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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

ACEBEDO & JOHNSON, LLC,

IDL QUAD GROUP, LLC, and

MEDICAL LEGAL CONSULTANTS

OF GREATER ATLANTA, LLC, on behalf of
themselves and all others similarly situated,

Plaintiffs,
CIVIL ACTION
V.

NO.

WORLDPAY US, INC,,

Defendant.

D A N W2 N W W N e WA N W e

CLASS ACTION COMPLAINT

COME NOW Plaintiffs Acebedo & Johnson, LLC, IDL Quad Group, LLC,
and Medical Legal Consultants of Greater Atlanta, LLC, individually and on behalf
of the class of persons and entities preliminarily defined below, and complain and
allege as follows, based on personal knowledge, investigation of counsel, and

information and belief.

INTRODUCTION

1. For years, Defendant Worldpay US, Inc. has engaged in a multi-part

scheme through which it fraudulently induces merchants to retain its card payment



Case 1:18-cv-02688-MLB Document 1 Filed 05/31/18 Page 2 of 73

processing services via uniform misrepresentations and omissions concerning the
nature and amount of fees that customers will pay. Then, once customers are
locked into long term contracts, Defendant buries them with numerous
unanticipated and excessive fees. To make matters worse, Defendant deliberately
obscures many of these upcharges in its intricate statements so that merchants
cannot reasonably detect that they have been overbilled.

2. Plaintiffs bring this action against Defendant to recover losses caused
by this scheme. Plaintiffs also challenge additional improper fees which breach
Defendant’s form contracts.

3. This case is directly related to another case pending in this Court,
Alghadeer Bakery & Market, Inc. (on behalf of itself and all others similarly
situated) v. WorldPay US, Inc., Civil Action File No. 1:16-cv-03627-MLB
(“Alghadeer”). Alghadeer also concerns allegations of overbilling by WorldPay
and indeed involves some of the same fees and practices at issue in this matter.

4. Since the Alghadeer filing, Alghadeer’s counsel has been contacted by
dozens of WorldPay customers aggrieved by Defendant’s billing practices. Many
of these WorldPay customers desired to assert their own claims against WorldPay.

Plaintiffs are three such customers.
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5. Plaintiffs began work on this pleading in the spring of 2017. Rather
than filing a new case, however, counsel for Plaintiffs raised the issue of amending
the Alghadeer case or filing a new case with defense counsel and the Court in
Alghadeer. During a telephonic hearing in Alghadeer on June 9, 2017, Judge
Totenberg indicated that she did not want these Plaintiffs added to Alghadeer at
that time and advised WorldPay and the Plaintiffs to enter an agreement tolling any
applicable statutes of limitations.

6. The parties thereafter reached such a tolling agreement, which was set
to expire 15 days after any party served a termination notice, or the Court’s
resolution of WorldPay’s motion for summary judgment, whichever occurred first.

7. Alghadeer was subsequently reassigned to Judge Michael L. Brown.
On February 27, 2018, during a hearing on an unrelated issue, counsel for
Plaintiffs apprised Judge Brown of the new Plaintiffs’ claims and the potential
need to file a new case asserting such claims. It was noted that discovery would be
needed as to the claims of the additional customers and that, if WorldPay refused
such discovery, the new Plaintiffs might need to join Alghadeer or file their own
suit.

8. Based on information provided by WorldPay during the discovery

process, it became clear that Plaintiffs’ claims were by no means dependent upon
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the outcome of WorldPay’s motion for partial summary judgment in Alghadeer
and in fact involve certain new fees, claims, and contracts not at issue in that case.

9. Plaintiffs sought to thoroughly investigate such new issues in the
Alghadeer case but WorldPay declined, indicating that it preferred to limit its ESI
production to the issues directly raised by Plaintiff Alghadeer.

10. In order to prevent needless delay, and because the tolling
arrangement was no longer serving any purpose, the new Plaintiffs decided to
proceed with their claims against WorldPay. As a result, Plaintiffs notified
WorldPay on May 16, 2018, that they were terminating the tolling agreement and
would file their claims 15 days later in accordance with the agreement.

11. This Class Action Complaint would have been filed on or before May
18, 2018, but for the term of the tolling agreement precluding such a filing for 15
days, which WorldPay has not agreed to waive.

PAYMENT PROCESSING OVERVIEW

12. In today’s business world, most merchants must accept payment for
goods and services via credit and debit cards to stay competitive in the
marketplace. In order to accept card payments, the merchant must utilize a
payment processing service. As used throughout this Class Action Complaint, the

word “merchant” should be taken to mean any person or entity that accepts credit
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or debit cards for payments. This includes non-profits, schools, churches,
government agencies, and many persons or entities that are not traditional
businesses. All are subject to the same improper treatment by Defendant.

13. Merchants like Plaintiffs rely on companies like Defendant to provide
this critical payment processing service in accordance with fair and transparent
terms. Indeed, for many merchants, fees for card processing services are likely to
be the third highest expense following labor and product costs. Even for a very
small business, these fees can easily exceed $100 per month.

14. The card processing system can be extremely difficult to understand,
with many involved parties. For instance, in addition to the merchant which
receives payment, and the customer who provides such payment, the processing of
a card transaction involves several other parties:

(a). The Card Issuer — the company that issued the credit or debit

card to the customer, which is typically a bank such as Chase or Bank of America,
and which receives a fee whenever a customer uses one its cards for a transaction.
These companies receive fees that are usually calculated as a percentage of a
transaction plus a per-transaction fee (e.g., 1.65% + $0.10/transaction). There are
hundreds of different card types and the fee varies based on the type of card used.

For example, rewards credit cards command a higher fee than a card with no



Case 1:18-cv-02688-MLB Document 1 Filed 05/31/18 Page 6 of 73

rewards program. The fees paid to the issuing banks are generally known as
“interchange fees.”

(b). The Card Payment Network — the card networks (i.e., Visa,

MasterCard, and Discover) establish and publish interchange fees applicable to
each type of card in their system. The card networks charge additional per
transaction fees, such as access fees. By way of example, Visa assesses an access
fee known as the “APF” (“Acquirer Processing Fee”), which is currently $0.0195
per credit card transaction and $0.0155 per debit card transaction, and MasterCard
charges an access fee known as the “NABU” (“Network Access Brand Usage”)
fee, which is currently $0.0195 for any card transaction. The card networks also
charge additional fees that are generally known as “assessments.” The fees
established by the card networks (like the interchange fees) apply universally and
are not subject to negotiation no matter who the customer, merchant, or processor
is. No entity aside from the card networks has the authority to modify these fees.

(c). The Payment Processor — this is the entity that processes the

payment and ensures that whenever a merchant receives payment for an item or
service with a credit or debit card, (i) the customer’s card account is debited and
the merchant’s bank account is credited, (i1) the merchant is assessed all applicable

fees, and (i11) such fees are distributed to the proper parties. Defendant is a
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payment processor.

(d). The Member Bank — only banks such as RBS Citizens and

Wells Fargo may be members of card networks. These member banks “sponsor”
payment processors so they may process transactions through the card networks.

(e). The Merchant Acquirer — this is the company that markets the

payment processor’s services to merchants. Merchant acquirers essentially act as a
“middle man” between merchants and payment processors. They enroll merchants
in payment processing services and usually provide customer support to the
merchant, such as sending monthly statements showing all credits and debits.
Merchant acquirers usually enter into agency agreements with independent agents
or companies, sometimes known as Independent Sales Organizations (ISOs) or
Member Service Providers (MSPs), which sign up merchants. The merchant
acquirer then pays the ISO/MSP based on a percentage of the processing fees
obtained from “their” merchants. Defendant is a merchant acquirer but also signs
up merchants directly, and so qualifies as an ISO/MSP as well.

15. The number of involved parties and moving pieces can make it
difficult for merchants to forecast their expenses for card processing services. For
instance, it is virtually impossible for merchants to determine which charges are

legitimate “pass through” payment network fees and which charges are added
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solely by the processor. Merchants thus rely on companies like Defendant to
disclose on the front end of their relationship the nature and amount of fees they
will be charged. Indeed, such front-end disclosure and clarity is critical because
payment processing contracts are typically long-term deals that are cancellable
only with hefty early termination penalties.

16. Unfortunately, Defendant’s business plan has long been to exploit its
position of knowledge and power in an inherently confusing industry to defraud
and overcharge merchants. Defendant and its ISO/MSP agents induce merchants
like Plaintiffs to execute standardized agreements that prominently disclose
straightforward fees as an inducement to enter into business with Defendant.
However, all the while, Defendant knows that the merchant is going to be flooded
with additional charges that either were intentionally never disclosed or
mischaracterized in the standardized agreements.

17. Defendant aggressively perpetrates this scheme. Its standardized
contracts intentionally misrepresent, omit, and/or conceal key facts concerning the
fees and rates it knows it will eventually charge merchants if they sign on the
dotted line.

18. Defendant engages in this fraud to induce merchants to do business

with Defendant. Indeed, Defendant knows full well that if merchants knew the
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true nature and extent of the fees they would eventually be charged, they would not
agree to do business with Defendant.

19. After inducing merchants to bind themselves to the standardized
contract, Defendant then systematically crams merchants with undisclosed and
unanticipated fees. = Making matters worse, Defendant’s form statements
mischaracterize some of the upcharges as being proper “pass through” fees
imposed by the payment networks, even though they are secretly inflated by
WorldPay. Such activity prohibits merchants from reasonably detecting that they
have been improperly charged.

20. These improper fees are assessed for the sole purpose of raising
additional revenue for Defendant at merchant expense. It is a classic case of
cheating the customer that, due to the lack of regulation in the payment processing
industry and the relatively small sums of money at stake for any individual
merchant, almost always goes unchallenged.

21. Throughout the class period, Defendant has perpetrated this scheme to
generate hundreds of millions of dollars from over 200,000 merchants. This case
challenges the nature and amount of Defendant’s upcharges on behalf of Plaintiffs
and the below defined class, and seeks rescission, monetary damages, restitution,

declaratory relief, and injunctive relief.
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PARTIES

22. Plaintiff Acebedo & Johnson, LLC (“Acebedo”) is a Washington
limited liability company that operates as a civil law firm in Puyallup, Washington.
Acebedo was a customer of Defendant from March 2010 through December 2016
and had two processing accounts with WorldPay during this time, one for general
fee payments and one for IOLTA payments.

23. Plaintiff IDL Quad Group, LLC (“IDL Quad”) is an Oklahoma
limited liability company that operates a ballroom in Tulsa which is used for
parties, concerts, and receptions. IDL Quad had a payment processing account
with Defendant from June 2010 through October 2016.

24. Plaintiff Medical Legal Consultants of Greater Atlanta, LLC (“MLC”)
is an empowerment, prosperity, and mental health coaching practice run by Dr.
David Wright that helps individuals cope with cognitive dilemmas, emotional
challenges, and psychological stresses in holistic and healthy ways. MLC was a
WorldPay customer from September 2016 until it terminated WorldPay’s services
in early 2017.

25. Defendant WorldPay US, Inc. (“WorldPay”) is the United States
subsidiary of WorldPay, Inc. (NYSE: WP; LSE: WPY), a Delaware corporation

that was formed in January 2018 when the leading merchant acquirer in the United

10
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States (Vantiv, Inc.) acquired the leading merchant acquirer in the United Kingdom
(Worldpay Group PLC) for $10.4 billion. This price equates to well over $10,000
per customer.

26. Worldpay Group PLC owned the U.S. payment processor and
merchant acquirer known as WorldPay US, Inc. WorldPay, which formerly did
business under the names “RBS Lynk Incorporated” and “RBS WorldPay, Inc.,” is
a Georgia corporation with its principal place of business at 201 17th Street NW,
Suite 1000, Atlanta, Georgia, 30363. WorldPay offers “in-store, online and mobile
payment acceptance solutions for U.S.-based customers, with a focus on
developing omni-commerce and integrated payment solutions for its approximately
100,000 customers.” If service is not waived, WorldPay may be served through its
registered agent Corporation Service Company at 40 Technology Parkway South,
Suite 300, Norcross, Georgia, 30092.

JURISDICTION AND VENUE

217. Jurisdiction is proper in this Court pursuant to 28 U.S.C. § 1332(d)(2)
because there are more than 100 potential class members and the aggregate amount
in controversy exceeds $5 million exclusive of interest, fees, and costs, and at least

one class member is a citizen of a state other than Georgia.

11
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28. This Court has personal jurisdiction over Defendant because it is a
Georgia business within this judicial district. Indeed, WorldPay’s headquarters are
located in Atlanta. As such, it has significant, continuous, and pervasive contacts
in Georgia.

29. Venue lies within this judicial district because Defendant mandates
that suits against it be filed in “the courts of Atlanta, Georgia or Fulton County,
Georgia,” both of which fall entirely within this district.

COMMON FACTUAL ALLEGATIONS

A. WorldPay’s Pre-Contractual Pricing Misrepresentations and
Omissions.

30. WorldPay markets its payment processing services to merchants
through itself and its ISO/MSP-agents. Its goal is to induce merchants to switch to
WorldPay from their current card processor through promises of transparent, low
cost pricing.

31. Merchants are attracted by promises of being able to save money by
reducing the costs they will pay for payment processing services if they switch
providers. This approach is very appealing to merchants because payment
processing is a substantial business expense.

32. WorldPay presents merchants with its form Customer Processing

Agreement (“Agreement”). This Agreement sets forth, in a clear and conspicuous

12
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manner, both the pricing model to which merchants will be subject if they process
card payments through WorldPay and, importantly, the specific rates and fees they
will pay. Plaintiffs” Agreements are attached hereto as Exhibits A through C.

33. WorldPay offers two main pricing models. The first is “cost plus”
pricing. Under this model, which is also known in the industry as “interchange
plus,” merchants agree to pay the standard fees established by the card networks
plus an agreed mark-up for Defendant.

34, In other words, WorldPay and the merchant agree to WorldPay’s
processing fee and then the standard fees and rates charged by the card networks
for each transaction are passed through to the merchant and added to WorldPay’s
fee. See IDL Quad Agreement, p. 2 (“Merchants are responsible for the percentage
and/or transaction fee listed here plus any card issuer costs involved”) (Exh. B);
MLC Agreement, p. 2 (“All standard Payment Network fees and charges will be
added to the fees below”) (Exh. C).

35. Cost plus pricing is widely regarded as the best pricing model for
merchants. Indeed, as one industry publication states, this model

i1s the most transparent, cost-effective form of merchant account pricing.
The separation of processing costs with [cost plus] also allows for the
optimization of interchange expenses . . . . By passing interchange fees

directly to merchants with a fixed markup, surcharges and hidden costs are
generally eliminated.

13
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See http://www.cardfellow.com/blog/interchange-plus-pricing/.

36. Plaintiffs IDL Quad and MLC were enrolled in the cost plus pricing
model. See IDL Quad Agreement, p. 2; MLC Agreement, p. 2.

37. The second pricing model offered by WorldPay is tiered pricing. This
model establishes several pricing “tiers” and works on a system of “qualification”
to determine which tier a particular transaction falls into. For example, if a given
transaction qualifies for “Tier 1,” it will pay a rate agreed-to by the merchant and
the processor. If the transaction fails to qualify at “Tier 1” but qualifies at “Tier
2,” the merchant will pay the Tier 1 rate plus an additional agreed surcharge. If the
transaction fails to qualify at either Tier 1 or Tier 2, the merchant will pay an even
higher surcharge for Tier 3 transactions. And if the transaction fails to qualify at
either Tier 1, Tier 2, or Tier 3, the merchant will pay an even higher surcharge.

38. Tiered pricing i1s reviled in the industry because transactions
frequently “downgrade” to a higher tier. The reasons a transaction may downgrade
are unknown to merchants, within the discretion of processors, merchant acquirers,
and member banks, and are often changed without notice. Many of these
qualification criteria are outside the merchant’s control, most notably the type of

card used by the merchant’s customer for the transaction.

14
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39. Plaintiff Acebedo was enrolled in a tiered pricing model. See
Acebedo Agreement, p. 2 (Exh. A hereto).

40. In addition to establishing the applicable pricing model and setting
forth the specific processing fees, the Customer Processing Agreement also
discloses in plain terms additional recurring fees that merchants can expect to pay
if they do business with WorldPay. See Acebedo Agreement, p. 3; IDL Quad
Agreement, p. 3; MLC Agreement, p. 2.

41. Some of these recurring fees are only applicable to some merchants.
For example, IDL Quad Group agreed to pay a “Minimum Processing” fee of
$25.00 per month. IDL Quad Agreement, p. 3. Acebedo and MLC, on the other
hand, negotiated deals that did not include such a fee. Acebedo Agreement, p. 3
(identifying “Minimum Processing” fee of $0/month); MLC Agreement, p. 2
(same).

42. Notably, WorldPay’s standard Agreements do not disclose any type of
annual fee. See Exhs. A —C.

43. The Agreement thus informs the merchant of the pricing model and
the fees and rates the merchant will be charged if it agrees to enroll with

Defendant. There is no indication on the face of the Agreement that the disclosed

15
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rates and fees can or will change throughout the term. For instance, there is no
disclosure the listed pricing is only “introductory” or “promotional.”

44. Merchants that are satisfied with the pricing terms noted on the
Agreement sign it. Merchants are led to believe, and justifiably believe, the
disclosed rates and fees are what they will pay throughout the term. Such rates and
fees induce merchants to do business with Defendant.

45. WorldPay, however, has never had any intention of charging the
merchant only those fees and rates set forth in the Agreement. Defendant at all
times knew full well that these rates and fees would be increased and new
recurring fees would invariably be added once merchants sign on the dotted line
and bind themselves to the Agreement’s lengthy term (often three years, with
automatic one year renewals).

46. In fact, the fees and rates disclosed in the Agreement — i.e., the pricing
that induces the merchant to do business with Defendant — in actuality comprise
only some of the charges that are imposed once a merchant starts to do business
with Defendant. A few examples of these planned fee manipulations are detailed
below.

47. Undisclosed Annual Fees. Defendant’s form Agreement fails to

disclose that a merchant will pay any type of annual fee. See generally Exhs. A —

16
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C. Defendant intentionally fails to disclose annual fees on its Agreement because
merchants loathe such “junk fees” and if they knew they would be charged such
fees, they would not agree to do business with Defendant or would negotiate on the
front end to have the fees stricken from the Agreement.

48. Despite the lack of disclosure of such fees, Defendant has always
intended to charge its small and medium-sized customers annual fees. Over the
years, Defendant has used different names for such fees (e.g., “1099k IRS Report
Fee,” “Annual Fee,” “Annual Compliance Services Fee,” etc.) but they are
typically between $100 and $200 per year and are often charged during the
September and December billing periods. Such a fee, that often equates to over
$10 per month, is material to most merchants and they would not have knowingly
agreed to it.

49, Other Undisclosed Recurring Fees. In addition to annual fees,

WorldPay’s Agreement also fails to specifically disclose numerous other recurring
fees that WorldPay always planned to charge.

50. For example, for many years WorldPay’s form Agreements failed to
disclose that merchants would pay a monthly fee for its PCI program. “PCI”
stands for “Payment Card Industry” and purportedly relates to security standards

established by the Payment Card Industry Security Standards Council. WorldPay

17
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imposes such a fee on nearly all of its small and medium sized merchants, often at
a rate of $12.95 per month. This fee is charged to merchants regardless of whether
they use the PCI program and thus is in direct contravention of the Agreement’s
representations that “FEES APPLY ONLY TO SERVICES USED.” See Acebedo
Agreement, p. 1; IDL Quad Agreement, p. 1.

51. For years, this fee was not disclosed on WorldPay’s form Agreements
even though WorldPay knew it would eventually be imposed on merchants. In
more recent versions of the Agreement, there is a space for a monthly or quarterly
“PCI Program” fee but it is often left blank or scratched through, indicating to
merchants that it will not be charged. E.g., MLC Agreement, p. 2. The existence
and amount of this fee is material to most merchants.

52. WorldPay’s form Agreements also do not inform merchants that they
will pay large monthly fees whenever they are deemed by WorldPay to be PCI
non-compliant. Nonetheless, WorldPay imposes such a fee on most of its small
and medium-sized customers. Such fees often start at $19.99 per month and
increase substantially over time, occasionally to as high as $65.00 per month.

53. These unexpected junk fees are sufficient to make a sizeable dent in

merchants’ bottom lines. They most certainly would have been material to

18
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merchants in making their decision about whether to do business with WorldPay,
that is if had they been disclosed at the outset of the relationship.

54. Minimum Processing Fees. By way of another example, Defendant’s

form Agreement discloses a recurring minimum processing fee, which guarantees
Defendant a certain amount of fees per month even during the months when the
merchant does not use (or minimally uses) Defendant’s services. Again, this is an
important part of the deal for merchants because no merchant ever wants to pay
high fees during months when they do not use processing services. But Defendant
never had any intent to charge only the minimum processing fee set forth in the
Agreement.

55. After merchants enroll, Defendant often increases this fee, for
example from $0 per month to $35 per month, so as to ensure the merchant pays
more (and Defendant profits more) each month. These unexpected charges are
material to merchants and would have affected their decision to do business with
Defendant if properly disclosed.

56. Charging Payment Network Fees to Tiered Pricing Customers. By

way of another example, WorldPay imposes payment network fees on merchants
that are not on cost plus pricing plans, but rather are on tiered pricing plans, in

which there is no basis or rationale for such fees.

19
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57. One of the few benefits to merchants in tiered pricing plans is that
they need not pay the standard payment network fees in addition to the agreed-
upon tiered processing fees. This is because their high tiered rates already account
for all such payment network fees. Nonetheless, Defendant often improperly adds
payment network fees to tiered pricing customers (e.g., Visa fixed acquirer
network fees, annual MasterCard participation fees, etc.).

58. Inflating Payment Network Fees Above Pass Through Cost. The

Agreement is clear for cost plus customers that payment network fees (which
include access fees) will be passed through at cost. That is the entire point of the
cost plus pricing model.

59. For example, the access fees actually charged by the payment
networks at the relevant time periods are as follows: (i) prior to July 2012, all Visa
transactions incurred an APF fee of $0.0195; (ii) from July 2012 to the present,
Visa credit transactions continued to incur an APF fee of $0.0195; (iii) from July
2012 to the present, Visa debit transactions incurred an APF fee of $0.0155; (iv)
prior to June 2013, all MasterCard transactions incurred a NABU fee of $0.0185;
(v) from July 2013 to the present, all MasterCard transactions incurred a NABU

fee of $0.0195; (vi) prior to April 2016, all Discover transactions incurred an

20
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access fee of $0.0185; and (vii) from April 2016 to the present, all Discover
transactions incur an access fee of $0.0195.

60. WorldPay, however, has never had any intention to pass through these
access fees to its merchants at these costs. Instead, WorldPay has systematically
inflated these fees. For example, WorldPay might charge a customer access fees of
$0.0249 for each MasterCard transaction, $0.0270 for each Discover transaction,
and $0.0246 for each Visa transaction (regardless of whether it is a credit or debit
transaction). Although each overcharge is less than a penny, for some merchants
this adds up to a substantial amount each month. For example, a restaurant that
averages 100 card transactions each day would have been overcharged over $15
each month.

61. An additional example of payment network fee manipulations is
Defendant’s inflation of Visa’s fixed acquirer network fees, which are often
charged at a rate of $4.25/month even when Visa’s actual fixed acquirer network
fees are much lower.

62. Of course, WorldPay does not inform merchants that it is inflating
these payment network fees, but rather attributes the amounts on its monthly
statements to the payment networks, referring to them as “Access fee for Visa

transactions,” “Access fee for MasterCard transactions,” and “Access fee for

21
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Discover transactions.” That way, cost plus merchants are lulled into believing the
inflated amounts are established by the identified payment networks and are being
passed through at cost, as the contract requires.

63. Increases to Processing Rates. Rather than stick to its commitments

to charge the processing rates prominently disclosed in the Agreement, WorldPay
often inflates these rates over the term of the Agreement.

64. For tiered pricing customers, WorldPay often increases the discount
rates and per item fees for one or more tiers. For instance, WorldPay might bump
the agreed Tier 1 rate from 1.49% to 1.57% and the per item fee on Tier 4
transactions from $0.25 to $0.30 per transaction.

65. These may seem like minor increases but, once again, given that they
are on a per transaction level and even a very small business can process several
hundred transactions per month, they are significant.

66. Defendant’s whole business model is built on such pricing
misrepresentations. Indeed, throughout the relevant period while WorldPay was
promising prospective merchants that they would be charged the rates and fees set
forth in their Agreements, Defendant was charging much more to existing
customers. WorldPay knew it would eventually charge all prospective customers

the higher, unidentified fees if they signed up.
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67. WorldPay knows full well that if merchants were apprised of
WorldPay’s true billing practices, they would never enroll in WorldPay’s services.
For example, no reasonable merchant would bind itself to a lengthy contract term
containing huge early termination penalties if it knew the disclosed fees and rates
were merely “introductory” or “initial” rates and would be massively increased.
That is a lose-lose situation for merchants as they would either be bound to pay the
early termination fee or the undisclosed increases.

68. Small business owners have posted innumerable independent reports
of Defendant’s pricing bait-and-switch. For example, one business posted this
complaint on a small business website in February 2018:

WARNING!!! This company is terrible never do business with them.
They are unethical and scam artists. They add on a ton of fees that are
not in your contract.

Another merchant posted this in January 2018:

This company is unbelievable!!! What a scam. They charge you a
new fee [every] time you look at your statement!!!

And another from January 2017:
I usually do not put companies on blast but this is necessary. If you

are ever considering using WorldPay as a merchant services provider,
do not. Their billing practices are deplorable. . . .

23
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Within the past year WorldPay has consistently over billed us for
several months. It took several calls only to have their reps
dishonestly advise us that the overbilling will not reoccur. Instead, I
would receive the same erroneous billing the following month (after
the rep advised us it was removed from our account). And these are
bills that are automatically withdrawn. So for example, if you or
overbilled by several thousands of dollars, this is automatically
deducted from your bottom line. You then have to catch the error,
and the resolve it after the fact hoping the funds will be returned to
you.

Which brings me to today. Our contract with them is one that does
not contain annual fees for the duration of the agreement. I recently []
discovered that an annual fee was applied. A fee that is not part of the
terms of my agreement. When we called them they said they
introduced the fee this year. . . .

Their predatory billing practices on small business is tantamount to
theft. Not only do they refuse to reverse fraudulent charges that are
not part of the terms of our agreement, they also refuse to cover
additional fees incurred by our financial institution. Folks, this is not
how business is done.

And another from January 2017:

They are horrible!!! When [I] start[ed] with them they said no annual
fee, no charges unless being used. I end up not using the services.
They end up charging me 170 annual fee. When [I] asked them why
they charge annual fee when they said they wouldn[’]t, they said they
send me an email, which [I] didn[’]t receive, and didn[’]t get a
response from me so that gives them the right to autowithdraw $170
from my bank account. This is outrageous. This is unauthorized
autodrafting from my account. Do not sign up with them or you will
regret it.

Yet another similar complaint was posted in June 2016:
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I only gave one star because that[’]s the only option. They deserve
zero stars. What everyone else says is correct. Fraudulent charges
and misrepresentation of contract is what I experienced as well.
Customer service does not pick up the phone either.

69. The Better Business Bureau has also fielded innumerable complaints
from WorldPay customers. For example, a business lodged this complaint in
January 2018:

I signed up for Worldpay and was never told about several things like
being compliant or non compliant so for two years I've been non
compliant [and] have been charged [] 69.00 a month never got a
notice in the mail no phone calls telling me compliant. I am a small
business if I had been told about the charges I would receiving never
would I have signed up! There was also a fee of 179.00 a year so I've
been paying 98.00 a month[.] [C]harges of 292.40 in Jan of 2018
w[ere] taken out of my bank account which I didn't have enough funds
for so I had 6 overdraft charges. Ive been in business for 24 years and
how embarrassing this has been for me[.] [A]ll I would like [is] to be
out of my contract and it’s not up for 13 months[.] I have to pay
another 199.99 and that's not right. This company was not
forthcoming in the sale of this product!

Another business posted this in June 2017:

Incorrect Contract Charges Monthly, always higher than what I was
contracted for. When I initially signed this contract with World Pay,
there was no yearly fee, only a monthly fee of $14.95 a month, with
an additional percentage IF I used the device. The beginning of 2016
they charged a yearly fee, after a few months of contact with them
they finally refunded the fee. In January 2017, they charged another
yearly fee of $169.99 which I again, called to dispute because per my
contract, I was told there was no yearly fee, just a monthly fee of
$14.95. . . . When they charged the $169.99 yearly fee in January, it
overdrew my bank account, and the fees my bank charged plus their
fees put my account in almost -$400.00. Eventually in March that
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was rectified and the funds were put back into my account by both
Citizens Bank and World Pay, but now this month again, when there
should have been only $14.95 charged, I was charged $45.78
overdrawing my account now again because they took more than what
is in my contract. My account is currently sitting at -$77.12 because of
fees being charged because they charged more than the contract. I use
this for a small business where in an entire YEAR I use the device to
charge less than $100. So as it was, I was paying more in monthly fees
than [ was bringing in . . .

And yet another from January 2017:

I have a contract with Worldpay to process my credit card payments.
In the contract there are percentage fees and monthly fees that are
paid. [O]n January 6 they charged me a significantly higher rate. After
days trying to get a hold of someone I finally got a person to answer
the phone and I asked them why was the fee so high[.] [T]hey told me
it was the annual service fee. I was never told about this by the sales
person which I have all the emails as proof and also it is not stated in
the contract that I also have. This is an illegal and unethical way to
conduct business. | did not agree to that!

70. These are not outliers but are representative of many other complaints
by WorldPay’s customers.

B. The Adhesive Terms.

71. In tiny, barely legible print on the last page, the Agreement references
a separate document, the “Terms and Conditions of Customer Processing
Agreement” (hereinafter, “Terms”). E.g., Acebedo Agreement, p. 4; MLC

Agreement, p. 4.

26



Case 1:18-cv-02688-MLB Document 1 Filed 05/31/18 Page 27 of 73

72. The Terms are a boilerplate form that is not negotiable. E.g., Acebedo
Agreement, p. 4 (barring “oral or written modifications” to the Terms). The Terms
consist of small, non-descript font occupying several pages and containing more
than 60 separate paragraphs. E.g., Acebedo Terms (Exh. D hereto); MLC Terms
(Exh. E hereto).'

73. Boiled down to their core, the Terms represent a unilateral effort by
WorldPay to (a) backtrack from the pricing that is negotiated by the parties and set
forth in the Agreement and (b) immunize Defendant from liability for its
overbilling practices.

74. WorldPay revises the terms periodically such that new customers are
subject to different versions of the Terms than older customers. While many of the
provisions of the Terms have stayed materially the same throughout the putative
class period, certain terms have changed significantly. Compare, e.g., Acebedo
Terms with MLC Terms. Discovery is needed to determine which (and how many)

putative class members are subject to the various versions of the Terms.

" IDL Quad has been unable to locate a copy of the Terms applicable to its account
in its files. WorldPay has produced the version of the Terms it contends is
applicable to IDL’s Quad’s account that is materially similar to Acebedo’s Terms
but this version has no markings to indicate that it is truly the applicable Terms
(such as a date or version number that matches IDL Quad’s Agreement). Further
discovery on this issue is needed.
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75. Despite WorldPay’s best efforts, the Terms do not actually authorize
or condone WorldPay’s fee manipulations. See, e.g., 9 153-183, infra. Moreover,
several key provisions in the Terms violate public policy, lack mutuality, are
unconscionable, constitute improper exculpatory clauses, and are otherwise void
and unenforceable under applicable Georgia law. Id.

C. Defendant Crams Merchants With Excessive and Undisclosed Fees.

76. Once the contract is executed by merchants, Defendant repeatedly
crams them with rates and fees that are higher than those set forth in the
Agreement and additional fees that were not even mentioned in the Agreement,
including but not limited to (a) annual fees, (b) monthly or quarterly fees for the
PCI program, (c) fees for PCI non-validation/non-compliance, (d) increased
minimum processing fees, (€) categorically improper pass through fees, (f) inflated
pass through fees, and (g) excessive processing fees and rates.

77. These activities are not random or the result of sporadic errors.
Rather, they are imposed by Defendant in an automated fashion to carry out its
scheme of maximizing profit at merchant expense.

78. Notably, although all versions of the Terms require it, Defendant does

not provide advance notice of many of the new or increased fees. For example,
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Defendant does not provide advance notice of its inflation of payment network
costs (including access fees).

79. The advance notices that Defendant does provide of certain new or
increased fees are often not compliant with the Terms and are thus ineffective. For
example, many versions of the Terms require WorldPay to send notice via U.S.
Mail (e.g., Acebedo Terms, g 11.6); however, WorldPay often attempted to
communicate notice via other means (such as via email or through its internet
portal).

80. Moreover, the advance notices sometimes use inapposite terminology
(i.e., qualified, mid-qualified, non-qualified) that is different from that used in the
Agreement and on prior statements (i.e., Tier 2, Tier 3, and Tier 4), such that
merchants have no reasonable basis for understanding the notices.

81. Finally, WorldPay does not provide notice that fees have been
deducted from merchant accounts until after they are already gone. The statements
provided by Defendant are not bills and need not be voluntarily paid by merchants.
Rather, statements are created and made available for merchant review after the
fees have already been seized by Defendant. Thus, merchants lack a mechanism to

dispute fees before WorldPay has already deducted them from the account.
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82. Making matters worse, Defendant formats its monthly statements in a
manner designed to confuse and confound merchants, obscure and hide its
overcharges, and falsely attribute the inflated amounts to payment networks so that
merchants cannot reasonably detect that they have been improperly charged by
WorldPay.

83. Those merchants that subsequently notice and complain about the
overcharges are simply routed into an endless loop of automated messages and
holding the line in Defendant’s so-called customer service system. The end result
for most merchants is that the only way out of paying the improper fees is to pay
an extortionate early termination fee, which can sometimes exceed $495.

84. This case challenges all improper fees imposed by Defendant, whether
the result of fraudulently induced contracts or overcharges that violate the contract.

85. Shockingly, Defendant has been able to keep its schemes going for
years. Payment processing is largely unregulated, so no governmental agency is
directly charged with overseeing WorldPay. The industry has been called “the
wild, wild west.”

86. A complete description of Defendant’s bad practices would run to
hundreds of pages. Far lesser misdeeds have led to the federal criminal

prosecution of one of Defendant’s competitors.
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87. On May 2, 2017, two individual agents of Commerce Payment Group
were indicted on mail and wire fraud. See Indictment in Case No. 17-CRIM-248
(S.D.N.Y.) (“Indictment”). The agents stand accused of committing mail and wire
fraud and conspiracy to commit mail and wire fraud by engaging in behaviors that
are eerily similar to WorldPay’s conduct. For instance, the agents allegedly

(a). advertised low payment processing fees with no annual fees
despite knowledge that that the payment processing fees would be higher and
annual fees would, in fact, be charged (compare Indictment, 99 16(a), 19(b), 23
with 99 47-48, supra);

(b). charged merchants fees that were higher than those identified in
the merchant agreements, such as higher rates and per transaction fees, PCI fees,
and inflated pass through charges (compare Indictment, 9 31(a), (c¢)-(g) with 9
49-65, supra);

(c). “arbitrarily and periodically increase[ed] these fees and others,
when [the agents] wished to generate additional revenue” (compare Indictment, §
31(1) with 99 182-183, infra); and

(d). falsely informed merchants that fee increases were caused by
third parties even then they were not (compare Indictment, § 32(b) with 9 62,

supra, and § 122, infra).
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88. Defendant’s conduct is similarly egregious to the actions deemed
criminal violations in the Commerce Payment Group indictment.

INDIVIDUAL FACTUAL ALLEGATIONS

A. Acebedo & Johnson, LL.C.

&9. Plaintiff Acebedo enrolled in WorldPay’s services through a
seemingly reputable sales agent — Dave Duseck of WorldPay ISO/MSP Century
Payments — in March of 2010.

90. Acebedo opened two accounts with WorldPay, one for IOLTA
payments and one for ordinary fee payments. “IOLTA” stands for “Interest on
Lawyers Trust Accounts” and is a specific type of account for attorney escrow or
trust accounts. The IOLTA account ended in x0375, while the ordinary fee
payment account ended in x0367. Both accounts were subject to the same
Agreement.

91. Acebedo was induced to contract based on the Agreement’s
fraudulent misrepresentations concerning fees. Acebedo agreed to a tiered pricing
program whereby it would pay 1.49% and $0.25 for each Tier 1 transaction, an
additional surcharge of .40% and $0.25 for each Tier 2 transaction, an additional

surcharge of .80% and $0.25 for each Tier 3 transaction, and an additional
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surcharge of 1.60% and $0.25 for each Tier 4 transaction. See Acebedo
Agreement, p. 2.

92. Acebedo also agreed to specified recurring fees disclosed in
Agreement, including a $9 monthly administrative fee. 1d. at 3.

93. Acebedo did not agree to pay a minimum processing fee, as this fee
was set as $0. Additionally, there was no annual fee, PCI program fee, or PCI non-
validation/non-compliance fees specified in the Agreement, thus Acebedo did not
expect to pay these fees. 1d.

94. At no time before they signed the Agreement were Acebedo principals
Pierre Acebedo or Cindy Johnson advised that these identified rates and fees would
be increased or previously unspecified fees would be added. Had they known that
Defendant intended to charge much higher rates and fees, they would not have
signed the Agreement.

95. During many months while it was a customer, Acebedo was
overcharged by Defendant on both of its accounts in violation of the contractual
terms that were entered (based only on Defendant’s fraud and misrepresentations).

96. For example, WorldPay made across-the-board increases to the tiered
rates charged to Acebedo for processing credit and debit card transactions. Indeed,

during Acebedo’s time as a customer, WorldPay increased the Tier 1 rate by 8
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basis points (.08%), the Tier 2 rate by 18 basis points (.18%), the Tier 3 rate by 18
basis points (.18%), and the Tier 4 rate by 23 basis points (.23%). WorldPay also
increased the Tier 4 per item fee from $0.25 to $0.30. These increases, many of
which were imposed in the last six years, resulted in Acebedo paying hundreds of
dollars more than it would have paid had WorldPay honored the negotiated pricing.

97. WorldPay has also passed through certain card network fees to
Acebedo even though it was not a cost plus customer and was not contractually
obligated to pay such fees.

98. For example, in April 2012 and for every month thereafter while it
was a customer, Defendant charged Acebedo a monthly fee of $4.25 on each
account for Visa’s fixed acquirer network cost. In addition to being categorically
improper, the $4.25 amount is greater than the actual fixed acquirer network cost
that Visa assessed for the Acebedo accounts. Upon information and belief, such
amount was actually $2.00 per account, resulting in overcharges in excess of $200.

99. Moreover, during several months Defendant charged Acebedo
MasterCard location fees (e.g., the $1.25 per month fees charged in 2017). As a
tiered pricing customer, Acebedo did not agree to pay such additional payment

network fees.
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100.  WorldPay also charged each Acebedo account annual fees every year
from 2011 through 2016. These fees were either called “1099k IRS Report Fee”
(imposed September 2011) or “Annual Fee” (imposed September 2012, September
2013, September 2014, December 2015, and December 2016) and ranged in
amount from a low of $89.00 to a high of $159.00. All told, despite no annual fees
being mentioned in the Agreement, WorldPay wrongfully seized more than $1,300
in annual fees from Acebedo’s accounts.

101.  Starting in July 2011, WorldPay deducted a monthly fee of $12.95
from each of Acebedo’s accounts for enrollment in WorldPay’s PCI program. This
is despite the fact that the Agreement fails to mention such a fee and Acebedo
never requested that it be enrolled in the program. All told, WorldPay wrongfully
seized more than $1,800 in PCI program fees from Acebedo’s accounts. These
amounts went straight to WorldPay’s bottom line; WorldPay had no actual costs
attributable to Acebedo’s purported enrollment.

102.  Starting in May 2013, WorldPay deducted a monthly fee from each of
Acebedo’s accounts for PCI non-validation/non-compliance. This is despite the
fact that the Agreement fails to mention such a fee. The monthly fee began at
$19.99 per month and was subsequently increased by WorldPay, initially to $39.99

per month (starting September 2015), and eventually to a whopping $65.00 per
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month (April 2017). All told, WorldPay wrongfully seized more than $3,000 in
PCI Non-validation/Non-compliance fees from Acebedo’s accounts. Once again,
these amounts went straight to WorldPay’s bottom line; WorldPay had no actual
costs attributable to this fee.

103. While it was a customer, and on several occasions within the last six
years, WorldPay imposed minimum processing fees of $35.00 (or the applicable
fraction thereof) on Acebedo. This is despite the fact that Acebedo negotiated a
contract with a $0 minimum processing fee. These particular unauthorized fees
cost Acebedo several hundred dollars.

104.  Acebedo became alerted to WorldPay’s overbilling scheme in late
2016. Via letter dated November 22, 2016, and mailed in conjunction with the
Terms, Acebedo notified WorldPay that it was terminating its accounts effective
March 10, 2010. Although Acebedo would have liked to terminate sooner, it did
not want to be billed an early termination fee and thus complied with the Terms’
90-day notice provision.

105.  Acebedo thereafter stopped processing transactions through its
WorldPay account and resigned itself to the fact that WorldPay would continue to
deduct (by this point) the many unauthorized monthly fees until the effective date

of termination in March 2017.
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106.  Acebedo instructed its bank to refuse any attempt by WorldPay to
automatically debit Acebedo’s account after March 2017. This is fortunate
because in April 2017, WorldPay predictably attempted to deduct via ACH
withdrawal from Acebedo’s account several hundred dollars in fees.

107.  Acebedo emailed WorldPay to remind it that the contract had been
terminated and attached the notice of termination. WorldPay ignored the letter and
indicated that Acebedo would need to call customer service to effectively terminate
its accounts. This, of course, is directly contrary to the Terms, which requires
written notice. See Acebedo Terms, § 11.6.

108. In May 2017, WorldPay again attempted to deduct via ACH
withdrawal from Acebedo’s bank accounts and started to send collection notices to
Acebedo. It was only after Acebedo’s counsel sent a letter to WorldPay’s counsel
that WorldPay finally acknowledged the termination and ceased collection efforts.

109.  While a customer, and despite no contractual obligation to do so,
Acebedo lodged written complaints with WorldPay. For example, on January 10,
2017, Acebedo emailed WorldPay customer service to dispute the annual fee that
appeared on its December 2016 statement and was automatically deducted from its

bank account in early January 2017.
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110.  WorldPay’s email response was that such fees were proper because
annual fees are recurring fees that Acebedo had been charged in prior years. In
other words, WorldPay’s position was that because Acebedo had failed to notice
the fees on prior years’ statements, it was obligated to continue paying such fees.
This “two wrongs make a right” logic was unacceptable to Acebedo.

B. IDL Quad Group., LL.C.

111.  Plaintiff IDL Quad enrolled in WorldPay’s services through a
seemingly reputable sales agent — Judy Hagerty of WorldPay-affiliated ISO/MSP
Radiant Systems — in June of 2010.

112. IDL Quad was induced to contract based on the Agreement’s
fraudulent misrepresentations concerning fees. IDL Quad agreed to a cost plus
pricing program whereby it would pay the pass through payment network costs
plus .10% and $0.10 per transaction. See IDL Quad Agreement, p. 2.

113.  IDL Quad also agreed to specified recurring fees disclosed in
Agreement, including a $20 monthly administrative fee. Id. at 3.

114.  There was no PCI program fee specified in the Agreement, thus IDL
Quad did not expect to pay such a fee. Id.

115. At no time before she signed the Agreement was IDL Quad principal

Angela Green advised that these identified rates and fees would be increased or
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previously unspecified fees would be added. Had she known that Defendant
intended to charge much higher rates and fees, she would not have signed the
Agreement.

116.  During many months while it was a customer, IDL Quad was
overcharged by Defendant in violation of the contractual terms that were entered
(based only on Defendant’s fraud and misrepresentations).

117.  Rather than pass through the payment network fees and charges at
cost, WorldPay inflated them. For example, rather than pass through the Visa,
MasterCard, and Discover access fees at cost (see 9§ 59-60, supra), WorldPay
inflated them. WorldPay steadily increased these charges over time, often blaming
the increases on the payment networks.

118. By the end of its relationship with WorldPay, IDL Quad was being
charged the following access fees: .0249 for MasterCard transactions, .0270
Discover transactions, and .0246 Visa transactions (regardless of whether the
transaction was credit or debit). These charges grossly exceeded the true access
fees of: .0195 MasterCard, .0195 Discover, and .0195 Visa Credit/.0155 Visa
Debit. These improper increases caused IDL Quad to be overbilled by more than

$1,000 during its time as a customer.
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119.  Additionally, in April 2012 and for every month thereafter while it
was a customer, Defendant charged IDL Quad a monthly fee of $4.25 on each
account for Visa’s fixed acquirer network cost. The $4.25 amount is greater than
the actual fixed acquirer network cost that Visa assessed for the IDL Quad account.
Upon information and belief such amount was $2.00 per account, resulting in
overcharges in excess of $100.

120. Starting in October 2011, WorldPay deducted a monthly fee of $12.95
from IDL Quad’s account for enrollment in WorldPay’s PCI program despite the
fact that the Agreement fails to mention such a fee and IDL Quad never requested
to be enrolled. All told, WorldPay wrongfully seized more than $800 in PCI
program fees from IDL Quad’s account.

121. WorldPay effectively hid its overcharges within its convoluted
statements and by taking funds throughout the month so the overbilling went
unnoticed and IDL Quad was not even aware it was happening.

122.  For instance, IDL Quad had no idea that WorldPay was inflating the
payment network fees, as opposed to passing them through at cost. Indeed, the
statements were formatted to lead Ms. Green to believe that the access fees and
fixed acquirer fee amounts were mandated by the payment networks and they were

successful in doing so.
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123. For example, on each of its statements, WorldPay attributed the
inflated access fees to the various payment networks by labeling them “Visa
Access Fees,” “Discover Access Fee,” and “MasterCard Access Fees,” or in some
cases, “Access Fees for Visa transactions,” “Access Fee for Discover transactions,”
and “Access Fees for MasterCard transactions.”

124.  Moreover, whenever WorldPay increased these fees, it provided
messages blaming the increases on the payment networks. For example, on its
March 2016 statement, WorldPay sent IDL Quad the following message:

The card associations and networks have announced they plan to
implement price changes in April. The Access fees for each network
will go up as follows: Visa + $0.0001, MasterCard +$0.001, and
Discover +$0.001.
This message is false. Unbeknownst to IDL Quad, however, the payment networks
had not decided to increase their access fees by these precise amounts. Rather,
these increases were calculated and added by WorldPay to pad its own bottom line.

125. By way of additional example, on its March 2012 statement,
WorldPay sent IDL Quad the following message:

Effective April 1, all acquirers will be charged a new Fixed Acquirer
Network fee for each merchant that accepts Visa-branded cards. A
new line item called “Fixed Acq Network Fee — Retail” will now

appear on your statements with a corresponding fee of $4.25 to cover
this new cost.
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This message falsely insinuates that WorldPay’s “new cost” as a result of the Visa
Fixed Acquirer Network fees (“FANF”) is $4.25 per month and WorldPay is just
passing this cost through to IDL Quad.

126.  In reality, however, the amount of Visa FANF fees depends on a
number of factors, including merchant category code (MCC), the mix of card
present and card not present volume, and the number of locations the business
operates. The FANF can vary from month to month for each merchant depending
on these factors but is typically $2.00 to $2.90 per month for most merchants, not
$4.25 per month.

127.  WorldPay thus not only inflated the FANF fee, but falsely insinuated
to IDL Quad that the fee was simply being passed through at cost.

128.  These craftily designed notices led IDL Quad and all other merchants
who received them to believe WorldPay was indeed abiding by the contract and
only passing through card network fees at cost. These messages lulled merchants
to sleep and precluded them from reasonably discovering that the promises made
in the contract — promises that induced them do to business with WorldPay — were
false.

129.  In or about October 2016, IDL Quad learned from a WorldPay

competitor that it was being cheated and charged numerous inflated fees and other
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fees it never agreed to pay. IDL Quad immediately stopped using WorldPay’s
services and migrated its business to a new processor.

130.  Although IDL Quad was not using its account, WorldPay continued to
automatically debit fees for several more months from its account.

C. Medical Legal Consultants of Greater Atlanta, LL.C.

131.  Plaintiff MLC enrolled in WorldPay’s services through WorldPay
directly, via account executive Gloria Taylor in August of 2016. MLC intended to
use WorldPay’s services as a “back up” to his primary processor, Square. Thus, it
was important to MLC principal Dr. David Wright that he only pay fees when he
actually used the service.

132.  Dr. Wright informed Ms. Taylor of this and they agreed that he would
enroll in a cost plus plan and pay pass through payment network costs plus a per
item fee of $.10 with no other fees.

133. On August 23, 2016, Ms. Taylor emailed Dr. Wright a copy of the
three-page contract and marked the spaces that he needed to fill out on the contract
with “x’s.”

134.  Dr. Wright printed the contract, filled out his name and business

information next to the “x’s” marked by Ms. Taylor. He also wrote in the agreed-
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upon rate and scratched through all the other fees and returned it to Ms. Taylor.
See MLC Agreement.

135. Ms. Taylor thereafter notified Dr. Wright that MLC had been
approved as a WorldPay customer. In early September of 2016, Dr. Wright
received a “Welcome to Worldpay” email.

136. MLC was induced to contract based on the Agreement’s fraudulent
misrepresentations concerning fees. MLC agreed to a cost plus pricing program
whereby it would pay the pass through payment network costs plus a per item fee
of $0.10. See MLC Agreement, p. 2.

137. At no time before he signed the Agreement was Dr. Wright advised
that this identified fee would be increased or previously unspecified fees would be
added. Had he known that Defendant intended to charge much higher rates and
fees, he would not have signed the Agreement.

138.  During the short time it was a customer, MLC was overcharged by
Defendant in violation of the contractual terms that were entered (based only on
Defendant’s fraud and misrepresentations).

139.  Rather than pass through the payment network fees and charges at
cost, as the Agreement specified it would, WorldPay inflated them. For example,

MLC was subjected to the same access fee increases that victimized IDL Quad.
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Indeed, WorldPay charged MLC access fees of .0246 for Visa transactions
(regardless of whether the transaction was credit or debit). This charge exceeded
the true access fee of: .0195 Visa Credit/.0155 Visa Debit. This increase caused
IDL Quad a small amount of quantifiable damages.

140.  Moreover, on January 6, 2017, WorldPay automatically debited
MLC’s bank account for a charge exceeding $200. It turns out this egregious
amount included a $169.99 annual fee, called “Annual Compliance Services Fee.”

141.  Dr. Wright did not expect to pay such a large charge and instructed his
bank to reverse it, which it temporarily did for a fee. He also ceased use of
WorldPay’s services.

142.  Dr. Wright immediately emailed his representative, Gloria Taylor, to
dispute the prior month’s charges, including the annual fee. Dr. Wright reminded
Ms. Taylor that he was not supposed to be billed any annual fees.

143.  On January 9, 2017, Ms. Taylor responded and agreed with Dr.
Wright that such a large annual fee is not mentioned in his Agreement and advised
him to call customer service to get to the bottom of this fee.

144.  On January 10, 2017, Dr. Wright tried calling WorldPay customer
service but could not get through to an actual representative. He also emailed Ms.

Taylor to advise her of the status.
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145.  On January 13, 2017, Dr. Wright emailed WorldPay indicating he
never agreed to pay the annual fee. He also paid an additional amount to his bank
to permanently block all future debits from WorldPay.

146.  On March 6, 2017, Dr. Wright emailed and called WorldPay customer
service and instructed Defendant to terminate his account. WorldPay responded by
indicating that he could only terminate his account if he paid a $295 ecarly
termination fee.

147.  This was unacceptable to Dr. Wright. Dr. Wright called Gloria Taylor
to attempt to reach a resolution. She responded that there was nothing she could
do but she was not surprised WorldPay management had billed him for an annual
fee. She said that Defendant was unethical and often added fees that were not
specified in the Agreement. She expressed her disgust with WorldPay’s practices
because they regularly make her look like a liar to those customers she has signed
up. Further, she was frustrated because Defendants’ overbilling ultimately costs
her commission money because merchants often terminate their accounts in
response.

148. At this point, Dr. Wright realized that he may have been overcharged
other fees by WorldPay and contacted WorldPay to obtain a record of the fees

charged. To that point, Dr. Wright had never received a monthly statement.
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149. He was informed he could access his statement records via
WorldPay’s online portal, so he registered and printed his statements to date. He
realized that he had been charged multiple fees not identified on his Agreement,
including monthly administrative fees and “PAYware Mobile” fees (in addition to
the improper fees referenced above).

150.  In the Alghadeer case, WorldPay produced what it contended was
MLC’s contract. See Alleged MLC Agreement (Exh. F hereto). The first page of
the contract matches the page signed by Dr. Wright except some information was
added to the “Business Info” section after he signed and returned to WorldPay.
The second page is forged and contains information, handwriting, and initials that
do not match those of Dr. Wright. 1d. at 2.

151. It appears someone at WorldPay created this page after-the-fact.
Unsurprisingly, this fake page includes several fees Dr. Wright never agreed to
pay, including a monthly administrative fee of $9.95 per month, a monthly
“PayWare Mobile” fee of $14.95 per month, and a .10% “plus” rate as opposed to
the agreed $0.10 per item fee. 1d. at 2. Notably, it still fails to disclose any annual
fee and indicates that only “standard Payment Network fees and charges™ will be

imposed. Id.
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152.  The third page also forges Dr. Wright’s initials. This page was not
even transmitted to him in Ms. Taylor’s August 23, 2016 email with the three
pages he did complete. The fourth page, which contains Dr. Wright’s signature on
the Agreement, is accurate.

153. It appears that Dr. Wright was thus a victim of out-and-out fraud and
forgery, in addition to WorldPay’s standard schemes.

154.  After Dr. Wright attempted to terminate, WorldPay continued to try to
automatically debit MLC’s bank account for several more months before it
apparently (and finally) gave up.

155.  These are but a few examples of Defendant’s improper payment
processing overcharges. All customers suffered from Defendant’s systematic
practices of inducing merchants to do business through fee promises that they
never intended to keep and adding fees in violation of Defendant’s contracts with
customers. When Defendant desired to increase profits — which was often — it
simply tinkered with a payment processing fee, applied it across thousands of
customers in an automated fashion, and reaped the increased profits.

156.  Not only did this strategy pad WorldPay’s profits, but its ability to
trick many thousands of customers to signing up led to an increase in its recent sale

price to Vantiv of over $10,000 per customer. WorldPay was actively trying to sell
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itself over a period of several years. Clearly, WorldPay was incentivized to keep
customers in the dark about its practices so they would sign up and stay with the

company until a sale could be concluded.

ANTICIPATED CONTRACTUAL DEFENSES

157. It is anticipated that WorldPay will lean heavily on the Terms in an
effort to defend its conduct. However, since Plaintiffs were fraudulently induced
to enter a contractual relationship with Defendant, their contracts are subject to
rescission and such provisions are not enforceable.

158. In any event, the Terms do not authorize WorldPay’s pricing
transgressions.

159.  Contractual Notification. In Alghadeer, WorldPay has argued that the

Terms require merchants to give written notice of any billing errors within 30 days
of receipt of the statement containing the error.
160.  With respect to Acebedo, this is plainly incorrect.
Their Terms contain a provision which states:

Customer shall be solely responsible for reviewing its statements from
RBS Lynk and for reporting to RBS Lynk in writing, within 30 days
of Customer’s receipt of any monthly statement from RBS Lynk, any
underpayments, overpayments or other discrepancies between the
volume and/or value of transactions that Customer actually processed
during the period indicated on the face of such statement.

Acebedo Terms, § 7.5 (emphasis added).
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161. By its own terms, this obligation to timely review and report only
applies to issues related to the volume or value of card transactions. Acebedo does
not take issue with the volume or value of their card transactions. Rather, it takes
issue with the fees charged by WorldPay, which are not covered by the provision.

162. MLC’s Terms, meanwhile, contain a different provision, which
requires the merchant to review its monthly statements and report to WorldPay in
writing within 30 days of receipt of such statements:

any underpayments, overpayments or other discrepancies of any items

reflected on such statement or related to the period covered by such
statement . . .

MLC Terms, § 7.5 (emphasis added).

163.  This provision is worded differently than that applicable to Acebedo,
but applies only to “items,” an undefined term which WorldPay (appropriately)
uses interchangeably with card transactions. It too does not apply to fees such as
those at issue here.

164.  Because the Terms’ ‘“contractual notification” requirements are
inapplicable, they are irrelevant to this suit. However, even if these provisions are
given the expansive interpretations suggested by WorldPay, they violate Georgia
law and public policy, including because they are unduly exculpatory and

unconscionable, and are otherwise void and unenforceable.
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165.  Any running of the Terms’ “contractual notification” requirements
were also equitably tolled given Defendant’s convoluted statements, most notably
its communication of false messages that were designed to deceive and mislead the
identified Plaintiffs and Class members into believing Defendant was abiding by
the promises that induced the contract.

166.  Moreover, regardless of these provisions’ applicability and
enforceability, Acebedo and MLC provided Defendant with timely, written notice
of allegedly improper fees. See 4 109, 136, 139, supra.

167.  Amendment. WorldPay may also argue that the Terms give it a “blank
check” to increase fees or impose new fee categories, regardless of whether such
actions materially conflict with the pricing set forth in the Agreement.

168.  With respect to Acebedo, this is plainly not so. Section 1 of their
Terms define ‘“Processing Charges” as those charges “set forth on the
accompanying Fee Schedule, as amended from time to time pursuant to Section
5.4.” Acebedo Terms, § 1.

169.  Thus, WorldPay only has the right to amend the fees pursuant to
Section 5.4. This section gives WorldPay the right to amend processing fees “[1]f
the actual volume or average transaction size is materially different [than as set

forth on the Agreement], or if Customer significantly alters its method of doing
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b

business.” Acebedo Terms, § 5.4. Here, neither of these conditions occurred.
Indeed, WorldPay’s pricing changes are wholly unrelated to any activity of any
individual Plaintiff or other customer. Rather, these are strategic, automated
changes that apply to many thousands of merchants.

170. Section 5.5 also purports to give WorldPay a limited right to adjust
the processing fees to “reflect increases, decreases, or new interchange,
assessments, or other fees by the Card Associations, or to pass through increases
charged by third parties for online communications and similar items.” Acebedo
Terms, § 5.5. However, the increases complained of herein were not taken in
response to pricing changes made by the payment networks or other third parties.
Rather, they are just additional fees imposed by WorldPay to increase profitability
at merchant expense.

171.  Finally, in Section 5.2, labeled “Deduction of Processing Charges,”
after a few sentences that actually discuss how processing charges are deducted,
there is an unrelated provision which states:

Bank or RBS Lynk with Bank’s approval from time to time may
amend the Fee Schedule. The prices set forth in an amended Fee
Schedule shall be effective on the date specified in the notice thereof,
which date shall not be fewer than 15 days after the date of the notice.
Each such revised or supplemental Fee Schedule shall thereafter be

deemed a material part of this Agreement.

Acebedo Terms, § 5.2.
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172.  This provision does not excuse Defendant’s pricing manipulations for
several reasons. First, it requires advance notice, which Defendant did not provide
for many of the fees at issue, including inflated payment network charges. See q
78, supra.

173. Second, in those situations where Defendant did provide advance
notice, it often did not do so in accordance with the Terms, which require mailed
notice. Id. at 9 79, supra. Indeed, Worldpay often purported to give notice via its
online portal, as opposed to via the U.S. mail, which is not allowed.

174.  Third, the form, format, and content of the notices given by WorldPay
were wholly insufficient to meet the contractual requirement of an “amended,”
“revised,” or “supplemental Fee Schedule.” The half-hearted notices that did go
out never amounted to the necessary “amended Fee Schedule.” 1d. at 9 80, supra.
None of the advance notices that were provided indicate that the fee schedule set
forth in the Agreement is being amended or direct Plaintiffs to the revised or
supplemental Fee Schedule; rather, they just purport to charge new fees.

175. Fourth, on information and belief, WorldPay’s member bank (Citizens
Bank) did not approve of WorldPay’s fee changes. Member bank approval is an
essential requirement for any new or revised fee. It is not only required by the

Terms, but by the rules of the card networks themselves, with which WorldPay is
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obligated to comply. For instance, the MasterCard Rules state: “The Merchant
Agreement . . . may not be modified in any respect without the express written
agreement of the [Member Bank].” Id. at § 7.6.1(1)(Db).

176.  To summarize, WorldPay’s manipulations to Acebedo’s fees were not
authorized by Section 5.2.

177. Even if they were authorized, however, Section 5.2 is not enforceable
and Defendant may not use it to justify its decision to charge more than merchants
agreed to pay.

178.  This provision is invalid because it lacks mutual consideration.
Indeed, the provision purports to give Defendant the unfettered discretion to
change the pricing of its services (the most material of all terms) for any reason or
no reason. This renders Defendant’s promise to provide services in exchange for
the rates and fees set forth within the Agreement illusory and unenforceable for
lack of consideration.

179.  Even if Section 5.2 were not illusory, it is unconscionable. The
provision is procedurally unconscionable because the bargaining process was
fundamentally unfair. Defendant (the stronger party) intentionally did not note on

the Agreement — the document that all merchants (the weaker parties) review and
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sign — that it gave itself discretion to change rates and fees set forth in the
Agreement.

180.  Instead, Defendant set forth this purported right deep in the Terms, a
separate document from the Agreement that is only noted on the Agreement in
small, inconspicuous print. To make matters worse, Defendant buried the
provision under a heading that referenced an inapposite topic, making it unlikely
merchants who were concerned about fee increases would locate it.

181.  Defendant knew such a provision would be important to merchants
and would affect their decision to do business with Defendant. By burying the
provision in the separate Terms, Defendant knew that merchants would never
become aware of it until after the Agreement was signed and a contract was
formed. Moreover, Defendant engaged in the foregoing deceptive acts despite
knowing full well that Section 5.2 could have a profoundly detrimental effect on
merchants’ ability to receive the fruits of the contract (i.e., services over the life of
the term for the contracted-for rates and fees, as opposed to the rates and fees that
Defendant subsequently determined it wanted to charge (if it could obtain approval
from Citizens Bank)).

182. Section 5.2 is also substantively unconscionable because it is wholly

one-sided and unreasonably favorable to Defendant. Indeed, it provides Defendant
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complete control to disregard the agreed-upon rates and fees and charge merchants
whatever it wants over the term of the contract.

183.  This unfettered discretion is especially dangerous here because
Defendant automatically debits monies from merchant accounts before it provides
statements itemizing such debits. Thus, Section 5.2 allows Defendant to double or
even triple the agreed-upon rates and to seize such additional amounts from
merchants before merchants have any opportunity to object, let alone to refuse
payment.

184.  Merchants must either live with paying much higher fees than they
were informed they would pay at the beginning of the deal or subject themselves to
the costly early termination penalties, which are typically several hundred dollars.
No merchant in their right mind would ever voluntarily agree to such a “Catch 22”
situation.

185. Section 5.2 violates public policy, lacks mutuality, is illusory,
unconscionable, and is otherwise void and unenforceable pursuant to applicable
Georgia law.

186.  MLC’s Terms are materially different than Acebedo’s Terms when it
comes to pricing amendments. Compare Acebedo Terms, § 5.2 with MLC Terms,

§ 11.9. For instance, MLC’s Terms purport to provide a merchant with the right to
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terminate the Agreement without the payment of an early termination fee within 15
days of WorldPay providing notice of a fee increase. MLC Terms, § 11.9.

187.  The facts will show that WorldPay does not actually afford such right
to merchants, however. For instance, the very day Dr. Wright discovered that
MLC had been charged an annual fee he never agreed to, he complained in writing
to WorldPay. He was not allowed to terminate. In fact, WorldPay subsequently
told him he had to pay the early termination fee if he wanted to terminate.

188.  Other WorldPay customers have confirmed that WorldPay does not
honor early termination requests without payment of the early termination fee.
Clearly, the purported “right” to terminate when fees are increased is a nullity and
the Section 11.9 in MLC’s Terms is just as unenforceable as the Section 5.2 in
Acebedo’s Terms.

189.  Finally, even if Sections 5.2 and 11.9 gave WorldPay discretion to
modify merchant pricing, good faith and fair dealing constrains WorldPay’s ability
to manipulate fees in a manner not contemplated by the parties. Contractual
discretion is not a license to steal.

190.  Here, WorldPay’s manipulation of Plaintiffs’ fees and charges was
done for no other reason than to increase profits. Indeed, based largely on

improved technology and increased competition, fees and costs for payment
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processing have been gradually declining for several years. Massive undisclosed
fees and fee increases were wholly unwarranted and thus WorldPay’s activities do
not comport with good faith and fair dealing.

191.  Voluntary Payment. The voluntary payment doctrine also does not

apply here. Indeed, by the time statements were made available to Plaintiffs
breaking down the prior month’s payment processing charges, WorldPay had
already taken such amounts from Plaintiffs’ bank account. Thus, all fees are
charged and taken before statements are delivered (and Plaintiffs receive notice of
such fees).

192. Moreover, even if merchants had received and could reasonably
decipher Defendant’s monthly statements (which they cannot), many of the
complained-of fees appear to be legitimate pass through charges (e.g., access fees
and fixed acquirer network fees). This is why Defendant refers to the payment
networks by name when describing such charges — it wants merchants to presume
they are typical pass through fees (even though, in fact, they had been
surreptitiously inflated by Defendant). For these and other reasons, the voluntary

payment doctrine is inapplicable.
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CLASS ALLEGATIONS

193.  Plaintiffs bring this action on behalf of themselves and all United
States customers of Defendant who contracted for payment processing services and
paid a fee not listed in the in the Customer Processing Agreement.

194.  Plaintiffs reserve the right to modify or amend the definition of the
proposed Class before the Court determines whether certification is appropriate
and as the Court may otherwise allow. It is very likely that additional classes or
subclasses will be appropriate, perhaps based on the applicable versions of the
Terms.

195. Excluded from the Class are Defendant, its parents, subsidiaries,
affiliates, officers, and directors, any entity in which Defendant has a controlling
interest, all customers who make a timely election to be excluded, and all judges
assigned to hear any aspect of this litigation, as well as their immediate family
members.

196. WorldPay may argue that all putative Class members that were
enrolled on or after September 30, 2017 are bound by its new Terms, which require
the arbitration of all disputes, and thus cannot be members of the Class. Plaintiffs

were not customers at this time.
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197. It is true that WorldPay provided a statement notice to its existing
customers that it would amend the terms and conditions effective September 30,
2017. This notice included a link to the purported new Terms. This move by
WorldPay was an attempt to reduce its exposure in the Alghadeer case, which had
been pending for more than a year before the notice of the new Terms was
provided to merchants.

198.  Plaintiffs are confident WorldPay’s unilateral efforts to deprive many
of its customers of their day in Court will be rejected on multiple grounds,
including but not limited to such changes are not allowed by the pre-existing
Terms, were not approved by Citizens Bank (which is a requirement under
WorldPay’s terms, the bank’s contract with WorldPay, and the applicable payment
network rules), and/or cannot be enforced based on equitable and contractual
principles.

199.  The time period for the Class is the number of years immediately
preceding the date on which Alghadeer was filed as allowed by the applicable
statute of limitations, going forward into the future until such time as Defendant
remedies the conduct complained of herein. All of Defendant’s contracts mandate
that Georgia law be applied. By way of example only, Georgia imposes a six-year

statute of limitations on breach of contract actions. Thus, if Georgia law is deemed
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to apply, the relevant class period for breach of contract is likely to begin August
26, 2010 and extend through Defendant’s change in conduct or the conclusion of
the case. It is also possible that the applicable statute of limitations will be tolled
based on Defendant’s improper conduct as previously alleged.

200.  Certification of Plaintiffs’ claims for class-wide treatment 1is
appropriate because Plaintiffs can meet all the applicable requirements of Federal
Rule of Civil Procedure 23 and can prove the elements of its claims on a class-
wide basis using the same evidence as would be used to prove those elements in
individual actions alleging the same claim.

201.  Numerosity. The members of the Class are so numerous that
individual joinder of all the members is impracticable. There are in excess of
200,000 merchants that have been damaged by Defendant’s wrongful conduct as
alleged herein. The precise number of Class members and their addresses is
presently unknown to Plaintiffs, but can readily be ascertained from Defendant’s
books and records. Class members may be notified of the pendency of this action
by recognized, Court-approved notice dissemination methods, which may include

U.S. Mail, electronic mail, and/or published notice.
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202.  Commonality and Predominance. Numerous common questions of
law and fact exist as to the claims of Plaintiffs and the other Class members. Such
questions include, but are not limited to:

(a). Whether Defendant has established a scheme to sign up new
customers by promising rates and fees it knows are less than the actual rates and
fees that will be charged;

(b). Whether Defendant directly violated its contracts with
merchants by assessing improper fees;

(c). Whether Defendant violated the covenant of good faith and fair
dealing in its efforts to impose excessive fees;

(d). Whether Defendant is liable to Plaintiffs and the other Class
members for imposing improper fees;

(e). Whether certain contractual provisions in Defendant’s Terms re
invalid exculpatory clauses, violate public policy, lack mutuality, are illusory, are
procedurally and substantively unconscionable, and are otherwise void and
unenforceable;

(f). The proper method or methods by which to measure damages

and/or restitution; and
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(g). Whether Defendant should be enjoined from engaging in any or
all of the improper practices complained of herein.

203.  Defendant has engaged in a common course of conduct toward
Plaintiffs and the other Class members. The common issues arising from this
conduct that affect Plaintiff and the other Class members predominate over any
individual issues. Adjudication of these common issues in a single action has
important and desirable advantages of judicial economy.

204.  Typicality. Plaintiffs’ claims are typical of the other Class members’
claims because, among other things, all of the claims arise out of a common course
of conduct and assert the same legal theories. Further, Plaintiffs and the members
of the Class were comparably injured through the uniform misconduct described
above.

205.  Adequacy of Representation. Plaintiffs are adequate Class
representatives because their interests do not conflict with the interests of the other
Class members; Plaintiffs have retained counsel competent and experienced in
complex class action litigation; and Plaintiffs intend to prosecute this action
vigorously. Class members’ interests will be fairly and adequately protected by

Plaintiffs and their counsel.
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206.  Declaratory and Injunctive Relief. Defendant has acted or refused to
act on grounds generally applicable to Plaintiffs and the other Class members,
thereby making appropriate final injunctive and declaratory relief, as described
below. Specifically, Defendant continues to knowingly enroll customers through
fraud and misrepresentation, overbill customers, and utilize inapplicable,
unenforceable contractual provisions in order to block the Class members from
seeking legal relief. Class-wide declaratory and/or injunctive relief is appropriate
to put an end to these illicit practices.

207.  Superiority. A class action is superior to any other available means
for the fair and efficient adjudication of this controversy, and no unusual
difficulties are likely to be encountered in the management of this class action.
The damages or other financial detriment suffered by Plaintiffs and each of the
other Class members are small compared to the burden and expense that would be
required to individually litigate their claims against Defendant, thus rendering it
impracticable for Class members to individually seek redress for Defendant’s
wrongful conduct. Even if Class members could afford individual litigation, the
court system could not. Individualized litigation creates a potential for inconsistent
or contradictory judgments, and increases the delay and expense to all parties and

the court system. By contrast, the class action device presents far fewer
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management difficulties and provides the benefits of single adjudication, economy
of scale, and comprehensive supervision by a single court.

CLAIMS FOR RELIEF

COUNT ONE
Fraudulent Inducement

208.  Plaintiffs repeat paragraphs 1 through 192 above.

209.  As alleged herein, Defendant intentionally and fraudulently induced
the identified Plaintiffs and the Class members to enter into contracts with
Defendant through its material omissions and material affirmative promises of
pricing terms that Defendant never had any intention to honor.

210.  Among other things, Defendant intentionally (a) prominently
promised the Plaintiffs and the Class members, as an inducement to enter into
business with Defendant, rates and fees that were lower and different than what
Defendant knew would be charged, (b) failed to properly disclose the true
applicable rates and fees on the Agreement or elsewhere, and (c) disclosed rates
and fees that do not reflect, omit, conceal, and affirmatively misrepresent the true
pricing that Defendant knew it would apply.

211.  Defendant knew that its disclosed pricing terms did not accurately
reflect the rates and fees it would ultimately charge merchants, including the

Plaintiffs and the other Class members, at the time the Agreements were provided

65



Case 1:18-cv-02688-MLB Document 1 Filed 05/31/18 Page 66 of 73

to such merchants. Defendant made the foregoing misrepresentations and
omissions alleged herein to induce the Plaintiffs and the other members of the
Class to rely on them.

212.  Defendant’s misrepresentations and omissions alleged herein were
material, including in that they would be considered very important to merchants in
deciding whether or not to do business with Defendant, and were known by
Defendant to be false and misleading. Plaintiffs would not have entered their
Agreements if they had listed the rates and fees WorldPay knew that it would
charge.

213.  Defendant’s true pricing includes but is not limited to: (a) new annual
fees, (b) new fees for the PCI programs, (c) new fees for PCI non-compliance/non-
validation, (d) new and increased minimum processing fees, (e) categorically
improper pass through fees on tiered pricing customers, (¢) marked-up pass
through fees, and (f) increased processing fees.

214.  Prior to executing Agreements and forming a contract with Defendant,
the identified Plaintiffs and the other Class members were deceived by Defendant
with respect to the pricing terms that would be applicable to their accounts.

215.  The nature and amounts of fees charged, as represented by Defendant

at the time of merchant enrollment (including in the Agreement) were material to
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and justifiably relied upon by Plaintiffs and the other Class members. Had
Defendant accurately represented its true pricing terms to Plaintiffs and the other
Class members, and not misrepresented, obscured, and concealed their true pricing
terms from them, Plaintiffs and the Class members would not have contracted with
Defendant to receive payment processing services.

216.  Any statutes of limitation applicable to Plaintiffs and Class members
were tolled by Defendant’s convoluted statements, most notably its communication
of false messages that were designed to deceive and mislead the identified
Plaintiffs and Class members into believing Defendant was abiding by the
promises that induced the contract.

217.  Accordingly, Plaintiffs and the other Class members were
fraudulently induced to enter into contracts with Defendant.

218.  Plaintiffs and the Class members are entitled to seek damages and/or
rescission of their contracts with Defendant, or other equitable relief, including
restitution of funds Defendant took from them without permission.

219.  Plaintiffs will make any necessary election of remedies at the

appropriate juncture.
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COUNT TWO
Breach of Contract and
Breach of the Covenant of Good Faith and Fair Dealing

220.  Plaintiffs repeat paragraphs 1 through 192 above.

221.  Even if it is determined that Plaintiffs and the Class members were not
fraudulently induced to contract with Defendant and a binding contract exists
between Plaintiffs and the Class members, on the one hand, and Defendant, on the
other hand, Defendant has materially violated the specific terms of such contracts.

222.  Indeed, Defendant’s Agreement sets forth various fees to be charged.
Yet, from the earliest stages of the relationship, Defendant has assessed additional
fees in conflict with the Agreement, including but not limited to (a) new annual
fees, (b) new fees for the purported PCI program, (c) new fees for PCI non-
compliance/non-validation, (d) new and increased minimum processing fees, (¢€)
categorically improper pass through fees on tiered pricing customers, (¢) marked-
up pass through fees, and (f) increased processing fees.

223.  The improper fees described above are not a complete list of improper
fees charged by Defendant, but merely examples.

224.  Defendant’s assessment and deduction of fees from the accounts of
Plaintiffs and the members of the Class do not comply with the Agreement and/or

the amendment provisions set forth in the Terms.
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225.  Further, through its conduct alleged herein, Defendant has separately
breached its form contracts with Plaintiffs and the Class members by exercising the
discretion afforded by the Terms’ amendment provisions to raise fees or add new
fees in violation of the covenant of good faith and fair dealing.

226.  For instance, in exercising its discretion to raise the amounts of the
rates and fees disclosed on the Agreement, Defendant abused that discretion.
Indeed, Defendant imposed these increases not in response to any external factor
but merely to pad its own bottom line and increase its sales price to potential
acquirers. The increased fees far exceed what Plaintiffs and the Class members
reasonably expected and were led by Defendant to expect. This conduct by
Defendant was arbitrary and in bad faith.

227. Defendant’s conduct described herein has had the effect, and the
purpose, of denying Plaintiffs and the Class members the full fruits of their
bargains with Defendant.

228.  Plaintiffs and the Class have performed all, or substantially all, of the
conditions precedent and obligations imposed on them under the contract. There is
no legitimate excuse or defense for Defendant’s conduct.

229.  Defendant’s anticipated attempts to defend their overbilling through

reliance on self-serving contractual provisions will be without merit. Such
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provisions are either inapplicable or unenforceable because they are void, illusory,
lack mutuality, are invalid exculpatory clauses, violate public policy, and are
procedurally and substantively unconscionable, among other reasons. These
provisions do not excuse Defendant’s breaches or otherwise preclude Plaintiffs and
the Class from recovering for such breaches.

230.  Any statutes of limitation applicable to Plaintiffs and Class members
were tolled by Defendant’s convoluted statements, most notably its communication
of false messages that were designed to deceive and mislead the identified
Plaintiffs and Class members into believing Defendant was abiding by the contract.

231.  Plaintiffs and the members of the Class sustained damages as a result
of Defendant’s direct breaches of contract and breaches of the covenant of good
faith and fair dealing.

COUNT THREE
Unjust Enrichment

232.  Plaintiffs repeat paragraphs 1 through 192 above.

233, Plaintiffs, on behalf of themselves and the other Class members, assert
a common law claim for unjust enrichment. This claim is brought only in the
alternative and is contingent on Defendant’s contracts with Plaintiffs and the Class
members being deemed fraudulently induced and subject to rescission, ineffective,

inapplicable, void, or otherwise unenforceable. In such a scenario, unjust
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enrichment will dictate that Defendant disgorge all monies and items unjustly
received.

234.  As alleged herein, Defendant was unjustly enriched at the expense of
Plaintiffs and the other Class members, who were improperly charged and
overcharged by Defendant.

235.  Plaintiffs and other Class members were unjustly deprived of money
obtained by Defendant as a direct and proximate result of their fraudulent
inducement to enter contracts which they never would have entered but for
Defendant’s misrepresentations.

236.  Plaintiffs and the other Class members were unjustly deprived of
money obtained by Defendant as a direct and proximate result of their contract,
which may be deemed void or unenforceable in whole or in part by this Court.

237. It would be inequitable and unconscionable for Defendant to retain the
profit, benefit, and other compensation obtained from Plaintiffs and the other Class
members as a result of the wrongful conduct alleged herein.

238.  Any statutes of limitation applicable to Plaintiffs and Class members
were tolled by Defendant’s convoluted statements, most notably its communication
of false messages that were designed to deceive and mislead the identified

Plaintiffs and Class members into believing Defendant’s charges were just.
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239.  Plaintiffs and the other Class members are entitled to seek restitution
from Defendant as well as an order from this Court requiring disgorgement of all
profits, benefits, and other compensation obtained by Defendant by virtue of its
wrongful conduct.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs and the proposed Class demand a jury trial on all
claims so triable and judgment as follows:

1. Certifying this case as a class action pursuant to Federal Rule 23;

2. Temporarily and permanently enjoining Defendant from continuing
the improper practices alleged herein;

3. Granting rescission of the contracts;

4. Declaring certain contractual provisions to be unenforceable and

enjoining their enforcement;

5. Awarding damages in an amount to be determined by a jury;

6. Requiring restitution or disgorgement of all amounts improperly
obtained by Defendant;

7. Awarding pre-judgment interest at the maximum rate permitted; and

8. Awarding such other relief as this Court deems just and proper.
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DATED this 31st day of May, 2018.
Respectfully submitted,

BY: WEBB, KLASE & LEMOND, LLC

/s/ E. Adam Webb
E. Adam Webb
Georgia Bar No. 743910
Matthew C. Klase
Georgia Bar No. 141903

1900 The Exchange, S.E.
Suite 480

Atlanta, Georgia 30339
(770) 444-0773

(770) 217-9950 (fax)
Adam@WebbLLC.com
Matt@WebbLL.C.com

Attorneys for Plaintiffs
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P8/ 25/2085 ©B4:58 AraPBpERRa PAGE 83
ERBS Worldpay CUSTOMER PROCESSING AGREEMENT
i ; PROCESSING FEE "y
s T e e R o
wrchant Initial
Sales Agent No. P 2

Application Typa @) New to Creait Card Pracessing () Currenty Processing Gragit Garde (Rewrhe) B

g \ B TN g : : ' :
L.¢gal Busingss Namg: m QM{M i o [ﬂ i Lda Statement Address
LegatAddress: /X7  E QRT & &fﬁf_ A - U o [ @tegsl OBA Oomer |
DEA Nama: CE Be& Do *J&L\niam L LC[B) same as Lagal

SutterApt; o O
o i Address:
e - Suite/Apt: )
ax; 5 Pun/l'-"n!;_-lj q ! "; A

_ City: . Lo i

Contact Name: L 2 {5 p o e
hone: "l - % » »
Smail Address: ___ D1 ERRe Acebed, e ha
Contact Nama: 2

ia 1wauld like to racelve enling statements at the 8bove listed a-maH address. | underatend that by accepting this option, | will not receive a malled shrlamerﬂ

If cards are currently accepted, please idertify where: () MOTO/E-Commerce  (DFace to Face How Long: (Yoars)
Are you currently a customer of RBS Cltizens, N.A.? O Yes @ No Ifyes, pleass indicats the ingtitution’s, name;

Buginess Ownership Type
OSole Proprietorship O Partnarship Q Comeration - Non-public CNon-profit Organization @LLC OGovemment Entity O Corporation - Public Stock Symbol: J

Are you & Franchises? (OYes o Franchise Name that utilize:

" Fedsral Tax ID #: |
Seasanal Merchant® (O Yes 4 No

Business Product or Servicas: If Yes, Monthe
23, Monthe open: Date

Monthz closed: Dste
"Marchont to be chargyd $40 for cach manth clossd J

Mo A N ta ik
Has this company ever had any cardholder sccoum information compro

mised? OYes (PNo  IfYes, When?

Doss your compsny utiize any other entitles., such as s Third Pany Senvice Provider, that stores, iransmits or processes cananoider data on your behatr? O Yes @no
If*Y&s" please list the entity nemea here:

__CIP ATTESTATION - BUSINESS AND PRINGIPAL VERIFICATION

Please attach separate completad CIP Attestation Forms for additional principals with 20% or mors ownarship.

CIP Business Verifieation { 0.g., Busineas License/Articios of Incorporation i Must Complete all Apglicable Flelds
. -
lssuing Authority: 03 &'ﬂ q { LOCUMBN #. List Document Typs Here: e \ -
[smum;rmm —_—
Documant Expiration Date: Z 6,{ 3 / d ; S[

Address (as appears on document),_£ < £
Attach varification for wny bus)

CIP Principat Vertfication (Drivgr's License/ ownu'@?l‘ Issued 1D} NOTE: Must Completa alt Appli

tssuing Authority: \ {- Document/Driver's Licsnse #
Driver's Licanae Expiration Date; o i 4 of Name (a8 appears on Iimsa}:hﬂw
Date of Birth (a5 appears on iicenaa]:___ Address (es appears an license),

RES WoridPay Authorized Represantatjye

By signing below, | scknowledge and a
accurale to the best of my knowledge.

nce of the gbpllcant and all information submitted is frue and

Autharizad Account Executtive Signatura . v S8 Dats ? a2 ?(:) -7
ESO J/ Swiped { Non-Swiped Percantages* Financlal inatitution (FM)?
Fa Bce Imprinteg MOTO Internet Oves ONo
=% % D% % et T

wipad) (Non-Swiped) (Non-Swipea) {Fon-Fwioed) Ous O Non-us FID #:

Websila Address:
"Wiob st sddroes raquired for sl merchants who hiva a sita (regardiaes of whethne the harrt |y condytiing &

Transactions conducted at: (D Store (DResidence @MWarshouse/Office (OMobile

MSP Page 1~ 3061 (01/10)
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%€ RBS WorldPay

PROCESSING FEE SCHEDULE

CUSTOMER PROCESSING AGREEMENT

PAGE 84

Gbrms Eank (Member Fham:ral tnsuatéj_?m}

500 Morgan Falle Fous, At FEES AFPLY OMLY TO SERVICES USED

Bank Name: _|

Sales AgeniNo. |

Bank P

o I ... 8)7S

Does this locatlon accept Advance Payments? @Yes O No
If Yeu, please answer the following questions below.

Payment Types:
@ Depositisken (O Full Payment (O Membership / Insurance / Subscriptions, etc.
- What 13 the average percentage of the deposits belng paid in advance?

Y
F

* Number of days the deposit Is paid to the merchant in advance of the full payment?

+ What percantage of the annual bank card volume is hased on the psyment terms above?
Warranties

Maonthly volume ﬁwlbulable to warantiss $ Avarage lenglh of wamanty outsianding (# of months)

« Number of days after full payment is made to the merchant until customer takes delivery of gooda / services? 9 Q
* Avarsge number of days fo complete the service sfter purchase (e.¢. length of membership, Insurance palicy, subscriptions, etc.)? E O

Wno reinsures warranty liablity?,

e

Number of Principals with 20% ar more ownehip: __ el
Principal Name: _ﬁﬁsz.zﬁ—

T

A cebedo

Business Tile: ﬁﬁﬁ ﬁﬁﬁl

Home Address:
City:
Previous Address;

2 I, e v

moved o yaarE)
State: p:

porcant owressio |

Principal Nama ___é; f

Nﬁ(-;-.

Business Tiite:

Home Address:

City: __

e wmew 000000000 090

Hihe the [==x==1]

Pravious Address:
Stata

oo >, I -

US Ctizen? @ Yes () No If no, provide country of citizenship

p —
Percant Ownership ‘:) C) T

3<Tier and 4-Tier Rates and Surcharges

| R ﬂl Tier 1 Rate
Diecount Rate: _L .

itom For: $ w2 9. Per Trznsaction

E"&:;! All Visa, Mastercard,
Discover and JCB Consumer
Credit, Commercial and

Signature Debilt Cards % Par Transaction

Piease Select

Rate Pricing Structure
O 3-Tier Pricing Tiae i Siirch
’O‘ gl Pﬂd;f‘ Discount Rate: , < ) 2F’ar Transaction
Gost Plus Pricing — _
ltem Fee: $ r Per
Cost Plus Procaasing Fee Tier 3 Surcharge

Discount Rate: % Per Trarsaction

% Per Transaclion Item Fee: § 25 Per Transaction

5 Par Trensaction Tier 4 Surcharge
murwnm P et il DiscountRate: €. ﬁ () % Pat Transaction
b I Itam Fee: § . Per Transaction

_ Visa®, MasterCard?, Discover” and JCB* Credit P'rotés'é;in'g_ .

Customar Avarage Manihly Volume:

s ('S’L@dt:ﬁ“—’

customer High Monthly Velume:

YD, SO —

Cusatomert Average Ticket

s ok,

Customer High Ticket.
. AN L
ICE 00|

KOO Coasm T ANET (04 1AM



Case 1:18-cv-02688-MLB Document 1-1 Filed 05/31/18 Page 4 of 6

AsS/25/2605 ©A4:58 lala]a]a]a]ala]a] 415 PAGE @5
Zx RBS Worl dPay CUSTOMER PROCESSING AGREEMENT

PROCESSING FEE SCHEDULE Sales Order No.
B T Seekacey oa o i E:@J@]

lag Agent No.
L Dl ver Netwibik® Abouuitd A
J (] Diacover Network Retained Account
3 thmfmm th Dlmwkmuud i
o ;W s Tm‘mmﬁ nggr.mtasg-mw Existing Discover Merchan! #;
nmmm:i Emum,wnw;wwmﬁ%u%u ' RBS worldPay (tem Fee: § . Per Transaction
" Ameritan Exproset . 7 R R TR A PR
[} Eexisting American Express Customar
§ Existing Amex Merchant #: American Expraas Yearly Volume: $
Exiating Amex CAP #: Amearican Express A 9 Ticket: §
] For tising, muttlocation CUSDmens ory)
© Amarican Wg Piat Fea* Amex Discount Rate: . % Plus§. Per Transaction™
M Express will by biled the Amex Dixcont
Flah Foe: by S Rhonty e F okt 85,63 orior o 100109, WW RBS WorldPay Itam Fee: $ Per Ti ction
It will incremas to 7. Expmes ElDE y ™ ' it
Mﬂm namﬁmmwwuwwu:d 3:3""‘5‘&9"“'“”'
3 ] TRIChgrts. 30% dovhgrads will ba therged for Flatol tdnaacions whanever 3 CNF or Card Not Prasent Chargs ocours, CNP
D Sor i En mammmmmuumnhmdwmmm MDEA mmhm
Apply for American Express wnwdmgskqm}mmmh*k I‘m
Amarcyn Express o
: [:] Apply for American Express Reverae PIP

_PlN l?pbut Prm:hsmng o iy ! o oy . EBT

EI kw Consumer PIN Debit Garda [] AcceptERT Batalier will [zaue benafits In $he form of:

Debit Acoess Foe: §___._____ Per Month - Per Location | EBT Access Fee:§ ___. or Moty - Par Locallon. 0. F0P0 SR 81 Gosti Bunstle
(O Food Stamp Benefitz Onty

D Fae™: !
ebit Hem Fee™: § . Per Transactioh EBT ltom Faar § . Per Transaction O Cash Benefits Only
f'k Denials & Volds Fea*: §.. Per Transaction Denials & Volds Fee: § . Per Trenaaclon
: FNS Numb
: Batch Totels Fee: § . Per Transaction Batch Tolsls Fee: § . Per Transaction {Food Ezpmps Merchants Oniy}

Diroct Debit

’ : 1 RevolutionCard Fee: . 50 % {basis points) Per Transaction
§ CashBack O Yes O No

[[] Accept Direct Debit ACH Service
Deposit and Re-Deposit ftem Fee: _____ . % (basis points) Per Transaction

“Phay foag from ndividyal cary pidor dott netwod

Volce AVS Request: 3. FS3Per Call

Baich Header: $ . Per Otcumance

g'ﬁ ﬂ Per Murﬂh - Per Location

Miniequm P ng:
s,&n. Far Month ~ Per Laocation

Chargeback Handiifg: S rgeback Voice Authorization Referral: S 70 Far Cal $

* T Gty Torminaion Fisb e ko in Sechion 10.3 of the Tema 30 Cord¥ons $005+ urdvwe & STfwrerd mrroun b apachind in ap Gihasr Fity o wbove. l

Other Fes: § i *

Fuelman® tFléémur} Fieet One* o V_’-_?Y'aﬁ.él:_”:" ek
[ Asply for Flest One™ [0 Appty for Voyager

[7] Gurrent Fleet Ona Customer ] everent voyager Gustomer

Wright Express® (WEX) e

[] Apply for Fueknan rFmtcm“

Apply for Wright Express (WEX}™
- i [} turrent Fustman (FlastCor) Custamer

RBS WorldPay ltem Fes;
$.__ _ PerTransaction

Voyager Discount Rate:
i % Par Transaction

RBS WorldPay ltem Fee:
... PerTranssction

RES WorldPay itam Fee:
$. Far Traneaction

RBS WorldPay ltem Fee:
$. Far Transaction

= wright Expenss, Puokmoe (FlemtCor). end S, reguire an pekEtionad Tom From e BT YrorP oy
Fuslrrum {FlsatCor], ang Flpeh Ong 00500 IH' fnwﬁm

Loyalty Cafds

it Cards

[] Accept Gift Cards* (7] Accent Loyatty Cards®

Gift Catd Dofmancy Fee: § . _ ; ‘
it Card Item Foe: $ . Per Transaction Pear Service Fee Aggessed Per Card lten Foe: § . Per Transaction

Gard oy d Eea 0

roce G Activation/Rel ; %o of ea: - Per Month — Per Locatlon
Order Processing Fee™: $ 25.00 of ActivationfReload Amount Program Fee: $___-_
Wwwmm»wwmwwmwwwmm. Loysty Gandy wit rowed o cormpivis i submd The Cand Growe Fam.

RADO Faks T AND4 (NF A0
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$E¥RBS WorIdPay’ CUSTOMER PROCESSING AGREEMENT

PROCESSING FEE SCHEDULE Sales Order No
Citizers Banik (Ma Fle .
€00 Morgan ﬁs"_,' Rm::‘; Mﬁ?‘l;a lﬁa%m} FEES .n‘i.l:'l:‘L'\r ONLY TO SERVICES USEDR i E {Marchant inftiala)
: : Sales Agent No.
Sottware Foes e A T m———

..o Spihcied Bdltwand, o

Datecap Service Fee: Virtyal Terminal Sefvica Fee: Regurring Payments Service Fas:
$ Per Month - Per Termina) $_ _Per Month — Per Terminal - Per Month - Per Terminal
— ! el
Da Item Fee: § . Per Trangaction
tacap — ) _ Direct Graft
Dabit/Cradit Oﬂgh‘lahun Fee: ACH Reject: Prenote:
Micrus Surcharge Fee: $ . ___ Per Transagtion $ . . Per Traneaction . Per Occumence  $._ Par Occurmence

Wirsless Setvices

sl A A B A S A A AT sl & s 22 S

] S L pactne Wireless Senices: § . Per Month — Per Temmina)

© Check Sanices

[] Apply For CrosaCheek Sarvicest  Cumment Chack Frocessing Company:

: [[] Currently Accepts Check Services Existing Check Processing Merchent #:
*Marchants applying for CrossCheck Services musi complete a separate CroasCheck Sarvices Agreemant

pion o, EUUISTMUTURRgACEmIMNt ANE Suppieh. . - RFID e R e, o
{ (1 Accept Plesse Sslact Sarvies Level: [] Accept Transactions viaRFID | [] Rast mesﬂnm vin
i
: m Dacling O Terminal & Suppiles: $ . . Per Month ~ Per Tarmingy Equl mm';t RFID Merchanta processimg via
Al quip ype ARU are nat subject o tha
Stand Volca Autharization, Voica
© Supplies Only: § . Per Month — Per Terminal C Stand Alette: Authortzation Referrs, o
: Voice AVS Request Feas
() Terminal Mount figted in the Mi
. J i & Misc. Fees
O “Temminal Only: § ___.___Per Month — Per Teminal section of s Socuarent.
O WellGlaaz Mourt

Data Breach Services

Please Sarvice v 1 heve received a copy of the Terms and Condhions
Salect Lavel: for the Date Bresth Services Program,

- ' N 2
OPuss999 O Premum$15.98 O None (Merchant Initials)

TIRIEE(BR2EE
a 2
& £z g g N g 3 Deseription Sertal Number ay  Wonthly Rental
E § {if applicable)
POOO0O0O| 00800 L ( 2 QC} . T ) .
O®80000|00BOO L e i NI
OCOQOO0| 0000 : . e e )
Q00000 | 00000 | i oy P gl
OOQOO0 QQOQOO | J_ %
Note: Rentel equipmeant requires sexecution of a separate agrevivent.
E < E e +w§§.£; SAK !‘.- éd}:{"_‘ LNISaiaaFlna! O o Refungs () Store Credit Only
Biyatiame {Muhhﬁ?ﬂm gl
wr o o i
EST OMFN ) CNT Yes es as as
%:'? - l:@gj’?ﬂ OQF.AC O Hawsii ONe OnNe aBNo No
POS | VAR Application Nama: Veraian No.

This information & required for industry compllancs purposes. .
omer tred or recommended by the Paymeant Card

Cust knowledges that payment applications must comply with the standerds, quidslines, practicas or procadures requl

Industry s::umy Standards C&Jﬂl including, without limitation, the Payment Application Date Security Standards. Customer shall notify RBS WorldPay and RBS Citizans

prior to changing its payment appitcations software (including eny changes in versions of such software.)

Cuystomer fyrther agrees to provide the new payment application name and version numbér pror to submitiing any transactions to RBS WoridPay utilizing the new payment

applieation (Induding new vartions),

aafu Mo 4 U GRA AR
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X4RBS WorldPay CUSTOMER PROCESSING AGREEMENT —

PROCESSING FEE SCHEDULE . -
. u_j{lhmhmthlﬁila

' Citizens Bank {me Finangia institution)
800 torgan Fal

is Anad, Aban, G 0300 FEES APPLY ONLY TO SERVICES USED

Sales Agent No
iniamé& Gawwnys e

Sy Shenig Chits
D mmwummmumzmgmn

[] Acﬂpt Transactions vis imernet Gafeway

Pleass Select Shopping Cart Type Pleass Seled! {itemet Gateway Galeway Setup Fee: §

O Process via Cart3? O Authortze. Net

O e vis MIVA Shopping Cart Maintenance Fee! O 18 TSYS Surcharge Fee: § . Per Transaction
O Process via ShopQite §__. ___ Per Month - Per Terminal (O Other (Please Specify): Htam Fee: § . Per Trangaction

_ARternet Businesy-Wiformation

Average Daysto Flla Order: Percant af Orders Filled Imtematly: %  Ayerage Days io Ship an Ordar

Nama of Fulfilment House: — .
Wahtite Address; Sg%g‘ggL
OYes ONo

Transaction Service Provider Information:

11 N (New) is salacted above, kill shipping to: (O Customer U Salea
Instaliation: (O By Processor @) By Sates (O By Reseller
Shipping Method: (O Ovemight @ 2nd Day () Ground

Instalier Name: . ——

—n

Phone Number: Fax Number: Contact Narmea:
E-mail Addrass: o Notes; Cortact Phone Number:
[] eheck hare if same as Legal or DRA aadress |
i

"ACCEPTANCE AND GUARANTY

The Customer hereby m tp RBS WorkdPay' slandarﬂ ?erms and Conditions for Cugtomer Pmmm“gg Agreements. Those Tarms and Conditions either appaar on the reverse
sict of this form or are aftached hereto, B)raﬁnrﬂﬂs ti‘hat(l)lhaverea:twm!mﬂru 2 copy of the Terms and Condttlona and (i) the information | have
Ewlded on the Customer Processing Agmement and duﬂ:ﬁ e apmmbun ceas, whether in written eleclmnnc or verpal fomn, is complete and ecturata. Customer acknowledges

Bt no of3l or written madifications 10 the Terms and Cond beenmadeormmlmwhemamar

USA PATRIOT Act — Federal taws and regulations require us to requesl Information from you prior 1o apening an account or adding an addianal signatory o an account. The

Information we request ma: vary ding on the circurnstances, but at a minimym, will include your name, address, an number such as yolr Boclal Security or

tal er identfication num and for individuats, dste of birth. We are also required ta verify the nfarmation you pravide ta ys. Thie vertfication process may requ-re you to
u$ with supporting documentation thet wa sam appropriate. We may alec ssek to verify the information by other means. We reserve the right 10 request addition

mfomaﬂon and/or signatures from you from fime to time.

A consumer report of each of the officers, partners or owners of Custamer may be requested from a & andior credi reporting egency al the incapiion of this Agreament and
from time to time thersafter. Acknowladgement and consenl are hereby given. *

ning below, | that | have read and am aul!'-nﬂ::ea to sign and submit tha appHcation which | am dealiv at thia ime to RBES WorldPay, Inc an behalf of the entity
Ezlﬁan all mfonnmuq provided in the application s true, mﬂ ieke, and mccurate, | authorize American WT.&; Travs| Related 8ervices Company. Ine. ("American
Exproas’] lo verify tha information in the eppucstion and receive and exch %e Information about mmm& uding by mqueshrg repons fnem Consummer reporting agencies.
l ﬂul'hoﬂze and cﬂrect American Express to irform me ditectly, or through RBS WaorddPay, of reports American Express has requested from consumer reporting
e rnlcrmahon will inglu ae the name and Bdunss of ﬂm E a-n furniehl lhn reparl. | understand that upon A Exprass 4 of the entity indicsted below to
the R anna.n Express Card, the terms and condifions for rd Acceptance (“Terms and rhorns}wﬂlbesen:tosuﬁanuz\rmoagmtnawmme
dcepting the American Express Card for the pumhm of goqu andfor services, or pthetwrse indicating 13 interttion to be bound, the entity agraes to be bound by the

%\'{)UR PAY;j){TS PROVIDER, WE NK YOU FOR YOUR BUSINESS. ;’

(Title) {

ighatuly {Pnnl Naime)

Cr MﬁjM}Q.F T~ IS A0

{Print Nama) { (Qate)

oomm:maﬂ uaranfaan {o RBS Citizgns, NA, end RBS WorldPay, t of all obligations arising out of or in furtheranca of
sas muu in mi ing such obllgation
l (Dsw){ £ {!!igbldm) < \ \ (Oste)
- .5 4

ad Customer's pmmtser &nd that the Customer has the proper facilities,

2 o< S

(Date)

LICD Dama & Sf@a fnaranm
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Case 1:18-cv- -0268¢

% RBS WorldPay

Citizens Bank (Mamber Financiol Institution) .
~ 600 Morgan Falls Road, Atlanta, GA 30350

Wells Fargo Home Mortgage ; _
3-MLB ‘Document 1-2 -Filed 05/31/182 Page 2 of 7 |

TOMER PROCESSING AGREEMENT
PROCESSING FEE SCHEDULE

FEES APPLY ONLY TO SERVICES USED

CUs

9187944677 p.2

/

J

Sa{es Agent No

Application Type |

New o Credit Card Processing

@ Cumemly Pracessing Credit Cards {Rewrite)

Legal Business Name: _ b A, rou Busingss Open Dale: \» \ Ma, ." &.’—\ ;‘.Lssgt:emger;;‘:dggmer ‘
LegalAddress 230 E t &T Q-T A DBA Name: ! Sameas Legal‘
SuitelApt: _ . Address: -

City: %ﬁmﬁ Suite/Apt:

%Wi _ City: State: Zip:

Cantact Nal/ne: Phone: - . . Fax: - )
E-mall Address: _ - . Conisict Nams: A}@Qﬁpl\j

[] 1 would like 1o rocsive online statements at the

above tisted e-mail address. | urlgrstand that by accepﬂng thils option, | will not recelve a mailed statement.

If cards are currently accepled, please identify whers:

O MDTO!ECommerce QFace to Face
O Yes

How Long: lL {Yearsh

No If yeos, p#ease indicats the instintion's name:

Are you cutrently a customer of RBS Citizens, N.A.7

Osole Proprigtarship (Parthership (JGorporation

- Nnn-pubhc CINon=proft Drgamzatlon

Buaness Ownarshnp Tyge
fLe OGavammsn‘t Enilly (Corporation - Public Stéck Symbol

Are you a Franchisee? OYesﬂ No  Franchise Name that you will utilize:

N

Federal Tax ID #
0.4 s

Business Product or Services: |

Delivery Method for Product (Immiediate, Web site

" Prease Dascribe in Datsil - ’
Ifiliment within 30 days, etc.): _MJ&J—_@_)_

siC: ﬁ\g \2

Seasonal Merchant* OYes Q’No :

Date

If Yes, Months open:

Months closed:
“Morchant to te charged $10 for each month closed

Date

Has this company ever had any cardholder éomunt

Dass yaur company utilize any other entiles, sueh 2

IF "Yes" pleasa list the entity name here: __

information compromised?. OYes "QN:)

54 Thlrd Party Service Pravider, that stores, fransmits or procassas cardhoider dafa on your behalf? (O Yes ¥ No

If Yes, Whan?

Please attach separate completed CIP Attestation Forms for additional principals with- 20% or more ownershlp.

CIP Businaas Vertfication ( @.g., Businass Liconse/Articles of Inmrpbraiinn)

Issuing Autharity: m"\’“\“ﬁ U\W

NOTE: Must Complete ail Applicable Fields

List Dosument Type Here: (.r%l’} . gf . LL(-/

Document #:

(Stato/CauntyiCity)

Documeant Expiration Dale:

‘Address (as appears on document):__l__S_C)

AL

Business Name .(asappears on ducumenl); \DL CD U*& (DFOO,P L-LC-J
IST STREEY TULSA of #4(0‘2,

Aftach business varification documents for any business fhat has baen opan for less than 90 days.

cip Prlncipal Varification (Driver's License/Government Issued ID)

Issuing Aumority Ok-\ab\om

NOTE: Must Complete all Appilcable Fields

Document/Driver's License #:_

Driver's License Expirafion Date:

‘Name (as appears on license),

io/’st /?.OI:Q

Date of Birth {as appears on |imnse):_‘ Address (s appears on license); 143‘5 6 t‘ ij A ka](HLH

RBS WorldPay Authorized Representative Signature

By signing below, | acknowledge and allest that | ha & viewed the identifying information (n the presence of the applteant and all information submitted is true and
atcurate fo the best of my knowledge. - B .
A:Li'tho_ﬁz'sd;i\'edoqm' : 'iéquﬁve'Signélﬁffe" - Date {b!\ 5 l \ &3
- Pe Financial Institution {Fi1j7
Fape-to-Face inted OITO ‘ I armet 3 Yes @ No
\E%% & % 9% Institution Type: ‘
(ouipnd). M"Sw?"ﬁ (Nar- Segpea) ®@us O NonUs Ffl D #:
Website Address:
“Web site addrass required for sl merchants whe have a site (regartiass of the s g b ).
OWarehouse/Offics - (O Mabile - WP_ALB_0000651

Transagtions condugted at:  @Store (O Residence

MSP Page '1 - 3072 {03/1D)
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Jun 17 2010 9:38AM Wells Fargo Home HMortgage 918?94_45?'}' o - p-3

¥RBS WOI'IdPa}? CUSTOMER PROCESSING AGREEMENT
(e A stuton) PROCESSING FEE SCHEDULE

ﬂ!uaqunhmm GA M350 FEES APPLY ONLY TD SERVICES USED

5!“.539:3(“'\ g L

Does this location accapt Advance Payments? | () Yes' @No

¥ Yeos, mawmummmm. .

Payment Types: | .

ODnulnuun () Full Payment () Membarship / Instrance | Subscripions, eic.
Whmwmml afmwwnnpainhmnﬁ .
* Number of days the deposft is paid to the marchart in sovance of the ful payment? _ —
-Nmnrddmdhri.lmmhmﬂm'mmumlrxmmwamfmﬂ_, .
= Mverage number of days 1 complats the senvics aftor purchese (e.g. lenoth of membatship, insurancs policy, L sic?

What pementage of the annusl bank card volume is based on the peymeni s sbowe?
Minrmnian -
Menthly volume attributable o warunlisn §_ Aversge length of warranty outstanding {# of montim) __ Wheo relnsures wamanty lisbillys

Aaeig! 1 l_
_BI‘.I.&—F-L"‘EO‘&\- erw
HomsM:im C .
e

Previous Acdrees:

- T, oo . |
NMH?RYH ) No i na, peovide country of -

[TT]

Gommercial
re Deblt Cards

Rate Pricing Stucture
) 3Ther Prichg
) 4-Tier Pricing
@ Cost Plus Proing

Cost Plus Processing Fes | s wa"r'
. Rl % Per Transaction ‘_g: &
. % Par Transaction :$.__ Pm

Per Transachion
o o s s DwecountRate. ___ % Per Transaction .

| MSP Page 2 - 3072 (05/410]

CONFIDENTIAL | RES WORLDPAY WP_ALB_0000652



Jun 17 2010 39:33AM Wells Fargo Home Mortgage 918'?3‘4_4‘6'?'? . p.3
- Case 1:18-cv-02688-MLB Document 1-2 Filed 05/31/18 -Page 4 of 7 : =.\'

{é RBS WOI’|dPa)7 CUSTOMER PROCESSING AGREEMENT
PROCESSING FEE SCHEDULE =

Gilizens Bank (Member Financial Institution .
600 Margan Ko Ao, Atanta, GA 30350] _ _ FEES APPLY ONLY TO BERVICES USED

Sales Agent No,

Bank Name:

Bank Phone:

Eenkz_ip:m

Does this location accept Advance Payments? | () Yes ’ No
If Yes, please answer the following questions below.

Payment Types: i
(0 Deposit takan () Full Payment ) Memgpership / Insurance / Subscriptions, efe.

*What is the average percentags of the deposits being paid in advance?

= Number of days the deposit is paid to the merchant in advance of the full payment?

+ Number of days after ful payrﬁent is made to the' merchant untif 't;ustamer takes ﬂelivery'of.gc;uds / services?

+ Average number of days to complets the service affer pumhase {e.9. length of membershlp, insurance policy, subscriptions, efc.)? .

‘ « What percentage of the annual bank card voiume is based on ihe payment terms above?

Warranties : _
Monthly volume attributable to warranties $ 'Ave'régaﬁlength of warranty outstanding {# of months) - _thi reinsures warranty lisbility? -

ore owners a’
Principal Mame: A Ity a \ 2.. ‘ -
First LML

CEL
Business Title: N ~ \el 3 i

Horme Address: 14-55 E SOT” ST

Previous Address:

-4

umber of Prmclpals with 20% or

Complets if the Pnnclpal has movad within the lest two yaars)
City: State: Zip:

US Citizen? () Yas (O No If ho, provide country +f citizenship

Principal Name:

Businass Title:

Homa Address: it ——

tevious Address:

. {Eampiste M ihe Prncipal Fias ms:l within Thiy Inat bwo yeare]
City: ) State: i Zlp:

SSN#: - DOE: Ma. - Day - R Percent Ownership W

Us citizen? O Yes O No I no, provide counlry of citizenship

] Afcapt AR V‘E’sjblgagterl‘:ard, ! ‘ .
gm%r:r:mmai :nngumer ¥ Custgmer Average Monthly Volume:
Signature Deblt Cards N - - ' . . j & @

B Shlect H R W Per Transaction. 'y ) l\ :
ease Sole :
Rate Priging Structure PapTransaction . . :
(O 3-Tier Pricing Cusiamer High M Valume:
(O 4-Tier Pricing 5 Per Transact i Q . (D
@ Cost Plus Pricing iscount Rate: Y% V‘er ransa : ion S =~ [\ &
__ Per Transaction
Cost Plus Processing Fee Surcharge ' ' Custoimer Averagh Ticket:
% Per Transaction g % - g
% Per Transaction HemFea: §. bt Transaction \
. Per Transacfion Tier 4 Surcharge ' Customer High Tieket:
Mo wareare J,gg,,";;;::;l;"’;;;ﬂgg:u ' . Discount Rate: . % Per Transaction $ t{Z}l {D (O
Esuer costs invalved: - ) L :
CONEIDENTIAL - WemFee' §$. Per Transaction . . WP_ALB_0000653

RBS WORLDPAY MSF Page 2.- 3072 ©3/10)
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X¥RBS WorldPay  CUSTOMER PROCESSING AGREEMENT
PROCESSING FEE SCHEDULE - A Sples Order No.

Ciizens Bank (Member Financlal Inatitution 2 - - .
00 Morgan e At i o on FEES APPLY ONLY TO SERVICES USED pEA Gl i, ’MMefchant Intitials) |
Sales Agent '

B
Mo,

”

Q Discover Network Retained Account

Merchants who are an the *Discover Retained Merchant Accounts” listiwill continus to sétile Discover Existing Discaver Merchant #:
transactions thn:;xr%h Cisgover, Rates negotiated with Discowar will appl un alf Discover rangactions In

pace of RBS WoarldPay 3-Tier, 4-Tier, or Cost Plus credit transaction pricing sructures. Tha RBS WordPay '

itam foa, B8 specified in this seclion, will bz added to Discover Retalned Metchant Accounts in addition to RBS WorIdPay Item Fea: $ Per Transaction

the negotialed Discover rates 2nd wii be charged by RES WerldPay.
. merican Exprass Yeary Vol C’ & CQ QCO
Existing Amex. Merchant #: A P y Volume: § g i "

Existing Amex CAP #: . American Express Average Ticket: §
{For exdsting, malt-ccation customers only) .
% Plus §. Per Transaction™
Per Transaction

[] Existing American Express Customer

(O Amarican Express F'lat Fea* Amex Discount Rate:

* Merchants pmnesﬂ with American Express will te bhled the Amax I:llsr.cunt Rate nrtheManmL%

Flat Fee by Ametican grpreas.dmmly The Monthly Flat Fes is $5.95 prior # 1011/09, after which fime RBS WorldPay Item Fee: $. =
it will \nﬂeam to $7.95, The Amsrica Express mias and fess are subject to/change fom time & time
by American Express. The RBS WorddPay rem fea wilbe charged 10 the mgkchant by RBS Workd Pay

Bt doss ot apply to reversa PIF mershants. = 0L30% downgrade wit e charged far Ratal s aclons wheniever a GNP or Card Net Present Charge oocurs, CAP
lur:ma G{\ame Tg'dml“m lrt\: mded Es!abl sh P atihe g/[olntuf urchae: n(;'.g‘ Charges by mail, & pho:ﬁwf?:nr
= met) K5 used al umn 1 g meanl 2. SUstomer actv: 2l called CATS, or for wi L.
! Apply far American Express : larmas spp -g,i this paragraph chall have the meanings ascribed In the

is k
American Express Terms and Con ditions.

1 [] Apply for American Express Reverse PIP

[] Accept Consumer PIN Debit Cards (] Accept EBT Betailer will issuo benefits in the form of:

(O Food Stamp and Cash Benefits
O Food Stamp B
Benefits Only

Debit Access Fee: . Per Month - Par Location | EBT Access Fee: § . Per Month - Per Lacation

Debit llem Fee™ § . action ansaction

Denials & Voids 1§, Fer Transaction Denials & Voids Fee: § . Per Transaction
FNS Number:

__ PerTransaction Batch Totals Fee: § . Per Transaction (Food Stamps Mercharts Only)

RevolutionCard Fea: . 50 % (basis points) Per Transaction

Cash Back OQYes O No [ ] Accept Direct Dsbit ACH Service . ' o

*Plus fees from ingividual card corrpanies ang/or dabit networks. Deposit and Re- em Fee: . % (basis pointg) Per Trangaction

inistratives AGH. Relsgt, NSF or Relumed Check: Voice AVS Request: § _\ .‘__.mar‘ Call
. FPar Month — Per Location $ L er Ocourrence '

Batch Header: S . M— Per Occurrence

Migimum Procassing: Vaice Auihorization: $L .{‘ﬁer()all
@9

Far Month — Per Location : Chher Fee: § . *

Chargeback Handling: &%.%er Chargeback Voice Authorization Referral; 5_&_ .Mer Call §

* The Eaily Tarmination Fea sl forf in Section 0.3 of tha Temie and Condilions applies untess 5 <ifarent amount I snocied b the Cther Fos sectian abave.

[ apply for Voyager

{FleetCor) Customer D Current Fleet One Customer D Current Voyager Customer

[] Apply for Fugiman {FlestCon* [] Apply for Fleet One**

RBS WorldPay [tem
Per Transaction

RBS WeordFay flem F
$._| PerTransaction

Voyager Discount Rate:
. % Per Transagtion

: . W

“¥irigt Exprass, Fualman (FhatCor)., and Flags'lone Epplicafions vequirs an additional form thet is separate Tomthe WS WoddPay Cusiome  Proc A, ent. et-up for Wright Exprose,
| Fuelzan (HaatCar), and Fies! One appikalions |s 7-10 businees days. $ Par Transaction

D Accept Gt Cards*

Gift Card 1t Servlce Fee Assesaed Per Car

Gift Card Activation/Reload Fee: . %
of Activation/Reload Amount

Order Processing Fee™: § EQQ Pragram Fea: §

“*Drdar prcessing fse.applisa o Btandard and |naje Inlial oiders and raocdars lass tean 200 cands. “Merchants owdering GHft Csria or Loyalty Cards wil need o complete and 2ubmit 1 Cam Crosr Folv.

CONFIDENTIAL . T WP_ALB_0000654

RBS WORLDPAY MSP Page 3 - 3072 (03/10)
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% RBS WOI‘ldPaY" CUSTOMER PROCESSING AGREEMENT [ |
PROCESSING FEE SCHEDULE A gales Order No.

Citizens Bank (Member Financial Instiution) y ;
800 Morgan Falls Road, Atiante, GA 33350 FEES APPLY ONLY TO SERVICES USED L L‘ ! _/{(Merchant Initials) |

Sales Agant No

Datacap Sefvics Fes: Virtua! Terminal Service Fee: Recurying-Payifichits Service Fee;

5 Per Month — Per Terminal 5 . Per Month — Per Terminal Per Manth — Per Terminal

Patacap ltem Fee: §

: Per Transaction Direct Draft
] Dabit/Credil Origination Fee: ACH Reject: Prenote:
Micros Surcharge Fee: $ . Per Transaction - §.___Per Transaction : S__ . Per Occurrence §. _ Per Occurrence

0 Accept Transactions
riViraless

VWircless Services,.§ g Rarbdonth — Per Terminal

] Apply Fer CrossCheck Sarvices* Current Check Processing Company: ‘ T T _ -

[ L. Gerren Accepts Check Services Exisiing& W /

WBTChAfLs applying for CrossCheck Services must complete a separats CrossCheck Services Agreement.

D Accept Plezse Seieot Service Lovel: D Accept Transactions vl}i RFID D AET?M Transactions via
A Onty
. .

[ Decling Sk Jerminel & Suppiies: § | Per Month — Par Tarminal PE::;s ;S;:Ita:t RHID Merchanis procassing via
PR P ype ARLJ are not stibject to the
Stand Alone ice’ Autherization, Moice

O Suppieg Only: & ___ . Fer Month — Per Terminal O /{.&ﬁrizaﬁon Referral, or

' ﬁw Voice AVS Request Fees

{ Terminal Only:$ . Per Month — Per Terminal gzt;?olnn:fll;glzzlc?mfnt

-~ ) ' () WalliGlass Mount

Existing

Description Serial Number Qty. %ﬁgg‘gg%mﬁ'

(if applicabile)

e T W//\\ 11 |$| |
OQCO0001C = ' il il 1%y ;

Exchanga

Check Reader
Card Reader

OCOCOoOO0|looocoo L L i || ,
OCO000C|[00CO0 y ‘L ) §) |
OCO0000 COQOQ | ' L N 1S !

Note: Rental equipment requires execution of a separate agresment.

o Poli inal Reasi
Stare Name: _ QAII Sales Final (O Mo Refunds (O Store Credll Only
{As it iz 1o appasr an recaipl header and mprinter platas)
Auto-Close Auto-Close Time me Zon ow AVS Tips Prompt for Server/Cashier #
OYes ED . OAM CEST (OMTN O GNT OYes QYes: OYes (O Yes ‘
ONa : OPM OIPAC (O Hawai {ONe ONo "ONo O Ne

POS [ VAR Application Name: A‘LO‘(I A; " Version No.Cs '“(

This information is required for industry compliance purposes.

Customer acknowledgas that payment applications must comply with the standards, guidelines, practices or procedures required ar recommended by the Payment Card
Industry Security Standards Council, including, without limitation, the Payment Application Data Security Standards. Gustomer shall notify RBS WerldPay and RBS Citizens
prior ta changing its payment applications software (including any changes in versions of such software. )

Customer further agrees to provide 1he new payment application name and version number prier to submitting any transactions to RBS WorldPay utilizing the new payment
application {Including new versions). .

CONFIDENTIAL WP_ALB_0000655

MSF Page 4 - 3072 (03/10)
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X<RBS Wor|dpay“‘ CUSTOMER PROCESSING AGREEMENT [

PROCESSING FEE SCHEDULE / ‘ales Order No.
Citizens Bank {Member Financial Institution)

- X :
600 Morgan Falls Road, Afianta, GA 30350 FEES APPLY ONLY TG SERVICES USED P L ‘uﬂe_;eham Initials) |
Sales Agent No. "

Bt Transactions via Internet Gatewa

[] Accept Transactions via Internet Shopping Cart

Plaase Select Shopping Cart Typs Please Select | Gateway Setup Fee: § .

ProcessviaCart32 O Authorize.Net : ) o
& Process via KT oty Cart Mainterance Fee: S Tsys ) TSYS Surcharge Fee: $ . Per Transaction
O Process via ShopSite $___.___ Per Month { Per Terminal O Other (Plaase Specify): ltern Fee: § . Per Transaction

of Orders Filled Internaliy: %  Average Days lo-8hifan Order:
"‘_—\___,-/h — Refund Palicy

) Site Credit Only

Sistasclzzfzg!_ ) No Refunds

O)Yes ONo (O Card Credt

Transaction Sarvice Provider Information:

If N (New) is seiactsd above, bill shipping to: (O C|
Installation: (O By Processor () By Sales (B

Address:
Shipping Mathod: (O Overnight (0 2nd Day () Ground
{petaller Name: I
Phaone Number: e Faxx Number:| " - Contact Name:
E-mail Address: Notes: Contact Phane Number;

|:| Check here if same as Legal or DBA address

The Customear heraby agrees to RBS WarldPay's standard Tarms and Conditions for Customer Processin Agreemenis. These Terms and Conditions either appear on the reverse
side of this form or are atlached hereto. By signing below, | répresent that (i) | have received and reviewed a copy of the Terms and. Conditions anc! (i) the information | have
provided on the Customer Processing Agraement and during the application precess, whether in written, electronic or verbal form, Is complete and accurate. Customer acknowledges
that no oral or written modifications lo the Tarms and Condificns have been made or praomised to the sustcmer.

information we request may vary depending on the circumstaces, but at a minimum, will include: your name, address, an identification number such as your sockl security or

ta. 21 identification number, and for Individuals, your date of birth. We are also required to verify the information you pravitle to us. This verification process may require you i
provide us with supporting documentation that we m appropriate. We may also seek to verify the information by otfer means. We reserve the right to request additional
information and/or signatures from you frem time to time.

USA PATRIOT Act — Federal laws and regulations require Em request information from you prior to apening an account or adding an additional signatery lo an accound, The

A consumer report of each of the officers, parinars or owners bf Customer may be requested from a corsumer andfor credit reparting agency at the inception of this Agreement and
from time ko time thareafter. Acknowledgement and consent afe hareby given. .

By signing below, 1 represant that 1 have reed and am authorized 1o sign and submit the application which | am delivering at this time to RBS WorldPay, Inc on behalf of the antity
below and all information | have provided in the applicaiion is frue, complete, and accurate. | authorize American Express Travel Relaled Services Company, Inc. (“American
Express") to verify the information in the application and receiye and exchange information about me persenally, mciuding by requesting reports from consumer reporting agencies.
! authorize and direct Armerican Exprass o inform me directly, |or through RES WorldPay, of reports about me that American Express has raquestad from consumer reporting
agencies. Such infermation will inglielethe name and address| of the agenrcy fumishing the report. | understand that Lgion American Expross’ approval of the entily indicated below o
accepl the American Exprass &4 rms and conditiens for American Express® Card Acceplance (‘Terms and cnditions™} will ba sent ko such entity along with a Welcome
1I._ettjar. By ag:v:;%‘(ing the Ame ess Card for the purchise of goods and/or services, or otherwise indieating its intention 10 be bound, the entity agrees to be bound by the
Erms g itions.

R, WE THANK YOU FOR YOUR BUSINESS.

Dy !mﬂuj rehbes L)is]io

Tile) /) (Date)

{Print Name)

_Aspe Dasr M G/.é ‘E}/D

(Print Name) ! (Title) (Date)

RBS Citizens, N.A. and RBS WarldPay, Inc. the full payment of all abligations arising out of ar in furtherance of
gs incurred in collecti obligation. :

(Signature) - ;: 8

7 T

Rl
(Datsf |, v (Signatire)™ {Data)

The undgrgigned gdles repress: niative attests thal a site| inspection of the above named Customer's premises was conducied and that the Customer has the proper facilities,
aquipmef, | ary and Es required to conduct the business.

(e t-E)@‘edlﬁve Signiature).
FSONFIDENTIAL

e,

@mjpﬂam | Blishi

e LY T
Print Name) WP_ALB_OOOOGS&DA{G) _

3
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EXHIBIT




Conlact Name A Full Leg; Filing| ness Name Store Name (DBA)
B AK/) b/ ry (AW // 104 7‘6/) }_g@@f i
N Legal Phone Number

<

% Legal BuslnessA&!ress

S *
)

-~

Case 1:18-cv-02688-MLB Document 1-3 Filed 05/31/18 Page 2 of 4

Customer Processing Agreement

MERCHANT SERVICES = %
Form Type | C Processing Agr Add Loc Add Equij
Citizens Bank N.A., One Citizens Plaza, i V: L D D s D
Providence, Rhode Istand 02903 sTegar Sales Order No.
’ A <
877.550.5933 Sectlons W/ 4.8 24,63, 14

e el Leaed [z mv//wﬁé
[ ol) B . Lis hi— % Oﬂ&a}a//ﬁ#/ whe LLQ»

(¢]

f

State e

S—mre/DBA R ﬂ - I

Fax Number Email v Number of Locations Federal Tax ID  Checkif: PEIN |_]JSSN

1 PLEASE NOTE: Statements are available electronically on Worldpay's Merchant Portal, If you would like to receive paper statements log into the Merchant Portal (https://portal.worldpay.us).

OWNERSHIP TYPE r Sole Proprietor r Partnership C Non-Public Corporation r Non-Profit " Lc r Government Entity ( Public Corporation  Business
Open Date
Avg. Monthly $ High Monthly $ Average s High $
Vol Vol Ticket Ticket Describe Business Products or Services in Detail SIC/MCC Code
SWIPED/NON-SWIPED PERCENTAGES TRANSACTION CONDUCTED AT
Currently
Processing % % % % % % %
CreditCards  Face-to-Face  MO/TO Internet Website Address Store Residence Whse/Office Mobile
(Swiped) (Non-Swiped) (Non-Swiped)
> - Membership/Insurance/
Does Customer Accept Advance Payments? Yes No If yes, pl er all t D:
ep e Paym: (" ves (" No Ifyes, please answer all questions PAYMENTTYPES [ ] Deposit Taken [ funpayment [ gbccriotions, ete.
% Average % of deposits % # of days deposit is paid by Average days to complete % of annual bank card volume o
= paid in advance cardholder in advance of full payment service after purchase based on Advance Pay t terms %
3
£
3 SEASONAL
fi fi
o.fz. MERCHANT  Months Open Months Glosed EBT DFood Stamp Benefits DCash Benefits DFood Stamp and Cash Benefits S oThe
~N
THIRD PARTY INFORMATION
Does Merchant use third party to store,
Y
process or transmit cardholder data? C Yes C v Third Party Name
MAIL, TELEPHONE OR INTERNET SERVICES 1f Vendor/Fulfillment House, please check the Vendor/Fulfiliment House button and enter the name of the fulfilimant house in Fulfillment House Name field
Who performs product/service fulfillment? (" Merchant (\ Yendov/
5 Fulfillment House®  yendor/ Fulfillment House Name
*A fulfillment house is a company which specializes in product fulfillment services, on behalf of the product owner.
Visa Member Bank Information: Citizens Bank, N.A. 1 Citizens Plaza, Providence, Rhode Island, 20903 (877) 550-5933
important Bank responsibilities:
1. A Visa member is the only entity approved to extend acceptance of Visa products directly to a merchant.
2. A Visa member must be a principal to the Customer Processing Agreement.
3. The Visa member is responsible for and must provide settlement funds to the merchant.
4. The Visa member is responsible for all funds held in reserve that are derived from settlement.
v 5. The Visa member is responsible for education of merchants on pertinent Visa International Operating Regulations with which merchants must comply.
2 Important Merchant Responsibilities:
% 1. Ensure compliance with cardhold data security and storage requirements.
-‘é 2. Maintain fraud and chargebacks below thresholds.
= 3. Review and understand the terms of the C Processing Agr t
!g 4. Comply with Visa Internatlonal Operating Regulations.
, a. lati m Visa's website at: hnp_://usa.visa,com/merchamsjmercham-supppn/imernational;pperaging-regulations.jsp
o0 2 g
The responsibiliti ot supeksede terms of the Customer Processing Agreement and are provided to ensure the merchant understands some important
obligations of eacl| party and ber, Citizens Bank, N.A., is the ultimate authority should the merchant have any problems.
S o = / ;&1 VI)A Al QM' //,40 //%{QJML /Q ﬁ
™ Auphtrized 7"m j =] — —\_ Print Name Title ~/
2 L \/

E Tpan\nfo must, be obtained for principals which, in the agggegate, hold at least 51% ownership. First principal listed must also sign as first principalin C y section.

&) /).

=T /;W/) Uﬂ\}//J{'C\L \/_‘_

£ | Ful N!Ve (Full legal name required) / /D/,\ 4 DOB fMM/D8 Pmﬂm ‘Owned  Drivers License #/State Social Security Number/ ITIN

/4 Ash bury/ [P . V% la_ (A \15@5@ 3

< e Address \ State ome/ Mobile Phone ' >

'/ CBMS-CPA 4002 - 41685v11 (01/16) Page 1 of 4



Case 1:18-cv-02688-MLB Document 1-3 Filed 05/31/18 Page 3 of 4

2worl X% Citizens Bank
e O d p ay Citizens Bank N.A_, One Gitizens Plaza,

Worldpay US, Inc. cqlomer Initis Sales Order No. Providence, Rhode Island 02903
600 Morgan Falls Road, Atlanta, GA 30350 8775505933

v i ). Nfa/J/' J., ’_

Full Name (Full legal name requirad) E M/ﬂD/YY\ Porcont Ownot‘l Drivors Liconzo #/State Social Security Number/ ITIN

.—,__—__.__
City S!alt,' Home/ Mobile Phone

&T’.I.;.'i“n;gipal Info 2

B /)aw) /7) Nf&;/d £ _

| 55 Barin ivainie Bank Phone

c

E v/ I N [
" Bank City State Bank Routing/Transit Account Number

AMERICAN  If you are eligible for Worldpay's direct settlement program for American Express (Worldpay settles your Amex transactions), the

EXPRESS® fees in this section {determined by industry) are charged by Worldpay, in addition to the fees within the Per Transaction Fees table Opt out of Amex Marketing
below. Merchants who accept American Express must follow American Express Merchant Regulations. Please read these Communications®
regulations at www.worldpay us/AmericanExpress/ MerchantRequirements.,

E——

W Discount** Prepaid Discount**
= \ 2.87% plus $0.15 transaction fee 1.93% plus S0.15 transaction fee 2l
Fast Food Restaurant \ 3.48% 1.33% plus $0.05 (ransarlien'\e{
H —
1 o Independent Gas Stations '\ 3.23% 1.28% ply 712 transaction fee
(]
A Lodging 3.48% 793% plus 50.05 transaction fee
Lo Mail Order & Internet TNN3.48% _~—  2.23%plus 50.20 transaction fee
o
. o= Office-based Healthcare 2.53%'\\ / 1.93% plus $0.30 transaction fee
oo
{ < Other Transportation 3.48% )< 1.93% plus $0.20 transaction fee
i i Restaurant 3.48% plus SOWon fee 1.93% plus $0.05 transaction fee
= Retail Z.Mlo transaction fee 1.93% plus $0.20 transaction fee
o
’ B Services, Wholesale & All Other /2.87% plus $0.15 transaction fee \BQG plus $0.15 transaction fee
Supermarkets e 2.28% 0.43% plbs.30.20 transaction fee
Telecommunications / 3.48% 1.93% plus Sownsaclion fee
Telecommunications - Cwmer Network 3.88% 1.93% plus $0.20 transaction fee
Travel Ag}ydgﬁ our Operators 2.87% plus $0.15 transaction fee 1.93%
*If you opt out of Amex markeung communications you may still receive messages reg g services and designed 1o enhance the value of the Amex network.
**30 additional basis points (.30%) will be charged for digital wallet transactions. 30 additional basis points (. 3006) will be charged for card not present transaction. 40 additianal basis points {.40%) will be
charged for a transaction initiated with an Amex Transaction Card issued outside of the U.S.
***Only for MCC 8011, 8021; for all other Healthcare sce Services, Wholesale & All Other
If you are not eligible for Worldpay's direct settlement program for American Express, you must enter into a card acceptance agreement directly with American Express and Amex will settle
5 your Amex transactions and separately charge applicable fees as set forth in the card acceptance agreement, Applicable Worldpay fees for Amex transaction are within the Per Transaction
£ Fees table below.
< American Express American Express 5 (\ Currently
- | Est. Yearly Volume Est. Average Ticket
= v u A —— € accepts Amex Existing American Express Merchant | # CAP #
TIERED PRICING  Visa®, MasterCard®, Discover® & PayPal™ COST PLUS PRICING All standard Payment Network fees and charges will be added to fees below.
b4 Discount Surcharges VISA, MASTERCARD, DISCOVER & PAYPAL | PIN DEBIT/EBT
@ T [
t_ﬁ 1-TIER 2-TIER | 3-TIER | 4-TIER % Rate % | % Rate %
o r
= *Per Item Fee @ | *Perilt F
s % Rate % %l % % $ '/W 1 eritem Fee| $
o “Per Item Fee|S S [$ S Dial Incremental Per item| $0.02 [ Dial Per item| S
*Per item fees apply to all transactions including sales, returns, denials, etc.
MONTHLY RECURRING FEES Per location* MONTHLY RECURRING FEES Per terminal PER OCCURRENCE FEES "P.E'R’TRANSACTION FEES

D N} pmg.-amI S ' D Terminal Replacement & Supplies| $ **Voice Authorization| | S0.95— o American Express| $
| D Security Em:rypuoms\ | D Supplies Service Only| § “VciW"al $3.00 Debit/Credit ACH| $0.50

"
g
-~
P Administrative| S Terminal Replacement Only| S b= **Voice AVS Request| $2.00 Merchant Link Access| $0.04
g 5 _—
e Minimum Processing| S ‘ ] %OW $9.95 ACH Reject, NSF, | 655 o) TSYS Access| $0.04
= ; : : ——Beturmed Check
£ PIN Debit Access| S ’ ] ﬂnual Terminal| § e SW‘—*\MON:"“ R l
5 " Opt-out VT Payments |$4.95 Recurring Payments Service| § = 1
o e Credit Batch Header| § R Mobll;‘sz\
7, ARTE EES PorttCatio -
= L RUGRECURRINGSS stion PER AUTHORIZATION FEES Debit Batch Header $ l ==
o D Mograml S . ***per location
— | visa, M ard, Discover and PayPal| S Direct Draft ACH Reject| $7.50
ees charged by the Payment Networks
will be passed through to Customer. **Not applicable to ARU transactions ACH Prenote| $0.10 —|
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X v ra .
zworldpay | Citizens Bark

) - Citizens Bank N.A,, One Citizens Plaza,
Worldpay US, Inc. Sales Order NoO. Providence, Rhode Island 02903
600 Morgan Falls Road, Atlanta, GA 30350 | 877.550.5933

& By signing below, the undersigned sales representative attests that a site inspection of the above named applicant’s premises was c‘pnducted and that the applicant has
‘= | the proper facilities, equipment, inventory and licenses required to conduct the business.
S
)
< | Ship Welcome Kit D
Worldpay Authorized Sales Repr ive Verification Sig e Print Name Date

3 Term of Agreement In addition to the CPA terms, | have recewved and
.6 agreed to the following additional addenda

2 *Three Years El DataCap

G *Subject to automatic renewal per

= Terms and Conditions. E] Other Uist other

Customer Acceptance and Guaranty

abl Customer Processi
BY SIGNING BELOW, | (1) AGREE TO THE TERMS AND CONDITIONS OF CUSTOMER PROCESSING AGREEMENT (THE “CPA TERMS"), AMD ALL ADDENDA ATTACHED TO THE
CPA TERMS, INCLUDING WITHOUT LIMITATION ALL AMERICAN EXPRESS MERCHANT REQUIREMENTS (www.worldpay.us/AmericanE*press/MerchantRequirements) AND
(2) ACKNOWLEDGE THAT WORLDPAY'S SALES REPRESENTATIVE HAS DELIVERED A COPY OF THE CPA TERMS TO ME. | represent that the information provided by me on
this Customer Processing Agreement and during the application process, whether in written, electronic or verbal form, is complete and accurate. | further acknowledge
that no oral or written modifications of the CPA Terms have been made or promised. | confirm that the Federal Tax Identification Number (EIN or SSN) and Tax Filing Name
| have provided are true and accurate. Worldpay US, Inc. (“Worldpay”) reserves the right to validate this information with the IRS on oécasion as warranted.
Applicable to an Add Location or Add Equipment Agreement
By signing below, (1) | acknowledge that | previously entered into a Customer Processing Agreement with Worldpay US, Inc. and Citizehs Bank, N.A., (2) | agree that this
Add Location or Add Equipment Agreement, as applicable, shall be deemed to be incorporated into my existing Customer Processing Agreement, (3) | agree that the terms
and conditions of my existing Customer Processing Agreement shall apply to this Add Location or Add Equipment Agreement, as applicable, provided to the extent that the
pricing set forth on this Add Location or Add Equipment Agreement is different than the pricing set forth on my Customer Processing Agreement, the pricing set forth on
this Add Location or Add Equipment Agreement shall apply with respect to the location or equipment that is the subject matter hereof, and (4) | represent that the
information provided by me on this Add Location or Add Equipment form is complete and accurate.
WMMMQM!MM ‘
USA PATRIOT ACT - Federal laws and regulations require us (Worldpay) to request information from you prior to opening an account or adding an additional signatory to
an account. The information we request may vary depending on the circumstances, but at a minimum, will include your name, address, an identification number such as
your social security or taxpayer identification number, and for individuals, your date of birth. We are also required to verify the information you provide to us. This
verification process may require you to provide us with supporting documentation that we deem appropriate. We may also seek to vefrify the information by other means.
We reserve the right to request additional information and/or signatures from you from time to time. |
FEDERAL AUTOMATED CLEARING HOUSE (ACH) - The undersigned hereby authorizes Worldpay to electronically debit and credit via the Automated Clearing House
amounts due to or from Worldpay under the Customer Processing Agreement, including the CPA Terms and all Addenda, and including installment payments, to or from
any of the bank accounts identified on page 2. With respect to equipment, the undersigned hereby authorizes Worldpay to have the fees described herein debited from
the bank account listed for settlement on page 2.

of each of the officers, partners, or owners of applicant may be requested from a consumer and/ori credit reporting agency at the

£ to time thereafter. Acknowledgement and consent are hereby given.

NL/)wM.Unj,Af *5/50/// et — K8/t

Print Name Title £

G Authorized Principal Signature Print Name Title | Date

The undersigned further hereby unconditionally guarantees to Citizens Bank, N.A. and Worldpay US, Inc. the full payment of all oblig?tions arising out of or in
furtherance of the Agreement and to pay Citizens Bank, N.A. or Worldpay US, Inc. all expenses incurred in collecting such obligation.|

a Authorized Principal Signature Date e Authorized Principal Signature Date

© Worldpay 2016. All rights reserved. Worldpay, the logo and any associated brand names are trademarks of the Worldpay group of companies. Citizens Bank is 3
registered trademark of Citizens Financial Group, Inc.

\
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Gustomer Processing Agreement

This Customer Pracessing Agreement (the *Agreement”) made by and amang RBS
Citizens, N.A., a federally chartered financial instituffion having its pnnmpal office at 1
Citizens Flaza Providence, Ri 02903 (‘Bank”) and RBS Lynk Incofparated with
offices at 800 Morgan Falls Road, Aflanta, Georgia 30350 (RBSl Lynk™ and
Customer.

REGITALS t
WHEREAS, Bank is a member in goad standing of Visa USA, Inc. ("Vlsa@") and
MasterCand® Intemational, Inc. {"MasterCard") (collectively, "V:sa.'MasterCard')
and in connection therewith provides sponsorship and setfement services to
businesses accepting credit cards and debit cards under the VisarMasterCard
programs; : |
WHEREAS, Bank is a sponsoring member of certain other debit card| associations
or networks and in connection therewith provides sponsorship anld settiement
services to businesses accepling debit cards; ;
WHEREAS, RBS Lynk is designated as a transaction processor and provides
certaln processing services in connection with the acceptance of thie transaction
cards of VisaMasterCard, the transaction cards of Discover® Finan(i:ial Services,
LLG ("Discover"}, and the transaction cards of certain ofhers in accordance with this
Agreement |
WHEREAS, Customer sells goods and services to consumers or busingsses and
desires fo accep! transaction cards as a form of payment for such goads and
services; and
WHEREAS, Customer desires o contract with Bank and RBS Lynk to process and
setfle Visa/MasterCard/Discover transacticns and precess andfor seﬂlé other credit
card and debit card (*Neon Visa/MasterCard/Discoyer Card” }h'ansachuns
NOW, THEREFORE, in cansideration of the above Recitals and the promises and
payments as set forth herein, and subject to the Terms and Conditions herecf and
the attachments hereto, and other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Bank, RBS Lynk and Customer
agrea as follows:

TERMS AND CONDITIONS
SECTION 1. DEFINITIONS.
Fer purposes of this Agreement, the following capitzlized terms shaI! hava the
meanings set forth helow:
“Authorized Card Transaction" shall mean a sales transaction! mvnlvang a
Transaction Card, provided the ransaction has been awthorized by ﬂ-ne Transaction
Gard issuer, as contemplated by this Agreement.
"Card_Agsociation” shall mean Visa, MasterCard, Discover, and any credrt or debit
card assaciation or network issuing Transaction Cards.
*Depoesit/Charceback Account” shall mean a U.S. banking accotnt establlshed and
owned by Customer o be utiized by Bank in setlling transactidns invalving
Transaction Cards as contemplated by this Agreement. The DepnsaflChargebac:k
Account shall be maintained by Customer in accordance with Section 4.4,
“Processing Charges” shall mean the interchange, assessment and all other fees
charged by the Card Associations and the prmcessing and other fees charged by
RBS Lynk and Bank to Customer as set forth on the accompanying Fee Schedule,
as amended from time to fime pursuant to Section 5.4.
"Reserve Fund' shall mean a non-segregated and non-interest beanng account
esfablished by the Bank or RBS Lynk 1o ensure payment of Chargebacks, fines and
penalties assessed by the Card Associations, Procsssing Charges, and other
amounts due from Customer to RES Lynk or Bank under this Agreement.
“Rules” shall mean the operating rules and regulations of Bank, RBS Lynk, Visa,
MasterCard, Discover and any other applicable Card Association, as in effect from
time fo time. :
“Transaction Card" or “Transaglion Cards” shall mean a Visa/MasterCard/Discover
credit or debit card, travel and entertainment card, or other credit or debit card
shown as & qualified card on lists fumished to Customer by Bank or RES Lynk from
time: to time,

SECTION 2. RULES AND REGULATIONS.

Customer agrees to abide by the Rules of the Card Associations, Without limiting
the ioregeing, Customer agrees to comply with such Rules or with such more
stingent standasds as set forth herein, as to authorizations, “fioor limits,”
preparation of sales slips, signature verifications, refunds and charge backs;
provided, however, Gustornar acknowledges that Customer has a zero “fleor limit"
and that all charges must be authorized, unless Customer is approved by RBS Lynk
and Bank for non-authorized transaction payment schedule. Customer further
agrees to comply with all federal and state laws, rules and regulations, Customer
shall not require cardholders to provide personal infermation such!as home or
business telephone number, home or business address, or any form of identification
(such as a driver’s license) as a condition for accepting a Transaction:Card, unless
required by the Rules. In the event Gustomer fails to comply with $his Section 2,
Custamer will be liable for ali fees and fines impesed by the Card Asspeiatiens and
will indemnify and hold harmless Bank and RBS Lynk from and against any and all
damages suffered by Bank and RBS Lynk as a result of such failure,

SECTICN 3. SERVICES. !

34 Services Provided by RBS Lynk. RBS Lynk agrees to provide
autharization, electronic draft capture, submission of drafts to Gard Associations,
merchant accounting, and additional related services for Transactmﬁ Card sales
originated by Customer as set forth in this Agreement,

32 Services Provided by Bank. Bank  shall 1 satte  all
VisaiMasterCard/Discover (and certain other gredit and dehit cards)‘i transactions
processed by RBS Lynk hereunder in accordance with this Agreement and the
Rules.

6783871129
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SECTION 4. PROCESSING AND PAYMENTS.
44 Submission of Transactions. Customer wil transmif to RBE Lynk
information representing Customer sales to be authorized and seffied (phid) by
Transaction Cards using RBS Lynk's electonic drafi capture and authorization Bervice,
Customer shall transmit transactions io RBS Lynk at the tme of each sale ar 25 soon
thereafter as practicable. Ttis understood that the time of receipt by RBS Lynk w|l affect
the timing of setlement and payment to Customer. If Customer fails to|'submit
tensactions en a timely basis as provided herein and as provided in the| Rules,
transactions may be subject to increased interchange fees, and Customer agree§ o pay
such fees.
4.2 Payment of Visa/MasterCard/Discover. Cusiomer hereby des!gnates
Bank and RBS Lynk as its agent to receive alt payments pertaining to Cusltumers
VisaMasterCard/Discover drafts, All payments required ta be made to Custome under
this Agreement for Visa/MasterCard/Discover will be made by Bark to Cus mers
Deposi/Chargeback Account, via electronic funds fransfer through the Au&:mated
Glearing House {"ACH"} or by federal wire transfer as soen as practicable after Bank's
receipt of such funds from the Transaction Card issuer,
43 Payment of Non VisalMasterCard/Discover Cards. Customer hereby
designates Bank and RBS lynk as its agent to receive all payments perta ing to
Customer's Non VisalMasterCard/Discover Card drafts except when RBS Lynk' role is
to provide authorization only services. All payments required fo be made to €l stomer
under this Agreement for Non Visa/MasterCard/Discover Cards will be made hy RES
Lynk to Customer's Deposit/Chargeback Account via electronic funds transfer through
ACH or federal wire transfer as soon as practicable after Bank and RBS Lynk's receipt
of such funds from the relevant Transaction Card issuer.
4.4 Customer Deposit/Chargeback Account. Custamer hereby certifjes that
the Depesit'Chargeback Account number provided by Customer to RBS Lynk 1s”correc:t
and warmants that this account number may be relied upon for ACH debit andfcr eredit
transactions as they ocour in refation to this Agreement and are presented to Cus mer's
bank. Customar agrees nat o clase or restrict Bank and RBS Lynk's acce& o the
Deposit‘Chargeback Account,
4.5 Customer Transactions. Customer may not present for procéssing,
directly or indirectly, any transaction which was not orginated as a result ufﬁan act
between the cardholder and Customer or which is not an Authorized Card Tran, saction.
If autherization for a transacticn is denied, Customer shall not complete the transaction.
Customer may contact the authorization center by magnetc stipe reading t(%rmlna!
telephone or any other means acceptable fo Bank and RBS Lynk, With respect to
telephone and mail order transactions, Customer shall obtain the expiration date; of the
Transaction Card as part of the authorization inquiry and utilize address verfication
where possible, (
4.6 Telephone, Internet and Mail Orders, If Customer is autherized qy RBS
Lynk and Bank to accept telephene, Intemet or mail orders, authorization for each
such {ransaction, regardiess of the face amount, must be obtained. Customer
assumes all responsibility for identification of the cardhalder and the vahdlty‘ of the
Transaction Card information for telephone, Internet and maifl orders. For telbphone
and mail order card fransactions where merchandise is to be shipped or delivered to
the cardholder, the shipping date shail not be mare than five calendar days aj‘ter the
autherization is cbtained, and any shipping costs not included in the authoyization
amount must not exceed 15% of the amount authorized, An installment payment
option may be offered for telephone, Intermet or mail order merchandise ¥ al tems
are clearly disclosed, each installment is authorized, the first mstal}ment‘ls not
submitted for setlement untl the merchandise is shipped, and subs iequent
instaiments are submitted no more frequently than monthly. Under no circumstances
may Customer require that a cardhalder ccmplete a postcard or other doc ment,
which displays the cardholder's, account data in plain view when malled, Ca!c\,:!atxun,
collection and remittance of sales tax are the sole responsibility of the Customqr
4.7 Payment Card Industry Data Security. Customer acknowledges that itis
bound to ahide by the Payment Card Industry Data Security Standards ({"PCI")
guidelines enacted by the applicable Card Associations, as amended from fime to
time. Currently, the PCI guidelines require Customer (a) to observe, amonﬁ other
things, standards ¢f due care with regard fo the protection of sensitive carliholder
information; and (b) to insure that its point of sale equipment and applicable spitware
comply with PGl guidelines. Currently, the PCI guidelines are basad on a list of thelve
basic security requirements with which all payment system constituenis need to
comply. The requirements are; \
(1) Install and maintain a firewall configuration o protect cardhelder data;
(2) Do not use vendor-supplied defaults for system passwords and other seclrity
parameters;
(3) Protect stered cardhelder data;
{4) Encrypt transmission of cardholder data across open, public networks;
{5) Use and regularly update anti-virus software;
(8) Develop and maintain secure systems and applications;
{7) Restrict access to cardhalder data by business peed-to-know;
(8) Assign a unigue 1D {o each person with computer access;
{8) Restrict physical access fo cardholder data;
(10) Track and monitor all access to network resources and cardholder data;
(11) Regularly test security systems and processes; and
{12) Maintain & policy that addresses information security.
Customer must also nofiiy RBS Lynk of all third parties who have access o
cardholder data on behalf of Customer {.e., store, process or otherwise tansrmt
cardhalder data). I Customer knows or suspects a security breach, RBS Lyn rust
be notified immediately. Customer shall then go through its program to :denqty and

remediate the source of the suspected compromise. Customer acknowledges that if
a Card Association determines that Customer was responsible for a disclogure of
cardholder fransaction information, RBS Lynk, Bank, and Cusiomer may be su!'lject to
fines and penalties imposed by the Card Association. Further, if the Customer is
responsible for a disclosure of cardholder transaction information, RBS Lynk/ Bank,
and Custemer may be subject fo polential third party daims, Customer hereby
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agrees to indemnify and hold RBS Lynk and Bank harmless fram and against
any and all claims, demands, damages, fines, andfar penalties imposed upon
Bank and RBS Lynk as a result of Customer's non-compliance ! with the PCI
guidelines, Customer's failure to maintaln equipment and soitware that complies
with PCI guidelines, or any other data compromise fer which a Card Asscciation
or a court with competent jurisdiction determines that Custemer 15 responsible.
Customer's obligations under this Section 4.7 shall survive termination of this
Agreement.  Specifically, Cusiomer acknowledges its responsibilifies to comply
with all PCI guidelines after fermination of this Agreement up ta and through
either (i) the destruction of all cardhelder data obtained hereunder; or (ii) the
complete transfer of ali cardholder data obtained hersunder to RBS Lynk, Bank
or their post termination designee. Customer shall immediately notify RBS Lynk
and Bark in the event it changes its payment application software including any
change in versions of such software),
4.8 Customner Web Site Requirements. If Customer is authorized by RES
Lynk and Bank {0 accept Intemet orders over an Intemst web st Customer is
required to specifically comply with all Rules with respect to the seduence of web
pages that the cardholder accesses during the checkout pracess.

4.9 Retention of Documents. Bank and RBS Lynk may|examine and
verify at reasonable times all records of Customer pertaining to card transactions
processed by RBS Lynk hereunder, and Custorner agrees to presenve such
recards, including sales drafts, eredit drafts and all other writen evidence of such
transactions, for a period of at least two years from the date of the dragt.

SECTION 5. PRICING.
a1 Pricing. As cansideration for the services set forth in Seétion 3 hersof,
Customeyr shall pay Bank, or RES Lynk on behalf of Bank, Processing Charges in
the manner and pursuant to the accampanying Fee Schedule, ;

52 Deduction of Processing Charges, The Progessing Charges will be
deducted by Bank, or RBS Lynk on behalf of Bapk, from the Customers
DepositiChargeback Account. Customer hereby authorizes Bank of RBS Lynk to
debit the Processing Charges by ACH from Customer's Deposi/Chargeback
Account. Bank or RBS Lynk with Bank's approval from time to ime may amend the
Fee Schedule. The prices set forth in an amended Fee Schedule shall be effactive
on the date specified in the nofice thereof, which date shall not be fewer than 15
days after the date of the notice, Each such revised or supplemental Fee Schedule
shall thereafter be deemed a material part of this Agreement
53 Discount Rates. Tiered discount rates (as determined by Bank and
RBS Lynk from time 1o time) shall be applied to cand transactions in eansideration of
VisaiMasterCard/Discover Interchange rates and  shall apply to each
VisaMasterCard/Discover fransaction pracessed hereunder, Tiesed [discount rate
transaction group designations include, but are not limited to, factors such as: voice
autherization instead of electronic authorzation; Transaction Card is keved instead
of swiped; there is mere than one authorization per transaction; {ransmit'setdle for
processing greater than 24 hours from the authorized time but less than 48 haurs
from authorization fime; transactions not settled within 48 hours of lautharization;
and Visa/MasterCard/Discover Business Card fransactions. Declsions as to which
tier a particular ransaction type is to be placed is subject to change.
54 Estimated Averages. The Processing Charges set! forth in the
accompanying Fee Schedule, application for processing, or any adgitional pricing
supplement are based upon assumptions associated with the anficipated annual
volume, average transaction size (as shown on the application) an'g Customer's
methed of deing business. If the actual volume or average transaction size is
materielly different, or if Gustomer slanificantly alters its mathed of dbing business
(i.., the nature and type of business conducted by Customer), RBS Lynk or Bank
may adjust Customers Pracessing Charges without prior noticel Any such
adjustments would be in additicn te, and not in lisu of, any other remedies available
to RES Lynk or Bank hereunder. !

5.5 Additional Expenses. The Processing Charges setl forth In the
accompanying Fee Schedule may be adjusied to reflect Increases, decreases, or
new interchange, assessments, or other fees by the Card Associatioajs. or to pass
through increases charged by third parties for online semmunications and similar
iterns. The criteria used to assess {ransaction leve! qualification are subject to
change based on amendments to Card Association interchange qualification eriteria
andfer pricing. All such adjustments shall be Custorner's responsibility t¢ pay and
shall become effective the day such increases or decreases are assessed to Bank
or RBS Lynk. .

5.6 Payment for Equipment. Al telephone equipment and jine charges,
POS terminal equipment, installation, maintenance, charges, utility costs, and
refated communication charges shall be paid by Customer. The Custorner hereby
authorizes Bank or RBS Lynk to debit the fees from! Customer's
Deposit/Chargeback Account for any ouistanding balances owed RBS Lynk or
Bank for such costs. ‘

87 Equipment/Software Usage, Customer shall be responsible for any
claims, demands or increased fees (including Interchanga downgran!e EXpenses)
that result from Customer's (a) use of Value Added Reseller (VAR) or POS
Software Provider Point OF Sale systems that do not use the RBS Lynk
autharization network; (b) failure to maintain the most current vergfon of RES
Lynk certfied software; or (¢} misuse of RES Lynk certified software.;

.8 Ghanges In Rules. If there is a change in the Rules ar a change in the
regulations of a pertinent govemmental agency, which change would make a
provision of this Agreement in conflict with such Rule or regulation, Bank or RES
Lynk may unilaterally amend this Agreement, Upon written notice to QUs{omer and
the other parly, to conferm andior be compatible with such changed Rules or
regulations, |

|

SECTION 6. CHARGEBACKS.

6.1 Retrieval Requests. Bank or RBS Lynk wilt provide Customer [with the
following information on a retrieval request (i.e., a request for an original orﬂcopy of
the draft) by a Card Association: (a) Custemer Sequence Number; {by C fdholder
Account Number; (e} Deltar Amount; (d) Date of Transaction; and (e) Customer umber,
Customer will be responsitle for retrieval fulfillment for originals or copies of saliss drafts
and credit slips in accordance with the Rules, Customer is obligated to respond in
writing to retrieval requests from Bank within ten business days. ‘

6.2 Chargebacks. Customer agrees fo pay Bank (as set forth in Section 6.5
below) the face amount of any card fransaction precessed by RBS Lynk pursuat to this
Agreement whenever any cand transaction is reversed in accordance with the Rules or
any state or federal consumer protection statute, including by way of example | but not
limited 1g, the following (a "Chargeback");

(a) Goods are retumed, whather or not = eredit voucher is delivered to Bank; L

{b) The sale tansaction was not specifically authorized as set forth in Section 3

above; \'

(¢} Any card fransaction is alleged by the cardholder to have been e’;(ecuted
improperdy or without authority; |

(d) The documentstion prepared by Customer evidencing the draft is illegible or
incomplete; I

{e) The cardholder disputes the sale, quality or delivery of geods or the performance
or quality of services covered by the draft; |

) Cardholder asserts agzinst Bank any claim, dispufe, defense, et, or
caunterclaim which cardholder may have as a buyer against Customer, n which
case Bank or RBS Lynk shall not have any abligation to inquire inta or determine
the validity of any such claim, dispute, defense, cffset, or counterclaim); ]

(g} The extension of credit for goods sold or services performed was in vio;’atian of
law, rules or regulations of any govemment agency, federal, stats, local, or
atherwise, or in viclation of this Agreement;

(h)  The draftlacks a Transaction Card imprint {if required) and cardhalder's signature;

()  Cardhalder claims the dollar amount was altered after the draft was complétad;

()  Two or more drafts were prepared by Customer for the same eard transaction
(except as otherwise permitted in Section 7.3);

{k) The Transactien Card had expired before the transaction date or ihe sales
{ransaction arises from the use of & countarfett or otherwise ineffective cané;

{}  The embossed name on the Transaction Card differs from or is dissimilar to the
name signed on the signature panel of the Transaction Cand of the draft] or, the
signature on the signature panel of the Transaction Cand differs from or is dssimilar
1 the signature on the draft; ]

(m) The information contained in the draft was received by RBS Lynk moere than 30
business days after the transaction date showing thereon; ]
() The draft is a duplicate of one previously pracessed or includes a;
previously paid by the cardhalder; |

(9) The draft is fraudulent or the sales fransaclion was not a bona fide transzction in
Gustomer's ordinary course of business; [

() The Transaction Card issuer has information that fraud occurred =t the tim= of the
transaction, whether or not such transaction was propedy authorized!by the
Transaction Card issuer, and the sardhalder neither participated in aor aujherized
the fransaction;

(@) In any other situation where a draft was executed or depesitery credit given in
circumstanees constituting a breach of any duty, term, condition, represegptation,
or warranty by Customer hersunder, or where any action or fack of aglion by
Custemer in viclation of the Rules has resulted in the draft being charged[back to
Bank by an issulng member of Visa/MasterCard/Discover pursuant to the Ffules or
the drait is charged back to Bank for any other reason; and i

() Merchantis listed on the Questicnable Merthant Report. |

Additions and deletions ta this list may cccur as the Rules ¢change, |

6.3 Reserve Fund. I[f required by Bank or RBS Lynk at the tlI e this

Agreement is executed, Customer shall establish with Bank a Reserve; Fund,

Further, at any time during the term of this Agreement, Bank and RBS Lypk may

determine in their reasonable discretion that it is necessary to create or addj;iunal[y

fund a Reserve Fund. [n which case, Bank or RBS Lynk shall have the rig[_]t. after
five days writlen notice to Gustomer, to establish, replenish or increase a R:leserve

Fund by debiting Customar's daily coilected transactions. If such collections are

inadequate in Bank's and RBS Lynk's reasonable discretion to adequately esl biish,

replenish or increase the Reserve Fund in & timely manner, Bank or RBS Lyjik may
deduct by ACH debit from the Custcmers Deposit/Chargeback Account adgizinnal
$uUms as necessary, in their reasonable discretion, to establish an adequate Reserve

Fund. Upcn terminaticn of this Agreement, the funds held in the Reserve Fund shall

be used to fund the account described in Section 10.4, up to the estimated age regaie

dollar amount of Customer's Chargebacks and other obligations and Iiabiliti;)es that

Bank and RBS Lynk anticipate subsequent fo termination as set forth in Section 10.4,

and any excess shall be refunded to Customer. Bank or RBS Lynk may charge for

Chargebacks, as reflected in the accompanying Fee Schedule, processed aller the

termination of this Agreement if Cusiomer's drafts are processed andior se bed by

ancther {ransaction processor andfor the Transaction Card issuer.

charge

Customer
acknowledges and agrees that Bank and RBS Lynk shall have a perfectid first
priority security interest in the Reserve Fund.

6.4 Temporary Holdback. In addition to any of the other rights granted to Bank
in this Section 6, in the event that Bank and RBS Lynk, &t any time during thefierm of
this Agreement, determine in their reasonable discreion that it may be pmtlent or
necessary to do so as a result of any unusual or suspleious aclivity involving Cusfomer's
account, a cardholder's aceount, or otherwise, Bank or RBS Lynk on behalf of Bank may
hald in Bank's name and in a non-segregated and nonHnterest bearing account f,ér such
pericd as Bank or RBS Lynk, in their reasonable discrefion, deems necessary funds
cthemwise due Customer to reimburse Bank for potential Chargebacks, credits iss?ued by
Customer, or other amounts payable by Customer to RBS Lynk or Bank under this
Agreement in respect of such activity.
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8.5 Chargeback Reimbursements, Customer agrees fo reimburse Bank for
the amount of the draft in the event of a Chargeback and pay a handling fee for each
Chargeback in the amount set forth on the accompanying Fee Schedul:e, as updated or
amended from time t $me. Customer hereby authorizes Bank or RES Lynk to debit
without notice Chargebacks and Chargeback handling fees from Customer's daiy
collected transactions, and ¥ such collections are inadequate to rein';lburse Bank, &t
Bark's election, to deduct such amounis by ACH debit from the Customers
DepositiChargeback Account or Reserve Fund.

6.6 Maximum Period. Customer wil be subject fo Chargebacks on
Transaction Card sales for the period specified by the Rules.
E7 Notices of Chargehacks. Bank and RBS Lynk agree to deliver all

Chargeback documentation to Customer promptly as directed by Customer as ta
media and lecation. Customer is respensible far verifying its dail Geposits and
monthly statements for Chargebacks and Chargeback handling fees. Customer
understands that it must respond 1o all Chargebacks within ten calshdar days after
notice of the Chargeback and that the failure to respond within each | ten day pericd
shall consfitute a waiver by Customer of fts akility to queston or reverse a
Chargeback and Customer shall be solely responsible if it fails 1o timely provide
informagion with respect to a Chargebagk.
6.8 Survival. Customer and any suceessor of Custamelr shall remgin
jointly and severally cbligated to pay for all Chargebzcks resulting from Transaction
Card szles originated under this Agreement until Bank hag been p' id in full, This
obligation shall survive the termination of this Agreement, regardless of whether
termination was veluntary or inveluntary as to Custamer, ;

SECTION 7. ADDITIONAL CUSTONMER RESPONSIBILITIES. 1

7.1 Heonering Cards. Customer shall honer any valid Transaction Card

that Gustemer has elected fo accept hereunder, which is propeﬂy: presented for

use. Customer shall not discriminate against cardholders seeking to make
purchases with a Transaction Card. Customer shall not requiﬁe a2 minimum
transaction amount belew which Custemer will refuse to honor an otherwise valid

Transaction Card, Customer shall adequately display promotional materials to

inform the public that Transaction Cards will be hanored by Gustomer.

7.2 Sales Transactions. Except for transactions originated by telephane,

mail erder or through the Intemet, Customer agrees to: !

(@) include on a single sales draft all goods and senvices purchased in the same
transaction an¢ enfer a description of the goods or services sol;d and the price
therecf (including any applicable taxes) in detall sufficient o identify the
transaction;

(b)  enteron the sales draft the date. of the transaction;

(c} obtain the signature of the cardhelder on the sales draft |3 required by
processing category; ’ i

(d) compare the signature on the sales dmafi with the signature on the
Transaction Card presented to ascertain that they appearte berrthe SEme;

{&) check the effective date, if any and expitation date on the Transaction Card;

{f}  examine any security features on the Transaction Gard;

{¢) imprint on the sales drait the embosaed data from the Transaction Card and
from the Customer plate on the imprinter, if required by processing categery;

{(n}  deliver to the cardholder at the time of delivery of goods er performance of
service a true and complete capy of the sales drat or credit vodlcher; and

(@ ensure that each cardholder receipt contains the following informatian:

(i}  thetransaction payment type, e.g. Visa, MasterCard, etcl:

(i) Customer's nams, location and location code; i

(iiiy he account number of the Transaction Card, disguised or suppressed

as required by the Rules; . l
I

(iv) transaction amount;

(v} transaction date; |

(v} alegend idenfifying the party to whom it will be delivered, e.9. member

<opy, merchant copy, cardholder copy, except as peimitted by the
Rules; and authosization code, i applicable, .

The cardhalder raceipt must also disguise or suppress the expiration date of the
Transaction Card as reguired by the Rules.
7.3 Multiple Sales Drafts. Customer shall include on any single draft the
entire amount due for each transaction unless; {a) the balance of the amount is pald
by the cardholder at the time of sale in eash or by check: or (b} all or a portion of the
goods or services are to be deljvered or perdormed at & later date, and the
cardholder signs two drafts, one of which represents a deposit and lthe second of
which represents payment of the balance and the draft for the balance is completed
only upon delivery cf the goads or performance of the sepvices. ik the case of
delayed payment of the balance due on a transaction, Customer agrees (i) to note
cn the draft the words "balance” and (ji) not o present the "balance" sales draft until
alf of the goods are delivered ar the senvices performed, I
T4 Returns, Customer agrees ta maintzin a fair policy for|the exchange
and reten of merchandise and for adjustment of services rendered and fo give
proper credit in such circumstances in accordance with the Rules. In such
circumstances, Customer shalt prepare and deliver to Bank, RES Lynk and the
cardholder a propetly completed credit vausher, Customer may limit s acceptance
of returned merchandise, provided proper disclosure Is made and puithased goads
or services ara delivered {o the cardhclder at the time of the ‘ransaction. Froper
disclosure by Customer shall be determined to have been given by printing an
appropriate nofice (such as "NO REFUND" or "EXCHANGE ONLY") o:n all copies of
the sales drait prior to obtaining the cardhelder's signature thereon, Gustamer shall
not make cash refunds to cardhalders for card transactions,

7.5 Obligation to Report Statement Discrepancies. Customer shall| be solely
responsible for reviewing its statements from RBS Lynk and for reporting to Ri}s Lynk in
wiiting, within: 30 days of Customer's receipt of any monthly statement from ﬁBS Lynk,
any underpayments, overpayments or other discrepancies between the volume andfor
value of transactions that Custorer actually processed during the peried intlicated on
the face of such statement Customer acknowledges and agrees that RBS Lynk shall
not be liable ar ctherwise responsible fo Customer, and shall have ne ol igation fo
refmburse Customer, for any underpayment to Customer that is not reporied to RBS
Lynk in writing within 30 days of Customers receipt of the applicable Satement
Customer acknowledges and warrants that it shall reimburse RBS Lynk ardior Bank
Upon demand far any misdirected deposits, duplicate deposits ar inadvertent over
payments inte any of its bank accounts hereunder.

76 Charges to Cardholders. Custemer shall not require any carﬁlhnlder ]
pay any pari of the Processing Charges, cr to pay any ceniemporangous finarge charge

it connection with a transaction in which & Transactidn Card is used, unless‘permitted .

by the Rules.
77 Employee Fraud. Cusiomer shall be sclely responsible for Iosses and
expenses incurred by Bank or RBS Lynk as a result of or arising out of the fraud, aross
negligence or willful misconduct of Custormer's employees or agents,
7.8 Status. Custemer is respersible for providing written notice to Bank and
RBS Lynk of any change in the ownership status or camposition of Customer,,! Any new
owner of Customer or successor Custemer shall be jointly and severally ligble with
Customer hereunder, unless the original Customer or successor thereof is rileased in
writihg by Bank and RBS Lynk.
7.8 Change of Address. Customer shall notify Bank and RBS Lynk|in writing
at least 48 hours in advance of any change of address. Bank and RBS Lyni shall be
abselutely entitled to rely on Customer's address shown in this Agreement unless such
address is updated in accordance herewith,
7.10 Cardholders, Customer shall not sell, purchase, provide ar =xchange
account number information in the form of imprinted sales drafts, carbon copies of
imprinted sales drafts, mafling lists, tapes or other media obtained by rezson of a
Transaction Card transaction to any third parly other than Customer's agetits, Bank,
RBS Lynk, or Card Asscciations, except as specifically required by law. Cusl«%mer shall
not make a cash disbursement to any candholder (including Customer when alcl:ting asa
cardholder) nor recelve moenies from a cardholder and subsequently prepare 4 eredit to
cardholder's account.

7.1 Evidence of Authority, Within five days afier request by Ban‘ or RBS
Lynk, Customer shall submit to Bank or RBS Lynk a duly executed caiporate of

partnership resolution reflecting the authority of Customer ta enter info this lT;reement

and the authority of the individual executing this Agreement on behalf of Custelmer to do
50.

712 Other Duties. Customer agrees to fulfill the obligations and respansibilites
nated in the Attachments ta this Agreement \
711 Financiat Information. Custorner shall provide sugh finangial informatian

as may be requested by RBS Lynk or Bank from time to fme during the te m of this
Agreement in order for RBS Lynk or Bank to comply with the Rules of any Card
Association or fo otherwise enable RBS Lynk and Bank fo assess the C!Tlstcmefs
financial condition and the related risk associated with Customer's business, Such
financial information may includs copies of gquartery and annual financial stitements,

including, if available, audited statements.

SECTION 8. CUSTOMER REPRESENTATIONS. :

&1 Custemer hereby represents and warvants o RBES Lynk and Bank that:

(a) It has full legal power and authority to enter nto and perform its obligaﬁqps under
this Agreement and that such actiens have been duly authorized by Custimer;

() Its facsimile signature hereon constitutes a valid and binding Agreement:!

{&)  This Agreement constitutes the [egal, valid and binding obligations of Gustomer,
enforceable against Customer in aceordance with its terms;

(¢ The transactions transmitted to RBS Lynk for processing and to the [Bank for
setflement will represent the indebtedness of the cardholder in the amjount set
forth tharein for goods sold or serviees rendered and shall not involve any element
of credit for any other pumese; |‘

(e) Customer shall not transmit Transaction Card information representing sales
made by any individual or entity other than Customer; '

()  Customer represents that all of the disclosures In its application Bank‘ Jgre tre,
accurale and complete and do not omit any information necessary to mpke such
disclosures nat misleading fo Bank and RBS Lynk; and |

@) As to each draft delivered to Bank, and as to the transaction evidenced ‘thereby.
the draft represents a bona fide sale or lease of goods or services or both,
vriginated by Customer in compliance with this Agreement and the F‘ules; all
drafts are free from any alteration not authorized by the cardhelder: the trfnsaction
is in compliance with all applicable laws, ordinances, and regulah; ns; the
indebtedness represented by the draft has not been pledged as coIl;!neraI for
payrnent of any indebtedness or obligation of Gustomer or any other petson; and
Customer has no knowladge or nofice of information that would lead it t believe
that the: enforceability or collectibility of the subject draft is in any manneri, paired.

82 Application & Disclosure Requirements. Customer understands|that this

Agreement shall not be binding on RBS Lynk or Bank untl Chstomer h;‘ 5 been

approved by Bank and that a consumer report of each of the officers, pariners of owners

of Customeyr may be requested from a consumer and/or credit reporting agenty at the
inception of this Agreement and from ime to time: thereafter

|
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SECTION 9. INDEMNIFICATION, DISCLAIMER, LIMETED LIABILITY.

9.1 Indemnification. Customer agrees to indemnify and hold Bank and
RBS Lynk harmless from and against any claims, demands or judgments made or
recovered against either of them arising out of any breach by Custorer of the terms
of this Agreement or arising from any act or omission by Customer which violates
any applicable federal, state or local laws, rules or regulations or which violates any
of the Rules, Bank and/or RBS Lynk may defend any such claims or demands ar
request Gustomer {o fake up such defenses. In either event, Custormer will further
indernnify Bank and RBS Lynk for reasonable atormeys’ fees. or any ofher
necessary expenses incurred by Bank or RBS Lynk, as applicable, by reason of
such defense. . ‘

9.2 Pisclaimer of Warranties. RBS Lynk and Bank hereby disclaim all
warranties, with respect o the services and products providéd hereunder,
whether expressed, implied, statutory or otherwiss, incldding without
limitation, any warranty of merchantability or fitness for a particular purpase,
9.3 Limitation of Liahility, Under no circumstances shall tae
financial responsibility of RBS Lynk or Bank for any failure of] performance
by RBS Lynk or Bank under this Agresment exceed the fees or|charges paid
to Bank or RES Lynk for the transaction or activity that is or was the subject
of the alleged failure of performance. In no event shall Bank or RBS Lynk,
their agents, officers, directors, employees or affiliates, be liable for any
special, Incldental, consequential, punitive, or exemplary damages or claims
by Customer or any third party relative to the iransactions or activities
hereunder, whether or nat such damages were foresesable,

SECTION 10. TERM, TERMINATION. J
101 Term. This Agreement shall be binding upon Customer qpon the earfier
of {a} the date upon which the first Fansaction is processed by RBS Lynk or Bank for
Customer, or {b) the execution of this Agreement by Customer, This Agreement shall
be binding upon RBS Lynk and Bank upon RBS Lynk's and Bank's acciptance hereof
(as evidenced by an authorized signature hereon), This Agreement shall continue in
effact for @ period of three years after the date on which Cusiomer's first draft is
presented o Bank fallowing acceptance by RBS Lynk and Bank. Such femm shall
autematically renew for successive one year periods at the end of the original and
sach renewal term, unless either () Customer elects fo terminaie early by giving
wiiten noticz of nen-renewal to RBS Lynk and Bank at least 90 days before the
expiratian of the then cument term, or {ji) terminated by RBS Lynk with Hank's approval
or Bank by giving witten notice to Customer (such temmination fo be effective as of a
date setforth in such notice or, ¥ no such date is set forth, to be effectivé as of the date
such notlee is recsived by Customer), '
0.2 Termination Without Notice. RBS Lynk or Bank mayiterminate this
Agreement without notice, at any time as a rasult of any of the fallowing events;
() any noncompliance by Customer with this Agreement or the Rules; {b) any
voluntary or involuntary bankruptey or insolvency proceedings Invalving
Customer, its parent or an =ffiliated entity; (c} RBS Lynk or [Bank deems
Customer to be financially insecure; (d) Customer or any other person owning or
coniralling Customer's busingss is or becomes listed in tHe Combined
Temninated Customer File (or ifs equivalent) malnmtzined by the Card
Associations; (e) Customer materially alters the nature and iype' of business
conducted, or () RBS Lynk or Bank is prohibited by applicable law from
conducting business with Customer or its principles. i
10.3 Termination With Notice; Early Termination. In the event RBS
Lynk or Bank breaches any of the provisions hereof and fails ilto cure such
breach within 30 days of receipt of written notice from Customer specifying
such breach, Customer may terminate this Agreement immediate]y at the
expiration of the 30 day cure period. Should Customer témminate this
Agreement without cause prior fo the end of any term hereof, Customer
shall pay to RBS Lynk, as an early termination ice, $485.00.  Such
tarmination fee may be deducted from Customer's aceount by ACH debit by
Bank. i
10.4 Additional Rights. Upon natice of any termination of this
Agreement, Bank shall determine and Bank, or RBS Lynk an behalfiof Bank, may
notify Customer of the esfimated aggregate dollar amount of Customer's
Chargebacks and ather obligations and liabilies that Bank and RBS Lynk
reasonably anticipate subsequent to termination, and Cusiomer shall
immediately deposit such amount with Bank or Bank may withhald $uch amounts
from credits due o Customer or may utilize the funds in the Reserve Fund, if
applicable, Bank is authorized to held such funds for a reasonable period not to
exceed the latter of the ten months after termination of this Agreement or the
length of ime applicable laws, rules or regulations impose actual or potential
lizbility upon any party fo this Agreement. Gustomer shall have no rights to such
funds until all of its obligations undar this Agreement are satisfied, and RBS Lynk
and Bank may receive out of such funds those amounts that are or became due
to RBS Lynk and Bank pursuant o this Agreement. '
10.5 Survival. The obligations of ali pariies hereto incurred priar to
the effective date of termination or arising from charges processed prior to
the termination shafi survive the termination of this Agreement. Without
limiting the generality of the foregoing, Customer shall be lizble both before
and after termination for all Chargehacks relating to card transactions prior
to such termination and for all obligations, waranties and Hiabilities of
Customer pertaining to any draft or credit memoranda. f

|
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SECTION 11. GENERAL PROVISIONS,
11.14 Assignment; Binding; No Third Party Beneficiaries. Customer
may not assign this Agreement, directly or indirectly, including by opefation of
law, without the prior wriiten consent of the other parties. Bank may asSign this
Agreement without Customer's consent. RBS Lynk may assign its rights and
obligations under this agreement to another transaction precessor appfoved by
the Bark. This Agreement shall be binding upon and inure to the benei’it of the
parties herefo, their successors or permitted asslgns, This Agreemant‘wﬂl not
canfer any rights or remedies upon any person or entity other than Bank, RBS
Lynk, and Customer, |
11.2 Exclusivity. Customer agrees that throughout the term of this Agraement, it
will not use the services of any bank, corparaticn, entty or parson ather than F8S Lynk
and Bank to provide services similar to those eontemplated in this Agreement.
11.3 Governing Law, Venue and Persona! Jurisdiction. This
Agreement shall be governed by and construed in accordance with the laws of
the State of Georgia without giving effect to any choice or conflict| of Jaw
provision or rule (whether of the State of Georgia or any other jurisdict on) that
would cause the application of the laws of any jurisdiction other than the[State of
Georgia. In connection with any dispute relating to this Agreement, Clistomer
and all individuals executing this Agreement in any capacity heraby cofisent to
the exclusive jurisdiction of, and venue in, the courts in Atlanta, Gebrgia or
Fulton County, Georgia. |
1.4 Attorneys' Fees, In the event Bank or RES Lynk shall'empigy legal
counsel or bring an action at law or other proceeding against Custbmer to
enforce any of the terms, covenants, or conditions hereof, Custamer shall pay {o
Bank and/or RBS Lynk its reasonable attorneys' fees and costs so incurrd.
1.5 Maintenance of Records by Electronic Means. Clistomer
understands and acknowledges that RBS Lynk, in the ordinary course of its
regularly conducted business activities, may keep or maintain certain of its
business records and decumentation by scanning such records and documents
sc as to creale a photegraphic or other image or representation of same that
may be stored by electronic means and, if necessary, subsequently repfoduced
in paper form. Customer hereby waives any objection to RES Lynk's
maintenance andfor reproduction of such records and documents [in this
manner, and Custamer further agrees that it shall not challenge or contest the
authenticity or admissibility of same on such grounds in any legal agtion or
proceeding,

11.6 Notices, Except as otherwise provided in this Agreement, writter] notices
required under the 2ms of this Agreerent shall be effiective upen the earfier of actugl receipt
{hereof orthe third business day following such nofices being sent by LS. mail o Baq and o
RBES Lynk at RBS Lynk Incorporatad, 600 Morgan Fals Road, Atiants, Georgia, 30356,
Attention: Legal Department, and to Customer at its address shown in this Agregment; ar such
other address as shall be provided by Bank, RBS Lynk or Gustomer n writing, to the: chher.
11.7 Confidentialify. Customer acknowledges that each of RBS Lynk's and Bank's
businesses is highly competitive and that its respective books, records and dor.urﬁents. its
technical information conceming #s products, equipment, services and prjcesses,
procurement procedures and pricing fechniques, the names or other information (such as
credit and financial datz) conceming the cardholders, RBS Lynk and Bank, all comprise
confidential business information and trade secrets of RBS Lynk and Bank which are
valuable, special and unique assets of RBS Lynk and Bank, which each uses in its
business to obtain a compelitive advantage over its competitors, which do not knaly or use

this information, or have access to it (collectively, "Protected Information”), Clstomer

further acknowledges the protection of RBS Lynk's and Bank's Protected Infprmation
against unauthorized disclosure and use is of critical importance to RBS Lynk and”E!ank in
maintzining its competitive position. Accordingly, Customer hershy agrees that neither it
nor any of Customer's employess or agents, will make any unauthorized disdosune of any
Protected information, or make any use thereof, except for the bensfit of, and on tehalf of,
RBS Lynk and Bank in accordance with this Agreement. All Protected information] ‘ ceived
by Gustomer andfor Customer's employess or agents from RES Lynk or Bank{shall be
treated as confidential and cnly those disclosures as may be necessary in acconds]

e

neswith
this Agreement may be made and then only {o the exdtentnecessary. The prcuisioﬁ_\s of this
Section 11.7 shal! be effective during the term of this Agreement and for a period of two
years thereafter, provided with respect to Protected Information that constitutes|a trade
secret urler applicable law, the pravisicns of this Section 11.7 shall continue in §ffect for
the longer of (i) two years after the termination of the Agreernent, or i) for so long s such
information continues to qualify as a trade secret under applicable law, excluding ailure 1o
so qualify as a result of breach of tis Agreement, Notwithstanding anything contained to
the contrary herein, the partles further agree that all cardholder data shall be pm{acted in
accordance with agplicatle law and the Rules, |
11.8 Force Majeure. RBS Lynk and Bank shall not be liable for délays in
processing, seflement, or other non-performance caused by such events as
fires, telecommunications or utility or power failures, equipment failuresj‘, labor
strife, riots, war, non-performance of RBS Lynk or Bank's vendors or subpliers,
acts of God, or other causes over which RBS Lynk and Bank hdve na
reasanable cantrol,

11.10 Entire Agreement; Modification, Waiver. This Agreement and any
accompanying schedules constitutes the entire understanding with respect to
the subject matter hereof and supersedes all prior agreements, understzi]ndings
or negotiations, whether oral or written between them with respect to the ! ubject
matter hereof. Except as otherwise set forth herain, this Agreement may|not be
amended or modified, except by an instrument in writing executed by all farties.
No waiver by any party of any provision of this Agreement will be validJ unless
the same will be in writing and signed by the party making such waiver. No
wajver of a provision of this Agreement shall constitute a waiver of any other
provision or of the same provision on another occasion, )
1111 Severability. Any term or provision of this Agreement that is! invalid
or unenfarceable in any situation in any jurisdiction will not affect the validity or
enfarceability of the remaining terms and provisions hereof or the val;’dity ar
enforceability of the offending term or pravision in any other situation orin any
other jurisdiction,
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TERMS AND CONDITIONS OF
CUSTOMER PROCESSING AGREEMENT

Thank you for selecting us for your payment processing needs. The terms and conditions set forth below (“CPA Terms”), along with
the Customer Processing Agreement (“Customer Processing Agreement”) that you have submitted, contain the terms and conditions
under which Citizens Bank, N.A., a federally chartered financial institution having its principal office at 1 Citizens Plaza, Providence,
Rhode Island 02903 (“Bank”) and Worldpay US, Inc., a Georgia corporation with offices at 201 17th St., NW, Suite 1000, Atlanta,
Georgia 30363 (“Worldpay”) shall provide services and products to you. Also included with these CPA Terms are various Addenda that
describe the terms and conditions applicable to some of Worldpay’s and Bank’s ancillary services and programs such as gift card
processing services, wireless services, ACH services, and Worldpay’s security programs. If you receive these services or products or
participate in these programs at any time, the terms and conditions set forth in the attached Addenda will apply to the provision of those
services and programs by Worldpay and the Bank. Each Addendum includes important definitions, terms, and conditions applicable
to the services and programs described in the Addendum. Please carefully review these CPA Terms, along with the Addenda to
ensure your understanding of the terms related to the services, products, and programs you select.

SECTION 1. DEFINITIONS.

The following capitalized terms shall have the meanings set forth below when used in this Agreement:

“ACH" shall mean the electronic network for financial transactions in the United States known as the Automated Clearing House.
“Addendum” shall mean an Addendum included with these CPA Terms, including, without limitation, the Terms and Conditions of
Security Program, Terms and Conditions of Wireless Services, Terms and Conditions of Gift Card Services, and Terms and Conditions
of ACH Services set forth below, or any other Addendum otherwise executed or agreed to between the parties, and “Addenda” shall

mean the plural of Addendum.

“Agreement” shall mean the Customer Processing Agreement, these CPA Terms, the Addenda, and all related schedules, exhibits, or
amendments.

“American Express” shall mean American Express Travel Related Services Company, Inc.

"Authorized Card Transaction" shall mean a sales transaction involving a Transaction Card, provided the transaction has been
authorized by the Transaction Card issuer as contemplated by this Agreement.

“Cardholder” (also referred to as “Card Member or “Cardmember” in some Payment Network materials) shall mean a person to whom a
Transaction Card is issued or a person authorized to use a Transaction Card.

“Chargeback” shall have the meaning set forth in Section 6.2 of the CPA Terms.
“Customer” shall mean the entity (or individual, if a sole proprietorship) that executes and submits the Customer Processing Agreement.

“Deposit/Chargeback Account” shall mean one or more U.S. bank accounts established and owned by you to be utilized by the Bank for
the settlement to you of transactions involving Transaction Cards processed under this Agreement and the payment by you of
Processing Charges, Chargebacks, and other amounts payable under this Agreement. The Deposit/Chargeback Account shall be
maintained by you in accordance with Section 4.4 of these CPA Terms. You acknowledge that Worldpay and the Bank may credit or
debit (by ACH or other electronic means) amounts payable to or by you under this Agreement to or from any bank accounts designated
by you for use under this Agreement, regardless of whether designated for settlement, billing, chargeback, etc.

“Discover” shall mean Discover Financial Services, LLC.
“EBT" shall mean electronic benefit transfer.
“MasterCard” shall mean MasterCard International, Inc.

“Non Visa/MasterCard/Discover/PP_Card” shall mean Transaction Cards issued by credit or debit card networks other than Visa,
MasterCard, Discover, or PayPal.

“Payment Network” or “Payment Networks” shall mean Visa, MasterCard, American Express, Discover, PayPal and any credit or debit
card network issuing Transaction Cards, and with respect to EBT transactions, the EBT system, including without limitation the
QUEST network, used or maintained by each governmental authority (or its EBT service provider) issuing EBT cards for the
electronic movement of funds.

“Payment Services Agreement” shall mean the Customer Processing Agreement and these CPA Terms.

“PayPal” shall mean PayPal, Inc.
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“Processing Charges” shall mean the authorization, processing, settlement, and other fees or amounts charged by Worldpay and the
Bank, or passed through (from the Payment Networks or other third parties) to you by Worldpay and the Bank, as set forth in this
Agreement.

“Reserve Fund” shall mean a non-segregated and non-interest bearing account established by the Bank or Worldpay in accordance with
Section 6.3, 6.4, or 10.4 of these CPA Terms to ensure payment of Chargebacks, fines and penalties assessed by the Payment
Networks, Processing Charges, and other amounts due from you to Worldpay or the Bank under this Agreement.

“Rules” shall mean the operating rules, regulations, requirements, policy statements, guidelines, bulletins, notices, and similar
documents of the Bank, Worldpay, Visa (see https://usa.visa.com/support/small-business/regulations-fees.html#3), MasterCard (see
https://www.mastercard.us/en-us/about-mastercard/what-we-do/rules.html), American Express, Discover, PayPal, QUEST, NACHA
and any other applicable Payment Network, as in effect from time to time. With respect to EBT transactions, Rules shall also include
the rules and regulations of SNAP administered by the US Department of Agriculture (“USDA") Food and Nutrition Service, the rules
and regulations of TANF, and other applicable rules and regulations pertaining to delivery of services to benefit recipients.

“SNAP” shall mean the Supplemental Nutrition Assistance Program.
“TANF” shall mean the Temporary Assistance for Needy Families.

“Transaction Card” or “Transaction Cards” shall mean a credit or debit card, an EBT Card, travel and entertainment card, or other credit
or debit card shown as a qualified card on lists furnished to you by the Bank or Worldpay from time to time.

“Visa” shall mean Visa USA, Inc. or VISA International, Inc.

“Visa/MasterCard/Discover/PP” shall mean Visa, MasterCard, Discover, and PayPal, collectively.

“You,” “your,” or words of similar import shall refer to Customer (whether or not such terms are capitalized).
SECTION 2. RULES AND REGULATIONS; LAWS.

You shall comply with all of the Rules and all federal, state, local, or other laws, rules, and regulations applicable to you. You shall not
require Cardholders to provide personal information such as home or business telephone number, home or business address, or any
form of identification (such as a driver's license) as a condition for accepting a Transaction Card, unless permitted by the Rules. In the
event you fail to comply with this Section 2, you will be liable for all fees, penalties, and fines imposed by the Payment Networks or any
governmental authority, and you will indemnify and hold harmless the Bank and Worldpay from and against any and all claims,
demands, damages, judgments, fines, penalties, costs and expenses suffered or incurred by the Bank and Worldpay as a result of such
failure. You hereby delegate to Worldpay the selection of routing preferences related to the processing of all debit cards.

SECTION 3. SERVICES.

3.1 Services Provided by Worldpay. Worldpay shall provide authorization, electronic draft capture, submission of transactions to
Payment Networks, and additional related services for Transaction Card sales originated by you as set forth in this Agreement.

3.2 Services Provided by the Bank. The Bank shall settle all Visa/MasterCard/Discover/PP transactions (and certain other
Transaction Card transactions) processed by Worldpay hereunder for you in accordance with this Agreement and the Rules.

SECTION 4. PROCESSING AND PAYMENTS.

4.1 Submission of Transactions. You shall transmit to Worldpay information representing your sales to be authorized and
settled (paid) by Transaction Cards. You shall transmit transactions to Worldpay at the time of each sale or as soon thereafter as
practicable. It is understood that the time of receipt of transaction information by Worldpay will affect the timing of settlement and
payment to you. If you fail to submit transactions on a timely basis as provided herein and as provided in the Rules (i) transactions may
be subject to increased interchange fees, and you shall pay such fees, and (ii) for EBT transactions, you may not be paid for such
transactions.

4.2 Payment of Visa/MasterCard/Discover/PP. You hereby designate the Bank and Worldpay as your agents to receive all
payments pertaining to your Visa/MasterCard/Discover/PP transactions processed hereunder. All payments required to be made to you
under this Agreement for Visa/MasterCard/Discover/PP transactions shall be made by the Bank to the Deposit/Chargeback Account,
via electronic funds transfer by ACH (or other electronic means) or by wire transfer, at the Bank’s option, as soon as practicable after
the Bank's receipt of such funds from the relevant Payment Network.

4.3 Payment of Non Visa/MasterCard/Discover/PP Cards. You hereby designate the Bank and Worldpay as your agents to
receive all payments pertaining to your Non Visa/MasterCard/Discover/PP Card transactions processed hereunder, except when
Worldpay's role is to provide authorization only services. All payments required to be made to you under this Agreement for Non
Visa/MasterCard/Discover/PP Cards shall be made by the Bank to the Deposit/Chargeback Account, via electronic funds transfer by
ACH (or other electronic means) or by wire transfer, at the Bank’s option, as soon as practicable after the Bank’s receipt of such funds
from the relevant Payment Network. Worldpay and the Bank shall have no liability for any failure by a Payment Network to settle any
transaction processed under this Agreement.
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4.4 Deposit/Chargeback Account. You hereby certify that the Deposit/Chargeback Account information provided by you to
Worldpay is correct and agree that the Bank and Worldpay are authorized to debit and credit any such Deposit/Chargeback Account for
the settlement of transactions involving Transaction Cards and the payment by you of Processing Charges, Chargebacks, and other
amounts payable pursuant to this Agreement (whether arising during or after termination of this Agreement). You agree that you shall
maintain and shall not close or restrict the Bank’s and Worldpay’'s access to the Deposit/Chargeback Account during the term of this
Agreement and thereafter, until all amounts owed under this Agreement are paid in full.

45 Your Transactions. You may not present for processing, directly or indirectly, any transaction which was not originated as a
result of an act between the Cardholder and you or which is not an Authorized Card Transaction. If authorization for a transaction is
denied, you shall not complete the transaction. You may contact the authorization center by magnetic stripe reading terminal,
telephone, or any other means acceptable to the Bank and Worldpay. For all transactions, you shall provide the Cardholder with a
transaction receipt, which shall evidence purchases made by a Cardholder or credits to a Cardholder’'s account, as the case may be, in
accordance with the Rules. Calculation, collection, and remittance of sales tax are your sole responsibility.

4.6 Telephone, Internet and Mail Orders. If you are authorized by Worldpay and the Bank to accept telephone, Internet or
mail orders, you shall comply with all requirements of this Section 4.6, and with respect to Internet orders over an Internet web site,
you shall also comply with all Rules regarding electronic commerce conducted through web sites. Authorization for each such
transaction, regardless of the face amount, must be obtained. You shall obtain the expiration date of the Transaction Card as part
of the authorization inquiry and utilize address verification where possible. You assume all responsibility for identification of the
Cardholder and the validity of the Transaction Card information. For transactions where merchandise is to be shipped or delivered
to the Cardholder, the shipping date shall not be more than seven calendar days after the authorization is obtained, and any
shipping and handling costs not included in the authorization amount must not exceed 15% of the amount authorized. An
installment payment option may be offered if all items are clearly disclosed, each installment is authorized, the first installment is not
submitted for settlement until the merchandise is shipped, and subsequent installments are submitted no more frequently than
monthly. Under no circumstances may you require that a Cardholder complete a postcard or other document, which displays the
Cardholder’s account data in plain view when mailed.

4.7 Payment Card Industry Data Security. You acknowledge and agree that you are required to and shall abide by all
standards, guidelines, practices or procedures recommended or required by the applicable Payment Networks with respect to data
security or protection of Cardholder data, as such may be amended from time to time (collectively “Data Security Guidelines”),
including, without limitation, Payment Card Industry (“PClI”) Data Security Standards (“PCI-DSS”), PIN Entry Device Standards
(“PED”), and Payment Application-Data Security Standards (“PA-DSS”). Currently, the PCI-DSS guidelines require you (a) to
observe, among other things, standards of due care with regard to the protection of sensitive Cardholder information; and (b) to
insure that the point of sale equipment and applicable software used by you comply with PCI-DSS guidelines. Currently, the PCI-
DSS guidelines are based on a list of twelve basic security requirements with which all payment system constituents (including you)
need to comply. The requirements are:

(1) Install and maintain a firewall configuration to protect Cardholder data;
(2) Do not use vendor-supplied defaults for system passwords and other security parameters;
(3) Protect stored Cardholder data;

(4) Encrypt transmission of Cardholder data across open, public networks;
(5) Use and regularly update anti-virus software;

(6) Develop and maintain secure systems and applications;

(7) Restrict access to Cardholder data by business need-to-know;

(8) Assign a unique ID to each person with computer access;

(9) Restrict physical access to Cardholder data;

(10) Track and monitor all access to network resources and Cardholder data;
(11) Regularly test security systems and processes; and

(12) Maintain a policy that addresses information security.

You must also notify Worldpay of all third parties who have access to Cardholder data on behalf of your business (i.e., store,
process, or otherwise transmit Cardholder data). You acknowledge such third parties are required by the Payment Networks to be
registered, and you shall cooperate with Worldpay in completing such registration and be responsible for all fees imposed by the
Payment Networks in connection therewith. If you know or suspect a security breach, you shall notify Worldpay immediately. You
shall then go through your security program to identify and remediate the source of the suspected compromise. If a Payment
Network requires you to submit to an audit in connection with a breach or suspected compromise of Cardholder data or any other
breach of Data Security Guidelines, you shall cooperate with such audit and shall be responsible for the cost of the audit. You
acknowledge that if a Payment Network determines that you were responsible for a disclosure of Cardholder transaction information
or other breach of Data Security Guidelines, Worldpay and the Bank may be subject to charges imposed by the Payment Network.
Further, if you are responsible for a disclosure of Cardholder transaction information or other breach of Data Security Guidelines,
Worldpay, the Bank, and you may be subject to third party claims. You shall indemnify and hold Worldpay and the Bank harmless
from and against any and all charges, claims, demands, damages, judgments, fines, penalties, costs, and expenses, including without
limitation, Chargebacks, suffered or incurred by the Bank and Worldpay as a result of your non-compliance with the Data Security
Guidelines, your failure to maintain equipment and software that complies with Data Security Guidelines, or any other data
compromise for which a Payment Network or a court with competent jurisdiction determines that you are responsible. You shall
notify Worldpay and the Bank prior to changing your payment application software (including any change in versions of such
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software).  You shall provide the new payment application hame and version number prior to submitting any transactions to
Worldpay utilizing the new payment application (including new versions).

Worldpay acknowledges that we are responsible to our sponsor bank and the Payment Networks for the security of Cardholder data
that we possess, store, or transmit on behalf of our customers or to the extent we agree in writing to manage a customer’'s
Cardholder data environment on behalf of a customer. Customer acknowledges that it is responsible for the security of Cardholder
data that it possesses, stores, or transmits and for its own Cardholder data environment, including the security of Cardholder data
that is possessed, stored, or transmitted by third party service providers (other than Worldpay, Bank, or their respective service
providers).

4.8 Retention of Documents. The Bank and Worldpay may examine and verify at reasonable times all of your records
pertaining to card transactions processed by Worldpay hereunder, and, subject to compliance with the Rules and applicable law, you
shall preserve such records, including transaction receipts, credit vouchers, and all other written evidence of such transactions, for a
period of at least two years from the date of the processing of the transaction.

49 Changes in Rules. If there is a change in any Rule, applicable law, or the regulation of a pertinent governmental agency,
which change would make a provision of this Agreement in conflict with such Rule, law, or regulation, the Bank or Worldpay may
unilaterally amend this Agreement, upon written notice to you and the other party, to conform and/or be compatible with such changed
Rule, law, or regulation.

SECTION 5. PRICING.

5.1 Pricing. As consideration for the services set forth in Section 3 above, you shall pay the Bank, or Worldpay on behalf of
Bank, Processing Charges in the manner and pursuant to the accompanying Customer Processing Agreement. If you have selected
Cost Plus Pricing on the Customer Processing Agreement, you acknowledge that such costs include all standard fees and charges of
the Payment Networks (without regard to any volume discounts) for credit or debit card transactions or other electronic payment
transactions processed pursuant to this Agreement, including, without limitation, interchange, assessment, authorization, risk,
transmission, FANF, and all other fees. To the extent the Customer Processing Agreement states a minimum monthly processing fee
(the “Stated Minimum”), the fee is applied per location and as set forth in this Section 5.1. For customers who have selected Cost Plus
Pricing, if the application of the percentage rate and per item fee shown on the Cost Plus Pricing section of the Customer Processing
Agreement (the “Combined Fee”) is less than the Stated Minimum in any month at any location, you shall be responsible for paying an
amount equal to the Stated Minimum minus the Combined Fee for such location. For customers who have selected Tiered Pricing, if
the fee payable pursuant to the application of the percentage rate shown on the Tiered Pricing section of the Customer Processing
Agreement (the “Discount Rate Fee”) is less than the Stated Minimum in any month at any location, you shall be responsible for paying
an amount equal to the Stated Minimum minus the Discount Rate Fee for such location. Monthly fees are not pro-rated for any partial
month and are payable without regard to whether or not you actually use the underlying service during the month.

5.2 Deduction of Processing Charges. Processing Charges, Chargebacks, and all other amounts for which you are
responsible pursuant to this Agreement shall be deducted from amounts due to you under this Agreement or such amounts shall be
deducted from your Deposit/Chargeback Account, at the option of the Bank and Worldpay. You hereby authorize the Bank or
Worldpay to debit your Deposit/Chargeback Account by ACH (or other electronic means) or by wire transfer for amounts due under this
Agreement.

5.3 Discount Rates. If you have selected Tiered Pricing, tiered discount and surcharge shall apply to each
Visa/MasterCard/Discover/PP transaction processed hereunder. Tiered rate transaction group designations include, but are not limited
to, factors such as: voice authorization instead of electronic authorization; keying a Transaction Card instead of swiping it; more than
one authorization per transaction; transmitting for processing more than 24 hours from the authorization time; transactions not settled
within 48 hours of authorization; and “business card” transactions. Decisions as to which tier a particular transaction type is to be
placed is determined by the Bank and Worldpay and is subject to change.

54 Estimated Averages. The Processing Charges are based upon assumptions associated with your anticipated volume, and
average transaction size (as shown on the Customer Processing Agreement), as well as your method of doing business. If the actual
volume or average transaction size is materially different from the anticipated amounts as shown on the Customer Processing
Agreement or provided by you during the application process, or if you significantly alter your method of doing business (i.e., the nature
and type of business conducted by you), Worldpay or the Bank may adjust your Processing Charges without prior notice. Any such
adjustments shall be in addition to, and not in lieu of, any other remedies available to Worldpay or the Bank hereunder.

55 Additional Expenses. To the extent that Worldpay or the Bank provides services to you in connection with issues with the
Payment Networks, including, without limitation, services related to excessive Chargebacks, excessive fraud, data security, or PCI
issues; allegations of failure to comply with the Rules; assistance with registration or other actions required or appropriate in order for
you to comply with the Rules; responding to requests or communications from the Payment Networks; or similar services, such services
shall be provided by Worldpay at Worldpay’s or the Bank’s, as applicable, then current standard hourly rate. To the extent that you are
classified by the Payment Networks in a “high risk” or similar category, additional fees may apply. Worldpay shall notify you of such
classification, as well as the related additional fees. If the additional fees related to such high risk classification are unacceptable to you,
you may terminate the Agreement without penalty by notifying Worldpay in writing of such termination, provided such notice is sent
within 15 days following the date of the fee notice.
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5.6 Payment for Equipment; Gateway Software. You shall be responsible for obtaining, installing, and maintaining all point of
sale or similar equipment required in order to transmit transactions to Worldpay. To the extent that you purchase equipment from
Worldpay, such equipment may be returned within 30 days of the original shipment date, provided the equipment is in an unused
condition and is enclosed in its original packaging, with all accessories, and over boxed to protect the original packaging. A $25
restocking fee and shipping costs will apply. Returned devices must be in full working order, or the device will be charged to you at the
full retail price. Exchanges and replacements of equipment under any of Worldpay's equipment replacement programs are for like
devices (same model numbers and memory capacity) and may be new or refurbished. To the extent that you utilize any third party
gateway or similar software, services, and/or hardware to connect to Worldpay's system, you understand that a separate agreement
may be required with the third party provider in order to obtain such software, services or hardware, and additional fees may be charged
by the third party provider in addition to the fees charged by Worldpay and the Bank as shown on the Customer Processing Agreement.
You shall be responsible for any claims, demands or increased fees (including interchange downgrade expenses) that result from
your (a) use of Value Added Reseller, wireless gateway, or point of sale systems that do not use the Worldpay authorization network;
(b) failure to maintain the most current version of software that has been certified by Worldpay as being compatible with the
Worldpay system; or (c) misuse of software that has been certified as compatible with the Worldpay system. You shall also be
responsible for all telephone equipment, line charges, utility costs, and other communication charges for equipment required
pursuant to this Section, including, with respect to mobile readers or mobile services, smartphones, data plans, and
telecommunication services. You understand and agree that equipment and point of sale terminals which bear the Worldpay name
are compatible only with Worldpay's proprietary processing system and cannot be reprogrammed to permit transactions to be
processed by any other processor or competitor, either during or after termination of this Agreement.

5.7 Taxes. Fees quoted in the Agreement are exclusive of all taxes, and you shall be responsible for all sales, use, excise,
value added, and other taxes and duties however designated that are levied by any taxing authority relating to the activities related to
this Agreement, excluding taxes in respect of Worldpay’s net income.

5.8 Interest. All amounts not paid when due (including in the event the funds in the Deposit/Chargeback Account are
insufficient to cover fees due hereunder) shall bear interest at the rate of 1.5% per month or the maximum legal rate, whichever is
lower, until paid in full.

SECTION 6. CHARGEBACKS.

6.1 Retrieval Requests. Either the Bank or Worldpay may, from time to time, request an original or copy of a transaction receipt
or credit voucher (a “Retrieval Request”). You shall respond to Retrieval Requests in accordance with the Rules and shall provide
Worldpay and the Bank with originals or copies of such transaction receipts or credit vouchers within ten business days of the Retrieval
Request.

6.2 Chargebacks. You shall pay the Bank (as set forth in Section 6.5 of the CPA Terms) the face amount of any card transaction
processed by Worldpay pursuant to this Agreement whenever any card transaction is reversed in accordance with the Rules or any
applicable consumer protection statute (a “Chargeback”), including by way of example, but not limited to, the following:

@) Goods are returned, whether or not a credit voucher is delivered to the Bank or Worldpay;

(b)  The sale transaction was not specifically authorized as set forth in Section 4 above;

(c) Any card transaction is alleged by the Cardholder to have been executed improperly or without authority;

(d)  The documentation prepared by you evidencing the draft is illegible or incomplete;

(e) The Cardholder disputes the sale, quality, or delivery of goods or the performance or quality of services covered by the draft;

® The Cardholder asserts against the Transaction Card issuer or the Bank any claim, dispute, defense, offset, or counterclaim
which the Cardholder may have as a buyer against you, in which case the Bank or Worldpay shall not have any obligation to inquire into
or determine the validity of any such claim, dispute, defense, offset, or counterclaim);

(@  The extension of credit for goods sold or services performed was in violation of law, rules, or regulations of any government
agency, federal, state, local, or otherwise, or in violation of this Agreement;

(h)  The draft lacks a Transaction Card imprint (if required) and Cardholder's signature (if required);

0] The Cardholder claims the dollar amount was altered after the draft was completed;

@) Two or more drafts were prepared by you for the same card transaction (except as otherwise permitted in Section 7.3 of the
CPA Terms);

(k) The Transaction Card had expired before the transaction date or the sales transaction arises from the use of a counterfeit or
otherwise ineffective Transaction Card,;

0] The embossed name on the Transaction Card differs from or is dissimilar to the name signed on the signature panel of the
Transaction Card of the draft or the signature on the signature panel of the Transaction Card differs from or is dissimilar to the signature on
the draft;

(m)  The information contained in the draft was received by Worldpay more than 30 business days after the transaction date showing
thereon;

(n)  The draft is a duplicate of one previously processed or includes a charge previously paid by the Cardholder;

(o) The draft is fraudulent or the sales transaction was not a bona fide transaction in the ordinary course of your business;

(p)  The Transaction Card issuer has information that fraud occurred at the time of the transaction, whether or not such transaction
was properly authorized by the Transaction Card issuer, and the Cardholder neither participated in nor authorized the transaction; and
(@) In any other situation where a draft was executed or depository credit given in circumstances constituting a breach of any duty,
term, condition, representation, or warranty by you under this Agreement, or where any action or lack of action by you in violation of the
Rules has resulted in the draft being charged back to the Bank by the issuer of the Transaction Card pursuant to the Rules or the draft
is charged back to the Bank for any other reason.
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Additions and deletions to this list may occur as the Rules change.

6.3 Reserve Fund. If required by the Bank or Worldpay at the time this Agreement is executed, you shall establish with the
Bank a Reserve Fund in the amount so required. Further, at any time during the term of this Agreement, either the Bank or
Worldpay may determine in its commercially reasonable discretion that it is necessary to establish, replenish, or increase a Reserve
Fund, in which case, the Bank or Worldpay shall have the right, after three days written notice to you, to establish, replenish, or
increase the Reserve Fund by debiting your daily collected transactions by the amount necessary, in Bank’s and Worldpay's
commercially reasonable discretion, to adequately establish, replenish, or increase the Reserve Fund. If such collections are
inadequate in the Bank’s and Worldpay's commercially reasonable discretion to adequately establish, replenish, or increase the
Reserve Fund in a timely manner, the Bank or Worldpay may deduct (by ACH debit or other electronic means) from your
Deposit/Chargeback Account additional sums as necessary, in their commercially reasonable discretion, to establish, replenish, or
increase the Reserve Fund. In accordance with Section 10.4 of the CPA Terms, upon termination of this Agreement, the Bank or
Worldpay may continue to hold in the Reserve Fund up to the estimated aggregate dollar amount of your Chargebacks and other
obligations and liabilities that the Bank and Worldpay anticipate may become due subsequent to termination and any excess shall
be refunded to you. You hereby grant the Bank and Worldpay a first priority security interest in the Reserve Fund.

6.4 Temporary Holdback. In addition to any of the other rights granted to the Bank and Worldpay in this Section 6, in the event
that the Bank and Worldpay, at any time during the term of this Agreement, determine in their commercially reasonable discretion that it
may be prudent or necessary to do so as a result of any unusual or suspicious activity involving your account, a Cardholder's account,
or otherwise, including, without limitation, money laundering, invalid sales transactions, counterfeit transactions, altered or duplicate
transactions, activity related to a suspected compromise of Cardholder data or other breach of Data Security Guidelines, or you are
identified by a Payment Network as experiencing excessive Chargebacks, the Bank or Worldpay on behalf of the Bank may, without
notice, hold funds otherwise due you in the Bank’s name and in a non-segregated and non-interest bearing account for such period as
the Bank or Worldpay, in its commercially reasonable discretion, deems necessary, to reimburse the Bank and Worldpay for
Chargebacks and credits issued by you in respect of such activity, plus other costs or liabilities reasonably anticipated to be due from
you to Worldpay or the Bank under the terms of this Agreement as a result of such activity. To the extent (i) the investigation
conducted by Worldpay and Bank with respect to the unusual or suspicious activity determines that such activity is reasonably likely to
result in amounts being due from you to Worldpay or the Bank, and (ii) Worldpay or the Bank requires the establishment, replenishment
or increase of a Reserve Fund in connection therewith, then the funds held pursuant to this Section 6.4 may be used to fund such
Reserve Fund.

6.5 Chargeback Reimbursements. You shall reimburse the Bank for the face amount of any card transaction processed by Worldpay
in the event of a Chargeback and pay a handling fee for each Chargeback in the amount set forth on the accompanying Customer Processing
Agreement. You hereby authorize the Bank or Worldpay to debit without notice Chargebacks and Chargeback handling fees from your daily
collected transactions, and if such collections are inadequate to reimburse the Bank and Worldpay, at the Bank's election, to deduct such
amounts by ACH debit or other means from the Deposit/Chargeback Account or Reserve Fund. You acknowledge that the Payment
Networks impose fines in the event you experience excessive Chargebacks as described in the Rules. You shall reimburse and indemnify
Worldpay and the Bank for any fines imposed by the Payment Networks as a result of your excessive Chargebacks.

6.6 Maximum Period. You will be subject to Chargebacks on Transaction Card sales for the period specified by the Rules.

6.7 Notices of Chargebacks. The Bank and Worldpay shall deliver all Chargeback documentation to you promptly. You may
specify your preferred delivery location and may select your preferred delivery method (from Worldpay's available options) for
Chargeback documentation. You are responsible for verifying your deposits and statements for Chargebacks and Chargeback handling
fees. You understand that you must respond to all Chargebacks within ten calendar days after notice of the Chargeback. You
understand that the failure to respond within each ten day period shall constitute a waiver by you of your ability to question or reverse a
Chargeback, and you shall be solely responsible if you fail to timely provide information with respect to a Chargeback.

6.8 Successor Responsibility. You are responsible for providing written notice to the Bank and Worldpay of any change in the
ownership status or composition of your business. You and any successor of your business shall be jointly and severally obligated to
pay for all Chargebacks, Processing Charges, or other amounts resulting from Transaction Card sales originated under this Agreement
or services provided under this Agreement, unless the original owner(s) or successor thereof is released in writing by the Bank and
Worldpay. This obligation shall survive the termination of this Agreement.

SECTION 7. ADDITIONAL CUSTOMER RESPONSIBILITIES.

7.1 Honoring Cards. You shall honor any valid Transaction Card that you have elected to accept hereunder, which is properly
presented for use. You shall not discriminate against Cardholders seeking to make purchases with a Transaction Card. Except as
permitted by the Rules and applicable law, you shall not require a minimum transaction amount below which you will refuse to honor an
otherwise valid Transaction Card. You shall adequately display promotional materials to inform the public that Transaction Cards will be
honored by you as required by the Rules. You shall not require a Cardholder, as a condition for honoring a Transaction Card, to sign a
statement waiving the Cardholder’s right to dispute the transaction with the issuer.

7.2 Sales Transactions. Except for transactions originated by telephone, mail order, or through the Internet, you shall:

@ include on a single sales draft all goods and services purchased in the same transaction and enter a description of the goods or
services sold and the price thereof (including any applicable taxes) in detail sufficient to identify the transaction;
(b) enter on the sales draft the date of the transaction;
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(c) obtain the signature of the Cardholder on the sales draft, if required by the Rules;
(d) compare the signature on the sales draft with the signature on the Transaction Card presented to ascertain that they appear to be
the same;
(e) check the effective date, if any and expiration date on the Transaction Card;
® examine any security features on the Transaction Card;
(9) deliver to the Cardholder at the time of delivery of goods or performance of service a true and complete copy of the sales draft or
credit voucher; and
(h) ensure that each Cardholder receipt contains the following information:
(i) the transaction payment type, e.g. Visa, MasterCard, etc.;
(i)  your name, location, and location code;
(i)  the account number of the Transaction Card, disguised or suppressed as required by the Rules;
(iv) transaction amount;
(v) transaction date;
(vi) alegend identifying the party to whom it will be delivered, e.g. member copy, merchant copy, Cardholder copy, except as
permitted by the Rules; and
(vii) authorization code, if applicable.

The Cardholder receipt must also disguise or suppress the expiration date of the Transaction Card as required by the Rules.
7.3 Recurring Transactions; Multiple Sales Drafts.

(a) If you agree to accept a recurring transaction from a Cardholder for the purchase of goods or services which are delivered or
performed periodically, the Cardholder shall complete the appropriate application with you as required by the Rules. The
application must at a minimum specify the transaction amount(s) charged to the Cardholder’s account, the recurring charges, and
the duration of time for which such Cardholder's permission is granted. In the event that a recurring transaction is renewed, the
Cardholder shall complete and deliver to you a subsequent application for continuation of such goods or services to be charged to
the Cardholder’s account. A recurring transaction may include the payment of recurring charges such as subscriptions,
membership fees, tuition or utility charges. Except as allowed herein, a recurring transaction may not include partial payments
made to you for goods or services purchased in a single transaction, nor may it be used for periodic payment of goods or services
on which you assesses additional finance charges. The Cardholder’'s authorization must be retained for the duration of the
recurring charges and provided upon request. You must not complete an initial or subsequent recurring transaction after receiving a
cancellation notice from the Cardholder or a response that the Transaction Card is not to be honored.

(b) You shall include on any single transaction receipt the entire amount due for each transaction unless: (a) the balance of the amount
is paid by the Cardholder at the time of sale in cash, by check, by additional Transaction Cards, or by other means; or (b) all or a portion
of the goods or services are to be delivered or performed at a later date, and the Cardholder enters two or more transactions, one of
which represents a deposit and the others of which represent payment of the balance and the transaction receipt for the balance is
completed only upon delivery of the goods or performance of the services. In the case of delayed payment of the balance due on a
transaction, you shall (i) note on the transaction receipt the words "balance" and (ii) not present the "balance" transaction receipt until all
of the goods are delivered or the services performed.

7.4 Returns. You shall maintain a fair policy for the exchange and return of merchandise and for adjustment of services rendered
and to give proper credit in such circumstances in accordance with the Rules. In such circumstances, you shall prepare and deliver to
the Bank, Worldpay, and the Cardholder a properly completed credit voucher. You may limit your acceptance of returned merchandise,
provided proper disclosure is made and purchased goods or services are delivered to the Cardholder at the time of the transaction.
Proper disclosure by you shall be determined to have been given by printing an appropriate notice (such as "NO REFUND" or
"EXCHANGE ONLY") on all copies of the sales draft prior to obtaining the Cardholder's signature thereon. You shall not make cash
refunds to Cardholders for transactions utilizing a Transaction Card.

7.5 Obligation to Report Statement Discrepancies. You shall be solely responsible for reviewing your statements from
Worldpay (including statements provided online) and for reporting to Worldpay in writing, within 30 days of your receipt (statements
provided online shall be deemed received the first day they are available online) of any statement from Worldpay, any
underpayments, overpayments, or other discrepancies of any items reflected on such statements or related to the period covered by
such statement, including, without limitation, discrepancies between the volume and/or value of transactions that you actually
processed during the period indicated by the statement. You acknowledge and agree that Worldpay and the Bank shall not be liable
or otherwise responsible to you, and shall have no obligation to reimburse you, for any underpayment to you or other discrepancy
that is not reported to Worldpay in writing within 30 days of your receipt of the applicable statement. You acknowledge and agree
that you shall reimburse Worldpay and/or the Bank upon demand for any misdirected deposits, duplicate deposits, or inadvertent
over payments into any of your bank accounts hereunder, or at the Bank’s or Worldpay’s election, the Bank or Worldpay may deduct
such amounts by ACH debit or other means from your Deposit/Chargeback Account or Reserve Fund.

7.6 Charges to Cardholders. You shall not require any Cardholder to pay any part of the Processing Charges, or to pay any
contemporaneous finance charge in connection with a transaction in which a Transaction Card is used, unless permitted by the Rules.
You must not request or use a Transaction Card account number for any purpose other than as payment for goods or services
provided by you to the Cardholder, except as otherwise permitted in the Rules.

7.7 Fraud. You shall be solely responsible for losses and expenses incurred by the Bank or Worldpay as a result of or arising out
of the fraud, gross negligence, or willful misconduct of your employees, contractors, or agents.
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7.8 Change of Address. You shall notify the Bank and Worldpay in writing at least 48 hours in advance of any change of
address. The Bank and Worldpay shall be entitled to rely on your address shown in the Customer Processing Agreement unless such
address is updated in accordance with this Agreement.

7.9 Cardholders. You shall not sell, purchase, provide, or exchange information obtained by reason of an Authorized Card
Transaction to any third party other than your agents, the Bank, Worldpay, or the Payment Networks, except as specifically required by
law. You shall not make a cash disbursement to any Cardholder (including you when acting as a Cardholder) nor receive monies from
a Cardholder and subsequently prepare a credit to Cardholder's account.

7.10 Evidence of Authority. Within five days after request by the Bank or Worldpay, you shall submit to the Bank or Worldpay a
duly executed corporate or partnership resolution reflecting the authority of your business to enter into this Agreement and the authority
of the individual executing this Agreement on behalf of your business to do so.

7.11 Financial Information. You shall provide such financial information as may be requested by Worldpay or the Bank from time
to time during the term of this Agreement in order for Worldpay or the Bank to comply with the Rules of any Payment Network or to
otherwise enable Worldpay and the Bank to assess your financial condition and the related risk associated with your business. Such
financial information may include copies of quarterly and annual financial statements, including, if available, audited statements.

7.12 EBT Required Licenses and Registrations. As applicable, you shall provide Worldpay with appropriate documentary
evidence that each of its locations is licensed by the USDA to accept SNAP benefits (each location must have a separate permit)
and/or that it has registered with each applicable State to accept TANF benefits.

SECTION 8. CUSTOMER REPRESENTATIONS.
8.1 You hereby represent and warrant to Worldpay and the Bank that:

@) You have full legal power and authority to enter into and perform your obligations under this Agreement and that such actions
have been duly authorized by you;

(b) Your facsimile or electronic signature hereon constitutes a valid and binding agreement;
(c) This Agreement constitutes the legal, valid, and binding obligations of you, enforceable against you in accordance with its terms;

(d)  The transactions transmitted to Worldpay for processing and to the Bank for settlement will represent the indebtedness of the
Cardholder in the amount set forth therein for goods sold or services rendered by you and shall not involve any element of credit for any
other purpose;

(e) You shall not transmit Transaction Card information to Worldpay or Bank that represents sales made by any individual or entity
other than you;

® You represent that all of the disclosures in the Customer Processing Agreement or other information submitted to the Bank and
Worldpay, including, without limitation, the processing assumptions contained on the Customer Processing Agreement, your Internal
Revenue Service Tax Identification Number (EIN or SSN), and the business name under which you file taxes are true, accurate and
complete and do not omit any information necessary to make such disclosures not misleading to the Bank and Worldpay; and

(@ As to each transaction receipt delivered to the Bank, and as to the transaction evidenced thereby, the transaction receipt
represents a bona fide sale or lease of goods or services or both, originated by you in compliance with this Agreement and the Rules;
all transaction receipts are free from any alteration not authorized by the Cardholder; the transaction is in compliance with all
applicable laws, rules, and regulations; the indebtedness represented by the transaction receipt has not been pledged as collateral
for payment of any indebtedness or obligation of you or any other person; and you have no knowledge or notice of information that
would lead you to believe that the enforceability or collectability of the subject transaction receipt, and the transaction evidenced
thereby, is in any manner impaired. If a claim or demand is received from a third party by Worldpay or the Bank, indicating that
such third party is entitled to all or part of the funds payable by Worldpay or the Bank to you pursuant to this Agreement, and such
claim includes documentation that appears to support such claim or demand in Worldpay's and Bank’'s commercially reasonable
discretion, Worldpay or the Bank shall be entitled to hold (or interplead into a court of competent jurisdiction ) all such funds until
the valid owner of the funds is determined, either by Worldpay and Bank (in their commercially reasonable discretion) or by a court
of competent jurisdiction, and disburse funds in accordance with such determination. Neither Worldpay nor Bank shall be liable for
any damages for taking any action in accordance with the foregoing sentence.

(h)  With respect to EBT transactions: (i) each of your locations shall be appropriately licensed, as applicable, by the USDA to
accept SNAP benefits and by each applicable State to accept TANF benefits; and (ii) you agree to secure and maintain all
necessary licenses or permits required to lawfully accept an EBT card for payment of its good and services.

8.2 Credit Review Approval Required. You understand that the Customer Processing Agreement may be rejected or terminated
by Worldpay or the Bank if you are not approved by the Bank’s and Worldpay's credit and risk departments and that a consumer report
of each of the officers, partners, or owners of your business may be requested from a consumer and/or credit reporting agency at the
inception of this Agreement and from time to time thereafter.
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SECTION 9. INDEMNIFICATION, DISCLAIMER, LIMITED LIABILITY.

9.1 Indemnification. You shall indemnify and hold the Bank and Worldpay and their respective agents, officers, directors,
employees, and affiliates harmless from and against any and all claims, demands, damages, judgments, fines, penalties, costs, and
expenses (including reasonable attorneys’ fees) suffered or incurred by either of them arising out of any breach by you of the terms of
this Agreement or arising from any act or omission by you which violates any applicable federal, state, local, or other laws, rules, or
regulations or which violates any of the Rules. The Bank and/or Worldpay may defend any such claims or demands made against either
of them or request you to take up such defenses.

9.2 Disclaimer of Warranties. THE PRODUCTS AND SERVICES SOLD HEREUNDER ARE SOLD “AS IS” AND “WHERE 1S”.
OTHER THAN ANY THIRD PARTY MANUFACTURER’'S OR THIRD PARTY SERVICE PROVIDER’'S WARRANTIES WHICH MAY
BE PASSED THROUGH TO YOU, IF ANY, WORLDPAY AND THE BANK MAKE NO REPRESENTATIONS OR WARRANTIES
WHATSOEVER WITH RESPECT TO THE PRODUCTS AND SERVICES PROVIDED HEREUNDER AND ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, ARE SPECIFICALLY EXCLUDED, INCLUDING BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND ANY
WARRANTY ARISING BY STATUTE, OPERATION OF LAW, COURSE OF DEALING, PERFORMANCE, USAGE, OR TRADE.

9.3 Limitation of Liability. UNDER NO CIRCUMSTANCES SHALL THE AGGREGATE FINANCIAL RESPONSIBILITY OF
WORLDPAY AND THE BANK FOR ANY FAILURE OF PERFORMANCE BY WORLDPAY OR THE BANK UNDER THIS
AGREEMENT EXCEED THE FEES OR CHARGES PAID TO WORLDPAY BY CUSTOMER FOR THE TRANSACTION OR
ACTIVITY THAT IS OR WAS THE SUBJECT OF THE ALLEGED FAILURE OF PERFORMANCE AND IN ANY EVENT, SUCH
FINANCIAL RESPONSIBILITY SHALL NOT EXCEED THE AGGREGATE AMOUNT OF FEES AND CHARGES PAID TO
WORLDPAY PURSUANT TO THIS AGREEMENT IN THE THREE MONTH PERIOD PRECEDING THE EVENT THAT GAVE RISE
TO THE CLAIM OF LIABILITY. FOR PURPOSES OF THIS SECTION 9.3, FEES OR CHARGES OF THE PAYMENT NETWORKS
OR OTHER THIRD PARTIES PASSED THROUGH TO CUSTOMER PURSUANT TO THIS AGREEMENT SHALL NOT BE
INCLUDED IN THE CALCULATION OF FEES AND CHARGES PAID TO WORLDPAY. IN NO EVENT SHALL THE BANK,
WORLDPAY, OR THEIR RESPECTIVE AGENTS, OFFICERS, DIRECTORS, EMPLOYEES, OR AFFILIATES, BE LIABLE FOR
ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES OR CLAIMS BY CUSTOMER OR ANY
THIRD PARTY RELATIVE TO THE TRANSACTIONS OR ACTIVITIES HEREUNDER, WHETHER OR NOT SUCH DAMAGES
WERE FORESEEABLE OR SUCH PERSON HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

SECTION 10. TERM, TERMINATION.

10.1 Term. Subject to Section 8.2 above, this Agreement shall be binding upon the parties when you execute this Agreement,
including execution by manual signature, electronic signature, or by clicking “I agree” or words of similar import. This Agreement shall
continue in effect for the number of years noted on the Customer Processing Agreement, beginning as of the date on which your account
with Worldpay is activated (the “Activation Date”). Such term shall automatically renew for successive one year periods at the end of the
original and each renewal term, unless either (i) you elect to terminate as of the expiration of the then current term by giving written notice
of non-renewal to Worldpay and the Bank at least 90 days before the expiration of the then current term, or (ii) Worldpay or the Bank elects
to terminate by giving written notice to you before the expiration of the then current term. To the extent, as an accommodation to you,
Worldpay or the Bank provides you with services pursuant to this Agreement either before or after the effective date of this Agreement, the
terms of this Agreement shall apply to such transactions.

10.2 Termination Without Notice. Worldpay or the Bank may terminate this Agreement or any Addendum without notice, at
any time as a result of any of the following events: (a) any noncompliance by you with this Agreement or any Addendum or the
Rules; (b) any voluntary or involuntary bankruptcy or insolvency proceedings involving you or an affiliated entity or individual; (c)
Worldpay or the Bank deems you to be financially insecure; (d) you or any other person owning or controlling your business is or
becomes listed in the Combined Terminated Customer File (or its equivalent) maintained by the Payment Networks or you are listed
on the MATCH (Member Alert to Control High Risk Merchants) listing maintained by MasterCard; (e) you materially alter the nature and
type of business you conduct, or (f) Worldpay or the Bank is prohibited by applicable law or the Payment Networks from conducting
business with you or your principals. In the event of your bankruptcy, insolvency, or other suspension of business operations, you
shall not, except pursuant to court order or other requirement under applicable law, sell, transfer, or disclose any materials that
contain Cardholder data to third parties, and you shall either immediately return the Cardholder data to Worldpay and the Bank or
provide acceptable proof to Worldpay and the Bank that the Cardholder data has been properly destroyed.

10.3 Termination With Notice; Early Termination. In the event Worldpay or the Bank breaches any of the provisions of
the Payment Services Agreement or any Addendum and fails to cure such breach within 30 days of receipt of written notice
from you specifying such breach, you may terminate the Payment Services Agreement or the applicable Addendum which was
breached immediately at the expiration of the 30 day cure period. If, prior to the end of the initial term, (a) you terminate the
Payment Services Agreement (or if the only services that you are receiving from Worldpay and Bank are pursuant to an
Addendum, you terminate an Addendum) without cause, or (b) Worldpay or the Bank terminates this Agreement or any
Addendum pursuant to Section 10.2 of the CPA Terms, or (c) you sell all or substantially all of your business’ assets and this
Agreement is not assigned to and assumed by the acquirer of such assets (collectively, an “Early Termination”), then you shall
pay to Worldpay, as an early termination fee, an amount equal to (a) $295.00 per location if such Early Termination occurs on
or prior to the first anniversary of this Agreement, (b) $195.00 per location if such Early Termination occurs after the first
anniversary of this Agreement and before the second anniversary of this Agreement, or (c) $95.00 per location if such Early
Termination occurs on or after the second anniversary of this Agreement and before the third anniversary of this Agreement.
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If, prior to the end of the initial term, you remove or fail to process with Worldpay and the Bank transactions that are conducted
at all of your locations (as required by Section 11.1 of the CPA Terms), then Worldpay may elect to keep this Agreement in
place but you shall pay to Worldpay the applicable Early Termination fee for each such location. The parties agree that the
damages that would be incurred by Worldpay as a result of any Early Termination are difficult to calculate, and the early
termination fee described above is intended as a reasonable approximation of such damages and not as a penalty. Such
termination fee may be off set against amounts otherwise due to you hereunder or may be deducted (by ACH debit or other
electronic means) from the Deposit/Chargeback Account or Reserve Fund by the Bank and Worldpay. Payment of any
termination fee hereunder shall be Worldpay's and the Bank’s sole remedy with respect to such Early Termination of the
Agreement or a location, as applicable, provided the foregoing shall not be deemed to waive the Bank’s or Worldpay’s (i) rights
to payment of any Processing Charges, Chargebacks, or other amounts payable hereunder that pertain to the period during
which Worldpay and the Bank processed or settled transactions for you under this Agreement, (ii) rights or remedies with
respect to any violation of this Agreement by you other than the breach associated with the Early Termination, (iii) rights under
Section 5.4 of the CPA Terms to the extent you continue to process with Worldpay and Bank with respect to some, but not all,
of your locations and the anticipated volume associated therewith is materially different than the anticipated volume shown on
this Agreement, or (iv) rights under Section 11.12, if applicable. Your obligation to pay such early termination fee shall survive
any termination of this Agreement. Termination of services under any Addendum shall not affect or terminate the services provided
pursuant to the Payment Services Agreement or any other Addendum, provided if Worldpay or the Bank terminates services under
an Addendum for any reason, Worldpay and Bank shall have the right to terminate their obligation to provide services under the
Payment Services Agreement or any other Addendum. Termination of the Payment Service Agreement shall automatically terminate
the Addendum — Terms and Conditions of Security Programs, Addendum — Terms and Conditions of Wireless Services, and Addendum —
Terms and Conditions of ACH Services.

104 Additional Rights. Upon any termination of this Agreement, the Bank shall determine and the Bank, or Worldpay on
behalf of the Bank, may notify you of the estimated aggregate dollar amount of your Processing Charges, Chargebacks, refunds,
and other obligations and liabilities under this Agreement that the Bank and Worldpay reasonably anticipate may become due
subsequent to termination (the “Estimated Exposure Amount”), and you shall immediately establish, replenish, or increase a
Reserve Fund to the Estimated Exposure Amount by depositing the necessary amount with the Bank, or the Bank, at the Bank’s
option, may withhold such necessary amounts from credits due to you, may debit your Deposit/Chargeback Account for such
necessary amounts, or may utilize the funds in any existing Reserve Fund, if applicable. The Bank is authorized to hold such funds
for a reasonable period not to exceed the later of ten months after termination of this Agreement or the length of time applicable
laws, rules, or regulations or the Payment Networks impose actual or potential liability upon any party to this Agreement. You shall
have no rights to such funds until all of your obligations under this Agreement are satisfied, and Worldpay and the Bank may receive
out of such funds those amounts that are or become due to Worldpay and the Bank pursuant to this Agreement.

10.5 Survival. The obligations of all parties hereto incurred prior to the effective date of termination of the Agreement or
any Addendum or arising from transactions processed or services performed prior to such termination shall survive the
termination of the Agreement or Addendum, as applicable. Without limiting the generality of the foregoing, you shall be liable
both before and after termination of the Agreement or Addendum, as applicable, for all Chargebacks, Processing Charges,
and other amounts payable pursuant thereto relating to card transactions processed or settled, or services performed by
Worldpay or the Bank for you, prior to such termination and for all of your obligations, warranties, and liabilities pertaining to
the period during which Worldpay and the Bank processed or settled transactions or performed services for you under this
Agreement or any Addendum, regardless of whether you have paid an early termination fee under Section 10.3 above. In
addition to the foregoing, and in addition to those sections of this Agreement which by their terms or nature survive, Sections
2,44,47,48,6.5,6.6,6.7,7.4,7.5,7.7,8.1,9.1, 9.2, 9.3, 10.4, 10.5, 11.2 through 11.10, 11.11 (last sentence only), 11.12,
11.13, 11.14 (last sentence only), 11.16 (last two sentences only), 11.17 (last sentence only), and 11.18 of these CPA Terms
shall survive any termination or expiration of this Agreement.

SECTION 11. GENERAL PROVISIONS.

111 Exclusivity. You agree that throughout the term of this Agreement, you will not use the services of any bank, corporation,
entity, or person other than Worldpay and the Bank to provide services similar to those contemplated in this Agreement.

11.2 Assignment; Binding; No Third Party Beneficiaries. You may not assign this Agreement, directly or indirectly,
including by operation of law, without the prior written consent of the other parties. Any sale or transfer of the equity interests of
your business such that the holders of the equity interests as of the date you sign your Customer Processing Agreement do not own
more than 50% of the equity interests of your business immediately after such transfer shall be deemed an assignment of this
Agreement. The Bank may assign this Agreement without your consent. Worldpay may assign its rights and obligations under this
Agreement to another transaction processor approved by the Bank. This Agreement shall be binding upon and inure to the benefit
of the parties hereto, their successors or permitted assigns. This Agreement will not confer any rights or remedies upon any person
or entity other than the Bank, Worldpay, and you.

11.3 Governing Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the
State of Georgia without giving effect to any choice or conflict of law provision or rule (whether of the State of Georgia or any
other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Georgia. In
connection with any dispute relating to this Agreement, you and all individuals executing this Agreement in any capacity
hereby consent to the exclusive jurisdiction of, and venue in, the federal and state courts located in Atlanta, Georgia or Fulton
County, Georgia.
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114 Attorneys' Fees. In the event the Bank or Worldpay shall employ legal counsel or bring an action at law or other
proceeding against you to enforce any of the terms, covenants, or conditions of this Agreement, you shall pay to the Bank
and/or Worldpay its reasonable attorneys' fees and costs so incurred.

11.5 Maintenance of Records by Electronic Means. You understand and acknowledge that Worldpay and the Bank, in
the ordinary course of their regularly conducted business activities, may keep or maintain certain of its business records and
documentation by scanning such records and documents so as to create a photographic or other image or representation of
same that may be stored by electronic means and, if necessary, subsequently reproduced in paper form. You hereby waive
any objection to Worldpay’s and the Bank’s maintenance and/or reproduction of such records and documents in this manner,
and you further agree that you shall not challenge or contest the authenticity or admissibility of same on such grounds in any
legal action or proceeding. The signatures to this Agreement may be evidenced by facsimile copies reflecting the party’s signature
hereto, and any such facsimile copy shall be sufficient to evidence the signature of such party as if it were an original signature.

11.6 Notices. Except as otherwise provided in this Agreement, written notices required under the terms of this Agreement shall
be sent by (a) Priority U.S. mail, return receipt requested, (b) personal delivery including Federal Express, DHL, UPS, or other
reputable express courier services, or (c) facsimile, provided written confirmation of receipt is received, return receipt requested and
a copy is sent by either the method described in (a) or (b). Notices shall be addressed to the Bank at Citizens Bank, N.A., 1 Citizens
Plaza, Providence, Rhode Island 02903, Attention: Senior Counsel, Business Services Legal; to Worldpay at Worldpay US, Inc., 201
17" St., NW, Suite 1000, Atlanta, Georgia 30363, Attention: Legal Department, Fax 678-587-2244; and to you at your address shown
in the Customer Processing Agreement; or such other address as shall be provided by the Bank, Worldpay, or you in writing, to the
other (and if you update your address in the merchant portal, Worldpay and Bank may use such address for all notices to you).
Except as otherwise provided in this Agreement, notices shall be effective upon actual receipt. Notwithstanding the foregoing, you
agree that notices sent in the following manner shall also be deemed to constitute written notice under the terms of this Agreement: (i) if
you receive written statements, notices may be sent to the address provided by you for the receipt of statements and may be included
with such statements, and (ii) if you receive electronic statements via the online account that Worldpay provides to you, notices may be
sent by making such notice available at such online account, and in each of the foregoing instances, notices shall be effective when
sent. Further, you agree that notices may include a link or direction to an on-line address, which shall be deemed to be effective if
included within a notice that is delivered pursuant to any of the methods described in this Section 11.6.

11.7 Confidentiality. You acknowledge that each of Worldpay's and the Bank's businesses is highly competitive and that its
respective books, records, and documents, its technical information concerning its products, equipment, services, and processes,
procurement procedures and pricing techniques, the names or other information (such as credit and financial data) concerning the
Cardholders, Worldpay, and the Bank, whether provided or received by you pursuant to the Payment Services Agreement or any
Addendum, all comprise confidential business information and trade secrets of Worldpay and the Bank which are valuable, special, and
unique assets of Worldpay and the Bank, which each uses in its business to obtain a competitive advantage over its competitors, which do
not know or use this information, or have access to it (collectively, “Worldpay/Bank Protected Information”). You further acknowledge the
protection of Worldpay/Bank Protected Information against unauthorized disclosure and use is of critical importance to Worldpay and the
Bank in maintaining their respective competitive positions. Accordingly, you hereby agree that neither you, nor any of your employees or
agents, will make any unauthorized disclosure of any Worldpay/Bank Protected Information, or make any use thereof, except for the
benefit of, and on behalf of, Worldpay and the Bank in accordance with this Agreement. All Worldpay/Bank Protected Information received
by you and/or your employees or agents from Worldpay or the Bank shall be treated as confidential and only those disclosures as may be
necessary in accordance with this Agreement may be made and then only to the extent necessary. The provisions of this Section 11.7
shall be effective during the term of this Agreement and for a period of two years thereafter, provided with respect to Worldpay/Bank
Protected Information that constitutes a trade secret under applicable law, the provisions of this Section 11.7 shall continue in effect for the
longer of (i) two years after the termination of the Agreement, or (ii) for so long as such information continues to qualify as a trade secret
under applicable law, excluding failure to so qualify as a result of breach of this Agreement. Notwithstanding anything contained to the
contrary herein, the parties further agree that all Cardholder data shall be protected in accordance with applicable law and the Rules.

With respect to confidential or proprietary information that is (a) provided by you to Worldpay or the Bank pursuant to this Agreement or as
part of the application process or (b) received by either of them from you in the course of their performance of services for you (“Information
from You”), Worldpay and the Bank each agrees that it shall not disclose any such Information from You in violation of the Rules or
applicable laws, rules, and regulations. Subject solely to Worldpay's and the Bank’s foregoing obligation to protect Information from You in
accordance with applicable law and the Rules, you understand and agree that Worldpay and the Bank may disclose or use Information
from You, and in furtherance thereof, you hereby grant Worldpay and the Bank a royalty-free, non-exclusive, perpetual license to copy,
use, or sub-license or otherwise distribute such Information from You, in any discrete or aggregated form (including data formulated from
such data), (i) incidentally as part of the performance or development of existing or new services, products, or programs for customers of
Worldpay, the Bank, their non-affiliated marketing partners, referral partners, business partners, or third party vendors or service providers
(collectively, “Sharing Parties”), or their respective affiliates, including the performance of analytics services for customers, (i) for the
purposes of analyzing trends and improving the offerings of Worldpay, the Bank, the Sharing Parties, or their respective affiliates, (jii) in
order to promote the services of Worldpay, the Bank, the Sharing Parties, or their respective affiliates, including, without limitation, the right
to contact you, including by email, regarding new services or products, promotions, advertising campaigns, contests, special offers, or
other similar events or activities, and (iv) in connection with the development of existing or prospective non-affiliated third party business
relationships. Any person (including you) providing permission to obtain or disclose information in connection with this Agreement hereby
releases and waives any right or claim arising out of or related to such disclosure, including defamation claims, even if the information that
is disclosed is incorrect or incomplete. You acknowledge that your business name and the name of your principals may be reported to
MATCH and hereby consent to such reporting, and waive and hold Worldpay harmless from all claims and liabilities you may have as a
result of such reporting.

CONFIDENTIAL WP_ALB_0000721
11

41685v11l



Case 1:18-cv-02688-MLB Document 1-5 Filed 05/31/18 Page 13 of 30

11.8 Force Majeure. Worldpay and the Bank shall not be liable for delays in authorization, processing, settlement, or other
non-performance under the Payment Services Agreement or any Addendum caused by such events as fires,
telecommunications, or utility or power failures, equipment failures, labor strife, riots, war, non-performance of Worldpay or the
Bank's vendors or suppliers, acts of God, or other causes over which Worldpay and the Bank have no reasonable control.

11.9 Entire Agreement; Modification, Waiver; Section References. This Agreement constitutes the entire understanding of
Worldpay, the Bank and you with respect to the subject matter hereof and supersedes and terminates all prior agreements,
understandings or negotiations, whether oral or written between them with respect to the subject matter hereof. This Agreement
applies to the processing of Transaction Card sales using Worldpay’s “Lynk” platform, and to the extent Customer has a separate
agreement with Worldpay relating to the use of any other Worldpay platform such agreement shall not be terminated hereby, but this
Agreement shall control with respect to Customer’s use of the “Lynk” platform. No waiver by any party of any provision of this
Agreement will be valid unless the same will be in writing and signed by the party making such waiver. No Worldpay sales
representative is authorized to make any change to the Agreement. No waiver of a provision of this Agreement shall constitute
a waiver of any other provision or of the same provision on another occasion. Worldpay and the Bank shall have the right to
modify the terms and conditions of this Agreement, including any Addendum, which right shall include, without limitation, the
ability to modify, amend, or supplement the fees set forth on the Customer Processing Agreement, by providing notice thereof
to you (the “Change Notice”). The Change Notice may direct you to a link or on-line address that contains an updated version
of these CPA Terms. Such modifications, amendments, or supplements shall become effective upon the date stated in the
Change Notice, provided the date shall not be fewer than 15 days after the date of the Change Notice, unless the notice relates to a
change in the Rules made by the Payment Network, a change in the fees charged by the Payment Networks, or a change in applicable
laws, rules, or regulations (collectively, a “Third Party Change”), in which case the modification, amendment, or supplement shall be
effective upon the earlier of the date stated in the Change Notice or upon the date the Third Party Change is or was implemented by the
Payment Network or applicable governing authority. In the event of any modification of this Agreement by Worldpay or the Bank as
contemplated in this Section 11.9, you shall have the right to terminate the Payment Services Agreement or the Addendum which was
amended, without the payment of any early termination fee otherwise payable pursuant to Section 10.3 of these CPA Terms, by
providing written notice thereof to Worldpay and the Bank, provided such notice must be given within 15 days following the date of the
Change Notice, and provided further, no such right to terminate shall apply in the event the modification relates to a Third Party Change.
For the avoidance of doubt and as an example, in the event a Change Notice is given (excluding a Third Party Change) with respect
to the Addendum — Terms and Conditions of Gift Card Services, you may terminate your election to utilize Gift Services, if a Change
Notice is given (excluding a Third Party Change) with respect to the Addendum - Terms and Conditions of Security Programs, you
may terminate your participation in the security program, etc.; however, the issuance of a Change Notice related to any one
Addendum shall not permit you to terminate the Payment Services Agreement or any other Addendum not amended. Worldpay
reserves the right to terminate the provision of any of its ancillary services, i.e. services other than the processing and settlement of
Transaction Cards, by providing you written notice thereof, which shall, for purposes of this Section 11.9, be considered an amendment
of the related Addendum. You further understand that the point of sale terminals, readers, gateways, software, and other products or
services that are used in connection with the processing and settlement of Transaction Cards and that are offered or supported by
Worldpay or that are certified as compatible with Worldpay's platform may change and may be updated from time to time, and any such
update to such Supported Products shall not be considered an amendment of this Agreement for purposes of this Section 11.9. Unless
otherwise specified, a reference in the CPA Terms to a section means a section of the CPA Terms, and a reference in an Addendum
to a section means a section of that respective Addendum.

11.10 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any
jurisdiction will not affect the validity or enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation or in any other jurisdiction.

11.11 Marks. From time to time, Worldpay may provide you with materials that include Worldpay’s or a Payment Network'’s
name, logo, trademarks, and/or service marks (“Marks”). You shall only use such materials and Marks in accordance with
guidelines and other instructions that Worldpay provides to you from time to time and the Rules. Upon the termination or
expiration of this Agreement, or at any such earlier time as Worldpay may request, you will cease using such materials and
Marks and will, as directed by Worldpay, return to Worldpay or destroy all materials containing the Marks.

11.12 Promotional Items. In the event you (a) receive bonuses, credits, or free or discounted equipment, services, or similar items
(a “Promotional Item”) from Worldpay or the Bank and (b) either (i) terminate this Agreement without Cause prior to the first anniversary
of the Activation Date, (ii) fail to process with Worldpay and the Bank in accordance with the requirements of this Agreement during
such one-year period, or (iii) fail to meet the qualification or eligibility requirements associated with such Promotional Item, then you
shall be obligated to pay Worldpay and the Bank (A) with respect to a bonus or credit, the amount of the bonus or credit, or (B) with
respect to free or discounted equipment, services, or similar items, Worldpay’s standard price for such equipment, service or item, less
the discounted amount paid, if any, by you for each such Promotional Iltem, and Worldpay and the Bank shall have the right to off set
amounts due under this Section 11.12 against amounts otherwise due to you hereunder or may deduct such amounts (by ACH debit or
other electronic means) from the Deposit/Chargeback Account or any Reserve Fund held by the Bank and Worldpay. The rights set
forth in this Section 11.12 are in addition to such rights as the Bank and Worldpay may have under Section 10.3.

11.13 Relationship of Agreement and Addenda; Conflicts. The CPA Terms shall apply to all services, products, and programs
described in any Addendum, including, without limitation, confidentiality obligations, disclaimer of warranties, limitations on liability,
indemnification obligations, obligations to report statement discrepancies, and the terms included in the General Provisions section.
Capitalized terms that are used in an Addendum have the meanings set forth in the CPA Terms unless otherwise defined in that
Addendum. In case of any conflict between the terms of the Payment Services Agreement and any Addendum, the terms of the
Addendum will apply solely with respect to the services provided under that Addendum. In the case of any conflict between the
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terms of various Addenda, the terms of each respective Addendum will apply solely with respect to the services to be provided
under that Addendum.

11.14 Accelerated Settlement Programs. To the extent you qualify for and participate in Worldpay's next business day,
weekend, or similar accelerated settlement programs, you understand and agree that settlement of such funds is subject to
Worldpay’s and Bank’s timely receipt of funds from the Payment Networks, is subject to Worldpay’s and Bank’s normal transaction
risk review, and is inapplicable to card types settling directly with you. Availability of funds deposited into your account is subject to
your local bank’s policies. Settlement obligations are subject to bank holidays and to the other terms and conditions of these CPA
Terms. Worldpay may establish required batch times in order for you to qualify for accelerated funding programs and your failure to
batch by such times for 30 days may result in a change of your funding times. Worldpay recommends that you batch transactions
at least 15 minutes prior to any stated required batch time. Amendment of Worldpay’s criteria to participate in or rules associated
with its accelerated settlement programs will not constitute an amendment to the Agreement that allows you to terminate this
Agreement as contemplated in Section 11.9 of these CPA Terms. In no event shall Worldpay or the Bank be liable to you for
monetary damages associated with failure to meet accelerated settlement times.

11.15 WEX Services. If you select Wright Express services, you are selecting Worldpay’s Wright Express Direct (“WEX Direct”)
service. Under WEX Direct: (i) WEX has no direct obligation to you (and WEX will not separately invoice you for any transaction fees);
and (i) you must comply with, and WEX Transactions are subject to, the WEX Card Sales Procedures and the WEX Merchant
Chargeback Guide made available to you by Worldpay, as may be amended from time to time by WEX, which procedures and guides
shall be considered Rules as defined herein.

11.16 Worldpay Web-Based Services. In the event you (a) elect to receive any of Worldpay’'s web based software tools or
services such as “Virtual Terminal”, “VT”, “VT Payments”, or any of Worldpay’'s online merchant or gateway portals (“Web-Based
Tools”), or (b) otherwise utilize any other software provided by Worldpay such as the Worldpay Mobile application (the “Worldpay
Software; the Web-Based Tools and Worldpay Software are referred to collectively as the “Web-Based Services”), you agree to use
such Web-Based Services in accordance with this Agreement and all terms, instructions, and operating guidelines that may be
made available by Worldpay from time to time. Subject to this Agreement, Worldpay grants a personal, limited, non-exclusive, non-
transferable, non-sublicensable, revocable right and license to access and use the Web-Based Services solely in connection with
payment processing services provided by Worldpay and Bank to you. Worldpay may terminate or suspend your rights under this
Agreement to use the Web-Based Services immediately and without notice if you fail to comply with any term or condition applicable
to the use of such Web-Based Services or if the Agreement is terminated or services under it are suspended. You acknowledge
that you do not have the right to reverse engineer, decompile, disassemble, translate, copy, modify, alter, or otherwise change any
product or service provided to you by Worldpay or Bank, including any software available via the Web-Based Services. Upon
termination or suspension of these rights, you must immediately cease using the Web-Based Services. Services provided pursuant
to the Web-Based Services are subject to the terms and conditions of this Agreement.

In connection with your use of the Web-Based Services, Worldpay may provide you with passwords and the ability to set up your
employees or independent contractors as users with permission to access the Web-Based Services (“Users”). You agree to keep
the passwords confidential and shall share such passwords with only those individuals authorized by you to conduct activities on
behalf of your business. You shall be responsible for all actions taken by your Users (or others who gain access to the Web-Based
Services via the passwords issued to you or your Users). If at any time you believe that the confidentiality of your passwords may
have been compromised, you shall notify Worldpay immediately. You agree that you will use the Web-Based Services solely as
permitted by this Agreement or any click through or similar agreement executed by you in connection with your use of the Web-
Based Services and will not permit any third party to use its your account or passwords except as specifically permitted by this
Agreement.

You are responsible for ensuring accurate set-up and configuration of your Web-Based Services, including responsibility for
configuration settings and optional settings and services available as part of the Web-Based Services. Should Worldpay provide
services for setting configuration values on your behalf, whether for a fee or as a complimentary service, you retain the responsibility
for accuracy and verification of data.

You acknowledge that (i) certain additional services (the “Premium Services”) may available through the use of the Web-Based
Services, (ii) some of the Premium Services available at the Web-Based Services are provided by third parties, and (iii)) additional
agreements may be required between you and such third party in order for you to access such services, which agreements may
include payments from you to such third party provider, (iv) the third party provider may require you to pass credit and underwriting
criteria and such third party provider may elect to provide (or decline to provide) such Premium Services in its sole discretion, and (v)
fees charged by Worldpay for the use of the Premium Services may be quoted in the portal(s) related to the Web-Based Services.
You agree that to the extent you elect to receive such Premium Services by clicking “Accept” or “Agree” or words of similar import,
the provision of your access to such Premium Services shall be subject to the terms and conditions of this Agreement, subject to the
payment of any fees quoted at the Web-Based Services, which shall be deemed incorporated herein. You further acknowledge that
Worldpay makes no representations or warranties regarding the performance of any products or services provided by third parties
that may be accessible via the Web-Based Services, and shall have no liability to you with respect to the performance, or failure to
perform, or total or partial unavailability of, such services by such third party provider or the decision by the third party provider to
accept or decline to accept you for Premium Services.

11.17 Fraud and Risk Tools. You acknowledge that certain fraud and risk tools may be available as a part of your processing or
gateway services. These fraud and risk tools may be configured by you to provide notification to you of various activities related to
your processing activity in order to assist you in formulating a risk assessment related to such activity, but the tools are not a
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substitute for your own professional judgment. You acknowledge and agree that such risk assessment shall be your sole
responsibility, and Worldpay shall have no liability for the consequences or accuracy of your risk assessment or any action taken by
you as a result of such risk assessment.

11.18 Intellectual Property Rights. Worldpay, its affiliates, and its licensor(s) retain all right, title, and interest in and to all
intellectual property rights associated with, and/or utilized in or by, the services provided pursuant to this Agreement, including the
Web-Based Services, and any changes, improvements, or modifications to such materials or derivative works thereof.

11.19 Equipment/Applications for Mobile Solutions. If you utilize one of Worldpay’s mobile solutions, you acknowledge that
you are responsible for providing (a) your own compatible mobile device, (b) voice-data wireless service for your mobile device, and
(c) a compatible mobile encryption card reader. Encryption card readers may be purchased through Worldpay or from a third party
provider. You understand that in order to use the encryption card reader you will need to download the applicable free mobile
application to your mobile device in order to use it as a payment device, and you understand that additional terms and conditions
may apply regarding the use of this application and the related services.
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ADDENDUM - TERMS AND CONDITIONS OF SECURITY PROGRAMS

The following terms and conditions shall apply to your participation in the PCI Program or the Security Encryption Program offered
by Worldpay and the Bank.

SECTION 1. DEFINITIONS.
The following capitalized terms shall have the meanings set forth below when used in this Addendum:

“Account Compromise Event” means the actual or suspected unauthorized access to and use of Cardholder Information, arising out
of your possession of or access to such Cardholder Information. All access or use resulting from the same, continuous, related, or
repeated events or which arise from the same, related, or common nexus of facts, will be deemed to be one Account Compromise
Event. Absent a specific determination included in a forensic audit to the contrary, all unauthorized access or use occurring during
the period covered by the forensic audit shall be deemed to have resulted from a common nexus of facts.

“Alternative Validation Documents” shall have the meaning set forth in Section 2.3 of this Addendum.

“ASV” shall have the meaning set forth in Section 2.3 of this Addendum.

“Cardholder Information” means the data contained on a Transaction Card, or otherwise provided to a merchant, that is required by
the Payment Network in order to process, approve, and/or settle a transaction utilizing the Transaction Card.

“Eligible Indemnification Costs” mean the following five types of costs arising as a result of an Account Compromise Event: (a) the
costs of conducting any forensic audit required by a Payment Network in connection with the Account Compromise Event, subject to
the limitations set forth in Section 5.1 of this Addendum, (b) the costs of a qualified security assessor to initially validate your
business as compliant immediately following the Account Compromise Event, (c) fines and assessments imposed by a Payment
Network in connection with the Account Compromise Event, (d) the costs incurred by the bank that issued the Transaction Cards
involved in the Account Compromise Event in connection with the replacement of the Transaction Cards, and (e) charges assessed
by the Payment Networks in connection with Cardholder claims resulting from unauthorized use, fraudulent activity, and/or
operational expenses incurred by issuers in connection with access to the Cardholder Information involved in the Account
Compromise Event, provided the foregoing five types of costs shall only be included in the definition of Eligible Indemnification
Costs to the extent (i) you are required to indemnify Worldpay and Bank for such costs under the terms of your Payment Services
Agreement with Worldpay and Bank, and (ii) the costs are incurred by Worldpay or Bank in connection with an Account
Compromise Event involving you.

“Encryption Keys” mean special keys for encryption of card track data in connection with use of Worldpay's Point-to-Point
Encryption Solution. Supported Payment Terminals must be injected with a Worldpay specific encryption key in order for Worldpay
to be able to decrypt transactions submitted to Worldpay for processing.

“Indemnification Waiver” means Worldpay's and Bank’s agreement to waive indemnification as described in Section 5 of this
Addendum.

“PCI Program” means the program described in Section 2.1 of this Addendum.

“Point-to-Point Encryption Solution” is a combination of products and services that enhance the security of processing transactions
as follows: Payment card track data for Supported Transaction Types is encrypted at a Supported Payment Terminal utilizing the
Point-to-Point Terminal Application and is sent to Worldpay. Worldpay decrypts such data utilizing a VeriFone-approved decryption
appliance before further payment processing of such transaction by Worldpay. Worldpay’s Point-to-Point Encryption Solution is
powered by VeriFone’s VeriShield Protect Solution.

“Point-to-Point Terminal Application” consists of VeriFone’s hardware assembly and firmware applications suite for Supported
Payment Terminals that provide encryption functionality for Supported Transaction Types using the Supported Payment Terminals.

“Portal” means the on-line portal made available to you as part of this Security Program

“Portal Sublicense” shall have the meaning set forth in Section 3.1(a) of this Addendum.

“Portal Terms of Use” shall have the meaning set forth in Section 3.1(d) of this Addendum.

“Security Encryption Program” shall mean the security program described in Section 2.2 of this Addendum.

“Supported Payment Terminal” means certain point of sale devices which are specified by Worldpay from time to time as being
devices on which Worldpay’s Point-to-Point Encryption Solution is then currently supported. The Supported Payment Terminals
must have the appropriate Point-to-Point Terminal Application and Encryption Keys installed in order to enable the encryption
functionality. A point of sale device that you use and that otherwise qualifies as a Supported Payment Terminal will cease to be a
Supported Payment Terminal if it is not used in accordance with instructions provided by Worldpay or the terminal manufacturer. In
the event a Supported Payment Terminal displays “Tamper Detect Error” or a similar message, stop using the terminal immediately
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(it is no longer considered a Supported Payment Terminal) and contact the Worldpay Help Desk immediately to replace your
terminal. WARNING: In some cases, the tampered terminal will continue to operate after the “Tamper Detect Error” appears even
though no transactions, including Supported Transaction Types, are encrypting. If the terminal stops printing “Transaction
Encrypted by Worldpay” on the receipt, it is a signal that the Supported Transaction Types are NOT being encrypted, and you
should call the Worldpay Help Desk immediately.

“Supported Transaction Type” means credit, debit, EBT, Worldpay Gift, and Worldpay Rewards card transactions when swiped or
manually entered into the terminal. Supported transaction types will print “Transaction Encrypted By Worldpay” on receipts. Third-
party transactions, including American Express Reverse PIP, check authentication data, non-Worldpay gift and rewards cards, and
cards that do not use the Luhn algorithm to calculate the check digit or have extended expiration dates, are not considered
supported transaction types.

“VeriFone” means VeriFone, Inc.

SECTION 2. SECURITY PROGRAMS OFFERED.

This Section 2 describes the benefits associated with the PCI Program and the Security Encryption Program.
2.1 PCI Program. Under this security program, your benefits are:

@) Portal Access and Related Services — You will have access to the Portal, which will enable you to report on and provide
attestation of your PCl compliance. The services currently associated with the Portal include (i) an on-line self assessment
questionnaire and process for completing attestation of compliance, (ii) a compliance dashboard that indicates the status of your
PCIl compliance reporting activities, (iii) a compliance maintenance task scheduler that will allow you to keep track of when
additional PCI compliance tasks are required, (iv) tools to conduct network vulnerability scans, and (v) the ability to obtain
assistance via email or telephone if you need assistance with the Portal or with completing the PCI attestation process.

(b) Fraud Management Services — A fraud manager will provide you with up to 25 hours of assistance in responding to any
investigation related to an Account Compromise Event and resolving related issues.

(c) Indemnification Waiver - You will be entitled to a $50,000 waiver of your indemnification obligations with respect to an
Account Compromise Event. The specific terms and conditions of this waiver are set forth in Section 5 below. Please review them
carefully.

(d) Educational Information — You will have access to any educational webinars conducted by Worldpay for its merchants related
to compliance with Data Security Guidelines.

2.2 Security Encryption Program. This security program is available to our customers who elect to utilize Worldpay’s Point-
to-Point Encryption Solution on one or more of their Supported Payment Terminals. Under this security program, you will receive
ALL of the benefits of the PCI Program described above, PLUS you will receive an additional $50,000 indemnification waiver (for an
aggregate of $100,000 waiver), which will apply if and to the extent a forensic audit determines that an Account Compromise Event
occurs as a result of the failure of Worldpay’s Point-to-Point Encryption Solution to encrypt card track data when a Supported
Transaction Type is properly entered into a Supported Payment Terminal as described in this Addendum and in accordance with
any instructions provided in connection with Worldpay’s Point-to-Point Encryption Solution. Again, the specific terms and conditions
of this waiver are set forth in Section 5 below.

2.3 Getting Started; Requirement to Validate. You will receive a communication (which may be electronic) from Worldpay
which will instruct you how to use and access the Portal and related security program services. You understand that you are
required to validate your PCI compliance on a periodic basis. The initial required validation date is 90 days after the date you
execute your Customer Processing Agreement. If you do not validate your PCI compliance before any required validation date by
(a) completing the on-line process (available via the Portal) or (b) uploading to the Portal (i) a copy of your completed self
assessment questionnaire, Attestation of Compliance, and scan results from a company designated as an Approved Scanning
Vendor (“ASV") by the PCI Council or (ii) a certificate of compliance issued by a PCI approved security assessor that confirms the
dates you passed your scan and completed your self assessment questionnaire and attestation (the documents in (b) are referred
to as the “Alternative Validation Documents”), you will be subject to Worldpay’s then-current monthly non-compliance fee, which is
applied on a per location until such validation is completed. This fee is in addition to any other rights or remedies Worldpay or Bank
may have under the Payment Services Agreement. If your ASV has indicated quarterly scans are not required, as part of your
Alternative Validation Documents you must include a copy of the ASV’s opinion to that effect.

2.4 Previous Validation with a Third Party. If in the year you execute your Customer Processing Agreement, you have
already validated your PCI compliance with another PCI Council approved security assessor or you wish to use a different company
to assist with your reporting and validation requirements, and you upload to the Portal a copy of your Alternative Validation
Documents within 60 calendar days after the date of your Customer Processing Agreement, then all fees paid by you for the
security program that you selected will be credited to you (and you will no longer be a participant in nor receive the benefits of the
security program that you selected, including without limitation, the indemnification waiver), and such additional future fees will be
waived. If you subsequently use the Portal (other than to upload your Alternative Validation Documents), you will be charged our
then current fees for participation in the PCI Program (and will be a participant therein).
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SECTION 3. TERMS AND CONDITIONS APPLICABLE TO BOTH SECURITY PROGRAMS.
3.1 Sublicense to Use Portal.

@) During the term of your Payment Services Agreement, Worldpay grants to you a limited, personal, non-transferable
sublicense to use the Portal (the “Portal Sublicense”) for the sole purpose of helping you test and validate your PCl compliance
(subject to the restrictions set forth in the following paragraph) or uploading to the Portal your Alternative Validation Documents, as
the case may be.

(b)  You acknowledge that except for the Portal Sublicense granted above, you have no right to market, distribute, sell, assign,
pledge, sublicense, lease, or otherwise transfer to any third party your rights to access or use the Portal. You agree that you shall
not reverse engineer, decompile, disassemble, translate, modify, alter, create any derivative works based upon, or change the
Portal, or any part thereof, or determine or attempt to determine any source code, algorithms, methods, or techniques embodied in
the Portal or any part thereof, without the prior express written consent of Worldpay and any third party that powers the Portal. You
agree that you shall not remove from the Portal, or alter, any of the trademarks, trade names, logos, patent, or copyright notices, or
other notices, or markings, or add any other notices or markings on the Portal, without the prior express written consent of Worldpay
and any third party that powers the Portal.

(c) You are responsible for keeping the personal access codes and passwords to the Portal secure and confidential. Without
limiting the generality of the preceding sentence, you may only provide access codes and passwords to your authorized employees,
you may not share access codes and passwords with any third party, and you shall be responsible for any use or misuse of the
Portal by persons who gain access to the Portal via your personal access codes and passwords.

(d)  Your use of the Portal may also be subject to additional terms and conditions (“Portal Terms of Use”) that are incorporated
into the Portal. The Portal Terms of Use shall control to the extent of any conflict between the Portal Terms of Use and this
Addendum.

3.2 Effect of Termination; Survival. In the event you elect to terminate your participation in a security program as a result of
a material change to the terms and conditions of the security program that you selected as contemplated in Section 11.9 of the CPA
Terms or for any other reason (other than your termination of a security program in connection with a termination of the Payment
Services Agreement), you may continue to use the Portal to upload your Alternative Validation Documents (and the terms and
conditions contained in this Section 3 will continue to apply to such usage). If after any such termination you subsequently use the
Portal other than to upload your Alternative Validation Documents, you will be charged our then current fees for participation in our
then current PCI Program and be subject to such program’s then current terms and conditions.  Any termination of your
participation in a security program does not terminate your obligation to validate PCI compliance on a periodic basis. All benefits to
which you are entitled pursuant to this Addendum end upon termination of this Addendum except that, subject to the other terms
and conditions of this Addendum, you will be entitled to such benefits with respect to any suspected Account Compromise Event
that you have notified Worldpay of before such termination. In addition to those sections of this Addendum which by their terms or
nature survive, Sections 3.1(b)-(d), 3.2, 3.3, 3.5, 3.6, 4.2(b)-(c), and 4.4 of this Addendum shall survive any termination or
expiration of this Addendum.

3.3 Limitations. YOU ACKNOWLEDGE THAT (A) NO SECURITY SOLUTIONS ARE ABSOLUTELY EFFECTIVE TO
PREVENT UNAUTHORIZED ACCESS TO AND USE OF CARDHOLDER INFORMATION, (B) USE OF THE TOOLS AVAILABLE
VIA THE PORTAL, AND OBTAINING A CERTIFICATE OF COMPLIANCE AS A RESULT OF USE OF SUCH TOOLS OR THE
COMPLETION OF THE ON-LINE PROCESS AVAILABLE VIA THE PORTAL, DOES NOT GUARANTEE THAT YOU ARE PCI
COMPLIANT OR THAT YOU WILL NOT EXPERIENCE AN ACCOUNT COMPROMISE EVENT, AND (C) USE OF WORLDPAY’S
POINT-TO-POINT ENCRYPTION SOLUTION DOES NOT GUARANTEE THAT YOU WILL NOT EXPERIENCE AN ACCOUNT
COMPROMISE EVENT. SUBJECT TO RIGHTS YOU MAY HAVE TO AN INDEMNIFICATION WAIVER AS SPECIFICALLY
DESCRIBED HEREIN, NOTHING IN THIS ADDENDUM WAIVES OR AMENDS YOUR OBLIGATIONS UNDER THE PAYMENT
SERVICES AGREEMENT TO COMPLY WITH THE RULES OF THE PAYMENT NETWORKS OR THE DATA SECURITY
GUIDELINES, AND WORLDPAY AND BANK RESERVE ALL OF THEIR RIGHTS UNDER THE PAYMENT SERVICES
AGREEMENT (SUBJECT TO THE INDEMNIFICATION WAIVER) WITH RESPECT TO YOUR FAILURE TO MEET SUCH RULES
OR GUIDELINES, INCLUDING THE RIGHT TO REQUIRE A RESERVE FUND AND THE RIGHT TO TERMINATE THE PAYMENT
SERVICES AGREEMENT. THIS DISCLAIMER IS IN ADDITION TO, AND NOT IN LIEU OF, THE DISCLAIMER OF
WARRANTIES AND LIMITATIONS OF LIABILITY CONTAINED IN THE PAYMENT SERVICES AGREEMENT, WHICH SHALL BE
DEEMED TO APPLY TO ALL PRODUCTS AND SERVICES PROVIDED UNDER THIS ADDENDUM.

3.4 Fraud Management Services. To the extent you ask Worldpay to provide assistance in excess of 25 hours, such
assistance will be provided at Worldpay’s then current standard hourly rate and other standard terms and conditions.

3.5 Permission to Share Information. You agree that Worldpay and Bank may share information regarding you and your
use of the Portal with the third party that powers the Portal and with the Payment Networks. You acknowledge that the third party
that powers the Portal stores and maintains the data that is provided to you, including the data that you input into the Portal, outside
of the United States and that such data is accessible to and may be used by Worldpay and Bank in order to provide services under
the Payment Services Agreement, to verify information regarding your PClI compliance, to provide information to the Payment
Networks regarding your PCI compliance, and similar business purposes. You hereby consent to the use, processing, and transfer
of your data and information as contemplated by this Addendum or as necessary to provide the services to you.
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3.6 Effect on Payment Services Agreement. This Addendum amends the Payment Services Agreement only to the extent
of the Indemnification Waiver contained herein, and except for such Indemnification Waiver, all terms and conditions of the Payment
Services Agreement shall remain in full force and effect.

SECTION 4. TERMS AND CONDITIONS RELATED ONLY TO THE SECURITY ENCRYPTION PROGRAM.

4.1 Required Software and Hardware. You understand that in order for Worldpay to perform decryption services, you must
buy, rent, lease, or otherwise acquire Supported Payment Terminals that have been loaded with the Point-to-Point Terminal
Application and have been injected with appropriate Encryption Keys.

4.2 License of Point-to-Point Terminal Application. The following terms set forth in this Section 4.2 shall apply to you if you
(i)(A) engage Worldpay to load the Point-to-Point Terminal Application onto Supported Payment Terminals, or (B) purchase, rent, or
lease a Supported Payment Terminal from Worldpay that has already been loaded with Point-to-Point Terminal Application, and (ii)
engage Worldpay to decrypt transactions that are received in encrypted form from such Supported Payment Terminals.

(@) Worldpay grants to you a limited, personal, non-transferable sublicense to use the Point-to-Point Terminal Application in
connection with such Supported Payment Terminal (the “Point-to-Point Sublicense”) for the sole purpose of encrypting Supported
Transaction Types of transactions processed by such Supported Payment Terminal (subject to the restrictions set forth in the
following paragraph).

(b) You acknowledge that except for the Point-to-Point Sublicense granted above, you have no right to market, distribute, sell,
assign, pledge, sublicense, lease, deliver or otherwise transfer the Point-to-Point Terminal Application to any third party. You agree
that you shall not reverse engineer, decompile, disassemble, translate, modify, alter, create any derivative works based upon, or
change the Point-to-Point Terminal Application, or any part thereof, or determine or attempt to determine any source code,
algorithms, methods, or techniques embodied in the Point-to-Point Terminal Application or any part thereof, without the prior
express written consent of Worldpay and VeriFone. You agree that you shall not remove from the Point-to-Point Terminal
Application, or alter, any of the trademarks, trade names, logos, patent or copyright notices, or other notices or markings, or add any
other notices or markings on the Point-to-Point Terminal Application, without the prior express written consent of Worldpay and
VeriFone.

(c) You acknowledge that your Point-to-Point Sublicense rights to the Point-to-Point Terminal Application shall cease in the event (i)
you sell or otherwise transfer a Supported Payment Terminal to any other party (except where such sale is ancillary to sale of your
business approved by us); (ii) you no longer utilize Worldpay's decryption and payment processing services; or (iii) Worldpay is no
longer entitled to provide its Point-to-Point Encryption Solution to you. In the event Worldpay is no longer entitled to provide its
Point-to-Point Encryption Solution to you, Worldpay shall notify you, and you shall automatically be converted to the PCI Program.

4.3 Key Injection. The Encryption Key injected into a Supported Payment Terminal must be injected by Worldpay, Verifone,
or a company authorized by Worldpay to perform such injections.

4.4 Permission to Share Information. You agree that Worldpay and Bank may share with VeriFone your name, estimated
annual transaction revenue, and the term of the Payment Services Agreement. Further you agree that Worldpay and Bank may
share additional information regarding your use of Worldpay's Point-to-Point Encryption Solution with VeriFone, with our and their
affiliates, and with the manufacturer of the decryption appliance for general business purposes, including, without limitation, (a) as
reasonably necessary for Worldpay and Bank to perform their respective duties and enforce their rights hereunder, (b) in order to
better service your requests and/or inquiries, (c) to enable us to offer you related or additional products that we believe may be of
interest to you, (d) to enable us to improve Worldpay’s Point-to-Point Encryption Solution for all users of the related products and
services, (e) to protect against fraud or identity theft, (f) as required in response to judicial or other governmental requests,
subpoenas, warrants, and court orders, requests of the Payment Networks, or as otherwise required by applicable law, (g) to
comply with the Rules of the Payment Networks, (h) to prevent harm to you or others, and (i) as disclosed in other applicable
policies, terms of use, or other agreements.

SECTION 5. TERMS AND CONDITIONS RELATED TO THE INDEMNIFICATION WAIVER.
Below are the terms and conditions of the Indemnification Waiver included as part of Worldpay’s security programs.

5.1 Description of the Indemnification Waiver. Provided you meet the terms and conditions described in this Addendum,
Worldpay and Bank will waive their right to be indemnified under the Payment Services Agreement up to the limits and as described
in this paragraph. If you have selected the PCI Program, Worldpay and Bank will waive up to an aggregate of $50,000 of Eligible
Indemnification Costs for each Account Compromise Event. In addition, if you have selected the Security Encryption Program,
Worldpay and Bank will waive up to an additional $50,000 (for an aggregate waiver of $100,000) of Eligible Indemnification Costs
for each Account Compromise Event if and to the extent a forensic audit determines the Account Compromise Event occurs as a
result of the failure of Worldpay’s Point-to-Point Encryption Solution to encrypt card track data when a Supported Transaction Type
is properly entered into a Supported Payment Terminal as described in this Addendum and in accordance with any instructions
provided in connection with Worldpay's Point-to-Point Encryption Solution. There is no other limitation on the indemnity rights of
Worldpay or Bank under the Payment Services Agreement or any other Addenda, or the rights of Worldpay and Bank to enforce
such indemnity rights, except as provided in this document. To the extent the losses or costs related to an Account Compromise
Event exceed the Indemnification Waiver dollar amounts included as a part of the applicable security program, you shall continue to
be responsible for indemnifying Worldpay and Bank for such additional costs in accordance with the terms of the Payment Services

CONFIDENTIAL WP_ALB_0000728
18

41685v11l



Case 1:18-cv-02688-MLB Document 1-5 Filed 05/31/18 Page 20 of 30

Agreement. If a cost is not an Eligible Indemnification Cost, you are responsible for the payment of the cost, even if it is incurred in
connection with an Account Compromise Event, and neither Worldpay nor Bank is required to reimburse you for such costs or
waive any indemnity as to such costs. Examples of costs that could be incurred and that are not Eligible Indemnification Costs are:
(a) costs incurred in connection with lawsuits against you by a Cardholder or a group of Cardholders, (b) costs incurred as a result
of a violation of law by you, and (c) the costs of additional hardware or software that must be purchased in order to become PCI
compliant.

5.2 Eligibility Requirements. In order to be eligible to receive the Indemnification Waiver, you must meet the following
requirements:

(@) The Payment Services Agreement must be in effect and you must be current on all fees with respect thereto, including without
limitation, all applicable fees for the security program you selected. If you are not paying any fees for a security program, then you
are not eligible for the Indemnification Waiver. You may not be utilizing a hardware product that has been identified by a Payment
Network as a known vulnerable piece of hardware at any time during the term of the Payment Services Agreement, and your
software must be compliant with Payment Application Data Security Standards. You must properly update and maintain each of
your terminals as required by Worldpay or the terminal manufacturer, or if notified by Worldpay, you must upgrade each of your
terminals to one that is compliant with Payment Application Data Security Standards. Other than an Account Compromise Event
that is determined to have been caused by your breach of the Rules or the Data Security Guidelines, you must not be in breach of
your Agreement at the time the breach is identified and continuing until the Account Compromise Event is resolved, including,
without limitation, any requirement to establish or maintain a reserve fund in accordance with the Payment Services Agreement.

(b) At the time of signing the Customer Processing Agreement and at the time of any Account Compromise Event, you must meet
the definition of a Level 4 merchant as defined by the Rules of Visa and MasterCard. If you are a Level 4 merchant at the time of
signing the Customer Processing Agreement but do not qualify as a Level 4 merchant at the time the Account Compromise Event
occurs, you will not be entitled to the Indemnification Waiver, and all fees paid by you for your security program for the period after
which you no longer qualified as a Level 4 merchant will be credited to you.

(c) You are not eligible for the Indemnification Waiver if you have been identified by a Payment Network as a “common point of
purchase” at the time you enter into the Customer Processing Agreement in connection with any prior unauthorized access or use
of Cardholder Information.

(d) You must meet all of these eligibility requirements at the time the unauthorized use or access occurs and must continue to meet
the eligibility requirements continuously from the time that the unauthorized use or access occurs through the time that the Account
Compromise Event is identified by a Payment Network.

5.3 Additional Terms and Conditions.

(@) As soon as you become aware or suspect that there has been unauthorized access to or use of Cardholder Information, you
must notify Worldpay immediately. If a forensic audit is required by a Payment Network in connection with a suspected Account
Compromise Event experienced by you or if you are required by the Payment Networks to be validated by a qualified security
assessor following an Account Compromise Event, Worldpay will engage a vendor designated by the Payment Card Industry
Security Standards Council as a qualified incident response assessor or qualified security assessor, respectively, to conduct the
audit or validation and will pay for the costs of such audit or validation up to the limits described herein. (Note, the Payment
Networks typically require merchants to engage a qualified security assessor to validate compliance immediately following the
Account Compromise Event and during the first year following the date upon which a merchant is revalidated as compliant, and only
the costs of the initial validation qualify as Eligible Indemnification Costs; the costs of the revalidation in the first year following the
date upon which you are validated do not so qualify.) Payment of the costs of such audit or revalidation by Worldpay shall be
considered as part of the Indemnity Waiver and counted against the number of dollars waived as part of such Indemnity Waiver. If
you directly engage a forensic auditor or qualified security assessor, the costs of such auditor or assessor shall not be deemed to
be Eligible Indemnification Costs. You must give the forensic auditor and assessor reasonable access to your premises, systems,
and records and otherwise reasonably cooperate with the conduct of any such forensic audit and validation assessment. You must
permit Worldpay reasonable access to investigate and audit all related records and information. You must cooperate in all requests
of Worldpay to assist in responding to requests for information from a Payment Network in connection with an Account Compromise
Event. You must notify Worldpay promptly in the event you are notified that you no longer qualify as a Level 4 merchant. Worldpay
shall have the sole right to control the defense and settlement of any claims involving Eligible Indemnification Costs. In the event
you wish to file a dispute or appeal with respect to any chargeback, fine, or similar fee imposed by a Payment Network in
connection with an Account Compromise Event, Worldpay shall assist you with such dispute or appeal, provided you shall be
responsible for all such costs charged by the Payment Network in connection therewith, and any hours of service provided by
Worldpay to assist with the dispute or appeal shall be counted against the number of hours of fraud management assistance
services to which you are entitled. You have a duty to take reasonable action to mitigate damages and losses arising as a result of
an Account Compromise Event.

(b) You are not eligible to obtain the Indemnification Waiver if there is any dishonest, fraudulent, criminal or malicious act, error, or
omission, any intentional or knowing violation of the applicable laws, rules, or regulations or Data Security Guidelines, or any gross
negligence committed by your shareholders, partners, managers (if a limited liability company), directors, officers, members, or
employees in connection with the Account Compromise Event. In addition, in the event you utilize more than one acquirer and you
are involved in an Account Compromise Event for which the other acquirer is held responsible by the Payment Network, Worldpay
is not required to provide a fraud management assistance services or pay for any losses incurred in connection with such Account
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Compromise Event and the Indemnification Waiver shall not apply. In the event Worldpay is no longer entitled to provide its Point-
to-Point Encryption Solution to you, Worldpay shall notify you, and you shall automatically be converted to the PCI Program. Your
right to obtain the additional $50,000 of the Indemnification Waiver associated with your use of Worldpay’s Point-to-Point Encryption
Solution and election of the Security Encryption Program shall end upon notice from Worldpay to you that it is no longer entitled to
provide its Point-to-Point Encryption Solution, except that, subject to the other terms and conditions of this Addendum, you will be
entitled to such waiver with respect to any suspected Account Compromise Event that you have notified Worldpay of before
Worldpay sends notice that it is no longer entitled to provide its Point-to-Point encryption Solution to you. If a point of sale terminal
that was a Supported Payment Terminal ceases to be a Supported Payment Terminal (for whatever reason, including without
limitation, your failure to upgrade it to a then Worldpay Supported Payment Terminal), you will not be entitled to the additional
$50,000 of the Indemnification Waiver to the extent a forensic audit determines that an Account Compromise Event occurs as a
result of the use of such terminal.

(c) Determinations made by the Payment Networks and determinations made in any forensic audit required by the Payment
Networks in connection with an Account Compromise Event, including, without limitation, determinations as to whether and when an
Account Compromise Event occurred, the cause of the compromise, and whether the unauthorized access or use resulted from the
same, continuous, related or repeated events or arose from the same, related or common nexus of facts, shall control and be
binding on you for purposes of the operation of the Indemnification Waiver.
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ADDENDUM — TERMS AND CONDITIONS OF WIRELESS SERVICES

To the extent you elect at any time to utilize Worldpay and Bank to process transactions utilizing wireless devices (“Wireless
Devices”) that have been certified by Worldpay as compatible with its processing system and wireless telecommunication services
are provided by Worldpay or Bank in connection therewith (the “Wireless Services”), the following terms and conditions shall apply.

SECTION 1. FEES. You acknowledge that the fees listed in the Customer Processing Agreement for Wireless Services are in
addition to (a) the per transaction, monthly processing, and other fees indicated in your Customer Processing Agreement, and (b)
any amounts payable with respect to the purchase or rental of a Wireless Device.

SECTION 2. TELECOMMUNICATION SERVICE TERMS. If the Wireless Services you are using relate to wireless
telecommunications services, you acknowledge that Worldpay and the third party provider of the Wireless Services impose certain
additional terms and conditions regarding the use of the Wireless Services which are located at
http://www.worldpay.us/wirelessterms.pdf (“Wireless Terms”). In order to access the Wireless Terms, please enter the passcode
“mobileterms1” when requested. You acknowledge that you have read the Wireless Terms and agree to comply with the Wireless
Terms, as such terms may be amended from time to time and published at the foregoing website, as long as you receive Wireless
Services.

SECTION 3. SURVIVAL. In addition to those sections of this Addendum which by their terms or nature survive, Sections 1
and 2 of this Addendum shall survive any termination or expiration of this Addendum.
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ADDENDUM-TERMS AND CONDITIONS OF GIFT CARD SERVICES

To the extent you elect at any time to utilize Worldpay to provide services (the “Gift Card Services”) related to your program (the “Gift
Card Program”) for the acceptance of Gift Cards (as defined in Section 1 of this Addendum), the following terms and conditions shall
apply.

SECTION 1. GIFT CARD SERVICES. Subject to and in accordance with this Addendum, Worldpay agrees to provide Gift Card
Services to you. As used in this Addendum, “Gift Card” shall mean closed network gift cards that are issued by you, meaning that
the Gift Cards may be used in exchange for the purchase of goods or services from you and only at your locations and at no other
locations. The Gift Cards will have no pre-set face value, and you shall establish the value when activating the Gift Card.

SECTION 2. FEES. As consideration for the services set forth in Section 1 of this Addendum, you shall pay Worldpay fees in the
manner and pursuant to the accompanying Customer Processing Agreement. Transaction fees apply to activation/reload, void
activation, redemption, and balance inquiry. Additional fees apply in the event you elect to order physical cards for the Gift Card
Program from Worldpay or to convert existing Gift Cards to Worldpay’s platform. You should call your Account Executive or Customer
Service for a quote on Gift Card orders. A conversion fee of $50 applies for conversion of less than 1,000 Gift Cards. A fee of $0.05 per
Gift Card applies to conversion of Gift Cards in excess of 1,000 cards. A $2.00 service fee will be applied monthly against the balance
of a Gift Card that has been inactive for at least 12 months or as set forth on the Gift Cards themselves (except where prohibited by
law). Worldpay charges you a dormancy fee for each service fee assessed in the amount set forth in the Customer Processing
Agreement.

SECTION 3. TAXES. Taxes are the sole responsibility of you and your cardholders (except for income taxes in respect of fees
collected by Worldpay pursuant to Section 2 of this Addendum).

SECTION 4. PROPRIETARY RIGHTS. Gift Cards ordered and delivered to you are your property. The Worldpay name and
Worldpay's standard Gift Card designs and related marks shall remain the intellectual property of Worldpay.

SECTION 5. INDEMNITY. You agree to indemnify and hold Worldpay and its officers, directors, agents, affiliates, employees,
parent, and subsidiaries, harmless against any cardholder or third party claims arising out of the use of Gift Cards issued pursuant to
the Gift Card Program. You further acknowledge that Worldpay is not responsible for losses resulting from fraud committed by Gift
Card holders or your employees.

SECTION 6. CARD ISSUER. You acknowledge that, for purposes of the Gift Card Program, you are a card “issuer” and that
Worldpay is merely providing a service to you to facilitate the conduct of the Gift Card Program by you. As a courtesy to you,
Worldpay's system will prohibit card deactivation by you within 12 months from date of activation or last reload (except in the case of
fraud). However, it is your sole responsibility to insure that you are in compliance with relevant law governing the use and
cancellation of electronic gift cards/certificates. You are responsible for ensuring that funds related to the Gift Card Program are
administered in accordance with unclaimed property and other applicable laws.

SECTION 7. CONVERSION OF EXISTING GIFT CARDS. In the event you elect to convert pre-existing proprietary gift cards
from selected other Gift Card providers to the Worldpay Gift Card platform, the terms set forth in this Section 7 shall apply. Gift Card
conversion is available only for certain select Gift Card providers. Customers with open network gift cards, proprietary cards from
unsupported providers, and/or unsupported point of sale (“POS”) terminals are not eligible for Gift Card conversion. (Note:
Customers using value added reseller systems will be provided information on Worldpay POS requirements so that feasibility for
requested conversion can be assessed). Once Gift Cards are converted to Worldpay’s Gift Card platform, the Gift Cards operate
and are subject to Worldpay's Gift Card business rules, processes, and reporting systems. Worldpay will work with you to plan
conversion implementation, set the file conversion date, and establish pre-conversion and post-conversion operational and training
schedules. To maintain Gift Card balance integrity, you must convert all Gift Card balances in a single conversion file. Once Gift
Card balances are loaded onto Worldpay’s Gift Card platform, no further Gift Card transactions can be processed through your prior
Gift Card provider’'s system. You assume the risk if more value is redeemed than the Gift Card balance(s). You shall be responsible
for providing accurate conversion file data in the format and layout specified by Worldpay. Such data file shall include (for each Gift
Card balance to be converted): card number (up to 19 digits), date activated (if blank, defaults to conversion load date), activating
Worldpay Merchant Number (if blank, defaults to first merchant number in Worldpay's Customer Information System), and current
Gift Card balance. You warrant that you have the right to all conversion data supplied and to the use of associated BINs (bank
identification numbers) on the Gift Cards to be converted. Moreover, you shall indemnify Worldpay against any third party claims
associated therewith. Worldpay’'s sole responsibility under this Section 7 is to convert the information provided by you to the Gift
Card platform and to validate the card count and total Gift Card balance converted. Gift Card conversion does not support
conversion of Gift Card transaction history, reload, or any text, 800 #s, or Web sites printed on converted cards that differ from
Worldpay'’s functionality.

SECTION 8. MISCELLANEOUS. Worldpay reserves the sole right to cease processing your Gift Card transactions at any time
if it determines or has sufficient reason to believe that you are engaged in fraudulent or otherwise improper or illegal activity. In
addition to those sections of this Addendum which by their terms survive or nature, Sections 2, 3, 4, 5, 6, and 7 of this Addendum
shall survive any termination or expiration of this Addendum.
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ADDENDUM - TERMS AND CONDITIONS OF ACH SERVICES

To the extent you elect at any time to utilize Worldpay and Bank to provide services with respect to the crediting and debiting of
transactions via the ACH network (the “ACH_Services”), including as part of Worldpay’s “recurring payments” functionality, the
following terms and conditions shall apply.

SECTION 1. ACH SERVICES. You agree to subscribe to, and Worldpay agrees to provide to you, ACH Services in accordance
with the terms and conditions set forth herein. The ACH Services include the transmission of electronic credit and/or debit
transactions initiated by you and processed through Worldpay to accounts at banks and financial institutions located within the
United States only.

SECTION 2. NACHA RULES. You agree to abide by all operating rules, regulations, and procedures set forth in the National
Automated Clearing House Association (“NACHA") Operating Rules and Procedures, as amended from time to time (the “NACHA
Rules”). If you utilize Worldpay’'s ACH Services, the definition of “Rules” in the CPA Terms is deemed to include the NACHA Rules
and the definition of “Payment Networks” in the CPA Terms is deemed to include NACHA. Any violations of the NACHA Rules by
you or other legal non-compliance by you that results in a monetary penalty, fee, or cost to Worldpay or Bank for processing a
transaction requested by you will be assessed to and paid by you. You acknowledge and agree that Worldpay will transmit
electronic credit and/or debit entries by means of ACH transactions in accordance with the NACHA Rules.

SECTION 3. RISK MITIGATION; AUTHORIZATION; INITIATION OF TRANSFERS. From time to time and at Worldpay’s request,
prior to initiating ACH transactions for you, Worldpay may require that you use one or more risk mitigation tools specified by
Worldpay, including without limitation, submission of low dollar test transactions or verification of bank account information, which
may require that you enter into a separate agreement with a third party, such as Certegy (and Worldpay and any such third party
shall be permitted to share information regarding you and your transactions with each other). Your failure to implement any such
risk mitigation tools that may be required by Worldpay from time to time will be a material breach of this Addendum. In order to
request Worldpay to initiate credit and/or debit ACH transactions, you will deliver, or cause to be delivered on your behalf, to
Worldpay specific credit and/or debit entry information and consumer authorization by means and within the time frames requested
by Worldpay. If you submit this information to Worldpay electronically, you agree that in the free form field of such electronic
submission (which allows up to 80 characters of additional information) you will not insert any end-user customer personally
identifiable information, including without limitation, Cardholder data, social security numbers, and drivers license numbers, because
the information in the free form field will not be protected. Upon receipt and acceptance of specific credit and/or debit ACH entry
information and proper consumer authorization from you, Worldpay and Bank will initiate ACH transfers on your behalf. Worldpay
and Bank is hereby authorized by you to process transactions in accordance with information Worldpay receives from you either
electronically or by physical documents.

SECTION 4. RESPONSIBILITY FOR INFORMATION; SECURITY. You will be solely responsible for the information contained in
the instructions, including obtaining valid identification of your end-user consumer and proper and valid written authorization from
such end-user consumer. Worldpay will have no responsibility for erroneous or fraudulent data or authorization provided by you or
for the loss or misuse of any personally identifiable information that you insert in the free form field of any electronic submission to
Worldpay. You accept responsibility for setting up security features appropriate for your operating environment in accordance with
applicable local law, NACHA Rules, and as requested by Worldpay. You agree to (a) retain an original copy of each consumer
authorization for Worldpay to initiate a credit or debit ACH transaction for six years after the date of termination or revocation of
such authorization, and (b) provide a copy of such authorizations or other supporting documentation to Worldpay upon request.

SECTION 5. REVERSALS. You acknowledge that requesting the reversal of ACH files and/or entries is solely your responsibility
and will be initiated by Worldpay on proper request by you. Applicable fees will apply to ACH reversals and you agree to reimburse
Worldpay and the Bank for the face amount of any ACH reversal processed by Worldpay. Also, if you are subject to excessive
reversals or disputes, additional fees may be imposed upon you by Worldpay. You hereby authorize the Bank or Worldpay to debit
without notice ACH reversals and applicable fees from your daily collected transactions, including without limitation, amounts due to
you under the Payment Services Agreement or any other Addendum, and if such collections are inadequate to reimburse Bank, at
the Bank’s election, deduct such amounts by ACH debit or other means from your Deposit/Chargeback Account or Reserve Fund.

SECTION 6. REJECTS. In the event any ACH transaction request is rejected for any reason whatsoever, it will be your
responsibility to resubmit such ACH transaction request with correct data as necessary or obtain any missing or incorrect consumer
authorization. Applicable fees will apply to ACH rejects and resubmission requests, and for excessive rejects, additional fees may
be imposed upon you by Worldpay.

SECTION 7. PRICING. You agree to pay Worldpay for the ACH Services at the rates, fees, and charges set forth in the Customer
Processing Agreement.

SECTION 8. IMPROPER USE OF ACH SERVICES. Worldpay's obligation to provide ACH Services specified herein is
conditioned upon your agreement not to allow the ACH Services to be used for any unlawful purpose or in violation of any
governmental regulations or authorizations. Worldpay will have the right to limit, terminate, or suspend ACH Services for improper
use of the ACH Services by you or any activity by you, as determined in the sole discretion of Worldpay, that threatens public
health, safety, or welfare or the integrity or reliability of the ACH network, Worldpay facilities, or services to Worldpay’s other
customers. Without in any way limiting the foregoing, you will not debit or credit your or any of your affiliate’s bank accounts for any
amounts unless it is in connection with your rendering of goods and services in the ordinary course of your business and no such
debit or credit shall involve any element of credit for any other purpose.
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SECTION 9. RESERVE FUND. In the event that the Bank and Worldpay, at any time during the term of this Addendum, determine
in their commercially reasonable discretion that it may be prudent or necessary to do so as a result of any unusual or suspicious
activity in your account, including without limitation, an excessive number of ACH reversals or rejects, potential evidence of fraud or
unauthorized debits, the Bank or Worldpay on behalf of the Bank, may (a) establish, replenish or increase a Reserve Fund as
contemplated in Section 6.3 of the CPA Terms or hold funds as contemplated in Section 6.4 of the CPA Terms and/or (b) delay or
defer settlement of ACH Transactions.

SECTION 10. SURVIVAL. You shall be liable both before and after termination for all reversals, rejects, etc. of ACH transactions
processed prior to or after such termination and for all of your obligations, warranties, and liabilities pertaining to the period during
which Worldpay processed or settled transactions for you under this Addedum, including all indemnification obligations, regardless
of whether you have paid an early termination fee. In addition to those sections of this Agreement which by their terms survive or
nature, Sections 2, 4, 7, 9 and 10 shall survive any termination or expiration of this Addendum.
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ADDENDUM - TERMS AND CONDITIONS OF WORLDPAY’S DIRECT SETTLEMENT PROGRAM FOR AMERICAN EXPRESS

To the extent you elect at any time to accept American Express Transaction Cards and qualify for Worldpay’'s Direct Settlement
Program for American Express, the following terms and conditions shall apply:

SECTION 1. DEFINITIONS. The following capitalized terms shall have the meanings set forth below when used in this Addendum:

“American Express Brand” means the American Express name, trademarks, service marks, logos, and other proprietary
designs and designations and the imagery owned by American Express or American Express affiliates and the goodwill associated
with all of the foregoing and with all the goods and services now and in the future provided, marketed, offered, or promoted by
American Express or an American Express affiliate.

“American Express Transaction Card” means (a) any card, account device, or payment device or service bearing an
American Express or an American Express affiliate trademark or logo and issued by an Issuer or (b) an account number issued by
an Issuer, which can be used to purchase goods or services at merchants on the American Express network.

“Applicable Law” means: (a) any law, statute, regulation, ordinance or subordinate legislation in force from time to time to
which a party or its affiliates is subject; (b) the common law as applicable to the parties from time to time; (c) any court order,
judgment, or decree that is binding on a party or its affiliates; and (d) any directive, policy, rule or order that is binding on a party or
its affiliates and that is made or given by a regulator, or other government or government agency, of, in the case of items (a) through
(d) above, any country, or other national, federal, commonwealth, state, provincial or local jurisdiction.

“High CV Merchant” means you have either: (i) greater than $1,000,000 in American Express Transaction Card volume
(net of Chargebacks, credits and any other amounts you owe to American Express) in a rolling 12 month period or (ii) greater than
$100,000 in American Express Transaction Card volume (net of Chargebacks, credits and any other amounts you owe to American
Express) in any 3 consecutive months. For clarification, if you have multiple Locations, the American Express Transaction Card
volume from all of your Locations shall be summed together when determining whether you have exceeded the thresholds above.

“Issuer” means any legally recognized entity or organization (including American Express and American Express affiliates)
authorized by American Express or an American Express affiliate to issue an American Express Transaction Card and to engage in
the American Express Transaction Card issuing business.

“Location” means any or all of your locations, outlets, websites, online networks, and all other methods for selling goods
and services, including methods that you adopt in the future.

“Other Payment Products” means any charge, credit, debit, stored value or smart cards, account access devices, or other
payment cards, services or products other than the American Express Transaction Cards.

SECTION 2. AMERICAN EXPRESS TRANSACTION CARD ACCEPTANCE. You must accept the American Express Transaction
Card as payment for goods and services (other than those goods and services prohibited under the Customer Processing
Agreement, including without limitation, Sections 4.5, 7.6, 7.9, 8.1(d), and 8.1(g) of the CPA Terms and the paragraph below in this
Section 2) sold, or (if applicable) for charitable contributions made, at all of your Locations, except as expressly permitted by state
statute. You are jointly and severally liable for the obligations of your Locations under the Agreement.

You must not accept the American Express Transaction Card for any of the following: (a) adult digital content sold via the internet;
(b) gambling services (including online gambling), gambling chips, gambling credits, or lottery tickets; (c) overdue amounts or
amounts covering returned, previously dishonored or stop-payment checks (e.g. where the American Express Transaction Card is
used as a payment of last resort); and (d) damages, losses, penalties, or fines of any kind.

SECTION 3. SETTLEMENT. The Bank or Worldpay shall settle all American Express Transaction Card transactions processed by
Worldpay hereunder for you in accordance with this Agreement and the Rules. You hereby designate the Bank and Worldpay as your
agents to receive all payments pertaining to your American Express Transaction Card transactions. All payments required to be
made to you under this Agreement for American Express Transaction Card transactions shall be made by the Bank or Worldpay to
the Deposit/Chargeback Account, via electronic funds transfer by ACH (or other electronic means) or by wire transfer, at the Bank’s or
Worldpay’s option, as soon as practicable after the Bank's or Worldpay's receipt of such funds from American Express.

SECTION 4. ARBITRATION AGREEMENT (AS TO CLAIMS INVOLVING AMERICAN EXPRESS).

In the event that you or Worldpay is not able to resolve a claim against American Express, or a claim against Worldpay or any other
entity that American Express has a right to join, this section explains how Claims may be resolved through arbitration. You or
American Express may elect to resolve any Claim by binding individual arbitration. Claims will be decided by a neutral arbitrator.

If arbitration is elected by any party, neither you nor Worldpay nor American Express will have the right to litigate or have a jury trial
on that Claim in court. Further, you, Worldpay, and American Express will not have the right to participate in a class action or in a
representative capacity or in a group of persons alleged to be similarly situated pertaining to any Claim subject to arbitration under
this Agreement. Arbitration procedures are generally simpler than the rules in court. An arbitrator’s decisions are final and binding,
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and the arbitrator’s final decision on a Claim generally is enforceable as a court order with very limited review by a court. Other
rights you, Worldpay, or American Express would have in court may also not be available in arbitration.

@) Initiation of Arbitration. Claims may be referred to either JAMS, Inc. or the American Arbitration Association (“AAA"), as
selected by the party electing arbitration. Claims will be resolved pursuant to this Section 4 and the selected organization’s rules in
effect when the Claim is filed, except where those rules conflict with this Agreement. Contact JAMS or AAA to begin an arbitration or
for other information. Claims may be referred to another arbitration organization if all parties agree in writing, if American Express
selects the organization and you select the other within 30 days thereafter or if an arbitrator is appointed pursuant to section 5 of the
Federal Arbitration Act, 9 U.S.C. 88 1-16 (“EAA"). Any arbitration hearing will take place in the federal judicial district where your
headquarters is located or New York, NY, at your election.

(b) Limitations on Arbitration. If any party elects to resolve a Claim by arbitration, that Claim will be arbitrated on an
individual basis. No Claim is to be arbitrated on a class or purported representative basis or on behalf of the general
public or other persons allegedly similarly situated. The arbitrator's authority is limited to Claims between you, Worldpay, and
American Express. An arbitration award and any judgment confirming it will apply only to the specific case brought by you,
Worldpay or American Express and cannot be used in any other case except to enforce the award as between you, Worldpay and
American Express. This prohibition is intended to, and does, preclude you from participating in any action by any trade association
or other organization against American Express. Notwithstanding any other provision in this Agreement, if any portion of these
limitations on arbitration (in this subsection) is found invalid or unenforceable, then all of this Section 4 (other than this sentence) will
not apply, except that you, Worldpay, and American Express do not waive the right to appeal that decision.

(c) Previously Filed Claims/No Waiver. You, Worldpay, or American Express may elect to arbitrate any Claim that has been
filed in court at any time before trial has begun or final judgment has been entered on the Claim. You, Worldpay, or American
Express may choose to delay enforcing or to not exercise rights under this Section 4, including the right to elect to arbitrate a Claim,
without waiving the right to exercise or enforce those rights on any other occasion. For the avoidance of any confusion, and not to
limit its scope, this section applies to any class-action lawsuit relating to the “Honor All Cards,” “non-discrimination,” or “no steering”
provisions of the American Express Merchant Regulations, or any similar provisions of any prior American Express Card
acceptance agreement, that was filed against American Express prior to the effective date of the Agreement to the extent that such
Claims are not already subject to arbitration pursuant to a prior agreement between you and American Express.

(d) Arbitrator's Authority. The arbitrator will have the power and authority to award any relief that would have been available in
court and that is authorized under this Agreement. The arbitrator has no power or authority to alter the Agreement or any of its
separate provisions, including this Section 4.

(e) Split Proceedings for Equitable Relief. You, Worldpay, or American Express may seek equitable relief in aid of arbitration
prior to arbitration on the merits if necessary to preserve the status quo pending completion of the arbitration. This section shall be
enforced by any court of competent jurisdiction, and the party seeking enforcement is entitled to seek an award of reasonable
attorneys’ fees and costs to be paid by the party against whom enforcement is ordered.

) Small Claims. American Express will not elect arbitration for any Claim you properly file in a small Claims court so long as
the Claim seeks individual relief only and is pending only in that court.

(9) Governing Law/Arbitration Procedures/Entry of Judgment. This Section 4 is made pursuant to a transaction involving
interstate commerce and is governed by the FAA. The arbitrator shall apply New York law and applicable statutes of limitations and
honor claims of privilege recognized by law. The arbitrator shall apply the rules of the arbitration organization selected, as
applicable to matters relating to evidence and discovery, not federal or any state rules of procedure or evidence, provided that any
party may ask the arbitrator to expand discovery by making a written request, to which the other parties will have 15 days to
respond before the arbitrator rules on the request. If your Claim is for $10,000 or less, you may choose whether the arbitration will
be conducted solely based on documents submitted to the arbitrator, through a telephonic hearing, or by an in-person hearing under
the rules of the selected arbitration organization. At the timely request of a party, the arbitrator will provide a written opinion
explaining his/her award. The arbitrator's decision will be final and binding, except for any rights of appeal provided by the FAA.
Judgment on an award rendered by the arbitrator may be entered in any state or federal court in the federal judicial district where
your headquarters or your assets are located.

(h) Confidentiality. The arbitration proceeding and all information submitted, relating to or presented in connection with or
during the proceeding, shall be deemed confidential information not to be disclosed to any person not a party to the arbitration. All
communications, whether written or oral, made in the course of or in connection with the Claim and its resolution, by or on behalf of
any party or by the arbitrator or a mediator, including any arbitration award or judgment related thereto, are confidential and
inadmissible for any purpose, including impeachment or estoppel, in any other litigation or proceeding; provided, however, that
evidence shall not be rendered inadmissible or non-discoverable solely as a result of its use in the arbitration.

0] Costs of Arbitration Proceedings. You will be responsible for paying your share of any arbitration fees (including filing,
administrative, hearing or other fees), but only up to the amount of the filing fees you would have incurred if you had brought a
Claim in court. American Express will be responsible for any additional arbitration fees. At your written request, American Express
will consider in good faith making a temporary advance of your share of any arbitration fees, or paying for the reasonable fees of an
expert appointed by the arbitrator for good cause.

CONFIDENTIAL WP_ALB_0000736
26

41685v11l



Case 1:18-cv-02688-MLB Document 1-5 Filed 05/31/18 Page 28 of 30

0] Additional Arbitration Awards. If the arbitrator rules in your favor against American Express for an amount greater than any
final settlement offer American Express made before arbitration, the arbitrator's award will include: (1) any money to which you are
entitled as determined by the arbitrator, but in no case less than $5,000; and (2) any reasonable attorneys’ fees, costs and expert
and other witness fees incurred by you.

(k) Definitions. For purposes of this Section 4 only, (i) “American Express” includes its affiliates, licensees, predecessors,
successors, or assigns, any purchasers of any receivables, and all agents, directors, and representatives of any of the foregoing, (ii)
“you” (or any derivative) includes your affiliates, licensees, predecessors, successors, or assigns, any purchasers of any receivables
and all agents, directors, and representatives of any of the foregoing, and (iii) “Claim” means any allegation of an entitlement to
relief, whether damages, injunctive or any other form of relief, against American Express or against Worldpay or any other entity
that American Express has the right to join, including, a transaction using an American Express product or network or regarding an
American Express policy or procedure.

SECTION 5. TREATMENT OF THE AMERICAN EXPRESS BRAND. Except as expressly permitted by Applicable Law, you must
not: (a indicate or imply that you prefer, directly or indirectly, any Other Payment Products over the American Express Transaction
Card; (b) try to dissuade Cardholders from using the American Express Transaction Card; (c) criticize or mischaracterize the
American Express Transaction Card or any of American Express’ services or programs; (d) try to persuade or prompt Cardholders
to use any Other Payment Products or any other method of payment (e.g., payment by check); (e) impose any restrictions,
conditions, disadvantages or fees when the American Express Transaction Card is accepted that are not imposed equally on all
Other Payment Products, except for electronic funds transfer, or cash and check; (f) suggest or require Cardholders to waive their
right to dispute any transaction; (g) engage in activities that harm the American Express business or the American Express Brand
(or both); (h) promote any Other Payment Products (except your own private label card that you issue for use solely at your
Locations) more actively than you promote the American Express Transaction Card, or (i) convert the currency of the original sale
transaction to another currency when requesting authorization or submitting transactions (or both).

You may offer discounts or in-kind incentives from your regular prices for payments in cash, ACH funds transfer, check, debit card
or credit/charge card, provided that (to the extent required by Applicable Law): (i) you clearly and conspicuously disclose the terms
of the discount or in-kind incentive to your customers, (ii) the discount or in-kind incentive is offered to all of your prospective
customers, and (iii) the discount or in-kind incentive does not differentiate on the basis of the issuer or, except as expressly
permitted by Applicable Law or a Payment Network (e.g., Visa, MasterCard, Discover, JCB, American Express). The offering of
discounts or in-kind incentives in compliance with the terms of this paragraph will not constitute a violation of the provisions set forth
above in this Section 5.

SECTION 6. TREATMENT OF THE AMERICAN EXPRESS MARKS. Whenever payment methods are communicated to
customers, or when customers ask what payments are accepted, you must indicate your acceptance of the American Express
Transaction Card and display American Express Marks (including any American Express Transaction Card application forms
provided to you) as prominently and in the same manner as any Other Payment Products. You must not use the American Express
Marks in any way that injures or diminishes the goodwill associated with the Mark, nor (without prior written consent from Worldpay)
indicate that American Express endorses your goods or services. You shall only use the American Express Marks as permitted by
the Agreement and shall cease using American Express’ Marks upon termination of the Agreement. For additional guidelines on the
use of the American Express Marks, contact Worldpay.

SECTION 7. TREATMENT OF AMERICAN EXPRESS CARD MEMBER INFORMATION. Any and all information about
Cardholders (including names, addresses, account numbers and card identification numbers) or American Express Transaction
Card transactions is confidential and the sole property of the Issuer, American Express or its Affiliates. Except as otherwise
specified, you must not disclose any such information, nor use nor store it, other than to facilitate transactions at your Locations in
accordance with the Agreement.

SECTION 8. CONVERSION IF BECOME A HIGH CV MERCHANT. You will be converted from Worldpay’s Direct Settlement
Program for American Express to a direct card acceptance agreement with American Express if and when you become a High CV
Merchant (or if you currently are a High CV Merchant). Upon such conversion, (i) you will be bound by American Express’ then-
current Card Acceptance Agreement; and (i) American Express will set pricing and other fees payable by your American Express
Transaction Card acceptance.

SECTION 9. AMERICAN EXPRESS THIRD PARTY BENEFICIARY. Notwithstanding Section 11.2 of the CPA Terms, American
Express shall have the right, but not the obligation, to enforce the terms of the Agreement against you with respect to American
Express Transaction Card transactions and Worldpay's Direct Settlement Program for American Express.

SECTION 10. CEASE ACCEPTANCE OF AMERICAN EXPRESS. By contacting Worldpay customer service or using some other
method established by Worldpay, you may opt out of accepting American Express Transaction Cards at any time without directly or
indirectly or affecting your rights to accept other Transaction Cards.

SECTION 11. REFUNDS. Your refund policies for purchases with an American Express Transaction Card must be at least as
favorable as your refund policy for purchases with any other Transaction Card and the refund policy must be disclosed to
Cardholders at the time of purchase and in compliance with Applicable Law.
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SECTION 12. RIGHT TO BILL OR COLLECT FROM CARDHOLDERS. You must not bill or collect from any Cardholders for any
purchase or payment made with an American Express Transaction Card unless (i) American Express has exercised Chargeback for
such charge, (ii) you have fully paid American Express for such charge, and (iii) you otherwise have the right to do so.

SECTION 13. AMERICAN EXPRESS MERCHANT REQUIREMENTS. You must abide by and are subject to the American
Express Merchant Requirements which may be found at www.worldpay.com/AmexMerchantRequirements.
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ADDENDUM - TERMS AND CONDITIONS OF DISCOVER ON US INCENTIVE

To the extent you meet all of the qualification criteria below, and subject to the additional terms and conditions below, you will
receive a credit for all transaction fees imposed on transactions initiated with a Transaction Card bearing a Discover Acceptance
Mark (as defined in the Discover Rules) (“Discover Card”) during the Incentive Period (as defined below). Your credit will be
reflected on your merchant statement one month in arrears. For example and assuming March 2016 is within your Incentive Period,
the statement you receive in April 2016 will include transaction fees for transactions initiated with a Discover Card during March
2016, and the statement you receive in May 2016 will include a credit for such transaction fees.

SECTION 1. QUALIFICATION CRITERIA. You must meet all of the following qualification criteria to be eligible for this
incentive program:

@) You must be a new Worldpay customer physically located in the United States, the Activation Date of your services with
Worldpay must be on or before December 31, 2016, and you must be enabled to accept Discover Cards (“Discover Card

Acceptance”).

(b) You must not have previously accepted Transaction Cards (i.e. you are new to Transaction Cards).

(c) You must execute Worldpay's standard Agreement with a term of at least three years, and the Agreement must be
accepted by Worldpay and Bank. You acknowledge that acceptance of the Agreement is subject to a credit and risk review in
Worldpay’s sole discretion.

(d) You must not be a financial institution or Cash Advance Merchant (as defined in the Discover Rules).
(e) You must not be the subject of any proceedings under the Bankruptcy Code (as defined in the Discover Rules).
) You must not be eligible to receive, nor have received, payments from Discover for the activation of Discover Card

Acceptance or the completion of Discover enabling services, including without limitation, pursuant to an Interim Merchant Acquiring
Program Agreement (as defined in the Discover Rules), High Impact Merchant Agreement (as defined in the Discover Rules) or pilot
program similar in concept to this incentive program.

SECTION 2. ADDITIONAL TERMS AND CONDITIONS.

(@ In order for you to continue receiving the benefits of the incentive program described in this Addendum, you must remain in
full compliance with the Agreement, and support acceptance of Discover Cards on each of your point of sale terminals or other
mainframe systems.

(b) Your “Incentive Period” begins with your Activation Date and ends the last day of the same month of the following year.
For example, if your Activation Date is March 5, 2016, your Incentive Period runs from March 5, 2016 to March 31, 2017.

(c) You represent and warrant to Worldpay and Bank that you meet each of the qualification criteria described in 1(b) and 1(d)
through 1(f) above. You understand and agree that Discover ultimately makes the final determination of whether or not you initially
qualify to participate in the program and whether or not you are complying with all of the obligations required to continue receiving
the incentive. If Discover or Worldpay determines that you are not eligible to receive the incentive credit or that you are not
complying with any obligations required to continue receiving the incentive credit Worldpay will notify you of this determination via
statement message, and notwithstanding such notice, your Agreement will continue in full force and effect.

(d) You agree that Worldpay's obligation to provide you with the incentive credit described in this Addendum is conditioned
upon Worldpay’s receipt of certain funds from Discover related to the transactions accepted by you that have been initiated with a
Discover Card. If for whatever reason Worldpay does not receive such funds, Worldpay will not be obligated to provide you with the
incentive credits or the timing of such credits may be delayed until after Worldpay has received such funding from Discover.
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MERCHANT SERVICES Customer Processing Agreement

|FormType Customer Processing Agreement [_]| Add Loc [_]|Add Equip O
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<
:

Citizens Bank M.A., One Cilizens Plaza,
Frovidence, Rhode lsland 02903
877350.5933

Sales Order Ho.,

Legal Phone Humber

O ——— —— e
tiumber of Locations Federaﬂaxln Check if: EIN DSSH

Fax Number Email
£ PLEASE NOTE: Statements are available electronically on Warldpay's Merchant Portal. If you would like 1o receive paper statements log into the Merchant Portal (https://portal.worldpay.us).

(" sole Proprietor ( Partnership (T Non-Public Corporation (" Hon-profit @ LLC (T Government Entity (T Public Corporation Buslncss t Z,algf

OWNERSHIP TYPE
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hug, Monthly ¢ :’ SO b High tMonthky 511560 Average ¢ 50(-‘) High $—7—5-0— A/\C_A WG I ;2/-41/1} S O G 74

volume Velume Ticket Ticket Describe Business Praducts or Services in Detail sic/mcc Cude

SWIPED/NON-SWIPED PERCENTAGES TRANSACTION CONDUCTED AT

Currently s
;Efl % % % 100 o % % %

Processing
Credit Cards ace-to-Face  10O/TO Interne Website Address Store Residence wh et %
(Swiped) (Non-Swriped) (Non- s-.a!p es se/Ofice Mobile

Does Customer Accept Advance Payments? (" Yes @ No Ifyes, please answer all questions  PAYMENT TYPES [:l Deposit Taken L__| Full Payment D ;-l;::\:‘e;;r;l:jlr;i:ran:nl
Ui ions, 3

2| Average % of deposits o of days deposil is paid by Avetage days to complete %% of annwal bank card volume o
= | paidinadvance . ©  cardholder In advance of full payment service after purchase based on Advance Payment terms %
3 SEASONAL
T F Benefi fi
:.-;. MERCHANT  Months Open Honths Closed EB D ood Stamp Benefits DCash Benefils DFuod Stamp and Cash Benefils T
~
THIRD PARTY INFORMATION
Does Merchant use third party to slore,
Yos H
process or transmit cardho!der data? " ve @ 2 Third Party Hame
MAIL, TELEPHONE OR INTERNET SERVICES If Vendot/Fulfillment House. please check the Yendot/Fulfillment Hause button and enter the name of the fulfillment house in Fulhliment House tlame held
Wha performs product/service fulfillment? @Merthant (‘ Venddr/ A
Fulfillment House*  yendor/ Fulfillment House Name
*A fulfiliment house is a company which specializes in product fulfillment services, on behalf of the product owner.
Visa Member Bank Information: Citizens Bank, N.A. 1 Citizens Plaza, Providence, Rhode Island, 20903 {877) 550-5933
Important Bank responsibilitles:
1. A Visa member is the only entity approved 1o exlend acceptance of Visa products directly to a merchant.
2. A Visa member must be a principal 10 the Customer Processing Agreement.
3. The Visa member is responsible for and must provide settlement funds to the merchant.
4. The Visa member is responsible for all funds held in reserve that are derived from settlement,
ol 5. The Visa member is responsible for education of merchants on pertinent Visa International Operating Regulations with which merchants must comply.
A Important Merchant Responsibilities:
-% 1. Ensure compliance with cardholder data security and storage requirements.
3 2. Maintain fraud and chargebacks below thresholds.
= 3. Review and understand the terms of the Customer Processing Agreement.
_-: 4. Comply with Visa International Operating Regulations.
= a. You may download “Visa Re lati m Visa's website at: http://usa.visa comymerchants/meichant-support/ ‘international-operating-regulations.jsp

.

The responsibilitieg listed abov

ot supe »{ede terms of the Customer Processing Agreement and are provided to ensure the merchant understands some important
abligations of eac{| party and

atAhe visa Member, Citizens Bank, N.A,, Is the ultimate authority should the merchant have any problems.
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3 worldpay Customer Processing Agreement : ¥4 Citizens Bank

it i Citizens Bank N.A., One Citizens Plaza,
Worldpay US, Inc. ustomer Initils Sales Order No. Providence, Rhode Island 02903
201 17th Street, NW, Suite 1000 877.550.5933
Atlanta, GA 30363
A OJ168R,
~
2 v A
SN uvid A iy sht I 0 I
@ | Full Name (Full legal name required) DOB {MM/DD/YY)  Percent Owned  Drivers License fi/State SUkigl JECUTIlY NUMOEH 111N
G 5 & .
g % Vil a R 3 ]
£33 H%hbry Drive dla Rica G 6150
" [Home Address City State 2P Home/ Mobile Phone
<
\ \
[omvd N Orignt I
= | WName on Account Bank Name Bank Phone ;
= A
) - ]
5D lesue SOl | sEEEEEN
w Bank City State Bank Routing/Transit count Number

AMERICAN  If you are eligible for Worldpay's direct settlement program for American Express (Worldpay settles your Amex transactions), the

EXPRESS® fees in this section {determined by industry) are charged by Worldpay, in addition to the fees within the Per Transaction Fees table Opt out qur.nex Marketing
below. Merchants who accept American Express must follow American Express Merchant Regulations. Please read these Communications*®
regulations at www.worldpay.us/AmericanExpress/MerchantRequirements.
Industry Discount** Prepald Discount**
B2B 2.87% plus $0.15 transaction fee 1.93% plus $0.15 transaction fee
Fast Food Restaurant 3.48% 1.93% plus $0.05 transaction fee
1 Independent Gas Stations 3.23% 1.28% plus $0.12 transaction fee
]
K Lodging 3.48% 1.93% plus $0.05 transaction fee
1%
o Mail Order & Internet 3.48% 2.23% plus $0.20 transaction fee
5]
o Office-based Healthcare 2.53%*** 1.93% plus $0.30 transaction fee
oo
£ Other Transportation 3.48% 1.93% plus $0.20 transaction fee
v
o Restaurant 3.48% plus 50.05 transaction fee 1.93% plus $0.05 transaction fee
v
54 Retail 2.87% plus 50.10 transaction fee 1.93% plus $0.20 transaction fee
Q.
& Services, Wholesale & All Other 2.87% plus $0.15 transaction fee 1.93% plus $0.15 transaction fee
Supermarkets 2.28% 0.43% plus $0.20 transaction fee
Telecommunications 3.48% 1.93% plus 50.20 transaction fee
Telecommunications - Cable/Computer Network 3.88% 1.93% plus $0.20 transaction fee
Travel Agencies/Tour Operators 2.87% plus $0.15 transaction fee 1.93%
“if you opt out of Amex marketing communications you may still receive messages regarding services and programs designed to enhance Lhe value of the Amex network,
* 30 additional basis points (.30%) will be charged for digital wallet transactions. 30 additional basis points (.30%) will be charged for card not present transaction. 40 additional basis points (.40%) will be
charged for a transaction initiated with an Amex Transaction Card issued outside of the U.S.
*"*Only for MCC 8011, 8021; for all other Healthcare see Services, Wholesale & All Other
If you are not eligible for Worldpay's direct settlement program for American Express, you must enter into a card acceptance agreement directly with American Express and Amex will settle
> your Amex transactions and separately charge applicable fees as set forth in the card acceptance agreement. Applicable Worldpay fees for Amex transaction are within the Per Transaction
E Fees table above.
< American Express $ e American Express $ F Currently
~~ | Est.Yearly Volume » 4 I Est, Average Ticket » * LD
) e et 8 o et BCEeptEAmE Existing American Express Merchant # CAP#
TIERED PRICING  Visa®, MasterCard®, Discover® & PayPal™ l COST PLUS PRICING  All standard Payment Network fees and charges will be added to fees below.
o Discount Surcharges | VISA, MASTERCARD, DISCOVER & PAYPAL PIN DEBIT/EBT
o i
-'1"‘;‘. 1-TIER 2-TIER 3-TIER | 4-TIER %Rate| |¢ % % Rate %
]
- % Rate % % % % *Peritem Fee| $ *Per ltem Fee| 5 J}
o -
o | |'Perttem Fee S S S S | | Dial Incremental Per item| $0.02 Dial Per ltem| $ _,(9/
*Per item fees apply to all transactions including sales, returns, denials, etc. [ '
MONTHLY RECURRING FEES Per location* MONTHLY RECURRING FEES Per terminal PER OCCURRENCE FEES PER TRANSACTION FEES
; " (” " P .
. [:] PCI Program sé{-/H [:| Terminal Replacement & Supplies| S, § § **Voice Authorization| (e 4§~ American Express| $ 4 |0
U Security Encryption Program | $ o Supplies Service Only[§<7 .12 || **Voice Authorization Referral 0 Debit/Credit ACH :
2 W '5‘ v 0 i Ko
"‘Cm:‘ Administrative| $ 4 ,fls/ D Terminal Replacement Only, s-z_ g **Voice AVS Request 2‘ e Merchant Link Access| ¢ 2, o
At .
& Minimum Processing $ p.ov D Shopping Cart Maintenance q fl( ACH Reject, NSF, TSYS Access 0 u L“’i
: - Returned Check| ~ v
gﬂ PIN Debit Access s D,O"J} D Virtual Terminal s b" : Ls : MONTHLY MOBILE FEES
i Chargeback Handling lo o ; T
5 C Opt-owt VTPayments| )\ D D Recurring Payments Service[ § = - = PayWare Mobile *** k L‘f . ﬁfq
G Credit Batch Header| § |», 7, T eaon
UARTERLY RECURRING FEES Per location -
e [:cll 3 PER AUTHORIZATION FEES Debit Batch Header| § Dae
> PCI Prngram| -
o Visa, MasterCard, Discover and PayPal[ S v, o Direct Draft ACH Reject T 50
“FANF fees charged by the Payment Networks z
will be passed through to Customer. “*Not applicable to ARU transactions ACH Prenote| ) (0
R A TLAL WP ALB_ 0000707
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@ WO]_‘ldpay Customer Processing Agreement /z_///]’ % Citizens Bank’

Citizens Bank N.A., One Citizens Plaza,

Worldpay US, Inc. CLIS(DI"’IE[ lnmal}\ Sales Order No. Providence, Rhode Island 02903
201 17th Street, NW, Suite 1000 877.550.5933
m?m_a,‘ G'A‘ 3.0363

NCR SILVER® MONTHLY PER DEVICE FEE} NCR SILVER CONSOLE** NCR SILVER COMMERCE**

10. Equip/Service Related Fees

#Customer must accept NCR Terms and Conditions to access and use NCR Silver. Devices sold separately.

GATEWAY $49.00

Devices BUSINESS INTELLIGENCE~ | $49.00
ADVANCED INVENTORY ™ | $29.00

i CONSOLE CORE BUNDLE $69.00 E-COMM &
D SILVER 15t Device $79.00 ¥of Additional I::] @ $39.00 ea. S D

Devices

[] SILVERPRO 1stDevice $149.00 | of Additional |:' @ $50.00 ea.
[] LABORMANAGEMENT~ | $19.00

**Billed monthly per location,
“Included in "Console Bundle",

*Monthly Telecommunications Fee Telecommunications Fee One Time Set-up Fee
D WIRELESS SERVICE *Fees apply monthly, even |
5 Per Month, Per Terminal for seasonal customers | 5 Per Transaction S Per Terminal
[C] INSTANTACCEPT™ $ Per Month
I:‘ CHECK SERVICES (-~ Apply for CrossCheck (“ Currently Accepts Check Services
Requires 2 separate agreement. If currently accepts, list processor Current provider number

THIRD PARTY
Authorize.net** Payflow Link**  access Fee Per Terminal Fee Service F
U propucrs/ services n - B T e
D Other** D DataCap** D Payflow Pro** & Transaction & Month $ Transaction

* *Customer understands it may be required to have an agreement directly with the provider of a gateway service or other third party, and additional fees may be charged by the provider.

One-Time Set-up Fee
Per
$ Terminal

. Card Services/ACH Services

*Apply for Wright Express (WEX) r Apply for Voyager
Y

(" *Apply for Fuelman (FleetCor)

 *apply

Worldpay $ ' ! ) Per-
Item Fee 3.50% + Transaction

item Fee

|
|
‘ l‘
(T Current Wright Express (WEX) Customer | (T Current Voyager Customer | (T Current Fuelman (FleetCor) Customer | ( Current Fleet One Customer
| ‘ :
|

; ) | \
Worldpay @'/__Pe; Worldpay (/‘ ~  Per | Worldp‘av&” Per
Item Fee $ Transaction | Item Fee $__ Transaction |

o
. L Ep SHIPTO @) Store Address (~ Legal Address (™ Principal Home Address TOTAL PRICE
©x € 5 8 s 5
@ 4 g x R \ u
éFFFFP“'“W“’T‘L vhegt- ‘ <12
Madel/Wpplication Version # Citv. Price Per Unit  Total Price gfn_ rice
cooee Yeadwy” , .
Model/ Application Version # Qty. Price Per Unit Total Price Application Fee
N efundable
cocooo Model/ Application Version # Qty. Price Per Unit Total Price -
Gift Card Plastics
CCOCC o Application Version # Qy.  Price PerUnit  Total Price ’fj_'
e
.2 | *Rental of equipment requires the execution of a separate agreement. ... Other
= 3
g .-{9
k3
E If VAR Enter Dealer Name VAR Dealer Phone VAR Setup Email SUBTOTAL
c &
£ Prompt for Prompt for 7" | D
-% Auto-Close Daily Auto-Close Time Time Zone AVS cwv2 Tips Server/Cashier # Purchase Card Info Estimated Sales Tax
z @ Yes EE’ @E " Am E S 4 @ves Eves C Yes " Yes " Yes ‘5 7 [ D
i " No A (" no  nNo @ o &E o o d
TOTAL DUE
Store Return Policy on Terminal Receipt Terminal Dial Type _
( AsalesFinal ( NoRefunds ( Store CreditOnly  ( Dial (T Internet (T Internet w/Auto Dial Backup  Imprinters Needed
Qty. Less Down Payment
(T T T T T T T T T T T T I T T T T T T T T T T T T T T 1] 32 ¢2?
Receipt header - 32 characters max (if applicable) BALANCE DUE**
Receipt footer - 32 characters max (if applicable) **Shipping & Handling
Billed separately
g
5 | The balance due will be debited from the account listed on page 2. " PaidinFull (" Installments (Down payment due upon execution)
c P
. T =
rj ACH Installments: Balance due of $ will be paid in 3 equal monthly installments of via ACH 30, 60 & 90 days from execution of CPA.
PETRO SERVICES
WRIGHT EXPRESS® (WEX) VOYAGER®  3.50% discount rate spplies | FUELMAN® (FLEETCOR) FLEET ONE®

for Fleet One

Transaction

* Fuelman (FleetCor) and Fleet One applications require an additional form that is separate from the Worldpay Customer Processing Agreement. Approximate set-up time for Fuelman (FleetCor), and
Fleet OKS @pPIEakofs b T-1A\business days. With respect to Wright Express services, see the CPA Terms for additional information and terms. WP_ALB_0000708
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"\'.-'Oi“‘:dpay #iCitizens Bank

Citwrens Rank NA . One Ctuens Plana,
Worldpay US, In¢

e e
Sales Order No. Prov.dence. Rhode Island 02903
603 Morgan Falls Road. Atlanta, GA 10150 R77 5505913
By signing below, the undersigned sales representative attests that a site inspection of the above named applicant’s premises was conducted and that the applicant has
a8 Y SIBRINE ' :
= | the proper facilities. equipment, inventory and licenses required to conduct the business.
2
- Ship Welcome Kit D
| worldpay Authorized Sales Representative Verification Signature Print Name Date
- Term .—J{ Aesrcement In addition 1o the CPA 1erms, 1 have reqe ved and
£ = agreed to the lellovang additionat addenda
= *Three Years DDalaCan
- *Subject to automatic renewal per
b : Terms and Conditions [Jorner List other
Customer Accestanee and Guaranty

Applicable to a Customer Processing Agreement

BY SIGNING BELOW, | (1) AGREE TO THE TERMS AND CONDITIONS OF CUSTOMER PROCESSING AGREEMENT (THE “CPA TERMS"), AND ALL ADDENDA ATTACHED TO THE
CPA TERMS, INCLUDING WITHOUT LIMITATION ALL AMERICAN EXPRESS MERCHANT REQUIREMENTS (www.worldpa\4.us/Amcric:nEupressfMe.'chantRequiremen!si AND
(2) ACKNOWLEDGE THAT WORLDPAY'S SALES REPRESENTATIVE HAS DELIVERED A COPY OF THE CPA TERMS TO ME. | represent that the information provided by me on
this Customer Processing Agreement and during the application process, whether in written, electronic or verbal form, is complete and accurate. | further acknowledge
that no oral or vuritten modifications of the CPA Terms have been made or promised. 1 confirm that the Federal Tax Identification Number (EIN or $SN) and Tax Filing Name
I have provided are true and accurate. Worldpay US, Inc. (“Worldpay”) reserves the right to validate this information with the IRS on occasion as warranted.

Applicable to an Add Location or Add Equipment Agreement

By signing below, (1) 1 acknowledge that 1 previously entered into a Customer Processing Agreement with Worldpay US, Inc. and Citizens Bank, N.A., {2} | agree that this
Add Location or Add Equipment Agreement, as applicable. shall be deemed to be incorporated into my existing Customer Processing Agreement, (3} 1 apree that the terms
2and conditions of my existing Customer Processing Agreement shall apply to this Add Location or Add Equipment Agreement, as applicable, provided to the extent that the
pricing set forth en this Add Location or Add Equipment Agreement is different than the pricing set forth on my Customer Processing Agreement, the pricing set forth on
\his Add Location or Add Equipment Agreement shall apply with respect to the location or equipment that is the subject matter hereof, and (4) | represent that the
information provided by me on this Add Location or Add Equipment form is complete and accurate.

Applicable to Custemer Processing Agreement, Add Location, and A | Equipment Agreement

USA PATRIOT ACT - Federal laws and regulations require us {Worldpay) to request information from you prior to opening an account or adding an additional signatory to

an account. The information we request may vary depending on the circumstances, but at 3 minimum, will include your name, address, an identification number such as
your social security or taxpayer identification number, and for individuals, your date of birth. We are also required to verify the information you provide to us. This
verification process may require you to provide us with supporting dacumentation that we deem appropriste. We may also seek to verify the information by other means.
We reserve the right to request additional information and/or signatures from you from time to time.

FEDERAL AUTOMATED CLEARING HOUSE (ACH) - The undersigned hereby authorizes Worldpay to electronically debit and credit via the Automated Clearing House
amounts due to or from Worldpay under the Customer Processing Agreement, including the CPA Terms and all Addenda, and including installment payments, to
any of the bank accounts identified on page 2. With resp
the bank account listed for settlement on page 2.

FCRA NOTICE - A consymer repolt of each af'the officers, partaers, or owners of applicant may be requested from a consumer and/or credit reporting agency at the
inception of this Agregpent and flom tirfe to time thereafter. Acknowledgement and consent are hereby given.

o Z N ‘\‘ \L/}wyﬂ,.wn/%/\f K[/EQ//@JZJ“ é%?’:

Autfforized P//nvﬁpal signatly Print Name Title
’ {

or from
ect to equipment, the undersigned hereby authorizes Worldpay to have the fees described herein debited from

0o

i Authorized Principal Signature Print Name Title

Date

The undersigned further hereby unconditionally guarantees to Citizens Bank, N.A. and Worldpay US, Inc. the full payment of all obligations arising out of or in
furtherance of the Agreement and to pay Citizens Bank, N.A. of Worldpay US, Inc. all expenses incurred in collecting such obligation.

e oy
L =—— R : = :
- Authorized Principal Signature Date ¢ Authorized Principal Signature

Date

© Worldpay 2016, All rights reserved Worldpay, the logo and any associated brand names are trademarks of the Worldpay group of companies. Citizens Bank is 2
registered trademark of Citizens Financial Group, Inc.
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JS44 (Rev. 6/2017 NDGA) | CIVIL COVER SHEET

The JS44 civil cover sheet and the information contained heréin neither replace nor supplement the filing and service of pleadings or other papers as required by law, except as provided by
local rules of court. This form is required for the use of the Qlerk of Court for the purpose of initiating the civil docket record. (SEE INSTRUCTIONS ATTACHED)
i

I. (a) PLAINTIFF(S) | DEFENDANT(S)
ACEBEDO & JOHNSON, LLC, | WORLDPAY US, INC.
IDL QUAD GROUP, LLC, and |
MEDICAL LEGAL CONSULTANTS OF GREATER ATLANTA,

LLC |
(b) COUNTY OF RESIDENCE OF FIRST LISTED COUNTY OF RESIDENCE OF FIRST LISTED
PLAINTIFF  Pierce County, Washington DEFENDANT Fulton County, Georgia

(EXCEPT IN U.S. PLAINTIFF CASE-S); (IN U.S. PLAINTIFF CASES ONLY)

NOTE: IN LAND CONDEMNATION CASES, USE THE LOCATION OF THE TRACT OF LAND
i INVOLVED
(¢) ATTORNEYS (1RM NAME, ADDRESS, TELEPHONE NUMBER, AND ATTORNEYS grknowy)

E-MAIL ADDRESS)

E. ADAM WEBB ; EDWARD MARSHALL
WEBB, KLASE & LEMOND, LLC ‘ ARNALL GOLDEN GREGORY LLP
1900 THE EXCHANGE S.E., SUITE 480 171 17TH STREET NW, SUITE 2100
ATLANTA, GA 30339 1 ATLANTA, GA 30363
770-444-0773 404-873-8536
Adam@WebbLLC.com | edward.marshall@agg.com
II. BASIS OF JURISDICTION III. CITIZENSHIP OF PRINCIPAL PARTIES
(PLACE AN “X” IN ONE BOX ONLY) (PLACE AN “X” IN ONE BOX FOR PLAINTIFF AND ONE BOX FOR DEFENDANT)
(FOR DIVERSITY CASES ONLY)
PLF DEF PLF DEF
Dl U.S. GOVERNMENT D3 FEDERAL QUESTION i D 1 D 1 CITIZEN OF THIS STATE D 4 4 INCORPORATED OR PRINCIPAL
PLAINTIFF (U.S. GOVERNMENT NOT A PARTY) PLACE OF BUSINESS IN THIS STATE
DZ U.S. GOVERNMENT 4 DIVERSITY Dz DZ CITIZEN OF ANOTHER STATE 5 Ds INCORPORATED AND PRINCIPAL
DEFENDANT (INDICATE CITIZENSHIP OF PARTIES PLACE OF BUSINESS IN ANOTHER STATE
INITEMIID j D3 DS CITIZEN OR SUBJECT OF A D 6 D 6  FOREIGN NATION

FOREIGN COUNTRY

IV- ORIGIN (PLACE AN “X “IN ONE BOX ONLY)
D D ! D D TRANSFERRED FROM D MULTIDISTRICT D APPEAL TO DISTRICT JUDGE
1 ORIGINAL 2 REMOVED FROM 3 REMANDED FROM 4 REINSTATED OR 5 ANOTHER DISTRICT 6 LITIGATION - 7 FROM MAGISTRATE JUDGE
PROCEEDING STATE COURT APPELLATE COURT REOPENED (Specify District) TRANSFER JUDGMENT

MULTIDISTRICT
8 LITIGATION -
DIRECT FILE

V- CAUSE OF ACTION (CITE THE U.S. ClViL STATUTE UNDER WHICH YOU ARE FILING AND WRITE A BRIEF STATEMENT OF CAUSE - DO NOT CITE
JURISDICTIONAL STATUTES UNLESS DIVERSITY)

28 U.S.C. § 1332(d)(2); Defendant fraudulently induced Plaintiffs to contract and then overcharged them for payment processing
services. |

(IF COMPLEX, CHECK REASON BELOW)

1. Unusually large number of parties. ‘ D 6. Problems locating or preserving evidence

D 2. Unusually large number of claims or defenses. I:l 7. Pending parallel investigations or actions by government.
D 3. Factual issues are exceptionally complex ‘ 8. Multiple use of experts.

4. Greater than normal volume of evidence. D 9. Need for discovery outside United States boundaries.

5. Extended discovery period is needed. | DOA Existence of highly technical issues and proof.

CONTINUED ON REVERSE__
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VI. NATURE OF SUIT @race v «x” v oNE Box 0nLY)

CONTRACT - "0" MONTHS DISCOVERY TRACK
I 150 RECOVERY OF OVERPAYMENT &
ENFORCEMENT OF JUDGMENT
D 152 RECOVERY OF DEFAULTED STUDENT
LOANS (Excl. Veterans)
D 153 RECOVERY OF OVERPAYMENT OF
VETERAN'S BENEFITS

CONTRACT - "4" MONTHS DISCOVERY TRACK
110 INSURANCE
E 120 MARINE
130 MILLER ACT
140 NEGOTIABLE INSTRUMENT
L] 151 MEDICARE ACT
|_] 160 STOCKHOLDERS' SUITS
190 OTHER CONTRACT
[l 195 CONTRACT PRODUCT LIABILITY
] 196 FRANCHISE

REAL PROPERTY - "4" MONTHS DISCOVERY
TRACK

210 LAND CONDEMNATION

220 FORECLOSURE

230 RENT LEASE & EJECTMENT

240 TORTS TO LAND

245 TORT PRODUCT LIABILITY

290 ALL OTHER REAL PROPERTY

TORTS - PERSONAL INJURY - "4" MONTHS
DISCOVERY TRACK
310 AIRPLANE
315 AIRPLANE PRODUCT LIABILITY
320 ASSAULT, LIBEL & SLANDER
330 FEDERAL EMPLOYERS' LIABILITY
340 MARINE
345 MARINE PRODUCT LIABILITY
350 MOTOR VEHICLE
355 MOTOR VEHICLE PRODUCT LIABILITY
360 OTHER PERSONAL INJURY
362 PERSONAL INJURY - MEDICAL
MALPRACTICE
[] 365 PERSONAL INJURY - PRODUCT LIABILITY
[ 367 PERSONAL INJURY - HEALTH CARE/
PHARMACEUTICAL PRODUCT LIABILITY
[] 368 ASBESTOS PERSONAL INJURY PRODUCT
LIABILITY

TORTS - PERSONAL PROPERTY - "4" MONTHS
DISCOVERY TRACK
]370 OTHER FRAUD
[ 1371 TRUTH IN LENDING
a 380 OTHER PERSONAL PROPERTY DAMAGE

385 PROPERTY DAMAGE PRODUCT LIABILITY

BANKRUPTCY - "0" MONTHS DISCOVERY TRACK

422 APPEAL 28 USC 158
423 WITHDRAWAL 28 USC 157

CIVIL RIGHTS - "4" MONTHS DISCOVERY TRACK
440 OTHER CIVIL RIGHTS

441 VOTING

442 EMPLOYMENT

443 HOUSING/ ACCOMMODATIONS

445 AMERICANS with DISABILITIES - Employment
446 AMERICANS with DISABILITIES - Other

] 448 EDUCATION

IMMIGRATION - "0" MONTHS DISCOVERY TRACK
E 462 NATURALIZATION APPLICATION

465 OTHER IMMIGRATION ACTIONS

PRISONER PETITIONS - "0" MONTHS DISCOVERY
IRACK

463 HABEAS CORPUS- Alien Detainee

510 MOTIONS TO VACATE SENTENCE

530 HABEAS CORPUS

535 HABEAS CORPUS DEATH PENALTY

540 MANDAMUS & OTHER

550 CIVIL RIGHTS - Filed Pro se

555 PRISON CONDITION(S) - Filed Pro se
D 560 CIVIL DETAINEE: CONDITIONS OF

CONFINEMENT

PRISONER PETITIONS - "4" MONTHS DISCOVERY
TRACK

I I 550 CIVIL RIGHTS - Filed by Counsel

D 555 PRISON CONDITION(S) - Filed by Counsel

FORFEITURE/PENALTY - "4" MONTHS DISCOVERY
TRA

K
] 625 DRUG RELATED SEIZURE OF PROPERTY
21 USC 881
] 690 OTHER

LABOR - "4" MONTHS DISCOVERY TRACK
" ] 710 FAIR LABOR STANDARDS ACT

720 LABOR/MGMT. RELATIONS
740 RAILWAY LABOR ACT

751 FAMILY and MEDICAL LEAVE ACT
790 OTHER LABOR LITIGATION
791 EMPL. RET. INC. SECURITY ACT

P OPERTY RIGHTS - "4” MONTHS DISCOVERY
TRACK

820 COPYRIGHTS
840 TRADEMARK

ﬁ[Il

PROPERTY RIGHTS - "8" MONTHS DISCOVERY

830 PATENT

835 PATENT-ABBREVIATED NEW DRUG
APPLICATIONS (ANDA) - a’k/a
Hatch-Waxman cases

SOCIAL SECURITY - "0" MONTHS DISCOVERY
TRACK
[~ 861 HIA (139560)

862 BLACK LUNG (923)
863 DIWC (405(g))

863 DIWW (405(g))

864 SSID TITLE XVI

E 865 RSI (405(g))

FEDERAL TAX SUITS - "4" MONTHS DISCOVERY
TRACK

[1 870 TAXES (U.S. Plaintiff or Defendant)

[] 871 IRS- THIRD PARTY 26 USC 7609

OTHER STATUTES - "4" MONTHS DISCOVERY
TRACK
375 FALSE CLAIMS ACT

376 Qui Tam 31 USC 3729(a)

400 STATE REAPPORTIONMENT

430 BANKS AND BANKING

450 COMMERCE/ICC RATES/ETC.

460 DEPORTATION

470 RACKETEER INFLUENCED AND CORRUPT
ORGANIZATIONS

480 CONSUMER CREDIT

490 CABLE/SATELLITE TV

890 OTHER STATUTORY ACTIONS

891 AGRICULTURAL ACTS

893 ENVIRONMENTAL MATTERS

895 FREEDOM OF INFORMATION ACT

899 ADMINISTRATIVE PROCEDURES ACT /
REVIEW OR APPEAL OF AGENCY DECISION

] 950 CONSTITUTIONALITY OF STATE STATUTES

00000

OTHER STATUTES - "8" MONTHS DISCOVERY
TRACK
B 410 ANTITRUST

850 SECURITIES / COMMODITIES / EXCHANGE

OTHER STATUTES - “0" MONTHS DISCOVERY
TRACK

I | 896 ARBITRATION

(Confirm / Vacate / Order / Modify)

* PLEASE NOTE DISCOVERY
TRACK FOR EACH CASE TYPE.
SEE LOCAL RULE 26.3

VIL. REQUESTED IN COMPLAINT:

CHECK IF CLASS ACTION UNDER F.R.Civ.P. 23

DEMAND $

JURY DEMAND YES D NO (CHECK YES ONLY IF DEMANDED IN COMPLAINT)

VIIIL. RELATED/REFILED CASE(S) IF ANY

JUDGE

DOCKET NO.

1:16-cv-03627-MLB

CIVIL CASES ARE DEEMED RELATED IF THE PENDING CASE INVOLVES: (CHECK APPROPRIATE BOX)
[J1. PROPERTY INCLUDED IN AN EARLIER NUMBERED PENDING SUIT.
2. SAME ISSUE OF FACT OR ARISES OUT OF THE SAME EVENT OR TRANSACTION INCLUDED IN AN EARLIER NUMBERED PENDING SUIT.
[(J3. VALIDITY OR INFRINGEMENT OF THE SAME PATENT, COPYRIGHT OR TRADEMARK INCLUDED IN AN EARLIER NUMBERED PENDING SUIT.
[14. APPEALS ARISING OUT OF THE SAME BANKRUPTCY CASE AND ANY CASE RELATED THERETO WHICH HAVE BEEN DECIDED BY THE SAME

BANKRUPTCY JUDGE.

[15. REPETITIVE CASES FILED BY PRO SE LITIGANTS.
[J6. COMPANION OR RELATED CASE TO CASE(S) BEING SIMULTANEOUSLY FILED (INCLUDE ABBREVIATED STYLE OF OTHER CASE(S)):

ASE WERE PREVIOUSLY INVOLVED IN CASE NO.
ANTIALLY THE SAME CASE.

5.2-1X

, WHICH WAS

SIGNATURE OF ATTORNEY OF RECORD

DATE
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This complaint is part of ClassAction.org's searchable class action lawsuit database and can be found in this
post: WorldPay Facing More Class Action Litigation Over Alleged Merchant Overbilling * Scheme'
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