refund policy.

If the Cardholder indicates that the American ExprBayment Device on which the purchase was
originally made is no longer active or available,tde following:

» For all American Express Payment Devices exceppdtdeCards, advise the Cardholder that
Merchant must issue the Credit to that AmericanrBsp Payment Device. If the Cardholder has
guestions, advise him or her to call the customevise number on the back of the American
Express Payment Device in question.

« If the inactive or unavailable American Express rRagt Device is a Prepaid Card, apply
Merchant’s usual refund policy for returns.

If Merchant issues a Credit, KeyBank will not redutine Discount or any other fees or assessments
previously applied on the corresponding Charge. Diseount on Chargebacks will not be refunded.

Credit Transaction Receipts Merchant must create a Credit Transaction Rédeipany Credit
Merchant issues.

i. In General. For all Credit Transaction Receipts, Merchansmu

» Submit the credit through KeyBank;

» Retain the original Credit Transaction Receiptdpglicable) and all documents evidencing
the Transaction, or reproducible records therewftte timeframes listed below; and

» Provide a copy of the Credit Transaction Receigh&Cardholder.
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ii. Paper Credits. If Merchant submits Credits on paper, Merchantsimcreate a Credit
Transaction Receipt containing all of the followirggjuired data:

« full Card Number and Expiration Date (pursuant pplecable Laws), and if available,
Cardholder name,

« the date the Credit was issued,
» the amount of the Credit, and
» Merchant’s Establishment name and address angpifcable, store number.

The retention time frame for Credit Transaction &pts is twenty-four (24) months from the date of
the Credit.

Advance Payment Charges An Advance Payment Charge is a Charge for whithpayment is
made in advance of Merchant’s providing the goaaia rendering the services to the Cardholder.
Purchases involving Advance Payment Charges géyearairy a higher level of risk than other
Charges, due to the fact that goods and servieesarprovided at the time the Charge is processed.
For this reason, American Express may withholdesetnt for part or all of such Charges until it is
determined that the risk has diminished.

Merchant must follow the procedures in this Secti€(8)(g), in addition to all other applicable
procedures in the MOG and Section A of the TOS/éfchant offers the Cardholder the option or
requires the Cardholder to make Advance Paymentg@baincluding, without limitation, for the
following types of goods and/or services:

e Custom orders (e.g., orders for goods to be matwradt to a customer's specifications);
« Entertainment/ticketing (e.g., sporting events,cents, season tickets);

e Tuition, room and board, and other mandatory fexg.,( library fees) of higher educational
institutions; and

e Travel-related services (e.g., tours, guided exjmat).
For an Advance Payment Charge, Merchant must:

» State Merchant’s full cancellation and refund gekc¢ clearly disclose Merchant’s intent and
obtain written consent from the Cardholder to thi# American Express Payment Device for an
Advance Payment Charge before Merchant requestusimofization. The Cardholder’s consent
must include:

0 his or her agreement to all the terms of the salduding price and any cancellation and
refund policies), and

0 a detailed description and the expected delivete d& the goods and/or services to be
provided;

e Obtain an Approval Code; and

e Complete a Transaction Receipt. If the Advance Ragr@harge is a Card Not Present Charge,
Merchant must also:

0 ensure that the Transaction Receipt contains thidsv@\dvance Payment,” and

o within twenty-four (24) hours of the Charge beingtirred, provide the Cardholder written
confirmation (e.g., email or facsimile) of the Ade® Payment Charge, the amount, the
confirmation number (if applicable), a detailed atgstion and expected delivery date of
the goods and/or services to be provided and detdilMerchant’s cancellation/refund
policy.

If Merchant cannot deliver goods and/or serviceg.{decause custom-ordered merchandise cannot
be fulfilled), and if alternate arrangements canbetmade, Merchant must immediately issue a
Credit for the full amount of the Advance PaymehtfZe which cannot be fulfilled.
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Aggregated Charges An Aggregated Charge is a Charge that combingtipte small purchases
or refunds (or both) incurred on an American Exgreayment Device into a single, larger Charge
before submitting the Charge for payment. If Mertha classified in an internet industry, Merchant
may process Aggregated Charges provided that Metat@nplies with the following procedures,
as well as all other applicable procedures for $aation acceptance set forth in this Agreement:

 Merchant must clearly disclose Merchant's intentd apbtain written consent from the
Cardholder that purchases or refunds (or both)henAmerican Express Payment Device may
be aggregated and combined with other purchasesfuords (or both) before Merchant requests
an Authorization.

e Each individual purchase or refund (or both) thamprises the Aggregated Charge must be
incurred under the same Establishment and on the ganerican Express Payment Device.

e Obtain a pre-Authorization of no more than $15.
e Create a Transaction Receipt for the full amourthefAggregated Charge.

e The amount of the Aggregated Charge must not ex$&Bdr the amount for which Merchant
obtained pre-Authorization.

« Merchant must submit each Transaction Receipt witie Submission timeframe.
« Merchant must provide the Cardholder with an emaritaining:

o the date, amount, and description of each inditiguachase or refund (or both) that
comprises the Aggregated Charge, and

o the date and the amount of the Aggregated Charge.

Delayed Delivery Charges A Delayed Delivery Charge is a single purchasewhich Merchant
must create and submit two separate Transactioritec The first Transaction Receipt is for the
deposit or down payment and the second Transa&axeipt is for the balance of the purchase,
which is paid after the goods or services havepsdpor been provided, as applicable and as agreed
by Merchant and the Cardholder. To accept an AsaariExpress Payment Device for Delayed
Delivery Charges, Merchant must comply with theldaing procedures, as well as all other
applicable procedures for Transaction acceptartderk in this Agreement:

« Clearly disclose Merchant’s intent and obtain writconsent from the Cardholder to perform a
Delayed Delivery Charge before Merchant request&wthorization,

« Obtain a separate Approval Code for each of the Dretayed Delivery Charges on their
respective Charge dates,

e Clearly indicate on each Delayed Delivery TrangactReceipt that the Charge is either for the
deposit or for the balance of the Delayed Deliveharge,

e Submit the Delayed Delivery Transaction Receipttfar balance of the purchase only after the
goods have been shipped, provided or services retide

e Submit each Delayed Delivery Transaction Receighiwithe Submission timeframes. For
these purposes, the Charge will be deemed “inctirred

o for the deposit - on the date the Cardholder agre@ay the deposit for the purchase.
o for the balance - on the date the goods are shjgpedided or services are rendered.
e Submit and Authorize each Delayed Delivery Changgen the same Establishment, and

* Treat deposits paid using an American Express Patyievice no differently than Merchant
treats deposits on all other Payment Devices.

Keyed No Imprint Program. The Keyed No Imprint Program allows Merchantstdomit In-
Person Charges without taking an imprint of an Aozer Express Payment Device if Merchant
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complies with the procedures set forth in this BeactE(3)(j)), as well as all other applicable
procedures for Transaction acceptance set fortisnAgreement:

e the Charge must be key-entered,

« the Charge Submission must include the appropirateator to reflect that the American
Express Payment Device and the Cardholder weremtras the point of sale,

« the Charge Submission must include a valid Appr@eade, and
« the CID Number must be confirmed as a positive matc

All American Express Payment Devices qualify foe tieyed No Imprint Program. Under the
Keyed No Imprint Program, Charges will not be saobjeo Chargeback based solely on the
Establishment's failure to obtain an imprint of Kmerican Express Payment Device.

No Signature Program. Qualifying Merchants may participate in the Americexpress No
Signature Program. For eligibility requirementsd asther information about participating in the
American Express No Signature Program, refer tdpeBlue Operating Guide.

Recurring Billing Charges. If Merchant offers Cardholders the option to m&exurring Billing
Charges, Merchant must comply with the followinggedures, as well as all other applicable
procedures for Transaction acceptance set forttisnAgreement:

« Before submitting the first Recurring Billing ChasgMerchant must obtain the Cardholder’s
express written consent for Merchant to bill the ekian Express Payment Device and must
notify the Cardholder that he or she can withdrawsent at any time.

* Merchant must ensure that Merchant's process focellation of Recurring Billing is simple
and expeditious. Merchant must fulfill Cardholdemstjuests that Merchant discontinue the
Recurring Billing Charges immediately and providgacellation numbers to them.

« Merchant must clearly and conspicuously disclotenaterial terms of the option, including, if
applicable, the fact that Recurring Billing will miinue until the option is cancelled by the
Cardholder.

- Before submitting a Recurring Billing Charge, Memoh must obtain Authorization and
complete a Transaction Receipt, except with thedadsignature on file,” if applicable, on the
signature line and the appropriate electronic dgeron the Transaction Receipt.

«  Within twenty-four (24) hours of incurring the firRecurring Billing Charge, Merchant must
provide the Cardholder written confirmation (egmail or facsimile) of such Charge, including
all material terms of the option and details of Ment’'s cancellation/refund policy, and

« Where the material terms of the option to make Rauy Billing Charges change after
Submission of the first Recurring Billing Chargepmptly notify the Cardholder in writing of
such change and obtain the Cardholder 's expres®mrconsent to the new terms prior to
submitting another Recurring Billing Charge.

If Merchant’s Recurring Billing Charge amounts viakjerchant must offer the Cardholder the right
to receive written notification of the amount aratalof each Recurring Billing Charge:

e atleast ten (10) days before submitting each Ghang

* whenever the amount of the Charge exceeds a maxiReourring Billing Charge amount
specified by the Cardholder.

If a Cardholder withdraws consent to Recurring iBgl Charges or does not consent to a given
variable-amount Recurring Billing Charge of whialck Cardholder has been notified, such Charge
may be subject to Chargeback. If an American Esgreayment Device is cancelled, or if a

Cardholder withdraws consent to Recurring Billinga@yes, Merchant is responsible for arranging
another form of payment (as applicable) with thedGalder.
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If Merchant’s acceptance of American Express Paynbmvices terminates for any reason, then
Merchant must notify all Cardholders for whom Meanhhave submitted Recurring Billing Charges
that Merchant no longer accept American Expressriéay Devices.

The cancellation of an American Express Paymenid@eronstitutes immediate cancellation of that
Cardholder's consent for Recurring Billing Charg€syBank will not notify Merchant of such
cancellation, and neither American Express nor KenBwill have any liability to Merchant arising
from such cancellation.

Merchant must retain evidence of consent to recapeated American Express Payment Device
account information from the Issuer for twenty-f¢24) months from the date Merchant submits the
last Recurring Billing Charge.

Processing American Express Prepaid CardsAmerican Express Prepaid Cards are valid through
the date on the American Express Payment DeviceAderican Express Prepaid Card must be
tendered for an amount that is no greater thariuthds available on the American Express Prepaid
Card. In addition to all other applicable requiests in this Agreement regarding acceptance of
Transactions, when accepting Prepaid Cards, Metsistould:

* Instruct Cardholders that, before making a purchéesy must check their remaining funds by
calling the twenty-four (24) hour, toll-free numban the back of the Card or checking online;
and

« If Merchant receives a Declined Code when seekinthérization, ask the customer to call the
toll-free number on the back of the Prepaid Caradofirm that the purchase price does not
exceed the available funds on the American ExgPespaid Card.

Processing Travels/Gift ChequesTo accept American Express Travelers and Gift Casgu

« Watch the Customer countersign in the lower leftneo of the cheque, and compare the
countersignature to the signature in the upper definer for American Express Travelers
Cheques and Gift Cheques. For Cheques for Twoguiktomer's countersignature must match
either one of the two signatures on top.

* Validate Security Features.

* Obtain authorization - American Express recommenittaining an authorization to reduce the
chances of accepting fraudulent cheques. Ameriogrdss offers a variety of authorization
tools. See authorization methods in the followiadplé to determine Merchant's course of
action:

If Then
The signature and countersignature ar| Accept the cheque. There is no need to obtain
reasonable match (they look alike, but m any identification.
not be identical)
Merchant suspects that th Ask the customer to turn the cheque over and
countersignature may be false, | sign again across the left-hand side (in the same
Merchant did not watch the custom manner one typically endorses a check). Then
countersign take the cheque and fold up the bottom right-
hand corner so that Merchant can compare| the
original signature with the new one.
The signatures are not the same, or if th Call the Travelers Cheque/Gift Cheque
is a question regarding the validity of tl Customer Service.
cheque
Merchant suspects that the Travel( Use any of the following methods to verify that
cheque being presented is fraudulent the cheque Merchant is accepting is authentic:
o Perform a smudge test (see chapter 9 of the
OptBlue Operating Guide, “Fraud Prevention”

for details).
0 Obtain  online  Authorization gt
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4.

5.

www.americanexpress.com/verifyamextc.

Additional information regarding Travelers Chequesl Gift Cheques, including a description of
security features associated with such chequasaigable in the OptBlue Operating Guide.

AUTHORIZATIONS

General. For every Charge, Merchant is required to obsainAuthorization Approval Code. The
Authorization must be for the full amount of theatfpe except for Merchants that are classified in
the restaurant industry.

An Authorization Approval does not guarantee thiattie person making the Charge is the
Cardholder, (ii) the Charge is in fact valid or bdide, (iii) Merchant will be paid for the Charga,
(iv) Merchant will not be subject to a Chargeback.

Card Identification (CID) Number . |If, during the Authorization, a response is reedithat
indicates the CID Number given by any person attamgpthe Charge does not match the CID
Number printed on the Card, re-prompt the custoahégast one more time for the CID Number. If
it fails to match again, Merchant should follow dsvn internal policies for processing Charges
without a CID match.

Note: CID Numbers must not be stored for any purpodeyTare available for real time Charges
only.

Authorization Time Limit . Authorization Approvals are valid for seven (days after the
Authorization date. Merchant must obtain a new Appl if Merchant submits the Charge to
KeyBank more than seven (7) days after the orighahorization date.

For Charges of goods or services that are shippgutavided more than seven (7) days after an
order is placed, Merchant must obtain an Approoatlie Charge at the time the order is placed and
again at the time Merchant ship or provide the goad services to the American Express

Cardholder.

The new Approval must be included in the TransactReceipt. If either of the Authorization
requests is Declined, do not provide the goodseoriges or submit the Charge. If Merchant does,
Merchant will be subject to a Chargeback.

SUBMISSIONS

a.

Submission Requirements — Electronic Merchant must submit transactions electronicelgept
under extraordinary circumstances.

When Merchant transmits Charge Data and TransmidS@mta electronically, Merchant must still
complete and retain Transaction Receipts and Creditisaction Receipts.

Merchant’s Establishments must submit Charges ardits only in U.S. Dollars

Charge SubmissionsMerchant must submit all Charges to us within sei#@rmays of the date they

are incurred. Charges are deemed “incurred” ord#te the American Express Cardholder indicates
to Merchant that they will pay for the goods orvémes purchased with the American Express
Payment Device. Charges must not be submitted totilsafter the goods are shipped, provided, or
the services are rendered. Merchant must submiCladirges under the Establishment where the
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6.

Charge originated.

For Aggregated Charges, the Charge must be suldmiftbin seven (7) days of the date of the last
purchase (and/or refund as applicable) that comptise Aggregated Charge.

Delayed Delivery Charges and Advance Payment Chamggy be submitted before the goods are
shipped, provided or the services are rendered.

Credit Submissions Merchant must submit all Credits to us withivese (7) days of determining
that a Credit is due. Merchant must submit eactdiCrender the Establishment where the Credit
originated.

FRAUD PREVENTION.

Chapter 9 of the OptBlue Operating Guide contaimsartant information for Merchants regarding fraleterrence

and mitigation, including tips for recognizing fidulent activity, a description of the security fgas associated
with various types of American Express Payment Pesji means of verifying the authenticity of Amenidaxpress

Travelers Cheques and Gift Cheques, and additfoanadl mitigation tools available to Merchants.

7.

SPECIFIC INDUSTRIES

a.Auto dealers. This section applies to Merchants classified irmato dealer industry.

The following requirements will apply to Charges foe down payment or the entire purchase price
of new and used motor vehicles. Merchant may dcteperican Express Payment Devices for the
down payment or the entire purchase price of a oeused motor vehicle, subject to the following

limitations:

e Merchant must not submit a Charge for the down gaytnoer entire purchase price of a motor
vehicle unless and until Merchant has a writtereagrent/bill of sale signed by the Cardholder
setting forth the terms of the sale, including dgwayment price (if any), purchase price, and
Merchant’s cancellation policy.

* Any portion of the Charge for the down payment @rar purchase price of a motor vehicle
which is disputed by the Cardholder may be subjedcthargeback if such Disputed Charge
cannot be resolved in Merchant's favor based upmembiguous language contained in the
written agreement/bill of sale.

e Should a Cardholder exercise his or her right szirel the written agreement/bill of sale during
any rescission period set forth in the Cardholdsgt®ement with Merchant or at law, Merchant
shall submit a Credit promptly.

» If Merchant is classified as an auto dealer of usetbr vehicles exclusively, the down payment
must not exceed 50% of the full purchase pricénefrhotor vehicle.

* The amount of the Charge must not exceed thepadta of the motor vehicle after deduction of
applicable discounts, taxes, rebates, cash dowmeatg, and trade-in values.

« If the Cardholder denies making or authorizing learge, the Charge may be subject to
Chargeback.

Business-to-Business (B2B)/Wholesale Distributionlf Merchant is classified in the business-to-
business (B2B) or wholesale distribution industraasd KeyBank determines that Merchant is not in
the Telecommunications industry, then notwithstagdithe prohibition in Section E(2)(d),
“Prohibited Uses of the Card”, Merchant may act¢bptCard for overdue amounts to the extent that
acceptance of overdue amounts is a common prantiderchant’s industry and does not constitute
an attempt to obtain payment from the Cardholdeosghprior methods of payment have, in
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American Express’ reasonable judgment, been diffimucollect or uncollectible. An indicator of
such difficulty, for example, may be the fact tMetrchant has sent an overdue customer account to
collections.

For the purposes of Section E(5)(a), “Submissioqutements - Electronic”, a Charge submitted by
Merchant’'s Establishments classified in the foragaindustries will be deemed “incurred” on the
date the Cardholder indicates to Merchant thatGhedholder will pay for the goods or services
purchased with the Card.

Notwithstanding the restriction in Section E(5)(adBubmission Requirements - Electronic”,
Merchant must not submit any Charge until the goleaige been shipped or services have been
provided to the Cardholder. To the extent that Mant has clearly disclosed Merchant’s intentions
to the Cardholder and the Cardholder agrees, therchdnt may submit the following types of
Charges before Merchant ships the goods to thehGhtelr:

» Charges representing deposits on custom and spedats (so long as Merchant complies with
Applicable Law) or goods not in inventory at theei the order is placed.

« Charges representing advance, partial, or full payrior goods that the Cardholder requests
Merchant to ship at a later date.

Insurance. This section contains provisions specific toalbshments that are classified in the
insurance industry. If any of Merchant's goods ervices are sold or billed by independent
Agencies, then Merchant must provide to KeyBanlstadf such independent Agencies and notify
KeyBank of any subsequent changes in the list.

KeyBank may provide this list to American Expreshjch may use this list to conduct mailings that
encourage such independent Agencies to accept AameiExpress Payment Devices. American
Express may mention Merchant's name in such mailimond Merchant must provide American
Express with a letter of endorsement or assistaag®merican Express may require.

Merchant must use Merchant’s best efforts to eragriindependent Agencies to accept the Card.
From time to time, and subject to Section E(2)(AAmerican Express Payment Device
Acceptance”, American Express may establish joiatketing campaigns that promote American
Express Payment Device acceptance specifically etchant’s Establishments or, generally, at
insurance companies. A necessary purpose for wiielchant submits Cardholder Data that is
responsive to such joint marketing campaigns iresullimerican Express’ use of that information to
perform back-end analyses to determine the sucdessh joint marketing campaigns.

American Express undertakes no responsibility onclent’s behalf for the collection or timely
remittance of premiums. American Express will na bubject to any liability, under any
circumstances, for any claim arising from, or retato, any insurance policy issued by Merchant or
Merchant’'s Agencies.

If American Express Payment Devices are acceptegagment for fixed rate cash value life
insurance policies or fixed rate annuities under Mgreement, Merchant represents and warrants
that the fixed rate cash value life insurance pedi@and fixed rate annuities for which the American
Express Payment Device will be accepted for premjpeyments are not securities requiring
registration under the Securities Act of 1933, Mart must indemnify, defend, and hold harmless
American Express and its Affiliates, successorsigas and Issuers from and against all damages,
liabilities, losses, costs, and expenses, includiéggl fees, arising or alleged to have arisen from
Merchant’s breach of this representation and wéyran

Qil/Petroleum. This section applies to Merchants that are diassiin the oil and petroleum
industry.
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Requirements. Merchants in the oil and petroleum industry must

e Obtain a unique Merchant Identification Number §bgrchant’'s CAT gas pump sales. If
Merchant conducts any other business at Merchdg®mblishment, Merchant must
obtain a unique Merchant Identification Numbertturse lines of Merchant’s business.

*  Submit dealer location data along with each Autaiidon request and each Submission
file. Dealer location data consists of Merchabtsiness’s:

o Dealer number (store number),

o Name,

0 Street address,
o City, and

o Postal code.

Fraud Full Recourse Program. Merchants in the oil and petroleum industry maylaeed in
the Fraud Full Recourse Program if Merchant acc€ftarges originating at a CAT gas
pump. However, even if a Merchant has been platdate Fraud Full Recourse Program,
American Express will not exercise Chargeback ug ¢ertain dollar amount for Charges that
qualify under the Oil Fraud Protection Program.

Qil Fraud Protection Program. An Establishment qualifies for the Oil Fraud Proiat
Program, if it (i) authorizes and submits Transawi under the unique Merchant
Identification Number assigned to the Establishmemtd (i) in a given month, has a
counterfeit fraud to Charge volume ratio below 18k Establishment whose counterfeit
fraud to Charge volume ratio rises to or exceedsrigogiven month will not qualify for the
Oil Fraud Protection Program until the ratio fdllslow 1% for three (3) consecutive months.
Notwithstanding the foregoing, the Oil Fraud Préitet Program does not apply to any
Merchant that submits under one Merchant IdentificeNumber consolidated Charges from
multiple Establishments (i.e., central submittems) to the Establishments that such a
Merchants submits on behalf of.

Under the Oil Fraud Protection Program, Chargestapbl00 will not be subject to
Chargeback, provided that both the Establishment each Charge meet the following
criteria:

» the Authorization request meets the American Expdaga requirements listed in Section
4.30f the OptBlue Operating Guide,

» the Authorization request must include the coridetchant Category Code (MCC) for
“automated fuel dispensers” (5542), and

» the Issuer determines that the American ExpressnBaly Device used to initiate the
Charge was counterfeit.

Section 12.5.2 of the OptBlue Operating Guide dosteecommendations for Merchants regarding
mitigation of fraud associated with CAT gas pumps.

Restaurants. With respect to Transactions submitted by Merthanthe restaurant or bar industry.
If the final restaurant or bar Charge is no gredti@n the amount for which Merchant obtained
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Authorization plus 20% of that amount, no furthartorization is necessary. If the final restaurant
or bar Charge exceeds the amount for which Mercbhtgined Authorization by more than 20%,
Merchant must obtain Authorization for any amounekcess of the original Authorization. When
submitting the Charge, only include the initial Appal.

Telecommunications If Merchant is classified in the Telecommunioas industry,
notwithstanding anything to the contrary in the égment, Merchant may be placed in one or more
of the following Chargeback programs:

i. Partial Immediate Chargeback Program for an amofudb0 or less; or
ii. Fraud Full Recourse Program.

Merchant must comply with any audit procedures thay be established regarding the submission
of Recurring Billing Charges under the correct Menat Identification Number.

Government/Utilities/Education. This section applies to Merchants classifiedhi@ government,
utilities, or certain education industries (i.eglnér education, private school - kindergarten txlgr
12).

Merchants in the government, utilities and applieadtlucation sectors may assess convenience fees
on Charges, subject to the following limitations, \&ell as all other applicable provisions of this
Agreement:

« Merchants classified as government Entities, indgdgovernment utilities, and privately
owned utilities may assess convenience fees dbhaltges.

« Merchants classified as educational institutiony mssess convenience fees only on Charges
for tuition, room and board, school lunch paymemtsther mandatory fees.

Any explanation, verbal or written, describing wimg convenience fee is being assessed, or how it
is calculated, must characterize the convenieneeafe an assessment to cover the Merchant’s
administrative costs and not as an assessment vier che Merchant's cost of accepting the
American Express Payment Device.

Internet/Online Pharmacies. If KeyBank determines that Merchant is an inteim@the pharmacy
Merchant that accepts American Express PaymentcBs\vor sales of prescription medications (as
defined by Applicable Law) in the Card Not Presemtironment:

« Merchant must be certified by the Verified Interfdtarmacy Practice Sites program of the
National Association of Boards of Pharmacy (wwwmabt), or

« Merchant or Merchant’s authorized representativestnaftest that Merchant comply with the
licensing and inspection requirements of (i) Ueklefral law and the state in which Merchant are
located and (ii) each state to which Merchant dispepharmaceuticals.

Online/Mail Order Tobacco. If Merchant is classified or it is otherwise eehined that Merchant

is an online or mail order (or both) tobacco origaette Merchant, then Merchant must provide the
website address of the online store from which Mant sell Merchant’s tobacco products. If
Merchant's website facilitates tobacco sales, Manthwill be required on request to provide an
executed and notarized Affidavit of Compliance wlthws - Online/Mail Order Tobacco. If
Merchant fails to complete the Affidavit, Americ&ixpress Payment Device Acceptance privileges
may be suspended.
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8.

DISPUTE RESOLUTION

ARBITRATION AGREEMENT (as to Claims involving Ameri can Express)

In the event that Merchant or KeyBank is not ableesolve a Claim against American Express, oasrcl
against KeyBank or any other entity that Americaprgss has a right to join in resolving a Claims th
section explains how Claims can be resolved thrarbitration. Merchant or American Express maytelec
to resolve any Claim by individual, binding arbttosm. Claims are decided by a neutral arbitrator.

If arbitration is chosen by any party, neither Merchant nor KeyBank nor American Express will
have the right to litigate that Claim in court or have a jury trial on that Claim. Further, Merchant,
KeyBank, and American Express will not have the rigt to participate in a representative capacity or
as a member of any class pertaining or be a namedpy to a class-action with respect to any Claim
for which any party elects arbitration. Arbitratio n procedures are generally simpler than the rules
that apply in court, and discovery is more limited. The arbitrator’'s decisions are as enforceable as
any court order and are subject to very limited revew by a court. Except as set forth below, the
arbitrator's decision will be final and binding. Other rights Merchant, KeyBank, or American
Express would have in court may also not be availdb in arbitration.

i. Initiation of Arbitration. Claims will be refeed to either JAMS or AAA, as selected by the party
electing arbitration. Claims will be resolved puast to this Arbitration Agreement and the selected
organization’s rules in effect when the Claim iedi except where those rules conflict with the dhant
Agreement. Contact JAMS or AAA to begin an arliitna or for other information. Claims may be
referred to another arbitration organization if pérties agree in writing, or to an arbitrator apped
pursuant to section 5 of the Federal Arbitratiori, &U.S.C. §§ 1-16FAA). Any arbitration hearing that
Merchant attends shall take place in New York, N@wk unless all parties agree to an alternate venue

ii. Limitations on Arbitration.If any party elects to resolve a Claim by arbitraton, that Claim will be
arbitrated on an individual basis. There will be ro right or authority for any Claims to be arbitrated

on a class action basis or on bases involving Clasnbrought in a purported representative capacity

on behalf of the general public, other merchants opther persons or entities similarly situated. The
arbitrator’'s authority is limited to Claims betwe#terchant, KeyBank, and American Express. Claims
may not be joined or consolidated unless all partte this agreement agree in writing. An arbitmati
award and any judgment confirming it will apply pnb the specific case brought by Merchant, KeyBank
or American Express and cannot be used in any athse except to enforce the award as between
Merchant, KeyBank and American Express. This gition is intended to, and does, preclude Merchant
from participating in any action by any trade assti@n or other organization against American Ezpre
Notwithstanding any other provision and without wvirag the right to appeal such decision, if any jport

of theselLimitations on Arbitration is deemed invalid or unenforceable, then the ertibitration provision
(other than this sentence) will not apply.

iii. Previously Filed Claims/No Waiver. Merchant, Bayk, or American Express may elect to arbitrate
any Claim that has been filed in court at any tlméore trial has begun or final judgment has be#ared

on the Claim. Merchant, KeyBank, or American Exgrenay choose to delay enforcing or to not exercise
rights under this arbitration provision, includitige right to elect to arbitrate a Claim, withoutiviag the
right to exercise or enforce those rights on amgiobccasion. For the avoidance of any confusiad,not

to limit its scope, this section applies to anysshkaction lawsuit relating to the “Honor All Card%on-
discrimination,” or “no steering” provisions of tihemerican Express Merchant Regulations, or anylaimi
provisions of any prior American Express Paymenvi®® acceptance agreement, that was filed against
American Express prior to the effective date ofMerchant Agreement.

iv. Arbitrator’'s Authority. The arbitrator shall hathe power and authority to award any relief thatld
have been available in court, including equitabdief (e.g., injunction, specific performance) and
cumulative with all other remedies, shall grantcifie performance whenever possible. The arbitratall
have o power or authority to alter the Merchantefgnent or any of its separate provisions, includiig)
section, nor to determine any matter or make argrawxcept as provided in this section.
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v. Split Proceedings for Equitable Relief. MerchatgyBank, or American Express may seek equitable
relief in aid of arbitration prior to arbitratiomdhe merits to preserve the status quo pendingletion of
such process. This section shall be enforced bycanyt of competent jurisdiction, and the partykéeg
enforcement shall be entitled to an award of a@komable attorneys’ fees and costs, including lega, to

be paid by the party against whom enforcementdsred.

vi. Small Claims. American Express shall not etectise arbitration under this section for any Claim
Merchant properly files in a small claims courtleag as the Claim seeks individual relief only dad
pending only in that court.

vii. Governing Law/Arbitration Procedures/Entry ofidment. This arbitration section is made pursuant t
a transaction involving interstate commerce andogerned by the FAA. The arbitrator shall apply New
York law and applicable statutes of limitations ahall honor claims of privilege recognized by lafhe
arbitrator shall apply the rules of the arbitratimganization selected, as applicable to mattdedimg to
evidence and discovery, not the federal or anestaes of civil procedure or rules of evidencegvinled
that any party may request that the arbitratonqmaad the scope of discovery by doing so in writhmgl
copying any other parties, who shall have fifte#B)(days to make objections, and the arbitratoil sha
notify the parties of his/her decision within twen(®0) days of any objecting party’s submissionalf
Claim is for $10,000 or less, Merchant or Ameridpress may choose whether the arbitration will be
conducted solely on the basis of documents sularittehe arbitrator, through a telephonic hearorghyy

an in-person hearing as established by the rulehefselected arbitration organization. At theetiyn
request of a party, the arbitrator shall providerdéten and reasoned opinion explaining his/herrawa he
arbitrator’s decision shall be final and bindingcept for any rights of appeal provided by the FAK.a
Claim is for $100,000 or more, or includes a regdesinjunctive relief, (a) any party to this Mérant
Agreement shall be entitled to reasonable docuraadt deposition discovery, including (x) reasonable
discovery of electronically stored information,asproved by the arbitrator, who shall considieter alia,
whether the discovery sought from one party is propnal to the discovery received by another paatd

(y) no less than five depositions per party; andwithin sixty (60) days of the initial award, edthparty
can file a notice of appeal to a three-arbitratangd administered by the selected arbitration drgdion,
which shall reconsidede novo any aspect requested of that award and whoseialeahall be final and
binding. If more than sixty (60) days after thdtten arbitration decision is issued the losingtpé&ails to
satisfy or comply with an award or file a noticeagfpeal, if applicable, the prevailing party shelle the
right to seek judicial confirmation of the awardany state or federal court where Merchant’'s headgts

or Merchant's assets are located.

viii. Confidentiality. The arbitration proceeding albtestimony, filings, documents, and any inforimat
relating to or presented during the proceedingd Sigadeemed to be confidential information notb
disclosed to any other party. All offers, promisesduct, and statements, whether written or analje in
the course of the Claim resolution process, inclgdbut not limited to any related negotiations,
mediations, arbitration, and proceedings to confianbitration awards by either party, its agents,
employees, experts or attorneys, or by mediat@rbitrator, including any arbitration award or juadent
related thereto, are confidential and inadmissfbteany purpose, including impeachment or estopipel,
any other litigation or proceeding involving anythé parties or non-parties; provided that evidahe¢ is
otherwise admissible or discoverable shall notdrelered inadmissible or non-discoverable as atresul
its use in the negotiation, mediation, or arbitati

ix. Costs of Arbitration Proceedings. Merchant Wi responsible for paying Merchant's share of any
arbitration feeqincluding filing, administrative, hearing or othfes), but only up to the amount of the
filing fees Merchant would have incurred if Merchdrad brought a Claim in court. American Express
will be responsible for any additional arbitratifees. At Merchant's written request, American g
will consider in good faith making a temporary ade@ of Merchant’s share of any arbitration fees, or
paying for the reasonable fees of an expert appiny the arbitrator for good cause.

X. Additional Arbitration Awards. If the arbitratoules in Merchant’s favor against American Expriess
an amount greater than any final settlement offemefAcan Express made before any arbitration awhed,
arbitrator's award will include: (1) any money tohish Merchant is entitled as determined by the
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arbitrator, but in no case less than $5,000; ahdrfg reasonable attorneys’ fees, costs and eapdrother
witness fees incurred by Merchant.

xi. Definitions. For purposes of this section E(8)yo (i) American Express includes any of its affiliates,
licensees, predecessors, successors, or assignsum@mnasers of any receivables, and all agentsctoirs,
and representatives of any of the foregoing, afjdMirchant includes any of Merchant's affiliates,
licensees, predecessors, successors, or assigngumasers of any receivables and all agentscidirs,
and representatives of any of the foregoing, aiijdGiaim means any allegation of an entitlement to relief,
whether damages, injunctive or any other form téfeagainst American Express or against KeyBank o
any other entity that American Express has thetighoin in resolving a Claim, including, a trantan
using an American Express product or network oargigg an American Express policy or procedure.
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SECTION F — SAFE-T FOR SMB SERVICES

If Company has elected to receive SAFE-T for SMBdGw SAFE-T for SMB Silver, Company shall be suhjto,
and shall comply with, this Section F in additiortlie terms and conditions of Section A of this Ti@8onnection
with its receipt such services. For the avoidasfadoubt, this Section F shall not apply to anyetoization or
encryption solution offered by Elavon other thaa 8AFE-T for SMB Gold and SAFE-T for SMB Silver efings,
and to the extent terms governing any other suckni@ation or encryption solution are separatetyvjated to
Company, those terms, rather than this Sectiohd| apply. In the course of its acceptance ardaishe SAFE-T
for SMB Services (as defined below), Company hewrgrges to the following terms and conditions:

1. DESCRIPTION OF SAFE-T FOR SMB SERVICES. Subject to the terms and conditions of this
Section F and the Agreement, Elavon shall providemg@any with the following services
(collectively, the “SAFE-T for SMB Services”):

a. Encryption Services Transaction Receipts properly encrypted by Campesing Elavon-
provided encryption software and Elavon-approveddare (as defined below) will be
decrypted by Elavon in accordance with the ternts@mditions of this Section F and the
Agreement (such services, the “Encryption Services”

b. Tokenization Services Elavon will provide Company with Tokens in sutgton for Credit
Card, Debit Card and Gift Card account numbersrevipecifically, when a Credit Card, Debit
Card or Gift Card account number associated willhaamsaction is transmitted from Company
to Elavon, Elavon will:

i. Generate a Token;
ii. Associate the Token with the account number incargemanner; and

iii. Send the Token, instead of the account number, toattie Company in the Transactions
authorization response message.

As long as Company is receiving the SAFE-T for SBivices, Company may submit the
Token, rather than the associated account numb&faizon to process additional Transactions
to the Credit Card, Debit Card or Gift Card assmdlavith such Token at any of Company’s
locations.

2. COMPANY RESPONSIBILITIES .

a. Company shall cause the appropriate Hardware,dimduPOS Devices and any other Hardware
provided by or on behalf of Elavon from time to éinto be readily available for use at all
Company locations that are the recipients or usktise SAFE-T for SMB Services. Company
shall be solely responsible for ensuring thatefegry Transaction, (i) it utilizes only such
Hardware that is included on Elavon’s then-curtisttof Hardware compatible with the SAFE-
T for SMB Services for every Transaction and (i@ SAFE-T for SMB Services are enabled on
such Hardware.

b. Company acknowledges that Elavon does not storm@atyDevice expiration dates. In order
to use a Token to process a Transaction, Compasy pnovide the Token (in lieu of an
account number) together with the expiration datete original Payment Device, if available.

c. Company must cooperate with Elavon to promptly t@kg action necessary to enable the
SAFE-T for SMB Services on Company’s Hardware,udahg promptly downloading,
installing and implementing any software or updateseto in accordance with Elavon’s
instructions. Company acknowledges and agreesttimaty not be able to receive the benefits
of the SAFE-T for SMB Services to the extent thaldes not take such actions in accordance
with Elavon’s instructions.
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3. LIABILITY; DISCLAIMER OF WARRANTIES

a. COMPANY EXPRESSLY ACKNOWLEDGES AND AGREES THAT THEMITATION

OF LIABILITY AND DISCLAIMER OF WARRANTIES CONTAINED IN SECTION A OF
THIS TOS SHALL APPLY WITH RESPECT TO THE SAFE-T FGRVIB SERVICES AND
TO ANY HARDWARE AND SOFTWARE PROVIDED IN CONNECTIONVITH THE
SAFE-T FOR SMB SERVICES. ALL HARDWARE AND SOFTWAREROVIDED IN
CONNECTION WITH THE SAFE-T FOR SMB SERVICES IS PRMED “AS 1S”.
NOTWITHSTANDING THE FOREGOING, THE TERMS OF ANY EX¥ESS LIMITATION
OF LIABILITY OR DISCLAIMER OF WARRANTIES CONTAINEDIN ANY ADDENDUM
TO THE AGREEMENT SHALL CONTROL WITH RESPECT TO THEERVICES AND
PRODUCTS (INCLUDING HARDWARE AND SOFTWARE), IF ANYPROVIDED
PURSUANT TO SUCH ADDENDUM TO THE AGREEMENT.

Notwithstanding the forgoing, subject to the elilifip requirements provided in Section A of
this TOS, companies that have selected the Sibwe lof the SAFE-T for SMB Services will be
eligible for Data Breach Reimbursement up to a maxn amount of $100,000, and companies
that have selected the Gold Level of SAFE-T for SBHvices will be eligible for Data Breach
Reimbursement of up to a maximum amount of $25Q,pAfvided that such companies have
properly installed all software and updates madglalvle by Elavon in connection with the
SAFE-T for SMB Services and the SAFE-T for SMB $egs are actually enabled on the
Company’s Hardware.

4, TERM AND TERMINATION .

a.

Term. Unless terminated as set forth below, the terntkisfSection F will remain in effect
from the date of acceptance of the Company Appdioadr other form by which Company
elects to receive the SAFE-T for SMB Services,@sieable, by Elavon and Member until the
expiration or termination of the Agreement.
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SECTION G: GLOSSARY

ABA Routing Number: The ABA number that uniquely identifies the bamkwhich a check is drawn.

ACH: Automated Clearing House.

ACH Network: The funds transfer system governed by the ACH Rulé® ACH Network allows
participating depository financial institutionsdtear interbank entries electronically. A MercharidDA is
debited and credited via ACH.

ACH Rules: The NACHA Operating Rules and Operating Guidelinskich govern the interregional
exchange and settlement of ACH transactions.

Agreement: The TOS, including the Merchant Application, therbtent Operating Guide, the Electronic
Check Service Merchant Operating Guide (if appliegkany Merchant Agreement or Merchant Processing
Agreement, and any other guides or manuals providéderchant from time to time, and all additions t
amendments and modifications of, and all replacésrtenany of them, as applicable.

American Express: The American Express Company.

Authorization Code: The code sent by the Issuer in response to an Agétimn request that indicates
whether the Transaction is approved. Responsesimshyde: “Approved,” “Declined,” “Declined Pick-
Up,” or “Referral” (“Call Auth”).

Automated Clearing House (ACH): The funds transfer system governed by the rulddAEHA. ACH
allows financial institutions to clear interbankrgs electronically.

Bankruptcy Proceeding: With respect to a Person means (i) that the Pepsaamy subsidiary of such
Person shall: (a) commence a voluntary case uidgeBankruptcy Code of 1978, as amended, or other
federal bankruptcy laws (as now or hereafter ieajf (b) file a petition seeking to take advantafany
other applicable laws, domestic or foreign, refgtio bankruptcy, insolvency, reorganization, wirgdup

or composition or adjustment of debts or any otbierilar conservatorship or receivership proceeding
instituted or administered by any regulatory agemiclgody; (c) consent to or fail to contest, inmaely and
appropriate manner, any petition filed against ian involuntary case under such bankruptcy lawstioer
applicable laws or consent to an Involuntary Bapkey Proceeding; (d) apply for or consent to, drtta
contest in a timely and appropriate manner, theompment of, or the taking of possession by, atéels
receiver, custodian, liquidator, or similar entitiysuch Person or of all or any substantial paitoéssets,
domestic or foreign; (e) admit in writing its infityi to pay its debts as they become due; (f) nakeneral
assignment for the benefit of creditors; (g) makeoaveyance fraudulent as to creditors under any
applicable law; or (h) take any action for the map of effecting any of the foregoing; or (ii) tleatase or
other proceeding shall be commenced against theoRe@r any subsidiary of such Person in any cdurt o
competent jurisdiction, or through any regulatoggmacy or body, seeking: (a) relief under the Baptay
Code of 1978, as amended, or other federal bantyuptvs (as now or hereafter in effect) or undey an
other applicable laws, domestic or foreign, refgtio bankruptcy, insolvency, reorganization, wirgdip

or composition, or adjustment of debts; or (b)dppointment of a trustee, receiver, custodianjdapor or
the like of such Person or of all or any substhipizat of the assets, domestic or foreign, of sRehson or
any other similar conservatorship or receivershipcpeding instituted or administered by any reguiat
agency or body.

Biller Direct Services The services offered by KeyBank described hepeirsuant to which Transactions
are presented for authorization, clearing andesattht in accordance with the Agreement.
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Bill Load File: A file of data in a Biller Direct Services-speeifi format that is provided by Merchant to
KeyBank via upload to the Biller Direct Serviceafidrm on a schedule determined by Merchant. The
data passed to the Biller Direct Services platfevithinclude information used to identify the Custer,
amount due, and other data relevant to the effegocessing of the Transaction.

Cardholder: (i) The individual in whose name a Payment Devias heen issued; and (ii) any individual
who possesses and uses a Payment Device and whartsuo be the person in whose name the Payment
Device was issued or whose signature appears dhayiment Device as an authorized user.

Cardholder Data: One or more of the following data elements pertajrto a Cardholder’s account: card
number, Cardholder name (if applicable), card anteaativity, Cardholder account balance, and/ohsuc
other data applicable to the Merchant’s card pnogra

Cardholder Information Security Program (CISP): Visa’'s data security regulations to protect
Cardholder account data and other data securitly grastices. The exact requirements for CISP can be
found atwww.visa.com/cisp

Chargeback: A Transaction disputed by a Customer or Issuer yants to the Payment Network
Regulations. For purposes of Section B, “Chargebaunkans (i) a sales Transaction disputed by a
Customer or an Item not in compliance with Conwersiith Guarantee warranty provisions or ECS Rules;
(ii) for all Service Levels other than ConversioithvGuarantee, the face amount of any Item that is
returned by the Drawee Bank or an ECS AssociatmrKeéyBank unpaid and that is ineligible for
resubmission to the Drawee Bank or the ECS Assoniahcluding any Item returned for non-sufficient
uncollected funds after the third presentment; &ij for all Service Levels, an Item that is nat i
compliance with Merchant’s obligations, represeatet and warranties under the Agreement or the TOS.

Check Reader/Imager A device certified by KeyBank that electronicatlgptures the MICR line and/or
an image of the Paper Check.

Confidential Information: All information or items proprietary to KeyBank f which Merchant obtains
knowledge or access as a result of Merchant'siogistiip with KeyBank , including, but not limited, tthe
following types of information and other informaticof a similar nature (whether or not reduced to
writing): scientific, technical, or business infaation, product makeup lists, ideas, concepts, dssig
drawings, techniques, plans, calculations, systesigds, formulae, algorithms, programs, softwaoese
and object code), hardware, manuals, test proceduné results, identity and description of compuéer
records, identity and description of suppliers,tooeer lists, processes, procedures, trade setketsw-
how,” marketing techniques and material, marketingl development plans, price lists, pricing poficie
and all other financial information.

Credit Card: A card or device associated with a revolving lifecredit that may be used to purchase
goods and services from Merchant or to pay an aimdue to Merchant or to obtain cash advances. A
“Credit Card” includes any of the following cards devices that are associated with a line of credit
extended to the Person to whom the card or desisiied: (i) a Visa card or other card or deviearing

the symbol(s) of Visa U.S.A,, Inc. or Visa Intelioagl, Inc. (including Visa Gold cards); (ii) a MasCard
card or other card or device bearing the symbal{sMasterCard International Incorporated (including
MasterCard Gold cards); (iii) a Discover Networkdc@r other card or device bearing the symbol(s) of
Discover Network; or (iv) any card or device begrihe symbol of any other Credit Card Association.

Credit Card Associations: (i) Visa U.S.A., Inc.; (ii) MasterCard Internatidriacorporated; (iii) American
Express; (iv) Discover Network; (v) Diners; (vi) BC(vii) UnionPay; and (viii) any other organizatiar
association that hereafter contracts with KeyBankuthorize, capture, and/or settle Transactiofextefd
with Credit Cards issued or sponsored by such @gton or association, and any successor orgaoizat
or association to any of the foregoing.

Credit Card Rules: All applicable rules and operating regulationshe Credit Card Associations, and all
rules, operating regulations, and guidelines faedirCard Transactions issued by KeyBank from ttme
time, including, without limitation, all amendmenthanges and revisions made thereto from timirte. t
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Credit Transaction Receipt: A document, in paper or electronic form, evidencnilerchant’s refund or
price adjustment to be credited to the Cardholdacsount and debited from Merchant's DDA. This is
also known as a credit slip or credit voucher.

Customer: A client of Merchant who elects to conduct a paytEransaction with Merchant through
presentation of a Payment Device (including a Cald#r) and/or who participates in Merchant's Faafar
Loyalty Program.

Customer Data: Any information or data related to a Customer,udahg personal information, personally
identifying information and Customer Transactiofiormation, collected by Merchant and provided to
KeyBank or received by KeyBank from a Customer amreection with the Fanfare Loyalty Program or
KeyBank'’s provision of the Fanfare Loyalty Services

Customer Transaction Information: Information about a Customer’s purchase Transastiat
Merchant.

Debit Card: A card or device bearing the symbol(s) of one oranBFT Networks or Credit Card
Associations, which may be used to purchase goodservices from Merchant or to pay an amount due t
Merchant by an electronic debit to the Cardholddesignated deposit account. A “Debit Card” inckide
(i) a card or device that bears the symbol of adifr€ard Association and may be used to conduct
signature-based, offline debit Transactions; amdalicard or device that bears the symbol of an EFT
Network and can be used to conduct PIN-based, edibit Transactions.

Debit Card Rules: All applicable rules and operating regulations loé £FT Networks, and all rules,
operating regulations, and guidelines for DebitdCaransactions issued by KeyBank from time to time,
including, without limitation, all amendments, clgas, and revisions made thereto from time to time.

Demand Deposit Account (DDA):The commercial checking account at a financialitutsdn acceptable

to KeyBank designated by Merchant to facilitateympant for Transactions, Chargebacks, returns,
adjustments, fees, fines, penalties, assessmenmtstifre Payment Networks, and other payments duerund
the Agreement. In the instance of a Debit CardA®M Card, this refers to the Cardholder’'s deposit
account.

Diners: Diners Club International Ltd.
Discover: DFS Services LLC.
Discover Network: Discover Network, Inc.

Drawee Bank The financial institution where a Customer maimtaa checking account on which a Paper
Check that serves as the source document to genamaitem at the POS Device or payment for a
Transaction is drawn.

EFT Networks: (i) Interlink Network Inc., Maestro U.S.A., Inc..;TBR Networks, Inc., NYCE Payments
Network, LLC, PULSE Network LLC, ACCEL/Exchange Metrk, Alaska Option Services Corporation,
Armed Forces Financial Network, Credit Union 24¢.JlNETS, Inc., and SHAZAM, Inc.; and (i) any
other organization or association that hereaft¢haizesthe KeyBank to authorize, capture, and/or settle
Transactions effected with Debit Cards, and anycessor organization or association to any of the
foregoing.

KeyBank Fanfare Privacy Policy: KeyBank’s privacy policy applicable to KeyBankise of Customer
Data obtained from consenting Customers in conmedtith Merchant's Fanfare Loyalty Program.

Electronic Check Service (ECS) AssociationNACHA, any regional ACH association or network, and
any other organization or association used by KeiBia connection with the ECS that is hereafter
designated as an ECS Association by KeyBank frame to time.
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Electronic Check Service (ECS) Primer The detailed information relating to ECS processad
implementation provided by KeyBank to Merchant, ethimust be used by Merchant in conjunction with
the technical specifications and certification riegments provided by KeyBank to promote integrated
point of sale system connectivity and integratietween Merchant and KeyBank.

Electronic Check Service Rules (ECS Rules)All applicable rules and operating regulations of o
applicable to the ECS Associations (including tHeHARules) and the ECS MOG, in each case including
without limitation, all amendments, changes, andsiens made thereto from time to time.

Electronic Check Service (ECS) Transaction:Any purchase, reversal/void, decline, Chargeback, o
representment/resubmit pursuant to the Electrohieck Service Rules.

Electronic Gift Card (EGC): A special card purchased by a Customer or provided/erchant to a
Customer that is redeemable for merchandise, g\c other Transactions, and includes any eldctron
gift card, gift certificate, Loyalty Card or Stor&thlue Card, as may be applicable, and/or as affere
Merchant to Customers from time to time.

Electronic Gift Card Services: The Processing Services provided by KeyBank to Kemts with
respect to Electronic Gift Cards offered by suchrdiants, as more fully described herein and the MOG

Fanfare Enrolled Customer: A Customer of Merchant that has enrolled (ash&rridescribed herein) to
participate in Merchant’s Fanfare Loyalty Program.

Fanfare Gift Card: A special card, code or device purchased by origeavto a Customer that is
redeemable for merchandise, services or other acsiogs with Merchant.

Fanfare Gift Card Program: A program established and managed by Merchamgutfie Fanfare
Platform in accordance with the Agreement, inclgdapplicable provisions of the MOG.

Fanfare Gift Card Services: Fanfare Gift Card Program setup and Processingic®snprovided by
KeyBank to Merchant as described in the Agreemedtia the MOG.

Fanfare Loyalty Program: A program established and managed by Merchant,gutie Fanfare
Platform, through which Merchant may endeavor twnmte Customer loyalty and increased spending by
offering promotions, rewards and incentives to BemEnrolled Customers.

Fanfare Loyalty Services:A loyalty program platform that supports Merchastadlishment of a Fanfare
Loyalty Program, Customer enrollment in the Fanfamyalty Program at Merchant's point-of-sale,
establishment and maintenance of the Fanfare Lpyalebsite, the ability to generate marketing
campaigns and offer promotions to Customers, andd3sing Services related to redemption of Customer
rewards, in each case as described in the Agreemehitding applicable provisions of the MOG.

Fanfare Loyalty Website: A Customer-facing website hosted by KeyBank amdbianded by KeyBank
(Fanfare) and Merchant through which (i) Custontleas have not enrolled in Merchant’'s Fanfare Loyalt
Program may enroll online as part of the registraprocess, (ii) Fanfare Enrolled Customers magssc
Merchant’s Fanfare Loyalty Program disclosures) fanfare Enrolled Customers may un-enroll in the
Fanfare Loyalty Program, or (iv) Fanfare Enrolleds@mers that have registered through the website
may manage their Fanfare Loyalty Program accountgach case as described in the Agreement,
including the MOG.

Fanfare Platform: The systems hosted directly or indirectly by Kapk through which (i) Merchant
establishes its Fanfare Loyalty Program and/or &&nGift Card Program, and (ii) the Fanfare Sexvice
are provided to Merchant.

Fanfare Services:The Fanfare Loyalty Services and/or Fanfare G#itdCServices provided by KeyBank
and used by Merchant in accordance with the Agreéme
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Fanfare Web Portal: A web-based portal provided by KeyBank throughichhhMerchant may obtain
information and guides pertaining to the FanfareviBes and Fanfare Platform, and may access
Merchant-specific program metrics via dashboardswvCustomer Transaction Information, create
additional Customer offers and retrieve reportardimg Merchant's Fanfare Gift Card Program and/or
Fanfare Loyalty Program, in each case as applidaltlee Fanfare Services elected by Merchant.

Glossary: This Section F of the TOS.

Graphic Specifications and Procedures: The requirements, specifications and proceduppsicable to
standard and custom Electronic Gift Cards, inclgdall artwork appearing or permitted to appear on
Electronic Gift Cards, as may be provided by KeyBamMerchant from time to time.

Guarantor: A Person that executes a Personal Guaranty fdvahefit of KeyBank.
Issuer: The financial institution or other entity that igslthe Credit Card or Debit Card to the Cardholder.
JCB: JCB International Co., Ltd.

KeyBank: KeyBank National Association, a national bankingaasation, and any affiliate or subsidiary of
KeyBank that provides Processing Services, direatlyndirectly, to Merchants related to Transaction
KeyBank may exercise any of its rights or perfomy &f its obligations hereunder through its Service
Provider, in KeyBank’s sole discretion. KeyBank amdany Service Provider may also be referred to as
“Servicer” in the Agreement, the MOG or other doeumts provided to Merchant in connection with the
Processing Services.

Laws: All applicable local, state, and federal statutegulations, ordinances, rules, and other bindang |
in effect from time to time.

Loyalty Card: A device used to hold a currency and/or points edlua stored value program (also
referred to as a “Stored Value Card”).

Master Account: The account (e.g. funds pool) that is used to himddvalue of Electronic Gift Cards or
Fanfare Gift Cards, as applicable, that has besredamong a group or chain of merchants,. Altemist
this may refer to the back-up account used to pfdectronic payment, or ACH rejects or returns, if

applicable.

MasterCard: MasterCard International Incorporated.

MasterCard Merchant Agreement: The Merchant Agreement that is a part of the Agegnand is
between Merchant and KeyBank. The MasterCard Mettchgreement is contained within the Agreement
and is identical to the Visa Merchant Agreemenegxas set out herein

Member: The sponsoring Member designated on the Merchaplication or Merchant Agreement, as
applicable. KeyBank may serve as the Member an@Kerk may change the Member at any time and the
Merchant will be provided notice of the same.

Merchant: The business entity indicated on the Merchant Agagilon that provides goods and/or services
to Customers, or that accepts payments from Custome

Merchant Agreement (Merchant Processing Agreement)Any agreement that Merchant has entered
into for Processing Services, which agreementtiseeiwith KeyBank or another entity that, directly
indirectly, transferred its rights under such agrest to KeyBank.

Merchant Application: The Merchant Application and any additional docutmeantaining information
regarding Merchant’s business that is submitteldegBank in connection with Merchant’s applicatin
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Processing Services, including any additional lecaform(s) and any documents submitted by Merchant
as a part of the bid process, if applicable.

Merchant Operating Guide (MOG): The operating manual provided by KeyBank to its ¢dhant that
prescribes rules and procedures governing the actines. The Merchant Operating Guide may be
amended from time to time by KeyBank in its solscdetion, which amendments will be effective upon
notice to Merchant.

MICR : The magnetic ink character read line encoded Baper Check that contains information about the
Customer’s checking account, including the ABA RogiNumber and checking account number.

Model Documents: A sample set of customer terms and conditions anulivacy policy provided by
KeyBank to Merchant for Merchant's use in develgpits own Customer-facing terms and conditions and
privacy policy governing Customer participatiortire Fanfare Loyalty Program.

NACHA — The Electronic Payments AssociationThe national association that establishes standards
rules, business practices, and procedures govetimngCH Network, including the ACH Rules.

Paper Check A Customer’s paper check presented to Merchanp&yment to Merchant, which check
will serve as the source document for Items.

Payment Card Industry Data Security Standard (PCI C5S): The data security regulations, including
maintaining Cardholder account data in a securér@mwent, and other data security best practices
endorsed by the major card associations includigp,VMasterCard and Discover, as such may be
amended from time to time. Visa requires that Mantk and their agents comply with CISP, MasterCard
requires that Merchants and their agents comply 8DP and the PCI DSS regulations of Discover
Network.

Payment Device:Any device used for the purpose of obtaining credidebiting a designated account
including a Credit Card, Debit Card, and any otfieancial transaction device, including an Electcon
Gift Card, check (whether converted into electrdioion or used as a source document for an electroni
fund transfer), EBT Card, Stored Value Card, “sthadrd, or other device created to be used for the
purpose of obtaining credit or debiting a desigdadecount, that is now or hereafter effected thhoug
Transactions with Merchants.

Payment Network: Any Credit Card Association, EFT Network, Electroi@heck Service Association,
governmental agency or authority, and any otheityent association that issues or sponsors a Palymen
Device.

Payment Network Regulations:Individually and collectively, as the context magtdte, the Credit Card
Rules, the Debit Card Rules, and or the Electr@tieck Service Rules.

Person: Any individual, firm, corporation, business trugértnership, governmental agency or authority, or
other entity and shall include any successor (bsgereor otherwise) of such entity.

Personal Guaranty: Any written guaranty of Merchant’'s duties and ohbtigns to KeyBank by a Person
that is given in connection with the Agreement ugthg, without limitation, as part of this TOS, the
Merchant Application, any Merchant Agreement or &hent Processing Agreement, or any other
document signed by the Person in favor of KeyBank .

PIN: A number that must be entered by a Cardholder deroto complete certain types of Transactions
(e.g., online debit, EBT).

POS Device:A terminal, software, or other point-of-sale devatea Merchant location that conforms with
the requirements established from time to time byBank and the applicable Payment Network.

Prepaid Card: A card having available funds paid for in advabgehe Cardholder.
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Primary Merchant: The Merchant Identification Number (MID)/locationriginally enrolled for
Electronic Gift Cards and set up to be billed floe tard orders placed or designated as the coeporat
headquarter location.

Primary Fanfare Merchant: The Merchant Identification Number (MID)/locationiginally enrolled for
the Fanfare Services and set up to be billed fdfaaifare Services provided by KeyBank.

Processing ServicesThe Payment Device processing services and otlated products and services
received by Merchant pursuant to the Agreement.

Program: The Payment Device processing services and othetedeproducts and services received by
Merchant pursuant to the Agreement.

Reserve Account:The account established pursuant to Section (A)(6).

Retrieval Request:A request initiated by a Cardholder or Issuer teguiresthe-Merchant to produce a
legible copy of the Cardholder’s signed TransacRaceipt within a specified period of time.

Service Provider. Elavon, Inc. or such other third party servicevider(s) as KeyBank may select from
time to time to exercise any rights or perform ahligations of KeyBank in connection with this
Agreement or the Processing Services.

Servicer: See “KeyBank National Association.”

Site Data Protection Program (SDP):MasterCard’s data security regulations to proteatdBolder
account data and other data security best practides exact requirements for SDP can be found at
https://sdp.mastercardintl.com.

Stored Value Card: A device used to hold a currency and/or the poiatse in a stored value program
(also referred to as a “Loyalty Card”).

Supported Hardware: The equipment, systems and hardware, including P@@ces, necessary for
Merchant to make use of Merchant’s selected Far8ergices.

Terms of Service (TOS):These Terms of Service and all additions to, amemdsy and modifications of,
and all replacements to the TOS, as applicable.

Tokenization Services: Those services described in paragraph 1 of Se€tiof this Agreement.

Transaction: Any action by a Customer using a Payment Deviceaahtérchant that results in activity on
the Cardholder’s account (e.g., payment, purchragend, return, or debit).

Transaction Receipt: The paper or electronic record evidencing the paselof goods or services from, or
payment to, a Merchant by a Customer using a Palybevice.

UnionPay: China UnionPay Co., Ltd.

Value Added Servicer: Any entity that stores, processes, transmits oess®s Payment Device data or
Transaction data on behalf of Merchant or that joles software to Merchant for transaction procegsin
storage, or transmission.

Visa: As applicable, Visa U.S.A., Inc.
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Visa Merchant Agreement: The Merchant Agreement that it a part of the Agreetmand is between
Merchant and Keybank. The Visa Merchant Agreemgwgbintained within the Agreement and is identical
to the MasterCard Merchant Agreement except asutdierein.

WebSuite Services An electronic commerce solution provided by KayR's third party service
providers that permits Customers to purchase orvadige to Electronic Gift Cards through Merchant’'s

WebSuite site. Customers submit payment for ttectEdnic Gift Card via a Payment Device via the
Processing Services.
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