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MERCHANT INFORMATION 

To help the government fight the funding of terrorism and money laundering activities, federal law requires all financial ins titutions to obtain, verify, and record information that identifies each 
individual or business that opens an account. What this means to you— When you open an account, we will ask for your name, address, date of birth, and other information that will allow us to 
identify you. We will also ask to see your driver’s license and/o r other identifying documents. 

FEDERAL TAX ID NUMBER OF LOCATIONS  HAS THIS BUSINESS EVER F ILED BANKRUPTCY? 

  Yes     Date: 

ANY PRESENT INTENT TO FILE BANKRUPTCY?  

 Yes     No 

BUSINESS LEGAL NAME  (IF ORGANIZED AS A SOLE PROPRIETORSHIP, MUST BE OWNER’S PERSONAL NAME) – TO AVOID IRS PENALTIES, LEGAL NAME MUST MATCH FEDERAL INCOME TAX RETURN  

DOING BUSINESS AS  (“DBA”)/DISREGARDED ENTITY/STORE NAME (STORE NAME IS NAME THAT WILL APPEAR ON RECEIPT) STORE NUMBER MCC/SIC  

PHYSICAL ADDRESS (PHYSICAL ADDRESS ONLY—NO PO BOXES) YEARS AT ADDRESS CITY STATE Z IP 

MAILING ADDRESS (IF DIFFERENT FROM PHYSICAL ADDRESS ) CITY STATE Z IP 

BUSINESS PHONE (INCLUDE AREA CODE) CUSTOMER SERVICE PHONE (INCLUDE AREA CODE) EMAIL ADDRESS (FOR IQ REGISTRATION, AND, IN OUR DISCRETION, NOTIFICATIONS) 

BUSINESS FAX (INCLUDE AREA CODE) DESIGNATED ACCOUNT ROUTING & TRANSIT  NUMBER 

1.                                                                  DEPOSIT ACCOUNT 

2.                                                              FEE ACCOUNT  

                               (IF DIFFERENT THAN DEPOSIT ACCOUNT) 

3.                                                         EXCEPTION ACCOUNT 

                 (IF DIFFERENT THAN FEE ACCOUNT) 

DESIGNATED ACCOUNT DDA NUMBER 

1.                                                                  DEPOSIT ACCOUNT 

2.                                                              FEE ACCOUNT  

                               (IF DIFFERENT THAN DEPOSIT ACCOUNT) 

3.                                                         EXCEPTION ACCOUNT 

                 (IF DIFFERENT THAN FEE ACCOUNT) 

Is Merchant a government entity or an entity a t least 50% owned or controlled by a government entity:    Yes   

If “yes”, list country name of owning or controlling government entity:________________________________________________________ 

OWNERSHIP INFORMATION 

To help the government fight financial crime, Federal regulation requires certain financial institutions to obtain, verify, and record information about the beneficial owners of certain legal entity 
customers.  Legal entities can be abused to disguise involvement in terrorist financing, money laundering, tax evasion, corruption, fraud, and other financial crimes.  Requiring the disclosure of 

key individuals who own or control a legal entity (i.e., the beneficial owners) helps law enforcement investigate and prosecute these crimes. 

TYPE OF LEGAL ENTITY    
  Association/Estate/Trust 
 Government (Federal/State/Local) 

 Individual/Sole Proprietor 

 Financial Institution    
 LLC   
 Non-Profit/Tax-Exempt 

 Partnership  
 Private Corporation  

 Publicly Traded Corporation   
 SEC Registered/Other    

CONTROL 

OWNER
 

NAME T ITLE SOCIAL SECURITY NUMBER DATE OF BIRTH 

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

CITY STATE ZIP CELL PHONE 

DRIVER’S LICENSE DATE OF ISSUE DATE OF EXPIRATION 

BENEFICIAL 

OWNER 
NAME T ITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH 

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

CITY STATE ZIP CELL PHONE 

DRIVER’S LICENSE DATE OF ISSUE DATE OF EXPIRATION 

BENEFICIAL 

OWNER 
NAME T ITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH 

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

CITY STATE ZIP CELL PHONE 

DRIVER’S LICENSE DATE OF ISSUE DATE OF EXPIRATION 

BENEFICIAL 

OWNER 
NAME  T ITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH 

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

CITY STATE ZIP CELL PHONE 

DRIVER’S LICENSE DATE OF ISSUE DATE OF EXPIRATION 
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BENEFICIAL 

OWNER 
NAME  T ITLE % OWNERSHIP SOCIAL SECURITY NUMBER DATE OF BIRTH 

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

CITY STATE ZIP CELL PHONE 

DRIVER’S LICENSE DATE OF ISSUE DATE OF EXPIRATION 

ADDITIONAL INFORMATION 

Current Ownership Established (Date):  

Business Established (Date): 

Do you Currently Accept Credit Cards?   Yes     No 

Who is your Current Processor?   

Merchandise/Services Sold For Card Not Present Transactions – Merchandise is delivered 

   Physical    Electronic    Both  

Average ticket  $   

High ticket        $ 

Average number of days from when cardholder is charged & when products or 

services are received IN FULL by cardholder?  

Seasonal?   No     Yes 
(If Yes, select Months Active) 

Months Active: Jan   Feb   Mar  Apr  May  

Jun  Jul  Aug  Sep  Oct  Nov  Dec        

Warranties Provided by Merchant (excluding manufacturer warranties): 

 None     30-Day      60-Day     90-Day    1-Year     Lifetime 

Return Policy:       None     3-Day     30-Day     60-Day  

  >60 Days     All Sales Final     Exchange/Store Credit Only 

Chargeback Percentage % 

Return Percentage % 
Have you had more than 25 chargebacks in the past 12 
months?            Yes     No 

Card Present % + 

Card Not Present % + 

Total  =  100% 

Business to Business % 

Internet Transaction % 

Website (required for Internet sales)   

Visa/MC/Discover volume related to pre-paid Sales? % 

Percentage Required for Pre-Payment or Down Payment? % 

American Express volume related to pre-paid Sales? % 

Estimated Total Visa/MC/discover Monthly Volume $ 
 

Estimated Total American Express Monthly Volume $ 

 Opt out of receiving American Express Marketing Materials.  

Has this Business, or any of its predecessors or affiliates, ever been fined by Visa ® or MasterCard® Discover® or American Express®?    Yes     No   

If Yes,     Visa®        MasterCard®      Discover®      American Express® 

SITE VISIT 

 Merchant proceeds deposited into Member Bank account  Not required due to Franchise or Association exception  

 Personal visit by a sales representative   Date     Inspection report completed and included with supporting documentation  

 Interior and exterior photos of the Merchant's location are attached. Was site consistent with Merchant's represented business?    Yes   No 

GENERAL TERMS AND CERTIFICATION 

• This “Bank Card Merchant Agreement and Application” (herein collectively “Agreement”) consists of the following component parts all of which are incorporated by reference herein 
and constitute the entire agreement between the parties and supersede all prior agreements or representations between the parties whether written or oral with respect to the subject 
matter herein: (1) the Bank Card Merchant Agreement/Application, (2) the Bank Card Merchant Agreement, (3) Merchant Price Schedule and (4) any and all other applicable addenda, 
schedules, exhibits, attachments, or amendments thereto. Unless otherwise explicitly stated, all capitalized terms that are used but not defined in this paragraph have the meanings 
specified in the Agreement. Each person signing immediately below this paragraph (each, as “Signer”) certifies that (i) he or she is an officer, owner, principal, or other authorized 
representative of the Merchant identified on page 1 of the Agreement (the “Merchant”), AND (ii) all of the information contained herein is true, accurate, and complete, AND (iii) he or 
she has been provided a full and complete copy of this Agreement, AND (iv) that he or she has read, understands, and accepts all of the terms and conditions contained in this 
paragraph and elsewhere within the Bank Card Merchant Agreement/Application.  

• No modification, alterations, or manual changes (including lining out fees, unless otherwise pre-approved and/or pre-designated by Processor) made by Merchant to the Agreement 
shall have any force or effect unless and until such modifications or alterations are expressly consented to in writing by Processor. This Agreement may be executed in counterparts 
and a scanned, facsimile, or duplicate copy of this Agreement executed by the parties shall be treated as and/or constitute an original. Each undersigned below warrants and 
represents that he or she is a duly authorized representative of the legal entity on behalf of which he or she is executing t his Agreement.  By signing below, Signer(s), on behalf of 
the Merchant, (i) agrees to be bound by all of the provisions of the Agreement, including without limitation, the choice of law, jurisdiction, and venue provisions contained 
in the Terms and Conditions, and (ii) acknowledges Merchant is aware of and must comply with the Rules Summary, Operating Reg ulations and Merchant Operating 
Requirements.  

• Signer(s) further individually authorizes Processor or its representative to (i) investigate him, her or Merchant by utilizing a third-party credit reporting agency, including by obtaining 
consumer credit reports on such signer(s); (ii) share information provided in the Bank Card Merchant Agreement Application with third parties for fraud and risk purposes; and (iii) 
conduct an initial and ongoing comprehensive credit inquiry and/or investigation. In the event Merchant is not approved by Processor for the provision of services under the Agreement, 
Signers), on Merchant’s behalf, authorizes Processor to share all information provided herein with Processor’s strategic partner for the possible provision of substantially similar 
services. 

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

• Signer(s) certifies under penalties of perjury that:   
1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and  
2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I 
am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup 
withholding, and  
3.  I am a U.S. citizen or other U.S. person 
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FINANCIAL INFORMATION 

 SUBMITTING BUSINESS FINANCIALS  PERSONAL GUARANTEE   (if checked, attach UPG)  
 
Each Signer to the Agreement further individually authorizes Processor or its representative to investigate him, her or Merchant by utilizing a third-party credit reporting agency and 
conducting an initial and ongoing comprehensive credit inquiry and/or investigation. In the event that Merchant is not approved by Processor for the provision of services under the 
Agreement, each Signer, on Merchant’s behalf, authorizes Processor to share all information provided herein with Processor’s strategic partner for the possible provision of substantially 
similar services. 

LIMITED CARD ACCEPTANCE  

 I elect to be a Limited Acceptance Merchant, meaning I choose to accept the indicated VISA®/MasterCard® card types below: 

To be a limited card type acceptance merchant, Merchant must indicate which card types are going to be accepted by marking the appropriate box(es):  

   Visa Credit and Business Cards   Visa Debit Cards  
   MasterCard Credit and Business Cards   MasterCard Debit Cards  

Please see section 36 of the Terms and Conditions for further detail on Limited Acceptance and Merchant responsibilities. 
Unless indicated otherwise above, Merchant agrees to accept all Visa® and MasterCard® Card Types.  

BANK CARD MERCHANT AGREEMENT 

Merchant acknowledges receipt of the Bank Card Merchant Agreement, the application thereto, the Price Schedule, and any and a ll other applicable amendments, schedules, exhibits, and 

attachments, including without limitation, the documents listed below.  Me rchant has read, understands and agrees to be bound by the Agreement, as may be amended from time to time in 
accordance therewith.   If Member Bank and/or Processor agree to provide services to Merchant, submission of any transactions  or items to Member Bank, Processor, or its third party providers 

constitutes consent to the Agreement Terms And Conditions and the terms and conditions related to any other service Merchant has elected to receive.  Merchant can request a copy of the 
Agreement at any time by contacting a Customer Service Representative at (866) 622-2390 or Relationship Manager. 

• Addendum A – General Services Addendum 

• Network Interchange Schedules (as applicable) 

• Rules Summary 

• Privacy Notice 

• Visa Disclosures 

1 
MERCHANT SIGNATURE PRINTED NAME T ITLE DATE  

2 
MERCHANT SIGNATURE PRINTED NAME T ITLE DATE  

 
Sales Representative Signature PRINTED NAME DATE 

MEMBER BANK:  FIFTH THIRD BANK, N.A., LOCATED AT 38 FOUNTAIN SQUARE PLAZA, CINCINNATI, OH 45263 
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VISA MEMBER BANK INFORMATION: Fifth Third Bank, N.A.,38 Fountain Square Plaza, Cincinnati, Ohio 45263, (866) 250-9764  
 

IMPORTANT MEMBER BANK RESPONSIBILITIES:  
(1) A Visa Member is the only entity approved to extend acceptance of Visa products directly to a Merchant.  

(2) A Visa Member must be a principal (signer) to the Merchant Agreement.  
(3) The Visa Member is responsible for educating Merchants on pertinent Visa Operating Regulations with which Merchants must comply.  

(4) The Visa Member is responsible for and must provide settlement funds to the Merchant.   
(5) The Visa Member is responsible for all funds held in reserve that are derived from settlement. 

 
 

IMPORTANT MERCHANT RESPONSIBILITIES:  
(1) Ensure compliance with cardholder data security and storage requirements.  

(2) Maintain fraud and chargeback below thresholds.  
(3) Review and understand the terms of the Merchant Agreement.  

(4) Comply with Operating Regulations.  
 

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

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

MERCHANT LEGAL NAME 

MERCHANT SIGNATURE PRINTED NAME T ITLE DATE 
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This Merchant Price Schedule shall be a schedule ("Schedule") to the Bank Card Merchant Agreement between Processor, Member Bank and Merchant.  
As used herein, the term “Agreement” shall have the meaning ascribed to it in the Bank Card Merchant Agreement.  Except for t he terms defined herein, 
the capitalized terms herein shall have the same meaning as ascribed to them in the Ag reement.  In the event of a conflict between the Agreement and 
this Schedule, this Schedule shall control.   
 
I. PROCESSOR TRANSACTION AND OTHER FEES: 

 
The fees applicable to Merchant shall be assessed by Processor to 

Merchant on a daily, monthly and/or other periodic basis at the sole 
reasonable discretion of Processor and which Processor may change from 

time to time upon notice to Merchant in accordance with Processor’s 
Service Delivery Process.  As of the execution of this Agreement, Merchant 

will receive one invoice from Processor and be treated as one entity for all 
of Merchant's locations combined, except for interchange and certain 

related fees, interchange adjustments and certain other third party fees 
which Processor will assess to Merchant on a location by location basis.  

However, Merchant acknowledges and agrees that Processor, at its sole 
option and which Processor may change from time to time upon notice to 

Merchant in accordance with Processor’s Service Delivery Process, may 
assess some or all of the fees in the Agreement to Merchant on a 

consolidated basis (i.e., all Merchant locations shall be combined and 
treated as a single entity) and/or some or all of the fees in the Agreement 

to Merchant on a location by location basis.   
 

PLEASE NOTE THAT CERTAIN MCC CODES ARE SUBJECT TO 
UNDERWRITING FEES, WHICH ARE IN ADDITION TO THE FEES IN 

THE TRANSACTION FEES SECTION, AND APPEAR IN THE OTHER 
FEES PRICING SECTION OF THIS PRICE SCHEDULE.  IF MERCHANT 

HAS QUESTIONS ABOUT WHETHER MERCHANT’S ACCOUNT IS 
SUBJECT TO UNDERWRITING FEES, PLEASE REFER TO 

ADDENDUM A OR ASK MERCHANT’S REPRESENTATIVE FOR MORE 
INFORMATION. 

A. Transaction Fees: 

Transactions shall include but not be limited to sales drafts, authorizations, 

credits, account verifications, other point of sale of transactions, etc.  A 
sales draft submitted with an authorization is one transaction. 

 
1. VISA/MasterCard/Discover/American Express OptBlue/PayPal 

Transactions 
   

  Interchange Plus Pricing 
  VISA/MasterCard/Discover (including NOVUS Network)/PayPal 

Transactions               % + $               per transaction* 
 

 (Transactions processed on any Diner’s Club card presenting the 
MasterCard logo will be processed and billed as a MasterCard 

transaction.  In the event that Merchant’s average ticket amount is 
greater than that provided by Merchant to Processor, or reasonably 

anticipated by Processor at the commencement of this Agreement, or 
in the event that Merchant’s processing method differs materially from 

that reasonably anticipated by Processor at the commencement of 
this Agreement, Processor reserves the right to increase the per 

transaction fee assessed to Merchant pursuant to this Section.   
 

2. American Express Direct/American Express/Diners Club/ 
 Carte Blanche Transactions $                            per transaction 

 ____________ % 
 

3. PIN-Based Debit (Flat Rate)*_______% + $               per transaction 
*Network Interchange and Switch Fees are included. 

 
4. Pin-Based Debit (Interchange+)* 

  _______% + $_______ per transaction 

*Network Fees assessed separately. 
  

5.     Network & Processor Access Fee 
  0.15% / Network & Processor Access Fee

1 

 
   0.025% / MasterCard & Processor Access Fee

2
 

 
  Pass-through

3 

  

(If no box checked in this section, we will assess the default rate of 0.15% 

Network & Processor Access Fee.) 
 
1
 This fee will be assessed on all Visa, MasterCard, Discover, and 

American Express volumes and is subject to $10 monthly minimum.  We 

may, in our sole discretion elect to waive this fee and instead assess to 
you the following fees as pass-through fees (which may be as an 

allocation):  (i) the Visa Fixed Acquirer Network Fee (“FANF”); (ii) the 
MasterCard Acquirer Fee; (iii) the Discover Access Fee (which may be 

labeled as the Discover Data Usage Fee); and (iv) American Express 
Access Fee. 
 

2
This fee will be assessed on all MasterCard volume.  We may, in our sole 

discretion elect to waive this fee and instead assess to you MasterCard 
Acquirer Fee as a pass-through fee (which may be as an allocation). 

 
3
If this box is checked, the Visa Fixed Acquirer Network Fee (“FANF”),  

MasterCard Acquirer Fee, Discover Access Fee, and American Express 
Access Fee will be assessed to you as pass-through, which may be as an 

allocation, and the Network & Processor Access Fee will not be assessed. 
        

6. Signature Merchant Location Fee $2.50/Chain/Month 

 
7. Monthly Discount Adjustment 0.06% of gross sales amount of  

  each transaction settled monthly 
 

8. Minimum Bill  $30.00/Month 
 

9. Electronic Benefits Transfer (EBT)   $                           /Month 

 

  +    $               /transaction  

       Merchant FCS Number:    

  
 Merchant Card Not Present FCS Number:  

 
10. All Other Transactions Quoted 

 
B. Other Fees: 

 
1. Processor Voice Transactions $0.50/transaction * 

 
 *includes operator assisted voice authorizations, Processor’s 

automated digital voice response system (“DVRS”), and other 
authorization systems used by Merchant and supported by Processor 

in accordance with its Service Delivery Process, and assessed in 
addition to other transaction fees.  Excludes gift card voice 

transactions. 
 

2. Annual Fee $199.00/MID 
 

3. Wire Transfer Quoted 
 

4. Transaction Risk Fee  
 

Unless the box immediately below is checked, Interchange+ Pricing 
includes a Transaction Risk Fee from ______% up to 0.85% in addition to 

your Discount Rate and applies to transactions that carry a higher degree 
of risk as described in the Terms and Conditions under the section heading 

Transaction Risk Fees.  
 

 Transaction Risk Fee Not Applicable when checked. 
 
Processor assesses Transaction Risk Fees on certain transactions that 
Processor determines to carry a higher degree of risk. These higher-risk 
transactions may increase Processor’s operational, monitoring, and/or 
compliance obligations and costs. Factors that influence whether a 
transaction will be subject to a Transaction Risk Fee include whether it:  (a) 
was key entered (i.e., the encoded card information was not read by a point 
of sale device); (b) was voice-authorized; (c) was not authorized; (d) was 
not transmitted to Processor for processing within 24 hours; (e) was a 
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Consumer or Commercial Reward transaction, a Visa Signature 
transaction, or a MasterCard World Elite Card transaction; (f) was deemed 
a “Non-Qualifying” transaction by the Operating Regulations and/or 
Processor (e.g., certain foreign transactions or transactions from business, 
commercial, purchasing, or government Cards); (g) was difficult to capture; 
(h) was difficult to authorize; (i) was submitted incorrectly; and/or (j) was 
not eligible for the lowest interchange fee for any other reason.  
Additionally, Merchant’s Card transactions may be  subject to Transaction 
Risk Fees in instances where (1) Merchant’s activities are outside the 
scope of or different from what was designated under Merchant’s merchant 
category code or in the initial setup criteria used to establish the MID(s) 
associated with Merchant’s account (e.g., Merchant’s average ticket 
amount differs from what Processor used to calculate the Transaction Fee 
and/or Discount Rate, etc.); and/or (2) Merchant’s terminal, software, or 
communications lines fail to function properly. The factors in this paragraph 
are not exhaustive and may change from time to time. The Associations 
require that information from the original authorization, including a lifecycle 
identifier, be retained and returned with subsequent authorizations and/or 
the settled transaction data; the Associations validate this information as 
part of the clearing and settlement process. If authorization data is not 
retained and returned at settlement, then the transaction will not clear as 
priced and will incur Transaction Risk fees. 
 
5. PCI Non-Validation Fee $49.95/MID/month 

  (Capped at $400/chain/month) 
 

 If Processor reasonably believes Merchant is not fully compliant with 
the Processor Rules, Operating Regulations (including but not limited 

to the Payment Card Industry Data Security Standard, the VISA 
Cardholder Information Security Program, the MasterCard Site Data 

Protection Program, and any other program or requirement that may 
be published and/or mandated by the Associations), or any Laws, or 

in the event Merchant fails to prove such compliance upon request 
from Processor, Processor reserves the right to charge Merchant a 

reasonable fee until Merchant proves compliance with the Bank 
Rules, Operating Regulations, and Laws, and Merchant shall pay 

such amount to Processor.  This fee will be in addition to any other 
amounts due under the Agreement, including but not limited to all 

fines, fees, penalties, loss allocations, assessments, reg istration 
expenses, certification expenses, and other amounts assessed by 

third parties.   
 

6. EMV Non-Enabled Fee   
 

 Low Risk 0.05% of the gross sales per month  
 Moderate Risk 0.15% of the gross sales per month  

 High Risk 0.27% of the gross sales per month 
 

The EMV Non-Enabled Fee is effective beginning October 2015 if 
Merchant does not have EMV enabled equipment and/or software.  

The EMV Non-Enabled Fee is determined based on the chargeback 
liability risk of your MCC as determined by us.  Transactions will be 

evaluated monthly at the MID level and assessed at the chain level 
when applicable.  This fee is based on the gross sales amount of each 

card present transaction.    
 

7. Chargeback Service Fee Refer to Addendum A Section A.19 for details 
 

8.  Merchants storing, transmitting or processing cardholder data need to 
adhere to the PCI DSS requirements and must participate in one of the 

following SaferPayments security bundles 
 

    SaferPayments Basic
 
                                       $24.95/MID/month 

 

           (capped at 20 MIDs or $499/month) 

For Flat Rate Pricing:               SaferPayments Basic is included in 
processing fees 

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

 
    SaferPayments Managed                                 $49.95/MID/month 

 

    (capped at 20 MIDs or $999/month) 
                    For Flat Rate Pricing:                 $25.00/Month/MID  

           (capped at 20 MIDs or $500/Month) 
 

  SaferPayments Managed option includes Managed PCI 

support, PCI assessment tools, cyber security and compliance tools 
and Breach Assistance. (Refer to Addendum A Section A.21) 

    
9. Application Fee  $     .00 

 
10. Setup/Installation Fee  $               .00 

 
11.  Monthly Service Fee $     /Month/MID 

 
12. Paper Statement Fee $       /Month /Chain 

  
13.  Compliance and Regulatory Fee $159.00/MID/year 

  (capped at $3,000.00/chain) 
 

14 Early Deconversion Fee $     /Chain 
 

15. Batch Fee $     /Item 
 

16.   Retrievals-Documentation Fee  $     /Item 
 

17.  ROAMPay $6.95/TID/Month* 
 

*You agree that the mobile processing service is used to accept credit 
transactions only (i.e. signature-based card transactions), and not 

PIN-Based Debit, EBT and/or gift card transactions. 
 

18.  Swipe Simple* 

 Setup Fee $ /MID 

 Monthly Fee $ /Month/MID 

 Additional User ID $ /Month/user ID 

 

*You agree that the mobile processing service is used to accept credit 
transactions only (i.e. signature-based card transactions), and not 

PIN-Debit, EBT and gift card transactions.  The Monthly Fee includes 
up to 5 Merchant user accounts. The Additional User Fee will be 

assessed for each additional user account.   
 

19.   Swipe Simple Register** 

 Setup Fee $ /MID 

 Monthly Fee $ /Month/MID 

 Additional User Fee $ /Month/user ID 

 

**The Monthly Fee includes up to 5 Merchant user accounts. The 
Additional User Fee will be assessed for each additional user 

account.  Swipe Simple Register includes Swipe Simple Basic 
functionality, and is available for use only with certain equipment 

types in our sole discretion. 
 

20.  FastAccess™ Funding Program Services* 
  ___________% per dollar of accelerated funding 

$_____________per deposit under such service 

 
*The per transaction limit applicable to the FastAccess™ Funding Program 

Services is $15,000.00.  Daily limits also apply. Refer to Addendum A for 
additional details. 

 
21. Underwriting Fee.  The Underwriting Fee applies to certain MCC 

codes and is in addition to other fees and charges. See below for details *  

 

 Tier I 0.35% of the gross sales per month 
 Tier II 0.25% of the gross sales per month  

 Tier III 0.15% of the gross sales per month 
        Tier IV 0.10% of the gross sales per month 

  
*Processor will assign Merchant an MCC code based on Merchant’s type 

of business.  Certain MCC codes pose a greater operation risk on 
Processor.  Merchant will be assessed a Risk Fee if Merchant falls into one 

of the below MCC codes. Refer to Addendum A for MCC code descriptions. 
 

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

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

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

Tier IV consists of the following MCC Codes:  5122, 5499, 5921, 5999, 
6300. 
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22.      Authorize.Net* 

        Setup Fee                                              $                      /MID 

 Monthly Fee                                           $                         /Month/MID 

        Transaction Fee                                     $             /Transaction 

 

*Merchant agrees that Authorize.Net and its affiliates shall have no liability 

to Merchant for indirect, incidental, consequential, special or exemplary 
damages in connection with Merchant’s use of the Authorize.Net services, 

and Merchant further agrees that Authorize.Net’s and its affiliates’ total 
liability for any direct damages in the aggregate, under any legal or 

equitable theory, shall be the fees received by Authorize.Net for provision 
of Authorize.Net services to Merchant during the six (6) month period prior 

to the date that the cause of action arose.                           
 

C. Payment Application Data 
 

Notwithstanding merchant's disclosure of the information requested 
herein, Processor cannot and does not undertake any responsibility 

to advise, direct or otherwise validate merchant's payment application 
as compliant with  the Payment Application Data Security Standard 

(PA DSS), the PCI DSS and/or Visa’s Payment Application Best 
Practices (PABP).  Merchant hereby ensures that it has reviewed and 

confirmed that such application(s) comply with the PABP, PA DSS 
and the PCI DSS. 

 
(i) Have you suffered a system intrusion or “hack” that resulted in the 

compromise of account data?     Yes        No 
 

(ii)   Payment Gateway (e.g. Authorize.net, etc.) 

Name of Service Provider/Gateway   

 
(iii)   Other (please list):   

 
(iv) Merchant Compliance Contact Information 

Name   

Phone Number   

Email Address (if preferred form of communication) 

  

 
(v) Integrated Software Solution (e.g. Micros, Aloha etc.) 

 
If not using a payment application (i.e. software) to process 

transactions, please mark “N/A” in the Payment Application Vendor 
and Payment Application Name section.  Please provide all possible 

information regarding terminals and Integrated Software Solutions.  
Provide a separate document, if necessary. 

 
Payment Application Vendor Payment Application Name 

1.     

 

2.     

 

Version No. Last Upgrade Type of Connection 
  (e.g. Dial-up, Internet, etc.) 

1.       

 

2.       

 

Quantity Pmt Code Unit Code 

1.       

 

2.       

 

D. Equipment 
 

Pricing for Equipment is for first equipment order only.  Thereafter, any 
Equipment ordered by Merchant will be charged at Processor’s standard 

rates unless otherwise indicated via an amendment.  This includes in the 
event Merchant’s lease application requ ires additional verification and/or 

paperwork to activate the lease and Merchant does not comply with such 
requirements for activation, Processor reserves the right to assess 

Processor’s then current standard rates for Equipment and/or terminal 
hardware in Merchant’s possession. 

 
1. Environment   

 
2. Front-end(s)   

 
3. Terminals, Printers 

 
Model Connection Type 

(i) _________________________ ______________________  

(ii)     

(iii)     

 

Quantity Pmt  Code Unit Price 

(i) ____________ ____________ ________________  

(ii)       

(iii)       

 
E. Regional and National POS Networks 

 
Merchant agrees to pay Processor a network access fee of $50.00 per 

month per Other Network for the following networks.  The Processor 
network access fee is in addition to all other applicable fees in this 

Schedule and in addition to the fees assessed by the applicable networks. 
 

Accel/Exchange Network  Armed Forces Financial (“AFFN”) 
Alaska Option Network Credit Union 24 

Fleet One Interlink 
Jeanie Maestro 

Member Access NetWorks (“NETS”) 
NYCE Pulse 

Shazam STAR 
Voyager Wright Express 

Electronic Benefits Program Other Networks 
(“EBT”) 

 
II. TELECOMMUNICATION FEES 

Merchant agrees to pay Processor all then current telecommunications 
fees and assessments as imposed by telecommunications services 

providers, Processor, Member Bank, VISA, MasterCard, Discover, and/or 
Other Networks in connection with the Services Merchant receives 

hereunder whether incurred by Merchant, Processor, Member Bank, their 
affiliates and/or agents.  The following telecommunications fees shall be  

paid by Merchant but are subject to change upon notice to Merchant in 
accordance with Processor’s Service Delivery Process, based on 

increases and/or charges by telecommunications service providers, 
Processor, Member Bank, VISA, MasterCard, Discover, and/or Other 

Networks and such changes shall be automatically effective and 
immediately payable when assessed by Processor.  Unless otherwise 

indicated herein or in the Agreement, the following telecommunications 
fees are in addition to transaction fees, and interchange and other third 

party reimbursements. 
 

A. Merchant Host to Processor Host Direct Connect Port Fees: 
 

1. Monthly Port Fees Quoted 
 

2. Device Fee  $7.00 / terminal / month * 
 *Merchant POS Terminals Directly Connected to Processor Host 

 
3. Diner's Club/American Express/ 

 Carte Blanche/ Check Guarantee 
 Transactions  Fee Waived 

 
4. Discover Transactions Fee Waived 

 
5. Other Quoted 

 
III. NETWORK FEES 

Merchant agrees to pay Processor all then current fees, fines, 
assessments, loss allocations, and penalties as imposed by the 
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Associations, including interchange fees, whether incurred by Merchant, 
Processor, Member Bank, its affiliates and/or agents.  Processor may 

allocate any such amounts in a manner as it deems advisable in its sole 
reasonable discretion.  The interchange and other fees as set forth in this 

Agreement, on the respective Network website, or, with respect to 
interchange, as otherwise made available to Merchant, are, or were, in 

effect but are subject to change and to additional charges by the applicable 
Association with such changes and/or additional charges  effective as 

determined by such organizations.  Each sales transaction is evaluated 
separately by the applicable Association to determine the qualifying 

interchange and other fees.  If for any reason any sales transaction 
submitted on behalf of the Merchant fails to qualify for the lowest 

interchange or other fees, Processor at its option may charge Merchant for 
any incremental fees or expenses.  Sales transactions occurring at 

Merchant's locations outside the United States (when supported by 
Processor at its sole discretion) are subject to additional charges which 

shall be assessed to Merchant which shall be assessed to Merchant as 
imposed by the applicable Association.  

 
IV. OPTIONAL SERVICES 

 
 OmniFlex Services (“OF”) 

 OF Setup Fee $ /MID 

 OF Monthly Fee $ /Month/MID 

 OF Transaction Fee  $ /transaction (per inquiry  

 to include authorization, settlement and transaction management 
requests (i.e. credits, reversals, etc.)). 

An encrypted card reader or PIN Pad is required for retail card 
present merchants.  This fee does not include the cost of the 

required card reader, PIN Pad or encryption fees. 
 

 3Delta EC-Batch Services (Includes EC-Zone at no additional cost)  

 Set Up Fee   $           /MID  

 Authorization Fee  $           /Authorization 

 Monthly Support Fee (Includes up to 5 user Ids)  

 Plan A:  

 0 - 12,000 transactions/year/MID  $           /Month/MID  

  plus $           /transaction 

 12,001+ transactions/year/MID As Quoted by 3Delta  

 A "transaction" is defined for billing purposes as an authorization 
attempt, forced transaction or a credit/return. 

 EC-Batch Integration Fee* (one time only)  $           /MID  
 EC-Batch Integration Support includes one hour of consultation with 

a 3Delta Systems integration specialist and a test account on 3Delta 
Systems test environment. Additional charges may accrue if a 

Merchant desires consultative and integration services. These fees 
will be quoted based on discussions between 3Delta and merchant.  

 
 3Delta EC-Linx Services (Includes EC-Zone at no additional cost) 

 Set Up Fee   $           /MID 

 Authorization Fee  $           /Authorization  

 Monthly Support Fee (Includes up to 5 user Ids)  
  Plan A:   

 0– 12,000 transactions/year/MID $           /Month/MID  

  Plus $           /transaction 

 12,001+ transactions/year/MID  As Quoted By 3Delta  
 A "transaction" is defined for billing purposes as an authorization 

attempt, forced transaction or a credit/return. 
  

 EC-Linx Integration Fee* (one time only)  $           /MID  
 EC-Linx Integration Support includes one hour of consultation with a 

3Delta Systems integration specialist and a test account on 3Delta 
Systems test environment. Additional charges may accrue if a 

Merchant desires consultative and integration services. These fees 
will be quoted based on discussions between 3Delta and Merchant.  

 
 3Delta EC-Zone Services  

 Set Up Fee   $           /MID  

 Authorization Fee  $           /Authorization  

 Monthly Support Fee (Includes up to 5 user Ids)  

 Plan A:  

 0 – 12,000 transactions/year/MID $           /Month/MID  

  plus $           /transaction 

 12,001+ transactions/year/MID As Quoted by 3Delta 
 A "transaction" is defined for billing purposes as an authorization 

attempt, forced transaction or a credit/return. 
 

 Other 3Delta Fees (regardless of product used)  

 EC-Zone Item Master Database Load  $           /Use  

 Additional Pkg of 5 User IDs  $           /Month/MID  

 Individualized Training  $           /Hour 

 Individualized Training is training by a 3DSI employee for a specific 

merchant beyond the free online training services. 
 

 Slim CD Services 

 Setup Fee  $           /Site ID 

 Slim CD Enterprise Monthly Support Fee $           /Site ID 

 Slim CD Pro Monthly Support Fee $           /Site ID 

 Slim CD Enterprise Transaction Fee As Quoted or  

   $0.10/Transaction 
 Slim CD Pro Transaction Fee As Quoted or $0.10/Transaction 

 WEB Developers Kit $           /Kit 

 POS Developers Kit $           /Kit 

 Secure Hosted Page Setup Fee $                           

 Account Updater Setup Fee* $500 
 Bank Conversion Fee $50.00/MID or TID 

 Slim CD EMV PIN Pad Setup Fee $100.00 
 Slim CD Mobile Device Setup Fee $50.00 

 Slim CD Monthly VPN Fee $20/device/month 
 Slim CD Additional Payment Type  $7.50/Site ID/month 

* This fee is in addition to the fees specified in a Special Amendment 
for Account Updater Services. 

 
 Cardinal Commerce 

 eCommerce Plus Setup Fee  $                 

 eCommerce Plus Monthly Fee  $           /month 

 eCommerce Plus Per Credit Transaction Fee $             /transaction 

 eCommerce Plus Per  

  Alternative Payment Fee  $                        /transaction 

 
 Trust Commerce 

 Standard Set-Up Fee $           /MID 

 Standard Monthly Minimum $           /Month/MID* 

 Standard Credit Transaction Fee $           /transaction 

 Standard ACH Transaction Fee $ /transaction** 

 Enterprise Set-Up Fee $           /Chain 

 Enterprise Monthly Minimum $           /Month/Chain* 

 Enterprise Credit Transaction Fee $           /transaction 

 Enterprise ACH Transaction Fee $ /transaction** 

 Annual User ID Support Fee $           /User ID 

 Annual Payment Portal Maintenance Fee $           /MID 

  
*The Monthly Minimum will be assessed in the even the combined 

monthly total Credit Transaction Fee and ACH Transaction Fee is 
less than the amount of the Monthly Minimum. 

**The ACH Transaction Fee will be assessed to merchants 
processing ACH transactions.  ACH services are only available to 

merchants who have a treasury bank account with Member Bank. 
 

 Payflow Link 
 Link Transaction Fee $           /transaction 

 Link Recurring Billing Monthly Fee $           /Month/MID 
 

 Payflow Pro 

 Pro Set-up Fee $           /MID 

 Pro Monthly Service Fee $           /Month/MID 

 Pro Transaction Fee $           /transaction 

 Pro Recurring Billing Monthly Fee $           /Month/MID 

 

 Payflow Advanced Fraud Protection 



 

Merchant Price Schedule to the Bank Card Merchant Agreement - Page 5 of 5 
 

 
 

 Protection Monthly Fee $           /Month/MID 

 Transaction Fee $           /transaction 

 
 Payflow Buyer Authentication 

 Monthly Fee $           /Month/MID 

 Transaction Fee $           /transaction 

 

  FreedomPay Services*
 

 Setup Fee   $ /month/MID 

 Monthly Usage Fee  $ /month/MID 

 Per Item Fee (inc. Tokenization)   $        /transaction 

*See Section E.17 of Addendum A for terms and information.  Pursuant to Section E.17.C, 

acknowledgement of FreedomPay PIM (http://corporate.freedompay.com/pim/ ) required prior to 

activation. 
 
Other Services (any other service not listed herein) As Quoted 

 
V. OTHER SERVICES      Per the Agreement or Quoted 

In the event Merchant rents or purchases any equipment from Processor 
in connection with the Services, Merchant agrees to abide by all the terms 

and conditions of Processor’s standard Addendum B which is incorporated 
herein.  Merchant acknowledges that Processor rounds, assesses, and 

calculates interchange and other fees and amounts and on return, 
chargeback and certain other transactions retain such amounts,  in 

accordance with its Service Delivery Process. The parties acknowledge 
that the Bank Card Merchant Agreement between them, as supplemented 

by this and other schedules, Addenda and/or Exhibits, set forth the 
complete and exclusive agreement between the parties with respect to the 

Services provided. 
 

WORLDPAY, LLC 
 

Signature:       
 

Name:        
 

Title:        
 

Date:        
 

MERCHANT LEGAL NAME:      

 
Signature:       

 
Name:        

 
Title:        

 
Date:        
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This Bank Card Merchant Agreement is made among WORLDPAY, LLC (“Processor”) having its principal office at 8500 Governors Hill Drive, Symmes 

Township, OH 45249-1384, the Member Bank and ____________________________________ (“Merchant”) having its principal office at 

__________________________________________________________________________________________________.  Processor, Member Bank 

and Merchant hereby agree as follows: 

 
I. Processor and/or Member Bank participates in programs affiliated 

with MasterCard, VISA, Discover, and Other Networks which enable 
holders of Cards to purchase goods and services from selected 

merchants located in the United States by use of their Cards. 
 
II. Merchant wishes to participate in the MasterCard, VISA, Discover, 

and the Other Networks systems at its United States locations by entering 
into contracts with Cardholders for the sale of goods and services through 

the use of Cards. 
 
NOW, THEREFORE, in consideration of the foregoing recitals and of the 

mutual promises hereinafter set forth, the parties agree as follows: 
 
1. Definitions. 
 
For the purposes of this Agreement, the following terms shall have the 
meanings set forth below:   
 
Account shall mean an open checking account at a financial institution 
acceptable to Processor which Processor or its agent can access 

through the ACH system. 
 
Account Change means a change in the Account or the financial 

institution where the Account is located. 
 
ACH shall mean the Federal Reserve's Automated Clearing House 

("ACH") system. 
 
Agreement means this Bank Card Merchant Agreement, the Merchant 

Price Schedule, and each exhibit, schedule, and addendum attached 
hereto or referencing this Agreement, as well as all documents and other 

materials incorporated herein by reference. 
 
Association means VISA, MasterCard, Discover, or any Other Network, 

as the same are defined herein. 
 
Rules Summary means the document containing a summary of key 

Operating Regulations governing this Agreement as amended from time 
to time, which is incorporated into this Agreement by reference  
 
Cards shall mean MasterCard, VISA, Discover and Other Network 
cards, account numbers assigned to a cardholder, or other methods of 

payment accepted by Processor, for which pricing is set forth in the 
Agreement. 
 
Cardholder shall mean any person authorized to use the Cards or the 
accounts established in connection with the Cards. 
 
Data Incident shall mean any alleged or actual compromise, 
unauthorized access, disclosure, theft, or unauthorized use of Card or 

Cardholder information, regardless of cause, including without limitation, 
a breach of or intrusion into any system, or failure, malfunction, 

inadequacy, or error affecting any server, wherever located, or hardware 
or software of any system, through which Card information resides, 

passes through, and/or could have been compromised.   
 
Discover shall mean Discover Financial Services, LLC.  
 
Disputed Amount shall mean amounts invoiced by Processor which are 
disputed by Merchant in good faith for which Merchant provides a 

reasonably detailed notice of the dispute before such amounts are past 
due. A dispute will not exist as to an entire invoice merely because 

certain amounts on the invoice are Disputed Amounts. 
 
Event of Default shall mean each event listed in Section 13. 
 
Float Event shall mean a circumstance where Processor, for whatever 
reason, advances settlement or any amounts and/or delays the 

assessment of any fees. 
 
Force Majeure Event shall mean strikes, riots, earthquakes, epidemics, 

terrorist actions, criminal acts by unrelated third parties, wars, fires, 
floods, weather, power failure, telecommunications outage, acts of any 

military, civil, or regulatory authority, or,  acts of God, or any other cause, 

whether similar or dissimilar to the foregoing, beyond a party’s 

reasonable control. 
 
 
Initial Term shall mean three years from the 1st day of the calendar 

month following the later of the date Processor executes this Agreement 
or the first date that all of Merchant’s locations receive the Services from 

Processor. 
 
IP Rights shall mean copyright, trademark, trade name, trade secret, 

patent, database rights or other intellectual property right, 
 
Member Bank shall mean a member of VISA, MasterCard and/or Other 

Networks, as applicable, that provides sponsorship services in 
connection with this Agreement.  As of the commencement of this 

Agreement, the Member Bank shall be Fifth Third Bank, N.A.  
 

Service Delivery Process means Processor’s then standard methods of 
communication, service and support, including but not limited to 

communication via an online Merchant portal, email communication, 
statement notices, other written communications, etc. 
 
Merchant Supplier shall mean a third party other than Processor or 
Member Bank used by Merchant in connection with the Services 

received hereunder, including but not limited to, Merchant’s software 
providers, equipment providers, and/or third party processors. 
 
MasterCard shall mean MasterCard International, Inc. 
 
Operating Regulations means the by-laws, operating regulations and/or 

all other rules, policies and procedures of VISA, MasterCard, Discover, 
and/or Other Networks as in effect from time to time. 
 
Other Network shall mean any network or card association other than 
VISA, MasterCard, or Discover that is identified in the Merchant Price 

Schedule and in which Merchant participates hereunder. 
 
PCI shall mean the Payment Card Industry Data Security Standard. 
 
Service shall mean any and all services described in, and provided by 
Processor pursuant to, this Agreement. 
 
VISA shall mean VISA USA, Inc. 
 
Other defined terms and Services applicable to this Agreement will be 

contained in a “General Services Addendum” as described herein. 
 
2. Rules Summary; Operating Regulations; General Services 

Addendum.  Merchant acknowledges receipt and review of the Rules 
Summary, which are incorporated into this Agreement by reference.  

Merchant agrees to fully comply with all of the terms and obligations in 
the then current Rules Summary, as changed or updated by Processor 

from time to time, at Processor’s sole reasonable discretion with notice  
in accordance with the Service Delivery Process.   The Rules Summary 

is a summary of key Operating Regulations that govern this Agreement.  
In the event there is a change in the Rules Summary by Processor that 

is not related to or based on a corresponding Association rule or 
requirement, such provision will not be binding on Merchant.  Merchant 

agrees to participate in the Associations in compliance with, and subject 
to, the Operating Regulations.  Without limiting the foregoing, Merchant 

agrees that it will fully comply with any and all confidentiality and security 
requirements of the USA Patriot Act (or similar law, rule or regulation), 

VISA, MasterCard, Discover, and/or Other Networks, including but not 
limited to PCI, the VISA Cardholder Information Security Program, the 

MasterCard Site Data Protection Program, the American Express Data 
Security Requirements (DSR),  and any other program or requirement 

that may be published and/or mandated by the Associations.  Should 
any Operating Regulation(s) not be publicly available or otherwise made 

available to the Merchant, such unavailability shall not alter or limit 
Merchant’s obligation to comply with the Operating Regulations. 

Notwithstanding Processor’s assistance in understanding the Operating 
Regulations, Merchant expressly acknowledges and agrees that it is 

assuming the risk of compliance with all provisions of the Operating 
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Regulations, regardless of whether Merchant has possession of those 
provisions.  Both MasterCard and VISA make excerpts of their 

respective Operating Regulations available on their internet sites. 
Merchant acknowledges responsibility for any liability resulting from its 

decision not to participate in optional Association programs, including 
but not limited to any increased Data Incident liability resulting from its 

decision not to participate in an Association EMV program. In the event 
Merchant chooses to participate in an optional Association program, 

including but not limited to an EMV program, Merchant acknowledges 
and agrees that it shall be responsible for (i) ensuring compliance with 

any applicable program requirements and/or Operating Regulations 
applicable to such program, including but not limited to making any 

updates to its point of sale equipment and (ii) any cost associated with 
its participation in the applicable program, including any costs assessed 

to Merchant by Processor. Certain other Services applicable to this 
Agreement will be contained in Addendum A - General Services 

Addendum as may be published and modified from time to time by 
Processor and the parties agree that such addendum shall be 

incorporated into and made part of this Agreement and that such 
addendum shall apply only with respect to those addendum Services 

actually provided by Processor and received by Merchant hereunder.  
Merchant acknowledges receipt and review of the General Services 

Addendum. In the event of a conflict between the fees set forth on the 
Merchant Price Schedule and the General Services Addendum, the 

Merchant Price Schedule shall control. 
 
3. Application; Change in Business. Merchant represents that all 

information supplied by Merchant in connection with its application or 
other request for services is complete and accurate.  In accordance with 

Section 326 of the USA Patriot Act, Processor is required to review and 
record information from the documents used in identifying new merchant 

customers.  The preceding sentence is intended to inform Merchant of 
Processor’s procedures and of Processor’s responsibility under the USA 

Patriot Act.  Merchant agrees to provide Processor with 30 days prior 
written notice of Merchant’s intent to change its business form or entity in 

any manner (e.g. a change from a limited liability company to a 
corporation), and/or of Merchant’s intent to sell its stock or assets to 

another entity.   
 
4. Card Acceptance.    Merchant must accept all Cards and complete 

all Card transactions in accordance with the Operating Regulations.  In 
the event Processor for whatever reason is unable to obtain, or due to 

system delays chooses not to wait to obtain, authorization from an 
Association, Processor may at its option "stand-in" for such entities and 

authorize the sales transaction based on criteria established by 
Processor, and Merchant remains responsible for such sales transaction 

in accordance with this Agreement.  Merchant has identified to Processor 
the products and/or services for which it intends to accept Cards as 

payment. Merchant agrees that it shall only complete and deliver to 
Processor sales transactions produced as the direct result of bona fide 

sales made by Merchant to Cardholders for such identified products 
and/or services, unless otherwise agreed by Processor in writing 
 
5. Transaction Processing.  Processor or Member Bank will initiate 
payment to Merchant of the total face amount of each sales transaction 

acquired and accepted hereunder, subject to the terms and conditions of 
this Agreement, the Operating Regulations, and applicable law, after 

Processor receives payment for such sales transactions.  Unless 
otherwise agreed to in writing by Processor, Merchant shall electronically 

deliver to Processor and in a format acceptable to Processor all credit 
vouchers and sales transaction records within two (2) business days after 

the applicable transaction date (or such shorter period as determined by 
the applicable Association), except (i) in the case of a delayed 

merchandise delivery, when the sales transaction record shall be 
delivered within two (2) business days of the merchandise delivery or (ii) 

as specified otherwise in the Operating Regulations.  Merchant agrees 
that it shall deliver sales transaction records to Processor at least every 

business day.  The preparation and delivery to Processor by Merchant of 
sales transactions shall constitute an endorsement to Processor by 

Merchant of each sales transaction, and Merchant authorizes Processor 
or its representative to place Merchant's endorsement on any sales 

transaction at any time.  Processor may refuse to acquire any sales 
transaction or claim the amount of which, in whole or in part, it could 

charge back to the Merchant pursuant to this Agreement, if it had 
acquired the sales transaction or claim. Merchant acknowledges and 

agrees that Processor is not responsible for any action or inaction taken 
by the financial institution or other entity that issued the Card(s) to the 

Cardholder or the processor of such Card(s).  Merchant agrees that 
Processor may set off any amounts due to Processor from amounts owed 

to Merchant, including but not limited to any amounts owed to Merchant 
from Processor and/or any of its affiliate(s).  
 
6. Exception Items.  Merchant agrees to reacquire and pay Processor 
the amount of any sales transaction, and Processor shall have the right 

at any time to charge Merchant's Account therefore with notice via 
Processor’s Service Delivery Process, for any return, chargeback, 

compliance case, any other Association action, or if the extension of 
credit for merchandise sold or services or sales transactions performed 

was in violation of law or the rules or regulations of any governmental 
agency, federal, state, local or otherwise; or if Processor has not received 

payment for any sales transaction, notwithstanding Processor’s prior 
payment to Merchant for such sales transaction pursuant to Section 5 

above or any other section.  Not limiting the generality of the foregoing, 
Merchant agrees that any operational and/or other Services performed 

on behalf of Merchant, including but not limited to, production of facsimile 
drafts in response to copy requests, response to compliance cases, 

augmentation of Merchant data for interchange, transaction stand-in, 
digital draft storage and retrieval, etc. shall in no way affect Merchant's 

obligations and liability in this Agreement including those in the foregoing 
sentence.  Merchant may instruct Processor in the defense of 

chargebacks, compliance cases and similar actions, and Merchant 
agrees that it will promptly provide any such instructions to  Processor. 

When Processor has determined it has all necessary information and 
instructions, Merchant hereby authorizes Processor to resolve 

chargebacks and respond to retrieval requests and other inquiries without 
further consulting Merchant. 
 
7. Merchant Suppliers.  Merchant may use one or more Merchant 
Suppliers in connection with the Services and/or the processing of some 

or all of its Card transactions.  In no event shall Merchant use a Merchant 
Supplier unless such Merchant Supplier is compliant with PCI and/or the 

Payment Application Data Security Standard (“PA-DSS”), depending on 
the type of Merchant Supplier, as required by the Operating Regulations.  

Merchant acknowledges and agrees that Merchant shall cause its 
Merchant Supplier to complete any steps or certifications required by 

any Association (e.g., registrations, PA-DSS, PCI, audits, etc.). 
Merchant shall cause its Merchant Supplier to cooperate with Processor 

in completing any such steps or certifications (if applicable), and in 
performing any necessary due diligence on such Merchant Supplier.  

Merchant shall be solely responsible for any and all applicable fees, 
costs, expenses and liabilities associated with such steps, registrations, 

and certifications.  Merchant shall bear all risk and responsibility for 
conducting Merchant’s own due diligence regarding the fitness of any 

Merchant Supplier(s) for a particular purpose and for determining the 
extent of such Merchant Supplier’s compliance with the Operating 

Regulations and applicable law. Merchant expressly agrees that 
Processor shall in no event be liable to Merchant or any third party for 

any actions or inactions of any Merchant Supplier used by Merchant, 
even if Processor introduced and/or recommended the use of such 

Merchant Supplier to Merchant, or never objected to the use of such 
Merchant Supplier, and Merchant hereby expressly assumes a ll such 

liability. 
 
8. Cardholder Information.  Merchant shall not disclose, sell, 

purchase, provide, or exchange Cardholder name, address, account 
number or other information to any third party other than to Processor or 

an Association for the purpose of completing a sales transaction unless 
specifically permitted by the Operating Regulations. Merchant represents 

and warrants that neither it nor its Merchant Supplier shall retain or store 
any portion of the magnetic-stripe data subsequent to the authorization 

of a sales transaction, nor any other data prohibited by the Operating 
Regulations and/or this Agreement. 
 
Processor acknowledges responsibility for payment card data on its 
proprietary systems. Processor will (i) maintain its PCI-DSS certification 

and (ii) be validated as a PCI-DSS compliant service provider. In the 
event Processor is deemed not to be in compliance with PCI-DSS, 

Processor shall make commercially reasonable efforts to become 
compliant and maintain compliance thereafter. As of the execution of the 

Agreement, PCI-DSS information and standards can be found at the 
Payment Card Industry Security Council website at 

https://www.pcisecuritystandards.org/index.htm. 
 
9. Term.  The term of this Agreement shall commence on the date 

Processor executes this Agreement, and shall continue for the Initial 

https://www.pcisecuritystandards.org/index.htm


 

Bank Card Merchant Agreement  

Page 3 of 8 
WP - BCMA - SS Terms and Conditions (4.2022) 

Term as defined in Section 1 of this Agreement. Except as hereafter 
provided, unless either party gives written notice to the other party at least 

60 days prior to the expiration of any term, the Agreement including all 
addenda, schedules and exhibits hereto or referencing this Agreement 

shall be automatically extended on a calendar month to calendar month 
basis.  Termination of the Agreement or any Service shall not impact any 

right or obligation arising prior to termination. 

Upon termination or expiration of the Agreement or a Service: (i) 
Merchant shall: (a) discontinue all use of the affected Service, and (b) 

promptly return to Processor any related Processor property and 
Processor Confidential Information; and (ii) to the extent practicable, at 

Merchant's expense, and subject to Section 27, Processor shall use 
reasonable efforts to comply with Merchant’s written instructions 

regarding the disposition of Merchant Confidential Information or, if 
Merchant fails to give such instruction within thirty (30) days after such 

termination or expiration, then Processor may destroy Merchant 
Confidential Information in a manner designed to preserve its 

confidentiality. 
 
10. Processor Fees.  Merchant agrees to pay Processor the fees, 

expenses and all other amounts set forth in the Agreement including, but 
not limited to, the Merchant Price Schedule.  Processor may change or 

add fees and/or charges upon notice to Merchant via Processor’s Service 
Delivery Process, and such fees and/or charges shall be immediately 

payable by Merchant when assessed by Processor.  In the event 
Processor changes or adds its fees and/or charges pursuant to the 

immediately preceding sentence ("Fee Change"), Merchant may, subject 
to the following provisions, terminate the Agreement upon 60 days 

advance written notice to Processor provided Processor receives such 
written notice from Merchant of its intention to so terminate within 90 days 

of the date the Fee Change becomes effective.  Upon Processor's receipt 
of Merchant's written notice pursuant to the immediately preceding 

sentence, Processor shall have 30 days to rescind or waive the Fee 
Change, and, in the event Processor elects to rescind or waive the Fee 

Change, Merchant shall not have the right to terminate this Agreement 
as a result of the Fee Change and this Agreement shall remain in full 

force and effect notwithstanding Merchant's written notice to terminate.  
Merchant acknowledges and agrees that this Section shall not be 

intended or construed to permit Merchant to terminate the Agreement as 
a result of a change or increase in fees from third parties and/or in pass 

through fees as referenced in this Agreement or the Merchant Price 
Schedule.  At Merchant’s request, Processor may, in its sole discretion, 

establish multiple Merchant billing definitions on its system, and in such 
event Processor shall assess all applicable fees separately and 

independently with respect to each such billing definition. 
 
11. Third Party Assessments.  Notwithstanding any other provision of 

this Agreement, Merchant shall be responsible for all amounts imposed 
or assessed to Merchant, Processor, and/or Member Bank in connection 

with this agreement by Member Bank and/or third parties such as, but not 
limited to, Associations and Merchant Suppliers (including 

telecommunication companies), to the extent that such amounts are not 
the direct result of the gross negligence or willful misconduct of 

Processor.  Such amounts include, but are not limited to, fees, fines, 
assessments, sponsorship fees, penalties, loss allocations, etc.  Any 

changes or increases in such amounts shall automatically become 
effective upon notice to Merchant via Processor’s Service Delivery 

Process and shall be immediately payable by Merchant when assessed 
by Processor.  In the event of a Float Event, Processor reserves the right 

to assess to Merchant, and Merchant shall pay to Processor, a cost of 
funds associated with the Float Event (which Processor may at its option 

assess as a transaction surcharge), the amount of which shall be 
determined by Processor in its reasonable discretion, and which may be 

changed by Processor from time to time, and such cost of funds shall be 
effective as of the start of the Float Event and shall be immediately 

payable by Merchant when assessed by Processor. 
  
12. Exclusivity.  Processor and Member Bank reserve the right to enter 

into other agreements pertaining to the Services with others including 
without limitation other merchants.  Merchant agrees that Processor shall 

be the exclusive provider to Merchant, at all of Merchant’s locations, of 
the Services and any services that are the equivalent of the Services 

available from another provider, including any Services or their 
equivalents that relate to any Cardholder transactions originating at or 

with a Merchant Supplier that incorporate Merchant’s goods and/or 
services.   

 
13. Default.  The following events shall be considered an "Event of 
Default":  

 (i) Merchant becomes subject to any voluntary or involuntary 
bankruptcy, insolvency, reorganization or liquidation proceeding, a 

receiver is appointed for Merchant, or Merchant makes an assignment 
for the benefit of creditors, or admits its inability to pay its debts as they 

become due; or  
 (ii) Merchant fails to pay or reimburse the fees, expenses or charges 

referenced herein when they become due; or  
 (iii) Merchant is in default of any terms or conditions of this 

Agreement whether by reason of its own action or inaction or that of 
another; or  

(iv) Processor reasonably believes that there has been a material 
deterioration in Merchant's financial condition; or  

(v) any standby letter of credit, if and as may be required pursuant 
to Section 20, will be cancelled, will not be renewed, or is not in full force 

and effect; or  
(vi) Merchant ceases to do business as a going concern, or there is 

a change in ownership of Merchant which changes the identity of any 
person or entity having, directly or indirectly, more than 30% of either the 

legal or beneficial ownership of Merchant.   
 
Upon the occurrence of an Event of Default, Processor may at any time 

thereafter terminate this Agreement by giving Merchant written notice 
thereof.  However, except in instances where immediate termination is 

required by any Association or if Member Bank and/or Processor 
reasonably believe that the Event of Default poses material risk to either 

of them or involves a violation of applicable law, Merchant will have 30 
days following Processor’s notice to cure an Event of Default under 

Section (ii), (iii), (iv) or (v) prior to termination under this section. 
Termination of Merchant for any reason shall not relieve Merchant from 

any liability or obligation to Processor.  If, prior to the date on which the 
then current term of this Agreement is scheduled to expire, either this 

Agreement is terminated by Processor as specifically permitted by this 
Agreement, or Merchant for any reason discontinues receiving the 

Services from Processor (except as may be specifically permitted by this 
Agreement), Merchant shall be liable to Processor for liquidated 

damages in an amount equal to the average monthly revenue (which 
does not include interchange and other Association fees) payable to 

Processor as a result of this Agreement for the three calendar months in 
which such revenue was the highest during the preceding 12 calendar 

months, or such shorter period if this Agreement has not been in effect 
for 12 months, multiplied by the number of months remaining during the 

then current term of this Agreement.  Merchant recognizes and agrees 
that the liquidated damages are fair and reasonable because it is not 

possible to establish the actual increase in volume and activity by 
Merchant during the term of this Agreement.  Merchant shall also 

reimburse Processor for any damage, loss or expense incurred by 
Processor as a result of a breach by Merchant, including any damages 

set forth in any addendum and/or schedule and/or exhibit hereto and 
including all past due, unpaid and/or future invoices for services rendered 

by Processor in connection with this Agreement.  All such amounts shall 
be due and payable by Merchant upon demand.  Processor shall also 

have the option to require Merchant to reacquire all outstanding sales 
transactions acquired by Processor hereunder.  In addition to, and not in 

limitation of the foregoing, Processor may refuse to provide the Services 
in the event it has not been paid for the Services as provided herein. 
 
14. Processor Nonperformance: In the event Merchant, in good faith, 
reasonably believes that Processor has substantially failed to provide 

the Services, other than as a result of (i) a failure by Merchant (or any 
Merchant Supplier, or other third party acting at the request of or on 

behalf of Merchant) to perform any obligation under the Agreement, or 
to provide accurate data to Processor upon which Processor is 

dependent to provide accurate and timely Services to Merchant,  or (ii) 
any Force Majeure Event, Merchant agrees to notify Processor in writing 

within 30 days of the date upon which such failure first occurred.  
Merchant agrees that such notice shall be sent in accordance with the 

terms of this Agreement, and shall specifically describe the nature of 
such failure by Processor, specify the date such failure first occurred and 

specifically reference this section.   
 
Processor will attempt to resolve such failure within 30 days of 

Processor's actual receipt of such notice from Merchant.  Should 
Processor not resolve such failure within the cure period described in 

the foregoing sentence, Merchant may terminate this Agreement upon 
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90 days prior written notice to Processor, provided Processor actually 
receives such notice of termination within 30 days after the end of such 

cure period. 
 
15. Taxes.  The charges and fees payable in connection with or 

attributable to the Services provided to the Merchant by Processor do not 
include any applicable withholding, sales, use, excise, value added or 

other taxes. Merchant is responsible for payment of such taxes that arise 
from Processor’s provision of the Services.  In the event Processor pays 

such taxes, Merchant shall promptly reimburse Processor or Processor 
may, at Processor's sole option, charge Merchant's Account. If Processor 

includes taxes in an invoice, Merchant shall pay such taxes, unless 
Merchant has provided a valid tax exemption certificate acceptable to the 

applicable tax authorities. 
 
16. Binding on Successors; Assignment.  This Agreement and all of 

the provisions hereof shall be binding upon and inure to the benefit of the 
parties hereto and their respective heirs, administrators, successors, 

transferees and assignees.  Neither this Agreement nor any interest 
herein may directly or indirectly be transferred or assigned by Merchant, 

in whole or in part, without the prior written consent of Processor, which 
will not be unreasonably delayed or withheld.  Merchant will remain liable 

for any amounts owed under this Agreement after an unauthorized 
transfer or assignment by Merchant, even if Processor continues to 

provide Services to such transferee or assignee.  Except as otherwise set 
forth herein, the parties do not intend, nor shall there be, any third -party 

beneficiary rights, and the rights of the parties to terminate, rescind or 
agree any variation, waiver or settlement under the Agreement are not 

subject to the consent of the other party. 
 
17. Notices.  Unless specified otherwise herein, all notices given in 

connection with the Agreement must be in writing and delivered via 
overnight or signed for delivery. Notices shall be delivered to the address 

stated in the Agreement. Notices to Processor shall include a copy (which 
shall not constitute notice) to the Chief Legal Officer at the same address.   
 
18. Unenforceable Provision.  A determination that any provision of 
this Agreement is invalid or unenforceable shall not affect the other 

provisions of the Agreement. 
 
19. Payment. Merchant shall always maintain an open Account.  

Merchant irrevocably authorizes Processor to debit and/or credit the 
Account to settle any and all fees and other amounts due Processor 

under this Agreement, and such authority shall remain in effect for a 
period of one (1) calendar year following the date of termination of this 

Agreement, regardless of whether Merchant has notified Processor of an 
Account Change as defined below.  Merchant shall always maintain the 

Account with sufficient cleared funds to meet its obligations under this 
Agreement.  In the event Merchant desires an Account Change,  

Merchant shall give Processor 30 days prior written notice in accordance 
with the provisions of Section 17 of any such change, and Processor shall 

use reasonable commercial efforts to effect such Account Change; 
however, such Account Change shall not be effective until the date on 

which Processor actually makes such Account Change on Processor’s 
system. In no event shall Processor have any liability for any amounts 

directed to an Account that has been designated by any purported 
representative of Merchant or its Merchant Supplier at any time during 

the term of this Agreement, regardless of any Account Change.  All 
amounts due Processor under this Agreement shall be paid without set-

off or deduction, and shall be due from Merchant as of the date Processor 
originates an ACH debit transaction record to Merchant's Account.  Any 

fees not collected from Merchant by Processor when due shall bear 
interest at one (1) percentage point per month but in no event more than 

the highest rate permitted by law, except for Disputed Amounts.  The 
acceptance by Processor, Processor's affiliate or other financial 

institution of Merchant's closing (or termination of) its Account shall not 
constitute a mutually agreed upon termination of this Agreement. Without 

limiting the generality of any other provision of this Agreement, Processor 
and/or Member Bank are hereby authorized by Merchant to charge 

amounts due under this Agreement i) against each day’s sales 
transactions ii) against any reserve; or iii) by making an ACH debit  to 

Merchant’s Account. 
 
20. Reserve; Letter of Credit.  As a specifically bargained for 

inducement for Processor to enter into this Agreement with Merchant, 
Processor at its option reserves the right to i) establish from amounts 

payable to Merchant hereunder, and/or cause Merchant to pay to 
Processor, a reserve of funds satisfactory to Processor to cover actual or 

anticipated fees, liabilities, chargebacks, returns and any other applicable 
assessments incurred or expected to be incurred by Processor or 

Member Bank related to the Services provided to Merchant; and/or ii) 
require Merchant to establish an irrevocable standby letter of credit, 

including additional and/or replacement letters of credit if required by 
Processor, with a beneficiary designated by Processor, and which are 

issued from a financial institution other than Member Bank or any of its 
affiliates, that is acceptable to Processor, in a format, with an expiration 

date, and in an amount acceptable to Processor in its sole discretion.  In 
the event Merchant fails to establish, for any reason whatsoever, a 

reserve and/or a letter of credit as required above, Processor shall have 
all of the rights and remedies available to Processor in this Agreement, 

including but not limited to exercising the rights and remedies of 
Processor in Section 13. In the event Processor exercises its right to 

establish a reserve or require a letter of credit pursuant to this Section, 
Merchant may, subject to the following provisions, terminate the 

Agreement upon 30 days advance written notice to Processor provided 
Processor receives such written notice from Merchant of its intention to so 

terminate within 90 days of the date on which Processor establishes the 
reserve or requires the letter of credit.  Upon Processor's receipt of 

Merchant's written notice pursuant to the immediately preceding sentence, 
Processor may, at its option, return the reserve to Merchant or waive the 

requirement for a letter of credit, and, in the event Processor elects to 
return the reserve to Merchant or waive the requirement for a letter of 

credit, Merchant shall not have the right to terminate this Agreement 
pursuant to this Section and this Agreement shall remain in full force and 

effect notwithstanding Merchant's written notice to terminate. 
 
Merchant shall not sell, assign, transfer or encumber all or any part of 

its interest in the reserve account, if any, or any present or future rights 
under this Agreement, including but not limited to, Merchant’s right to 

receive any payments or funds.  Neither Processor nor Member Bank 
shall be obligated to honor any such purported attempt to sell, assign, 

transfer or encumber such interest, rights, payments or funds unless 
both Processor and Member Bank consent in writing.  In the event 

Merchant breaches this paragraph, then, in addition to any other rights 
and remedies Processor may have under this Agreement and otherwise, 

Processor shall have the right, at its option, to withhold any or all funds 
or payments which would otherwise be payable to Merchant under this 

Agreement until it shall have received instructions concern ing the 
disposition of such payments or funds, satisfactory in form and 

substance to Processor and signed by both Merchant and any purported 
assignee.  Merchant shall indemnify Processor and hold it harmless from 

and against any and all claims, liabilities and damages which may be 
asserted against Processor by any purported assignee or any other 

person arising out of Merchant’s purported sale, assignment, transfer or 
encumbrance of all or any of Merchant’s present or future rights under 

this Agreement. 
 
21. Indemnification.   

A. Subject to the other limitations, terms and conditions of this 
Agreement, Processor shall indemnify, defend, and hold harmless 

Merchant, and its directors, officers, employees, affiliates and agents 
from and against all third party proceedings, claims, losses, damages, 

demands, liabilities and expenses whatsoever, including all reasonable 
legal and accounting fees and expenses and all reasonable collection 

costs, incurred by Merchant, its directors, officers, employees, affiliates 
and agents to the extent resulting from or arising out of Processor's gross 

negligence, or willful misconduct.   
 
B. Merchant shall indemnify, defend, and hold harmless Processor, and 

its directors, officers, employees, affiliates and agents from and against 
all proceedings, claims, losses, damages, demands, liabilities and 

expenses whatsoever, including all reasonable legal and accounting fees 
and expenses and all reasonable collection costs, incurred by Processor, 

its directors, officers, employees, affiliates and agents resulting from or 
arising out of the Services in this Agreement, Merchant’s processing 

activities, the business of Merchant or its customers, any sales 
transaction acquired by Processor, any noncompliance with the  

Operating Regulations (or any rules or regulations promulgated by or in 
conjunction with the Associations) by Merchant or its agent (including any 

Merchant Supplier), any Data Incident, any infiltration, hack, breach, or 
violation  of the processing system of Merchant, its Merchant Supplier, or 

any other third party processor or system, or by reason of any breach or 
nonperformance of any provision of this Agreement on the part of the 

Merchant, or its employees, agents, Merchant Suppliers, or customers.   
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C. The indemnification of each party shall survive the termination of the 
Agreement. The indemnified party shall (i) provide prompt written notice 

of any claim to the indemnifying party; (ii) cooperate with all reasonable 
requests of the indemnifying party; and (iii) surrender exclusive control of 

the defense and settlement of any third party claim to the indemnifying 
party provided that the indemnifying party will obtain the indemnified 

party’s written consent prior to agreeing to any settlement or agreement 
that requires the indemnified party to make any admission of fault or to 

pay any amounts in connection with such settlement or agreement that 
are not fully paid for by the indemnifying party.  The indemnified party 

shall not unreasonably withhold or delay any consent required under this 
Section.  The indemnified party may elect to participate in the action with 

an attorney of its own choice at its own expense. 
 

22. Review of Settlement Activity and Reports; Notice of Failure by 
Processor.  Merchant agrees that it shall review all reports, notices, and 

invoices prepared by Processor or its agent and made available to 
Merchant, including but not limited to reports, notices, and invoices 

provided via Processor’s online reporting tool. Processor reserves the 
right to send some or all of the reports and/or invoices and/or notices of 

any pricing changes permitted under this Agreement via communication 
methods utilized as components of its Service Delivery Process which 

method Processor may change from time to time with notice via 
Processor’s Service Delivery Process. Merchant expressly agrees that 

Merchant's failure to notify Processor that Merchant has not received any 
settlement funds within five business days from the date that settlement 

was due to occur, or fails to reject any report, notice, or invoice within 
thirty business days from the date the report or invoice is made available 

to Merchant, shall constitute Merchant's acceptance of the same.  In the 
event Merchant believes that Processor has failed in any way to provide 

the Services, Merchant agrees to provide Processor with written notice, 
specifically detailing any alleged failure, within 30 days of the date on 

which the alleged failure first occurred. 
 
23. Choice of Law; Jurisdiction; Venue.   

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

matter.  
 (b).  The Agreement and any dispute, difference, controversy, or 

claim directly or indirectly arising out of, relating to, or otherwise in 
connection with it or its subject matter or formation (including non-

contractual disputes, differences, controversies or claims) (a “Claim”) 
shall be governed by and shall be construed, resolved, and enforced in 

accordance with the Laws of the State of New York without regard to that 
state’s choice-of-law provisions or principles.  Except as otherwise 

provided in this Section, each party irrevocably agrees that any such 
Claim shall be resolved by arbitration in the City of Jacksonville, Florida, 

administered by the American Arbitration Association (“AAA”) under its 
Commercial Arbitration Rules (including, when applicable, the AAA 

procedures for Large, Complex Commercial Disputes but expressly 
excluding in all cases the AAA Supplementary Rules for Class 

Arbitrations).  The parties hereby confirm their agreement that no Claim 
on behalf of or against a class or purported class may be asserted in such 

an arbitration; nor may any Claim for the benefit of or on behalf of the 
general public or other Claim as a private attorney general be asserted, 

or any collective Claim or Claim consolidated with another arbitration.  
The arbitrator shall decide any issues submitted in accordance with the 

provisions and commercial purposes of the Agreement and shall not have 
the power to award punitive, exemplary, or special damages or damages 

other than those described in the Agreement.  Judgment on the award 
rendered by the arbitrator(s) may be entered in any court having 

jurisdiction thereof.  Except as may be required by law, or if necessary to 
obtain a judgment on the award, neither a party nor an arbitrator may 

disclose the existence, content, or results of any arbitration hereunder 
without the prior written consent of both parties.    

 (c).  Each party agrees that a Claim of any breach of any of the 
confidentiality, non-use, and intellectual property obligations of the 

Agreement and/or of any infringement, ownership, and enforceability of 
any intellectual property right may result in irreparable injury to  the other 

for which money damages would not adequately compensate, and each 
party shall be entitled to seek an injunction for any such Claim. 

Notwithstanding Section 23 (b), each party irrevocably: (i) agrees that the 
Florida state courts located in the City of Jacksonville, Florida, Duval 

County, or the United States District Court for the Middle District of 
Florida, sitting in the City of Jacksonville, Florida, shall have exclusive 

jurisdiction to adjudicate any such Claim described in this Section 23 (c), 

and consents to submit itself to the personal jurisdiction of such courts in 
connection with any such Claim; (ii) agrees that such courts shall be the 

proper venue therefor; (iii) waives any defense of inconvenient forum to 
the maintenance of any action or proceeding so brought; and (iv) waives 

the right to trial by jury in any such action or proceeding .  
 
24. Limit of Liability.   
 
A. EXCEPT AS EXPRESSLY STATED IN THE AGREEMENT, THE 
SERVICES, DOCUMENTATION AND PROFESSIONAL SERVICES 

ARE PROVIDED “AS IS” AND ALL OTHER REPRESENTATIONS, 
WARRANTIES, TERMS AND CONDITIONS, ORAL OR WRITTEN, 

EXPRESS OR IMPLIED, ARISING FROM COURSE OF DEALING, 
COURSE OF PERFORMANCE, USAGE OF TRADE, QUALITY OF 

INFORMATION, QUIET ENJOYMENT OR OTHERWISE (INCLUDING 
IMPLIED WARRANTIES, TERMS OR CONDITIONS OF 

MERCHANTABILITY, SATISFACTORY QUALITY, UNINTERRUPTED 
OR ERROR-FREE OPERATION, FITNESS FOR A PARTICULAR 

PURPOSE, TITLE, NON-INTERFERENCE, OR NON-
INFRINGEMENT), ARE, TO THE FULLEST EXTENT PERMITTED BY 

APPLICABLE LAW, DISCLAIMED AND EXCLUDED FROM THE 
AGREEMENT.  MERCHANT HEREBY ACKNOWLEDGES THAT 

THERE ARE RISKS ASSOCIATED WITH THE ACCEPTANCE OF 
CARDS AND MERCHANT HEREBY ASSUMES ALL SUCH RISKS 

EXCEPT AS MAY BE EXPRESSLY SET FORTH HEREIN.   
 
B. Under no circumstances  shall either party (or any of its affiliates 

providing or receiving the Services under the agreement) be liable to the 
other or any other person for losses or damages which fall into any of the 

following categories: (i) lost revenues; (ii) lost profits; (iii) loss of business; 
or (iv) any incidental, indirect, exemplary, consequential, special or 

punitive damages of any kind, including any of the foregoing losses or 
damages resulting from merchant’s use of the solution provided 

hereunder, or arising from any breach of the agreement or any 
termination of the agreement, whether such liability is asserted on the 

basis of contract, tort (including negligence or strict liability) or otherwise 
and whether or not foreseeable, even if the relevant party has been 

advised or was aware of the possibility of such loss or damages.   
 
C. Processor's liability related to or arising out of this Agreement shall 

in no event exceed an amount equal to the lesser of (i) actual monetary 
damages incurred by Merchant or (ii) fees paid to and retained by 

Processor for the particular Services in question for the three calendar 
months immediately preceding the date on which Processor received a 

written notice from Merchant detailing Processor's material 
nonperformance under this Agreement.  For avoidance of doubt, the cap 

on Processor’s liability set forth in the immediately preceding sentence 
will not limit Processor’s obligation to settle funds due to Merchant under 

this Agreement.     
 
D. The limitations and exclusions set forth in sections 24.B and 24.C 

shall not apply to: (i) damages caused by either party’s fraud or willful 
misconduct; (ii) a party’s liability for death or personal injury due to that 

party’s negligence; (iii) Merchant's obligation to pay any fees, 
assessments or penalties due under this Agreement, including but not 

limited to those imposed by telecommunications services providers, 
VISA, MasterCard and/or Other Networks; or (iv) any damages due from 

Merchant related to an early termination of this Agreement; (v) any 
damages due from Merchant related to the failure by Merchant to 

exclusively receive the Services from Processor to the extent required by 
the Agreement, (vi) Merchant’s obligation to indemnify Processor 

pursuant to Section 21, and/or (vii) a party’s liability for damages to the 
extent that such a limitation or exclusion of such damages is not permitted 

by applicable law.  
 
E. In no event shall Processor be obligated or liable for any 

performance problems, damages, losses (i) that are wholly or partially 
caused by the Merchant, or its employees, agents, or Merchant 

Suppliers, (ii) that should have been reported to Processor pursuant to 
Section 22, (iii) that first occurred, whether or not discovered by 

Merchant, more than 30 days prior to Processor's receipt of written notice 
from Merchant (iv) that were caused due to errors in data provided by 

Merchant to Processor, or resulting, in whole or in part, from: (i) any 
modification of any Service; (ii) any use of a Service in breach of the 

Agreement; (iii) any combination of a Service with any other software, 
hardware, product, technology, data or services; (iv) any use of any 

version of a Service other than the then currently supported release; (v) 
Merchant's failure to implement corrections or changes to a Service 
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provided by Processor; or (vi) any negligence or wrongful act or omission, 
or breach of the Agreement, by Merchant or its employees, agents, 

Merchant Suppliers, or customers. 
 
F. No cause of action, regardless of form, shall be brought by either 

party more than 1 year after the cause of action arose, other than one for 
the nonpayment of fees and amounts due Processor under this 

Agreement. Any restriction on Processor’s liability under this Agreement 
shall apply in the same manner to Member Bank.  In the event that 

Merchant has a claim against Member Bank in connection with the 
Services provided under this Agreement, Merchant shall proceed against 

Processor (subject to the limitations and restrictions herein), and not 
against Member Bank, unless otherwise specifically required by the 

Operating Regulations. 
 
25. Controlling Documents.  This Agreement (including all addenda 

and schedules and exhibits hereto and all documents and materials 
referenced herein) states the entire agreement and understanding 

between the parties with respect to the Services and supersedes all prior 
representations, agreements, and understandings, whether written or 

oral, relating to its subject matter. Unless specifically provided for herein, 
other services are not included as part of this Agreement.  If there is a 

conflict between the Bank Card Merchant Agreement and an addendum 
or schedule or exhibit hereto, the addendum or schedule or exhibit shall 

control. If there is a conflict between the Rules Summary and this 
Agreement, the Rules Summary shall control. If there is a conflict 

between Operating Regulations and this Agreement, the Operating 
Regulations shall control.  If there is a conflict between the Operating 

Regulations and the Rules Summary, the Operating Regulations shall 
control. In entering into the Agreement, each party acknowledges and 

agrees that it has not relied on any representation, warranty, collateral 
contract or other assurance (whether negligently or innocently made) 

except those expressly set out in the Agreement. 
 
26. Regulatory Remedial Right.  Processor may suspend or cease 

providing any Service in this Agreement if:  (i) in Processor’s reasonable 
opinion, such Service, or the business of Merchant, violates or would 

violate the Operating Regulations, or any federal, state or local statute 
or ordinance, or any regulation, order or directive of any governmental 

agency or court; (ii) Merchant is accused by any federal, state or local 
jurisdiction of a violation of any applicable statute or ordinance or any 

regulation, order or directive of any governmental agency or court, or if 
Processor reasonably believes, based upon the opinion of its legal 

counsel, that Merchant may be in violation of any of the foregoing; and/or 
(iii) in Processor’s reasonable opinion, Merchant’s activities may result 

in increased regulatory scrutiny or reputational harm.  Processor may 
also suspend or cease providing any Service in this Agreement to 

Merchant if directed to do so by Member Bank.  Should  Merchant not 
process sales transactions through Processor's system for a period of 

one year or more, Processor may remove Merchant from Processor’s 
systems without notice, without relieving Merchant from any of 

Merchant's obligations under this Agreement. 
 
27. Conversion; Deconversion.  Merchant shall take all necessary 

steps to, and shall, promptly convert to Processor’s system for the 
Services in this Agreement not later than 90 days after the execution of 

this Agreement by Processor.  Processor agrees that it shall not charge 
Merchant for Processor’s standard and customary internal testing and 

conversion preparation only, in connection with Merchant’s initial 
conversion to Processor’s system at the commencement of this 

Agreement, and as determined by Processor in its sole reasonable 
discretion.  The foregoing shall not be deemed to limit Merchant’s 

obligation to pay any third party fees and expenses incurred by 
Processor in connection with Merchant’s conversion, which shall remain 

the sole responsibility of Merchant.  Merchant agrees to be responsible 
for all direct and indirect costs (including but not limited to those incurred 

by Processor, its affiliates and/or agents) in connection with and/or 
related to Merchant's conversion from Processor at the termination of 

this Agreement and/or related to any conversion or programming effort 
affecting the Services after Merchant's initial conversion to Processor. 
 
28. Confidential Information.   
 (a) ”Confidential Information” means all business or technical 

information disclosed by Disclosing Party to Receiving Party in 
connection with the Agreement. Merchant Confidential Information 

includes, but is not limited to, information relating to the methods, 
techniques, programs, devices and operations of Merchant and the 

details of Merchant’s computer operations. Merchant Confidential 

Information does not include transaction information which has been de-
identified or aggregated. Processor Confidential Information includes, 

but is not limited to, this Agreement, third party audit reports, and 
information relating to the finances, systems, methods, techniques, 

programs, devices and operations of Processor and/or the Associations.  
Except as required by law, neither party shall be obligated to preserve 

the confidentiality of any information that: (a) was previously known; (b) 
is a matter of public knowledge; (c) was or is independently developed 

without reference to or use of the other party’s Confidential Information; 
(d) is released for disclosure with the other party’s written consent; or (e) 

is received from a third party to whom it was disclosed by the Disclosing 
Party without restriction. Processor may use and disclose Merchant’s 

name and logo as reasonably necessary to perform any Services.  
 
 (b) The party receiving Confidential Information (“Receiving Party”) of 

the other (“Disclosing Party”) will use the same reasonable efforts as it 
uses to protect its own Confidential Information of a similar nature (but 

in any event not less than a reasonable standard of care) to: (i) keep all 
Confidential Information of Disclosing Party strictly confidential; (ii) not 

disclose the Confidential Information of Disclosing Party to anyone other 
than its Authorized Recipients; and (iii) only use Confidential Information 

as permitted b applicable Laws. Receiving Party will promptly notify 
Disclosing Party if Receiving Party discovers any improper use or 

disclosure of Confidential Information and will promptly commence all 
reasonable efforts to investigate and correct the causes of such 

improper use and disclosure. “Authorized Recipient” means: (a) with 
respect to Merchant, Merchant and any employee of Merchant, and 

provided that such Authorized Recipient is not a competitor of 
Processor; and (b) with respect to Processor, Processor’s Affiliates and 

their respective employees, contractors, or agents, in the case of (a) or 
(b) that has a reasonable need to know the Confidential Information in 

connection with the se or provision of the Services and who are required 
to protect and restrict the use of the other party’s Confidential 

Information in accordance with terms substantially similar to the 
requirements of the Agreement. Without limiting the foregoing, Merchant 

agrees that it will fully comply with any and all confidentiality and security 
requirements of the USA Patriot Act (or similar law, rule or regulation), 

VISA, MasterCard, Discover, and/or Other Networks.   
(c) If the Receiving Party believes the Confidential Information must 

be disclosed or made publicly available under applicable law, an order 
of a court of competent jurisdiction or in response to a request from a 

governmental regulator, Receiving Party may do so provided that, to the 
extent permitted by such applicable law, court of competent jurisdiction 

or governmental regulator, the Disclosing Party is given a reasonable 
opportunity to contest such disclosure and obtain a protective order, and 

shall in any event omit all pricing, service level or service specific 
information from any such disclosure or public filing, unless such 

omission is prohibited by law.  
(d) Merchant acknowledges receipt of Processor’s privacy notice 

(“Privacy Notice”).  Merchant should direct any questions or requests for 
another copy of the Privacy Notice to a Processor customer service 

representative or Merchant’s primary relationship manager, if 
applicable. Notwithstanding anything to the contrary in the Privacy 

Notice or this Agreement, Processor may use, disclose, share, and 
retain any information provided by Merchant and/or arising out of the 

Services, during the term and thereafter,: (a) with Merchant's franchisor, 
Merchant's franchisee(s), association(s) to which Merchant belongs 

and/or belonged as of the commencement of this Agreement, (b) with  
any affiliate of Merchant; (c) in response to subpoenas, warrants, court 

orders or other legal processes; (d) in response to requests from law 
enforcement agencies or government entities; (e) to comply with 

applicable Laws, regulations, or Operating Regulations; (f) with 
Processor’s affiliates, partners and agents; (g) to perform analytic 

services for Merchant, Processor and/or others including but not limited 
to analyzing, tracking, and comparing transaction and other data to 

develop and provide insights for such parties as well as for developing, 
marketing, maintaining and/or improving Processor’s products and 

services; and/or (h) to offer or provide the Services hereunder.  
 (e) Publicity.  Merchant and Processor agree that they will work 

together to issue a mutually agreeable joint press release after the 
execution of this agreement and/or after the conversion of Merchant to 

Processor’s Services.  In any event, Merchant acknowledges and agrees 
that Processor may make public the execution of this Agreement by 

Merchant and/or any of Merchant’s affiliates, and/or the Services that 
may be or have been provided under the Agreement.  Merchant agrees 

that Processor may include Merchant’s name and logo on a list of 
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Processor’s customers, which may be made public.  Merchant agrees 
that, upon Processor’s request, Merchant will provide testimonial 

information related to the Services received by Merchant hereunder. 
 
29. Financial Statements.  If at any time Merchant is not a publicly 

traded company, Merchant shall provide Processor with an audited 
financial statement for Merchant's most recent fiscal year end and/or 

quarterly financial statements prepared and certified by Merchant's chief 
financial officer within 15 days of Processor’s request therefore. 
 
30. No Waiver.  No waiver of any breach of the Agreement shall be 
effective unless in writing and signed by an authorized representative of 

the party against whom enforcement is sought. No waiver of any breach 
of the Agreement, and no course of dealing between the parties, shall be 

construed as a waiver of any subsequent breach of the Agreement.   Any 
rights and remedies specifically provided for in any addendum or 

schedule or exhibit are in addition to those rights and remedies set forth 
in this Agreement and/or available to Processor at law or in equity.   

31. Compliance with Law. 
Processor shall comply with all laws, enactments, orders and regulations 

(“Laws”) applicable to it as the provider of the  of the Services under the 
Agreement. Merchant shall comply with all Laws applicable to it as the 

recipient and user of the Services under the Agreement. Each party 
acknowledges and agrees that: (i) it has complied with and shall continue 

to comply with all applicable Laws relating to anti-bribery and anti-
corruption; and (ii) it shall maintain in place throughout the Term of the 

Agreement as its own reasonable policies and procedures to ensure 
compliance with such anti-bribery and anti-corruption Laws. . Processor 

Confidential Information is subject to export control Laws, including 
those of the United States of America. Merchant shall not import, export 

or utilize Processor Confidential Information where a license or other 
authorization is required by Law without first securing such license or 

authorization. 
 
32. Security, Data Incidents.  Each party will implement reasonable 

administrative, technical and physical safeguards to: (i) ensure the 
security and confidentiality of the other party’s Confidential Information; 

(ii) protect against any anticipated threats or hazards to the security or 
integrity of the other party’s Confidential Information; and (iii) protect 

against unauthorized access to or use of the other party’s Confidential 
Information. Merchant will be solely responsible for the security, quality, 

accuracy, and adequacy of all transactions and information supplied 
hereunder, and will establish and maintain adequate audit controls to 

monitor the security, quality, maintenance, and delivery of such data.  
Without limiting the generality of the foregoing, Merchant represents and 

warrants to Processor that it has implemented and will maintain secure 
systems for maintaining and processing information and for transmitting 

information to Processor.  Processor shall have no liability whatsoever for 
the security or availability of any communications connection used in 

connection with the Services provided hereunder.  Merchant 
acknowledges that Processor is responsible only for the security of its 

own proprietary systems, and not for the systems of any third party, 
including without limitation any Merchant Supplier of Merchant.  Merchant 

shall notify Processor immediately if Merchant becomes aware of or 
suspects a Data Incident.  Merchant agrees to fully cooperate with 

Processor and any Association with respect to any investigation and/or 
additional requirements related to a suspected Data Incident.   
 
33. Audits.  At any reasonable time upon reasonable notice to 
Merchant, Merchant shall allow auditors, including the auditors of any 

Association or any third party designated by Processor or the applicable 
Association, to review the files held and the procedures followed by 

Merchant at any or all of Merchant’s offices or places of business.  Should 
Processor conduct an audit which is not required by the Operating 

Regulations or is not requested by an Association, such audit will be at 
Processor’s sole expense; otherwise the audit shall be at Merchant’s 

expense.  Merchant will assist such auditors as may be necessary for 
them to complete their audit.  In the event that a third -party audit is 

requested by an Association, and/or required by the Operating 
Regulations, Processor may, at its option, and at Merchant’s sole 

expense, either retain a third party to perform the audit, or require that 
Merchant directly retain a specific third party auditor.  If Processor 

requires that Merchant directly retain the auditor, Merchant shall arrange 
immediately for such audit to be performed, and will provide Processor 

and the Associations with a copy of any final audit report.  
 
34. System Requirements and Upgrades . Merchant agrees that the 

Services shall be provided in accordance with Processor's then current 

systems, standards and procedures and that Processor shall not be 
required to perform any special programming, to provide any special 

hardware or software or to implement any other system, program or 
procedure for Merchant.  Unless otherwise agreed in writing by 

Processor, all sales transaction, settlement and other data and 
information used in connection with the Services shall be provided to 

Processor in Processor's then current data formats and by means of 
Processor's then current telecommunications configurations and 

protocols. Processor may make changes in the Services based upon, but 
not limited to, technological developments, legislative or regulatory 

changes, or the introduction of new services by Processor.  Merchant 
shall comply with all time deadlines, equipment and software 

maintenance and upgrading requirements to the extent required by the 
Associations and/or Operating Regulations.  Merchant shall use best 

efforts to comply with all other time deadlines, equipment and software 
maintenance and upgrading requirements which Processor may 

reasonably impose on Merchant from time to time. Without limiting and in 
addition to any other right or remedy that Processor may have herein, 

including but not limited to those set forth in Section 26 of this Agreement. 
Processor may change or remove any features, functions, brand, third 

party provider, or other element of its systems or processes for a Service 
(each, an “Attribute”) or provide a replacement for a Service or Attribute 

from time to time, provided that neither the overall performance nor the 
fees for the Service are materially adversely affected. Notwithstanding 

the foregoing, Processor may terminate Service(s) or Attribute(s) 
(“Sunset”) so long as Processor is Sunsetting the Service or Attribute, no 

damages, liquidated damages or other remedy will be available to or due 
from either party as a result of such Sunset, and Merchant shall be 

entitled to a refund of the portion of prepaid fees (if any) for the period 
after the Sunset takes effect. In addition, Processor may terminate a 

Service, in whole or in part, without penalty, if Processor’s agreement to 
use any third party software or service upon which the Service relies 

expires or is terminated; provided, however, that prior to any such 
termination, Processor shall use reasonable efforts develop a work 

around that allows Merchant to continue to receive the Service or similar 
software or services without material interruptions, reduction in quality, or 

increase in fees.  
 
35. Title to the Services.  Merchant agrees it is acquiring only a 

nontransferable, non-exclusive right to use the Services.  Processor 
shall at all times retain exclusive title to the Services, including without 

limitation, any materials delivered to Merchant hereunder and any 
invention, development, product, IP Rights, software program, or 

derivative thereof, developed in connection with providing the Services 
or during the term of this Agreement (“Processor Property”). Merchant 

hereby unconditionally and irrevocably assigns, transfers, and conveys 
to Processor all of Merchant’s right, title and interest in and to any 

Processor Property and IP Rights therein or thereto Merchant shall 
obtain or provide all necessary rights, consents and notices for 

Processor to use all of the data and information supplied by Merchant 
hereunder in accordance with the terms of the Agreement. 
 
36. Limited Acceptance.  If so indicated below, Merchant 
acknowledges and agrees that it wishes to be a Limited Acceptance 

merchant, which means that Merchant has elected to accept only certain 
VISA/MasterCard card types as indicated below, or via later notification. 

Merchant further acknowledges and agrees that Processor has no 
obligation other than those expressly provided under the Operating 

Regulations and applicable law as they may relate to limited acceptance 
and that Processor’s obligations do not include policing card types at the 

point of sale.  As a Limited Acceptance Merchant, Merchant will be solely 
responsible for the implementation of its   decision for Limited 

Acceptance. Merchant will be solely responsible for policing, at the point 
of sale, the card type(s) of transactions it submits for processing by 

Processor. Should Merchant submit a transaction for processing for a 
card type it has indicated it does not wish to accept, Processor may 

process that transaction and Merchant will pay the applicable fees, 
charges, and assessments associated with that transaction.  For 

Merchant’s convenience, a general description of VISA/MasterCard 
card types are: 

a.        Consumer Credit - a consumer credit card issued by a U.S. Issuer 
or a commercial credit card issued by a non-U.S. Issuer; this category 

does not include VISA or MasterCard branded signature-based debit 
cards. 

b.        Consumer Debit - a VISA or MasterCard branded signature-
based debit card (including certain stored-value and prepaid cards). 
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c.        Commercial - a VISA or MasterCard branded credit card issued 
by a U.S. Issuer that bears the descriptive term “Business Card”, 

“Corporate Card”, “Purchasing Card”, “Fleet Card”, or similar descriptive 
term  indicated pursuant to the Operating Regulations.  
 
Only if checked below, Merchant wishes to be a Limited Acceptance 
Merchant, which means that Merchant will accept only the 

VISA/MASTERCARD card types indicated below: 

 VISA Credit Cards 

 VISA Debit Cards (signature based) 

 MasterCard Credit 

 MasterCard Debit Cards (signature based) 
 
37. Security Interest.  This Agreement will constitute a security 
agreement under the Uniform Commercial Code. Merchant grants to 

Processor a security interest in all accounts owned or controlled by 
Processor at Member Bank that are funded with settlement amounts, 

including the Reserve Account, and the proceeds thereof (collectively, 
the “Secured Assets”), to secure all of Merchant's obligations under this 

Agreement.  With respect to such security interest, Processor will have 
all rights afforded under the Uniform Commercial Code, any other 

applicable law, and in equity. In addition to the security interest in the 
Secured Assets, Processor shall have a contractual right of setoff 

against the Secured Assets.  
 
Every such right of setoff shall be deemed to have been exercised 

immediately upon the occurrence of an Event of Default hereunder 
without any action by Processor or notation in the Processor’s records, 

although Processor may enter such set off on its books and records at 
a later time.  Merchant warrants and represents that no other person or 

entity has a security interest in the Secured Assets. If a bankruptcy 
proceeding is filed by or against Merchant under the Bankruptcy Code 

(whether the petition is filed voluntarily and/or involuntarily), it waives 
any applicable protection related to the automatic stay provisions of 11 

U.S.C. §362 (or any replacement section) and consents to an 
appropriate reserve of funds being established between the parties 

pursuant to this Agreement or by Court Order.  
 
38. Modification of Agreement.  Except as provided in this 

Agreement, this Agreement including any addendum or schedule or 
exhibit hereto shall only be modified or amended by an instrument in 

writing signed by Merchant and Processor. Any changes, additions, 
stipulations or deletions, including lining out, by Merchant, except where 

indicated by a space to be filled in (e.g., the space for Merchant’s name 
and address), shall not be deemed to be agreed to or binding upon 

Processor unless agreed to in writing in the form of an amendment 
signed by each party hereto. Merchant agrees that Processor may 

amend this Agreement upon notice to Merchant if such amendment is a 
requirement of applicable law or an Association.  
   
39. Headings and Construction.  The headings used in this 
Agreement are inserted for convenience only and will not affect the 

interpretation of any provision.  Merchant and Processor each 
acknowledge that the limitations and exclusions contained in this 

Agreement have been the subject of active and complete negotiation 
between the parties and represent the parties’ voluntary agreement.  

The parties agree that the terms and conditions of this Agreement shall 
not be construed in favor of or against any party by reason of the extent 

to which any party or its professional advisors participated in the 
preparation of this document. As used in the Agreement, the word 

“including” means including but not limited to. 
 
40. Authorization.  Each of the parties hereto represents and warrants 

on behalf of itself that it has full power and authority to enter into this 
Agreement; that the execution, delivery and performance of this 

Agreement has been duly authorized by all necessary corporate, limited 
liability company or partnership or other appropriate authorizing actions; 

that the execution, delivery and performance of this Agreement will not 
contravene any applicable by-law, corporate charter, operating 

agreement, partnership or joint venture agreement, law, regulation, order 
or judgment; that execution, delivery and performance of this Agreement 

will not contravene any provision or constitute a default under any other 
agreement, license or contract which such party is bound; and, that this 

Agreement is valid and enforceable in accordance with its terms.  
 
41. Counterparts. This Agreement may be executed and delivered in 

counterparts, each of which shall be deemed an original but all of which 
together shall constitute one and the same instrument. 

 
42. Facsimile and Electronic Signatures.  Merchant and Processor 
agree that electronic signatures will have the same legal effect as original 

(i.e. ink) signatures and that an electronic, scanned, facsimile, or 
duplicate copy of any signatures will be deemed an original may be used 

as evidence of execution.     
 
43. Member Bank.  The Processor and Member Bank may jointly or 

individually assert or exercise any rights or remedies provided to 
Processor and Member Bank hereunder.  Processor and Member Bank 

reserve the right to allocate the duties and obligations assigned 
hereunder to Processor between themselves, as they deem appropriate 

in their sole discretion.  Member Bank has certain obligations to 
Merchant pursuant to the Operating Regulations.  In the event of any 

conflict between this Agreement and the Operating Regulations on the 
subject of Member Bank’s obligations, the Operating Regulations shall 

control. Processor is party to an agreement with Member Bank and 
under such agreement is authorized to provide the services described 

herein. This Agreement shall be deemed accepted by Member Bank as 
of the date the first transaction is acquired under this Agreement. As of 

the commencement of this Agreement, Member Bank shall be Fifth Third 
Bank, N.A., located in Cincinnati, OH.   The Member Bank may delegate 

certain or all of its duties to an affiliate of the Member Bank at any time, 
without notice to Merchant.  The Member Bank may be changed, and its 

rights and obligations assigned to another party by Processor at any 
time without notice to Merchant. 
 
44. Miscellaneous.   
 

A. Suitability of Services.  Merchant shall be responsible for 

determining the suitability of the Services for its purposes and 
that the processing configurations and settings of the Services 

are consistent with all Laws applicable to Merchant’s business 
and Merchant’s business needs. 

 
B. Independent Contractor.  Processor is an independent 

contractor. Neither Processor nor any of its representatives 

are an employee, partner or joint venturer of Merchant. The 
Services may be provided by Processor or its affiliates. 

Nothing herein shall be deemed to make Processor personnel 
employees of Merchant and such personnel shall not be 

subject to background screening by Merchant or required to 
sign agreements directly with Merchant. 

 
C. Force Majeure Event. Except for Merchant’s obligations to 

pay all amounts due under this Agreement or to comply with 

the Operating Regulations, neither party shall be liable for any 
loss, damage or failure due to causes beyond its control, 

including strikes, riots, earthquakes, epidemics, terrorist 
actions, criminal acts by unrelated third parties, wars, f ires, 

floods, weather, power failure, telecommunications outage, 
acts of any military, civil or regulatory authority, or acts of God 

(“Force Majeure Event”). This provision does not relieve 
Processor from its obligations to maintain and test disaster 

recovery plans for the Services. 
 
 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement 
to be executed by their authorized officers as of the dates set forth below.   

WORLDPAY, LLC  
 

Signature:       

Name:        

Title:        

Date:        

 
MERCHANT LEGAL NAME:        

 
Signature:       

Name:        

Title:        

Date:        
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  SPECIAL AMENDMENT TO 
 THE BANK CARD MERCHANT AGREEMENT 
 
This Special Amendment to the Bank Card Merchant Agreement (the "Agreement") is made among WORLDPAY, LLC (“Processor”), the Member Bank and 
___________________________________________________________________ (“Merchant”). The Agreement shall be amended in the following respects. 
 
A. On or before execution of this Special Amendment by Merchant, Merchant agrees to execute an unaltered original of Processor's then current standard 

Bank Card Merchant Agreement. Merchant acknowledges and agrees that the terms and provisions of this Special Amendment shall not become 
effective until and unless Merchant and Processor have fully executed the aforementioned Bank Card Merchant Agreement. 

 
B. The following shall be added to the end of the price schedule:  

 
I. American Express Program. 

Capitalized terms in this Section I are defined in the American Express Merchant Operating Guide.  The following will only apply to Merchant’s participation 
in the American Express Program.   

a.     Merchant hereby authorizes Processer to submit Transactions to, and receive settlement from, American Express on behalf of the Merchant.  If 
Merchant is placed in the American Express Program, Merchant shall be responsible for complying with the provisions set forth in the Rules Summary and 
the American Express Merchant Operating Guide, which can be located at http://www.americanexpress.com/merchantopguide and is incorporated herein by 
reference. 

b.     Processor may disclose Transaction Data, Merchant Data, and other information about the Merchant to American Express; and American Express 
may use such information to perform its responsibilities in connection with the Program, promote the American Express Network, perform analytics and 
create reports, and for any other lawful business purposes, including marketing purposes within the parameters of the Agreement.  American Express may 
use the information from the Agreement at the time of setup to screen and/or monitor Merchant in connection with Card marketing and administrative 
purposes. 

c.     Merchant may be converted from the American Express Program to a direct Card acceptance relationship with American Express if and when 
Merchant has either (i) greater than $1,000,000 in Charge Volume in a rolling twelve (12) month prior or (ii) greater than $1,000,000 in Charge Volume in any 
three (3) consecutive months (hereinafter “High CV Merchant”). Upon conversion, (i) the Merchant will be bound by American Express’ then-current Card 
Acceptance Agreement; and (ii) American Express will set pricing and other fees payable by the Merchant for Card acceptance. 

d.     Merchant shall not assign to any third party any payments due to it under the Agreement, and all indebtedness arising from Charges will be for bona 
fide sales of goods and services (or both) at its Establishments and free of liens, claims, and encumbrances other than ordinary sales taxes; provided, 
however, that the Merchant may sell and assign future Transaction receivables to Processor, its affiliated entities and/or any other cash advance funding 
source that partners with Processor or its affiliated entities, without consent of American Express. 

e.     Third-party beneficiary rights may be conferred to American Express, but not obligations to the  Agreement, providing American Express the ability to 
enforce the terms of the Agreement against the Merchant in association with the American Express Program only 

f.      Merchant may elect to opt out of accepting American Express Cards at any time without directly or indirectly affecting its rights to accept other 
payment products by notifying Processor.  

g.     Processor may terminate the Merchant’s right to accept American Express Cards if it breaches any of the provisions in this Section I, the  Rules 
Summary or the American Express Merchant Operating Guide. 

h.     Processor has the right to immediately terminate a Merchant from the American Express Program for cause, fraudulent or other activity, or upon 
American Express’ request. 

i.      Merchant may not bill or collect from any American Express cardholder for any purchase or payment on the Card unless Chargeback has been 
exercised, the Merchant has fully paid for such Charge, and it otherwise has the right to do so. 

j.      Upon termination of the Agreement or termination of Merchant’s participation in the Program, Merchant must remove any and all American Express 
Licensed Marks from the Merchant’s Website and wherever else the American Express Marks are displayed.  
 
Unless Merchant opts out of the American Express Program by initialing below, Merchant shall be assessed the following fees in connection with 
the American Express Program, which shall be in addition to and not in lieu of all other fees as presented on the Merchant Price Schedule: 
 

1. American Express Program Transaction Fee/Discount Rate   _________ 
 

2. Annual volume <$1,000,000.00    Yes   No.   
(If No, Merchant is not eligible for American Express Program; if No and Merchant‘s volume decreases to <$1,000,000.00, Merchant may be 
 converted to American Express Program unless Merchant has elected to opt out by initialing herein.) 
 

3. Communication Fee   Yes   No.   
(If Yes, Merchant shall be assessed a Communication Fee of $0.10/transaction for American Express) 
 

4. _________ By initialing here I am electing to opt-out of the American Express Program. 
             Initial Here 
  5. If Merchant has opted-out of the American Express Marketing Materials, Merchant may continue to receive marketing communications while 

American Express updates its records, and Merchant will continue to receive important transaction or relationship messages from American 
Express. If Merchant has not opted-out of the American Express marketing materials, Merchant’s mailing address, phone number, email 
address, fax number, and/or cell (or mobile) phone number may be used by American Express to send commercial marketing messages, which 
may include information about American Express products, services and resources. 

  6. American Express Direct Account Number (if applicable): 
 
 
 
 
 
 
 
 

7.2018-VNTV 
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Except as otherwise provided in this Amendment, the terms of the Agreement are hereby ratified and affirmed and shall remain in full force and effect.  This 
Amendment shall have no force or effect unless and until countersigned by Processor. 
 
FOR WORLDPAY, LLC  
 
Signature:   
 
Name:   
 
Title:   
 
Date:  

MERCHANT LEGAL NAME 
 
Signature:   
 
Name:   
 
Title:   
 
Date:   
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