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BIG HORN COUNTY BOARD OF COUNTY
COMMISSIONERS MINUTES

November 20, 2025
9:30 AM

1. Call to Order

Commissioner Vandersloot, Pro Tempore calls meeting to order.

2. Roll Call

Commissioner Vandersloot, Pro Tempore was in attendance. Commissioner Real Bird attended via
conference phone. County Attomey Torske, Deputy County Attorney, Heather Ready, Ambulance
Director Patty Medicine Horse, were also in attendance.

3. Claim Approvals

Commissioner Real Bird entertained a motion to approve Claims 1134. The motion was seconded by
Commissioner Vandersloot and passed unanimously.

4. Approve Minutes and Supporting Documenls

Personneli Legal

Old Business

Sibley Agreement

This agreement will be left in old business until further notice.

Sheriff Agreement

Commissioner Vandersloot entertained a motion to approve the release and agreement with the
sheriff. The motion was seconded by Commissioner Real Bird and passed unanimously.

7 . New Business

Ambulance Fee Public Hearing

Commissioner Vandersloot opens the public hearing for ambulance fees. Patty Medicine Horse,
Ambulance Director, explains fees haven't been changed since the 1990's. No public comments were
provided.

Commissioner Vandersloot closes public hearing

Tyler Tech Contract for Clerk & Recorder

Heather Ready, Deputy County Attomey, explains this contract is with Tyler Tech, so the Clerk and
Recorder's office can take payments online. Commissioner Real Bird entertained a motion to approve
the contract. The motion was seconded by Commissioner Vandersloot and passed unanimously.

Northwest Energy (PlA)

This is for the solar project at the ambulance building that the county received a grant for.
Commissioner Real Bird entertained a motion to approve Northwestern energy PIA agreement. The
motion was seconded by Commissioner Vandersloot and passed unanimously.

1st Street, Ft. Smith

Commissioner Real Bird entertained a motion to approve Resolution 2025-37, a resolution declaring
the intent of the board to make First Street in Ft. Smith a county road. The motion was seconded by
Commissioner Vandersloot and passed unanimously.

Employee Policy Training

Discussion overthe timeframe of this training ensues. Commissioner Real Bird entertained a motion
to approve resolution 2025-38, a resolution closing the Big Horn County offices between 11:00 AM
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and 2:00 PM on December 18th, 2025. fhe motion was seconded by Commissioner Vandersloot and
passed unanimously.

Christmas Eve Hours

Commissioner Vandersloot entertained a motion to approve resolution 2025-39, a resolution closing
Big Horn County offices at 12:00 PM on December 24th,2025. The motion was seconded by
Commissioner Real Bird and passed unanimously.

8. Public Comments

9. Discussion

Lawrence Killsback, will be submitting an MCEP planning grant application forthe County's
Comprehensive Capital lmprovements Plan and a Destination Events Grant for the American lndian
Heritage lndian Relays for September 2026.

10. Adjoum

There being no other business, the board adjourned.

Approve
Pro T pore

Attest:
Peri Schenderline, Deputy Clerk & Recorder



trHASE O J.PMorgan
Merchsnt Attettrfion

Thc undcnigncd mercbant C'Mcrchtnt") hcr€by antcrs into 8n agremcnt wilb Piy8lcdrch, LLC C'PtyDclrech), for ils.lf srd on

behalfof JpMoryaa Cluse Brdq N.d ! rutionat borkilg rrlocirlion Ccbrrc'), for mcrchant scrviccs proccssing on th€ tolll)s ald

conditions sd fonh in rhe T6ms aod Cooditiols for Mdchant Scrviccs Proccssing (thc "Agrccucof) and the Elcclrooic

Ctcck froccssiog Ad&rduD (thc "ECP Ad&oduD"), cach of whid has bca rccciv€d by the M€rch8nt. h conncction with

tb".lgr""rr-t, i4clchant is providing Payrratech and Chase with ccrtain informafion rcquircd by Paym@t€ch and Chasc

about-Morchant's identity, busincss, financial conditiol and ownoship (the "Accourl oFtd[8 Daunetrtldon')'

Mercha hacby agrocs tothctcrms and conditioDs ofthe Agccmlnl and thc ECP Addcndum (ifMc{chant i6_usitrg this ssvicc),

ana rtprcarts ai,aiErrarts that thc spplicatioq Accornt Opening Documcntstion and othcr documcnt8ti@ that havc bccn or wiU

bc providcd lo Psymentcch and Cbasc ar€ tuc 8nd cortcct.
tn addition, t, thc undcrsigned, individually aDd on bchalfofMacharq cstiry' r@rcse snd wamnt thal;

(a) I am an owncr, officff, partncr or oths suthorizrd rcprcsratative ofMochang duly autholizcd to:

. cntcr into lcgslly binding sgrcqncnts on bchalf of Mcrchsnt;

. cxccutr and submit this documal on behalf of Mcrchant;

r provide all infonnatioo cnntained herdn (including as appticablg banking or fnancial informatior, and pcrsonal

informationrclatinstoowoere,officers,psftn.rsorMclchEntcontacts),onbdlalfofMachaDt.
O) Atl ilformation containcd iithin tNs iocumot or submincd in corncqtion hcrcn'ith is tuc' complac and not mislcading'

irj To th. 
"*t*t -y bank accouat information is bciog provided ir coln€clion witb this docum.nt, Mcrchant owns such baok

account, and suJh acc{unt is bcing maintaincd solcly for business purposcs ald aol for pasonal, family, or houschold

Purpos6,
(d) Paymcnrcch and Chasc maY:

. invcstigatc 8nd v€firy $6 crodit 8nd fmaocial informatiou ofM<chut" and

. obtain crcdit r+orts ol Mcrchant from timc lo time ilr cmn€clion with cstablishinS Merc'hrnt's accou and maintain

the ag€cment.

Agreed rnd Acc€Pted byr

Bi Horn Co

PO BOX 908, 12't WEST 3RO STREET, HARDIN, MT 59034

Irc-;fAddrcss

4 oAnt/oo A-*,+6,
BY. Namc. Title

9126t2025

,'ttestatiql GBL US-CR32'|-NOV Rev. 2o23-NOVEMBER Pag€ I of t
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trHAsE':i J.PMorgan
ELECTRONIC CEECX PNOCESSING ADDENDIJM To

TERMS 
^ND 

CONDMOI{S
roR

MERCHANT PR@ESSING

fhb EbcEonic Checl proc..sing Addendum (ttc 'T/C? AddcduE ) nphE€d! ard altachcs to frc Te'D6 rnd Conditblr for Mcrch.ot

s(,'viccl Proc6gilg, ss !D.y hsr€ b€cr! aoerdod of sqpbnlc*od from rimc t9 tinc (lhc 'Arrc.uc!t'), betw*r PtytEtdcch. LLC

C?.yE ob.h'), 6t Aef aoa on tcUf of IpMorgrD Ch.; Bdq N.A. s lrrbr6l.ba*itrg .ssocirtion ('Chrl.) rd ltc ttEtrhrt G) whotc

iigDit * ryori oo tb" M.rcirnr A estatbD Cfrfi""U,tl. Exccpl !s olhlrti.c dcfit*d hcrEir! c{Pit lizcd lcmr3 uscd hslir Alll h.t! thc

"'l.r"g assig.tcd o crn in rtc furocmcn. Toihc cxtrd thar rry aonllix or ircoBkreo.y .xists ben o.D thc tctlD. of lfiis Ec? Addcrdum rDd

Itc Agrc.D€d, lhc L.r[s of this ECP Addeldum Pill contsol.

This ECp Add.nduto sds fonh .dditbn l icrDs rrd oonditioos for trc procrssirg of ECP tarsactbm md pur rcccid of ECP ard

reblcd S.rvic6 (ss dcfinod bcbw).

WIIEREAS, M6rh8!t dcairB lo holot ECP r.n sastioff, ircludiDg bul mt limitld to, ARC, CCD, POP, PPDTEL' std WEB ard F.csimilo

Drrft t $Eactionsisll!s dclurd below) io corJ|cctbn with thc ssle of ipods or $rvhls to M€(chatl's cuslomels, ald to subttlit Sal6 Deri rnd ECP

Rara.ns rcpreecnting such trrmaaions o Prymcatch for p.occssing; sc.ordiigty, thc prnic{ .grer lo lho followiqg; and;

WfnhffS, in connection with such-ECP Tb.lsrciions, Mcrchur uriibB lo initiatc dcbit rld cttdil €ntri.s by mcans of lhe AutorDatcd

Clcarilg HolJsr n.two* pursusnt to Oc t rrirs of Ois !8rcldrrnt snd lhe rul€s ofthc Nrtbnal Adomatcd Clraring Hou3c Assoohlbn ("|{ACHA )'
ad P&yrEntoch ir willing to acl &t thc dtitd prny r€Ddcr \tith tr9oc't io suoh cnri.s-. 

.

UimnfrS, Mcrchilr actmwlcdgcs irviag o! haviq !..css to a copy of tbe NACHA operstinS rulcs !d 8uid.lineq iBhding rny

oneirdrncnts or otLr chargos thctcto (db; 'NACHi Rrlr.'). 'Ihc NACIIA Rulcs may bc pu'drered rt www,mchaorg udcr tlc publicrtbtts a8b. :

ITEnNITIONS. ThG followirg lerms, whctl usod in this ECP Addcdur4 rhall have the meanilgs hcrciisftsr 6€l fonh:

/IICU is an elccronic dobit or crcdit to or froDl MqchaDt! Sctlhee Ac{ount as sultotiz€d hy this ECP Ad&ndum or the ASrGlt|tcnq or an

-clccttonic 
dcbit or credit to 8 c.r6uncr'3 bdnk sc,courn is .uthoriz0d by 8n agrEcde bct*Ern thc Mcrcham ard thr customcr {'hich rQprotcrtg

a ssle or lcr8e o{ good6, scrviccs or hlt to ahc ootlsuolr.

A&q (Aclount Rccci\able) is I Singlc Eut-y ACH dcbit initiatod by aD OrigirEror b tho socounl of o Roc.iv6 t€r€d on an cligible source

-Oorrnt* 
prori loa o *,c O.igi*to. uy tle ioc"ir/Er (oheck writ€r) (l) via the U.S. mail or delivery rervicq (2) at a dropbox location' or (3)

iD pcrsoD for palme of a bill at r mlDlr.d loc,.tion.

^g!!qI!4!ig! 
moanr, with rEsp€d to aE ECP tr.nrsctioD, lhe rurhorizAlbn of I cntrics to a Customet's r.aoutlt gil€! by tho CBto cr io

Ei]ff! errmiir"rion mrBt bo obrsircd by M.rchrrt in a mxurer oxt form coosiccot wilh applicrblc lawE rod regulsibE p.rt ining

to calsum€r authori?itioE urd rpplicabh NACHA Rulcs, tbe Elelrotric Fuld TrsrEfar Acr of 1978 od FedcralRcscrw Rcguhrion E ar cach

bss bcen amcrdrd fton tinr o tinr, and, whcrc rcquirod ttrcrcby, uurt bc in wriliag or simihrly auhc icst d by lho con3fimcr. Adhori,ation

ir i"quirua ioiiiifcf rnd AcH E1ossctbnq bothkwriag and nor-r""unirg. Th. adhorizarion must to tcsdily iic ifrd !r a! AcH debit

arrhJrizatbn ad mgl clc.rly 0!d co!ryiqDusly steto its tcrms for an ACII trnssction. Thc eoliorizatbn for a Facsimib Drafl nusl bc rrodily

ileDtifisbL as s F&sioile Dtai tuhorizatbn

qgD (co.porste cr.dt or Debit) is s debit o, crld enrry used to faoililale busincss-lo-busiEss (B2B) ACH psyEEnts.

@!&g 3l[ll hrw tho nlcltrin8 of yorr custorn r as FfcrsrEod in lhe Agr€.D€r4 brx 6hall elso iaclude any accouat hoklci lhal provilos

iffiffiion to debit or crtdit tl* cusromcr's .c.ouDl io mntlclbn witi tll. sek of goods, ecrvicc8 or ptoducts pmvidcd by Mcrchent'

\rhah€r an irdividual u bueircss sr[ity

EC! mestrs elect onic chcck proc6sirg (sometimrs tlfert.od to rs rchcck) which arc ACII or Facsimile Draft tran6ections 6.{ by Mctpisnt

m Paymcntecb for the putposcs ofdrbitiry or crcditilu ClrstoE!. b6nk s..orEB'

EgBI4g! is thc rcr! srl of on armunt for which M.rch.fl hrs prwbBly prcserrcd as aa ECP ranssctiotL I tbc tlsult of (i) 8 Norificstion

iI6GI-" or (il) initi"rod by thc corEuDcr's b6nk at ttrc roquest of tLe consurcr or- nuy be ceuscd duo to iNdil .ac{6unt leta'-insuffrcbnt
n rr" 

"t-rrt" 
.i.irLg irsriribn or (iii) any reasoD .llowod by Fod€ol Rcs.nr'. R%llstioru or NACHA Rulcs penaining to ihe AcH syslom.

E!dE&-@ nteaas a r!@otoly orGatod cheok es defioed in Fcdcral Regulrtion CC and is Scnctald from Sll€s Dd! orGal€d by Paymcot.ch

6iEGi6r ft{crch. whc; tbc rransit/roding nurrbcr hss bee! ide*ified as ircligiblc fur ACH pmccering.

glgllegE! rDcsns sny docui.r(gtioD or guid€ providcd by Paymcntcch to Mrlch6Jn rclaring to ECP tr.n$oliois rnd PsytrEftcch't r.ch cal

i i iauiroronu t,tcrchoat must comply with to emble pmcessing of the ECP ransactions hqcurdcr, whioh mly bo ameodod from time

to timc by Paymcnlach.

ILICUA means fie Nstionat Automatcd ClEsrinS Housc Association which is an orgalrizrtion that .stablishcs .nd contslls thc Rules under

which financial in3tilutions lDay pro€e56 ACH ranraclions.

ECP ECP CR320 ,ol
Pae. I of4



CHA5E{i J.PMorgan
ELECTRONIC C-EECK PROCESSING AIIDENDI'IM To

TERMS ANI' OONI'ITIONS
FOR

MENCEANT PROCDSSING

Notllt rtlor of ChEra i8 . mD.dollar rraEaction Bont lo P.ymcdc.h by thc rct ivir8 f[EDcial itBt nbn wbich.dvt.s that lhc do]8

calfiitrcd li th! o sltut ECP tra$aqtiotr wss cith6 inc.nccl o( h!$ b€.h ch8ng.d. Thr Notificaliln of Changc provider lhe c.ncctod deta 1o

cmbh lhc pmcossing of thc c.orreoted ECP transrtio!.

POP (pot[ ofPurctrtrt trresns an ACH siDgle eEtry dcbil thsl hls bc. n corryc]tcd from a CudoDcr's check Pmvid.i at lhe poiat'of-purchase.

PPD tProrr.a{.d Plrment rrd Dcpo3itl is a crcdit or dcbit ACH enry origin.tcd by an otgenization to a ootlsun r's account lrascd on

@etmnsu!rcr.PPD!nlrietcanbouodforbothrec6ringandnon-reoufin8Payncnls,

fl@!i metru s zcto dollar traruaction seDl thrcWh lhc ACH Etwork by PayrE eoh at the roquesl of a Merchrrl lo E CBtorner's bqnk for
ttre gurpose of wrifyins, th. e.curacy ofltc Customcr's ac.ount dsls. It has thc slllrc infoEstion (rxith rhr cxc.ption ofthr dollar unount end

tnmaciion codc) that will bc carried on subscqued etrt-ie6, Prenot ! .I. oplioDsl to thc Mcrsha aDd Mercha shdl bc cb.lgcd for luch

scrvicc in accordaoce witl thc ECP Pricing Schedule to th. AgrocrDcnt, .firch.d heGto. Merch!fr musl wail thtte (3) BEincss Drys prior to

proccasing a slles lr.tr$ction sliq lhc s€nhrred dstc ofth Prcmtc

RctuLtb[ E b dt!ftld by thc Boatd ofcot!flDrs of th. Foderrl Ressne SyslcD ald iDplcmer 6 the Elcclrodc Furd T,iisfcr Act ( l5 U S.C.

0 I 693 ei .ea. ).

SlED!ts mcaos, in coD'l€ctbn wifi an ECP taosscrirl rll docuDctr ! or dstr prBt,trd to PlyDGtrtech ss ctitcrre of a salo or locsc of

@-*r"io." or torh (!s ,rDr!.rcriod otr yotr Applirrbn) to s Custoocr or 8ny tlfuod ot ptlrc adjl6lmcnl fitdc throuSh th. !s. of aD ECP

Lerrsactioq rnd rcfcrcrcs in th. lgrterrnt to '"Tr.m.ction drt!" .r .cfercrrtd ttrqcin shall ryly in equal rEellslre, in oontEcli]n with tn
ECP frEscrior\ to Ssl6 Drta as deflncd in thb ECP AddcrduE.

.!EI4(!dOIlId initirted E!tsiEs src consutrq debit tr.Brctbns. ThG N.chB OplfrthS Rulcs pcrmit IEL cntrics whcD thc Origiuror oh(sin3

lhc Rccciwr's aulhorirrtio, for th. dcbit cdry oolly vi! thc t LphoE.

II!!!lg[g-D shrllhav€ the meaning ret fotlh in thc ASreooctq but sh.ll includ. lny EC? t'ansactktn

Vrlidttlop h thc lutomrric proccss by which Plyruentech detcrmincs if tha StleB D.la, Rcfrmd or Pretrot! Fesenlcd arE caPablc of bcing

proc€sscd througfi lha Frdor.l Rcrerve System.

WEB lltrta.lct Iplht d/Moblh Etdcal aro d€bit crxricf iDitist€d prrsustrl lo .! .uthorizstion thst is oblaiDed ftDrE ih. socoui holdcr vi6

the lotcrrot or r wirclcsr rcts,o*.

AppLICADILtTy OF MERCEANT AGREEMENT. Unlcsr oficn*i.3! irdi:sGd in lhi! ECP AddcDdurn, csPihlizld ter6r i! tbis ECP

AddcnduE hlw tho nE nings sa forth itr thr A8r..trlGot. Thc lcrDs ard coiditbr$ of this ECP Addcndum +ply lo rI ECP trrtsactions

Foc€srod pur$usDt to thir ECP AddcndurE Utrlcss c*prcssly oontoEdictod by thb ECP Md.rdurn, all rctEs of the A€ir!.nl.ln chall also apply

io rhc po&sira olEC" t .lsactbB. withod itr aoy nuy limitirg th gcrnlrty of ttre fortgoinS, (0 dl of PryrEt{cch'. righli .rd rcoEdieB

udcr.-the furechcn with req,ect to Tr Ea.tiotrs (iacluding io ccrrrh ilstllrr. thc .ight to t toiEte thc..AgrEomaDl .llspctd Paym!8f of
furds, or rcq-uire thc nsintcrEtrce of a RErerw Accoun) sh.ll .pply ir cqu.l r|l s[r]o ECP rriEs.,tbrls, (ii) all p'ovilbB of thr Agtocot€nt

rclaliog to Cita4.b.cks (includiDg all ofPaymantlch's rigbt! aDd rEnrdi.s, ed .ll oft{crch.nr's litbititics, oblisrtioDs rnd ddics with tcsp.cl

th6rrto) shdl slso rtr'ply io rll ECP Rcturc-

ECP EC? Ad&nduo CR320 .,ul

PiSp 2 of a

3. PROCESSING AND PAYMENT.

i.l M.rchsd hcrcby agroes to pr€sc fu ECP tralssctiorls for ptoc6silg during the tefm of the ASrocmcnt !o Prym.nLch ard to pry
payracmcch all fees us s; forth in thc Pricing Schcdulc lo thc Agrc6-rn.ri or this ECP AddeDdutrL or as o$erwise set forih h this Agre€m€nt'

all in accodarrce with the ferms sel fo h ard;ur other speciarcationi, codcs ard rcquiroments 8s s€t fonh h this ECP Addrrdum ald the Uset

Guidc or otherwilc providod to l,,ou Prymentcch may chatrgc thesc fccs ftom tirno to time by Siving noticc of thc chanSc to you. Paymcnleoh

agrces to proccss all'traruaa ioni conditiorully upon Mcrchrnt's paymafi offocs rrd compliance with the teafis ofthis ECP Addend[m,

3.2 Mercba shrll peseDt Satcs Data for ECP t.ansactioDs lo PayDenloch in the manncr .rd within lhc time spccifiod in the Age€mcnt. All 6ucb

pr.scntod Eansscrions must be 6upponod by a previiously obtainod Aulhorizalioq if re{uirtd, ftom lhe Customer. Sales Drl! shall bc prqicnlcd

in a manncr and formaf ac.ccplabic to Paymeniech. Paymontech shall deliv€r lo a panioipant in the Federal Rescne Sysl.m data tlprrE€nting

such Salcs D&ta that pEss thi Validatioa proccss in a timcly malrrer lllowing for th€ initirtion of an ECP tratEaction to lhe Cusbrncr'6 bank

a4couot. prymenlectrshall nor process sny ECP rra$aqbn thll docs mt pass the Valiratiorl Paymentech shall r€potl k Chasc lhose ECP

tralrrlation;thar farl the Validation proc.ss and Mqchant hcr€by .dhorizes 8',ob rrporting by PaymeDtcch.



trHAsE J.PMorgan
EI,ECTRONTC CEECX PROCESSING AI'I'ENDI'M TO

TERUS AND CONDIrIONS
FOB

MERCEANT PROCBSING

4. VAIDATIOT{.

{.1 All ECp traNsclions and prEmtcs traEmittcd to PryEcdrch for proccssiog oust go lhrough Paymldcoh'! int rrlrl Vll latioD prococs. ECP

[-!r6aotioo3 thst ca rot be VdiLtld usinS thb procc.s vill not br prcc.$rrd by Psyrnentlch. P.yDcriech shall cx.(cirr tcaloisbh cfforl8 to

provile arcu-etc and roliabh valilarbn iniorrnarbn; howcwr, Payzrcatoch docs mt golr8otc! otc accu-acy ot availability-of-that informalbn
-Thcrc 

is no fuaocial rccot sc or p.yE r( povit€d for aEy chcc.k; or ECP traG.rlbor that a.€ lrtot tcturnod rcgtdlcss of whahrr Valilatiott

wxs Ecaived by Merohsrlt

,1.2 Merchsd sckmwlodg.s that dre vllirrtion sarvics provil? informatiol rs to Oc l clihood that .o ECP bansactbn mly be reffrn€d. Wlile

the Valit*ion scrvicc-s rmy bc uscful in rcdlEing oilrsll rlurDs ofECP r.caclioos, srch rcrvhar c8tDt re.sotrrbly bc crplcled b accurately

idedi& or detect cv€ry paniculrr irlrtrrrcc of. possiblc ECP rlhrn. Mcrchrd lckmwlodgcs lDd rgreos lhal oblainiru ! Vsllhtbn r€8pons€

aocs mt coGtitue a raescrration or warrary hom Paymc .ch or it3 irpplkt(6) thta . P.tticuhi traEaclion is: G) ernorcd into by iE rctual

authoriz.cd accouat holdcr; or (b) arforccabb $ginst thi acnrel elthorizod r.lount hoLl€.. P.ymornech sh.ll bave m_ lisbility lo M.rchant fot

aay losses or cbargcbacls. fur0-rnorc, Ucrctr'ant .ckmwlcdgos OEt rEithcr Pryrrcntech, ib sl?plicrs, nor any of lhcir rcspccli\t tffilidts'
ag",ts, rprcscualres, sl4plicrs, service povilcrs, liccorrs, contractors or subcoffsators d[ll bo &sporEible in 8ny $,ey for rny losscs or

damages arisiag fiom or as a rccult of atry ECP rrn6sctioD, or roy ACH Rcturn

4.3 lflhc Vslid.rioD 3crvb. i5 Gvaf inop.ralir,!, Mcrcbint's soh.d cxclusivc Fmcdy is tllr ] rtn3mtusb! 9! !.Lt_!9.Ytt"1 lh. ..rvic€s &o

opcrarioml ogaio. IHE vALtDAItoN siRvIcT Is pRovlDED 'AS lS' AND PAYMENIECH DISCLAMS ALL U'ARRANTIES,

frlErIER STAfl roRy, ExpREss, oR |MPLIED, INCLUDING ANy WATRANTY oF FlrNEss roR PARTICI LAR PuRPosE,

MERSHANTABILTTy, DirStcN, eUALITY, PERFORMANCq @NTINUOUS USE OR ERXOR-FREE OPERATIoN. Utrd.r no

circumstatrcs ehall pcyorcaoch bc fi.}b tor .try lo66.s or c.osls wlrrlloer,Iq crurod, dircclly ot idircqtb, in wholc or iD Pstt by: (D Mctcha't

or its agenrs; (ii) . third pony; or (iii) irrorccl ot irEomplcl! Stl.s D.l&

5. MERCHANT OBLICATIONS AI{T' AGREEMENTS.

S.1 M.rcharl agrr6 to bc bor!l(, by 8nd subj6.t lo the NACHA Rul€g, .rd to corply lhcrclvith. Mctdtrnl sh.ll m! thrct{h sd or omi6sion,

callle payoerJh o .,bbic thc NiCHA Rics. L rddi.ioo, Mcrshmt sh.[ ooqly witr 8ll rpptlcaU! ta11,_rn]es 1!.rqulatbG gov.ming

eleoronii check proccssioS, ohect convctsion udor thc initidioD ofcleclrodc dcbil Gdti.6 (whcahat by AcH, Pac.si[ila Drsft' or odErvis.),

mirairg, Urr noi fi.rua 6 Elocionic fuDds Tr.Bsfcr Acl of 1978, Rcgubrbn E, rhc Eloctonic Sigi.tltrs iD Gbb.l ald N{bid contr€tcc

Aol, thclJniforD Eloctronic Tr.Dslctbls Act dr erlactld i! t"y 6td.; sd rll Fcdcrrl Rcccrraa, ConrurE Fimttiil Prot ction Burau md

feAcrat frrae Commissbn tE8lhtbns ot rcqukct[cds (imiudi4 ttlosc rcLriDg lo Fnisl e'ymcal . 
qTTIPT- 9'r-tSin'l'd 

vi! ECP

tra6aorions). Merchsar rgrees m( to initiatc any ECP trrrsaction otia1c .oy rcl;on thrt vioh.r .oy spplicablc NACHA Rulc c ryplicsblc

hw, rule or rcguhrbn M€|'chrl|t 88t!e6 ro p.y auy .rd all fuan, fccs, pcaxi:s, lirbil L!, chuici !!d orb6 srnouna whi,h m8y be ilPoccd

"i"**""a 
ry-xecrre (or ot6r aiptlotli oa*o*) on lrrcrcha* Payucd.ch, or lhc orfuitEting dcPosiiory fuarrill hltl,nioD uilizcd bv

prymDlrch ; cotrtFcrbn with thctroctssirg of ECP li&|Brctiolr (tic'ODFr),_.s ! tctult ofyorr.ctioni, omlrsb!3, or ECP ErraactioG or

Eir n"r,r*, itrcludirg withou lioiltio4 iour 6ilur ro comply with tbc NACHA Rulcs (or olhcr rppliclblc trctvott't tuh!). Mcrci!'rt

"C.*" 
t" frrlit nd"dfy aad told Payrncnicch hermlcss &on'ity lo!!c_t, co"ls (itrldir* !(or*y'-' fo.s), -ltt&t,.f.. E uti* &o,o rny

Iricrohart noncompliare with th€ NAiHA Rulcs or rly Epplicrbh laa,s. Psymeotrch spccificslly dischims 8ll liability rnd r6Ponsibility for

Mercbrrt'i asscssrncot of rny servioc chrrgcs otr dithomrad cheks

5.2 Mcrcban shtll obtrin thc approprixc coruunrcr's Adhorizrtion prior lo thc itritbtion of rry ECP tr.tBrrtior 61 6uch tansaclbn atrd thc

;;.;try;;;rid. a*tooo iriorilxiro, iDctudill bant accourt'informdbn-b Payncit ch 8od if lpplicEble,.sry swplic. urilizcd bv

Merchaa oriroymcnech.s Decoscory lo p.rfoim the-servic.cs undcr thir ECF Adddndum. lt !h!ll b. thc solc rqporsibility ofrh€ M"Ehanl io

m!i[tsi! on filc dl such Auhorizariom. Mcccha] rhall provit Prymcolccl! t'on .!qlEsl, evilcnce of Aulhoriz iobs for which Mnrhant

has prE6ertcd ECp truDssctbns. Mdchatrt rgrlcs to maintain o! filc srd oatc alrihbla to Paymgntoch cvir€rE of oomPlia& wlh tll
i"go't"tio* p..airiog ro .lut5oriruiors ior E-p"riod of two ycars ftom thc tlriniiatb! or Erocatbn of lh. Auhorizalbn. Thc FovisiorE of

this Sootionihall surviw the termirslion of tbis ECP Adderldum .td the ASrcemcnt'

s.3 Merohr warrants that co .Dt of th€ Sslcs Data for each ECP ard Frccidrila Dnfi tnraaction ir aocurit, iDcludiDg tte s$ount of thc

trarBactb& lhe nccount nunrbor ard the financial imtitrlion's ABA numbor, ad thrt the ctrtsy is tinely'

S.4 MerEhonl will lot reiDrti{tc tra$actions lhat havc r;t passcd thc vslidstion. Mcrchad rho a8l!c5 nol io roidtiatc s trrDsaction lhar h's bccn

raturned b rhem fo, any othq rcsron ofrctun thal b mr .llowod to bc reinitiltod b the Cotl8umrt as pcr NACHA Rules' in thc crcnt thsl

Mcrrhant rcceivcs a ECi, Raurr Rcasoi Code for Rol Insufficicnt Fund6 aDd/or R09 Unoolloolod Fuds, Merlhsnt agr!.'r it shall not roiailiste

lhe tra$saction to tho Coraumq more th|tl thc two timcs cunsrlly llbwod by NACHA or as NACHA mry pcrmil in thr full,I€'

S,S Merchsrt ws,,raits lo paymc och, with rc.spcct to each Facsimih Dnft, that lhe pctson or whose 8loouDt the Fscsirnilc DI,fi wes drawn

authorizod thc issuancc oisuoh Facsimile Drri for thc smouot atd to tbc p.yec itatod o! thc Fscsimilc Draft. Mcrchant autlorizes Payrnent.ch

t J"tiifvt,"t 
"r*,, "".ount 

fot ony claln or ECP Retum boscd upo! sn unauthorizcd Frcsimib Drafi ard Merchsnt agtses !o indcmniry aod

;ld i;d";;;;;bss from and 
"grinsr 

rny clalED, liabiliri;, cort! ard expenses (includiry rrtorEys' fces) resutil8 directlv fiom any

brach of the foreSoing wananly.

ECP ICP AddcndumcR3?o iul
P!8s 3 of4
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5.6 Mcilhrri r@pse s ard esrraots 6al: (i) crch ECP trarls.rtior it origiEtca will ooEPly wih all ap9li:otle laws ard NACHA Rulcs; (ii)
Mcrchid will trol originrrc 6try ECP tsrnsrction 6r a third prlty Ecnder (.s that t6!l is fuin d io lhc NACHA Rule6) srd will ma dbw 8ry
third parry ro origimi an ECP t'oraaction thlough Mcrchrnt's sccou urd.r tth Agftr[rri; (ii, .ll ECP trar8rctioDs ,lsultilg ia s debit to

lbe Cuslomc' wil-l be authorb-cd by thc Cu6tomcr in writing r.rd si8lcd or similarly authenl,arod in a m.nncr thd complics w ith thc NACHA

Rulc6; (iv) Mrrchad will obteil Ird rctain proper adiorizdioD, il accordare witb all applic8ble larvs and lhe NACHA Rules, fot cach

initaboof a &lit or 
"Edit 

to r CustoDlr'r .ccount, aod willnukc copics lhcr.oftvtihblc !o Pryric cch upon tt4r.sl; and (v) M.Ebrrn
hcrcbt, rtlakcr to Plymcfircch, ard ccltfies corpli.nce wiltl all waflrntics 6it PayEeDEch or thc ODFI makq or are dccm.d 3o miko, uDdet

the NACHA Rulcs, in coDncctior with sny ECP TraDsactio! thst M€rchstt origirules.

5.7 Atry crcdil mrdc to Mcrchar{'s Customcr's r..oml as a rrsull oflo ECP tr.]Erctio! otigilatrd by Mcrchait (c.g., all issuaoce of a rcfund) is

provisioral u.tril rlle Cusromlr's reccivinS d€po.itory fttrrioisl innidioo (lhe 'RDFI', !5 frrrhct dcftEd in thc NACHA Rul.s) recciv6 fu|al
'sealemcnt 

for srrh ootry though s Fcder"l Rca€rve-Bank. lf fiIll settlemant is ml rcceivld by thc RDFI, lhc RDFI vill rec.ive e tetund ftom

the Custom€r, srd thc Customrr will not bc dcrmcd to hsve bc.n prid by Merlhsrt

6. CONTII'ENIIALITY.

6,1 M.r'chaot shdl tr€ar .!l hfonDatio! that coEcs to its aflcrtbn in co Ectbn witi this ECP Adderdutll italditB, but ool limicd to, informalion

corrcming Cbccks, ECP trsnslctioDs, CutoDrr's and Cuslo[Er's acoour s, as stictly coDfi&nrial CcoDI'ld.trtir] I ornEtion"), Mcrchar

will prev; dilclosutr ofconfid.ntial ldonnrtior! othor l}la! to rge s atd c.dtactot8 for fto pEPose of$lilling Merchlnl in complcting .n
ECitramactioo or qs sp€cific.lly r€quirld by l.u/. You heroby authorizc Psymcdcch to ptoviL Mcrcharl idorflaliotl to .ny supplier dilizod

by Machant or paymcnect as-nccessary to perform lhc eerviccs urrd6 this ECP Addcdum E ch prrly will stoJe sll media cotltrining

Ctraoocr account nuaber! old othcr accold informatior\ includiDg, withour limitsrb4 dl S'r&5 Ddtr &d Alr[otizltio!3, 8nd tsmlrt{ioo
t8I! neds in dr.rca limirod to rclccted pqsorIcl lrd prior to cithcr p&ty discrdirtg .try rlrtadaloornaining .c.ooDt iifortnsrbrl lhc party

o,1ll dot y it io 
" 

."oo"r rcderiag all aicount nu.ulbors ard othcr aooourt informalion u[prdible. Ifrl any time eilhcr pltly d.larnitEr ttat
Confidcrni;l InfouDatioD ha6 bccr comprcmilrd, suci party lvill lotify lhc oth., patty immcdirrely rrd 8ssi3t iu provjding notification rc fi€
pmpct partics as we dccm nccansary. The provbbos of thir Scction 6hdl swvivc the l€tmiMtbn of lhis ECP Addcidum atrd thc Agr€eulont.

7. ItEqE!!!g4. Exccpt ss providcd olhcr$i6c bcrpiD' this ECP AddedutD sball rernai! iD cffccl for ro lor8 8s lh. ASrc€Dcrr rEmahs in cff.cl

frfiili 'i1" 
eg,eement shall tcrminarc or cxpire for srry rcaroa this ECP Ad&ndurn ard Payrntroh's oblig.lion lo providc Ore scrvices

t"f.tirg to gCp t i"*tions shall also termistc. Notwiths;ndilg the forEgoing, M6cha acktDwLdgrs thrt Paymentech msy te.mimte this

ECp Aidendum and irs pmvision ofservicas hcrcun&r st rlly timc (0 upon thirty (30) days prior writtcn rDlice to Mcrchlnt.

t. CONTTNUEL ErFECT. Unlcss othenris. .lDcrdod by the tcms ofthis ECP Add€rdu4 thc lcrEs ofthc Agrclmcnt shillcontiEuo in full

forc€ atrd offcct.

ECP E()' CRl20 ,ul
PEgc 4 of4
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1 Scope, purpose and interpretation of these Terms and Conditions

t.l
Undorstandlng these
Torms and Conditions
and Your Agreemenl

1.2
lnterprotlng this
Agreemollt

1.3
Changes to the
Agreemenl

2 Use of the Services

a) Th€so Terms and Condltlo.rs govern ths S€.vicss and aro etrslive on the date you

sign your Application and are subrect to olrr approvd of you * a ojstorne consisilent

with our oEdit undsr,tlting pdid6 and Focodur6'
b) Th€6o Tsms and CondlUons 8nd the othor JPMC Oocuments form tho Agr.fiia

and ,€presant th3 €iiir€ understanding b€twsql lhe Partl€s rd t6placa any prarious

relwant agr€emsnts for the Servlcls.

c) By using tho S€rvics you agree to all terms of the Agre€rnsnt.

d) The Aeroqn€nt shall cortnue untll it is tcrminated by you or u8.

e) You will use lhe Servlc€s for business purposes only and not for parsonal or

conEum6r puDo6os.

D You agree that lhs Agro€tnent govsns any use of th€ S€rvlcca thar may heve

occunod b8fora tha Agre€ment became efiocflvo

g) You agroe that in entsring thls Agreernont you havo not relled on ststam€nts or

repr€sentations we hav€ made.

a) Capitallzed ttms ars ddln€d throughout and at the end of this Agre€mcnt-

b) lf thdB is an lnconsid€ncy b€tws€o thls Agreemenl and any JPMC Doormsrt, the
tsrms of thls Agr€amonl wll provail.

c) ln 6qch JPMC Docum€flt:
. s€ction h€dlngs ar6 br convdlislc€ only and do not sffac{ ib moaning
. "lndude' or'includlng' mens'indudng withot t limitation"
. 'can' snd 'maf ha're lho 6sna manlng and allo\ 

' 
a Party to bke, or not taks'

any ac{ion ln lts dlscration
. trrif, 'snatf ana'muGf havs lh€ sams meaning snd roquire a Party to t8ke,

or not taka an adlon
. a rofgrenca to a documenl lnclud€s all chang3s, am€ndm€nts, sch6dul6,

exhlblb, and supplffients to lt, and
. a word has the same meanitB In both its dngular and plural forms.

d) lf thls A€[odn6nt psmits us to make a d*lslon, glvr consenl or apfo\,e anylhlng,

It wlll be at our discrstlon, in good falth and @nduslve.

e) We can changa lhis Agro€m$t, includng susp$ding or dlocon{nulng any saMc€'
bv oivino vou ;o0ce and anv dlanoo is efisdlvo from the data indlcat€d on our nolice
Wc-wllf 

-ty, 
but aro not rGquircd, to give you 30 day6' nollco boforo 0le effectlve date

of any charEa ln a Fee.

b) Whgl we give you notico of a change to lhls Agroomant and you cor inu€ to uso tha. 
Services, iou dccept such change frorn ths dats lt takos sffgcl.

c) we can also notry you sboul any teture ws add, dolde or modify. lf you use our' 
new or modified f&turcs, yol egree to any related requirementE ws tdl you aboul'

d) Our fallure to oxtcise or dslay exerdslng I right under th! JPMC. Documflts is

n€ithar a waiver of any dght nor does it proclud€ us trotn further axercise of any right
Any waivor by us is not €fioclive unl€ss il is sign€d by us.

a) You agree that for all transactions lhat origlnale in the U.S.:
ie will ba your exclusive provlder ofpaymBnt proc€ssing servic's, and

. yorJ will submit a such lransactons to us for processlng

Standed M€rd|anl Proc6sslng Aoroem€nt 
-US-CR 

lzi-Sap
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2.7
Accepting equiPmeti

J.PMorgan

a) The Card Nelwott Rul6:
. are gen€rally avallable dkoctly frdn the C€rd N€tt ,orks, and
. gov€rn lho S€rvices and your acceptance o, Cards.

b) You a9r6:
. to corngy with all Card N€ltt o.k Rul6' lnduding the Chase Requirem€nts

applica6li to your Chase TransactlonE, appllcable L€gal Rsquir€monts and

the Security Standards
. not to caus€ us lo vidate tho Card N€ll,voIk Rules or Saanrity Standads, and
. to raimburse us for all Card i,Ll$mrk Liaulili06'

c) A Card Nstwork may roqulre, and you wlllfully cooperats with:-
an invesugation, rovi6rv, audlt, or inspsllon of your buslnsss (including your

premlses;, dtraany or through us or an agdlt, to ensuro you are complying with

the Card Network Rules and Socurity Standards' and/or
. th€ sngagernmt of a forensic lnv€sligator apFoved by the- Card Notwolk to

investlgaG any kno\ /n or susp€ded Seurity Breach affecllng you' your

Syst8ms or your Merchant Servicc Provid€rs.

a) You will comply with our usar guid€s ralatod to tha Servic€8.

a) You will dBlgnate ln Propsr Fom' 8nd malntaln' on6 or more s€ttlBm€nl Accounts

to rEslvs settsnent fundE.

b) Wo will fund your Set0sn€t Account fa tho amqlnt d your Transadions minus 8ll

Fee. we wllihave no resPonsibillty for 6ny ssttldnont of Transac{lons lnvolvlng catd
Notworks that ssttle lunds dlroctly to you.

c) You authoriE us to lnlliato ACH, wlre transfs, or other electrcnic credit and debit
'entri€s to your Ssttlqncflt Account for aroults otmd by or to you unds this

&rcncnt, ragsrdl66 of tha sourcs of lhs accounf I funds'

d) Your s€ttlrmant Account will rllnlln op6n whil6 wo plovlde you with our Sertyic66
' rJ to, it l6ae l8o dsr6 afi3{werds (c longer as wa may requ€sl) During this tims

you wlll:'. 
€nsure lhat rfl€ are psrmilt€d to initiatB dobit 8nd crodit onties to or ftom the

Saltl6.nont Account
. not do anything that would prev t us ftom deblting or crsditing a Settldnent

lccomt, incluiing closlng ihe Account, revoking our suthority to d€bit th3

account, or imposing a ddit block without giving us at l6ast ten bu6ln66s dayt'
notlca and d€slgnstlng a n€r.v Sottlement Account for our us€, and

. ensur€ ths Se*tlement Account is usod tor businoss purposss only, and not

for p66onal or @nEumef PurPosas.

a) It wo sell or otherwiso provide you wlth t6tminds or clher squipmant:

vrr ar€ the €quipmonl reselbr, and not tha menufactur9r
. wawtttglve y6u pricing and any addiffonalterms (includlng any manuftcluret's

warranty) before Purchase, and
. oy acceiiing the aquipment' you agroe lo any r€lated additional terms'

Ror. 2024'SEP Page 2 of 26
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2.2
Complying with Card
Notwork Rules and
Chaso Requiremonts

2.3
User Guldos

2.1
Authorizing
Transaclions

2.5
TransmitlirE
Transaction data

2.6
Your Settlemet
Accounl

Stendard Merchanl Proc6sslno Agreement -US-CRI 
24-Sep

a) Each Transactlon must have a Yalld authorizatlon code'

b) ThB authorlrrlion coda b ,ic{ a repras€ntation ftdn us, a Card l'l€tlvork, or any card'

lssulng bank lhat a Transaafm:
. is valid or undEPut€d, or
. wlll not bs subi*t to ChaEeback.

c) You will not orlginate ony Transacton lhat violal€o a L€gal R6quiremenl ot the Card

ll€twork Rul6.
d) Wa are not oHigated to process a Transadion or folow an lnstruction if ws have a

good faith r6qson to dsty it, such as suspccllj !6ud.

a) We will transmit vour Trar6acdon data to tha sppllcablo Card Nstwotk' lf a

Tronsaclion lruotv* an Ellgible Chas6 C8rd, we will proccss ft dir€cty as a Chasa

Transaclion-
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2.9
Amerlcan Exprsss
(AMEXI OptBIue

Agresn€nt.

2.10
Transaction rsEtrictlons

3 Fees, Chargebacks, Refunds and Reserues

a) lf you rvant to paddpat€ in lhe American Exprss OptBlue Program thgn you mud
' 
cohpy t"im mb requir6rnenls s€t forth ln Erhlbll I to this Agrednarf. Capitallz€d

tsms na anrswise ddnod ln Exhiblt 1 shsll have the meanlng 8d lorth ln this

a) You will not subrnlt any Transaclion that:
. origlnatcs from a busin6s or sioro location ortsldo of the U.S.

. you knol or should kno ,ls illqal' ftaudulent, not autholized by th6 .rrstomet
or is anhoizcd by a ousto,ner colludlng with you lo cornmil a taud, or

. could damage lha Card Network's goodwill or r€pulation.

b) Unle3s indic€t€d on your Appllcation, you will not submit any Transaclion

r€prGq[ing an installmslt sale, a tul or pa]tial prapay,n€nt, a d€fened paym€nt
ptin ctrarge, or a reurltE bllllng tranEaclion, or olhe isa q.rbmil any Transaction

until all goods or servlocs a]e shlpPed o. pmvided.

c) You wlll glvs us at least 30 daF' notico ot
sig;ificant chang6s to yol.lr buslness, products or 66rvics, or

. aiy lrrcrease ln the av€rage timc Htitoen taking paymenl and lho shipmal
or dolivsry ol the goods or sdlrlces Mllch that paymer relst6 to (whcre we

have prenriarsly approv.d you acc€pting advsnce payment).

d) Ercopt as lh€ Card Nglwork Rulos allo ', you will not giv€ a cu-stdner cash as part. 
ofa iransacdon, lndudlng wtEn lhsy ar€ tedaorning 6 pr€pald cad'

6) At ardy polnt of lntcractlon, you will darly ad sxpliduy tcll your orgtom€r who you
' 

ara, ani distlnguish yoursdiftom any thlrd party such as a thirFparty m€rchant or
your6upplbr.

0 YoJ wlll not sell, buy, glvs, e)(dEngo or otkrv{is€ disdose Cardjnfomation a any

mat€rlels lncludlng bia tnfomallol to anyon€ oth€.lhan us, a Card Netn,o[k' or
for a valid l6qu6t fmm a Gorcmment Authority.
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3.1
Paying Foe3 and other
amounls due

a) You wlll pay all Fe€s in ftll and oonsidcnt with the JPMC Doqrn€nts wilhout 8d-' of or ciuitorOalm. We can deut Fc68 from your Sdtement Accounl without

notifying you ragardle€s of whcther ws prB/iously Providad you with invoices for

Fs€8.

b) YolJ will pay or rdmburs€ us for anr r&sonabla attornoy fec and oths costs ln' 
connc<rim with any Claims or disput€s undr. this Agrement-

cl our Fs Schodula. or anv involcs lhat ws prcvide lo yoJ, ls th€ offdal rscord of

Fes you o /€ u5. lf lherels a dlscr@ancy botwGctl the Fse Schodulo and another

.tpMC Docrrnsrt, we wlll deternlne whldl smour is corecl.

d) ln addioon to any FG you pay us, wa msy also rE€lve commlsslons, rabatEs,
' 

intorchango or olh€r compensation ftom lhird pardos ralatod to any S.'vico'

e) The F8€5 may be adjustod to rellect (i) in€rea8€6 bJ Card Nstworks ln intetchange,
'assosmttt", (ii) other Cara N*,,ro* tes' additional tccs lmpo€od by the- Card

t'tatworks, or'1iii;'lncroasas in third Party fG ldfitfi€d ln this Agrcnent or in the

JPMC Docum'e;ts. You will pay all such adiuded fo€5 and each such adlustnsnt
shell bmme efiecllvo on th€ dat€ ths foe i8 implcm€nted by tho Card Nstwork or

third plrq provider.



JPMorgan

0 To r€covor Feo6, Chsrg*ack6, R€3en €s, Catd t{a$'ork Liat'iliti3s, and other

amounb you owa und6t lhls Agfemdrt' wa can;
. wttliold sorne a all of your settlaneit funds (or any othgr funds that would

dhawiso ba payable to you), and apply lhdn against amouflts due
. d€bit your S€ltlsnont Accounl
. recalve prompt paym€nt w hln ivg buslnoss dsys afr6r ouf requsst
. apply tho amQr{ of anY Rserve, or
. ciil*t ttrem in aIry otht mannsr alow€d under thls Aoresrn€nt'

3.2
Chargob8cks and
Refunds

3.3
Holdlng a Reservs

4 Statements

g) At our oplioa, we may also racover amounts due and payablo you owous or any of
-'our 

Affliates, whefher under this Agreoment or othefwlse, by lYithholding and

applying settlernart ftnds, dsbiting youi Setoernent Account, recoivlng payment from

you, applyng the amounl of any ResevG or coll*ting in any olher manna as

provlded above.

a) You arE r€sponsible for all Charggbacks assessod to us und€r Card Nstwort Rules'

excaot whss e Chargeback:
. ls reversed ln y6ur favor, in which cas€wewill rofundtheamount' or

. results frdn a consumar-lnlllated, fraudulenl Transac'tion using a lost or

stolefl mobile dsvice or Catd, unl6s yotr wtre lnvolv€d in thsl ftaud'

b) You are r6ponslble for all R€funds submitt€d ior pmcosslng, lnduding onos third
' 

parties submtt using yourcr€donllals wlt tout your authodzstlon'

a) Wo can r€quir€ 6 R6sve lo prot€d us against lh8 risks-'ltom you using the San'lcs'
' 

lncluding Cirargebacks, Retunds and Cerd N€tworl Liabllllios a to prolel our ablllty

to colled end rtcover amounts you o/r,9 us gs d€scrlb€d above'

b) Wo will notify you of tha amour of any rsquircd R6dve, whlch wa will d€t€nnlne in

good faith.

c) We lvlll hdd and conEol any requir€d Res€rve.

d) Th€ R€ssvs will nd bear intercst, and wo can commingie ths Raorvs with other

tunds.

e) You have no irt€r6t ln any Res€rv€ other than a contlngent right to r€cslve any

unused fund8.

D Wemay pcdodically:
. lnclgase your r€quilBd Rgs€rv6' or
. dum R*arve funds we no ldrger nood to manage your risk'

g) Whgl we decide that wc no long€r nsad a Rcsewe, u/e will rolum all unu8ed R€aorvo

fund6 to you.

h) Our right to requira a R€sdvo wlll survive t€rmlnation of lhls Aorodn€nt This m€ans
' tra tils sectlon wifl rrnain in force wcn lf you or u'€ tdminats tho Agrasnont'

a-l
lraking Slrtemor s
Evallable

a) Statsnfits provid€d €lscttmically are avallable for you lo damine wh€n we:

. mako it avalabls online, or

. send notiflcation of its avallablllty.
b) Wo are not r6Ponsiblo for:-' 

.- 
- 

Vr, taylng on balance, Transacdon or rslat€d lnfomellon that i8 updatod oI

co[€cted, or
. the accuracy or timdiness of idormstlon supplied to u3 by any third party'

c} You aoIog that ou] Statom€flts 8rc 8r,ffci6nt for you to lnspgct 8Id r€vl6,J activity and
' 

b ids;tify enors and unauthorizad or allor6d Transactidrs'

a) You wltt pLprty:
examlne pur entire Stalemdlt ooce it is available, and

. notiry us f you cannot acce6s your Statdndll'

t2
Missing Stalomenls

Slandard M€.dant Processlno A{remeol -US-CR124-Sep
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srrors and timslinors of
Clalms

b) You will promptly, and no lator than 60 caladar days afie, tho Statern€r datc,- 
rmndle youi Siatsnfit with your Setttemd Account bank slatfii€nts from the

sama p*iod, and noliry us of anf
. unauthorlzed Transactions,-lnduding any claims of such activlty or rsqusstsd

adJusfinents
. altratidrs, €rrors, discrepancies and in€gularities' or
. di8crepancios you ldontry whon r€concillng wllh your sctuotrient or othor

account8.

c) lf you do not act ln tho timefames above, you agra lhat you cannot:
. asserl you axdcised regonable carg snd promdn€ss in rovlsl 

'ing 
yout

Statsnent and ldentlfoing sno7s
. b€ rdmburssd for a clalm rsfused as a result, and
. mako a Clakn or othdwis8 ad a0ainst u8 fc a subsequent loss that was

pr3vsritabla or caus€d by lhe sam€ Mongdoet's repeatsd acl'

5 Gonfidential lnformation, Uso of Data and Publlcity

5.1
Ko€plng informatlon
conflder ial

a) Eacrr Party will keep all Confidcntial lnfotmation confidsflal by taklng th€ ssna' 
reaaonable care to p;evont unauthollz€d disclo6ure as il does for its o$'n confrdsntial

lnformatlon.

b) You agre€ lhat:
wiran you uae our S€wices, I,ou may rocelve confdmtial lnformalion that b
8ol€ly our properly q that of our lic€nsors

. yot, ritt teap bt eonnOertial lnfamalion ln confidencs and dsclose lt d y to

i Person nrtio needs to acc6s ft for thoir du06s rBlat8d to lhe Sorvic6' and

. vou will not dlEdos€ lhe tgrms of thls Agr€ernent, the amount of lhe Foc or

ihe contents of ary JPMC Documenti other than as rcqulrsd by L€gal

Roqulr€rnents or Card Nelwotk Rules.

c) Th6s oblig6tions do not spdy to lnffination that:
ls nor-, c later becom-es, availaue to the publlc, through no adlon (orimotlon)

of a Party in violaoon d tlde Agremsnl
. is disdoied consist€nt wlth e Legal Roquirsflrsnt or th€ Card Notwork Ruls,

or to dolend or proseqlte a claim or legel proceeding
. is obtained frdn I thlrd paty lf lhe rocdvlng Party ls not 8wa'e that third psrty

was ]€qulrcd to keeP it conlld tlal
. the disclosing Party agr€6 can be shalsd
. the r*elvin!'Parfu lndependently da/clop3 wilhout using the Confldfltlal

lnfomallon, or
. a Govemmont Authority rcquasts.

a) We and our R€lated Pssons can di8dose lroul @nfd€ntial lnformation to:

any of our Rslated Porsons and th€ir offcrE, dlrectors' snPlqlees, agents'

attdn€ys, auditors, consutlants e]d olhor banks
proposed assignoes and your agonts, attomeys, auditors and consultants
a Refonal Partnor
tax 6dhoriti6 (thls msy lnclude your nsmo and account numbs), and

oth€. third pariies if the Conlk €ntial lnfomation is aggr€gstod or doas not

dkec{y ld€ntit yotr or your v€ndors or suppliBrs.

5.2
Permined dRclosures
and u6es

b) We and our Rcllted P€rsons can use and disclosa your Ccflfidential lnfomatbn:
. to offer, provide, melrtain or servica thc Servic6
. to comply with L€al RequlHnont6 or th6 Card Network Rulas
. to prevdnt, inveiigate or reduca fraud, 6nd for risk managemont and

oPeratlonal Purposes
. to markel or sdil JPMC prcducls or sswices to you and your Rdated Petsons

. to analvze. summarlze and cornpile Transaction and othcr dats lor busin€as

purposirs, resmrch, slratogic planning, product and seMca dBvelopment and

promolion, and

Standerd Merchant Procesglng Agr€em€nt -US-CRI 
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5.3
Publicity

6 System and lnformation SecuritY

J.PMorgan

. if allor€d by snottler JPMC Documfit.

c) We can bansrer your infulma0on lo aIry Affiliato branch or unit' indrdirE subsidarisG' 
ln other countri€s whors we or ou] Afffliats does busin€ss or has a Servica Pro/idt'
Soms of thes6 iurisdicdons may not Pror'ido the samo level ot protection for )our
information as the lan s $tllore you are bas€d.

a) Wo r€s€rve the right to identry you as a cll6 ctlstomer on our wsbsits andlor ln public

stalsncrG or mirkanng matedaB, and may use your name and l€o in conn€dion

th6re!,vith. From fms lo tlm6, we m8y also requ€sl your particiPation and coop8ration

in case sttdles, surv€ys, client t6llmonlalE, prqrotions, et enls or confereflcG' or

olhar cdlaborative marking acUvitios. You agroo to considst such requests in good

faith, but such aclMties and ths ueo of your name or l€os in connstion with such

activities shall rsmain subjec{ to your prior written approval. Excepl as sd forlh 8bo/6,
neither Pady shall make pr€ss rsloases or similar public statem€nls regarding the

businsss rolationship that is tho subiect of lhis AgrBomsnt withoui the oth€r Parly's
prior Mitten p€rmission.

6.2
Your lnGrnst security

6.3
Prolecting againsl
cybcrlraud

a) You, and aach of your Authorizsd P€rsons, are r6ponsible for inslalling, malntalnlng

and prot€oting your Systams, no matter lvho owns them, indudlng:
. keeping aita transmittGd thmugh yow Syd6ins seoJre and applylng Sofiv,ars

updat6
. cimflyng wittr all datE and sysian saJrfly L€gal Requlrsrnents (and any of

our relited policies and ptocsdur€s that ure have made you awsre o0
. applyrng reasonable ssilily slandards that ovolvs to addrEss cfisnges in

tochnology and cybsrsecurity, and
. <tefendin!- your Sydems againsl outdde threats, unauthofu€d accees and

data loss.

b) We can rdy on data rEaived trom you or on your behalf and w€ are not liable or
'responsible for the authd[idty, accuracy, co]ru4on, dlsapp€aranco, thaft or

oarirege ot, or tamperirE with, yoarr data' indudlng 8ll Transaction dat8 trans'nisslons'

cxcepi as provided by L€gal Roquirqnent6 or Card Nstwork Rules'

c) Wa are nol responsible for your Syst.rns, including:
. their eroI5, malfundions, Gilurss or comPatiHllty wfth our syst€rns
. nolirying you about upgradcs, fixes or snhancsnents, or
. giving you tochnical or othsr 6upport.

d) You will corfim wlth your advissrs that your Syst€ms and the lntsnet are suitabla

for lh€ Servlc6.
e) You acc€pt all opsrating, psrformanc€ and sccurity,isks in using your S)'stems 8nd

an opsn n€hiork.

a) You ogree lhat uslng an opsr noirrork srch ss th€ lnt€mc( has s€cudty' coruption'

tran$nission eror and access availsbifty risks.

b) You will ragularly assss and update your lntarnet securlty, includlng your browser'' 
encryption, anti-virus' anti€pl, ilare and lnternel ssculity sofru'are'

c) You agree that having malware dr yqrr comput€rs (indudlng koystmksloggar

malware) m@ns You:. have not maintained proP€. funcdonlng and s€curity of your systsns
. will be lisble for any r€latod Cl8im, and
. will be pr€cludsd from making 6 Clalm agalnst us Ielaling to that malware'

a) You agree lhat ws arc not:
. your cybars€culity consultant d advis€r' or
. llable fu any Claim you incur bas€d on cyb€r infomalion wG do or do nol give

you.

Staiidard Mo.chant Procsssing Agrsneflt US-CR124-Sep
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a) You must us€ any Socurlty Protocol !fle issue or spplovo whdl using tho lnlarnol or
other al*tonic moans lo:
. a@6s account or Transactlon infornation
. lssue an lnstruction, or
. orlglmte a Transadion.

b) You agrcc lhat wh€n any Socudty Protocol is us€d, you 6re r€sponsibl€ for lts us€ and

safckoeplng and lr8 can drfor@ an lnsruc'ton wB havo vsifu-
c) You and oadl of your AulhorlEd Psrsons will:

. safeguard all S€cudty ftotocols, and

. make sur6 only Aulhodzed Pdsons know of and us€ your Securtty Protocols.

a) You will have:
. controls ad€quate to prqnpty d€tect a potsntlal o. sclual Socurity Braach of

your Systems, and
. a rGponse plan for a Soatrity Br€ach csrsbtent wlth cunent cyb€rsecurlty

pracdcB.

b) You agree to:
. no ry us immsdately lfthsrB has b€€n, or you susp*l thar€ may b€, a Socurity

Br6ach
. ptovids the d€talls of tho S6urity Btlach
. fully lnv€s gate tho Ssldty Br3acfi, and
. cooporate with us to ramediale tho S€curity Brecrl.

c) lf you do not nolify us lmmsdialsly about a Scurlty Br€6ch or misus€, you Mll be
pr€clud€d from making any subs6querrl rslat€d Clalm8.

a) You agrE to noflry us prornptly if you use ol lntend to uss a Morchanl Ssvic€
Provid6r.

b) You aro r€sponsible for the scts of your M€rchant Sorvic. Provid€rs, and wlll:

snsure any M€rchant Scn lco Provue you use corndies wllh S€curlty
Standards and ls roglst€r€d with the C d N€lwoIks

. dlsure any thlrdfarty paym l sofl\ryar€ or applic€tlons yot use to transmlt,
store or process Cafit lnfomation comdles wllh Socu,ity Standsrds, 8nd is

r€gist€t6d wlfi or rscogniz€d by the r€lervant Card N€aurodc' ard
. pay any Card N€*lvork Liaulldes resulting forn thc Ects of a Merchant SeMca

Providsr, induding fom a SoqJrity Bl€ach.

a) You are solaly r€sponslblg for your us€ of third'perty s$vica pmvidgrs' systoms,

socudty and @rnmunlcatons sdlvare and 6ll ralated costs (lncludlng ior equipm€nt

or sofirarc).
b) Evsn lf wo sugges{ that you uao e thir+pErly ssrvico provids or Bystem or fr( a' 

thir+party litalink to dosrr{oad softf,are, r,ro do not drdorse any tlin -parly systtn'
sofhrare or slte and you accepl all rlsks rolated to th€l] u8€.

6.5
Sscrrrity Brsaches

0.6
Keeping information
Sgcuro

6,?
Using third-party EorvicG
providers

0.8
Location of Sorvices

C€deln Esrvlcss may b€ pcdomod by us or any of our affiliales, includlng 6ffll8tas'
branchG or units b;at€d ln Eny colntry in which w€ conduct business or havo a
ssrvlca providgr. You authorlze us to transfor your lnformation to such affliolos,
brsnchG or units 8t such locations as r,Y€ de€rn appropriat€. Wa reserve the righl to
gtor6, access, or via,v data in locations wo d66m aPproprlete fur tho s€rvices provid'

Standerd lrerdrs'lt ProoesslnO Agr€€tnent US-CR124-S6p
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7 Termlnation

J.PMorgan

7.1
Mutual Tsrmlnalion

7.2
lmmediate Termimtion

7.3
After Tsrminatlon

a) Eithr Party can torminde this Aor€smdlt by giving ths othar at leosl 30 calendat

day8' Fior notco,

b) ln additlon to any terminaton dghts und€r any other JPMC Oocumant, dlhs Patty can-'immeOi"UytcrirlnatothisAg;omsrtbygivingthoothsrParlynolicebeausoof:

. failrra'of thr other Prtyio prompny pay amounts ow€d to lho tsmlnatng Party

. fdluB d lh€ othot Paty to comply Yvith this Agreemslt or any oths ag'€€tnent

b!fiEn th€ Panias
. an lnabllity by th3 oths Party lo msel its dcbts as they bacom€ due
. rcaiverstilp, adminlsfauon, llquldatlm, bankuptcy or simllar Prccsoding
. a6signm€nt to benefit lhe othtr Parly's ct€ditors or anylhlng gmllar

. a good falth bollsf that tl€ othor Party matdially broachod a repres€ntation or

wsranty or has or€ag€d in trsudulent actlv'lty

. a gooo iaith beliot ina tm omer earry's inancos or buslnsss is impaired

. , -S-d 
falth belief that lhs offi6r Party'8 actlvitiG are not consist€nt with the

tsminaling Party's appllcable pollcies
. a Sood ta-tn UdlGf f-trat any event tas slgniltcsntly incr€ased the riEk to tho

tsminating Pa y or vidEtc lts pdici€s olpPcedgGs
. a t-egat iequlr6ment or CaId Network Rule or failing to corndy with any of

th6e, or
. a Mat€rld Adv€rse Changa to the othcr P6,ty

. Wo can inm€datdy larminete this Aorsllcnt or susp€nd or t€rmlnate tho

Sdvlces bY g[ving You rlolica lt
. a Card l\l6tio* a-sts uB to, or imposes burdensome' codly or lmpractical

condillons on our dellngs with You
. pu or any of yo.rr pdndfu o,vn*s orollicds bsqnos llst€d on e Cad Ndu'ork

databasc o, tqtnlnatod q high-{isk machanE, or
r \,ou ar€ out ln a ciargebaoi< monitorlng or similar Card t{€fiYork dsk-bassd

irogram, s ws daermine that ydJ havo cxc€sBlvo Chargobacks- 
-. io,ioo not t.ansmlt Transacdon6 tous ior a p€riod ofmore than 180

cons€cutfus days
. you issuo Berar Shar€s or you ars a Bearer Shars Company

a) Aftsr tetm inatim of thls Agraem'tt, you shall contnue to b€ liable tor dl Cherg€backs 
'-' 

C*,na". Foes, Card ttd,vo* ttadrues, cr€dltE, and adJustn€nts resuldng lrom or

relating to Transac'tions proc66ssd pursuant to thls Agroom€nt'

b) lf vou subnlt Transadions to us ats th6 dat6 of tsrmlnalion' ule mayt bln 3re nq-' '#J;Jd 
oroces" sucn Tranaacdom. Any Transac{lons w€ prccsss wlll bB in

accordanca with and subjccl to 6ll of tho tsrm8 of thh Agroement'

c) This orovision will suMve tarmlnatlon ot this AgrGamsnt Thls m€ans thal lhls

s'ec,tion'will rernaln in fdce 6ven if you orws t6rmlnde the Agrccment'

Starldard M€rchant Processing Agre€anont-US-CR'12'(-S6p
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8.1
OuI Liability

8.2
Set-off and grant of
security interesl

8.3
Waiving Speciel Damag€6

8_,t

Timely tiling oI claims

J.PMorgan

8 Liability, Set-off, Waiver, Timely Clalms, lndemnlfication, Dlsclaimers
and Representations

a) Urder no circwfldanc6 wlll our finandal llaiini€s arising out of a rCated to this

Agr€ment s)coad ths total bG Paid to us unds Uis AgrEment not ol fsss' cfErges
afo dhcr amounls pdd to the Catd tlohrvcks or caId lssullE banks' ard any third
party fe6 b€lng cfisrgad to you on a pass{|mugh bads, lncludl,E' wlthoul limltatim,
Interct ange, as-sessnr-mts, ;nd cant N€two* tlaulities, for th€ six months pdor to lhe

tlme the liebility aroso.

b) W€ are only liablo for reasonably forusoeble damagss direclly csused by an act that

is ryithin o,rt ol,*t control and 8ra nol rosponsibl€ for your actlons, inacdons,

omisslons, dglays olfallures, or thoso of thlrd padi€s.

c) We are not liablg lor any delm of nogllgstce if we follow our procedures, whlch you

agre€ coarsttuto our a)(trcis8 of good faith 8nd ordinary care

d) We aro not liable for
. Any fraud or fotg€ry (oth€r than by u3).

e) We do nol guaraniee:
th€ s;udty, srquence, lim€linola, acalracy or ctrndet€n68 of any 6arvice'

data or tcchnology, or
. accoss to any servico or technology.

a) We can, wlthout no rying you or maldng a d€rnand for pay,n€nt r€tain, apply or s€{ ofi' 
any amounl w€ otva iou oitnevatueofany of your propsrty in our poss€sslon, against

any amornt you ow€ us or our Afffllat€s for sny obliga0on irespec{ve ot wh€Otor

$6 havo madc any rdatod dsnsnd (even lf lt b urrnahr€d).

b) we can €xercisc our set-off dgms by any means w€ conddsr apFopriste'

c) You asslgn end g[8]t us a lien and sacurity inlcrlsl in all your accour r, funds and

credlts nlth us to srcure your obligatms and ldlili€s to us.

a) The Partl€e 6hall nd be llable lor any Spoclal Damag€6, rBgardbss of hc form of action-' 
ano erren Il advlsoa of I possibll[y ;f Spscial Damag6. Each Party h€reby walv36 the

rlght to dalm or r€covel Sp€cial oamag6.

b) You must flla a Clalm in conn€ction lvlth the S€rvicss or any Transac{ion with a' 
triOunat or court of comp€t€nt iudsdlctlon w[hln t$,o years of tha ci/d that gave rlsa

to the Claim. Fallule to do so rrvlll men you hav. waived that claim sgsirEl us'

Standard Merchant Processlng Aoro€monl US-CR124-S8p
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a) You agrs to unconditonally r8l€8s8, indo.nnlry, defeild and hold harmless us and

our Ralatod PsSonB ior any Clalm arislng lrom or rdat€d to:
. us provldilE Servicas, or accapting or proc6slng a TranTc{on or lnstruc{ion

ftorir you, your Authodzgd Psrson or on your b€half r€latsd lo the Sorvic6 or

othorwise consi$dtl wift thb Aoreeansnt
. us paylng a Tax, intsr€st or pfialty lor which you t€ lisble or for which wo

othorrrise havo no resPonsibility
. uE taking any adb{t p;rmltt€d by lhis Agr€6m6nt, lncluding ffsttding agslnst a

Claim
. you brBad ng this Agfanont o( any JPMC Docum t or a representatlon or

watranty you givo in any JPMC Docums
. you dairirlng- againsl a Catd N€turort or payment nelwork rslallng to the

S6rvlc6s or a Tlansac{on
. yo, ot us incuning Fees, fines or penaltlos arislng from you br€achlng L€gal

R€quiramants or the Card Nct$/ork Rul€s
. you or anyono €lse uslng our Servlcs with your Security Protocol, Access Code or

othsr Sscurity Cldentials, and
. a third party daim.

b) This lndemnlfication does not apply to any Clalm to th€ extont it ls directly caussd by

our n€oligence, reclldsness or wl[ful misconducl.

c) lndsrnnlty ouigalions in lhls Agfeemglt romain ln lorce alt€r an account closes or lhis

Agl!€fliant or any Sarvice tgYnlnat€s.

a) You agroe thls Agr6msflt is for commscial soMces and he Uniform C'ornmercial

Code do€6 not spply to the saryic€s.

b) Ws provi* all Sorvlces 8nd Sware 'a3 iE and 'as available,' and disdaim all
' ,r"o:"aio 6nd roprgsenlations, whslher 6xpress, slatutory oI implied, lncludlng

v'rarranlies of;
. msrchantaullty, satsfadory quallty, or filness for a particular purpos6, dealing

or tado use, end
. non-intrlngsngnt.

c) Whse Leoal Roouiremffts impose 6n lmplied waranty by us, our wenanty ends
' 

30 days frin ttre iate the Service or Sofrware is first avallable to you'

6.5
lndemnification and
holding hermless

8.6
We disclaim warrar iss

Standerd Mrdtant Processing &.6€rn6nl -uS-CR124-Sop
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8.7
Your represortations

J.PMorgan

a) You r@r€sent that tha JPMC Oocum$ts:
cin bo enforced agalnst you dosPite 8ny lmmunity (sovereign or othelr.vise)

you may hav6, alrd
. io not'breach your Organlzalional Oocuments' Autho'ity Documonls or

agreenorts with trird panies, or 8ny L€gal Raquiram€{rts.

b) Whgl you glve uB a Person's lr ometlm, you rug€sent thal you havG th6 right to:

. Ehar€ th€ir lnformaton with us, snd

. allo{ us to mako continu€d uss o{ lhat lnfoflnaton or relatod records about the

Psrson or any other Related P€rson for any of our'Know Your custom6f , anti-

moncy laundiaring and compllanca procodur* or olhd appropriate business

purpose, to provlde you or such olher Pqson wllh tho S6rvices

c) Yolr r€pr€sent and walrant lhat
only an Authodzsd Persoo will submlt tlt/Iiten informa{ion to us and that all

wrtttan infdmadon submltt€d to us ls trua, comp€rte and not mlsloadlng as of

tho dats that the infomation is submltted.
. You wiu comply with all roslrlcdons, r€gulr6m€rlts, loss miligants, polid€s' and

procoduEs thal w6 harrc mada 1ou aware of.
. Vou wlll notfl us immediately it you hava 6 ngtv benellcial or\'ner of more than

25 petc€nt oa tho combin€d voling porv€r of your o1 'nsrshlP 
interests'

. You will mt uso the Servlces or any Sofrwarc for illagal, olfensiv€, malicious or

defamatay adivfliE.
. You will glve us and our r6prcantativo6 access al rssonable tmes to your

tactttties,iata and recorOs. We will pwide you \4ith roaEonable notlce bafore

ws audil or lnsPeci you or yout iEcilltes.
. you have imfldmsriad ani mainaaln policic and proc6dur€slincluding anli-

inoney tauniertng polldas) doslgned to dlsure compllancs wlth L€gal

RoqulE nsnts and Card Ndntod< Rulc.
. You'ari not a Bear€r Share Company and thal you will not issue B@rer Shar€6

trHAsE
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9 Miscellaneous

J.PMorgan

9-3
Wsiving rights to a iury
trlal

9.4
Severabilily

9.5
Assignlng thls
Agaeeme

9.6
Change of control

a) The internal laws of ths Stde of Na,v York (without r#enco to its conllic-t of lsws

rules) appty to tlis Agrsmant, subj*l to any modifying L69al R€gulr€md &

b) All rigtlts and rsnsdi€s rEladng to lhis Agr4rnqlt, Lsgal Requir€rnsrts and the card' 
Netwo* Rutes aro armulative and do nol odude any oolsr tlghts or r€rnadhs'

c) The maxlmum amount of PI} and posfjudgmonl inter8t ln Gonnoction wlth any

Claim wlll be tho low$ of the ptime ral€ and the llmlt set by the Stale of N€tv YoIt'

a) Dlsputes rdatlng to 8ny ServicaE will bo r€solved by an arbhtatlon trlbunsl or by a' 
corjd of compdont iud;dblion ln the State oI Nq York and you agreo to suhnit to

this jurisdidbo.

b) Thls sGaiion do€s not pret/ant us frorn slatling proca€dings in a court or tdbunal of

8ny state with iurisdlc{ion, lncluding concundrtly in any number of stat€s.

a) Each Party waives lhe rtlht to a tdal bylury for any mafi€r or Claim rdating to:

. this Agr€ement

. ths JPMC Oocumants and

. lh6 Soavlc€G or 8 Tran8actbn.

lf 6 murt or othtr tdbunal d€dd6 a provbbn of lhls AgrBm€nt or any JPMC

Docum€nt cannot be enforcod, lhal d*islon will not affst lho r€rnai]ilng

provlSions.

a) We must agree ln vriting baforc you transfer or assign tns AgBornont (lncludlng by' 
opetaton d hrn or mergor). With6ut ou, consent, suct transfur or asslgnmant is void

and may rasult ln us lmmediatdy t€nninating ths Agro€mont. W. h€ro we do agroc' an

ase[n* or l'ansbree is subrect to this Agr66ment and lh€ obligations and llabilities

yor oned to us bcfore tho date it is transfsfl€d ol asslgn€d.

b) W€ must sgr* in writng b€fae en assignsc c6n contnue, assumo.or assign thls' 
lgreanant 

-for 
ma Uenettt ot a ctodltor, custodlan' r€csivs' budee ln- bankruptcy'

dibtor in pcsession, shqifi or courl oficer, or Porson taking chargo of your a6s€'6

or busincss.

c) We can at ary lime es8lgn or transtar this Agresnent, ln Mlole or in part, or any or

all of our rights and obllgatlons under this Agr€€mcnt.

a) You tf,it glve us nolico at lest 60 calfldar days bGbre:
. vou sell all or subdantally all of yorr ass€ls, or
. i Person bmmc I *nenaa o",ns with mdc than $ pqcant of tha

conltnA ,cn6g por"r of your or,vnershlp lnts€€ls, or acquiEs votlng conttd'

b) You vdll give us lnfumatlon we roquest about I maior ass€l stlc or ov'n6'ship

ciange.

9.1
Governing law

9.2
Venue

Stand.rd Merchar Processing &reemenl,US-CR124-S€9
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9.9
Scresning Tramactlons

9.10
Actlng as an indoPondenl
contrector

9.11
Your Aulhoriz€d PolBons

J.PMorgan

a) All ir onndion lhat lrou glv€ us will bo accurate, complete and not mlslaading, and

you lvill no$ry us imm€dialdy f at any timc you leam il is not'

b) You will giv€ u8, in Proper Fcm, all documorfs, financial statdn€,lts snd oth6r' 
informatlon w€ roqu6l rdated to the JPMC Oocumdlts or Olo Srrvlc6s.

c) w€ wlll r6ly on your Aulhorlly Documsris unlll you give u8 notlce ln Proper Form that' 
you have chand€d or rsvokd thrrn, and rv€ have had raasonable tim€ to imdsnfit
sudr modificalbn.

d) lf you s€od us any docum€nls or lndruc0ons we may maks minlsterial chan968 to

ihem as long as wc advise you of ary such changes.

s) We csn rdy on lha lnlormaton you gilve us and yotr 4l€e our rollanoe is rcason6ble'

We do not ned to varify:
. any lnformalion your Aulhodz€d PaEon glves us
. any rspr€ag alions or warant€s you glvo us, or
. tnd aciuracy or timelin€ss of lnformation a thlrd party glv€s us on your bshalf'

a) You will comply with ouI 'Kno$/-Your-Custome/ roqu€sts, and policles and

proc€dur€s that 
-ws 

maka you aware of by providing in Proper Form (lncluding

cartitying tl it we require) intamadon that tY€ ssk for.

b) we can dslay, suspfid or tdminat€ the Ssvlces withoul nollca f you do nol:

give us in Proper Fom infqmstion that !v9 ask tor' or
. allo'v uE acc€as to your fadll0€6.

c) You wlll u6o cdnmercially roasonabla 6ffort8 to ensura nelther you nor any

AuthorizBd P€rson is:
r on a gov rmdrt liri of pode d6ignat€d under San'llons or oth€rwis€

subi*1 lo Ssndions, or
. op,;8tlng or locat€d ln a counfy, r69ion or tsnllory ltlat 16 Eubiod to or a t8€el

ofSanclion6.

d) You wlll notlry us lmmadiat6ly lf €ny of th6s€ €vents occurj

a) Consist€flt vrllh our pollciG and Pr@adures (lrdudi]E those rd€ted to Sancdons)'-' * can screen Transac'lions, wtrlttr can caus€ dalays or cancellations, induding a

d6l8y in your funds bGlng availabl€.

b) You agr€o thal our scre€fling beneffts you evsl lf it causss I d!]ly g eal?llatlon:

a) we are an indeoendenl contrsctr provicling commercial ssvlc's to you' we are not

acllng as your agdrt or in a fdrrciary, quasl-lldudary or slmllar rola for you, any

P€rsm you rspr€6€nl or any other P6raon.

b) You 6gr€s:

JPMC tlocun€nt8
. to ex€rcise your own,udgmont aboul your buslnoss and your lnsttuc{ons, snd
. we are not idvlsing iou on any invostnont, tax, legal r€gul8tcry, accounling oI

oth€r mattors ln this Agr6anent, tho other JPMC Documsrts or your accounts'

SeMc€s and Transacllons.

a) You arB r€sponsible for:
the acis of your €mployees and r€presanlatives and thsir complying with your

int€flral controls, and
. advising oach Authorized Porson ot thoir obllgations under, and er|suting th€ir

compliance with, lha JPMC Documdts.
bl Wo can tollow th€ lnstructions of a Persor we reasonably bsllev€ is authoriz€d to

aa on your benatf, evan lf your Authority Oocuments do not list lhal Person'

trHAsE

9.7
Provlding lnformation

9.8
"Know-Your4ustomer"
and Sanctions
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9.12
Tales

9.13
Unlawful lnternct
gsmbling

9.14
Force majeure

9.15
Survival

J.PMorgan

a) All Fs6 and oth6r amounts du€ to us under any JPMC Document ara excluslve of
Tax$. You are rssponsibl€ for any appllcable statc iaxes lmposad on lnt€rchange'

asscssmats or othar thirdparty fEs collec{€d by us under this Agree,n6nt You

agree we may lnctEse the amount collocred from you to Gllect such tax€s'

b) lf rve are roquljed to pay TaxG to any Govemmsrt Authonty on your behalf, then:
. you wlll pay or rsimburse us ror al anounts we pay
. we will make a deduction for all amoun6 wo pay frpm payments duo lo you' or
. we will deblt your Settlcmant Account, s\'6n if it creates or incr€asas en

overdratl.

c) All payrnonts to us considant with this sectim must be made in tull, without s€t-off o'' 
coJnt6rdeln snd free of any deduclion unl6s rcqulred by l-sgal Roqulrornents, ln

which cas€ you will:
. make lho dsduciion
. incrEsse the paymont lo u8 60 tllat lhe nd amounl wa rBceive is the same 8s

ths amount w6 would have bsoa dttitled to r€coiv6 wlthout the d€ductlon
. pay ths amount of the d€dudlon to tho applicablo Gov€mm{ Authodty, 

-and. imirin 30 days afr€. you msks this paymont, glv€ us I cortlfisd copy of thE

orislnal r€ceipt lssu€d by tho Govemment Authodty as proof of paymtrlt'

a) Yorr will nol uss the Servic€s or any Card, account, SqYico or S9ft{ara ior mlauvful

lntsmd gambling as deffned by'12 CFR Sectlon 233.2(bb) of the Code ot Federal

Rqulatl6ns andany future arirendments, including eccspting oi rrceivlng q€dit'

ssrvices or fund8 88 procesds of a Transaclim.

a) We are not llable to you for not calrylng out, o. d€layirE psrforman@ of, any adions

caused by:
. an act ol God
. a Gov*nmont Authoity or any Card N€twork
. a Logal Roqulrom€flt
. a caiastropho
r war or t€rrorism
. civil or labor dldurbanco
. fire, fiood oro$e. natural dlsastcr' or
. anYother cause beyond oul l€asonable control'

a) Ws w have reaEonablo timo to ac1 on a t€minadon ]lqu6t'
b)Bdoretermha0ngthsservic6,wocanproo6saTEnsaclionorlnslnllctiminitiat€d

or sdfi to us befoio wa rEdvrd yot ] tafininalion rsquesl'

c) closing an ac@unl or termlnating a Sorvlce does not affocl any Party's lisdlity to ths' 
an"t ti, any Claim arising, or rolat€d to 8ny fJaltlaclion gccrining, bofore or on

ct'erre or timinaton. Thl; llabllity continuee with full 3ff8c1 (lncluding payment and

r8imh.rsem€nt obligatlons) aner thls Ag€€tnent termlnat€o.

d) Th€ right6 and obllgEtions und€r scclions 3, 5,6.6, 7'4, 8 and 9'1 - 9'3 will survive
' tris tininauon of tiis Agreanent, along with any othet provision lhat says it does' or

that ra6sonsbly should suMv6.

6) lf rv6 are not able lo contact you or do not rceivo an lnstruc{ion ftom you about an

account temlnatlon, we can:
. mall you a ch*k for a final account balanc€, or
. transler yout funds to an undaima+monias account

Standerd Merchsnl Processing Agr€emenl 
-US-CR1 
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9.r 6
Notic€6

J.PMorgan

a) All ndc6s will b€ €ffelive when given if thoy are ln Miting, sant to the spoclliGd

addr$s€5lhal the Partbs glve 66ch othor and dellv€rod by:
. oflrail, Ittem€t, doud o( othor elec'tronlc means wo peflnit
. hand
. ,Bgular mail, or
. ovsmighl courlsr.

b) We can sdld rolic66 to any Authdiz€d Parson,

c) we can sgld addtoml or di.plicals no0c€s to other addresses ws reasonably

d€lerm lne to be appropriate lf ws are unabls lo @ntact you at your spocifi€d addr6s'

a) Each Party can make and kosp rocordlngs of phone convdsatlons,

b) Eadr Party can $ore an €lgctronlc or other copy of the JPMC Docum€t s as an

orlginal and:
. dGtroy the origlnal papar version consistent wlth its record*€€plng pollcl€6'

and
use an €l€clronlc or othd typa ol copy inssad of tho origlnal ln a l69sl
proceedlng.

9.18
Agreeing to terms
electronically

a) Wa can prot/ldo )pu with lhls Agrsommt and any othor JPMC Docum€nt (in6-luding' 
ansndmcnts) d;tlonic€lly, indudng posting lhem on a website. You agr6o to sl,ch

JPMC Document by con$nulng to uE€ tho Srices efrer
. wE notify you of lhs Ierms slE{tonicany
. you Gl€ctonically dick ore'slgn your opproval' or
. you agree by other means ln ProP€r From.

b) El€do.ricrlly acc€pling our toms
has the same efr€d as Yol 4l€dng

and conditions (lnduding relat€d amondnents)
to lhsn wlth your handwdtt€ri slgnature.

9.20
Disprrl6 and Arbhration

a) Thls Agrsn€nl is not ir ended to bonofil or to cr€ate a rlght or cause of adion lor

any thlrd-party b€nsfi clary.

b) YoU wlll nol ad as a fduciary o{ deposil funds, tacilitate Transacllons or make

paynsnts for or on b*alf ot a third party.

a) ll a dlsputo of any kind atis6, we want to rrderstBnd and addrGss your concems' 
quicklyin<t to yoi satisfactlo.l. Ploase oontacl us if you have a disPut€' lf w€ cennot

ri:sor! yorrr c6ncarns, wa agreo to an lntormal dispLJta r€solution process r€quiring

indivldual abltratlon.

b) You egr6o that sny Cbhn rdat€d to the Aglssnsrt or the Servic€s'-lncludlnq dalms' 
regardjng tne appticabllity of th8 artitration daus€' shall be ]Golved exdusivdy and

nr'rliru ui ulnoini arbltsaim administsr€d by the Am€.ican Arbltradofl Assodalion

1'enA1.'We wttt-sefecf anothor arbitratlon forum lf tho AAA cesses operations'

c) ln tho sbsenco of this arbltralbn daus6 yon may oth€'wls€. have had a right or' ooDortunltv lo lilioab anv Chlm thmugh a courl bdorc a ludge oI iury and to

#hrupat" oi ue iepreeirred ln lltlgatlon fled ln coutt ty oth6rs- (including dass

iaronil. v* 
"t" 

ttiiving lhose righG and any claim you hav€ must no\ry bo r66otusd

through atblralion.

d) All Clalms are sublst to arbitration, no matter what th@ry thsy ars b-as€d on Thls

lndudes Claims b;ssd on conlrad, tort (lnduding lnt€ntional tott)' traud' agency'

n€gligencs, stalutory or rogulstory prot iCons, or any oth3r sour@ of law'

e) Clalms and remedies sought as parl ol a clsss actlon, private attomey genoral' or
' oths ropresentatlve actloriars sublecl to arblHion on an individual (non-class' norF

iepicsdtative) uasis only, and th; aroirator may award reli€f only on an indlvidual

(nondass, non-r€pr€sanlative) baEis.

0Thoarbitrationwillbaconduc't€dbefor€aslngloarbltratorsnd-v,illbelimlt€dso]ely' to tft" CUf, bolwoen you and us. The arbilration, or any por on of it' will not be

consordjred with any other arbitration and wlll not be conducted on a class-wlde or

"f""""ai-U""f".fheprohibiUonagainddassadloncontain€dinlhlsSociionstEllbe non-sB/erable from lhe rgnaind€r of this Section'

Standard MeEhant Proc6slng &rectn.ni -US-CR1 
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9.17
Eleclronic records

9.19
Third-party
beneficiaries



trHAsEl} J.PMorgan

ol lf €ilhe oartv Dre/alls in the arbitration ol any Claim agoinst th€ oth€r, tho non--' pr**find party witt reimburee the prs\raillng party to( 6ny 136 it pald-to the AAA in

bnn*U5ti *itit ttt" 
"rbihelion, 

as wall as for any rssonable aflom€rys'fms lnqJr€d

by the prevailing patty in conn€dion wilh such albltralion'

h) Any dclsion rondorBd in sudr arbitratlon procg€dlrEs wlll b6.llnal and binding on lhe' 
panles, and ludgm8r may be enlsed in a coud of cqnp€a€trt jurisdlction'

i) Rul€s and foms of lhe AAA may ba obtsinod and Clalms may bo filsd at any AAA
' 

offioe, **w aor o,u or335 Madison AvenuE, Ns{v Yo'k, NY 10017,-tsl€phone 1-800-

ZZgZaTg. Any arUitralion he6ring at whl.fi Morchant app€Brs will take place at a

location within N6fl Yoft County, t'l€w York, New YoIk'

i) This alblration agr*monl ls made pursuanl to 1 transac{9n.irll'?lvlnS ilt9rstat9
" dretc", and sliall be govaned by Ote Fedoral Arbltraton Acl,9 U S C' $S 1-16'

fni" iatf t"ffon 
"gt*rnenit 

appliE to all Claims nolf, in existonce or that may arise in

ti rutrr". Nohifo in this Agianent shall b€ constru€d to prevont any party's use

of (or advanc*n-ent of any Claims, defenses' or offsats. ln) bankruptcy or

,+d""o""ion, t"pfoin, iudHi foreclosurG, or any olhsr prqudgm€nt-or povisional

dt"oy tgrting io 
"ny 

&ttatrat, s€ourity, or olh€r prop€rty interests tot contractual

aeots now or hireafrer ownsd by €lthsr party to tho othar'

Standard Merchanl Processing Agre€mont -US-CR1 
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'10 Definitions

Access code

Affiliate

Application

Authority Docum€nt

Auhodzod Person

business day

Card

A cod6 that wo pro\/ire, or yojr d€slgnstcd Securlty Adminlstrator or Pmgram

Adminlstrator crcatG, which is us€d to:

. accoss an onllne systqn or applicdion, or

. aulh€ntlcat€ an lnsEuc'don or Tfansadioi.

Authoriz€d User

Bearer Shares Se.rrllies thet te nci Egfsbrsd on tho books of th€ issuiqg corporaton and thus

payaue to any Po6sessor of the shar€s.

Boarer Shar€s ComPanY A typc of ccrnpany which, unliko r€glstsred shar€ @mpani6s, issues its secudtl€c as

Besr€r Shares.

A Person that, dit€c y or lndlrcclly through one or more intem€diaries, @ntrols or is

controll€d by or is under cornmon col rd wlth anothsr Person. A subsidiary is an

Afiiliate.

Th€sB T€ms and Cofldi0ons, lncluding theApplication and alladdenda, Foo Scfiodules,

sch€dulcs, attachmfltq supplernents and exhlbits.

AnlndMdualyou,yourPrcgramAdmlnistratororyourSecudtyAdmlnistratorantltlGdlo
,a on ,ou.u6mn'u anv Service or who is ParmitGd to usa your accdlr{ or Ssvicas'

ior, tfrl prog.am fumlnistretor oI tho Sacurity AdmhiEtralor wlll defino the Bnfi0anet s

for eadr Authod26d Us$.

A day we are op€n to the public for carrying on subdal ially 8ll of our banking fundlons'

but nol:

. a slate or Heral holiday ln the localion wa mair ain an account or doliver

Services
. a Satuday, Sunday or othor day whan banks ln Nev/ York Clty aro authoriz6d

by Legal R€qulrfiicarts to romain closrd, or
. 

" 
auy-on *t t"n 

"ny 
card Nstlt/o]t or thg Fodlvire systsms ara not opqatlng'

A physlcal or virtual credit or debit c€rd, device' mobile appllcation or olh8r technology

oi'mlani useO to acc6€s an account through which card Natwo'k or slle'nats payment

nefwork s€rviccs are requ€stBd, d6livgred. authorizod and eslablished'

Standard Merchant Procls3ing Agrogm€nt 
-US-CRI 
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Agr6cmenl

Your applcation ior Sarvic6 ln Prop€r Fdrn, wHch may include a statsn{ of your

finandii ccndition, businass or o.lanizational cfiaraderistics, and rslated cr€dit,

,ffnancial 
or other busln6s_ l4!nation_.

A document or oths evldonce in Propgr Form cvldsncing the power and authority of a

Person to:

. agr6 lo lhiE Agr6oment and othet documer s rolat€d to the accounls and

S6rvi06
. lssua lttns or lnstrucfons
. accass Sofh,varo or plaforms, or
. take actions on Your bohalf.

Th€so indude ccttiffcalG of autho.ity to tr8nsad busin€s, op€n accounls' Socurlty

Admini6tratordaslgnations,fcms,Igsolutions'dolggatlonofauthorilia,ePPolninents,
om""ri "-rin-ti, 

accasi requests, @rtificatos of lncumb€ncy, powers of attomoy and

lm 41n1tEt-ofl forms: 
.

An:
. Authorizpd Uss, Program Admlnlstrator and Securlty Adminisllator, or

. any Pcrson (including a thhd Pa y)' lhat your Aulhority Docum€nts id€ntlfy as

a,r[noria td aa on 
-yorr oenif, or has authority to blnd you under lhe law of

asenw or 9tg!?gal lauircmenFi



Card lnformatlon

Card Notwork

Card Netwod( Llabiliti6s

Card Networt Rules

Chargsback

ChassNst

Chas€ Rsquirsnenls

Chase Transaclion

Confi dential lrformation

Eligibla Chase Card

Fee

Fee sch€dule

J.PMorgan

lnformation that is:

. spelfic to a card. indudir€ 6ny Card account number, axpiry dsle, seculity

cods. PlN. credlt llmit and acc.unt balanc€, or
. read, scann€d, lmpdnted, or oth€twlse obtained ftom a Card, (such as a

customor name, addaess or phon€ number), even wh6r€ such lniormallon is not

sp€cific lo the C6td.

anv oavmslt svstem or network provlder rlat ofiars or licens€6 Cards, including Msa

iri1. 'rviuite.cr'ro lr emauonal, inc., Diacorer Financial Services, LLc, Amsrican

Express, Pulse, NYCE and STAR. Thls indudes us for your chas€ TlansactiorE'

A fine, fes, psnalty, llablllty, or clhsr charge or aBs€ssmont-by a Card Netwo* r6lating

to youi or y6ur uirctrant Service Provlder's actlons or your Transactlons'

All rules, progrsms, regulations, rcquiremonts €nd manuals of ths Card Nelworks This

lncludss ihe 6hase Requkemants applicable to Chas€ Transac'lions'

A reverssl undor lhe Card Network Rules of a Transaction you prsviously submitted to

us to procass, lncludlng as a resull of a dispute by t€ Card holder or by th€ bank that

issued the Card.

Our ChaseNet paym€nt-proc6sing pl8tform where we dir€c{y process Transadions

made with Eligible Chass Cards.

trHAsE

Our ru16 and requirements for Chass Transaclions.

A Transaction using an Eligible Chas€ Card, whldl wo process ovor the ChsseNd

oiafo*. Cr,""u frirsac{ois witt nol indude PIN 6it transactions u'less we hav€

;rov|d6d you with pticing sp€ciltc to PIN d€blt Chas€ Transsdlons'

An aclual or potential adlon, loss, dalm, dispute, codroversy, damage' d6mand'

iiiulrnv, g".r"l'r"nt, lial, l6/y or other ordd. cost or ogense, lncludlng sp€cial

Damag€s, attorngy fe€s and dispute r€solution costs'

Nonoubllc lntormauon one Party rEl681s to the othcr Party or its Afffliates ln wdling, orally

or by othor m€ans. Our Confidential lr omaton lncludes our:

. Sofrware, userguid6 and technology, and

. anv informato; about oul l omal confols and data sscurity praclicBs report

n;idfi, "n 
SSae re, Pcl-OSS Attcstatlon oI Compllance or Ldter of

cirndiance)' 
rsa in chase

A Cad that we or our Afillat€s issu€ and thoso we dstomin€ ls eligide for r

i*ii"Ji""..-grlgiUr" chess Cards are limit€d lo visa-branded c'nsumer and small

busln6s cr€dlt and d€blt Ca]ds.

A araoe, cosr, tC 0tauJrng r€EsqlaHe 8ttomey's Ie6).or.3)96ns€ rdaling to th€
's'"*il&,'i*rriil"g 

inierctrangi cos ano Card Net\,vork Llsbilitiss and tho€e obligations

o"""Ufibr ro, ,i0", any JFuc Document not indudlng intorest Your Fees msy be

ir6viaeo drina ree Sch*ula or in anolher JPMC Documenl

an, I FtlC oo"urent that lists the F€cs for the Servics' For exampb' the Fes SchGdule

;;:" ;;';rtain;l;-u 
""piratu "rpruc Document and mav also bB 8i9n€d sspatat€lv'

bul ls subj€ct to tha tems of this Agr€ement'

stendad Mer.rtat Proc.ssing &r€em6nt -US-CRl2'l-S€p
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A U.S. oI loreign gpvdnmGnt authority, 8 U.S. stato and polilical subdividon, and 8n

agancy, regutatbrylindudlng 3df-r69ulatory) adhodty, dsatlrn6nt,-cornmisslon, board'

oireai, court or-tuibunal with jurisdiclion over a P6rson, any of its subsidladcs or

Affiliates, or tlEir r6poc'tlvs Prop*flos.

M6rchanl Servics Provid€r

M.rch8nt Mobilo App

Organizational Document

Pa rty/Parli6s

Person

Program Administator

Proper Form

Rsfsrral Partn€r

Any klnd of lnstrucllon you or any Authorized PerEon gives to us

This Agr€dftmt, all Authority oocumonts, atry applications and 8ll oth{ docums s

relatlng to the SeBices.

Any thid party dE4ed by you or ac{ng on your b€half that process€s' stor6, rscaiv6.
tansmlts, or can acc€ss Card lnformation.

Any mobile applicalion sonwaro d6{tdop€d by you, or- on your behatf' that provldcs

serrlces for yiur custun8rs, includirE the ability to pay for your goods or services

A docum€r in Prop€r Fo.m lhat:

. proves your qgadzalion odsls, or

. controls ol establlshG govomance ol your organizadon.

lndlvidually, you or us, and collsclively, you and us.

Payment Card lndustry Socurtty Standards Council

Paym€nt Card lndustry Dats Sscurity Standards, as adoptcd by the PCI Council

A natural p€rson, unlncorporatod sole proprietor, corporatim, limitad liability 6dnpany'

t.J,.l.inir"nt t", assodaoon, cdnp8ny' psrtn66hip' Go\qnm6t Authority or other

onoty.

A Person you authodze lo p€rfotm administrativo and s€curlty tunclions in mnnElion

with your cornmerdal cards.

The thlr, mannor, form (tanglu6 or el€ctronic) or Eubstance, which we sol€ly dd€mlne
or agree ia satisfaclcy to us, lor ddivery cf rquest€d or rcqulrsd lnformstlon'

Govemmeflt Authorlty

lnstrudion

JPMC Oocumeots

Legal Requirernent(s)

Mat8rial Adverse Change

Eacft applicabla lsw, trdimnce, docr€e, t€qulrdnent dd€r' iudgmfit, rule, rcaulalion,

oirectivb, circular, irterprstve letter, guidance or othor offcial relsase (or a rslatod

interprstallon) ot a Govemment Authority or a r€gulEtory (lnduding sef{€gulatory)

organlzation to whlcfi a Party (and/or its Aililiatos) ls subiect, lncludlng:

. all applicable anlifloney laundsrlng laws, rules and rsgulatidls

. 'Know-YoJr-Custornef and San( ons la$ts' rul6 and r€gulalions

. F€d€ral Ros€fvs Bosrd RBgulations, and

. tax rggulations.

A signlficanl negative change In rsPutratlon, property, financial condition, busin68s,

liabllil-tic, operatlons, prospacts, afiairs d a psIV or the ability of a parly to meel obllgauons

under any 6fthe JPMb Documants as r6dlably ds{€min€d by lhc cttcr Parly.

A third par$ rhd has srts€d lnto s (i) fomal r€ferral relationship wilh us pursuant to

*f,i+r n"t"tit"a v* b us for payneni procrssing servic€s and/or (ii) prsJen€d pddng

;;;;; *ilh ,"1 tnt n"f"nit Fartnet ,ay bo paid a fee by us br ths rofenai of

[,i"irr"nr io ,". ln addilion, tha Refonal Partner may be in\lolv€d in tho s€rvlclng and

;;illen"-"* ol your account. Referral PartnBE may includ6.. as applicable, without

iirit ti-, nn"n"rir lnstitutions, your franihlsor, lndependenl ssl€s o{ganlzatlons' trade

assodations or groups and sdvlcs providors.

Standard Merohant Processlng Agre€mont -US-CR124-Sep
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PClCouncil

PCr-DSS
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Relstod PeIson

Resarve

Sanclims

Security Adm ln islrator

Security Breach

Securlty Ctedentlal

Security Protocol

Securlty Standards

Sottlsnent Account

A Parly's p8st, prossrt and tuture dlrecl and indir€c1 palsrits and Affliates and 8ny

autrorizea- Perion, diretor, ofic€r, snployee, manager, partner, shar€holdor,

bensficial ol,lrntr, insurer, Sorvloe Providor, agg or Stornq' induding all successors'

subrwoos and assigns.

Funds wo may wlthhold from you or Equire you lo pay u8 and which we maintain to
prot€ct us against a dsk thal we roasonably antclpete.

Economic or financlal sandions, or lrad€ snbargoos thal a Governm€nt Authority

impos6s, induding lhe Ofnce of Fordgn Assots Control of the U.S. D€partmonl o, the

Troalut

Any Porson you dGignate as a Systr.n Adminldrator or Sscurtty Mminisfalor' or you

othorwiSe authorize lo:
. r€c€ive, erchange and distributo a Security Protocd
. receivo and distrlbde Securily ProooaJre mat*iala, doqJments and actourlt

lnfomalion
. defn6 or grant cntitle,nents r€laling to youl ac@unta and our Servicas or

Software
. admini6tet or rocoive notic6 r€gardlng any Sonpara oI Servlce on your bdnlf,

lncluding lde rying what S8rvlce lundions, induding tho Mobil€ App' €ach

user can accessand accepting tho JPMC Docum€nt govsning a Ssrvice, d
. glvc us you, lld of us€rs, ifwe ask'

You wlll notfy us if your SsdJrily Admlnlsfator cfian96 and any chang€ will not be
gffecllve untll you notify us and !Y€ hava a ruaEonebl€ time to ad.

Any svsll thet impacle the confid$tiallty, intogllty, or avdlability of a sygem or
lnformation, including Confdsrtial l]lformdim, which may need lo bs inYestigated to

dstermln8 if It neods-extemal rapotting. Sucfi a\,€nts may lndud€ unauthorized accass'

us€, o, disclo6ure of Cfifdgltial lnformation.

A unlqug usor ldentlffcalion numb€r or nsm€, uniqua Password or uniquo d6\r'ica'

Card N€twork 8rd PCI Cqlncll ru1e3, r€gulations, standards' or guidslinss for

info*aiott 6r""y and dala s€curity, and for saf€guardlng, sharlng and handling Catd

lnformallon, lncludlng th€:

. PCTDSS

. PCIPIN Transaction S€curity Rsquirfii€nts

. Vlss Cardhdd€r |tdsmation Seurity Progr n and Visa Paymfit Appllcalion

BoBt Prac{icas
. Dlscover lnformalion Saurity and comdiance Program

. Am6Ii6an Exprcss Data Ssurity Oprating Policy, and

. Mastercald alte Data Protoctor Progrsm and POS TormlnalSecurity Program'

A dernafld d6pGlt account you m€lntain with us or anothff flnancial lnstitution, which

you dsslgnato to rsceiva settlem€nt funds for Transaclions undor thls Agr€ement'

Rev. 2024-SEP PagP 20 of25

Re{und Any full or partial rsfund, crdl or adiusfnent issuod to a Csrd for any r€ason.

Any of the folloMng ussd to Euthoflticate an Authoriz€d Person's ldentity or authorize

an lnstuclion:
. Accoss Codos
. 6 S€curity cIodcntial
. identificaton, authotization or authontlcatlon codes, biomdric idmtificrs'

pa6$/vords or acryption algorhhms, and
. ianglbla or intangible security tokens, cookles, dlgltal lrignatures' and privato or

publlc k€ys we issus or aPProve.

Stend6rd Morchant Proc€lsing A!.€€rient -US-CRI 
21-S.p



Services

Service Provider

Softwaro

Special Damages

Statfiront

SystEns

Taxes

Terms and Conditions This documont.

Transsclion

U.S.

ws, our and us

J.PMorgan

Any tax63 (lncludlng valuladd€d, sal6 and slmllar tExes), l6\,iss, impo6ts' dedudloru,
charoee. stemo. bansactlon end othsr dut€s and wlthholdlngS (whh related lnter€st'
p$iru"i, nn"d and e)9 ses) in comsclion with th3 Fc66, acrounts or othar Sarvlo6s
(inctuong payrnanc oi rcceiptsl o(c€pt lf 6uch taxes are lmPos€d on our ov€rall net

lncqns.

A non-Affliat€ vendff we or our Amligte eflgagss to pdfom ot help porform any aclions
for an account, Sarvice or Transaction, and ovor whom wo or thsy malntaln rsasonablo
controt. For the avoldancB of doubt, Servico ProMd€ll aro nol our agonts-

lndlr€d, sp6clal, lncid€t al, sp€culative, rsnot8, exBmdary, PUniUve or conssqueotlsl
damagps, lost profits, lo6s of busin€ss or goodwill, Tax or ht€ paym€nt pBnaltias and

d9mag6s, lnduding any ,€latad to:

. systrn8 or equipme,rt lssu€s

. a@ess to any onlino sarvlce

. Servlcc Provid€as, snd

. proHsms or dolay$ uslng our Software and S€rvlcos.

For the avoidance ot doubt, Spocial Oamagas do not lnclude llnos, foes, penaltlas or

other charg€€, llabilitlgs or asaaasmonts lmposed by any Card Ndwork, and such

amounE shall bs do€inod dirEt damag€6.

A report of activltle3, Induding Transadions and F€€6' tolatlng to the S€wicss.

Yorr b(olflses, sofrurara, hardwd6, tdocommunlcations equlpmsnt or oth€r ecnripm€nt
(and all rslat€d polda and pocedurc), lhat you use to csnmudc5to with us, induding
your:

. dnail, fax, lnt€.net and doud sorvics

. darlces, such as e phme, teblst 8nd laptop, ard

. compul6rs, wo*statlons, brclvses, prog.am8, cdrn€dions, data or othsr
llansnlsglon systdns.

trHAsE

A sal6, R€'lt nd, Chargdack or othar servicG r€lald adlvlty in whic$ you and your

cudomer exchange &nsHeratlon using I Card and wtrich you submlt to us fff
_ procssing.

Unitad Stat€€ ot &nsdca, oxcluding ltE po8s6slons end l€rilorleG unl€6s sp@ified'

JPMorgan Chase Bank, N.A. in lts capacrty as a msnbgr of sevcral Card Net$'orks and

eaymentectr, LLC tn its capacity as an authorizsd procsssor oI Transactions'

Strnde.d M6r.hanl Prooas3lng Agreornent 
-US-CRI24-S€p
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Ths 6s\ric6 rv€ provld€ lo you relat€d to yorn acceptarEa d Cads as payme. for the
goods and sdvlce you s€ll, induding:

. authodzing, convoying and srltllng Transadions

. p.ovlding any $pPotting €quipmfft or t€mlnsls, 8nd

. any r€aalod E€rvics-

A portsl, platform, software, applicalion or lnl6rne{ $,ebsllo wo provlde fs yolr lo:

. access tha Sel.lo€s and relatad actlvlty lnfofilatlofl, TEnsaclion dala, gnd

r€ports
. meintain your accoont and Serylc6, and
. trancmlt Transactions or olh€f docum€nts.



trHASEfr J.PMorgan

Our orslqne. tor wllorn wa provide 8ny Ssvic€3 under this Agrodner tr 8ny oths
JPMC Docum t. You may b€ rsfer€d to in olh€r JPMC Documc,rts as our Custoflis
or the 'Merdrant'.

you, your and yours

Slendad Merchanl Procssslna Agr€omqll US-CR124-S6p
Rcv. 2024-SEP Page 22 of 26
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Bh!E!!l: AMEX OPTBLUE

To partlclpats in the American Exprass OPtBlu€ Program, you must agroe to comply with the requirements'

acknowledgments ard authorizations sp€cilic to lour ecceptance of Amedcan ExprBss Paymsr Cards set forth in this

Exhiblt. Further, by patticipating in Americ.n Elgress OptBlue Prograrn , you agras lo the limited manner desc{ibed in

this Exhibit by which American Express may ditectly mar*et and communicale to ),ou, or us€ and disclose information

you provida in connection with your particlpation in the OptBlu€ Program The'OpEltt€ Program' is a program under

which we and other eligible third party acquirers may enable srnall mercharts (defined as mercharts thst process

American E)gress card hansactons where the gmss annualsales amount of such Ameican E,gress card transactions

is One Million U.S. Dollars or less) to acc€pt Ameri:an ExPress Payment Cards

aulhorize us to submit Transactions to, and rece lvB set06ment tom, Amolican E)Press.

By agreeirB to us€ lh6 'OptBlue' service, )pu understand and agree thal American Expross may communi:ate with

you to provide information abotlt th€ OptBlue Progrem and other programs regarding lha American E)Press nelwork

ss sel forth below, lncludlng:

(a) "welcome accePtance" communications;

(b) communlcalions designed to inform you how to increese customers' usag€ of the American Epress card
' ' (e.g., lnfornation regaldlng posling of the Am€rican Expless log0};

American Express OptBlue

1, Anrerican Express OptBlue Provisions

www.arr rericanexpress co m /.n etc haq!gpg!!!|9. plovlded how€vef thal:

(a) any Cla|m belw€€n us and you arising from or relating in any way to thls Agraement, €von.if rBlating to' ' 
acieptarrce ol the American Epr€Bs Payment Card or otho,wis€ in\olving or relating to Amedcan Er9ress
(incddlng clsims lo which American Exprass i6 a party orhas a dght to join), shall be broughl. in accordance

wih ttre 
-Agreement, 

and not the dispute re6olution provisions of lh€+morlcan Erpross Merchant Oparcting

Guidei

(b) American E)gres6's right to provide )lou ir ormation, mtify )Iou or othelwis€ Provld€ t/ou Solicitalions (ss
' ' 

hereinafter difined) sh;il be in accordance with Sggllo!]l b€lolv and not the-Am€r'can Exwss ilerchanl
Operalitlg GuAe; and

(c) Amorican EprEss's right to us6 Transectbn dah ard Me.chant Data provided to Amerhan Erpress by us
' ' 

shall be in ac;ordance-wlth S€ctlon 6 below and not the Arnen'can Exryss lv'f/tchdnl Operaling Auide.

American E)eress has asked us to inform )ou lhat anyclaim b{ought by Merchant against Ametican EPIess, lo which

we arB not a party, arising from or relallng ln any way to this Agreemenl is to be rcsolved pursuer to the dispute

resolntion proiisions ot tt6 Anpttcan Exryess Merchant Operating Guide, ptoided that nothlng. in lhls AgrB€msr

ri.r"iL porite rny grDunds for us to b€ e ierty to any claim bettffsSn you 8nd American E)qress that does not relate

to ttii: egraemini For purposes of td OitBlue erogram, "llterchrnt Dalr" moans remes, Posbl and emall

a<ldressei, tax lD rnimbers, names and soclal s€curity numbers ot the aulhorlzed sl.gng oj OPlBlue Program

ffiirct'int. anO similar identifyirE intormation ebout OptBlu€ Program Merchants. For clarlftcalion, Morchant Data

does not include Transaction data.

termthe o,s thisaccordatn withncer€ss Agl€em6r(Cardsto Americ6nou onlya E)p Paymontgree accepthereby
located alwhichtoe atime tsndm amebe fromnded tlmGuide saMerchanl,nencannda ayAthe OpefttingExpr€ss

E

4. C orn ntu nicatiorr with Merchants

Standsrd MerdEnl Prccossing Agro€menl -|S-CR1 
24-Sep
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__GI'
comhunications required by law or lo complywith direclions from Americsn E)gress r€gulalors;

(d) communications nacessaryfor you to fumllor comply with offsrs mede byAmerican ExPressto itsCustomers;

(e) communlcations under certain circumstances whore American Express seeks to tansfor you to direcl card

acceptance program with American E)gr€ss because Merctrant's Amari:an Express hansactions are more

tttan $'l million annually orwe no longer Parlicbate in the op8lue Program;

(0 communications about programs on the Amefien BQress nelwotk that are relevant to metchants

participating in the OptBlrie program, but do nol include Solicitalions (8s detined below); and

(g) communicatbns about th6 b€nefits to )/ou of acceptirE tf|e Amerlc8n E)9r€ss card, bul do not include

Solicitations.

Atthough American Epross may send you genaral lrformation about AmBrican E)Press programs (4.9., notifications

about the occurrence of Amedcan Eryresss 'Small Business Saturdaf program or the availablllty ol American

E)gress's "Pay with Poinls' plogram), American Expt€ss will mt direc{ly sollclt l,ou to registGr for, purchase or otherwise

obtain prod ucls or sorvices uffolatBd to tt€ OplBlue Program ("Solcitations-). You may, howerar, receive solicitations

frorn American EprBss if it has providsd the necessary dab or consent direclly to American E)press outside lho scope

of this agreemenl). To rogistor for, Purchasa or otherwise obtain products or service s lrom American Epress unrolated

to lhe OpBlue Program , Pleas8 contect Americsn Expr€ss directly by visiting the w€bsile

http://www.ameri€ne,(oress.cofn&rivacv or cslling Amorican E)eress at 1{800)-528-5200.

You will not assign to anythird Pa y any Paym€nts due ),ou under thls Agreement. All indebtodness arising lrom charges

will be for bona lide sales ol goods or servicsa or both) st your establishmenls and free of liens, clains and

encumbrances olhsr than ordinsry sales taxos. The prohibition on sssigning payments due you, howe\€r, does nol

apply to tlF sale ot Trsnssclion rscei\iables to us' our Affilales or a parlner o, our or our Afliliates that provid€s cash

ad\rarEe fundi

You acknowledge that your rerund pollcies for PurchEses by Amo rican E)press Paynents Cards must be at leasl 8s

favorable as its r€fund Policy for purchas€S made on Payment cards of oth6r Card Networks. You agreo to disclose lo

holders of Americsn Express Pay,ment Cards the refund policyat lhe tme of purchas€ end in accordanca with Applicabl€

Law

5. American Express Pro rams

than Solicitations).

re ndaAmericato EnntMercha Data ss,and xpDatawe Transadionwill discloseere thatandou ag
Pith thetn nco neclionits OptBlue roglamtoinformationsuch responsibilitiesuse performmayEpr€E6

hwlulotherandabove forthe nermanith in anyicate permittedlo communcr€ateand yourepoatsanalyticsp€rfom

o. DisCtosure of Transaction Data and lvlerchallt Data

here:
tf.

andthetomeasuresand s€curityical protecttechn securltyinistrali\€admn physicalreasonableusasAmerica Expres8
standardindAmerican ustryusfrom nd6ru ExprEss r€quiresthisDatant obtainedMercha Agreem6nt.ofconfidenliality

datamA Eencan toafe processxpresswhothirdfrom bym6asulesde nda data partiesconfi socurityntiallty
ilaa\6 bledEtaits les,with privacy ncppridatasharas accordarretn prot€ctionn ssbeha Americaon Expre only

7. Protection of Merchant Data

P Cardenta direct ac€eptanc€tothefrom aymm converled Programbethat OptBlueou ayyouacknowledge
suchthatYouMerchant. anya CV uponacknowledgeandfi when bocome HighAmericanwith Express yourola6o nship

cur€nlthenress'sAmericanbewillCard EpnAmerica E bygowrnedof xPress Paym6ntanyprocessiconversion, ng
fotbewlll settingAm nenca E responsiblesolelyandnotand sthi xpIassEr[regm )card Agreement(acceplancs ag

Card.n Pea enca EAmorf nc€ of yment)Qressnda feesother nyby you acceptapayablengpncr

8. Hioh CV Merchants

I o Assignment of Paymants

Standard Mschant Prooassino Aor€€ment *US-CR'I 24-S€p
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tl. Collection for Cardholders

mA encan sure that that encaAm En cha es aus wholercq sale ratediscount notandyou i)( )9r€ss r9
nterchaI I Am nerica Eand sres a n ba netwosed rk

12, NOTICE REQUIRED BYAMERICAN EXPRESS

You may not collect or atlempt b collsct from any holder of American Bpress Payment Cards for any purchase or
payment on an Amedcan Ergr€ss Payment Card unlsss: (A) the charge has boon chargcd bac* to you; (B) you have
acc6pted/paid tha chargts (i.e., no Charg€baek reversal ha6 boen procassod); and (C) pu have s right lo collocl or
attampt to collect fmds to recover unpaid amounts lawfully o\ rsd lo you by such holdor American Epress Paymanl
Cards.

(a) Any claim, dlspule, or conEoversy Glating to acceptance of lhe American E)gress Payment Csrd or olhcrwis€
invoMng or rBlaling to American E)press ('Chim') by altler pu or us against th3 other, or against tho officors,
direc.tors, employees, ag€ds, patents, subsidiaries, affiliabs, boneficiaries, ag€nts, Eucc€ssors, or asslgns ol
lhe other, arislng fmm or relatlng ln any way to thls AgF€msnt or b the reladonshlp fomed belween lhe parlios
es a result of lhis Agreem€r{, including Claims regerding lhs spplicabilityof this erbltration clause or the \ralidlty
of the enllre Agreemenl, shall be resol\€d exclusively and finally by binding arbihation administergd by the
American Arbltration Associalion ('AAA').

(b) All Claims sr6 6ubj6ct to atbhrstlon, no matter r,vhat thoory they are based on. This indudes Claims based on
contrsc-t, tort (includirE ir entlonal tort), fraud, agency, )rour or ou nogllgence, statulory or rogulatory
plovisions, or any other so[ce of hw.

(c) Clsims and romedl€s sought as pa of a class actlon, prlvate attorney general, or other repressntathre action
ar€ subjrcl to arbitration on an individual (non4lass, non.{€pres€ntatir/e) basis only, and the arbitrator may
awad rellef only on an individual (non-chss, non-rcprcscntaliv€) basis. You and us will agree on anothar
srbitElion forum if lhe AAA csases operations.

(d) Th€ arbltration will be conduclad betore a single artitralor and will be limited solely to lh€ Claim belween you
and us. The arbitration, or any portlon ot it, will not be consolidated with any other arbitation and wlll not be
conducted on a class-wide or clsss a61ion basis. The prohlbr'tion against class action contained in thls Seclion
shall be non-sev€rable lrom lhe remalrder of this Section.

(e) It either parly pr6vails in the atilration of any Claim agalnst the other, the non+revaillng parly will roimburse
lhe pre\Elllng party for any f66s it paid to the AAA in connection with th6 arbitration, as well as for any
reasonabl8 altornoys' fees irrcuned by the prevailing party ln conn6ction wlth such arbltratlon.

(f) Any declsion iend€red in such arbitration proc€6din9s wlll bo final and binding on the parties, and judgment
may be enlerod in a cotrt of compstenl jurisdictlon.

PLEITiE READ TIIIS PROVISION CAREFULLY. IT PROVIDES THAT AI{Y CLAI TIAY BE RESOLVED BY
BINDII{G ARBITRATION.
W|TII Bf,{DIIiIG ARBIIRATIOI{, YOU ACK}IOUI,I.EDCiE AND AGREES TIIAT:

{.} YOU ARE GMNG UP YOUR RIGHT TO HAVE A TRIAL BY JURY TO RESOLVE ANY CLAITI ALLEGED
AGAINST US OR REI.ATED THIRD PARTIES;

(bI YOU ARE GIVING UP YOUR RIGHT TO HAVE A COURT RESOLVE ANY CLAI ALLEGED AGAINST US
OR REI-ATED THIRD PARTIES; Al'lD

(c} YOU ARE OMITIG UP YOUR RIGHT TO SERVE AS A REPRESETTATIVE, A8 A PRIVATE ATTORiIEY
GEI{ERAL, OR lII A}fY OTHER REPRESENTATTVE GAPAGITY, AI{O TO PAffiCPATE AS A Ef,BER
OF A CLASS OF CLAI A TS, 

'N 
AI{Y LAWSU]T OR ARBITRATIOT{ FILEO AGA ST US AtiID REI-ATED

T}INDPARTIEE.
N ITE ABSENCE OF TH}S ARBITRATION AGREE ENT, YOU MAY OTHERWSE 

'{AVE 
HAD A RIGHT OR

OPPORru ]TY TO UNGATE CLA'f,S fiROUGH A COURT BEFORE A JUDGE OR A JURY AND TO
PARnC|PATE OR BE REpRESEI{TED ll{ UTiGAT|ON FTLED tN COURT By OTHERS (NCLUD'NG CLASS
AGTTONS). BUT, EXCEPT AS OTHERWSE PROVTDED ABOVE, THOSE RtGltTS, r{CLUDrl{c ANy RrcHr TO
A JURY TRIAL, ARE WAIVED AND ALL CLAIUS IIUST NOW BE RESOLVED THROUGH AREITRATION.

13, Waiver of Right lo Contesl Jurisdiction; Waiver of Jury Trial; Arbitration

Slandard Merciant Proce$lng Agr6m6nt _US_CR'124_Sap
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(9) Rules and forms of the AAA may be obtrained and Claims may be liled at any AAA ofrice, www.adr.org, or 335
Madison Avenue, New York, NY 10017, lelephone 1SN-778-7A79. Any arbhratlon hearing at which Merchant
appears will tak6 ptace al a location within New Yotk County, New York, New York. This arbitration agreement
is made pursuant to a transaction involving interslale commerEe, Bnd shall be governed by the Federal
Arbitration Act, IU.S.C.SS1-16. This arbitration agreement applies to allClaims now in existence orthat may
arise in the future.

(h) Nothing in this Agreement shall ba conslrued to prevent any panfs use of (or advancement of sny Claims,
defens€s, or offsets in) bankruplcy or repossession, replevin, judicial foreclosure, or any other prejudgment or
provisional remedy relaling to any collateral, security, or other property interests for contraclual debts now or
hereafler owned by either partyto the other.

lf you accepled Amedcan Express Payment Cards through the American Express OplBlue Program and no longer can
do so because !r'ou became a High CV Merchant, in order to accept American Express Payment Cards throrrgh
Transactions which we convey to American Express, and which American Express will settle directly with you, you must

rect relalionship with American Express by executing American Epress's lhen currenl card acceplance

14. Conveyed Transactions

StEndard Merchant Processing Aoreement US CR124_Sep
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Custom Solar Photovoltaic Incentive Project Agreement

This Custom Solar Photovoltaic Project Agreement (the "Agreement') is made effective as ofthe 15tl'
day of October, 2025, by and between Northwestern Corporation d/b/a NorthWestern Energy, a

Delaware corporation ("NorthWestern'f with offices at 11 East Parh Butte, Montana, 59701-1771
and Big Horn County, a Montana political subdivision {"Customer') Iocated at 121 W 3.d Street,
Hardin, Montana, 59034.

RECITALS

WHEREAS, NorthWestern makes available solar photovoltaic ("PV'] incentives to eligible
customers who implement small scale renewable solar PV projects in their facilities; and

WHEREAS, Customer desires to implement a small scale solar PV proiect at Customer's
facility and obtain an incentive from NorthWestern.

NOW, THEREFORE, in consideration of the foregoing and for good and sufficient
consideration, the parties agree as follows:

AGREEMENT

1. Project. Customer agrees to install a solar PV proiect in compliance with the Project
Requirements and Technical Specifications attached as Exhibit A (the "Project') at Big Horn
County situated at 121 West Third Street, Hardin, Montana, 59034 (the'Foct?ifl'J. Customer is
an existing customer of NorthWestern, electric account number(s) 4078724-4 andis eligible for
participation in NorthWestern's PV incentive program.

2. Agreement Execution. This Agreement must be executed by Customer and returned to
Northwestern on or before October 31"t, 2025. Ifthe Agreement is not executed by such date,

the parties will renegotiate the terms and conditions.

3. Reouired Completion Date. The Project shall be completed and fully operational at the Facility
no later May 31st, 2026. If Customer does not meet the Proiect completion date, then at
Northwestern's election, (i) the parties will renegotiate the terms and conditions stated herein;
or (ii) the Agreement may be terminated.

4. Pavment. Northwestern shall pay to Customer an incentive payment in the amount of
$60,000.00 upon satisfaction ofthe inspection and approval requirements set forth in Exhibit
A. This incentive represents Northwestern's full payment and entire obligation under this
Agreement.

5. Installation and Ownershin. The Customer shall contract with an installer qualified by
NorthWestern to perform the services necessary for the completion of the Proiect. All
equipment installed is the property ofthe Customer, and Customer is solely responsible for: (i)
the proper installation, operation and maintenance of the Proiect; (iiJ obtaining all necessary

and required governmental and third-party consents and permits and meeting applicable code

requirements; (iii) proper disposal ofwaste material; and, (iv) determining the adequacy ofthe
installation and paying contractors and suppliers.

6. Liability. customer agrees that Northwestern is not responsible for workmanship, materials,
warranties or guarantees provided by contractors. Customer understands and agrees that
although Northwestern may inspect the Prolect, NorthWestern incurs no liability as a result of
such inspection.

,|
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Customer agrees to indemniff, defend and save harmless NorthWestern, its officers, agents and
employees against and from any and all actions, suits, claims, demands or liability of any
character whatsoever, brought or asserted for injuries to or death of any person, damages to
property or the environment arising out of, resulting from or occurring in connection with this
Agreement.

Customer shall independently evaluate any advice or direction given by NorthWestern related
to estimates ofelectric generation or the cost, selection or installation ofthe Proiect. In no event
will NorthWestern be liable for the failure ofCustomer to achieve a specified amount ofenergr
generation, the operation ofthe Proiect, or any incidental or consequential damages ofany kind
in connection with this Agreement or the installation of the Proiect, and in no event shall
Northwestern's liability exceed any obligation to pay the incentive for which Customer is
eligible under this Agreement.

7. Correspondence. Customer shall transmit all correspondence to Northwestern Representative
Pamela Hanson at Northwestern Enerry, 11 East Park Butte, MT 59701-1711. All
correspondence shall reference CLM0006971.

8, Termination. Northwestern may terminate this Agreement if Customer fails to perform any of
its material obligations. Upon termination, Northwestern will not be liable for any incentive
paymentto Customer. Northwestern's rights herein are in addition to any other remedies it may
have under the law. Prior to termination, Northwestern shall give Customer written notice of
the intent to terminate. The notice shall state the basis for such termination and allow Customer
10 days to either cure the failure to perform or propose a corrective plan satisfactory to
NorthWestern.

9. Force Maieure. If either party is prevented in whole or in part from performing its obligations
under this Agreement by unforeseeable causes beyond its reasonable control and without its

fault or negligence in whole or in part, then the party so prevented shall be excused from
whatever performance is affected by such cause, to the extent the performance is actually
affected; provided that such party delivers written notice to the other party of such condition
promptly after onset ofsuch condition.

10. Assignment. Customer shall not assign this Agreement in whole or in part without the prior
written consent of NorthWestern, such consent not to be unreasonably withheld, conditioned
or denied.

11, Third Party Not To Benefit. This Agreement is not intended for the benefit of any person other
than Customer and does not confer upon any other such person (includinB but not limited to
any contractor performing Proiect installation for the customer) any benefits or rights or
remedies hereunder.

12. Authoritv. Customer represents that customer either owns the Facility or has obtained
permission necessary for Customer to make alterations, additions, or capital improvements to
the Facility.

13. Toxic Material. Northwestern is not responsible for the discovery, presence, handling,

removal, or disposal ofor exposure ofpersons to hazardous materials ofany kind in connection

with the Project, including without limitation, asbestos, asbestos products, PCB's, or other toxic

substances.

14. Apolicable Law: Attornev's Fees. This Agreement shall be governed in all respects by the laws

ofthe State of Montana. All actions or proceedings seeking enforcement ofthis Agreement may

be brought against either of the parties in the courts of the State of Montana, County of Butte-

silver Bow. If litigation is commenced by either party to enforce or interpret any of the

2
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provisions ofthis Agreement, the prevailing party shall be entitled to recover reasonable costs
and attorney's fees through trial and appeal.

15. Entire Agreement/Modification, This Agreement contains the entire Agreement between the
parties with respect to the sub.iect matter hereof, and unless otherwise provided in this
Agreement, no modification or waiver ofany ofthe provisions, or any future representation,
promise, or addition, is binding upon the parties unless made in writing and signed by both
parties.

16. Future Eligibility. Customer understands and agrees that execution of this A$eement may
impact eliBibility for participation in any other existing or future NorthWestern small scale
renewable energy incentive programs and, specifically, Customer will not qualiff for any
additional Northwestern small scale renewable enerry incentives for the Proiect.

17. Publicitv. Customer shall include the following statement when describing this prolect in any
public announcement (mass media, web page, news release, social media, local signage or
presentations):

This renewable generation project received funding through the Northwestern Energy
Eficienry Renewable Energlt Progrom. The program is established with Universol System

Benefits Progrom funds collected from all NorthWestern electric customers in the Stote of
Montana.

Prior review of the announcement by the Northwestern Energl Representative is strongly
recommended. Prior to disclosing any terms or conditions of this Agreement to the public or any
third party, Customer shall obtain the prior approval ofthe Northwestern Representative. Materials
must be submitted for review a minimum oftwo weeks prior to release or distribution. Please direct
all inquiries and request for approval to: E+ Progran)s(a nort hwestern.cor.n.

Each party represents that it has full power and authority to enter into and perform this
Agreement, and the person signing this Agreement on behalf of each party has been properly
authorized and empowered to enter into this Agreement, understands it, and agrees to be bound
by it
In WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and
year first above written.

Northwestern Corporatlon d/b/a
Northwestern Energ/

By

Title
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BOARD OF COMMISSIONERS

BIG HORN COUNTY, MONTANA

Lawrence Big Hair, Presiding Officer

George Real Bird Ill, Member

Larry Vandersloot, Member
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ExhibitA
Custom Solar Photovoltaic Incentive Proiect Agreement

Proiect Specifications and Requirements

The following constitutes the specifications and requirements ofthe Proiect

1. Location. The Proiect must be installed at the Customer's Facility.

2. Nameplate Capacity and Eligibility.

2.1 Nameplate Capacity. The AC nameplate capacity of the solar PV system of the Prorect is
30.875 kilowatts (kWJ Alternating Current [AC). The nameplate capacity is the maximum rated
generating output of the installation under specific conditions designated by the original
equipment manufacturer and is the sum ofthe AC output ratings of the inverters or generating
units connecting to NorthWestern's system. The total aggregated AC nameplate capacity ofa net
meter installation cannot exceed 50 kW.

2.2 Eligibility. All systems shall be installed on facilities that receive electric service ftom
NorthWestern. The Project must comply with NorthWestern's net metering interconnection
requirements in effect at the time of installation. Off-grid facilities are not eligible for incentive
funding.

3. Snecifications. Customer shall provide all materials including, but not limited to, the solar PV

panels, mounting brackets and hardware, conduit and wire, an inverter, the electrical disconnect,
lighting protectors, miscellaneous electrical equipment, and electrical enclosure(sJ. All material
shall be new and, when applicable, shall meet the current lnstitute of Electrical and Electronics
Engineers (IEEE) 1547-2003 Standard and IEEE 7547a (Amendment 1). Customer shall provide
all labor to complete the Project and integrate the system into the building's electric panel. When
completed, all installations shall meet current National Electric Code requirements and shall
pass an electrical inspection by the state or local electrical inspector. Systems shall be sited to
take full advantage ofavailable solar input.

4. lnstallation. Customer shall contract with an installer qualified by Northwestern to perform the
services necessary for the completion ofthe Proiect.

5. Completion Notice. Upon completion, and prior to the required contractual completion date,
Customer shall provide NorthWestern notice of completion of the Proiect, a copy of the final
invoice(s) from the Northwestern qualified installer, and the date and permit number of the
elechical inspection by the state or local electrical inspector'

Along with the letter or email referenced above, Customer shall provide copies of all invoices
associated with the Project. Customer shall mail or email the Proiect notice and documentation
to Northwestern Enerry; Attn: Pamela Hanson, Panrela. anson(dnort ltwestent.coltt ; 11 East

Park Street, Butte, MT 59707-1777.

5. PiJeent. Northwestern shall pay to Customer the incentive payment within 45 days of: (iJ
Northwestern's receipt of written or email notice from Customer that the Proiect is complete;

and (ii) receipt of documentation indicating a satisfactory inspection by the state or local

electrical inspector, At its discretion, Northwestern may inspect the Proiect to ensure it is
complete, fully functional and meets the requirements of Exhibit A. Ifthe Proiect is not approved

by Northwestern after receipt of required documentation or inspection, Customer shall take

necessary correction action required to satisry the requirements set forth in this Exhibit A.

Pavment will be made by NorthWestern upon completion ofany corrective actions.

5



COUNTY OF BIG HORN, MONTANA

RESOLUTION 2025- 1'I

PREAMBLE:

A Resolution declaring it to be the intention of the Board of County Commissioners to make
First Sheet in Fort Smith a county road.

RECITALS:

Pursuant to MCA 7-1a-2101( 1)(a)(i), the board of countSr commissioners, under the limitations
and restrictions that are prescribed by law, may lay out, maintain, control, and manage county
roads and bridges within the county.

In accordance with MCA 7 -14-2101(2)(a), following a public hearing, a board ofcounty
commissioners may accept by resolution a road that has not previously been considered a county
road but that has been laid out, constructed, and maintained with state department of
transportation or county funds.

First Street in Fort Smith was dedicated to the public on the plat map of the Yellowtail
Subdivision, which was recorded on August 7 , 1961.

The County has historically maintained First Street in Fort Smith with County funds.

The Board desires to obtain input and comments from mernbers of the community on the
proposal to make First Street in Fort Smith a county road.

THEREFORE:

The Board of Cowrty Commissioners shall hold a public hearing at S .3O pm., on

2026 at the Big Hom Baptist Church located at l1 l't East, Fort Smith,

Mon to receive comments on the proposal to make First Street in Fort Smith a county road.

Comments may be submitted in-person at the hearing or in writing.

ENACTED:

This&lday of R)ovrmber ,2025, in Hardin, Montana.

BOARD OF COMMISSIONERS
BIG HORN COUNTY. MONTANA

Lawrence Big Hair, Presiding Officer

Bird III, Member

ATTEST:

Peri Schenderline
Deputy Clerk and Recorder

Larry Vandersloot, Mernber

O,;S.f,, nr,/ ',



COUNry OF BIG HORN, MONTANA

RESOLUTION 2025- V'
PREAMBLE:

A Resolution closing Big Hom County offices between l1:00 AM and 2:00 PM on Decernber
18,2025 for the Big Hom County annual ernployee safety training.

RECITALS:

In accordance with MCA 7-5-2101(l ), the board of county commissioners has jurisdiction and
power, under such limitations and restrictions as are prescribed by law, to represent the county
and have the care of the county property and the managernent of the business and concems ofthe
county.

In accordance with MCA 7 -4-102(1), unless otherwise provided by law, each officer shall keep
the officer's office open for the transaction of business during the office hours determined by the
governing body by resolution after a public hearing and only ifconsented to by any affected elected
county officer each day except Saturdays and legal holidays.

The Board of Commissioners has scheduled the annual srnployee safety training for County
ernployees on December 18,2025 from 1 I :00 AM until 2:00 PM.

THEREFORE:

The Board of Commissioners of Big Hom County hereby resolves that all Big Hom County
offices may be closed between 1l:00 AM and 2:00 PM on Decernber 18,2025 so that County
ernployees may attend the annual onployee safety training.

EFFECTIVE:

This shall become immediately effective.

ENACTED:

This ?01! day of tr]ovrmLr/ .2025, in Hardin, Montana.

BOARD OF COMMISSIONERS
BIG HORN COUNry, MONTANA

Lawrence Big Hair, Presiding Officer

Bird IIl, Member

Larry Vandersloot, Member

Attest:

Peri Schenderline
Deputy Clerk and Recorder



COI.INTY OF BIC HORN, MONTANA

RESOLUTION 2025- 31

PREAMBLE:

A Resolution closing Big Hom County offices at 12:00 PM on December 24,2025.

RECITALS:

In accordance with MCA 7-5-2101(1), the board of county commissioners has jurisdiction and

power, under such limitations and restrictions as are prescribed by law, to represent the county
and have the care ofthe county propsrty and the managernent of the business and concerns of the
county.

In accordance with MCA 7-4-102(1), unless otherwise provided by law, each officer shall keep
the officer's office open for the transaction of business during the office hours determined by the
goveming body by resolution after a public hearing and only ifconsented to by any affected elected
county officer each day except Saturdays and legal holidays.

Christmas Eve falls on a Wednesday in 2025.

Many Big Hom County ernployees wish to travel and./or spend time with their families on
Christmas Eve.

THER.EFORE:

The Board of Commissioners of Big Hom County hereby resolves, as follows:

1. All Big Hom County offices may be closed at the hour of 12:00 PM on December 24,

2025.
2. Any ernployee who wishes to leave at l2:00 PM on Decernber 24 ,2025 may either take

annual leave or leave without pay.

3. Employees who cannot or do not want to take leave, shall rernain at their respective work
station until 5:00 PM.

EFFECTIVE:

This shall become immediately effective

ENACTED:

BOARD OF COMMISSIONERS
BIG HORN COLTNTY, MONTANA

Lawrence Big Hair, Presiding Officer

Bird III. Member

ATTEST:

Peri Schenderline
Deputy Clerk and Recorder

Larry loot. Member

This 2Ot du, of Nl or/ernher , 2O25, in Hardin, Montana.


