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EASTERN DISTRICT OF TEXAS TEXAS [ AsTeR

N
SHERMAN DIVISION 3@
: rzy.\hdqﬂﬂ'iig_mL

Case No. 4:02cv44
Federal Trade Commission, Judge Paul Brown
STIPULATED FINAL JUDGMENT
AND ORDER
FOR PERMANENT INJUNCTION
AND OTHER EQUITABLE RELIEF
AS TO DEFENDANTS CERTIFIED
MERCHANT SERVICES, LTD.,
CERTIFIED MERCHANT GP, INC,,
CERTIFIED MERCHANT SERVICES,
INC., CMS-LP, LLC, JONATHAN
FRANKEL AND CRAIG FRANKEL
(REDACTED)

Plaintiff,
vs.
Certified Merchant Services, Ltd., et al.,

Defendants.

vvvvvvvvv'vvvv

This matter comes before the Court on stipulation of Plaintiff Federal Trade Commission
(“FTC” or “Commission”), and the Defendants Certified Merchant Services, Ltd., Certified
Merchant GP, Inc., CMS-LP, LLC, Certified Merchant Services, Inc., Jonathan Frankel, and
Craig Frankel. Defendants Certified Merchant Services, Ltd., Certified Merchant GP, Inc.,
CMS-LP, LLC and Certified Merchant Services, Inc. are hereinafter collectively referred to as
“Certified Merchant Services” or “Corporate Defendants.”

On February 11, 2002, the Commission filed a Complaint for Injunctive and Other
Equitable Relief, including redress, pursuant to Section 13(b) of the Federal Trade Commission
Act (“FTC Act”), 15 U.S.C. § 53(b), and moved for an ex parte Temporary Restraining Order
(“TRO”) pursuant to Rule 65 of the Federal Rules of Civil Procedure. That same day, this Court,
having considered the Complaint, memorandum of law, declarations, and other exhibits filed in

support of the Commission’s motion, issued a TRO including an asset freeze and appointment of
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a temporary receiver. On March 6, 2002, the FTC, the Corporate Defendants and Jonathan
Frankel and Craig Frankel consented to a Preliminary Injunction that provided for a continuation
of all of the relief in the TRO, with the Defendants neither admitting nor denying that they
engaged in violations of the FTC Act. On June 14, 2002, the Commission filed an Amended
Complaint. Now, the Commission, the Corporate Defendants, Jonathan Frankel, and Craig
Frankel offer the following Stipulated Final Judgment and Order for Permanent Injunction and
Other Equitable Relief as to Defendants Certified Merchant Services, Jonathan Frankel, and
Craig Frankel (the “Final Order”).

Upon the joint motion of Plaintiff and Defendants Certified Merchant Services, Jonathan

Frankel, and Craig Frankel it is hereby ORDERED, ADJUDGED, and DECREED as follows:

FINDINGS
A. This Court has jurisdiction over the subject matter of this case and the parties
hereto.
B. Venue is proper as fo all parties in the Eastern District of Texas under 15 U.5.C. §

53(b) and 28 U.S.C. §§ 1391(b) and (c).

C. The activities of Defendants Certified Merchant Services, Jonathan Frankel, and
Craig Frankel are in or affecting commerce, as defined in Section 4 of the FTC
Act, 15 US.C. § 44. .

D. The Amended Complaint alleges claims upon which, if true, relief may be granted
against Defendants Certified Merchant Services, Jonathan Frankel, and Craig

Franke! under §§ 5(a)(1), and 13(b) of the FTC Act, 15 U.S.C. §§ 45(2)(1), and

53(b).
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E. The Commission and Defendants Certified Merchant Services, Jonathan Frankel,
and Craig Frankel stipulate and agree to this Final Order to settle and resolve all
matters in dispute arising from the Complaint, the Amended Complaint, and the
above-captioned matter to the date of entry of this Final Order.

F. Defendants Certified Merchant Services, Jonathan Frankel, and Craig Frankel
have waived all rights that may arise under the Equal Access to Justice Act, 28
U.S.C. § 2412, amended by Pub. L. 104-121, 110 Stat. 847, 863-64 (1996).

G. Defendants Certified Merchant Services, Jonathan Frankel, and Craig Frankel
acknowledge that they have read the provisions of this Final Order and have
agreed to abide by them.

H. Defendants Certified Merchant Services, Jonathan Frankel, and Craig Frankel
waive all rights to seek appellate review or otherwise challenge or contest the
validity of this Final Order.

1 Defendants Certified Merchant Services, Jonathan Frankel, and Craig Frankel
waive and release any claim they may have against the FTC and its employees,
representatives or agents.

J. No provision of this Final Order shall be construed as an admission or denial that
any Defendant has engaged in violations of the FTC Act or the acts or omissions
alleged in the Complaint and Amended Complaint.

K. This Final Order is remedial in nature and shall not be construed as payment of a
fine, penalty, punitive assessment or forfeiture.

L. Entry of this Final Order is in the public interest.

-3
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DEFINITIONS

For the purpose of this Final Order, the following definitions shall apply:

A. “Acquiring Bank” means any bank that provides Merchant Accounts and has an
agreement with Defendants relating to Merchant Accounts. 7

B. «“Agsets” means all real and personal property of Defendants, or held for the
benefit of Defendants, including, but not limited to “goods,” “instruments,” “equipment,”
“fixtures,” “general intangibles,” “inventory,” “checks,” or “notes” (as these terms are defined in
the Uniform Commercial Code), all cash, funds, real or personal property, accounts, contracts,
shares of stock, lists of Merchant names, or other assets, or any interest therein, wherever located.

C. “Card processing” means goods and services relating to the acceptance,
authorization, settlement, and payments for credit- or debit-card related sales.

D. “Check conversion processing” means any goods and services that may relate to
truncated check debits, as that term is used in the ACH Rules and Operating Guidelines,
published by the National Automated Clearing House Association.

E. “Clearly and conspicuously” means:

1. If presented in writing, the information shall be in a type size and location
sufficient for an ordinary consumer to read and comprehend it, and shall
be disclosed in a manner that would be easily recognizable and
understandable in language and syntax to an ordinary consumer. If the

information is contained in a multi-page print document, the disclosure

shall appear on the first page.
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2. If presented orally, the information shall be disclosed in a volume, cadence
and syntax sufficient for an ordinary consumer to hear and comprehend.

3. Nothing contrary to any information disclosed shall be imparted at or near
the time of the disclosure. Further, a subsequent disclosure made orally or
in writing only limits or qualifies a prior disclosure and cannot cure a false
claim.

F. “Corporate Defendants” means Certified Merchant Services, Ltd., Certified
Merchant GP, Inc., Certified Merchant Services, Certified Merchant Services, Inc., CMS-LP,
LLC, TMS, CMS, Inc., Transaction Merchant Services, Transaction Merchant Services.Com, and
Flectrocheck, and their subsidiaries, affiliates (including CJF Corporation, Inc.), divisions,
successors, and assigns, whether acting directly or through any of their officers, directors, agents,
servants, employees, joint ventures, or other devices, unless specified otherwise. Provided,
however, that an unafﬁiiated bona fide purchaser of the Corporate Defendants’ assets under
Subparagraph IX. D. shall not be deemed a successor or assign as those terms are used in this
definition.

G. “Defendant” means any of the Individual Defendants and the Corporate
Defendants. “Defendants” means all of the Individual Defendants and the Corporate Defendants,
individually, collectively, or in any combination.

H. “Documment” is equal in scope and synonymous in meaning to the usage of the
term in Federal Rule Civil Procedure 34(a), and includes writings, drawings, charts, graphs,

- photographs, audio and video recordings, computer records, and any other data compilations

from which information can be obtained.
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L. “General Manager” shall mean the General Manager designated in Paragraph VII

of this Final Order. The General Manager is not an cmﬁloyee, representative, or agent of the

FTC.

J. “In or affecting commerce” shall mean as defined in Section 4 of the FTC Act, 15
U.S.C. § 44.

K. “Individual Defendants” means Jonathan Frankel and Craig Frankel, individually,

collectively, or in any combination, and whether acting d{rectly or through any heir, successor,
assign, agent, entity, corporation, subsidiary, division, or other device, unless specified
otherwise.

L. “Merchant” means a person, corporation or any other entity, who/which sells or
leases goods or services, and acts as a consumer by purchasing, leasing or renting goods or
services other than primarily for personal, family or household purposes. “Merchants” means
any of the Merchants, individually, collectively, or in any combination.

M. “Merchant Account” means a bank account opened at an Acquiring Bank in the
name of a Merchant for deposits of the proceeds of the Merchant’s credit or debit card-related
sales transactions. “Merchant Account” also includes, but is not limited to, goods, leases and
services related to that account.

N. “Merchant Account Portfolio” means all Merchant Accounts from which
Defendants derive any income.’

0. “Receiver,” except as used within the term “equity receiver” in Paragraph VI of
this Final Order, shall mean Garrett Vogel, in his capacity as Receiver of the Corporate

Defendants pursuant to the Complaint and Amended Complaint. The Receiver is not an

-6 -
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employee, representative, or agent of the FTC.

P. “Receivership” shall mean the operation of the Corporate Defendants during the
time a Receiver or General Manager has rights, duties and obligations in this case. “Receivership
estate” shall mean all assets of the Corporate Dcfendants. R

Q. “Relate t0” means refer to, concern, regard, reflect, discuss, constitute, mention,
pertain to, allude to or associate with. “Relating to” means referring to, concemning, regarding,
reflecting, discussing, constituting, mentioning, pertammg to, alluding to or associated with.

R. “Released Claims” means any and all claims, demands, causes of action,
obligations, damages, and liabilities of any kind, arising out of, or relating to any act, omission,
cause, matter or allegation that is in whole or in part the subject of or asserted in the Complaint
or Amended Complaint and that arose on or before February 11, 2002.

S. “Time Period for Sale” means REDACTED [This time period to
remain CONFIDENTIAL and Under Seal until the Time Period for Sale passes].

PROHIBITED BUSINESS ACTIVITIES
I

IT IS THEREFORE ORDERED that in connection with the advertising, promotion,
offering or sale of goods or services in commerce, Defendants are hereby permanently restrained
and enjoined from falsifying si gnatures, and from altering or adding to, or assisting others in
altering or adding to, without consent of Merchants, signed documents relating to Merchant

Accounts, thereby producing changes to material terms, including but not limited to, increased

rates and added fees and expenses.
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IT IS FURTHER ORDERED that in connection with the provision of card processing
or check conversion processing, Defendants are hereby permanently restrained and enjoined from
debiting, billing or receiving money, or assisting others in debiting, billing or receiving moriey:

A. From Merchants before Defendants have provided such Merchants with prornised

card processing services or goods;

B. From Merchants for check conversion pro;:cssing before such Merchants have

signed up for and activated such services; and

C. From Merchants for services or goods provided after the Merchants have

cancelled in writing.

Provided, however, that, with regard to Subparagraphs A and B of this Paragraph II, if a
third-party electronic system through which such card processing or check conversion processing
is provided does not permit the Defendants to defer automatic debiting until Merchants have the
ability to use such processing services, then the Defendants shall, as soon as practicable,
reimburse any such debits of which they are aware.

1.

IT IS FURTHER ORDERED that in connection with the advertising, promotion,
offering or sale of goods or services in commerce, Defendants are hereby permanently restrained
and enjoined from making or assisting others in making, directly or by implication, orally or in
writing, any misrepresentation of material fact, including but not limited to:

A. If Merchants purchase Defendants’ services, such Merchants will save money on

their business expenses, including their card processing expenses;

-8-
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If Merchants are dissatisfied with any scMces or representations made by
Defendants, Merchants can cancel or transfer to another card processor at any time
with no further obligation;

There is no monthly minimum fee or expense associated with Merchant Accounts
or associated services offered by Defendants;

There are no fees or cxpenses in addition to the discount rate and per-transaction
fee agreed to by Merchants;

If Merchants are charged cancellation fees by prior card processors, Defendants
will reimburse the Merchants; and

If Merchants have an existing equipment lease, Defendants will purchase the

remainder of the leasc.

IV.

IT IS FURTHER ORDERED that in connection with the advertising, promotion,

offering or sale of goods or services in commerce, if Defendants represent directly or by

implication that they charge any particular percentage or fee, then Defendants are hereby

permanently restrained and enjoined from failing to disclose clearly and conspicuously, oraily or

in writing, any material fact relating to fees, including but not limited to:

A.

Whether, under what ‘conditions, and in what amounts the Defendants charge or

debit any monthly minimum fees;

Whether, under what conditions, and in what amounts the Defendants charge or

debit any semi-annual fees; and
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C. Whether, under what conditions, and in what amounts the Defendants charge or
debit any cancellation fees.
V.

IT IS FURTHER ORDERED that in connection with the sale of goods or services in
commerce, if Defendants obtain the signature of any Merchant on a contract pertaining to such
sale, including but not limited to an application, agreement or lease, then Defendants are hereby
restrained and enjoined from failing to furnish that Merchant, at the time such document is
executed by the Merchant, with a copy of such executed document in its entirety.

VL

IT IS FURTHER ORDERED that, in connection with the advertising, promotion,
offering or sale of goods or services in commerce, Defendants are permanently enjoined and
restrained from:

A. Failing to take reasonable steps sufficient to monitor that all Defendants’ agents,

representatives, employees, or independent contractors comply with Paragraphs [, II,
I, IV and V of this Final Order. Reasonable steps shall include, without limitation,
establishing and maintaining a compliance program which includes random, blind
testing of the oral representations made by any representative or independent
contractor; spot checking of Merchants to ensure that no misrepresentations were
made; and ascertaining the number and nature of any complaints. Defendants shall,
for a period of five (5) years, submit to the Commission, on an annual basis, no later
than fifteen (15) days after the anniversary of the date of entry of this Final Order, & -

summary report indicating their efforts to comply with the requirements of this

-10-
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Paragraph VI. These annual reports shall be submitted to the Commission’s
Associate Director for Marketing Practices at the address listed in Subparagraph
XVILD.

B. Failing to investigate and resolve in a reasonably timely manner any Merchant
complaint received by Defendants, their successors, assigns, officers, agents, servants,
employees and distributors, and those persons in active concert or participation with
them who receive actual notice of this Final Order and to notify the Merchant of the
resolution of the complaint and the reason therefor. A resolution of a Merchant
complaint includes any action that gives a Merchant actual notice that a complaint has
been acknowledged and satisfied or denied.

Provided, however, that during the time the General Manager has the rights, duties and
obligations in Subparagraphs VII. A. and IX. C. of this Final Order, the General Manager shall be
responsible for the Corporate Defendants’ compliance with this Paragraph VL

GENERAL MANAGER/RECEIVERSHIP PROVISIONS
VIIL.

IT IS FURTHER ORDERED that Mary Dees, or in the event of her incapacity, or other
unwillingness to serve, a substitute agreeable to the FTC and the Defendants, is appointed as
General Manager, with the full power of an equity receiver, for the Corporate Defendants, and of
all the funds, properties, premises (including 6101 West Plano Parkway, Plano, Texas 75093,
P.O. Box 260077, Plano, Texas 75026; and P.O. Box 800697, Dallas, Texas 75380), accounts
and other assets directly or indirectly owned, beneficially or otherwise, by the Corporate

Defendants.

11 -
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A. The General Manager is directed to and has authority to accomplish the following:

1.

Continue to maintain full control of the Corporate Defendants, except as
provided for in Subparagraph B of this Paragraph VII;

Continue to collect, marshal, and take custody, control and possession of
all the funds, property, premises, accounts, mail and other assets of, or in
the possession or under the contro! of the Corporate Defendants, whercver
situated, the income and profits therefrom, and all sums of money now or
hereafter due or owing to the Corporate Defendants, with full power to
collect, receive and take possession of all goods, chattels, rights, credits,
monies, effects, lands, leases, books and records, limited partnership
records, work papers, and records of accounts, including computer-
maintained information, contracts, financial records, monies on hand in
banks and other financial institutions, and other papers and documents of
other individuals, partnerships or corporations whose interests are now
held by or under the direction, possession, custody or control of the
Corporate Defendants;

Pay, in due course, all bills for necessary operating expenses of the
receivership estate;

Perform all acts necessary to conserve, hold, manage, and preserve the
value of those assets, in order to prevent any irreparable loss, damage and
injury to Merchants; provided, however, that the General Manager shall

not pay refunds of money (A) for Released Claims, or (B) for claims,

-12 -
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demands, causes of action, damages, or liabilities of any kind arising out
of or relating to any act, omission, cause, matter or allegation relating to
Merchant Account agreements entered into by the Corporate Defendants
after February 11, 2002 (other than when the General Manager makes a
good faith determination based on an investigation that a violation of the
FTC Act occurred), except (1) to the extent those claims relate to monies
(2) held in suspended accounts at an Acquiring Bank, and (b) held in the
name of a specific Merchant or (2) unless approved by agreement of the
General Manager and the Individual Defendants;

Enter into agreements, in connection with the General Manager’s duties, to
(a) make all employment decisions the General Manager deems reasonably
necessary to (i) carry out the duties and responsibilities under
Subparagraph [X.C. and (ii) comply with the F TC Act and the provisions
of this Final Order during the existence of the receivership; provided that
the aggregate compensation of employees and independent contractors
hired by the General Manager for these purposes, including increases in
compensation to current employees and current independent contractors,
shall not exceed one hundred thousand dollars ($100,000.00) annually; (b)
retain General Manager’s counsel of the General Manager's choice, but no
more than two attorneys (one of partner-level and one associate) and their
support staff, to assist, advise, and represent the General Manager,

provided that such counsel shall file with the Court and serve on the

13-
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parties periodic requests for the payment of reasonable compensation from
the assets of the receivership estate; and provided further that the Generarlﬁ -
Manager’s counsel shall not increase their fee rate billed to the

receivership estate without prior approval of the Court; and (c) move and

store any equipment, furniture, documents, records, files or other physical
property of the Corporate Defendants;

Subject to the terms of this Final Order, institute, prosecute, compromise,
adjust, intervene in or become party to such actions or proceedings in

state, federal or foreign courts that the General Manager deems necessary

and advisable to preserve the value of the properties of the Corporate
Defendants, or that the General Manager deems necessary and advisable to

carry out the General Manager's mandate under this Final Order, and

likewise to defend, compromise, or adjust or otherwise dispose of any or

all actions or proceedings instituted against the Corporate Defendants, that

the General Manager deems necessary and advisable to preserve the

properties of the Corporate Defendants, or that the General Manager

deems necessary and advisable to carry out the General Manager's

mandate under this Final Order; provided that the General Manager shall
petition the Court, only if reasonably necessary to carry out the rights

duties and obligations in this Subparagraph 6, to retain any counsel in

addition to counsel retained pursuant to Subparagraph VILA.S;

- 14 -
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Prepare and submit any periodic reports to this Court and to the parties, as
directed by the Court,

Receive reasonable compensation from the operations of the receivership
estate. Such reasonable compensation shall be a salary of two hundred fifty
thousand dollars ($250,000.00) annually, paid in twice per month
installments, from the assets of the Corporate Defendants; and

Intercept, divert and open any mail addressed to any of the Corporate
Defendants that comes into the General Manager’s possession, custody or

control.

To the extent they do not interfere with the General Manager’s rights, duties and

obligations in Paragraph VI and Subparagraphs V1L A. and IX. C,, the Individual

Defendants shall have access to the business premises and their offices at 6101

West Plano Parkway and they shall have the rights and duties as set forth in

Subparagraphs 1, 2 and 3 below:

1.

The Individual Defendants shall have the power to retain or remove, as the
Individual Defendants deem necessary or advisable, any officer, director,
independent contractor, employee, attorney, accountant, or agent of the
Corporate Defendants in order to maximize the sale value of the Corporate
Defendants’ assets pursuant to Subparagraph [X. D. Provided, however,
that the Individual Defendants shall consult with the General Manager
regarding decisions to retain or remove any officer, director, independent

contractor, employee or agent of the Corporate Defendants;

-15-
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2. The Individual Defendants shall have the power to set employees’,
independent contractors’ and agents’ compensation, price products and
services, and execute contracts with third parties; provided, however, that
the Individual Defendants shall consult with the General Manager
regarding decisions relating to compensation, the price of products and
services, and execution of third-party contracts that might have any effect
on the General Manager’s duties set forth in Paragraph VI and
Subparagraph VIL. A.; and

3. The Individual Defendants shall have full control over all reasonable
efforts to sell the Corporate Defendants’ assets, pursuant to Subparagraph

IX. D of this Final Order.

Provided, however, that nothing in Subparagraph VI B shall limit the General Manager’s

authority to retain or remove any officer, director, independent contractor, employee or agent in

order to effectuate the General Manager’s rights, duties and obligations set forth in Paragraph V1

and Subparagraphs VII. A. and IX. C.

C.

The Receiver and the Receiver’s team of accountants, investigators, consultants
and attorneys, other than Mary Dees, are hereby excused from the Receiver’s
rights, duties and obligations enumerated in the Stipulated Preliminary Injunction.
The General Manager may consult with, and seek advice from, the Receiver or
any member of the Receiver’s team; however, the Receiver and the Receiver’s

team are not entitled to compensation under this Final Order for such advice and

consultation.

-16 -
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Provided that the Individual Defendants are not and shall not be liable for (1) any act or omission
of the Receiver or General Manager unless the act or omission directly resulted from an act or
omission caused by the Individual Defendants, or (2) any act or omission of the Corporate
Defendants while the Corporate Defendants were under the control of the Recetver or General
Manager unless the act or omission directly resulted from an act or omission of the Corporate
Defendants caused by the Individual Defendants. Provided further, that the Corporate
Defendants are not and shall not be liable for any act or omission of the Receiver
or General Manager unless the act or omission either constituted a violation of any specific
direction given by the Receiver or General Manager or was intentionally concealed from the
Receiver or General Manager.

COMPI_,ETION OF RECEIVERSHIP

VIIIL.

IT IS FURTHER ORDERED that:

A. If the judgment set forth in Subparagraph IX. A. is paid to the FTC in full
pursuant to a sale of the Corporate Defendants’ assets under Subparagraph IX.D.,
within the Time Period for Sale, then at such time all rights, authority, duties and
responsibilities of the General Manager shall terminate; or

B. If the judgment set forth in Subparagraph IX. A. is not paid to the FTC in full
pursuant to a sale of the Corporate Defendants’ assets under Subparagraph IX.D.,
within the Time Period for Sale, the General Manager shall immediately:

1. Wind down the affairs and marshal the records and remaining assets of the

Corporate Defendants, liquidate any and all Corporate Defendants’ assets

_17 -
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remaining in the Receivership estate, and release to the Commission all
dominion, title and control of the proceeds of such assets not to exceed
payment in full of the judgment to the FTC pursuant to Subparagraph IX.
B.; and

2. File with the Court, and ‘serve on the parties, a final report describing the
wind-down of the business of the Corporate Defendants and the scope of
the General Manager’s activities. After filing the final report and
receiving any fees due under the Final Order, the rights, duties, authority
and responsibilities of the General Manager shall terminate, and the
Individual Defendants shall then be entitled to any remaining assets of the
Corporate Defendants.

REDRESS, OTHER EQUITABLE RELIEF, AND SALE
OF THE CORPORATE DEFENDANTS’ ASSETS

IX.

IT IS FURTHER ORDERED that
A. Judgment is entered jointly and severally against Certified Merchant Services,

Jonathan Frankel, and Craig Frankel in the amount of

REDACTED

- 18-
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[Amount to remain CONFIDENTIAL and Under Seal until the Time Period for Sale passes].

B. Judgment shall be satisfied:

1.

By the payment to the Commissior of the amount set forth in
Subparagraph IX. A. from the following sources in order: first, payment of
the net proceeds from a sale or liquidation of the Corporate Defendants’
assets, including the Merchant Account Portfolio, as set forth in
Subparagraph IX. D.; and second, by the release by Jonathan Frankel and
Craig Frankel to the Commission of all dominion, title and control to all
agsets listed in sections A and B of appendix D to this Final Order;
provided, that Jonathan Frankel’s (1) residence at 2509 Dunwick, Plano,
Texas, and personal property therein, and (ii) Mercedes 500SL. (year
2000), and Craig Frankel’s (1) residence at 5704 Walden Drive, Plano,
Texas, and personal property therein, and (ii) Lexus SC 300 (year 1998)
shall not be deemed assets for the purposes of this Final Order. The total
payment to the FTC shall not exceed the amount of the judgment set forth
in Subparagraph IX. A.

If, after all funds paid and released pursuant to Subparagraph IX.B. 1, the

total funds paid and released pursuant to Subparagraph 1X.B.1 are

-19-
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insufficient to satisfy the judgmel;xt set forth in Subparagraph IX. A, the
judgment shall be deemed satisfied in full subject to the terms set forth in
Paragraph X. If the judgment has been satisfied in full pursuant to.
payments and releases under Subparagraph IX. B. 1., and the General
Manager’s expenses are paid, then the Individual Defendants shall have
the right to dominion, title, and control over any remaining monies and
assets.

C. Not later than January 1, 2003, the General Manager shall, by U.S. Mail, send all
Merchants in the Merchant Account Portfolio, who signed a Merchant Account
contract on or before February 11, 2002, a copy of the settlement notice letter (in
the form of the letter attached hereto as appendix A), a cancellation form (attached
hereto as appendix B) and an un-executed Merchant Account contract (attached
hereto as appendix C) (*appendix C Merchant Account contract”). Each un-
executed appendix C Merchant Account contract shall comply with Paragraphs IV
and V of this Final Order. The General Manager shall include with the settlement
notice letter, cancellation form, and un-executed appendix C Merchant Account
contract, 2 return envelope, U.S. Mail postage paid by the Corporate Defendants,
of sufficient size and sufficient postage to allow Merchants to return any signed
appendix C Merchant Account contract to the General Manager. If a Merchant:
(1) signs and returns, post-marked within thirty-three (33) days from mailing, the
appendix C Merchant Account contract, then upon receipt by the General

Manager, it shall replace the existing Merchant Account contract and become the

-20 -
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Merchant’s only operative Mérchant Account contract (“new Merchant Account
contract”); (2) signs and returns, post-marked within thirty-three (33) days from
mailing, the appendix B cancellation form, then his existing Merchant Account
contract shall be cancelled at the end of the month following the month in which
the General Manager receives the signed cancellation form, and such Merchant
shall not pay a cancellation fee; or (3) fails to return, within thirty-three (33) days
from mailing, either a signed appendix B cancellation form or a signed appendix
C Merchant Account contract, then the Merchant will be bound by the existing
Merchant Account contract. If any Merchant requests a copy of his existing
Merchant Account contract with the Corporate Defendants, the Corporate
Defendants shall fax a copy of the existing contract to the Merchant within three
(3) business days of the request. (If the Merchant does not have a fax machine,
the Corporate Defendants shall mail the existing contract to the Merchant within
three (3) business days of the request.} The Corporate Defendants shall create and
maintain a list of Merchants who request contracts and whose existing contracts
cannot be located and shall, upon written request, provide a copy of the list to the
Commission.

D. The Individual Defendants shall take all reasonable efforts to sell the Corporate
Defendants’ assets, including the Merchant Account Portfolio, to any interested
bona fide third-party buyer for value, who is not a Defendant as defined herein.
Provided, however, that nothing in this Final Order shall be construed as authority

of any Individual Defendant to act as an agent of the FTC in his efforts to sell the
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Corporate Defendants’ assets. Each Individual Defendant shall make no material
misrepresentation in his efforts to sell the Corporate Defendants’ assets. Any sale
of the Corporate Defendants’ assets, including the Merchant Account Portfolio,
shall be complete and closed within the Time Period for Sale. All proceeds due
under the sale, net of reasonable fees and expenses (including reasonable attorneys
fees and expenses) incurred in connection with the sale, not to exceed the
judgment set forth in Subparagraph IX. A., shall be deposited directly by the buyer
at closing into an account designated by and within the sole control of the FTC or
its designated agent. If a sale of the Corporate Defendants’ assets is not closed
within the Time Period for Sale or if the amount paid to the FTC does not pay in
full the judgment set forth in Subparagraph IX. A, then (a) all authority of the
Individual Defendants relating to the operations of the Corporate Defendants, as
set forth in this Subparagraph IX.D and in Subparagraph VILB., shall terminate,
and (b) the General Manager shall proceed to liquidate any and all Corporate
Defendants’ assets remaining in the receivership estate, in accordance with

Subparagraph VIIL B. Provided that, if a sale of the Corporate Defendants’ assets

is not closed within the Time Period for Sale or if the amount paid to the FTC
does not pay in full the judgment set forth in Subparagraph IX. A, then the
Commission shall be entitled to inspect all documents that relate to the sale or
attempted sale of the Corporate Defendants’ assets. Provided, further, that the
Defendants know of no right, and will create no right, of a Defendant or thurd- -

party (apart from anticipated reasonable fees and expenses, including reasonable
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attorneys fees and expenses, incurred in connection with the sale) to payment
prior in time or prior in right to the Commission’s right to receive payment in the
event of a sale of the Corporate Defendants’ assets.

E. The net proceeds of a sale or liquidation pursuant to Subparagraph IX. D of this
Final Order, not to exceed the judgment set forth in Subparagraph IX. A., shall be
deposited into a fund administered by the Commission or its agent to be used for
equitable relief, including, but not limited to redress and any attendant expenses
for the administration of any redress fund. Defendants shall cooperate fully to
assist the Commission in making the redress fund available to individual
Merchants, including providing the Commission with a list of Merchants” last
known mailing address, a list of Merchants who received refunds of money for
Released Claims after July 19, 2002 and the amounts thereof. In the event that
direct redress is wholly or partially impracticable or funds remain after redress is
completed, the Commission may pay any remaining funds for such other equitable
relief (including consumer education remedies) as it determines to be reasonably
related to the Defendants’ practices as alleged in the Amended Complaint. Any
funds not used for such equitable relief shall be deposited into the United States
Treasury. Certified Merchant Services, Jonathan Frankel, and Craig Frankel shall
have no right to challenge the Commission’s choice of remedies under this

Paragraph IX.
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RIGHT TO REOPEN
X.

IT IS FURTHER ORDERED that the Commission’s agreement to this Final Order 1s
expressly premised upon the financial condition of Certified Merchant Services, Jonathan
Frankel, and Craig Frankel as represented in the swom financial statements provided to the
Commission on February 15, 2002, which provide the basis for the assets listed in appendix D to
this Final Order, and which include material information upon which the Commission relied in
negotiating and consenting to this Final Order. If, upon motion by the Commission, the Court
should find that Certified Merchant Services, Jonathan Frankel, or Craig Frankel failed to
disclose any material asset, made a material misrepresentation of the value of any asset, or made
any other material misrepresentation in or omission from his financial statement, then this Final
Order shall be reopened for the purpose of requiring payment of monetary relicf in the amount of
the judgment set forth in Subparagraph IX.A_, less the sum of any amounts paid to the
Commission pursuant to Paragraph IX of this Final Order. Provided, however, that in all other
respects this Final Order shall remain in full force and effect, unless otherwise ordered by the
Court; and provided further, that proceedings instituted under this Paragraph X are in addition to,
and not in lieu of, any other civil or criminal remedies as may be provided by law, including any
other proceedings that the Commission may initiate to enforce this Final Order. As of signing
this Final Order, the Commission is not aware of any material misrepresentation or omission

from any Defendant’s financial statement.
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ASSET FREEZE
X1.

IT IS FURTHER ORDERED that

A. The Individual Defendants are hereby restrained and enjoined from directly or
indirectly transferring, liquidating, converting, encumbering, pledging, loaning,
selling, mconcealing, dissipating, disbursing, assigning, spending, withdrawing,
granting a lien or security interest in, or otherwise disposing of any assets listed in
sections A and B of appendix D to this Final Order; and

B. The Corporate Defendants are prohibited from directly or indirectly transferring,
pledging, loaning, selling, disbursing, or assigning any assets to the Individual

Defendants, except:

1. The General Manager shall continue to pay, pursuant to the Court’s previous
order, on a once per month basis, one thousand five hundred fifty-two dollars
and twenty-five cents ($1,552.25) to Jonathan Frankel, and two thousand eight
hundred thirty-six dollars and twenty-five cents ($2,836.25) to Craig F rankel,
plus, upon presentment of monthly bills, reasonable amounts for property
taxes and insurance, household gas, electric, telephone, television, lawn care,
water and sewer. Such payments to Jonathan Frankel and Craig Frankel shall
terminate upon (a) satisfaction of judgment as provided in Subparagraph IX.B
of this Final Order, or (b) at the end of the Time Period for Sale, whichever is

earlier;
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The General Manager shall continue to pay, pursuant to the Court’s previous

or its successor, the monthly mortgage on the residence of Jonathan Frankel] at
5608 Champions Drive, Plano, Texas. Such payments shall terminate upon
satisfaction of judgment as provided in Subparagraph IX.B of this Final Order;
and

The General Manager shall pay, within ten (10) days of the entry of this Final
Order (or, if insufficient funds exist at that time, then at any time or from time
to time in installments as determined by the Individual Defendants in
consultation with the General Manager, as soon thereafter as possible), the
income taxes, and any penalties and interest, owed for the year 2001 by
Jonathan Frankel and Craig Frankel as owners of the Corporate Defendants.
The General Manager shall pay, during the operation of the Receivership, all
income taxes as they become due and payable, including any estimated
quarterly payments, by Jonathan Frankel and Craig Frankel as the owners of

the Corporate Defendants.

Provided, however, that nothing in this Paragraph XI shall be construed to excuse the

Individual Defendants from paying their own individual income taxes resulting from income to

them other than as owners of the Corporate Defendants; provided, further, however, that nothing

in this Paragraph X1 shall be construed to limit the General Manager’s authority to transfer funds

from any account relating to the Corporate Defendants for the purposes of operating the

Corporate Defendants’ business or any portion thereof.
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RETENTION OF ASSETS BY BANKS AND
OTHER THIRD PARTIES

XII.

IT IS FURTHER ORDERED that any financial or brokerage institution, escrow agent,
title company, commodity trading company, business entity, trust, or person that holds, controls
or maintains (a) assets listed in appendix D of this Final Order or (b) assets frozen pursuant to
Paragraph VII of the Preliminary Injunction entered by this Court on March 6, 2002 shall
continue to:

A. Hold and retain within its control and prohibit the withdrawal, removal,
assignment, transfer, pledge, hypothecation, encumbrance, disbursement,
dissipation, conversion, sale, gift, or other disposal of any of the assets, except:

1. As directed in writing by the General Manager (regarding (a) assets
held in the name or for the benefit of the Corporate Defendants and
determined by the General Manager to be necessary to carry out the
General Manager’s rights and duties pursuant to this Final Order or
make payments required under Subparagraph XI. B.; (b) assets to be
used to pay costs as provided in Paragraph XXI; and (c) assets to be
used to pay redress to the Commission under Paragraph [X);

2. For specific transfers agreed to in writing by counsel for the
Commission; or

3. Upon written confirmation from counsel for the Commission that the

asset freeze has been lifted.
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LIFTING OF ASSET FREEZE
.

IT IS FURTHER ORDERED that after payment in full to the FTC of the judgment set
forth in Subparagraph IX. A., and after the transfer of all funds to the FTC pursuant to
Subparagraph IX B of this Final Order, then the assct freeze shall be lifted automatically and
immediately, and at such time counsel for the Commission and the Defendants shall file any
documents and take all actions necessary to effectuate such lifting of the freeze, including
delivery by counsel for the Comrmission to Defendants a written confirmation that the asset
freeze has been lifted.

CUSTOMER LISTS
XIV.

IT IS FURTHER ORDERED that Defendants are permanently restraincd and enjoined,
other than transfers in the ordinary course of business, from selling, renting, leasing, transferring,
or otherwise disclosing the name, address, telephone number, credit card number, hank account
number, e-mail address, or other identifying information of any Merchant who paid money to any
of the Defendants in connection with card processing or check conversion processing; provided
that, pursuant to Subparagraph IX.D of this Final Order, the Individual Defendants or their agents
may disclose to any potential buyer of the Corporate Defendants® assets identifying information
about any Merchant reasonably anticipated to remain in the Corporate Defendants’ Merchant
Portfolio as of completion of the process described in Subparagraph IX. D. of this Final Order;
provided further that, Defendants may disclose such identifying information to a law

enforcement agency or as required by any law, regulation, or court order.
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XV.

IT IS FURTHER ORDERED that, for a period of eight (8) years from the date of entry

of this Final Order, in connection with any business which advertises, promotes, offers, or sells

Merchant Accounts, where either Individual Defendant is the majority owner of the business or

directly or indirectly controls the business, the Individual Defendant and his agents, employees,

officers, corporations, Successors, and assigns, and those persons in active concert or

participation with him who receive actual notice of this Final Order by personal service or

otherwise, are hereby restrained and enjoined from failing to create and retain the following

records:

A

Accounting records that reflect the cost of goods or services sold, revenucs
generated, and the disbursement of such revenues;

Personnel records accurately reflecting: the name, address, and telephone number
of each person employed in any capacity by such business, including as an
independent contractor; that person’s job title or position; the date upon which the
person commenced work; and the date and reason for the person’s termination, if
applicable;

Customer files containing the names, addresses, phone numbers, dollar amounts
paid, quantity of items or services purchased, and description of items or services
purchased,

Complaint and refund requests (whether received directly, indirectly or through

any third party) and any responses to those complaints or requests; and
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E. Copies of sales and customer service scripts, training materials, advertisements,

form letter responses, and other marketing or customer service materials.
COMPLIANCE REPORTING
XVL
IT IS FURTHER ORDERED that, in order that compliance with the provisions of this
Final Order may be monitored:

A. For a period of five (5) years from the date of entry of this Final Order, each
Individual Defendant shall notify the Commission of the following:

1. Any changes in his residence, mailing addresses, and telephone
numbers, within thirty (30) days of the date of such change;

2. Any changes in his employment status (including self-employment)
within thirty (30) days of such change. Such notice shall include the
pame and address of each business the Individual Defendant is
affiliated with or employed by, a statement of the nature of the
business, and a statement of Individual Defendant’s duties and
responsibilities in connection with the business or employment; and

3. Any proposed change in the structure of any business entity majority
owned or directly or indirectly controlled by Jonathan Frankel or Craig
Frankel, such as creation, incorporation, dissolution, assignment, sale,
creation or dissolution of subsidiaries, or any other change that may
affect compliance obligations arising out of this F inal Order, thirty (30)

days prior to the effective date of any proposed change.
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Fifty (50) days after the Time Period for Sale, each Individual Defendant shall

provide a written report to the FTC, sworn to under penalty of perjury, setting

forth in detail the manner and form in which he has complied and is complying

with this Final Order. This report shall include but not be limited to:

1.

The Individual Defendant’s then current residence addresses and
telephone numbers;

The Individual Defendant’s then current employment, business
addresses and telephone numbers, a description of the business
activities of each such employer, and the Individual Defendant’s title
and responsibilities for each employer;

A copy of each acknowledgment of receipt of this Final Order obtained
by the Defendants pursuant to this Final Order; and

A statement describing the manner in which the Individual Defendant
has complied and is complying with the injunctive provisions of this
Final Order, including, but not limited to, the monitoring, record

keeping, and compliance portions of this Final Order.

Upon written request by a representative of the Commission, each Individual

Defendant shall submiit additional written reports (under oath, if requested) and

produce documents on fifteen (15) days’ notice with respect to any conduct

subject to this Final Order.
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For the purposes of this Final Order, the Defendants shali, uniess otherwise
directed by the Comruission’s authorized representatives, mail all written
notifications to the Commission to:

Associate Director for Marketing Practices

Federal Trade Commission

600 Pennsylvania Ave, N-W_, Room 238

Washington, DC 20580

Re: FTC v. Certified Merchant Services, Ltd., et al.
For the purposes of this Paragraph, “empléyment” includes the performance of
services as an employee, consultant, or independent contractor; and “employers”
includes any individual or entity for whom the Individual Defendant performs
services as an employee, consultant, or independent contractor.
For purposes of the compliance reporting required by this Paragraph X VI, the
Commission is authorized to communicate directly with the Individual
Defendants.

The Commission will treat as confidential, pursuant to 16 C.F.R §§4.10 and 4.11,

all information provided to the Commission pursuant to this Paragraph XVIL.

AUTHORITY TO MONITOR COMPLIANCE

XVIIL.

IT IS FURTHER ORDERED that the Commission is authorized to monitor each

Individual Defendant’s compliance with this Final Order by all lawful means, including but not

limited to the following:

The Commission is authorized, without further leave of the Court, to obtain

discovery from any person in the manner provided by Chapter V of the Federal
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Rules of Civil Procedure, Fed. R. Civ. P. 27-34, 36-37, including the use of
compulsory process pursuant to Fed. R. Civ. P. 45, for the purpose of monitoring

and investigating the Defendants” compliance with any provision of this Final

Order.

B. The Commission is authorized to use representatives posing as Merchants and
suppliers to either Individual Defendant or his employees, or any other entity
managed or controlled in whole or in peut’by the Individual Defendant, without
the necessity of identification or prior notice.

C. Nothing in this Final Order shall limit the Commission’s lawful use of
compulsory process, pursuant to Sections 9 and 20 of the FTC Act, 15 U.S.C.
§§ 49, 57b-1, to investigate whether any Individual Defendant has violated any
provision of this Final Order, or Section 5 of the FTC Act, 15 U.S.C. § 45.

D. For purposes of the compliance monitoring authorized by this Paragraph XVII, the
Commission, and its agents, are authorized to communicate directly with any
Individual Defendant and any of their employees, or any other entity dircctly or
indirectly controlled by any Individual Defendant.

ACCESS TO BUSINESS PREMISES
XVIIL

IT IS FURTHER ORDERED that, for a period of five (5) years from the date of entry

of this Final Order, in connection with any business which advertises, promotes, offers, or sells

Merchant Accounts, for the purpose of further determining compliance with this Final Order the

-33.
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Individual Defendants shall permit representatives of the Commission, within three (3) business

days of receipt of written notice from the Commission:

A.

Access during normal business hours to any office, or facility storing documents,
of any business which advertises, promotes, offers, or sells Merchant Accounts,
where either Individual Defendant owns the majority of the business or directly or
indirectly controls the business. In providing such access, the Individual
Defendant shall permit representatives of the Commission to inspect and copy all
documents relevant to any matter contained in this Final Order; and shall permit
Commission representatives to remove documents relevant to any matter
contained in this Final Order for a period not to exceed five (5) business days so
that the documents may be inspected, inventoried, and copied; and

To interview the officers, directors, and employees, including all personnel
involved in responding to complaints or inquiries, and all sales personnel, whether
designated as employees, consultants, independent contractors or otherwise, of
any business to which Subparagraph A of this Paragraph XV applies,
concerning matters relating to compliance with the terms of this Final Order. The

person interviewed may have counsel present.

Provided that, upon application of the Commission and for good cause shown, the Court

may enter an ex parte order granting immediate access to any Individual Defendant’s business

premises for the purposes of inspecting and copying all documents relevant to any matter

contained in this Final Order.
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ACKNOWLEDGMENT OF RECEIPT OF FINAL ORDER

XTX.

IT IS FURTHER ORDERED that, within five (5) business days after receipt by a

Defendant of this Final Order as entered by the Court, that Defendant shall submit to the

Commission at the address provided in Subparagraph D of Paragraph XV1, above, a truthful

sworn statement, in the form shown in appendix E, that shall acknowledge receipt of this Final

Order.

DISTRIBUTION OF FINAL ORDER

XX.

IT IS FURTHER ORDERED that, for a period of five (5) years from the date of entry of this

Final Order:

A

In connection with any business which advertises, promotes, offers, or sells
Merchant Accounts, each Individual Defendant shall provide a copy of pages 1-10
(through Paragraph V) and page 39 (the Court’s signature and date) of this Final
Order to, and obtain a signed and dated acknowledgment of receipt of same from,
each officer or director, each individual serving in a management capacity, all
personnel involved in responding to complaints or inquiries, and all sales
personnel, whether désignated as employees, consultants, independent contractors
or otherwise, immediately upon employing or retaining any such persons, for any
business in which either Individual Defendant owns the majority of the business
or directly or indirectly controls the business. Provided that during the Time

Period for Sale, the General Manager shall be responsible for providing copies of
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those pages of the Final Order to the employees and independent contractors of
the Corporate Defendants, obtaining acknowledgments of receipt, and providing
copies of the same to the Commission.

B. The Individual Defendants shall maintain for a period of ten (10) years after

creation, and upon reasonable notice, make available to representatives of the
Commission, the original signed and dated acknowledgments of the receipt of
copies of this Final Order, as required in Subparagraph A of this Paragraph XX.
Provided, however, that the Individual Defendants are not responsible for
maintaining acknowledgments obtained by the General Manager pursuant to
Subparagraph XX. A.

COSTS

XXI.

IT IS FURTHER ORDERED that each party shall bear its own costs and attorney’s fees
incurred in connection with this action; provided however, that within ten (10) days after entry of
this Final Order (a) payment of the balance of the undersigned Individual Defendants’ attorneys’
fees billed in connection with the above-captioned case through the date of entry of this Final
Order shall be paid from the assets identified in sections A and B of appendix D, and (b) the
General Manager shall make payment of fifty per-cent (50%) of the undersigned Corporate
Defendants’ attorneys’ fees billed in connection with the above-captioned case through the date
of entry of this Final Order from the Receivership Estate. Provided further however, that nothing

herein shall prohibit the undersigned Defendants’ attorneys from petitioning the Court for
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payment from any frozen assets additional attorneys’ fees and expenses billed through the date of
entry of this Final Order, or Plaintiff from opposing such motion.
STAY OF OTHER ACTIONS
XXII.

IT IS FURTHER ORDERED that except by leave of this Court, during the pendency of
the receivership ordered herein, the Defendants and all customers, Merchants, principals,
investors, creditors, stockholders, lessors, and other perséns seeking to establish or enforce any
claim, right or interest against or on behalf of the Defendants, and all others acting for or on
behalf of such persons, including attorneys, trustees, ageats, sheriffs, constables, marshals, and
other officers and their deputies, and their respective attorneys, servants, agents and employees
be and are hereby stayed from:

A Commencing, prosecuting, continuing or enforcing any suit or proceeding against
the Defendants, except that such actions may be filed to toll any applicable statute
of limitations;

B. Commencing, prosecuting, continuing or entering any suit or proceeding in the
name or on behalf of the Defendants;

C. Accelerating the due date of any obligation or claimed obligation, enforcing any
lien upon, or taking or attempting to take possession of, or retaining possession of,
any property of the Defendants, or any property claimed by any of them or
attempting to foreclose, forfeit, alter or terminate any of the Defendants’ interests

in property, including, without limitation, the establishment, granting, or
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perfection of any security interest, whether such acts are part of a judicial

proceeding or otherwise;

_ Using self-help or executing or issuing, or causing the execution or issuance of

any court attachment, subpoena, replevin, execution or other process for the
purpose of impounding or taking possession of or interfering with, or creating or
enforcing a lien upon any property, wheresoever located, owned by or in the
possession of the Defendants, or the General Manager appointed pursuant to this
Final Order or any agent appointed by said General Manager; and

Doing any act or thing whatsoever to interfere with the General Manager taking
control, possession or management of the property subject to this Receivership, or
to in any way interfere with the General Manager, or to harass or interfere with the
duties of the General Manager; or to interfere in any manner with the exclusive

jurisdiction of this Court over the property and assets of the Defendants.

Provided, however, nothing in this Paragraph XXII shall prohibit any federal or state law

enforcement or regulatory authority from commencing or prosecuting an action against the

Defendants. Provided, further, that this stay shall end following termination of the Receivership

pursuant to Paragraph VIII of this Final Order.

RELEASE

XXIII

IT IS FURTHER ORDERED that the Commission, upon execution of this Agreement

and the filing of this Final Order, and for good and valuable consideration, the receipt and

sufficiency of which is acknowledged by each of the Parties, hereby irrevocably and
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unconditionally releases, remises, acquits and forever discharges all Defendants, their heirs,
successors, assigns, legal representatives, estates, and successors in interest, from any and all
known and unknown causes of action, suits, charges, debts, dues, sums of money, accounts,
reckoning, bonds, bills, specialties, covenants, contracts, torts, controversies, agreements,
promises, variances, trespasses, daxnages, judgments, extends, executions, claims and demands
whatsoever, in law, admiralty or equity which it ever had, now has, or may have, arising out of
any occurrence prior to the date hereof, including without limitation, any act or allegation arising
from, or which could arise from, the FTC's Complaint, Amended Complaint, or the above-
captioned action, and any claims that were or could have been raised by FTC or on its behalf
pursuant to any contract, expressed or implied, any obligation arising out of public policy, or the
FTC Act or any other law, and all claims that were or could have been raised by FTC or on its
behalf for attorneys' fees, disbursements, costs or the like.
RETENTION OF JURISDICTION
XXJV.

IT IS FURTHER ORDERED that this Court shall retain jurisdiction of this matter for
the purpose of enabling the parties to apply to the Court at any time for such further orders and
directives as may be necessary or appropriate for the interpretation or modification of this Final

Order, for the enforcement of compliance therewith, or for the punishment of violations thereof.

IT IS SO ORDERED, this ¢/ 5(9 dayof _/ ,g?,«y/)cZJCr , 2002, at

Sherman, Texas. m £

Mnited States District Judge
Eastern District of Texas
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DATE:_ K| 27[9% , DATE: §-29-02
%%n L.'N'éa.l, Jr., Attorney-in-Charge dnathan Frankel

DC Bar No. 441405

Attorneys for Defendants Jonathan Franke
and Craig Frankel

MANATT PHELPS & PHILLIPS, LLP
1501 M Street, N.W., Suite 700
Washington, DC 2005

Tel:(202) 463-4300

email: sneal@manatt.com

Fax: (202) 463-4354

by: Bl Pyle
Duly Authorized Ofﬁcer of Certified
Merchant, GP, Inc., general partner of
Certified Merchant Services, Ltd.

ad/\,( kly\/ parte:8:24-02 (}c(ru?ed/Mﬁa:fP Inc.

Robert L. Wright, P’ttorney~m—Charge

State Bar No. 22054300 \ { W&’\I k/// SATE. g/';_(, L;}
!

Attorneys for Defendants Certified Merchant B}ﬁke Pylé,

Services, Ltd., Certified Merchant, GP, Inc., Duly Authorized Officer
Certified Merchant Services, Inc., and CMS-

LpP,LLC.

GARDERE WYNNE SEWELL, LLP
1601 Elm Street, Suite 3000

Dallas, TX 75201

Tel: (214) 999-3000

cmail: rwright@gardere.com

Fax: (214) 999-4667
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Federal Trade Commission

_DATE:)?'D[ﬁ 2 __

/ % 12/3 vz

Douglas¥. Wolfes Attgrmey-in-Charge by: Eileen Harringtom —
chgo. 437476 Associate Director

Tel: (202) 326-3113; email: dwolfe@ftc.gov Division of Marketing Practices
Michael J. Davis, Of Counsel Federal Trade Commission

NY Bar No. 3049095
Tel: (202) 326-2458; email: mdavis@ftc.gov

Attorneys for Plaintiff

FEDERAL TRADE COMMISSION
600 Pennsylvania Ave., N.'W.

Room H-238

Washington, DC 20580

Fax: (202) 326-3395
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appendix A

[Merchant Name]
[Business Name]
{Address line 1]
[Address line 2]
[City, State ZIP]

Re: - IMPORTANT INFORMATION RE: YOUR CREDIT CARD PROCESSING
SERVICES

Dear Mr./Ms. [Merchant Last Name]:

This letter and the enclosures are important legal documents regarding your credit card
processing services. Please read these documents immediately and take whatever action you
desire within 33 days of the date of this letter. -

Due to a settlement reached between the Federal Trade Commission (“FTC”) and
Certified Merchant Services, Transaction Merchant Services, National Merchant Services,
Electrocheck and others (“CMS™), you have three options regarding the continuation of your card
processing services. You may either (i) continue your existing contract with CMS; or (ii) sigh a

new contract with CMS; or (iii) cancel your existing contract with CMS. This letter SuImumarizes
your three options.

Option #1: Continue Processing under Your Existing Contract with CMS

Your first option (“Option #17) is to take no action. By taking no action, you agree
to be bound by the terms of your existing Merchant Processing Agreement with CMS. You
and CMS will have all the same rights and obligations that you had before you received this
letter. You have a right to receive a copy of your existing Merchant Processing Agreement. If
you would like to obtain a copy of that agreement, please call our toll-free Customer Support
number 800-737-1099, and we will fax or mail you a copy of the document in its entirety. If you
choose Option #1, simply take no action in response to this letter. If we do not receive either'a
signed new contract (Option #2) or the cancellation form (Option #3) from you within 33 days of
_ the date of this letter, we will consider you to be taking Option #1.

£
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Option #2: Sign a New Contract with CMS

Your second option (“Option #27) is to sign and return the enclosed new Merchant
Processing Agreement to us within 33 days of the date of this letter. By returning this signed
contract, your prior contract with CMS will be terminated, and you will be bound by the new
coptract. The new contract may have terms, including rates and fees, number of months, and
other contract provisions that are different from your existing contract. Please note that your
signature is required in [two] places on the Merchant Processing Agreement, so if you choose
this option, be sure to sign in each place required. If you choose Option #2, please sign on each
line as required, keep the yellow pages of the contract for~yourself, and return the signed contract
to us in the enclosed postage pre-paid envelope within 33 days from the date of this letter.

Option #3: Cancel Your Existing Contract with CMS

Your third option (“Option #3”) is to sign and return the enclosed cancellation form
to us within 33 days of the date of this letter. By returning the signed cancellation form, you

agree to terminate your existing contract with CMS. As a result, we will terminate your services
at the end of the month following the month in which we receive your signed cancellation form.
If you wish to continue receiving services like those you received from CMS, you must seek such
services from another provider. CMS will not charge you a fee or penalty for this cancellation,
and you will not be obligated to pay for any services from CMS beyond the end of the month
following the month in which we receive your signed cancellation form. If you choose Option
#3, please fill out completely the enclosed cancellation form (including name, address, merchant
account number, date and signature), and return the signed cancellation form to us in the
enclosed postage pre-paid envelope within 33 days from the date of this letter.

Regardless of what option you choose, you may be able to receive payments from a
merchant redress fund established by the settlement. Such payments are not yet available;
however, the FTC will contact you with more information about making claims for payment
from the merchant redress fund.

If you have questions about this letter, you may contact us at our toll-free Customer
Support number [Separate Toll-Free Number to be established for this purpose].
Thank you for your attention to this matter.

Sincerely,

Mary Dees
General Manager

Enclosures

FAGE: 4463
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CANCELLATION FORM

To: General Manager of CMS

From: Merchant name:

Business name:

Business address:

Merchant account no.:

Date:

Re: Cancellation of Services

I received your letter dated [date of settlement notice letter] regarding the settlement
between the Federal Trade Commission and Certified Merchant Services, Transaction Merchant
Services, National Merchant Services, Electrocheck, and others (“CMS”).

I understand that I have three options, either: (i) continue my existing contract with CMS;
or (ii) sign a new contract with CMS; or (iii) cancel my existing contract with CMS.

I understand that by signing this cancellation form, I authorize you to terminate my
CMS services at the end of the month following the month in which you receive this signed
cancellation form. If I wish to continue processing beyond that point, I understand that it is my
responsibility to find another provider. I further understand that I will not be charged any fee or
penalty for this cancellation.

Merchant Signature

SRS #1592 FRGE:
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Transaction Merchant Services

A D1v1510n of

Certified Merchant Services, Ltd.

A Registered ISO/MSP for

National City Bank of Kentucky, Louisville, KY
| Humboldt Bank, Eureka, CA
i Woodforest National Bank, Houston, TX

Customer Service
If you have any questions after installation, please contact

P Merchant Support at: 1-800-737-1099

If not yet inStalled, please refer to: |

Team Leader #

FLTOS  FHoL . oo
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WHITE COPY - COMPANY YELLOW COPY - MERCHANT

Transaction Merchant Services.com New Account Merchant Categary

K]

R . Additional Location Conf #
Merchant Processing Application/Agreement

P.O. Box 260077 Independent Merchant Consultant IMC #
Plang, Texas 75026-0077 S T T T T
A Division of Certified Merchant Services, Ltd. Name Phone #
ISO/MSF for Office Use Only DOC# sIC

UINational City Bank of Kentucky, Louisville, KY

[ Huraboldt Bank, Eureka, CA MID#__

[ Woodforest National Bank, Houston, TX Hierarchy #
1. Compiete Merchant Agreement BEFORE Your Cusatomer §lgns reaseiwmar 3. Usa Ink ONLY 5. If You Make A Mistake, START OVER
2, NO White Out. NO Crogsouts Allowed Unless Lowering Price CROSSOUTS) 4. NO Title Allowed on Personal Guarantor Line

Terminal/Software: Printer: Pinpad;

Terminal Program Type:  Retail () Retail w/Tip [J Lodging (J Rest. w/Tip (] moro
JEXISTINGAMEX# _______ _ . _ *EXISTINGDISCOVER¥ _ __ __ __ __ __ _ __ __ . ____ __ __ OTHER#

“MERCHANT agrees and understands automatic: enroliment will occur with. Discover if NO Discover aceount exists:ar if existing Discover #is. NOI

‘enfered in the Section.above; Please write in *UECLINE " ir: the Space-following “Existing Discover & above, if:tscover enliment: IS NOT desirsc

Business/Corporate Natoe Statement Mailing Address (If different from lecation address)
DBA (Doing Business As) Name City, State, Zip
Location/Site Address Federal Tax [D Number
City, State, Zip : Phone Number FAX Number
; - - - ( ) { )
Sole Proprictorship (J Partnership ]  Corporation (J Nen-profic (]
How Long has Present Ownership Been at Location? E-mail Address:
New OJ Existing Mos. Yrs. Number of Locations If you cusrrendly accepr VISA/Mastercard utiach copy of last 3 manths inerchant starements,
Merchandise Sold Service Sald Monthly Bank Card Volume Average Ticket Amount Highest Ticket Amount
% % $ $ $
PERCENT OF BUSINESS (MUST = 100%) BUSINESS TYPE (MUST = 100%)
Card Swiped Keyed With Imprint of Card Keyed Without Impriat of Card Store Front %  Off Premise % ngi / Phone %o
der
‘ l I % l I ‘ % | I I !% Trade Show % Internet % Other %
! SUMMARY OF STANDARD FEES
DISCOUNT THANSACTIEN
FEE CATEGORY RATE FEE EXPLANATION OF FEE CATEGORY
p trar [ thal are electronicaily authorized and ciosed in a day bateh. *A transaction e
iled ms any communication with host including deciined aulhorizations, Dlscount rate ix applied 0 gross dollar
Qualified Retail *% s . jvolurne.
N Manually keyed bankcard transactians that are closed In a daily balch within 24 hours of the card's autharization, ang
Mid-Quniified Retail or Qualitied receive an “exact maich” to the Address Veriflcatlan Sarvica (AVS) prompt. This is added 10 tha qualiied discount
Mall Order/Telwphions Order (+) 0.9% $0.10 rate
Al bankcard transeciions that de nat meet the requirements stated above including but aot limited 1o
Visa/Mastarcard business carde and manually keyed ioreign card transacilons, Thia is added to the qualitied
iNon—Quallﬂed $0.10 discount rata.
e e e rmesemncme]
FEE CATEGORY FEE EXPLANATION OF FEE CATEGORY
Account Maintenance Fee $9.50 Monthly tae for rraintaining and servicing your account.
Thera (o @ twonty live (525.00) manthly ninimum for the following tnduairy lypes: ANtigUe stores, Automative industry, Chitd CaredDay Care., Elvclionic Sama,
Fitness Cluba, Klower Shops, Fumilure, Home Basad Busingssas, Jawalry, Umo, Shultie Sarvices, Mading Cantars, Mall Order/Telaphonae Order, (Ntemet
(3 Parlor, Minl Starage, Pagers & Cel Phanos, Printing Shops, Sports Carda/Coin dealars, Tarming Salons, Tsnworary Looatons(Carts in Malis & Flea
Markets), Tow Trucks, Vitarrine & Cosmetics,
|Montnty Minimum Fee $25.00 Ja ol 1.7¥% X g
The Semi-annual fee is to halp ofisal the cast of suppiles, terminal malntenance and replasemant it necessary(excluding the rastocking
Semi-Annual Fee $48.00 |tes), ang cihar value-added 887vices provided by TMS.
 MERCHANT lerminatas this Agreement withoul causa within & monthe af tha data that MERCHANT submite itz 1ret trensuction
to TMS, MERCHANT will bo assessad the deconversion fee indicatsd in the suammary af tees section of 1he Marchanat Frocessing
o nversion Fee $195.00 {Appikcatian, No such doculr:‘v:nlon foe will be assswsed [t MERCHANT terminates this Agreemant with ar without cause after
Application Fee $05.00 INon-refundabla, one-time appiicalion fee. PLEASE MAKE CHECK PAYABLE TO TMS.
Suppbes{Printer paperfribbara) Included JSuppiies are providsd as part of our servike packago.
OTAERFEES :
\oice Autharization $0.95 Chargeback Faa $15.00 [Copy Fee $2.00 per page| Retumad ACH _ $25.00 Batch Fea $0.25
Cperatar Assisted Vaice Non Bankeard $0.16
Authortzadan 32,95 Retrieval Raquest $15.00 |Restocking Fee 350.00 | AVS 30.03{Transaction Fee
UERCHANT undaratands and sgroeas that if Woodforest National Bank is the BANK that approves this Application, tha discount rate, tranaaction fees, account
) malntanance fees and monthly minkmum are as follows. All other fees set forth above shall remain appilcabla.
WOODFOREST BANK PRICING SCHEDULE
Woodfersat Hank Pricing Schedule Woeodforest Bank Transaction Fes
Waoodforest Bank Qualllled Retail Discourt Rate % {Waodlorest Bank Cualified Retail $0.25
of .
Woodforest Bank Qualifled Mo/Tonternat Discount Rate % |Woodiotest Bank Qualified Mo/Todinternet $0.30
Woaodforeat Bank Acaaunt Maintenance Fse $9.50 Waoodlorest Monthly Minimum - $25.00
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ot arn Lima 1m Lhe Resenve Accouat, mpudssoﬂhc smr:cofmh funds. {iii) presene and fuame Subey Draf Aed {h) am ansoun
which nay be due 1o andar this A withoot i all rights ta gctive sy pOYICILY oF CTedis whdkcr
This Agreemen (colieativey, the ~Scoued Assen™). Morchani apsecs Lo provide olhet socenly to TMS ard Bank upon request 10 secure
its abligatians ouder thit Apreeinenl. These socurnity limerests aed bous witl secore all of Merelianl's odUgauons under this Agresmmcnt
and any other agITCmem wew cisting or Inicr entered 1o berneem Mercharm TMS. 2 TMS afllliate. and/or Bank, Thes sanwner ancees
may be cxcreised by TMS and Bonk without pelice or denmnd of &y kemd by rrking 2a inncdisee wilbdrowd of freczing i Securcd
Asscis

(b) Pusuand t Adtick: Y of 1he Uniform Caoramercial Coda, a8 arended tron e 1 410, TMS tas control over ad say diredt ihe
disposition of 1he Scoured Amsix snd Bak myress (o comply with such diregtion wkhout fanihor coracnd of Moxham, Merchand
repfeaciig ded Warois thal 10 olhet PErson ar ¢atity has a secusity anceckt in Lthe Sectured Assols. Wilh respant o such soouty s resls
ard lons. Bank and TMS will [zvve ntt nghts aforded uider the Uniform Cosmmarcisl Code agy othor applicable tw and in apuis
Mcrchant will obwain fam Bank and TMS wiilicn consemt prior 1o gramiing & sewsin' imcren af any kisd 12 U Scowed At (o o
Uurd party. Meschaat agress (hal 1his s 9 aoolsa of recovpinenl and Bark and TMS are not requined o file a motian for mlef Gom 3
bankrupicy schion 3eKMAL stoy 10 realize on any of the Secured Asscts. Noverthekst Merchank agresy not (o coqrsst or object to any
roorion ot Teticl Crom the iumialic sty filed by TMS or Baok. Merchant authaiecs TMS and appoimts TMS its aliormey ia fact wo sign
m nme 1o nm.' ﬁnun:m. Soemen u:d for lix perfecuon of am scounity Inered or Jica gronied hercundor

T

(a) Mcrclant rnun W1 TMS” consend 16 process CEC) and Merchant nay process such tmasactions
ouly [f the tmmnctions cHnply with Visa Cardholder Infermaton Secum\ ngnm mqum:mam st forth bedow, 1€ Merchast udiniis
EC trarsactors withoul TMS' coascat. TMS or Hank may this A st troasactions
processed vis EC aro high risk and unh)o:l lo a igheri of Acreiars is liabk for all chnrgotx and asscs relawed
10 EC iraraeetions, whaiher or nol 1) E Tava been or ti) Merchary has obiained TMS' congenl (o crgnce in
md: transactions. Encrypuon is ncu m w:rm m’pmnn:m amd will not vaive any provision of Whis Agreoment o sdhem iss vtidate

ing with a third paanrmmu cogint. YN ateway or edwr ket
s:nh:c pmmr Merchanl mus| nmm: that nl:h |lun1 pnmu ansm Saics K TMS and Bask i 4 scoopiabde form. All
communicalion costs vekacd 1o EC s are s wdcrsiaads that TMS nill pot numags the EC
clecommunicgilons (lok and 1 11 is Mcrcham's lm w0 nunny.' tat link All EC usisactiond ill bo scic b Bonk 1nie o
ion af the Uniied Siates In .S, cureicy. b hand assuncs ats - far oftha wrdd (e

LD.” or eruivalenl languages shall b deen:d 10 be blzak): §) mvies: p-‘m“ |6m|ul‘cwon to determine 1thal the user is (hd Cardhokd,

such whaitificiion mast consigt of a current, official gor such as » passpont or driver's Keease thne

benrx the Cardholder's signaiare if) nole such podithe v Mengikoauion (mcludicy ooy soril rumbct wd n.‘xplmlon‘niﬁw) on the Sales
e

Validisy of the Card information.
(b For goods 10 be shipped on EC tansaclions. Mecham may obiin sshortation up 1o 7 catondsr days prius 10 [l shipmara daic,
Muc!nm teed not obiin A sccond authostcrion ([ e Sules Dl emourk is within 15% of Ux authorized amount. provided thai the

Dt »od §iip require the Cardholder o sign the paoed of the Card prior (o deti

] amoum shipping costz  Funher Morchant's web sitc must coslain el of itk fotlowing informmwa ) conplete

a Camidaider’s signanye am the Sales D will onde be wirived i the Card order or
Cand ion whick folhe bicx with the h ot fonth in 1his Agreemeat

(€ 1 the wllowing infocmatisn cbossed 0 the Cand and the Mevchent's name s not leprbhy imprinicd on (ke Sales Draft. Merchant
will jegiohy rproduce: (i) e Cardholder's mmes l-) aocooe pesnber: (hl)umunn datc: and (iv) e Mcchont's same and placs of
business. Addiiionally. for MaslerCasd will kegibly tho rama of the bank thm msued the Card at It
appenrs o (o fica of the Card,

{d) For Cand Present Transaciions. Muhs wil deliver 3 compless and kegible copy of Uk Sales Dralt or credit voucher 1o U
Cardholder & the Line of the witl retain the “merchail cops™ of e Soles Draf or credit

n:mor;ndmnfnrll(nﬂ}ynn mgdn:d‘ w of \te Card tor such onger period as ths Rules may
require;
ey wilizes

n sedor dees empae services, Merchant will cuar (e dala seied 10 3 daies or crediy
sormind uo ke than tho clase of turingss on the dae Ux: uansaciion

Rules. If Bask or TMS :cqmsumﬂ
24 hours foliowing e requet. Mocton nd;mld.u open mﬁ of Uramex 10 lhll are nal properdy claad and kana)
10 TMS nwihin 45 dnvs siall de mtomaticelly pwrgod aad saecd From the snmmwmmmmmhmﬂul

desiption ) lh:xwd.x or s:nws wilcred. by mlumcd merciandisc and rEfund poLicy. €) CUSIOTIGY 3STVIST COMAC!, (achiQing elecimonic

il 30dicss and/or 1cleph bes, d) v (suchas U5, or Cratudlan dailacs). ¢) expant or kegal rosrmtiont U knoma

and N delivery plley. IrMcn:rum stores cardiiokbor aucount mimbers, & m:uun dates, ond other personul cardhokler dao in a darsboec.

Mcrchant muat foltow Viss ond MumCani pnb. Unes our secaning sush

(6} I Morchwmu nccepts EC musl; innall oed mzuruln a warking ncigerk fimwall lo wou:c: dats acoesnible

\inthclmmt.bcpncun paiches upa a:wpwmmmmmwopmmw& and UPAMe 1oli-vus

soltwar: resirict acoess W dala by business “necd-io-knew ™ ulgn 2 wnique 1D 10 cach person with compuier accoss 10 dalk nex use

vendorsupplicd delzulls for sysiiha passwroeds and older SCCULTY PRI sk < oEss lo &u ' umiqee 1D v lem securily

syRems and processes; malniin a palicy thet secwrky {or employ and resict pin el accoess

fo cordboldes infomialion.

218 Recorring Tranascross

IrMcr:hum aprees mccrtuummonhvmnfuﬂmkkrfnrlkpucmofgoodxmmm which are to be dolened or
d ing Tramsaction™), the Cardbolder mus complcic and deliver b Morchad a wn ften rquest {5 sach

poél ar services w be chm'gcd 10 e Cardliokier's sccount penodically. Eack of the following provisiom shal apph. to 3 Recurtiveg

Tansaclions:
l\ Tie C:rdlwidu:“nmnuunm.mlan st be retrined for bhe dussion of th receering cherges ad pron ik prosuxly in respo s o

2 Cardholder’s request {or Copy
b) Merchant must nolwplcu: "an istlal or Rubsequent Recurieg Transaciian allcr recciving o cuacrllation notce from te Camshalder.

processin
irdemmfr and hold and Bank hecruiess for sty sed aMl loss sustained by Marchent for mid puged ftiy X}
rshiliny (o clost, balance. and rxoocike becr daity (ewempl an day's when Mu:huu place of bmuu mm be clatod),
1o deweet di borwean by TS aad v Mrcha
mnur\ds bt rirer discrepancies do oocur mll:-au-dcn-u:nfhmnns and thal TMS and Bank m]l mlharba effans
10 correct discrepancics ooce navificd by B is the hiciohan's 10 manilar asd reonctle i Mercham Accamml
v\gnnmh- mamw deteny diserepeacies in a lincly vustmer. Nierchasd uidersimds s ncither TMS nor Bank bave the ability to deteet

lJ Fnhlhhimu B

{2) Mo s is not numhorized o aocopt KB or phone arder cHont ankcss d by Beok and TMS, Acceplance

of such trmasactions withoul witken authocization fross Bank wed TMS ml conglitaie 8 breoch af the Aproement.

{0} Mecham mAY not pTocess for pay e axy {0g of nn existing Obligs

Uansoctios nol origmaicd 48 3 mall{ of 2 $3k dircetly b & annf‘

1) Menchant witd nat dischose amy Cardiolder's accoun msgber or amy credil Informadion rolating to amy Caxdhobder’s xocount

am parson ollier than Bank or TMS or 2 wanitcd by taer. Fasier. Merchant will store sy msterial maiang Cardbolder account
onekiaz in 3 ST inafmier oF d:nro\mmm-mnu it i1 & (shion Which rendeTs the dat miaradable,

(1) Mermhore sl not deposil D8y (rassacuian foc the puput obtalning of providing 3 cash sdviice, Aity mech d ts shall be

ynn{\tu fori af (his A s, pastrers, @ Meers and guorantars of Mershust and amy of Uxir clathves arc

[ froas L Mm‘

(¢) Macham mug wolily ‘Bauk aed TM™S in \wm uﬁn‘hm [ be n:::hnd w Bark and TM3 wilthin 10 busincss dya of soch

<hange. of any chnnges to Ui sty ding but not krviwed to;

il Tmnsfer or sabe of & Substnuial pary orkuoui mam

{ll} A changs i (e besic nataro of Uis businars. whading silisg producis or mn icos 26l kclaled 10 (s curent busitess.

{in} A clmmige of ownerslup or Lansicr of coetrol of s busiocsx or

() Envering inlo my joint Ve, pannorship or similar basincsy arrangemert whereby ooy parson or cnlity not & pory %0 this

Agrecmenl asuines am- urerest s Mo 's busincss,

Failure 1o provide such notice nxny be deermid 2 matesial bacach snd shall be grounds for & aminntion of this Agrosocne Ifany of tac

chnges li1ed bove occors. Flank wnd TS shal e th opion 1o seacgacisle (e 1emis of (s Agreemnent or provid M davs notlkce

of Wrmirckion. Mcrchum is liable 10 Bank snd TMS for all kevecs amd crpcuscs facaried by Bank aod TMS srising out of a failure o

ofs or any'

Bark or another Bank Bank.
) Msrcham shell 1vpc of prind kogibly, on L “signarure lne” af the Sales DA for Recurting Tramacthont the worty ~Rocumng

Teamacion ™

) The Cardbakder's wrinen ankosization nrst inclide the amount of the Ummuactior. frequency of charpe mud the dmraion of (i for

which Cardhokder's permission % granied. . . .

©) If the Cardhokder olesis o remew a R thc Ca farg ard deliver 1o Mercham & new wrden

Reclmn?‘l’r:iscﬁm requosl.

211 Multiple Swics S

Mzerehant t:l.l chuda :d’l‘nnm af goods asd sorvicat pum based (0 8 single tnmaciion in ooc Lotal amowsd oa 3 ringle Saks Dall. sxeept

{a}in liw case of; b nseparmie of a mutuphe dcparn sl o¢ (b7 tn 3 paniial pay mend. Seiaved delivery or advanced

deposit situatlon described m this Scction. Morchan may oaly effct & transscton Wik only pact of tho aimein duc inctiad on 1 single

Spley Dl

(1) Whemn the balance of the amausl dic is pald by the Purchaser zt lh: ime o( sale in cash or by check or bath. or

m) thu tho hamoe cxecutes (wo separite Sales Drafs in s delayed golivery sale. Ly Auch ane. a deposit is mnde br compkuon af
nﬂm nnd pvmem oﬂlw balance 13 iondered by completion of a sccond Sales Dmft b latter Sakes Dratt boiog condinoncd

npundc(nmnr of services. fon s mquired (or Dot Sales Dralts and Morchan! simtl 1oie an the

Rakcs Dmil e words d-:p(ul( or‘bnhnm a1 appropriaic. The Soles Dot lbeted “bglance™ shali not be presenied unil e goods e

delivered of sanvicet

212 Mall Order
TMS:mdBmkanucnmlmmﬂ hone order tr of amy ather where (be Cardivoltder 1sd Card arc mat

raent. due to O high i dlspuls. M wllcllorxcqxrmxlord:um selephionc ordess orany InMmaciion
F which the Cardhalder and Can‘llm: not prscx (“mailiciephons vdm ) only upon TMS” prior v ntten ssuafmiin, Mailadephone
qrdesg cnmylc\;d withou prior written coseii of TMS or Bauk will be 2 hreach of (his A oad cousce (@
in addition to any otlicr remadics mailable under the Ruls Merctemu un' be requimd K use an address veri ficaton rvioe (TAYST) on
u\auh:lnpl.pnc AVS is not 3 roend and 11 Use of AVS will no waive any provision of 1his Agrecnent o
) Mexc! wil bbmnlhccw'mmu date of the Cand for & mailiieiophons order 4 SAE] T © i nKion

T I

Terms & Condilinns reamtio ied rn incide hark nana
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LOCATION OF Equipment/Sottware Address (no. & street, city, stats, zip) If ditfersnt from above

oo WHITE COPY - COMPANY " YELLOW COPY - MERCHANT
i on’y NON-CANCELLAELE LEASE TERSE FONRER
) . At (HA
LEASE FHANGE GROUP, A DIVISION OF GIT FIRANCIAL USA, NC. ' AEP CODE OFFICE NUMBER CONTROL NO.
1 233 N. Mkhigan Ava., Suw 1800 .
; Chicago, 1L 808015519 « [312) B80-5800 » Fax (312) 580-5704
Eo LEGAL NAME OF LESSEE [LESSEE™) U CORPORATION VENDOR
Lo o 1 PROPRIETORSHIP
; oTttTrTT T TIPARTNERSHIP - T T - CoTTTTTT Tttt
. BILUNG ADDRESS : ADDRESS
i
i CITY .| smrE ZIp oy STATE 2P
P
; | LESSEE PHONE NQ COUNTY SIC CODE PHONE NO. MERCHANT NUMBER
H
! EQUIPMENT MANUFACTURER/SOF TWARE LICENSOR MODEL/LICENSE AGREEMENT SERIAL/REGISTRATION NUMBER
l P
|
il
i

The equipment (“Equipment™) and the software and related license agreement(s) (“License Agreement(s)” and collectively with the software, the “Software”) described

TERMS AND CONDITIONS (See other side for additional Terms and Condilions)
1.  NOTWITHSTANDING ANY AMOUNTS WHICH MAY BE PAID BY LESSOR TO VENDOOR OR ANY AGENT OF VENDOR, LESSEE UNDEASTANDS AND AGREES THAT N

SCHEDULE OF PAYMENTS PAYABLE AT SIGNING OF THE LEASE
. TEAM IN MONTHS BASE MONTHLY PAYMENT OF . O FIRST AND LAST MONTHLY PAYMENT  §
| $ PER MONTH O FIRST MONTHLY PAYMENT )
i COMMENCEMENT BATE PLUS TAXES AND OTHER FEES AS DESCRIBED 0 OTHER TOTAL gm-
| IN THE TERMS AND CONDITIONS BELOW
¢
|

THER VENDOR NOR ANY AGENT OF VENDOR IS AN AGENT OF LESSOR OR IS AUTHORIZED TO WAIVE OR ALTER ANY TEAM OR CONDITION OF THIS LEASE. THE
P REPRESENTATIONS SHALL IN NO WAY AFFECT LESSEE OR LESSOR'S RIGHTS AND OBLIGATIONS AS HEREIN SET FORTH.

2. NON-CANCELLABLE LEASE. THIS LEASE CANNOT BE CANCELLED BY LESSEE DURING THE TERM HEREOF.

: 3, DISCLOSURE OF INFORMATION. Lessas and Guarantor(s) expressly autharize Lessor or its agents or assigns continuing authorty to conduct credit checks a
: background investigations concerning Lessee and Guarantor(s) and has the right to report late payments and defaults to credit agencies as deemed appropriate by Lessor. Dispu
or inaccuracies regarding Information sent ta credlt agencies shoutd be sent to Lease Finance Group at the address on the top of this lease.

P 4. AUTHORIZATION AGREEMENT FOR AUTOMATIC WITHDRAWAL OF PAYMENTS. |, the undersigned Lessee in the capacity set forth below, hereby authori
: : CIT Financial USA, tnc.or its designee, successor or assign (hereinafter "Lessor”) to automatically withdraw my monthiy rental payment and any amounts, including any and afl tax

; or other charges now due or hereinafter imposed, owed in conjunction with the above relerenced Non-Cancellabls Lease (hereinafter "Leass”} by initiating debit entries 1 my accou
; H at the financial institution (hereinafter “Bank”) evidenced on the check copy provided, or such other Bank that may be used by me from fime to time. As set forth in paragraph 16,
: the avent of detautt of my obligations hereunder, | authorize the Lassor to debit my account for the full amount due under the Lease. A rentai payment (whather paid by debit or oth
| ! means) that is not honored by my bank for any reasan will be subject to a $10.00 service fee Imposed by Lessor, the amount of which may be debited from my account. Further
! authorize my Bank to accept and to charge any debit entries Initiated by Lessor to my account. This authorization is to remaia in full force and effect until Lessor has received wiitts
i : nolice from me of its termination in such time and in such manner as to atford Lassar a reasonable opportunity to act

BANK ROUTINGNO.. | | | | [ ] | | ] ACCOUNT NG.

CERTIFICATE OF ACKNOWLEDGMENT AND ACCEPTANCE OF LEASED PROPERTY

HAVE READ AND AG MS WHICH APPEAR ON BQTH SID OF TH ASE DOCUMENT, | represent that this Property is being leased for business an

or profassional purposes and agree that under no circumstances shall this Lease be construed as a consumer contract. | acknowledga receipt of a copy of this Leasa Agreema

I with all lease terms filled in, and acknowiedge and agrea that | shall be deemed to have unconditionally accepted the Property you have leased me under our Lease Agresmant, particula
‘ of which are given above, Lessee's signature herein authorizes Lessor 1o verbally verify by telephane with mpresentative of Lessee on a verification certifkcate; tha date and tme of sw

verification; the terms and conditions of the Lease; the type and make of the Property under the Lease; that all necessary instafation has besn completed and the Property is in good ops

ating ardsr and In all respects satisfaclory 1o Lessee; and that the monthiy rental payment will be automatically debited from the Lessee's verifiad accaunt number and designated accout

ACCEPTED BY LESSEE:

ACCEPTED BY LESSOR: ) LESSEE (FULL LEGAL NAME)

LEASE FINANCE GRQUP, A Divislon of LESSEE #1 I J LESSEE #2 (if applicahie)

CIT Financial USA, Inc. X Signatur X Signature

Authorized ' Print Name Print Name

Signature Tttle Date Title Date__
i Title Date Wihness Signature X
PERSONAL GUARANTY
i Yo Induce Lessor to enter into this Lease, the undersigned unconditianally guarantses to Lessor the prompt payment when due of all of Lesses's obfigations fo-Lassor under the Leas

Lassor shall not be requirad to proceed against Lessee or the Property or enforce any other remedy bafore proceeding against the undsrsigned. The undetsigred agrees 1o pay
attorney’s faes and other expensas incurred by Lessor by reason of default by e Lessee or the undersigned consents to any extensions or modlficaticns granted to Lesdes and ¢
release andlar compromise af any abligation of Lessee of any other obligars and guarantors without in any way releasing the undersigned from its obiigations hereunder. This is
continuing Guaranty and shali not be discharged or affected by death of the undersigned, shall bind the heirs, administrators, representatives, successors and assigns, and may |
; enforced by or for the benellt of any assignes or successor of Lessor. The undersigned agrees and consents the Caurt of the State of llinois having jurisdiction in Cook Caunty
: any Federal District Court having jurisdiction In said county shall have jurisdiction and shall be the proper venue for the determination of all controversies and disputes arisi
hereunder. The undersigred agrees and consents that the service of process by registeved or certified mail will be sufficient to obtain jurisdiction.

i ; Quaramor Signatue Guanantor Signature #2

Lo x| 1 x X

i : ) Tl the alowsd [ applcatia) o Tile allowad Wihess Signature
[ Date ‘ Date Dals

We have written this Leass in plaln language because we want you to fully understand its terms. Please read your copy of this Leasa carefully and feel free to ask Us any QuesUcns yc

oo b oo T dlmmbasd mlamare Tlare cacmsrdn toem cin A maim mmdmr 4m Has | accnr Indicarad akcue and amy accianeas therant
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5. NOWARRANTIES. The Property [s subject o any warranties made by the marurac-
turer af the Equipment or licensor of the Sohwars (;Licansor?: and limitation thereof.
The Pro is leased “AS 1S” and LESSOR 1S NOT LIABLE FOR THE PERFORMANCE
CF THE EGQUIPMENT, THE SOFTWARE, THE LICENSOR DA ANY OTHER PARTY'3
FAILURE TO PROVIDE SERVICE. YOU ACKNOWLEDGE THAT WE DID NOT MANU-
FACTURE OR LICENSE THE PROPERTY NOR DID WE SELECT IT, WE DID NOT REP-
HESENT THE MANUFACTURER OR THE LICENSOR AND YOU SELECTED THE
PROPERTY BASED UPON YOUR OWN JUDGEMENT. WE MAKE NO WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY QR FIT-
NESS FOR A PARTICULAR PURPCOSE. YOU AGREE THAT, REGARDLESS OF CAUSE,
WE ARE NOT RESPONSIBLE FOR, AND YOU WILL NOT MAKE ANY CLAIM AGAINST
US FOR, ANY DAMAGES, WHETHER LOST PROFITS, LOST DATA, CONSEQUENTIAL,
DIRECT, SPECIAL, PUNITIVE OR INDIRECT, RELATING TQ THE PROPERTY. YQU
AGHEE THAT IN THE EVENT OF A BREACH OR DEFAULT UNDER THE LICENSE
AGREEMENT, LESSEE'S SCLE REMEDY SHALL BE AGAINST THE LICENSOR. We
hareby notify you that you may have rights under the supply contracts or the License
Agresment, and that you may contact the supplies or the Licansor for a description of those
rights or any warranpes.

6. TERM AND RENT. The Lease term shall commence as of the date that the Lease is
accepted by us, (‘the Commencement Date”), and shall continue until your obligations
under the Lease shall have been fully psrformed. Each instaliment of rent shail be payable
monthly in advancs, the first such payment being due on the date you sign this Leasse, or
at such later Yrme as agreed to by us, and the sscond pﬂmem shall be due the followin:
month an the day of the month we designate [n wriling ; relnafter “Paymaent Day”), an
subsequent payments will be due on the Payment Day of each succassive month until the
balance of the rent and any addidonal rent or fees chargeable to you undsr this Lease have
peen paid in full. All payments of rent shall be made to us at the address set forth hersin
or such other addrass that we may designate in writing. YOUR OBLIGATION TO PAY
SUCH RENTALS SHALL BE ABSOLUTE AND UNCONDITIONAL AND IS NOT SUB-
JECT TO ANY ABATEMENT, SET-OFF, DEFENSE OR COUNTERCLAIM FOR ANY
REASON WHATSOEVER, INCLUDING ANY ACTION BY LICENSOR OR ANY OTHER
THIRD PARTY. You hereby authorize us to insert the serial numbers and other identifica-
ticn data of the Property when determined by us and dates or other omittad (actual mat-
ters. If a security deposit is indicated above, the same shall be held by us to secure the
faithful performance of the terms af the Lease and returned or applied in accordance with
Paragraph 18 hareof.

7. ASSIGNMENT. (a) WE MAY ASSIGN OR TRANSFER THIS LEASE OR OUR
INTEREST IN THE PROPERTY WITHOUT NOTICE TO YOU. Any assignee of ours shall
nave all ot the rights, but none of the obligations, of ours under this Lease and you agree
that you will not assert againat any assignee of aws a defense, caunterclaim or oltset
that you may have a%'qll_nsz us, QBZ‘YOU SHALL NOT ASSIGN OR IN ANY WAY DISPOSE
OF ALL OR ANY PART OF YOUR RIGHTS OR OBLIGATIONS UNDER THIS LEASE OR
ENTER INTO ANY SUBLEASE OF ALL OR ANY PART OF THE PROPERTY WITHOUT
QOUR PRIOR WRITTEN CONSENT. .

8. TITLE, QUIET ENJOYMENT We shall at all times ratain title to the Praperty. All doc-
uments of ttle and eviience of delivery shall be delivered to us, You hereby rize us,
at your expense, to cause this Lease, or any statement or other instrument in vespect to
this Lease showing our intarest in the Property, Including Uniform Commaerciat Code
Financing Statements to be filed ar recorded and refiled and rerecorded, and grant us the
right to execute your name therato. You agree to exscute and deliver any statement of
instrument requested by us for such purpose, and agrae to pay or reimburse us for any fil-
ing, recarding or stamp fees of taxes arising from the filing or recarding of any such instru-
ment or statement. Sa fong as you are not in default under any of the terms in this Lease,
wa agree that we shall not intarlars with your quiet use and enjoyment of the Property.

9.  CARE, USE AND LOCATION. You shall maintain the Equipment in good opsrating
condition, repair and appearance, and prolect the same from terioration other than nor-
mal wear and tear, shall use the Properéy in the regular caurse of your business; shall not
make any modificarion, alteration or addition to the Property withaut our written conssant,
which shall not be unréasanably withheld; shall nat sa affix the Equipment o realty as lo
change its nature to real property; and shali not remave the Property from the location
shown harein without our writen consent, which shall not be urreasonably withheld. -

10. NET LEASE: TAXES. You intend the rentai payments hereunder lo be net to us, and
you agree to pay all sales, use, excise, pgrsonal property, stamp, documentary and ad val-
arsm taxes, license and registration fees, assessments, fines, penalties”and similar
charges impased on the awnership, possession or use of the Property during the term of
this {easa; ghall pay all taxes (except our Federal or State net incoma taxes) mgosed on
you ar us with respect to the remal payments hereunder or the ownership of the Property;
. and, shall reimburse us upon demand for any taxes paid by or advanced by us. Unless oth-
erwise agreed to in writing, you shall file personal property tax returns with respact to the

Property.

11, INDEMNITY. You shall and do hereby agree to Indemnily and save us, our agents,
servants, successors, and assigns harmiass from any and all liabifity, damage or loss,
including reasonabie attornay’s fees, arising out of the ownership, salection, possession,
leasing, operation, control, use, condition (including but not limited ta latent and other
defcts, whather or not discoverable by you), maintenance, dalivery and return of the
Fjrope‘ri . Tthe indemnity shall contirus int full force and effect notwithstanding the-termina-
tion of the Lease.

12, INSURANGE. You shal keep the Equipmant insured agalnst all rigks of loss or dam-
age from any cause whatsoever for not less than the full replacement valua thereol. You
shall carry publle liabillty insurance, both personal injury and property dal , cavering
the Equipment. All such insurance shall be in form and Wwith companies satisfactory o us
and shall name us and our Assignea as Loss Pa as our Interest may appear with
respect to proparty damage coverage and as additional Insured with raspect to public lia-
bility coverage. You shail pay the premiums for such insurance and upon our request deliv-
er 10 Us salisfactory evidence of insurance coverags required hereunder, Tha proceeds ot
such insurance payable as a result of loss or damage to an item of Equipment shall be
applied to salisty your obligation as set forth in Paragragh 1 below. You hereby irrevoca-
bly appoint us as your attorney-in-fact to make a claim for, receive payment of and exscute
and endorse all documants, checks or drafis received in payment for lass of damage under
any such insurance palicy.

iS. RISK OF LOSS. You shall bear all risks of ioss of and damage to the Property from
?ny gause %r;zd the occurrance of such loss or damags shalt not relieve you of any obliga-
on hereundsr.

14, INSURANGE NON-COMPLIANGE. In tha event you fail to comply with your cbliga-
tions undar Paragraph 12 of this agresmant to deliver to us evidence of insurance naming
us as Loss Payes, or upon the cancellation or non-renawal of the required insurance, then
you shall be subject to gn Insurance Non-Comgpliance Charge in the amount of $2.50 per
month, per item of Equipment, saki amount to be paid with the next monthly rental pay-
ment and all subsequant payments due during the remaining term of the Lease, or until
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such time as satisfaciory evidenca of insurance coverage has been providsd. The impask |
tion of the Insuranca Nan-Compllance Charge shall nat relieve you of any obligation under:
Paragraph 13 of this agreament.
16, EVENT OF DEFAULT. If any one of the following events (each a “Default”) shall cceur, |
then to tha extent permitted by applicable law, we shall have the right ta EXErCiSE any one |
or mors réemedias set forth in graph 16 befow, (&) you fail to pay any rental or any other:
ayment hereunder when due; ar (b) you fail to pertarm of the terma, covenants, ar i
conditions of this Leass other than as provided above after tan (10) days written notice.

186. REMEDIES. If a Usfault occurs, we may do any or all of the following: (a) terminate

this Lease; (b) declars ail unpaid Leasa payments until tha end af the term of this Leasas

and other amounts under this Laase lmmediata(g_‘due and payable; () repossess of ren-
der unusable, any Praperty wheraver located, without demand or natice, without any cout

order or ofher pracess of law and without fiability to you for any damages occasioned ty

such action; (d) require you to dellver the Pr {0 a location dasignated by us; (s) pro- ;
ceed by court actlon to enforce performance by you of this Lease and/at recover all dam- :
ages and expenses incurred by Us by raason ol any Default; or (f) axercise any other right |
or remedy avallable at law or in equity, including those of a secured craditor. You shall pay |
us all costs and e;?:enses (inctuding attorney's isea and costs) incurred by us in anforcing

any of the terms of this Lease or any of our rights against you. Upan re, §Si0N Of SUr-

render of any Property, we may lease, sell or otharwisa dispose of the Proparty, and apply :
the net proceeds thereof 1o the amounts owad to us hereunder, providad, that you shaﬁ

remain liable to us for any deficiency. You agree that it is commercially reasomable for

repossessed Property to be sold at public or privata sales (In any stats or county selected

by us) to dealers or othars in lots or pieces (with or without the Property baing physically

rresent) at used Property prices. Notwithstanding the foregoing, to the extent the Software

s nontransferable ar its ranster restricted, Lessee agrees that the Lessor and/or Licensor

of the Software shall have no duty 1o remarket such Software or otherwise mitizate any

damages relating to such Sohwarae. All rights and ramedies are cumulative and may be

snforcad concurrenty. Any delay or failure to enforce our rights hereunder does not pre-

vent us from enforcing any rights at a later time. Notwithstanding the foregoing, any aftor- |
neys' fees; costs, or axpanses, or Costs of expenses of repossession and starags, shall be ¢
limited to the highest amount chargeabls undar applicable law.

17. CHANGE OF NAME, BILLING ADDRESS, BANK ACCOUNT. You will inform us,
within ten (10) days, of any chang:in your name, address, billing address, lalephcne num-
bars, location of Property, or tha bank chacking account used by ACH debit. We are autha-
rizad to dorrect any typographic ar speling emors made on the front of this Leaso
Agreement regarding your address, telephone numbers or the Property leased.

18. END OF LEASE TERM. At the axpiration or sarlier termination of this Lease Term, :
éou have the following options: (1.) You shall disconnect and return the Equipment and/or

oftwars, freight prepakd, to us inagcod repalr, condition and working order, in a manner
and to a lacatlon we designate and aHl Lesses's right to use the Softwate shall terminate.
9.) Lessor exiands an option to purchase the squipment at the end of the term for tair mar-

t valus, which is sstimated to be 10% of the Lease term times monthly Lease paymant
(excluding texes) and return tha Softwars in accordance with option 1. (3)) You can extend
upon all tha terms and conditions as stated herein for a period of one month from its expi-
ration date without tha necessity of the execution of any further instrument or document.
At the end of this additlonal month, aptions 1, 2, and 3 are again available to you. Uniess
you notify us In writing 30 days prior 10 1he expiration of the Lease Term, or monthly ronew-
al period, you shall have been dsamed to have chosen option 3 (Autoinalic Renewal for
ons monmg.

19. LATE PAYMENTS AND COLLECTION COSTS. If you do not make a payment with-
in 10 days of its dus date, you must pay, in addition to the payment, a laie chaige ol $10.00
for sach late 1pa snt. Each month the past due payment remains unpaid, an additional
lats feo of $10.00 will be assessed. You will pay our collection costs, and reasonable
Attorney's leas, Such collection costs include, but are nat lirmiled to charges for collecton
latters and collection calls and 1o char%es of collection agencies, courts sherifts, atc. Thers
will be a processing charge of $10.00 for any returned check of for any rejected credit card
charge of for any rejected autormatic bank account debit. Payments are applied 1o late fees
and to processing charges first and then lo Lease abligations.

20. MISCELLANEOQUS. In the event you fail to comply with any provision of this Laase,
we shall have the right, but not be obligated, to etfect such compliancs an your behalt. In
such evenl, all monies expended by, and all expenses of ours in effecting such complancs,
shall be desmed to be additional rental, and shall be paid by you to us at the time of the :
next monthly payment of rent. All notlces under this Lease shall be sufficient if given per- :
sonally or mailed to the party intended at ths respective address set forth herein, or &t such
other address as said party may provide in writing from time to time. Ws Intend snd you
intend this Leass to be a valid and subsisting legal instrumant, and agree that any provi-
sion of this Lease which may be deemed unenforceable shall be madified to the extent
necessary to rendsr it enforceable and shall in no way invalidate any other provision or pro-
visions of this Lease, ail of which shall remain in full torce and effect. This Leasa shall be
tinding when accepted in writing by us and shall be governsed b¥' the laws of the State of
lllinais, without regard to the canflict of law, rutes ar principles t ereof_Unless otherwise
prohibited by law you agraa and consent that the Count of the Stats of Hlinois having juris-
diction in Cook County ar any Federal District Court having jurisdiction in Cook Lounty
shall have the jurisdiction and shall be the proper vanue for the determination of all can-
troversies and disputes arising hareunder, You agrea and consent that service ot process |
by ragistered ar cantified mail will be sufficient to obtain jurisdiction. Nothing contained
herein is intended to preciude us from commancing any actian hereunder in any court hav-
ing jurisdiction thereaf. You walve, inscfar as permitted by law, trial by jury in any acton :
between the parties.

21. GHOICE OF LAW: ARBITRATION: Any ciaim or controversy, including any contract ;
or tort claim, between or among Ug, you or any Guarantor ralated to this Lease, shail be !
determined by binding arbitration in accordance with Tite 9 of the U.S. Code and the
Commarcial Arhitration Rules of the American Asbitration Association. Ali statutes other-
wise applicable shalt apply. Judgment upon the arbitration award may be entered in any
court having jurisdiction. In event you or Guaraniof Defauits, these provisions regarding
arbitration shall not apply to our right to repassess the Equipment. This Leass is made in :
interstate commerce. Any arbitration shall take place in Chicago, lIinois. ;

29 LIMITATION ON ACTION: You shall commence any action based in conract, tort of
otherwise arising from, or related to, this Lease, or the subject matter thereal, within ane
year of the accrual of that cause of action and no such acton may be maintained which is
not commenced within that periad.

23. ENTIRE AGREEMENT: CHANGES. This Lease contains the entlie agresment
between the parties and may not be altered, amended, modified, terminated or otherwise
changed except in writing and signed by one of our executive officers.

Rov. 1101 |
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WHITE COPY - COMPANY YELLOW COPY - MERCHANT

- DEBIT NETWORXK REGISTRATION

This registration may be used ONLY for debit merchants registering with any or all of the following networks: Accel, Cash Station, Explore. HONO
Interlink, MAC, Maestro, Magic Line, NYCE, Pulse, Shazam, Star, and Tyme. THE MERCHANT SPONSORSHIP WITH EACH SUCH NETWOR
AS REGISTERED ON THIS DOCUMENT, MUST BE THROUGH THE SAME MEMBER SPONSOR. Additional Terms and Conditions on revers

TERMINAL INFORMATION: Terminal ID #

Number of Terminals Terminal Equipment
Terminal Services Provided: Debit Script
POS Processor,

MEMBER SPONSOR INFORMATION

Member
Sponsor hereby accepts merchant sponsorship liability as contained in the network operating regulations, and further coofirms merchant understanding of thase
aperating regulations and accepts liability for merchant’s compliance with those operating regulations,

REQUIRED SIGNATURES K
Merchantl® Date
Certified Merchant Services, Ltd. ] Date

DERIT TRANSACTIONFEE .35 cents+_ .10 cents Debit Network Fees
MONTHLY DEBIT ACCESS _$7.00
[ ] Previous Lease Pay-Off Option

By selecting this option your existing Lease ma;y be paid off by TMS upon the execution of a new TMS lease. This may resultin your new lease paymen
being increasad to cover the cost of the pay-off.

Previous Lease:

Lease #
Pay-off Quote: $ as of Date: / / Monthly Payment: $
Prior Leasing Go:

Prior Leasing Phone #:_

Upon approval, Prior Leased equipment must be returned 1o the prior leasing company, The Merchant is solely responaibla foc seturning this squipment to the prior Laase Co. TMS wili accept equipmant
isased praviousty by LFG or CIT if shipped to TMS corporate address by the marchant, Lease Pay-off terms are subject te change and this Is not a binding agresment to pay-off existing Lease.
AGREED AND ACCEPTED

X

#1 FROM APPLICATION

Complete this section ONLY if 50% or more of your sales are generated through Mail/Telephone/internet.
if 50% or more, then Mail/Telephone/internet rates apply.

PERCENT OF ANNUAL MC/VISA SALES GENERATED THROUGH MAIL ORDER % TELEPHONE ORDER ___% POS % TOTAL = 100%

NUMBER OF DAYS TO PREPARE SHIFMENT FOR DELIVERY TO CUSTOMER FROM DATE OF ORDER __

PERCENT OF CUSTOMER ORDERS DELIVERED IN (-7 DAYS_% 8-14 DAYS % 15-30 DAYS % MORE THAN 30 DAYS %

100% MC/VISA SALES ARE DEPOSITED (CHECK ONE) [J AT DATE OF ORDER (] AT DATE OF DELIVERY [JOTHER

NAME OF FULFILLMENT HOUSE (IF ANY) DELIVERY TIME FRAME

STREET ADDRESS CITY STATE w

NAME OF SHIPPING SERVICE USED DELIVERY TIME FRAME

STREET ADDRESS CITY STATE Z1P

HOW DO YOU ADVERTISE FOR YOUR MAIL/TELEPHONE ORDER SALES? (CHECK AS APPROPRIATE) (J CATALOG (O DIRECT MAIL-LETTER/BROCHURE Q
TELEVISION & RADIO .

J TELEPHONE/TELEMARKETING (O INTERNET (IF WEB SITE, LIST ADDRESS)
NOTE: CURRENT COPIES OF THE ABOVE MATERIALS MUST BE ATTACHED.
IS AN INCENTIVE OFFERED TO PURCHASE THE SERVICE OR PRODUCT?
O YES QJNO TYPE OF INCENTIVE
ARE CONSUMERS REQUIRED TO PROVIDE A DEPOSIT? (1 YES [INO IF YES, PERCENT REQUIRED %
IF YES, NUMBER OF WEEKS UNTIL COMPLETE DELIVERY OF PRODUCT/SERVICE __
DO YOU HAVE A REFUND POLICY FOR YOUR MASTERCARD/VISA SALES? QYEs QNO
CHECK THE APPLICABLE REFUND POLICY QICASH [JEXCHANGE [ STORE CREDIT () MASTERCARD/VISA CREDIT
IF MC/VISA CREDIT, WITHIN HOW MANY DAYS DO YOU DEPOSIT CREDIT TRANSACTIONS? ‘
0-3 DAYS 4-7 DAYS 8-14 DAYS OVER |4 DAYS

1. ACQUIRER will release funds to MERCHANT wp to five (5) business days after Transaction date.

2. MERCHANT agrees to use and retain proof of a traceable defivery system as means of shipment of praduct to custorer.

3. MERCHANT agrees that transactions will not be processed until products are shipped to cardhalder.

4, MERCHANT agrees ta charge up to $.05 per AVS transaction, if applicable.

5, Agreement may be immediately terminated by ACQUIRER if MERCHANT fails to comply with any of the terms of this Agreement.
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Merchant Debit Card Processing Agreement

This Merchant Osebit Card Processing Agreemant is entered into by and between the company
(Merchant® or “yau’) indicated on the Debit Network Registration Form ("Registration Form’), the
Sponsor Bank Indicated on the Registration Form (*Spormsar Bank'), the Settlement Bank indicated
on the Ragistration Farm ("Settiement Bank') and Cartified Merchart i i
Mardant Services (*TMS*) on the date that it is accepted by TMS (“Effective Date”).

You desire 1o hanor plastic carda {*Debit Cand”) isaucd by the etectronic flad fransher networks stad
on 1he Registration Form (“Networ’ ) for payrment of goods or services. TMS has ents
with Sponsar Bank 1o sponsar you ino debit card netwarks, Therefors, the parties agres s follows:

1. Ganerul; Merchant Account. You agree to hanor sl valid Rebit Camds issued a Network
and properly preserted by a persan presarting 8 Debit Card for payment
for gooda or services. Cartholders will be ntittad to tha same servicas and musm privieges you
axtond ta cash custamers, and you will ot impaose any special conditions (uniess panmitted by the
agplcable Network) in connaction with tha acceptance of Debit Cards. You autharize § Bank
and Settlement Bank or its designess to wredit and debit via ACH the deposit accourt designaled by
you Merchant Account™) 10 aci/itate payment of amounis dua under this Agreernent.

2. C | Authorization; Qther Req) ts, You will comply (and assume al fiability for
tature 1o comply) with the operating fules and ragulations of the Networks as amended fram time
o time (“Rules”y You will abtain authorization for every purchase by a Cardhokder of goods or
sarvicas from you by use of @ Debit Card [“Transaction'} prior to acopptanca of a Transaction. Ywhen
authorizetkon is abtainad, you will slectronically print the aLthorization nusmber on the elactronic or
paper form evigencing a Transaction (*Sales Transmittal™).

@) Gomplisncy. You will comply with all Rules and relevant stste and federal stanuias and
regulations (*Laws’). Without limiling the generalty of the faregaing, you agres that (1) for each Dedit
Card sale, the Cardhoider must arter his Persanal |dentification Number (PINT) through a PIN pad
located at the point of sale; (i) each PIN pad will be situsted 10 parmit Cardhokiers to input their
PINS without reveating them to other persens, incuding your persormel; (i) you will instruct personnsi
(&) that they may not ask any Cardhaider o disclose the PIN and (B) in the evant thet any of your
persormel nevertheless becomes aware of any Cardnoiders PIN, such personnel will nat use such
PN or crete or maintain any record of such PIN, and will not disclosa such PIN [ any other persarn;
(iv) the PIN message must be encrypted from the PIN pad (o the POS terminal and from the POS
tarmingl 10 the Network and back sc that the PIN messags wifl not ba n the clear at any point in
the transaction; {v] you will comply with any other requirements relating to PIN security ag 3
by Sponsor Bank of by any Netwark; (vi) fat each Debit Card sale a transaction recaipt in conformity
with Regulation E will be made available to the Cardhokder; (vii) you may not establish a minimum of
maximum ransaction amourtt as & cendition for use of & Debit Card; {vii) you may not charge eny
C ardhaider for the use of any Debit Card unless the Rules so permit; (i) you may not collect tax as a
separata ¢ash ransaction; and (x} POS terminals, Inciuding hardware and software, must ba cenlified
tor use by Sponsor Bank and by all of tha Natwoiics. POS lerminais muwt inciude encrypled PIN pads
which sliow ertry of up to sixteen character PiNs, privkers and a keyboard lack function.  You are
responsitie for compliance with all Rules regarding the use of POS terniinals, regardiess of whather
surh POS terminala are ablained through TMS or through 8 third party.

(b) Credit Refunds. You wil promptly initiate 8 refund to the customer (which may be made in
cash, by an adjustment draft o with a chack or cashier's chechk, &3 permitted by the Rulas} whanever
you detarmine that a Transaction should be cancelod o reversed.

(c) You will cooparate with TMS, with Sponsor Bank, with Ssitlement Bank,
and with sach applicable Network and its athar members to resoive ay alleged errors relating
1o Tr Jong. You wil maintain adequate records to assist in error resolution; records will be
maintained for 2 years or the periad of time required by the Rules, whichever is graater. Youwil parmit
and will pay all expensas of parindic examination and audit of functions related to aach Metwork, at
such frequency as the applicable Network desms appropriste. Audits will meet Network standards,
and the results wilk be made available to the Natwork,

(d) Cenain Prohibiled Transactions.

' You will not accept cash, checks or alher negaotiable items

from ary Cardhoider and forward a credit thraugh any Network (l.e., as a puposted paymant or

deposil to an account maintainad by the Gardhokier). You will not forward through any Network

ény Transaction or initiate any reversal of a transaction {hat did not ariginate betwsaen you and the
ardnolder.

(e) Pravention qf Fraud, You will not complate any Transaction that you Kknow ar shoukd have
KMown to be fraudulent or nat authorized by the Cardholder, You will fully cooperate with TMS,
Sponsor Bark, Settlement Bank, and sach Natwork in the event thet TMS, Sponsor Bank or any
Natwork determings that there is a substantial risk of fraud arising from your Beoesa to the Network,
You will take whatever actions TMS, Spansor Bark, Saitlement Bank, or any Netwaork rsasonably
deems necessary in arder to protect such Netwark, its members, and its Carshalders. Neither TMS,
{he Network, Sponsar Bank, Settlement Bank, nor any of treir respective personnel will have ary
liabllty 1 you for any action taken in good faith.

ot 3} P ;

80 of Network 1r2ace

g demark ol 0 rade Secrals, You wilt prominemily display the
wrademark of each Netwark at each lacation and will display signage of gach Natwork at the enirancs,
near all POS terminals and on the window of such location. Alt usas by you of any Natwork wademark
will comply with the Rules. You acknowledge and agree 1hal in displaying any such trademark, you will
be acling under Sponsar Bank's control and subject to approval by the applicabile Network. You will
Lunder Na Gircumstances be deemead to be a licensee or sublicensee of any trademark of any Netwark,
“nor will you otharwise be deemed ta have or to acquire any right, title or interest in such tradamarks.
1. Returns and Adjustments.

(a) Gardhoider Disputes. You will attempt to seltia in good faith any dispute between you anda
Cardholder involving @ Transaction. You will eatablish & fair, consistant policy for tha @xchange and
return of merchandiss ang for the adjustment of amounts due on Debdit Card sales.

(b) Adiusiments. Except as tha Naetworks may pesmit, you will not make any cash refunds or
payments for reums or adjustments an Transactions but will instead compiete a form peovided or
approved by Sponsor Bank (*Adjustment Draft”). The Sales Transmital far any Debit Card sale
for which no refund or retum will be accepted by you must be claady and conspicuously marked
(nchuding on the Cardholder's copy) B3 *final sale® or *no retum” and must comply with the Rulas.

A Preaentation of Sale:

(a) s i
Adjustment Drafts in & marner acceptable
eloctronically ransmit data within ane banking businesa day sfar the transaction date. You will not
extond the (me of payment far or extend aredil for any part of a Transaction. You represent and
warrant that he alectronic ranamission of each Sales Transmittal and Adjusement Draft will svidenca
a true record of the Transaction raflected on the document,

(b) Setlemen; Setlement Bank will process Sales Transmitals wansmited by you, end
Settiernent Bank will promptly credlt, debit ar chargs, as applicable, the sppropriate amount {0 the
Marchart Account. Within a reasonable time after the and of sech calendar month Settiemant Bank
or TMS will calculate the applicable amount of tees and olher charges awed by you, and Settiemant
Barw ar TMS will debit tha Mercharm Account in the amount of such fees and other charges. The
amourt of such fees ta be paid by you are set forth on the Ragistration Form, Such fees may be
changed gt any fima by Sponsor Bank or TMS, effective upon 30 days writlen notice to yow

(c) Non-accoptance Settemert Bank may refuse to accept or may revoke ils ecceptence of
any Sales Transmittal or Adustment Drafl, and Setdement Bank may debil, charge of credit the
Merchart Accourt in tha comesponding amaunt, i (i} the Transaction was completed without prier
authorization; (i) the Sales Transmittal ar Adjustment Draft involved circunstances constititing a
breach of this Agreement, (i) the Transaction was in violation of the Laws or Ruues; (iv) the
Cardholder is Merchant, any partner of or sharshoider in Merchart, or any sffilate, spause of
mmedlate tamily member af any of them; (v) the Oeabit Card sale was not made in connection with
tha sala of goods or services by you; (i) you default in paying when due any obligation to Spensor
Bank or TMS; (vii) any material adverss change in your fisnciat condition occurs, (vill) arty deposit
account at Sponsar Bank or Seftlement Bank o arty of your property in the possession of Sponsor
Bark or Setiiement Bark is gamishad or atteched; (I} you assign your assets generally for ha benafit
of creditors; (x] a proceeding is cammenced by of against you under any bankngicy, insotvency
oF similar taw seaking an ofder (0 adjudicate you bankrupt or insaivent or other relief, or seeking
appointment of & receivar or similar official for you of for arty substantial part of your assets, You will
notty Sponsor Bank, Setitement Bank, and TMS 1 writing immadiately upon becoming aware that
any such svent has occurred of is likaly to aceir,

(d) Adustments. Settlement Bank will notify you prom of ail sdiusiments,  Additionally, |
Settlement Bank will advisa you of each dabit, cherge ampuanﬁﬁgmassad to tha Merchant Accoun'{' :
(e) Setoff You authorize Sponsor Bank and Settlement Bank to offset debits arising frorn this |
Agreement aganst any credit due yau, whether or rot such chaerges Creata overdrala or a debit |
batance in the Merchant Account. You agres (o pay §ponsar Bank and Settiamsat Bank ihe full amount
of arry such overdrafl ar dehit balance or 1o replanisi the Merchant Accourtt in 8n amount sufficent o |
permit the amount of the charge to be made promptly upon requast, :

n Sugpensiony. You futhsr alfhaTze Saltkne Bank,-Span suapend g
sagregated account amounts which otherwise would be credited to the Merchant Account if Sponsor
Bank, Sattlemert Bank or TMS reasonably baliave that the Sales Transmittals submitted by you are |
fraudulent. Sponsor Bank, Settlement Bank or TS will notify you of the sugpenaion of such amaunts |
W & (easovable tme; previded, hawsver, that such natica will not be requirad if the appropnate law :
enforcament cy has been notified of the suspsctsd fraud.

5 Limitation; Clalma and Collactions. :
(a) Prohiited Transactions. Youwill nat acceet any Debi Card i peymert for any legal sarvicas or

for expenses related fo the dafanse of any oime (cthar than a traffic victation), any damestic retations |
matter where services of expenses &8 furnishad a person whose name ia nat ambossad on the Deba
Card or any bankruptoy, insolvency, of other praceed!ing affecting the creditors of any Cardnolder. Yau :
will not preserd to Settiement Bank for processing a Transaction that doas not reprasent a sale of

goads or service diractly between Cardhoider and you. '

() Noification. Youwill notify Sponsor Bank, Settlament Bank and TMS promptly of &l claims and -
defanses sasarted or ateged by any Cardholder with respect to any Transaction.
£ indemnity and Limitatian of Liabiity.

You will indemnify TMS, Spansar Bank, Settlement Bank, each Natwork, sach Network mambar
and thaeir respective processors (indemnified Parties”), from and against any and all listnibes,
Iosses, costs, claims, demands, actions and causes of action of any king (including without initation,
roasonable attnmeys’ fees) that may be suffersd or ncured by any incemnifled Party caused by, .
fesuiting from, or in connection with any of the following: (1) any dispute between you and a Cardhaider :
with respect 10 the allegad or actual failure by Merchant to procass a Transaction as requested by such :
Caraholder or to provide physical security at or neex any terminals ar other premisss of Merchant, :
{Ii) the transmission or disclosure of any information by or through such Network for you, (lii} the
\ransmission of any ncommect or incom pléte information ta a customer of any Natwork member theough
the Network regarding account mainiained by such customer, ar the disclosure through such Network
to any party of information relating %o any such account; and (iv) your failure 1o compiy with he
pravisians of this Agresment and the Laws and Rules. You futher agree to indemnify and hald
TMS, Settlement Bank, and Sponscr Bank hasmiess from ail claims, liabilty and expenses acising or
resuiling from any dispute of claim made agamst TMS, Settlement Bank, or Sponsor Bark by ary
third party. (n.no event shall any party be liahle for any spacial, incidertal, cansequantial o punitive .
damages for any reasan even ¥ notified of the possibiity of such damage. The total cumulative liebility
of TMS, Settlement Bank, and Spansor Bank in tha aggregete for damages arising from any braach !
of this Agreament or for any other ciaims under this Agreement shall pot excasd an amount aqual to
feas paid to TMS, Setllement Bank and Sponsgor Bark under this Agraemert during the most recent 4
morths meaewred from the date the fiahility accrues.

7. Records; Confidentiality. .

(a) Review. Sponsor Bark, Settlement Bank or TMS may examine at any reasorable time and :
upon neasonable notice all of your records peraining to Transactions. .

(o) Coules Youwill preserve capres of all Sajes Transmittals and Adjustment Drefts for the onger
of (i} 2 years from the transaction dates of such items, ar (i) that period of time required by tha
appiicable Network. You are liable for failure to so praserve Sales Trensmittats and Adjusiment Orafts.
Upon the request of TMS, Sponsar Bark or Settlement Bank, you will delfiver io Setlement Bank or
Sponsor Bank, not later than ten business days after a raquest i made, a copy of any Sales Transmitiad |
o Adjustmant Draft. [f you do not provide a copy within ten days, Spensor Bank or Sattlament Bank is
authorized to debit the Marchant Account far tha amount of the Sales Transmitisl or Adustmernt Oraft.

(e} Detlt Card informalion. You will not sedl, purchase, pravide of sxchange Debif Card account
name or number information in any form to any third party axcapt to TMS, Spansor Bank, Sattiement
Banik, ta your agenis far buginess purpedes, lo the Networks (with respect ta Transactions pursuant to
the epplicable Metwork's‘Oebit Cards), of pursuant to govemment request
8. Represantations and Warranties, Each transmital of any Sales Transmittal canstitutes your
representation and warmanty that: {i) the Cardholder ndebiadness anses fram a bona fide Debit Card
sale In the tolal amount stated; (ii) you have performed all of your obilgaticns to Carchoider; (i) you !
have complied with ail Rules, (iv) the Transaction does not involve tha use of a Detu Card for &ty
purpose othec than the purchase of goods Or services from you and does not involve the Cardhalder's
obtaining cash from you unless allowed by the applicable Natwork and agread in writing with TMS or
Sponsar Bank; and (v} esach Transaction, and each Sales Transmittal, camply wilth 1he terms of this
Agreament, .

9. Term and Termination. This Agraement will bacome effactive on the Effective Date, will remain
in etlect for a period of 3 years (“Initlal Term"), ard will sutcmatically renew for additional slccassive
1 year pariods (“Renewal Term’) urlass tarminated sarlier 1 accordance with tha provisions of this
Agreement This Agrasment may be terminatad by Sponsor Bark, Seillemsct Bank or T™MS 8t eny
time upan written ar oral notice. In addition, pracessing under 2 particular Network may be suspended
or tarminated twihout terminating this enlire Agreement) if: (i) the Network determinss to suspend
or tarminate processing: or (i} automatically,
access to slich Network whether caused by termination or expiration of Sponsar Bank's agreement
with such Natwark of otherwise. In addition, in the event that Sponsor Bank's or TMS' particpation
in such Netwark is susperded for any reason, pracassng through such

tharizo Sattleme Spanso o TMS 1o

you of that svent, Neither TMS, Settlernant Bank,
to you as a result of any such suspenson of termination.

10. Miscallaneotrs. This Agreemarg may not be assigned by you to any other entity, and arry such
assignment will be mull and void. Except as atherwise provided above,
amended by a written instrument signed by ail parties.

™S

(Signature}

(Name)
(Tie)

(Data)

Sponsor Bank

({Signature} '

(Nams)

(Title)

{Date)

Sattiement Bank

{Signature)

{Name)
(Tle)
{Oata)

upon taminalion of expiration of Sporsor Bank's of your

Network by you wilt ba |

suspended far the period of lime of such suspansion and Sponsa Hank or TMS will immediately natify
Sponsor Bank or any Network wid have any liebdity

ths Agreement may only be
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AGREEMENT FOR CHECK CONVERSION/GUARANTEE

CHECTK CONVERSION

This Check Corvarsion Agreemnent {he "AQreement) ls mads and enkared btd by and between Trarmaction
Merchant Sarvices, Lid ah/a EleciroChack, (hareinahior refomed to as “EtactroChack”) and e Merchant idantiled
in the appication section of thie Agreement atlached hereto and incorparated heraln by reisrence (hersinafler
reterrad to as "Marchant”), aubject b the appraval of BectroChadc

RECITALS

NOW, THEREFORE, congderation of the mutlial obigaions a/xl agresmenis horelnafter sat lorth and other good
and vakabie consiceration, 1na-rocoint and- sutliciency- of-vhich ane-haeeby acknawlsdgad and confeasad, the
parliege agrae v tha (Dlowing:

TERMS AND GONDITIONS. ElectroCheck s angaged In the of Ing and kting e ¥ Satx

o & Mancial, banking or Bcanomic nature, including but not Kmited lo checking account debiks and credia without
tender af 8 chack. In thie Agreemant, ihe words “you™ and *your” mean the Merchant and the words “we”, “owr” and
“ug®, urtless tha conizxt claarly atales othanviao, rafer lo EleciroChack. We and you agree that we will be the sole
providers of all services necassary 10 aulharize, process and seite all ot your eHconk check ransactions,

ng & check

10. indeswufiostion. Merchant does herebyy Indemnity and hold harmibess SlectroChack from and aqgalnst
clelens, damages, aclions, casts of #Xp inchsding r attomey's tess and costs for any hre:
Marchamn at any provision of Lhis Agreement, for fallura 1o suomit, and tor third party claima resuiing trom o
aut o, exarciting any fights under this Agreemant, ar In connection with, the indamnliin:
talisre 10 comply wilth tha terma of this Agmament. Marchant agrees ta haid Narmess and Indamnify Elecy
for any inabliity to partorm according to this Agraamant bacauee of equiprnant takure, fire, ood, humicans, 1
of anry other act of God, Further, Merchan agroas ity eck bor any anc alf wronghul o0 :
asts ar amias. X by A - o
11. Notice. Excepl as Gtherwisa provided herein, all notioes, and ather comir ne rac..
or permittad 1o be ghven heraunder shakl be in wriing and anell be deemed to have been duty give, I dalv
personally, Oiven by telacopy, lacsimila, prepaid teiax or telegram of madked first class, postage pre pald, cee
Unifed Saiesmai, retam receipt requeastad, 10 the party 1 racaive aich NOHCe, NQLELE, demand of COMITKINK:
at such party’s addmesa set iorth herein; provided that, any party may chinga its address for notice by Givir

1. Acceplunce of S_padm:m Cheaks. You agree to penmil d souscs the ather party written notice of such change, Any notice givan undar this Seciion ahal ba aftactive (1} if dekv

documeni fram lheir persorsl banking eccount (B i C jon Q3 ") withoul discriminets P when delivered, (If} Il sant by facsimite, telex or tel upon asading, and () if madac

alecironically to acceas functs rasicing In the appiicabi lor the p af goods and services hour afler maling.

Iram you (collectively, Electronic Check Tt cifona), In this ant, "E ic Co lon CL ™ means 12 Entire A This Agr whan d by bolh ElectroCheck and Merchant, shall consithe

4 person produning iha check. You must submh any Electranic Check Tranascion EFT authorization for drafis entire agreamunt as hatwean iha pasties, knd shal supersede and cances &l prior offery and negoliations wne

0 us specibed In the ying | clions, when requested by ElsctroChieck, All such EFT authosizations n weiling or ofherwiss.

mus! be aignad. 13, ElectroCheak Bank Variflcation & nt. Upon Intiial o nEw squIpmen] or rBpDEra o ext:

Fer all Elo Io Check T to Us: i equibmonl, Merchant agrace ¥ [ho idlkowiig: (1) shall run a tesi ransaction b enswre aquipmemt functionaity
(a} The Hon mus? rep t g ol the E nic G raion wr for the in the vartly the y o raceipt o and (B N shak vertly proper cepcsits imtc Mevchant's Chac
transaction (inciuding tax, bul withaut anmy and oniy for sctuslty of ervices agmally Accaunt to verily proper rouing na lesy than four (4) banking days and no more Fwn six (6) ban

readered by you must not iInvons any clement of credit for any other purposs:

(b) You shal not Impose any surcharga o sales. Asty tax neguired o be culacied by you must be Includad in
the tatal irarsaction amcant;
(c)mvmn.c'ﬁmmuﬂmpmszabu-ndcuhumnhunotwmﬂysuhmhadmdmm!rmm
a e

ing of any o
(d)Thapdooemrchbrm-trmncﬂonmunmtb.mb{«!bmdwub.umﬂwmmmchlm;
{®) You must have no or notica of any 18¢ts, clreamstances or dolensed which wouid indicaie that the
transaction was frauchéent or not authorized by the Electranic Canversion Customer or which would otharwise

procadiures
dgys trom the Ume of ®e firm valld customsr tranaaction. Mercnant shall | naotity ElectroCheck n wr
of any fallure of the above wihin ten (10) banking days. Failure ol Merchant to notify ElsatroCheck within saki
mmﬂm@nh EsckoCheck teing redaved of llabllity and responeibility for any equipment faiure of o
14, ElactroCheck Merchent Funding Polloy. ElectroChack releases funded tonssctions to the merchant recei
bank on the (hid banking day, saclusive of the day the ransaction was The tranaacton day for
ankas conducted on weskends or holkdays will be the fokarwing frat hanking day. ElsctroChack has ne conteol
when the receiving bank posts the trnaaciion. A receiving bank hai uses third party processing to post ransact

impak tha colectbllity of the Electronia Conversion G s oiigation of ralleve the El % C
Cuatomer lor the trangaction and;
{M You and he Elsctonic Comarsion Cuslomwr heva aach Ineci a written signed try the

Elactranic Conversian Customar tor the transaction.
@ M Tt i required by law fo conapiaucusly display notification of intent to conven checks into slectronic
funda iransfer al the poir of purchasa.
(h) Marchant is required %o void check and retum Lo customar at polrt of purchase. .
YOU UNDERSTAND THAT IT IS A FEDERAL VIOLATION TO PROCESS DEBIT REQUESTS AGAINST A
CONSUMER BANK ACCCOAUNT WITHOQUT THE NIC CONVERSION CUSTOMER'S EXPRESSED
AUTHORITY, YOQU HEREBY ACKNOWLEDGE RECEIPT OF PROPER NOTICE THAT THE USE OF ANY
COUNTEAFET, FICTITIOUS, LOST, STOLEN, CA FRAUDULENTLY OBTAINED DEBIT INSTRUMENT OR
OEVICE TG UNLAWFULLY INITIATE A DEBIT TRANSACTION 1S PUNISHABLE BY A MAXIMUM QF $10000
MPRISONMMENT FOR A TERM OF TEN YEARS, QR BOTH. IT IS BPECIFICALLY UNDEARSTOQD BY YOU
THAT ANY TRANSAGTION EVENT (NITIATED AS AN UNAUTHORIZE D MANU AL ENTRY OR BY ISSUE OF A
DEPOSIT SUP SHALL BE INTERPRETED AS AN UNLAWFULLY INITIATED OEBIT TRANSACTION PURSUANT
TO THIS NOTICE.
2. Fesa, The cost af sarvices undsr Agreement shall be as foiowx:
{8) Monihly Fees: You also agrea o pay the lollowing monthly:
) A Transaction Fes as stated on tha hont of this Agr W per sach
() A Minimum Pes Chock Fee as slated hersin. In tha avent the sum of the feas of (i} through (T) is lesa than the
Minkmum Per Check Foa, Ihen the Mimmum Per Check Fee apples instaad of (i) through (8).
() Monihly Minimum Fes 89 siRied herein, In the avant the sum of the less of {) through (i) or tha Minimum Par
Check Few, as applicable, do not sxceed the Monthy Minimum Fee, then the Monthly Minimum Few shad apply
Inatead of (1) hrowgh (1),
{vy Aczount Mgintansnce Foe as ataied herein,
3. Compensalion of ElesctroCheck, Esch monih we may provide you with an llemized siatament contrinirg
agranutated charges hased on your inquiries &nd the amount of such statement shal be paid by you to us via ACH.
It the event the AGH for collciion of kees owed la us |s rejacied by your bank, you agred 1 pay us a reject lew of
na fexs than $25.00 and na move than 350.00, These fees shall be pakd by you to La via ACH.
4. Chargeback Righis. YYe may charge hack to you any amount (i y relered o a3 a
*chargeback”} for the remsons stated and within he tkrwe framas penvilied by NAGHA Rules in effect from tme o
#mae of in accardance with applicabie law. n addition, you must us bor any Y or olher looses
resudling from yaur tallure 10 produce & transaction record rsquastad by us within the time limita esiablshed by
NACHA Fues. Wa may, but will rot be obigated o, provide you with copies of sunwnarias or Aules relating o
chargabacks from fima (o time.
8. Yerms Dafault; X
(a} This Agreement is binding upon ils execution by uas and wil coatinua in farce for Ihe Initial Term of ttwea (3}
years and shal continue in jorca tor one (1) year Ct lorms ftor untk L 1 by you or this gwing
one (1) year terms alor until : by you or this ghirsg writien natica to tha olher pary
or parties not Jess than 30 daya prior 1o the designaied termination date. MNaotwllhaianding the foregolng, we
may terminate this Agresmem at any time upan 30 days witien notics 1o you. We may ferminate in Jess than
30 days as provided balow.
(®) it any of tha following evenls (sach a "Defaull”) occurs. ws may lerminale this Agreement [mmediately
withoul nobice and exencise all our othes rights and remedies under hiis Agreament and appikable law; (I} &
matarial adverss change in your businass, financial condtien, i P P or services, a
sals of all ar a substanial porlion ol your sssets, or a change i control ol your businaes (directly o¢ indirectly),
() Wregular Eleciranic Check Transactions, excessive chargebagis or a1y ofher drcumsiances which in our
discration, may increass our puiential exposure lor your chargebacks Yor check services or otherviss predent a
financial of Sacisily risk 10 us: or (|} a detault by you in @ny material respect in the performance ar observance
of any term, covenart, condition or agresment In this Agreemens, or in any other agrasment wilh us or any
of our alliliales {including but not Imited (o any credit of detit card processing agreaments); os (i) you llle a3
vohntary patiion or compialnt seeking reflel under any federal of state barsuptcy or othey debl railei statuta,
an imwaiintary petilion undar smy ledenl or state benkruptCy or other debi relled statue ls filed againal you, you
gonsrally betome unable to pay your debts o irade obligatons as they hecome dus, or you ke peneral
assignment for the benefil of creditors.
(¢) Subject to Seciion 13 belaw, Marchant must give EleciroChaeck thirty (30) day's nolice ot Intant to terminaie’
aue 10 any aleged default of EleckoChack, Merchant shall have no dght to tarminais this Agreement uniess
W fails Lo cure & praven defat within such thirty-day partod. © N
€. Sacurtty Intersst and Setoft Righta, You imevocably grant to us a lien against and sacurity inlerest la any
funds pertaining to the lransiclion contemplabed by this Agl t now in aur [xo of that may come nto
our possassiin whelher due 10 or become dua 1o you together wilh the proceeds thereal, Any such funds may be
loc) with othar funde and need nol be maksalned in 3 separate account, In addition to any righta grantad
under applicable law and not by way of liimladon of such rights, you Quthorize us «i any tima and {ram tima to tme
wilhoul notics or Sarmard arTy such notice Gnd demand baing axpressly walved) 1o selolf 1o uppropriate and 10 apply
a5y and af such lunds agaimst anci an account of your obligations under this Agreemani and any other agreement
with us or any of our alfiatea lor any related servicas whather auch abiigeth are fiquidatad, L dated, Nxed,
contingent, matured or unmatured. You agrea io execuls and detvar to us such kslrumaents ant documenta we may
reasonebly raguest to periect and contiem the den, security interest and dgit of sainil 30t forih in Ihis Agrasmeant
in the evant Agreemen Is Wrminated sarly for &y 1a8w0n oher than as set lorth in Seclion 11, you agres ko pay
ElaciroCheck & dd sum {"Uiuidated Damages®) to be datermined by computing $he number of
rmonthe remalning from iha stiective date ot teminatian o the end of e cumeni trm and multiplying that number
by lhicty fam dokars [535) You and we sgrea thal damagea suttered by us as a rasult of such sarly termination would
be extramely difficult to calculate with precigion. For that reason, you and wa agree that the Liguiiated Damuges
should be computad a3 set lorth above.
7. ing taw; y. This Agi L shak be go by and ted and din
acoardance with the lawa of Ihe State of Taxas. This Agreemant s antered infa and enforcsabia i Coilln County,
Taxas, Venue jor any diaguie urder this Agresment shail ba in Colin County, Tess. Shayki any proviaion of this
Ag T be haid unent hle or vvalld under the taws of the Unitad Statea of America or iha State of Taxas,
of undar any olhar applicabie laws of any other Jurlsdiction, Lhan the gartles herato agres ihat such provision shall
be desmed madilnd far puposes of parfarmancs of thia Ag n such i B to the axten y lo
render it lawiul arid enforcsable, of if such & modiication la ot passible withoul dally altering the Intentlon of
N4 paries herelo, then such provision shall ba savered hereirom for puposes of performanca el this Agreement
in such Jurisdiction. The walidlty of te remaining provisions ol this Agreement shall not De allecied by any sugh
modificaion ar severance, excapl that ia any severanca materiily aliers the Wwenbona of the paslias harsic a3
axpressad herein (2 modiicalion being perritted only If there s no matariai akeration), hen the parlisa hereto
shall use ihair bosi reasanable efforts to agrea fo approp:iate equitati 1ents ia thia Ag t i Aght o
such severance,
8. Amendmant. This Agreament or any provision herec! may be morifled by ElectroChack wilh na nolice o
Marcham.
9. Walvar; Assignment. Any of the terms, provisions, reprasarrations, warranties, cavanants, or condllions hereot
mey bg walved, only be a writtan irstrument execuled by all parties hamsio, or In the case ol & walver, by pasty

waiving compiance. The ksilure of any party at any lime to raguire paricemance of &y pravisian harect shall in
n e irmt bead e abebeh dee b ria tha meat e Tha feonis and abinatime nl Morrhant harelo mav not be assianed

X detays in poeting to the merchant account

CHECK GUARANTEE & CONVERSION TRANBACTION GUARANTEE

TERMSB AND CONDITIONS: YOUR LOCATION(3) complancad with the lama and conditkans of this Ag
ment; to include the Agreement in [ enikety s an axpreas condikon to ElecioCheck’a obilgaton o pay Y¢
LOCATION(s) when its imformation proves inaccurate and EcuoCheck resarves for |Lself sl ducrelian o de
mine ¥ YOUR LOCATION(3) has camplied with tha tarms and condiions of this Agreement, @ inciude ihe Ag
ment In ita antimty, mary be changed by ElectroChack a1 any ma upon wn (10) calendar days writlen nolica. <
changes shal supersede any previous tarms and canditions. Wihin ten (10) days noice of a rave mcrease, Y(
LOCATION msy cancel this Agreement by giving wrilten notica to eck. Tha e of this agreements «
be kor & twaive month period rom the date of acoeptance by an oificer of BlectroCheck. This egreemani ma:
cancaled thersalter by alther party wilh thidy (30) days writtan notica. This agresment will auiomatcally reney
successive Thirty (X0) day periods urdesa tsrminalad by written notce Io tha othar at least (30) days oror thes
This Agreement inckudes your Conlimation letter, which callactiuedy torms the anlim Agresment batwean Y(
LOCATION (8} and ElsciroCheck with respect subjecl matier heraof, ari supersedes any poor Agreemen! or:
weitten batween YOUR LOCATION(s) and EleciroChack and/or its repressmave(s}. YOUR LOCATION(a) ag:
hat the Talure by ElectroCheck o snfsron any terms of condiiona of #ia Agresment f8 mo! a waiver ol ary tarm
condiions hiarein contained. DEFINITION OF A TRANSACYION: A transactian s defirved as a ons time purct
with one chack being usad. H twa o mare checks, wrillan on the same accouni, on the sama day, ars used, ail
checks and the coresponding face amounts wil nat ba gueranteed.

DEFAULT: Sheuld YOUR LOCATION (s} become dalinquart, of tall 1o comply with the rarms and condbons of

Agreemernt, than EleciroCheck may ai iis option; add to e normal payment Cycha ol srry Shonored chcks w

wauld otherwise be pald by ElectroCheck under this Agraemant the number ol daya thal YOUR LOCATIO

was dalinguent in paying any tee whan due: void all approvals given to YOUR LOCATION(s) tor chacks nat p:

ausly pakt d: d diale paymaents for ad awed urder this Agr 1; knmediazeh L

wm of any of 1ha abowa. Shauld any ampioyee to YOUR LOCATION(s) angage or pariicipale. direct
n inciote or A

as peinciple y, ¥ any activity for the pur ol mp any approval rumb
thon this Agr shall ba ir dia by i 4, sl approval b vouded, and the tolal amoun dua ic
YOUR LOCATION(s) d by 1his Ag, sha¥ dua and payable immedalsly. BectreChack

have, and YOUR LQCATION(s) acknowledges Ihat ElectaChack has, tha ght to bll YOUR LOCATION(o) a 1
imerest lee per monih on any amount owed by YOUR LOCATION(s o BectroCheck that becbmes denqu
YOUR LOCATION(s} gee thal e of any lata lee and/ior tha acceplance of paymant Y(
LOCATION(S) dos8 not waive any rights that ElectroCheck may helve undes this Agreement. |f keqal acion -8 ia
by ElectraChack enforcs this Agresment, then ElectioCheck shal have the fight ko counl costs and reaso
allorneys laes a3 dewermined by the couit YOUR LOCATION(S) and ERciroChisck acimowledge and agme |
notwithstanding anyihing to tha contrary, neithar party shall be liable to the other far any Indirect, consaquent
punitive damages anking oul oi, or relating lo Agreamant.

YOUR LOCATIONKs) WARRANTS: As a condifion to ElactioCheck warranty to tha accurecy of ity infor
tlon. YOUR LOCATION(S) represents and wasrants to Elactelheck thal eadh and every check assigne
EleciroCheck YOUR LOCATIONs) is propery payabie. and thal with respect {o such checks, {he cusioms
YOUR LOCATION(S) has no valkd datence to payment a3 deterrmmned i tha sole ghcretion of ElactroCheck
claim againat YOUR LOCATION(s), whether legal or aquitable, casad on federal, 31ale of [ocal laws, siat
regulitions, rulea of ordnancas. ElackoCheck hateby rasosrves the absolute right {o charge heck any chacky w
have previgusly besn paid, if upen furthar review by ElectraCheck, such chacks [ad o mael any conditiors or pi
skons set foxth M the Agreevment, as detennined solely by ElectroChack in the gvewi thet amy amslomar of YC
LOCATION(s] assaris a va¥id doiansa 3painst payinent of any dishonored check, disputer payment or dssarts a
claim againat YOUHR LOCATION(s), or YQUR LOCATION{ 8] accepis any payment an arry dishonared check, of
chack Is charged back. YOUR LOCATION() agrees to rsimbuae ElactroCheck hasmiass fmom uny and ak aa
madd by such cuslamer, Such amounis shalt be dua wilhin 1en (1G] calendar days nolice to YOUR LOCATION
YOUR LOCATION(s) shall take any and all measures necessary to assist ElecroCheck [n locating, rscova

from, and ng any passon Wi hag Iendered a dishononed check fo YOUR LOCATIOR
inciuding the submission to ElaciroChack of work orders, credit lcath and any paperwomn, YC
LOCATIGN(3} ngrees to post any and all nobices required by law to consumers regarding chack services, ct
ehanges of consumer jaes charged for dishonared checks. YOUR LOCATION =) agrees nol v use any comget
chack mpproval sanvce duding tha texm of this Agreamant. YOUR LOCATIONIS) agreas (hat ElecroCheck may
YOUR LOCATION(sY name In ita pramotional and adverlising material

VENUE; This Agreement shat ba governed by and congltued in accordance with the Laws of the Sute of Taxas.,
parliss agres that any acton for the snforcement of the tarms and corxditions of this Agreement shall be Broug!
tha Courts of Callin County, Texas. YOUR LOCATION(s) agrees thal this Agrsement was formed at Cobin Cou
Texas upon acceplanca by EleciroChack

The Warranty by ElactroCheck does not apply to

1. Any chack nol properdy made and complated in its entirety ai tha time of its acoepiancs 1o Nouda:
a. The EsctroChack approvad rumber.
b, The chack wiies's vakd U.S, Motor Veiticlo Driver's License nuinber and state of lssuance.
¢ The cumreni U.S. mesidence ardreaa and teiephane number of the account holder. I+ Post Ollkee vox
usad, or lskephone rumber i8 Nl Imprinted. The carrect residence address and talephons number mue
be written on the check.
d. YOUR LOCATION(a} e8 the payws. '

2. Ay twn parly checks. iravelars checks, chacks weithan by employees of YQUR LOCATION , peyroll
ohocks, cradlt card chacks, of ciecks tor cash anty. The check must e drawn an a demand depomit

accourt (DOA),
3 Anyp d, pradaled, d, or re d check. The data uf the check must accuralely inck
with tha dale of the aperoval number and sale.

chack or photocopy of 8 chack

4, Any countar any y chack, L

8. Any company check or buslness check.

5. Any aolen chack whors YOUR LOCATION(s) lailed to compare the signalure an Iha chiocs aganst Ne
signature on 1he curent valld denlificalion as dsplaysd by ths peraon presenling ihe check at ine Lne
the transacton,

7. Any check nied a6 & repk ani of ary prend y dishonored payment, paymer for accounls
recefvable ar on cred or account

8. Any check upon which YOUR LOCATION(S) hag accapied partal payment for any ona padicuier sala ¢
transaction, raium of machandse or entsred lilb an agreement for payment.

9. Any check for which tha cnech writer is not the purchaser ol the gooda of senicas at ho tina ¢l approv

10. Any check tor which a refund ja negoliated at any given lime.

11. Any check with uniniiased changis to ihe ariginaly nswiad \ntormatian on tha check.

12. Any check agalnsi which a stop payment order has peen igsuad.

13, Any check for which an aporoval rumber has peeukausly baan souphl from ElectroCheck o any
compatitive Check or [nguiry secics,

14. Anv returned check lor which arginal has ot besn receivad ty EleciroCheck within 30 days itom e




R

e

|
!

}

127:19 JAN 29, 2803 TEL MNO: S9E1015 #15920 PAGE: =563

" WHITE COPY - COMPANY YEIU_OW COPY - MERCHANT
{g APPLICATION / SERVICE Electr: K.,
AGREEMENT
YOUR LOCATION(s} COVERED: YOUR LOGATION(s) shwk e sl Agaris, Rloprasstatives, ariior Empicyase. YOUR LOCATICIS) eovere by his Agraament shial have & Unicuss ElciroCtssk locaiion rumber and snel be dlied kd.aty.

CHECK ACCEPTANCE: Only YOUR LOCATION(s), covered by ihis Agreement, shad contact ETactrocheck by use of sisctronio enminel 1o anguast approvel rvbecs for af U.S, checks precantet K YOUR LOCATION(S) 507 DOCO& OF 88/VIC# PUThasR]
at the tima of apgproval by thi chack writsr. Based on i’y h the & in in k's flow, s o by YOUR LOCATION{E), Eteciracheck shall inform YOUR LOCATION(a] whether E'ectrochack
will Issa an aporoval umbse on sach siah check. YOUR LOCATION(s) dacision to accegt of rYect any chack shall be made solely sl YOUR LOCATION(8) own discretion. Upon YOUR LOCATIONS)' acoepiancs o1 an apgioved checx(s), YCUF
LOGATION(u) rsrsby asvigns all (igh!, #k und intarest in and t such chack(s) > Elecyocheai, .

CHECK CONVERSION: YOUR LOTATIONIs), mmwxmw‘mmmw Lma of viectranic tacmined, k0 fagquest Chadk Canvemion o an Eleconic Funds Transtey. 814 $ssqcieted opproval nuimbey, fr all U.S, check
wcnmu«tghnodutYCXJRL.OGATK?SJ(:)mmumwmanmdwwwawwwhwmmm.Bmd\pmﬂwvocmd(supomru e Infkrmajion n BastoCheck's

ftas, and the [ byVOUHLO('ATIOM(a).WMiMVGJHmenmw-ﬂmmlwdnmlnrmlmmbd(CoanulonEFTlnmadSon.VOUR LOGATION(2) cecien o
awnplovnﬁ-dm-Chtck(.‘mwmonsr-’rvamdmMhmwuvmmm)mdm.vpmvommma)amuunmoflmcmd(cwenbnEFIZYD\JRLOCAHON(:)MWMUMMWMW
g tha G ion G s mnmm@nmmwmmmahmudmwmmanmomu) ot o0 Check C EFT, YOUR LOCAT KON(8) hareby
mmmmuuwmwmmloummmmm»m y
WARRANTY: Blsctrochsck wamanms \he y of lis -qumvouawcmomq.upmmwwmmwmn«.wmmwm . which EmourTt shall not excesd the tace amourt ot
nocmw.vm-nmawmumWmawmmmmmumnmnmlm ez with il e recy of this YOUR LOCA (s) anadl rmar sl tvad from an

tmwymmmmmdMholdEbmehockMwmwmw.wamhmummduamldmmhwn;-m-dlwhhlummbmeJF\LoCAT}ON(u).

semncsmm:vouammu(-)muuywbsmmn-kﬂaudubw.muanmrb.bummmmp-m,mrmmmmmwmmmummwmwmmuwm
.r\r\nmlldndﬂffyl:nﬂlmuﬂmllﬂmmlq.pﬂawmllﬂya{h(mﬂnn)wtv!orh'o.ﬂ.l(wlﬂnlu)mmmrhn only) per The sarvice rata, pius the tolal per Usnaaction charge, wil be sppiied to tha check
armount of all chacks called Mo ElectroCheck. ElactroCheck shall hav..andYOURLOCAmN(s)mmh(W“mhmmmu‘nwhﬁwmwbyBcdend(bYOURLOCAT)ON(r) unaes any provision

ol this Agreamant, any amoume owed Ehamcmwvwnmnom;),uwmonswumwmmu-mummmnw folation, braach or '~ of Its abligpal uncder this Agraemont.
nvuanmvouammm)-qmwmnmmbwtw-wmm jon or 1o the terms of e sgreemant between YOUR LOCATKIN(a) and ElectroChack's ACH agent, YOUR
LOCATION(a) will e if not hrad within two waeks of the dota, b s that ail e UNaor Shis Ags whl be detited {rom YOUR LOCATION(sY tank accound. By signing ths Agreament, | hareiry
uumortznE-dmChodwbamhmmlwtydoumowkmmmumumhwmmnmmwwmmdmmxmmmnmmmlmmﬂmmﬂmwmm.ammmamm
wammwlawhn«mtmrwlmwmwmmuw.m-ﬂmmwimM-ﬂwmunqunumm-Acmminndnﬂmzuaoarochwhumwrymmmmammwumy
amounts dus under this ay inchacting ok by iy mignature.
CONVERSIGN GUARANTEE ADDENDUM: BleciroThech will g d el = through (he ElearoChack sywem if ¥ie fosovwing
conditions am mat:
PAYROLL CH ECKSI 1. The chack must have bee ssuad a valld IEROMZINCR FRATDES 0N K COMBISION recaipt printad 8 the fime of the ramaction.
2 The conmversion ransacton must herve been & first prewentment of 2 new check {no rep or ! i e
BUSINESS CHECKS & 2 The original cormession recaip must be gent 0 EactsoChedk and contak the folowing inlormation; Signed by I Cusiomar, at The Wme of the Tangactan, win the
cumomers nams prirted under i sipnalurs A vaid dsiver's Bomnse number belonging 10 1he cusiomer wyikien on the receipt A homa tolsphane number DRONQING to the
TH'RD PAR' Y CHECKS cuntomar written on tha receipt EloDCheck wil pay Fae amount of the d k o1 tha orknal valid recaipt within ity (30} days of
receiving said quakilying recel. ElectroChieck, upon receiving the original gualifying lransaction recalpt, rssumes ail rights and cwmerahio ta Ihs ansaction, and sesarves
WILL NOT BE CONVE RTED 1tve Fight 10 pairsUe &) isgal remetios 1 rocver funds aludad 1o in the Wansaction recapt. ElectiChack must be in posasasian of the origral qualitylng recapt within filsen
(15) axys of nalificstion by ElectroCiiack trat e rVeEGAENIacon was dishanored. Corvenkon ansactons dshonand because the customen wihdrew awhama bon
EVE N IF AUTHOR!ZATION far payment (simdar to @ STOF PAYMENT on a check) are not guawantsed. This stuatian re ecty a dlgpus batwesn Lhe customer 87 mrchan! over goods or sevicet.
and s a cuslamar s&fvice issue. ElecUDCNRack auiftZation Software CapHUres (¢ pressm ment and rmanages ovedrds transactian codes during the conmyersan process, and
R ECEIPT p RlNTS thase cades wil be ussd as paniial criteria tor 0w ol y of & on o be d. Chacks nct elgible foc conversion: Payroll Chects, Company of
Business Checxs, Counler of Temporary Checks, Chacks for “‘Cash Oniy* Transactiona. Any Check alresdy mwesantsd for Payment. DEFINITION OF A TRANSACTION
A 1s defined 25 & one lime puchase with ohe chack being used. |f wo or more checks, wiitten on he sama accounl, on the saaW Cay, are used, si iba chacka

and tria corresponding face amaunts vl roi be guarentaed.

MAXIMUM APPROVAL LIMITS:
PERSONAL CHECKS - $999.99 l 1 ' I | l l I I l I

BUSINESS CHECKS - $500.00 SITE # LOCATION NUMBER RULE SET AGENT #
BUSINESS NAME: AND/OR
STREET ADDRESS PHONE #

. ZIP:

Name (print) T - Title - ] Resience Address - City, State, Zip

|
Social Secunty # Phone # % Equity Ownership Driver's Licensc #
Narne (print) Title Residence Address City, State, Zip

2
Social Security # Phone # % Equity Ownership Driver's icense #
MONTHLY CHECK VOLUME § AVERAGE CHECK TRANSACTION $ MAXIMUM CHECK TRANSACTION $

pird 5 RATES CHED UL EL Sy hEAEae 0
1 CHECK GUARANTEE W/Q CONV!ON MONTHY MINIMUM §25.00 SERVICE RATE 99% ACCOUNT MAINTENANCE FEE  §9.50 THANSACTION FEE __09
U CHECK VERIFICATION / NO GUARANTEE MONTHLY MINIMUM .ﬂg._QQ SERVICE RATE 0 % ACCOUNT MAINTENANCE FEE  §9.50 TRANSACTION FEE __25_
2 CHECK COMVERSION W/IGUARANTEE MONTHLY MINIMUM  $25.00 SERVICERATE _____% ACCOUNT MAINTENANCE FEE TRANSACTIONFEE ______

O S R e—
2 BUSINESS CHECK GUARANTEE W/AQ CONY, MONTHLY MINIMUM $10.00 SERVICE RATE 1.98% ACCOUNT MAINTENANCE FEE  $9.50 TRANSACTION FEE _.20
$500.60 check IImit appiles; chacka must be MICR based and processed with check scanner

INDEPENDENT AGENT: CHECK READER: QUANTITY: MODEL:
PRINTER TYPE:

| o

M . . i ' S S T el B S - . W ’ ¥

MERCHANT herehy authorizes ElectroChack in sccordance with this Applicatian/Service Processing A 1o initiate debit/credit entries 1o MERCHANT'S checking account, 3s indicated per the informotion from the

auached copy of a vaided check fram same. The suthaority is 1o remsin in {ull force and effectuntil EleciraCheck has received a written notification from MERCHANT of its jermination In such a manner a3 10 affond ElectraCheck

reasanable ogponuni‘y I &t on it; and (b) 21 obligntions of MERCHANT to ElectroCheck that have arisen under lhis Agreement have been paid in full. MERCHANT acknowledges and undersuands (bal Independent Merchun
I

Consultant IS NOT a employes of CMS. If equipment is leased, MERCHANT acknowledges and uad ds thal any agn ¢ between Lesse Finance Group and MERCHANT is sepanate from Visa/MasterCard processing
services conuractzd (or with CMS, and that CMS is in no way affilisted with Lease Finance Group. Therefore, MERCHANT agrees that CMS is nof lishle {or any dispuies MERCHANT has with Leasz Finance Group.
MERCHANT AGREEMENT , OFFICE USE ONLY »
YOUR LCCATION(S) SIGNATURE VERIFIES ALL INFORMATION ON THIS ELECTROCHECK'S ACCEPTANCE OF YOUR APPLICATION , TO INCLUDE
APPLICATION, INCLUDING ALL TERMS AND CONDITIONS ON REVERSE ANY PREMIUMS ACCEPTED BY ELECTROCHECK IN YOUR CONFIRMATION
SIDE, AND CONFIAMS YOUR OFFER TO ENTER INTO AN AGREEMENT. LETTER, FORMS THE ENTIRE AGREEMENT. .
@ (MAIN OFFICE USE ONLY)
B JData By Date _ .

Print Name ____ Title
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12:28 JAW 29, Z20@3 TEL MNO: S9E1615 #15920  FAGE: Se-e3
Glossary of Fees Transaction Merchant Services RETRIEVAL REQUEST Ik
Merchant Processing Application / Agreement Definition: This $15 non-refiredable fee ooqurs a3 part of the chargebsck process. Afer & cardholder in
lnmducnou . ) ) = o a chargeback TMS will request from the merchant 2 ransaction receipt proving e the charge is valid
This Glassary of Fees is designed 10 assure that you have & full g of TMS N Fees. receipt may be provided as the oxiginal, 2 paper copy, a facaimile, or an electronic version The merch

The Glassary af Fees is sorted alphabeticalty by fee name and will refereace the TMS Merchaat Agr

b

to in al] receipt copies at their |ocatian for 2 years. The retrieval raquest fee detrays the

P

by section and subsection numbers. This is to help you with quickiy locating the fee inside the M

i with pr ing of the isssers request, the mailed ootificatian to the merchan, receiving the
from the mexchant and forwarding it on to the issiing bank.
Nate: This fee is charged caly when 8 retrieval request is received.  If the cardholder’s dispute beco
chargeback then this fee would be in addition o the chargeback fee
Q

s

Definition: This 349 fee offsats the cost of supptics, temins! maintenance, any needed terminal repiacs
(excluding the restocking fec), and other value-added services provided by TMS. The semi-annusl fee w
i1y, throuph ACH, as set forth in tha Pricing Scheduls p

debited From the hant’s account

Agreement.

ACCOUNT MAINTEUWNCE J2i

Definition: Thit fee covers monthly administrative costs incurred by TMS for musiomioing and servicing the

merchant's account. This fes may be up to $15 w per the Pricing Schedule pary of the Merchant Agr

$9.30 is the maximum allowed for TMS Nose: The mai fee will be dchited from e

merchant’s acout daily or manthly, throogh ACH, as set farth i the Pricing Schedule part of the Merchant

Agreement.

ACH e Merchant A

Definition: (Automated Clearing Houss) The netwoxk used for the dlectroni of monsy.

ACH RETURNED DEDTT PR

Definiton; This 525 fee is asseased for returned ACH debit iems, such as, bus not lmited to, whes s account
has insufficient funds ar the account is clossd

Note: The ACH retumed debit fes is charged oaly when a debit item is returned back from a merchat.
APPLICATION FEE

Definiian:  This one time, non-refundable 395 fee defrays the cost of the applicstion wnd underwriting
process,

AYS Fra

Definition: (Address Verification System) This is a ftsud prevention service denigned to protect the merchsnt,
The marchant may elect to have hisber jual, if compatible, progs d with the AVS saxvice The AVS
service wilf then prompt the merchant to eater the cardbolder’s ZIP code oa hisher terminal for keyed retail or
MOTO/Toternet transactions. This sarvice costs 5¢ per transaction.
Nate: Ea rchant {0 rece] at rats iblg he/she

SETVICH WRED RYLE

i T Lo or when & M /] 1 ICIRCH Without smploying the AV
service the merchant is putting himaelherself at higher risk for fraudulent tansactions aad will be charged
& non-qualificd discousnt rase. The AVS feo will be debited from the merchant's sccount daily or monthly,
through ACH, anly for wansaciions using the AVS service i set forth in the Pricing Schedule past of the
Meschaat Agresmant.

CHAMGEBACK FEE

Definition: This 515 non-refundable fee defrays
chargeback process,

Mote:  This fee occurs at the and of the chargaback p only if the cardholder’s dispute becomes 2
chargeback. This fee would be in sdditian to the retrieval request fes,

Cory 7L

Definition: This fee offsets the sdministrative cost of duplicating archived sgreemenis oc statement for the
merchant. The merchant is charged $2.00 per page of the duplicated record. This charge covers administrative
and delivery couts,

Mota: This fee i3 charged only oo an as nesded bawis. Merch who Taintai and plete records
rarely need this service.

DECONYERSION FEE :

Definition: If a Merchans terminates this Agreement without cause within & months of the date hat Mercham

=t

ative and repoxting costs d duriog the

greement,
Reference: 11,1 Merchant Fees: SOSF
TERAINAL KXPLAGEMENT/RESTOCK FXE
Definition: In the event a rept

| is shipped o the merchant, this 350 fee belps 1o offsct

asscxcisted with stocking and repairs.

TRANIACTION FER

Defipition: This is a fee charged for servioes rendered in joe with p ing fi ial instt
card seles transecrions This i a fAut fee charged anytime tho Merchant's temingd communicates wit

tion with host including: declined authoriztions, mcx
with all card types including Discover, Ame

host, A transaction is classified as awy
hori batch communication, md is

Express aod Diners Clob.

Bxample: [f the ransaction amount was 25¢ pec 7 the hant ran 10 s during the o

of the day and batched out his/her 10 transactions at the end of the day then he/she would be charged §2.7

that day's transactions,

{Transactons: 25¢ X 10 = $2.30) + (Batch: 235¢ X ) =~ 3025 (32.7%)

Note: The transsction fes wiil be deblted from the merchant’s account daily or monthly, through ACH,

forth in the Pricing Schedule purt of the Merchant Agroement.

VOICE AUTIIORIZATION FES

Defipition; I a wransaction cannot be autharized electronically through the 1erminal the merchant may ca

voice sutharization fos a cherge of 95¢ per call.

YOICT AUTHORZATICN / OPERATOR ARSLSTED FXE

Definition: 1f a transaclion cunnot be suthorizod clectronically through the 1erminsl the nicrchant insy ca

tor-assisted votce authorization for & charge of 32,95 per call.

mll Card Service Fees

DasT NETWORK FXX

Definition: This is a fee charged for 1o defray cost of communicating with the debit perwork. This is « fa

charged anytime the Merchant's terminal comraunicates with the host. This fee is 10¢ per transactica.

Note: The transaction fee will be debited from the merchant’s account daily ar iomtily, through ACH

DEBT TRANSACTION FEE

Definition: This I8 a fee charyed for services rendered in connection with processing flnancisi Instin

debit sales transactions. This is & flk fec charged anytime the Merchant’s terminal communicates

the hast. A transactian is classified as any jon with host including: declined suthonizar

successful authorizations, batch ication, and is ¢ with ¢l debit card types. This foo is 35;

submits itx first ransaction to TMS, Merchant will be assessed the deconversion fee indicated in the Y
of fees section of the Merchant Processing Application. No much decanversion fee will be axsessed if Mercham
tecminales this agreement with or without cause afver such 6 months period expires.

Note; The mansaciion fes will be debited from the merchant’s sccount daily or monthly, through ACH.

Dssr Moxtuny Access Fie
Definition: This fee covers monthly administramve coats incurred by ThiS for accessing the debit networ

Note; The Merchant Agreement is in full force for 36 months from the date of The M
Agreement will astometically renew for additional 24-month periods unless terminated by the merchant with
90 days written notice. Request for terminations must be in writing and sent via certified mail and will be
effective 30 duys after tha receipt of the request.

DIsCOUNT RATE

the merchant’s behalf. This feeis §7.00 per manth.

Note: The monthly sccesa feo will be debited from the merchant's account daily or monthly, through ACT
ElectroCheck™= Service Fees

ELECTROCHECK™ ACTOUNY MUINTENANCE FEE

Definition: This is a fes charged for services rendered in cion with pre ing ial instituion card
sales transactions. The discount foe is & percentage of tha gross dollar smount submitted. Example: If the
transaction amount was 510.00 xad the discount cate was [% then she discount rare fee charged for that
particular transaction would be 104, ($10.00 X 1% ~ $0.10)
Note: The discount fee will be debited from the merchant's account daily or monthly, through ACH. as set forth
in the Pricing Schedule past of the Merchant Ags The fec is calculated against the gross dollars
deposited by the merchant on a daily basis,
MID- QUALIFIED RETAIL OR QUALIFIED MOTO/RTERNET RATE .
Definiticn: Manually keyed bankcard ctions that are clased in a daily batch within 24 hours of the cand’s
authorization, and receive an “exact maich™ to the AVS prompt. This % and wransaction fec is added (o the
qualified retail d: rase and ioa fee.
Note: Requirements:

- Transaction is manually keyed.

- Transaction is closed in a batch within 24 bours of authorization.

- Transaction receives an “eact match™ from the AVS system.

w [ the merchant doesn't use the AVS sysiem. the tr iom is ically qualified
s Remember, using the AVS sysiem costs an additiooal 5¢ per iransaction,

* MOTO/nremet ransactions havs en order number.
MONTIIRY MINIMUN FEE
Defiminon: The 525 monthly minimum fee defrays costs generally associated with particulsr industry types
#nd is anly applicable to cemain industry types or acceunts submitted based an the underwriting roview. The
monthty mini fee is not charged if the merchant ds §25 in discount fegs. '
Notes: Applicsbleindustry Types: Antique stores, Automotive Industry, Child Care/Day Care, Electronic Sales,
Fitness Clubs, Flower Shops,Fumiture,Home Bused Businesses, Jewelsy, Lime, Shutile Saxvices, Mailing
Centers. Mail Order/Telephone Order, Interuet, Massage Parlor, Mini Storsge, Pagers & Cell Phones, Printing
Shops, Sports Cards/Coin Dealers, Tannirg Salons, Temporary Locations (Kiosks in Malls & Flea Markets),
Tow Trucks, Yitwnins & Counedics
Exaraple One: 10 a merchant has & discount rate of 1.79% and processes 51.500-&0 per monah his/her discount

" e h

Definiti The 59.50 monthly mainiensnce fee covers monthly administrative casts incurred by TMS

maintaining and servicing the mercham's account.

ELYCTROCHECK™ MONTHLY MINDIUM

Definition; The $25 monthly minimum fea defrays costs gencrally associated with running aensaction

ACH. The menthly mini fee it ook ct d if the h ds $25 in ian fees.

ELxcTROCHECK™ SgRvice Ratz

Definition: This is & fee charged for services rendered in connection with processing check transactions,

service rate is b percentage of he transaction amount and based upon services readered.

Note: For Check Guarantse sarvice without Check Canvarsion the service maie is 0.99% of the trnsa

amount, For Check Conversion with Check Guarantes the service cate is 1.98% of the ransaction amount

service rate is charzed for Check Verification service without Check Guarantee. The service rate will be ded

from the merchant's account daily or manthly, through ACH, as set forth in the Pricing Schedule past o

Merchant Agreement

Example: If the transaction amount was $10.00 and the merchent employed both Check Guaranree and C

Conversion than the service rate would be 19.8¢. (51000 X 1.98% = 30.198)

If the transaction amount was $10.00 and the merchant employed anly Check Guarantes without €

Conversion than the service rute would be 9.9¢. (510.00 X 99% = 30.09%)

ELECTROCBECK™ TRAXALTION Fre

Deficition: This is 8 fee charged for services cendered in consection with proeessing check gansace

This is a flat fee charged anyume the Merchant's terminal commuecates wih the hosi A trinsacuc

classified a5 any communication with host including: declined mnhonizatioas, successful suthortzaticas, t
icatien, and 13 consi with all transacsion types, This fee is based upca services rendesed

Note: For Check Guarantee service without Check Convensian the transaction fes 1s 9¢ per transacrion

Check Verification service without Check Guarantet the tansaction fee is 25¢ per transaction. For C

Conversion with Chack Guaransee the transaction fee is 30¢ per transaction, The wansaciian feo will be de

from the merchant's account daily o monthly, trough ACH. as sat farth in the Pricing Schedule part o

Merchant Agreement,

ElectroCheck*™ Reject Fee

Defindtion: This fea defrays the cost incurred by TMS if the ACH for the collection of merchant fees fron

foes would be 326.83. The moothly minimum would not be applicabl ded 525 in
discount fees. (1.79% X 31,500 = 526.33)
Exarnple Two: Ifa merchant has a discount rate of 1.79% &nd processes $1,000.00 per enonth histher discount
foes would be $17.90. The merchant would be charged the 57.10 difference between his mowthly discount fees
and the monthly minimum fee.

(Monthly minimum: $25.00)

t N -

{Manthly minimum charged: $ 7.10)
NON-QLIALIFIED RETAIL OR NON-QUALIFTED MO'TO/ INTERVET DISUCOUNT RATE
Definition: Al) bankcard wansactions that do not mest the requirements of either the gnallfed retail discount
rate ar mid-qralified retait or quafifed AOTO Iutertet discount rate categories. This may lnclude, bt Is not

limited to, Visa / MastecCard businesy curds, foreign card tons and any jon not batched-out
within 24 hours, This fee is ndded to the qualified MOTO/TL di rite and qualified MOTO/Totem
transacticnt fec.

Note: A non-qualified transaction may add up to 1.5% to the qualified discount rate and up to 10¢ to the
qualified transaction fee.
QUALIFILD KETAIL DISCOUNT RATY
Defirition: Applies to bankeard transactions that are swiped, electronically authorized, and closed in a daily
batch within 24 hours of the card’s mthorirstion.
Note: Requirements:

~ Transaction i swiped.

- Transaction is electroni cally authorized.

- Transaction is bached-aut within 24 bours (daily batch).
The qualified discount rate Wil be debited from the merchant’s account daily oc menthly, through ACH, a3 set
forth in the Pricing Schedule part of the Merchant Agreement. Ths qualified discount rate is calaulated against

meschant is rejected by the merchant's bank,

Note: This fee may be no less than 525.00 and no greater than $50.00. This fee is charged only i
ElectcaCheck= fee is returned by the merchant’s bank and is via ACH to TMS fraun the merchant
EleetroGiftCard™ Service Fees

ELicTRaGWTCARY™ ACCOUNT ManTexaxnce Fie

Definition: The 55.00 manthly maintenance fee covers monthly administrarive costs incurred by TM!
maintaining end servicing the merchant’s account. ,

ErscioGroTCary™ TraNsacTiox Fek

Deftnition: This 23¢ per transaction fea s chargad for services rendered in connection with processing fina
institution gift card sales transactions. This is x flat fea charged anytime the Merchant’s terminal communi
with the haat ta process & gift card mansaction.

ErecTaGrCarp™ Basic SET-Up avp Carp CrxaTion Fix

Definion: This ons<ime $395 set up fes covers the cost of creang the raechant’s account with T
designing the merchant's customized giftcard (without artwark or logo), and creatdng 100 cusanized gifte
Additional basic gificards may be provided at & cost to the merchant of 50¢ per card.

Notes If the merchant doss not gay the set up fee upfrentvia check to TMS, the amownt will be dedy
fram the merchant cousuttant’s commission.

ELECTROGITCagns DELINE SET-UP Axp CaRp CrEATION Fi6 .

Definition: This onedme $795 set up fea covers the cost of creating the merchanr’s account with T
designing the merchant's customized giftcard (with anwork and/or logo), and creanng 100 cusion
gificards. Additionsl deluxe giftcards may be provided at a cost o the merchant of 93¢ per card.

Note: 1f the merchant does not pay the set up fee upfrant via check to TMS, the amaunt will e dedy
froms the merchant consultant's commission,
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WHITE COPY - COMPANY YELLOW COPY - MERCHANT

AMERICAN EXPRESS® CARD

Establlshment ACCEPTANCE AG REEMENT
Services - - T

The Shaded Box Will be Completed By The Sales Agent

What Is Your Name & Address? Please Complete The Fol]owmg If You Have Any Questions Call 1-800-528-5200

FULL LEGAL NAME of Corporation, Partnership or Proprietorship

N O [ O

Doing Business As (DBA, Trade Name)

| O O v o [ |

Address
DDDDDDDDDDDDDDDDDDDDDDDDDDDD

State Zip Code

DDDDDDDDDDDDDDDDDDD | O I O A
1810 SR O O O v o [ o
email 11O OO0O0O0O0O0O0C0O00000OULUCLL]

Signer Information
Name: Title:

Social Security Number:
Home Address:
City: '
HaveYou Previously Had An American Express Merchant Account#:  [JYes [ No

State: Zip:

If Yes, Merchant #:
By signing below, | represent that the information | have provided on the Application is complete and
accurate. | understand that the Terms and Conditions for American Express® Card Acceptance (“Terms
and Conditions”) will be sent to the business entity indicated above along with the welcome letter upon
approval of such business entity to accept the American Express Card by American Express Travel
Related Services Company, Inc. By accepting the American Express Card for the purchases and/or
services, you agree to be bound by the Terms and Conditions.

Please Sign Here @ Date:




P
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JAM 29, 2Bk TEL MNO:

o whon cbtainiry sl the Card e wors, Merctmmt will byps of priat legibly
Lﬁwﬂ nmarms.bbmuumm.uwwh“wuun ‘edephore onder ar “TO™; or mai] arder @ “B0”,
re

Mcrchant will not preseot ay: Sales Draft to Bank or TMS for procasing (whesher by clecironic meass o oWerwisc) which rolaies
w e sake of goodsor services for future delivery without TMS' prior omimcs asthorizainn. I Batk oY TS have previowdy given

mMudnmmmmmwammsmBmkmd THMS thay Merclool will nol rcly 00 any procesds of crodit Esuiling
{rore such transactions to puchiase ar furnish goeds or scrvices. Wit will omesaia aulicicnt VOing capilal to provioe for
the detivery ufaoods o services at the ogroed upan furume dale, indepemdens of aay credit or procoods wweulting from Sakes Dealls
glmm taken in conmectinn with futurs delivery usneactions.

\ 2]
Eferchant wifl comply with ol federal. sials, and | Mmmﬂmsmmmummm
texcand Heypensbililes of Bank and TMS

>Ea1E1S

md-ﬂn—n«wwmmmmzwymw-umcumrm.m

the Rowave Acoowat (defiacd bedow ) ona] Mmmgmaumm charges or Josscs. o piaced
wwmmamanW thus Agreemest of 8t #nv lime upan Bank's and TMS ™ saquest and o
Bask's yod TMS® &dbﬂmwmblmhmﬁmmnmmn account (TResErve ACToum™) A Bank in an amoum @ escu
determined by Bank and TS to0 be Ippropriote 1 protect Bank 's and TMS ' inkrests under tus Agreemenz.

{b) Bask is awihorized 1 debit the Merchane Account Jrom uome 0 G ko esibiish or awdtain funty m e Reserve Acou
with or wilhowl priar nothce 1© Mecol Bank may depesit inia the Rosent Acsount funds & would otfermase be obii geed
p-yMs‘J-n. I'nnlnwpowofr:subhﬂmgqrnwmmwrg e Rescrve Accour in accanknes with thay sectior, if 1) deermnir
suchaction 8 umu:!mllumsl Bank's awd TS right 10 suns osred thiem by Merciiam porsuam v (s Agreeme
u-xlmm the balance of exastence of the Reserve ACDunL Bank's andd TMS ™ rights with sespedt 10 the Reses
swmv miaest therein, shall swsvive the wraunazion of this Agreement. Bank may chauge Merenat
(<) Bank sy, withowt tolice or demand © Momchas), apply 5Sposks in (o Resas ACCown againet any ousouallug anow
owas wadey thiy oder Aprocmut Also, Bank and TS m

31

ta) Macm N agrezs Lhat this Agreconenl is 3 comact of (namolal acoommmodetion widin the meardng of Cods,
llu.&c;mzmmtmmmmlmswnahmumgmﬂrﬂlmnwhhmmmmm
evideoood by Sakcs Drafts (whether cywdenced in writing or by cloctronic Tacas) cowptyisg with (n twrms of tis Apceen
and the Rubes and will Merctant proviscaal credit for suck foxde (loes Fwdnwaadmﬁ)_xﬂmmnm

h wes Agretaenl of oy Mexhom x3d Baak/TMS.
oxorcise thair rights wader this Agseeiseas 1 collect sy amounts doe 10 Dok and TMS Including, withow Lunuos igida of >
ol atd recoupmmcn,
(d)lnlncnziwd!kn:hmbcu’ﬂldhlmo( Account (usds before 270 days foilowing e cfenidve e
ol this Agn provided howeves, (hat the rejesn of such funds @ Merchar sbal] wot mikyo Morchant of a

provide
charpebocks or fee1). lr&m«msmmnwncmun-d-u-tuwn sy
Saies DAl Bank aod TMS hare accopted. Bank and TMS mary withbold par mlhﬂn‘ umlluu:h
lnrnlh!n)Bankn:hr;adb-:kb\'Ww!n(bam(mmnuhﬂmhﬂ-&rmm of tirme by which the
Mmmmm&nomﬁmmm:mmmmh n#:u h:muutwwm)ﬂnkmdlor
TMS detereninos thaz 3 chargrback on the Sales D ralk will oot ocexne Shechant obﬁpdanu'rMS Blnk

Mﬂqwm«“mmrkfmuuﬂumm Bamk will heve sole comrol of 1be Remmne Accoumt. Merch
Mla-&muhdpadmulmmSMLmndlnmlimlm of Merhon o cover all Liabibities of Meorchant to TMS.

{¢) If Mexcham smiraes this Agrmement witbout canse within 6 mantha of (he date that Mewchesnt subms ila e transscts
© TMS, will be semeaexd Lhe décamession Jee indicated in the amnaary of fors secuas of the Merchan Processi
iexnimates this Agresmers with ar withoul czuse nfier suct

No such fee will be amessed If Merchar

icuuumowenwu(hlAsmmmuuamolmanm-maB-tlobuwnnwdcpmuM

Accoud,
(b) Netwithsiandleg subsection (1) of this Section. under 6o circurosiancs will Bask or TMS be sspanible [hr proctasisg credits
uammmm&usm“mpwumwmwmmsu m-mmmmnﬁmu-m
xod final checking by Bank asd TMS, ndrrmbcw\mdw that all credils provided o
Mercbsx are provisionsl and subject ke i with the Rules and this Agrement. whethet
af ool 8 GRUREUOR i3 charged back by mcmmnnlmr«mmrwﬂnumwmm‘m
Bank'y soie discretiom.
(6) TMS or Bank ary impose 2 ¢2p on (e voluma and Ukt attoan of Sakes Dats ta i will process for Meschant 4 estabi/shed
by TS o Bank. Tiuumhm chenged 1 Merchsut oweds ths calabilshed Limit, TMS or
thiz A Dral\s. mad citber v o) Sales Dratts ovicdencing funds over the
hant ackmowiedges that Mﬂlywlunmudiu

Mly of Uronsmisson of (wxis awl/or (he diversionof funds imo 2 Rosrve ACORIRG
o Bank barmicss for aoy koss of conscanentat damnsges Mbybﬂadnnuamﬂd‘m

112 Puyruenty

Bagk and TMS will ot purchans sl Sales mwmmmmwmmmwm Bank
will pay mMachu‘?anhwmhsmhhumanmwmmmMmummfm
by Bamk or TMS, U lowl fice asuount of sach Selca Dl less d daity

or momthly, Al mmmmmcmmmuummﬂunumw&aaummmmqw
mbcm-dcl’or!w verd,

).JM«V

of this A Back and TMS wefuas 10 acoepk any Seles Dralt. or revoka i prior
Thnwdhfn&mmcmm =
(=) ulen\m;mwuhstzluoml\wurmnnde|umn§ihnm-hulmcummmm1ucmn!ﬂuw
i and of say son aulhemity: o

(b)ﬂrCudhﬂdcvdkwmhklhullwlr_\
In 1 evenu of a wrocaion of o prier sccopanca of a Sale Draft. Besk may withdrnr from (he Mechant Acmount of Resene
Account quy amounl providusiy pake to Merchont for sueh Sales Dral

3.4 Custemer Service

Bank amd TMS will pravide ckectroric 4mit caprure and momihiy sctvity stahencnts. dnd will ssign
-mnhefsv.1u=hwxlxwuanwncmm\-wemu:mduhawlnmnnnmh-mﬁuln;wmmmmm

mowth poriod crpkres.
R4 Rights

Thw tights coofeed oo Bark and TMS [n tiis Agreement are ned inended 18 be exclusive of esch otbeer or of anry other righ
20 reamcdies of Baskc and TMS wndes this Agreeawnd, i low of i &quity. Ratws, cach snd every 1igid of Bark and TMS i b
ln will by cextrud sinn 3 concurTem and i sdditan ko every other right.

3 aed Merchaat File
\rmu\gu-aukwr«mmmmwwmmkmmﬁwwmm.omnmcuu
bosisess nang and the nmres and othee of it Morcard File (CTM

?“n:mwmmm Mmmumumummmxord-mwmwmnmm..m

“SOD-MSHGM
of tias A this Agreemere shail reaain ba fUll force and affoet with respect w Y Sal
Dnﬁwhnlsnmn"y dzlh’cmdloB»korTMSb, Mezchent 10d not mimted 1o Mercham poar ko Baak's cxeeading cres

9.9 Notices.
ATl aodices amdey (hig &dnd&hudwhu—ldmmda«nndc{olnt
(Y] mmMmuwxcu HUMBOLOT BANK
£.0, Bax 250077 PO. Box 1479
~ Plamo. TX 15026-0477 Eurlia. CA 95501-1007
NATIGNAL CITY BANK OF KENTUCKY WOODFOREST NATIONAL BAN
31 Dowredi Las PO. Box 219320
Lapiwille KY 40213-200% Howton, TX 71218
(b)l!hwx:_wuwmmwroﬂa:rmadon‘b:“ chant Pri ing i ol L 's pcx of beincs
abo staext on the Mescha Procresing A
Nolice may bo sext by f: or other cl menss of ot if nach notics b by Marchant o Ba
andioy TMS, the @ of any such cormmunication shall alsa ba masked to tha imcnded recpicad on tho dake of Uk ehecuon

truAmlysion and il shall nol bo dosmed scrved onihe rectiving party walil the muilad copy I raxived and candinmed by ha par
U Bank ar TMS gives aolice by Tacsimlle or oUwrr to Merchant, service s deemed W have beso du
ghon unlhedz!o(uxhtwmmn[mmcmﬁmu 219

10,8 Adelltioa al Terms

10.1 Amdlts
vs of Bark ard T™MS mury. during I poneal business howns. imspoci, aodil and maka secords of bkorclmm's book

wadcy this Agroement iceludl g, bt not limited wo, disbursemesnt of fands. accomms charges. ma
Bank and TMS will Drovide. & Morchamt’s opoorL @ 24 hoor oll-fice Bedp line for servicing of pariphent equipmen: which stal
g-.ou mnmmmprmuuurmnpmm Jeascd, reriod o¢ prechased fioa other veadors,
-y

TMS will provide Egeipmens Replacemam Services 1 Merchark i Merchast bas pait: (1) 1he mosi-eecoady asssscd soml -migaal
fex st Tonh an i nmmmurrmsmumnrmcmmhm-gmm('ﬁmi ~Ammutl Feo™. and {b) all other amounts
owred 0 TV S undor tals A Suzvices™ comsist of the fullowieg: {1} replaccment of recipl printer
AT, (innmhmmldm!nmmnmwlm)mmwrwlm opuiom, o Merchant's poitl of sak katninal
e 0 malluction. Merclaat will humwnssnmkngmlwaawwm“hﬂmsﬂy.ulu
option, fwoviue oecd o ypek
tmsed an availability. Merchaml will nof be clizib for Equvmuu unsquvmd'me Scmi-Asnut] Fee has heen unived
aaqlmquucmo(mu/\pwvm

48 Account Mositarie,
Moemhan k«g::uma.nxmms\.mmmmmnsmmmm Merchan agrees i Bank ard TMS
ruay, wpon reasoneble proands. diveet ke disbnrscment of Meschant's funds for any reasorable period of tme deermed necessary
‘o veRtigaic nuspicious of woustsl depasa activity. Bank and TMS will make good it ¢lfons to aotify Morckan of any such
diverson. Bank wnd TMS stull ftave o Habiliee for amy lasses. cither direat of indirect, which Merchant nuay aitribuie o any
diveszion of funds X Any fusds divened shall bc deposiicd rumcdiny s a Ros-iMersl boaring accouat a Bank,
m-dbuvlcmdumlm:humuul ons hane beon resohed b e Bank's a0d TMS'

iﬂ\vmla
and warrires 16 Bark Mmsmnmnrollmn

accounts. rocowds and Rlkes poniainiog to any Card transsctions. Merehan will presense s ooy of any Card saks and sm 2us
ar Crodis adjvssmenm (herean for s loau 7 yeary [rom the dowe of such sak. aredit refund of adjurcners.
IOJ Caufiden Subity
will not vee (e it ovn po . will not discioan 10 swy Lhird pany. and will retsin in smctest conflonace ol mdmmuatic
and datn bekanging to or relating ko ¢ business of Bark -ams“mxwm-m Umeinon Be werms of U1 Agroemenil,
willa{:p-da:hmramonlnddmbvwn;nlm the same degric of moe thel Merchant uses Lo @roloa 18 awn confidenu

WJ Farce Majcare

Bank and TIWS simdl not ba liablo for sm damages resulting from say pe cased by 1
beyand Bank's sidor TMS' consral including. but aad imlied 1o. Acts of God, b, l}oottnl.mmmm Sabor qowble
shovtoge. or olhor oveads of similas ¢fiect in conmetion with Bask's and TS obligatioas berin

1o his A Bank and T3 nex isdorm Mo of 3 propo
change in a poviodic siatzment o7 other writen notice. Merchens wiil be doemad Ko b apeod W (he change if i oMinG |
Mmmmm:mmsm:rl-htm(nmlhummnolupmpommmun:nl I Micrctusl dacs
wv‘h}up’wm may (cTadrue this AGIeomens by ooV ing TMS in wiitg, withn 14 dn's of the mailing of e nawce |

poscd ammended terma. Nonvithsanding the p e dous serwcres. TMS i criilicd ko ncacose any ozt dac 1 an lncxcase ionpased By Vi
m&@dumm\um“wmmlmmmnmwm Lthis Agreemic s

Baak dad TMS Moy propase or

LS Comtrustion
All section headings ae for descripthe prrposcs andy, amd Lbe rgiage of Tuch section siadl conl
10.¢ Aulmlu:nl

Merclsnt represents
(a) That ait and ‘s bobalf in e A
o A 3w olber document seialing to this Aym\m e T, accumv ant in all materinl nswﬂ& dMerelant hereby
ulhoetens Bank 3pd TMS 10 imestigate md conlrm Amy ioformanion relsied hweo which iy provides st amy ime by Moxham. For
this Bask and TMS mny wilize credis borcgw/roporting agenck s andVor their own agents. Upon Marchomi's request. Baak
andor will provitk Mo willa copy of the resslls af such investigadon.

() Thad Mcrchant i cogaged is the Lt busiocss shown om the Merchaet Procesting Appilcation and is duly lcerwed 1o conducs
such businces under the taws of the stite county aad city in \th\ Mercham is toczicd.
<) That hall hes ot boes from A C ioms by ey faancial msmmno:dmnmmd tobein
vialation af any of (e Rules of Visa of MasterCard evetpl 39 Jasad in the Merl:

) That Mcrehoug Liss the augharin: 1o any inso ll'uAgveemuu and thal the persons) sigring rnrorolbcml.rnfMervb-n is/are
pecineally Muhoricd and directed (o do so by Merchan,
) Thai sl of Morehant's s4cs locaiicas engage In e s3me or substardially sinilar business ocvity s thot listed on the Merchond

Procetsistg ation,

) Thea ench Traft submificd b d the i of 3 Cardholder for whom Memhas hos provided goods
or sorvices: So0 oY ivolve amy claneat of credic fos mmy other pumoscE. represents a inmsation which wos ;Itn:d by the
Cardholder or aiber authoriad rser of ihe Card and waa mot proviawsly eharged back or dechned: and is not subjocs to aay dofense.
disputc. ofTsct ar cownertlaim witkh 2oy be raised by 2 Cardholdex Further, Mcrchank winmants that any eredil voucher which 1t
issucs reprosenls a bona fide mf\md o nd)uuuml ona Card sake by Marchanl

&8 Limlzatiom of Liabilicy, L
&) Equipmon

Bank and TMS shall have no tibdliny for any scgligem design or omsufactere of any point-of-sle tsmirol. pAMCT, or
oty wxd by hame (o the of crewi card iansaciions. NETTHER TMS NOR BANK MAKE

ions
ANY WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED CONCERNING ANY EQUIPMENT. OR OTHER SERVICE
PROVIDED BY OTHERS AND IM PARTICULAR MAKES NQ ANTIES Of MERCBANTABILITY OR FITNESS FOR
ANY an\)LAR PURPOSE,
6.2 ladcmul
Muchuh;wb\lodamlﬁundmkuamiudTMSnduznarM heir parent compoaicy, alfilincs ancdlor subsidinries and
alt of i3 or their ofcer, agaats andéor mmployeca. barminay from ond ogainet aoy and all damu. losses, demands_ acons, axpensey.
demagos. |bability, snd/ior caubes of astion. inchuding (withow Hmilation) ssomeys” feek. other cans of delenes 1nd/or collection
fezt. which i sy wary rosuht disoctly or asdirectly from:
{a) Aswy breach of this Agrotrtient or o€ pay waraety o Tepresintal jon mara 1o Bank or TMS by Marchent:
(B) Aoy daags of loss Causad by nesligance. (ovud, dishanesty or iUl behevior by Morclmn of any of Morehi ni's employesa.
uc-sm‘uhu-muumu
(c) A.-y conspiion, Whether wwell-founded, daselcts or odieruise. thal Monchant violated the (3w of am: MasictCard andior Viss

uu-mmn of Liability
Dask ned THIS will use dug suee In providing mwrvices cevered by 1his Agreembal and e parfermarnce of ol satvloes called forin
this Agrecment shall be cangisicrs @with indusery Tue collecinT Liability, H'uln of Bank and TMS wixier this Agreomen

fbfﬂm cllmx mdmhwtmndnp:mforumh il ar thex' reay l:hplh lnﬂqwuuzradnuhmﬂlguuuronu

may not be assipeed by Merchast. disuy or by opcrakion of lam. wilbonl U priex writkes coroent of Bank 39
M Bonk aadior TMS mmnlhs Agrosmitig o s muwnnmmmhxow\.’cm

10T Attorney™s Foes

Menchang shall be linblo for aud 1had] indermaily Baak and TMS for ww and all sitanscy's fees and otler coses {Inclading calkets
costs) amed expenecs puid of incurred by the Bank andfor TMS or resulfting fram eny broch by Mesehard of s Agrearnt.
11,3 Governing Luw, Venue

Any action or prooceding arising gt of this Agreement by urmm Bank or TMS shall be milistod and mainisined under 1t
jumdiction of the stace of Texns with verue in (e coprd of Colin County. This Ageeemen ehall be construcd and gmered
The fows of i stne of Texas, If nav provision of this Agreement shnll be hekd w be imealid. illegal, o unenforceable, the semuinic
peovicions sholl resnain in efect,

1.4 Dispute Rasolutien

Ay dispmie arising undor this Agrecment. shall be pronplly w bisding 0K 10
Amenican Astérion Assocmiion i Collin Ceum Tm; and 1a with the ¢ 5 Wy ATUrato
under Toxss s, and judgmeni #pon the award rendered by 1he arbilrstar aey be coicxed aod enforced ln am ann of sompets
Jurisdiction therool, The rburalor skall ve the ryhe 0 fonder cquimbke. as well as oter. gwards and clicf, Wiboat hmsung i
forcgoing. any pany subaiilting such dispiee shall reguest 1he Aecneon Arbitea lon Assoclation w: {3) appaial a siagke AT
whio 18 expenenced and kiowiked geabie e tie feld of indesty relatng W te sunect malker of Lhis Agrecowor (b) requot a
testimeny 10 be imuscnbed: and {C) requi am awnrd or decision 10 be acosawnuied by (ndings of fact and a miement of 130
far such awastd of decision.

10, 1% Waiser
Noithey the fuilure oar a0y delay oz the pan of Benk or TMS o exercie sy aoit mmedy, powcr o privilege bermundcer sha
OpEOalc S 3 WATF GF gh'¢ rise (0 Ancstoppel narbe comilzued asan agreemem 0 Modil 132 wns af LUhis Agrecraen wor shall an
sinple of paciol exercise of any right. c0xedy. powes ar privilege Leredndes w WL 1S 5PCCH 10 ARy BCULTTCRE by COMRIUY a8 & Wi ¢
of such nght, remedy. power or privilkege wilh rspect o 1y ofher occumreace. No wialves by a gy hermumder stmli be effostn
unicss 11 18 18 wRUng med ugoed by the parly DoKiNg Such wanor ant (hen such wavcr shall appe oy o 1o event aficall
sinled in such uhiling.

M1 Swrvived

Exch and cvery indamaily grovided for In (his Agreemeni shall sunvive the trmaaiou of s Agreament. Further Scbom 2.
2.7. 2.8.8.3. and all prox-isions of Section S.U ad 6.0 shall sunhe erunazion of Lhis Aprecmond.

1012 Cosperatisa

Mm.hnmmexecu:. fAle aod moord Rch stalemendt, nouces and certifcaies 2s Bank of TMS man masoasbir rexqoest |

wilh the rubes of (b

¢ and provect Bank's and/or TMS™ inleresie.
lﬂ.UthAmu(
mlhaum:mdalldwdmvmumdocmmb\mmm exerrith, of ed berein b
T betwerm Marcha: anUcewMzﬁMmManlval
11,0 Feas

9.1 Merchant Fees

Morchont will pay Bark aod TMS focs for serviers. forms and oquipime 10 sccordncs Blih the mecs sct frth o the Mewha
Processing Apglicaion. mm“luwwwwmanhhmmmmm&wm:
b TMS. for e previons busingsy day ‘s or morah's activiey, ar will be nectied out from the fnds due Merhnia wrder Lh

will no) exeeed the sunoum of focs
mc pm-boux |z month peciod. cakukaiod [rom the daio the Habilily soerscd. ta no event wilt Bank or TMS or mumu "ﬂm'i
direciors or employocs be lishic for isdiredt, speoil, of consel damnagss,
7.0 Déaylwy of Materialn Tndennrks
will pi display tha
displars ove o saquired if Mm:)mu is

povided by TMS s fwe piace of bminest. provided. tha such
hhedhvmdelngsa!a w\wuw!mnuunmlnll'nrmm lg exempied

by MaskrCard or - supplied ¢ TMS ase the properny of TMS ond. upon
u:rmmnunna this Agreement, Mezehaoy will cetmrs thens 1o TMS. Mm:lmu shall have the right 10 wse and didpiny the proprietan:
and MasterCand samwes mnd s mbols enly whik this Agrosmenk B ia effect or uniil Mershant is ralified by Bank. TMS, Visa

or M.asanmd o uete Such uBige, whikbever is eartier. and then anly in conplisnse with applicaiia Vita aod MasierCurd Rules
concerning such usage. Merchant shall have oo right o e the prapeiesery Name andior syiubol of Bank unest the macrinls
oNthisting such A provided 19 Mexthwe, and/ar ore approved in advance. by Bk, Mothant's use af Vis, MasiasCand ot olber
Cardy’ promot ivnat materials will 1ol indicate, directly of insdwrectly. that Visa or MasierCard endorse amy g00G6 OF 5Tvicos other

Agrecment, TMS nay adjust the &ex 28 3a1 Sorth [n Section 104, Merchant agsees that ol foes and chaeges are considersd accural
and dnal unkess herchant disputss them in sesordaice With the provisiars of Section 2,%(c). Funhermor, Mcrctant andc rand
thel mvery credit voocher mned\nllbcsub;numamnfwuﬂdmmuhummm“mbcmm{undaram fees ¢
chatg:s asseciowed with the original ransaLion

11.2. Otker Awmcants Owed
Marchant will immedissely psy TMS or Bank avy amount Incurred By ™S ar B.-\k ariributable t {his Agroesaen

including s mot ltmlied to :lnrphu:lu. fines lmpmui by Visa or MastcrCard, samsllicient funds faee, aud ACH debil
that overdraw the i, Rezarve A £, or way eihes decobat Merchant reaintain at Baok or a1 amy vtde
finuncial insiimation for any 2meunt Merchant Owes TMS or Dank under this Apgrecrmeat or usder 2oF ather conirac
Note, Fuarsaty, iostrasost or deaiing of amy od aenw exlating or taer entercd Iweo between Merthunt wnd TMS v Bank
whether the gbilgation iy direct, Indirest, primn ecy, secondary, Axed, contingeat, jolat ar scvarak In the event aey @ch AC!
doa mlﬁwy reinburse TMS or Bask for thie amaeat owel, Merchaat will immediatety pay TMS ac Beak wch Lmount,

11.3 Debits
wmgiorizea Bank and TMS to debi frum the Merchasd Afcownt asy amounts galt by Bank ur TMS t 2 leasin

tion tcir owa aod Merchom may nal refer 1o Visa or ManerCard in stating eligibility foc it products or wrvices, Nothing hereia
is imanded 1o resrict Merchanl from homoring other credit cards or from smioring intn oy ather with &
Muvhzu ooy displry and adventise am: u\her eredil 2and 6¢ credit plon. provided, hawever. that viswal parity shall be mmintained
banveen the Mnsgrcm and Vica sywboly and any localosgionnl aceeptanee urk also displayed. In no evont will Merchant
achvortise ordupln romdlional makrial coashing the mank of symbol af Bank, Visa ar MoskerCard srhich staics o implics
ot onky Cards dssecd b'\’Buk will b& Mnored b Merchant,
8.0 Term; Tersination
&1 Term

Tl Agreeaeut shall bc:nm:ﬂcwuupun oocepaiee by Bank and TvIS and shall contimue in Nl force wnd effeet for 4 terme

of 36 months. Ttercaller, this A wilt rencw for 24-month perods unless icnninaid by sny p-m
upoD D kess wien BOdlvs Tritian neovT

4.1 Terminution

TM™MS or Baak sy o 1his A . s am tme wih or wWithoul covse upon providing Marchant with wrilten
notice of gich oy inate this A upen 3U days paor wiea notcc (o TMS and B

Pt 8 mians e mim e b famelenme acahasdbeas Bank ta wichbalA sl dieande the

3.3 Acties Upun Torminasion

company om Merchasd’s bebal, including but not lismited te smonthly Yease paymenis or other a1 awed by Merchae
& ibw lcasivg cempany
148 Tozes
Merchant shall fiaicly pay all 1axes and siker charpes impesed by any povernmental withority om the yonieo pruvide
unicr Lhis Aprecroeat

1.5 Prior Proteaar Tepminutioa Fes Refund
lf Merchant fmcurs » fea far hant's v preceeding eredil :-m procesaimg wgreanent iw ordec
sign (his Apreemient, TMS will rakuburac Mrn—hum LYY amo-mr nod 10 exceed ST5U. THIS will renbarse such amnat ¢
Mercliunt within 30 duys of THS' receipt of 2 hil ar hunk smuwment evidaning the canceluton fee. 18: (0} THIS remits suc
amosit to Mcrehant wihin 30 duys of tre sfTective ute of this Agrsenmnl, aml (h) Mlerchnnt terminafes this Agyeemes
witheul cuume within the [nitial 3 seor term of this Ay , then {¢) the lom fee sed fnrth (n (ke suomemocy of e
sectlons of the Morchant Processing Application will apply. and 1d) Section R.3}e) uf thiv Agreemeat shull kave ne (wee a
et
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WHITE COPY - COMPANY YELLOW COPY - MERCHANT

1 | Ciry, State, Zip
Social Security # Phone # % Equity Ownevship Driver's License #
Nas (print) Tidle Residence Address ' City. State, Zip
SoamSewind  Pm*  @Bquiy Ownership Driver's License 7
fxﬁﬁ:ﬂm Name Name
City, Smté City, State City, State
Cantact Contact Contact
Phone Phone Phone
( ) ( ) { )

1 understand any equipment lease (if applicable) is separate from any and all other business or personal leases [ may have at
this time. I understand that this lease payment will be separate from znd in addition to any and all other business or personal
leases I may have at this time. (N/A if asigned Ipo is included with application.)

Merchant Acceptance | X ]

By checking the box, MERCHANT agrees to abide by the terms and conditions of Diners Club. 1 understand that the Diners Club
Agreement will be sent to the business entity indicated on this application. By accepting the Diners Club Card for purchases of goods and/or
services, I agree to be bound by the terms and conditions of the Agreement.

The Merchani Landtord Name Landiond Telephone¥
JOwns 1 Leases the bosi premi ( )
Yes No Yes No
[ ] Merchant app to be decting basl % rep d Qg Q Hurve you kcn pictures af tbe inslde and outside
in \he spplication. QO 0O Haveyoucoafinued the identity of the person
a O Merchant is adequilely stoffied and stocked (o o business. who signed the ?
Comments:

1 hereby verify that [ have physically haspected the business pnnumofmemadunlnnhkﬂﬂdimtndﬁnidnrmnﬂmmmd above ks correct ta the beat of my knowledge and bellef.

X

INDEPENDENT MERCHANT CONSULTANT NAME INDEPENDENT MERCHANT CONSULTANT SIGNATURE DATE

l DEBIT/CREDIT AUTHORIZATION i

MERCHANT hereby authorizes ACQUIRER and TMS in accardauce with this Merchant Processing Agresment to initiata debit/credit entries 1o MERCHANT"S checking account, as indicated
per the anached copy of a voided check from same. The authority is to remain in full force and effect until {s) ACQUIRER and TMS has received a written nofification from MERCHANT of
11s termination in such a manner as to atford ACQUIRER and TMS reasansble oppantuaity to act on it; and (b) all obli gations of MERCHANT 1o ACQUIRER and TMS that have anisen under
this Agreement have been paid in full.

MERCHANT ACCEPTANCE

- All owners, principals, and otficers of MERCHANT must read and sign below and agree to the terms and conditions stated in all of this merchant processing agreement and certifies that all
infarmation provided in this application is tue, correct, and complete. Each persan authorizes the ACQUIRER and TMS or any credit repofting agency employed by ACQUIRER and T™MS
“or any Agent of ACQUIRER and TMS to make whatever inquiries the ACQUIRER and TMS deems appropriate to investigate, verify, or rescarch references, statements or data obtained from
MERCHANT fuor the purpose of this application or any application for accampanying POS terminal(s) or equipment financing. MERCHANT acknowledges and understands that Independent
Agent IS NOT an employee of TMS, Further, MERCHANT acknowledges and understands that any and all equipment daes not belong to and is not supplied by TMS but cather by lndependent
Agent. If equipment is leased, MERCHANT acknowledges and understand that any agresment between Lease Finance Group and MERCHANT is scparate from Vx;a/Mastchard processing
services contracted for with TMS, and that TMS is in no way affiliated with Lease Finance Group. Therefore, MERCHANT agrees that TMS s not liable for any disputes MERCHANT has
with Lease Finance Group. MERCHANT understands that this Agreement is between TMS and MERCHANT. MERCHANT has not redied on any representations, warranties, or cavenans of
Independent Agent, and that the Agreement supercedes al! prior agreements and understandings relating to the subject matter hereof. Merchant agrees that they have received a copy of the terms

and conditions at the signing of the application/agreement.

AGREED AND ACCEPTED PRINT BUSINESS NAME:

#1 FROM APPLICATION DATE

#1 FROM APPLICATION . DATE

¥3 FROM APPLICATION BATE .
PERSONAL GUARANTY

FOR VALUE RECEIVED, and in conaderanon of the mutual tndertaking contained in this MERCIUANT PROCESSING ATTLICATION AGREEMENT (the “Agreoment”)by and between the
MERCHANT and Cestified Merchant Sexvices, Ld, d/tva Transaction Merchant Services.com (“TMS™) and ACQUIRER, the undersigned jointly and severally if more than goc. 'us)condmonaﬂy
guarantee to TMS and ACQUIRER and its successors and assigns the full and prompt payment when dus of alt of the obligations of cvery kind of nature of MERCHANT arising directly ot
indirectly out of the Agreement or any document or agreement executed and delivered by MERCHANT in accordance with the terms of the Agreement. The }:ndemlgued further agrec 1o pay to
TMS all expenses (including attormey’s fess and court costs) paid or incurred by TMS and ACQUIRER, in collecting such obligations, and in enfarcing this Guaranty.

[® I ® ®

#1 from application #2 from application #3 from application

FOR TMS USE ONLY
Application Approved By

. SIGNATURE TITLE DATE
FOR ACQUIRER USE ONLY '
Application Approved By

ey — T T DATF
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Account Name (DBA): IMC Name:

R T

Sk

..... 3 e SN 14 o i (A
Accounting System : B
g Systen System Type .
Application Type: Nurit: Check Scanner: Nurit Pinpad: Accessories:
01 Retall 3 3000+ SC 3 1vi 2500 I Internal [ VRP Printer
@ [ 3000+ 0 Other . O external 1 vy 3000
] Retall w/Tip g 3000 (mE7N OwNna v 2500
2080 [ Pinpad
[ Lodging 3010
[ Rest. w/Tlp Thalea:
0] MoTO ] ARTEMA Portabla
. Reprogram Terminal 1 Reprogram Terminal 2
: ' tio : pe:
Application Type Terminal Type: Application Typs Terminal Type:
O Retail 1 Retall
O Retall w/Tip External Printer:_ [JRetall wiTip External Printer:
[ Lodging External Pinpad: ) ] Lodging Extemal Pinpad:
] Rest. w/Tip Extemnal Chack Reader: [0 Rest. w/Tip Externat Check Reader;
O moTO O moTO

Customized Receipt Layout and Available Security Features

(Onty avallable with Nurit Systems) ] Password Protect

Provides additional protection by adding
a secure code that is required when a
V01D, CREDIT, ar Batch Transaction s
completed.

NGO

[ Fraud Gontrol
RETURN/REFUMD POLICY XXKX=~XEXX-XXXX~ 1234 Reduces the risk of accepting
fraudulent cards through a spscial
at:‘a:;umgzn:%:f:m:: verification mathod that cormpares the
, WUST BE MADE WITHIN XXt | | last four numbers stamped on the
WAVE R TRERENNOUS DAY: ‘Sﬂix::‘i ::g:’x‘::m“ » SIGNRTURE cradit card with the last four numbers
tha magnalic strip provides.
. D ‘AVS
[} standard Focter (O Refund Footar” [ Rscaipt Truncation
Replaces 12 numbers of Address Verification Service, Mali order
c#s 12 numbers of & customer’s cand hants verify the custorner’s zip
* Number of days: numbar with *XCs, leaving either the last four mere
numbere am @ raforence, Frotacts your code, thus reducing fraudulent activity.
customers from having thair card numbets fail
into the wrong hands.
Wil the merchant accept DablVATM cards? [ Yes™ CIne Is their call waiting enabled? ] Yes [One
. ' If Yea, what Is the code to
What type of check acceptance protection did Suarat . Convarsion™ dissble?
5 the merchant select? D D
Wl the merchant be using a dedicatsd
1, phone lins for procassing? DY“ DNO
{3 It necossary to dial a numbsr o accoss an  [] Yes [ we
outside Ina? i No what eise b
connectad?
If Yea what is tha number: .

w pgdditional Paperwork Required for
Debit or Check acceptance

1ils
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APPENDIX E

UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF TEXAS

SHERMAN DIVISION
Federal Trade Comunission, ) .
) Case No. 4:02cv44
Plaintiff, ) Judge Paul Brown
)
vs. ) AFFIDAVIT OF [NAME OF
) DEFENDANT]
Certified Merchant Services, Ltd., et al., )
)
Defendants. )
)
)

[Name of defendant], being duly sworn, hereby states and affirms as follows:

1. My name is . My current residence address is

. T am a citizen of the United

States and am over the age of eighteen. I have personal knowledge of the facts set forth in this

Affidavit.

2. I am a defendant in FTC v.Certified Merchant Services, et al. (United States
District Court for the Eastern District of Texas). |
3. On {dare], I received a copy of the [state full name of the Final Order as it

appears on the Qrder itself], which was signed by the Honorable Paul Brown and entered by the

i

1

1]

T
LI
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Court on [date of entry of Order]. A true and correct copy of the Order I received is appended to
this Affidavit. -
I declare under penalty of perjury under the laws of the United States that the

foregoing is true and correct. Executed on [date], at [city and state].

[Full name of defendant]

State of , City of
~ Subscribed and sworn to before me
this day of , 199
Notary Public

My Commission Expires:




