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BANK CARD MERCHANT
AGREEMENT

This Bank Card Merchant Agreement is made amang VANTIV, LLC (‘Processor’) having s pnncipal office at 8500 Govemors Hill Orive. Symmes
Tovmship. OH 45249-1384, and FIFTH THIRD BANK an Ohio banking corporalion {"Member Bank’) having iis principal office at 38 Fountaln Square
Plaza Cincinnati, Ohio 45263 and YOGOGO USA INC. ('Merchant’} having its principal office at 228 Hamilton Ave., 3rd Floor Palo Alta, CA 94304
Processor and Member Bank are collectively referred to as “Bank * Bank and Merchant hereby agree as followrs:

| Bank participates in programs affiiated with MasterCard, VISA,
Discover, and Other Networks which enable holders af Cards to
purchase goods and sedvices from selected merchants located i the
Uniled States by use of their Cards

I, Merchant wishes 1o participale in the MasterCard. VISA, Discover,
and the Other Networks systems al its Uniled Stales locations by
enfering into contracts with Cardholders tfar the sale of goods and
senvices through the use of Cards

NOW, THEREFORE, 1n consideration of the foregoing recilals and of
the mutua! promises heneinafler set fosth. the parties agree as follows.

1. Definitions.

For e purposes of this Agreement. the following temmns shall have the
meanings sel forth below

Accouni shall mean an open checking acoount at Fiftn Third Bank or
its afiate. or at another financial institution acceptable to Bank wiuch
Bank or its agent can access thraugh the ACH system

Account Change means 2 change in the Account of the financial
institution where the Account is lacated

ACH shall mean the Federal Reserve's Automated Clearing House
{"ACH"j system

Agrcement means this Bank Card Merchant Agreement. the Merchan!
Price Schedule. and each exhibit, schedule, and addendum attached
hereto or referencing this Agreement. as well as all documents and
other materials incorporated heren by reference

Associahon means VISA, MasterCard. Discover. of any Ofher
Network, as the same are defined heren.

Banx Rules means the Bank Card Merchant Rules and Regulations.
which are mncorporated Into this Agreement by reterence.

Cards shall mean MasterCard, VISA, Discover and Other Netwark
cards

Cardhoider shall mean any person authorized to use the Cards ar the
accounis cstablished in connection with the Cards.

Data_incidert shall mean any alleged or aclual compromise
unauthanzed access. disclosure, theft, or unauthonzed use ot Cand or
Candholder information. regardless of cause, including without
mmnation a breach of or mtrusion into any system. of failure,
malfunction  inadequacy. ar emor affecling any server. wherever
lacaled. or hardware or saftware of any system, thraugh which Card
nformation resides, passes lhrough andior could hava baen
compromised.

Discover shall mean Discover Financial Services LLC.
Even) of Detault shall mean each event histed in Section 13.

Fioat Fvent shall mean a cicumstance where Bank. for whatever
reason, advances sclliement or any amounts and/or delays the
assessment of any fees

Fome Maeure Event shall mean ewors in data provided by Merchant
or others, iabor disputes, fire, weather or other casualty. power
outages. and funding delays. however caused, governmental ofdess or
reguiations. or any other cause, whether similar oz dissimilar to the
foregoing, beyond Bank's reasanable control

Identity Responsibilty Sale shall mean a sales transaction completed
wilhaut [he presence of the Cardholder's Card including bul not mited
to those made by mail. telephone ar elactionc commatce.

nitial Term shall mean three years from the st day of the calendar
maonth following the later of tha date Bank execulos this Agreement or
the first dale that all of Merchant's locatians receive the Services from
Bank

Member Bapk shall mean a member ot VISA. MasterCard and/or Othet
Networks as applicable, that provides sponsorship services In
conneclion with this Agreement  As of the commencement at this

Agreement, the Member Bank shall be Fith Thid Bank, an Onhio
banking corporalion.

Merchant Supplier shall mean a tlurd party other than Bank used by
Merchant in connection with the Services received nereunder
including but nat timited to. Merchant's saftware providers, equipment
praviders, andfor third party pipcessors.

MasterCard shall mean MasterCard intemational. Inc

Operating_Reguiaions means the by-laws, operating regulations
andfor all other ules. polices and procedures of VISA, MasterCara.
Discover, and/or Other Netwarks as in eftect fiom lime to tme.

( stk shall mean any nelwork or card associaton ather than
VISA. MasterCard, or Discover that is identified in the Merchant Price
Schedule and in which Merchant participates hereunder

PCI shall mean the Payment Card Induslry Data Security Standard

Service shall mean any and all services described in, and provided by
Bank pursuant to, this Agreement

VISA shall mean VISA USA. Inc.

Other defined tarms and Services applicable to this Agreement will be
contained in a *General Services Addendum’ as described herain

2. Bank Ruies; Operating Requlations; Gongral Services
Addendum Merchant acknowledges receipt and review of the Bank
Rules which are incomporated into this Agreement by referance.
Merchant agrees to fully comply with all of the terms and obiations in
the then current Bank Rules. as changed or updated by Bank from
ume fo time. al Bank's sole reasonable discretion with notice in
accordance with Bank's siandard opetating procedures. ¥erchant
agrees to panicipate in the Associalions in comphance with. and
subject $o. the Operating Regulations. Without limiting Ihe foregoing.
Merchant agreos that it will fully comply with any and all confidentiality
and securily requirements of the USA Palnat Act {or similar law, rule or
raguistion), VISA, MasterCard. Discaver, andlor Other Notworks
ncluding but not limited to PCL the VISA Cardholder Information
Secunty Program. ihe MasterCard Site Data Prolaction Pragram, and
any ofher program or requirement that may be published and/or
mandated by the Assocations. Should any Operating Regulation{s)
not be publcly available ar atherwise made availabte lo the Merchant
such unavailability shall not alter or limi Merchant's obligaton to
comply with the Operaling Regulalions. Nalvalhstanding Bank's
assistance in understanding the Operating Regulations. Merchanl
exprassly acknowledges and agrees that it is assuming the risk of
compliance with all provisions of the Operating Regulatons. regardless
of whelher Merchant has possession af those provisians. Both
MasterCard and VISA make excerpts of lheir respective Operating
Regulations available an their internet sites Other Services applcable
10 this Agreement vall be contained in the General Services Addengum
as may be pubiished and modified from time to time by Bank and the
parbes agree that such Addendum shall be incorporated into and made
part of this Agreement and that such Addendum shall apply anly vsth
respect lo those Services actually provided by Bank and received by
Merchant hereunder  Merchant acknowledges receipt and reviews ol
the General Senvices Addendum. In the event of a conflict betwecen the:
fees se! forth on the Merchant Prce Schedule and the General
Services Addendum, the Merchant Price Schedule shall cantrol

3. Application: nge in Busin Merchant represents that all
information supplied by Merchan! in connection with its applicalion or
other reguest for services is complete and acaurale. In accardance with
Sechon 326 of the USA Patriot Act, Bank 15 requirad lo review and
record information from the documents used (n identifying new
merchant customers  The preceding sentence is intended o Inform
Merchant of Bank's procedures and of Bank's responsibiity under the
USA Patnot Act. Merchant agrees to provide Bank with 30 days prior
written notice of Merchant's intent to change its business form or entity
in any manner {eg., @ change fiom a limited liabrity company foa
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corparation], and/or of Merchant's intent lo sell s stock ar assels to
another entity.

4. Card Accoptance  When accepting any Card and completing
any Card transaction, Merchant shali follow all procedures and rules in
the Bank Rules and the Operaling Regulalions. In the cvent Bank for
whatever reason is unable lo ablan, of due to system delays chooses
nol to wait lo obtain, authonzation from an Assoaation, Bank may atits
option “stand-in" for such entities and authonze the sales transaction
based on cnlena establshed by Bank, and Meschant remalns
responsible for such sales transaclion in accondance with this
Agreement  Merchant has identified to Bank the praducts and’or
servicas for which it intends to accept Cards as payment. Merchanl
agrecs that 4 shall only complete and deliver {o Bank sales lransactions
produced as the direct result of bona fide sales made by Merchant 1o
Cardholders for such identified products andfor services, unless
othervase agreed by Bank in writing

5 T ctlon P ing Bank will infiale payment to Merchant

of the lotal face amount of each sales fransacton acquired and
accepled hereunder, subjoct to the terms and conditions of this
Agreement. the Bank Rules, the Operating Regulations, and applicable
law. afler Bank receives payment for such salas transactions. Unless
othervise agreed to in writing by Bank. Merchant shall electronically
detives to Bank and in a format acceptable to Bank all credit vouchers
and saes transacton recoids within tvio (2) business days afler the
applicable transaction date {or such sharter penad as delermined by the
applicable Association}, except {) in the case ol a delayed merchandise
delivery. when tha sales transaction record shall be delivered vathin two
{2) busiress days af the merchandise delivery or (ij as specified
othervase in the Bank Rules. Merchant agrees thal it shall deliver sales
transaction fecords to Bank al leas! every business day. The
preparation and delvery 1o Bank hy Merchant ot sales fransactions shall
constifute an endorsement to Bank by Morchant of each sales
fransaction, and Merchant authorizes Bank or its representative to place
Merchant's endorsement on any sales transaction at any time Bank
may refuse lo acquire any sales transaction or claim the amount of
wich, in vihole or in part, it could charge back to the Merchant pursuant
to this Agreement, if it had acquired the sales lransactan or clam.
Merchant acknowledges and agrees that Bank s not responsible for
any action ar ingcban taken by the finanaa! institution or other entity that
ssued the Card(s) to the Cardholder or Ihe processor of such Card(s).
Merchant agrees that Bank may sel off any amounts due o Bank from
amotints owed lo Merchanl, Including but not imited to any amounts
awext to Merchant from Bank andlor any of its affiliate(s)

6. Excoption ttems: Merchant agrees to reacquire and pay Bank
the amount of any sales transaction, and Bank shall have the right al
any time to charge Merchanl's Account therefore with notice m
accordance with Bank's slandard operating procedure. for any relum
{whether or nol a credit voucher 15 delivered t6 Bank). chameback,
compliance case, any oiher Association aclion (unless caused by
action error or omission of Bank}, or if the extenslon of credit for
merchandise sold or senices or sales transactions pedormead vras in
violalan of law of the rules or regulations of any governmental agency,
federal, state. local or othenwse. or if Bank has not received payment
for any sales transaction. notwithstanding Bank's pnor payment 1o
Merchant for such sales transaction pursuant to Section S above or any
other section. Not limiting the generality af the foregoing, Merchant
agrees thal any operational and/er other Services performed on behalf
ot Meshant. induding but not limited lo. production of facsinvie drafts in
respanse 10 Ccopy requests. response 1o comphance cases,
augmentaton of Merchant data for interchange. transaction stand-in,
digiial draft storage and retrieval. elc, shall in no way affect Merchant's
obligations and liability in this Agreement including those in the
foregoing sentenze.  Merchant may instrucl Bank in lhe defense of
chargebacks, camplance cases and simuilar aclions, and Merchant
agrees that it will promptly provide any such instructions to Bank

7. Merchant Suppliers. Merchant may use one or more Merchant
Supplicrs in connection with the Services andlor the processing of
some or all of its Cand transactions In na event shall Merchant use a
Memhan! Supplier unlnss such Merchant Supplion 1z compliant with
PC! andior the Payment Application Data Sccunty Standard {'PA-
DSS", depending on the type of Merchant Supplier, as required by the
Operaling Regulatipns. Merchant acknowledges and agrees lhat
Merchant shall cause its Merchant Supplier to complete any steps or
certificabions required by any Associalion (e.g registrations, PA-DSS.

PCI. audits, etc.) Merchant shall cause its Merchant Supplier to
cooparate with Bank in completing any such steps or certfications (if
applicable). and in perfomming any necessary due diligence on such
Nerchant Supplier Merchant shall be solely respons ble for any and
all applicable fees, costs. expenses and habilihes assacated with such
steps. registrations, and certifications. Merchant shall bear all risk and
1espansidildy for conducting Merchant'’s ovn due diligence regarding
the fitness of any Merchant Supplier{s) for a partcular purpose and for
determining the extent of such Merchant Supplier's compliance wath
the Bank Rules. the Operating Regulations, and applicable law
Merchant expressly agrees that Bank shall in no event be liable to
Merchant or any third party for any actions or inactions of any
Merchant Supplier used by Merchant, even f Bank introduced andior
recommended the use of such Merchant Supplier to Merchant, or
never objected lo the use af such Merchant Supplier and Merchant
hereby expressly assumes all such kabilty

8 Cardholder Information ~Merchant shall not disclose sel,
purchase, pravide, or exchange Cardholder name, address. accaunt
number ar other infoimaton to any thud pasdy other than 1o Bank or an
Association for the purpose of completing a sales transaction unless
specifically permitted by the Operating Regulations. Merchant
represents and warrants thal nesther it nor ds Merchant Supglier shall
retain or store any portion of the magnetic-stripe data subsequent to the
authonzation of a sales transacton, nor any other data prohibited by the
Operating Regulations, the Bank Rules. and/or this Agreement

9. Term. The lerm of ths Agreement shall commence the date Bank
executes this Agreement, and shall continue for the indal Term as
defined in Section 1 of this Agreement. Fxcepl as hereafter provideg,
unless either parly gives wniten nolice lo the other parly at least 180
days prior lo the expiralion of any tenm, the Agreement including all
addenda. schedules and exhibits hereto or referencing this Agrecment
shall be automatcally extended for additional two (2) year penods All
chiigations of Merchant incurred or existing under this Agreement as of
the date of lermination, shall susvive such terminaban,

16 Bank Fees Merchant agrees ta pay Bank the feas expenses and
all pther amounts set tarth in the Agreement including, but not limifed to,
the Merchan! Price Schedule. Bank may change ot add tees andior
charges upon natico to Merchant in accordance with Bank's standard
aperabing pracedure, and such fees andiar chaiges shall be
immedialely payable by Meichant when assessed by Bank In the
eveni Bank wishes [0 apply changes or adddions to its fees anuior
charges pursuant to the immediately preceding sentence, t shall do so
at least 30 days prior wntten notice to Nerchant("Fee Change™)
Merchant may then, subject ta the fallowng provisians, terminate the
Agreement upon 80 days advance wrilen notice to Bank provided Bank
receives such wnften notice from Merchant of ts infention to so
temminate within 80 days of the date the Fee Change becomes effective.
Upon Bank's receipt of Merchant's written notce pursuant lo the
immedialely preceding sentence. Bank shall have 30 days to rescnd or
wawe the Fee Change and, in the event Bank elects 10 rescind or
waiva the Fee Change, Merchant shall not have the right lo ferminate
this Agreement as a result of the Fee Change and this Agreement shall
remain in full force and effect notwithstanding Merchant's wntten notice
to terminate. Merchant acknowledes and agrees that this Secban shall
not he intended or construed to pemmit Merchant to terminate the
Agreement as a result of a change or increase in fees from third parties
andior in pass through foes as referenced in this Agreement or the
Merchant Price Schedule. Al Merchant's requesl, Bank may, n is sale
discretion, establish multiple Merchant billing defimtions on s system,
and in such event Bank shall assess all applicable fees separately and
ndependently with respect to each such billing definition

11. Third Party Assessments Notvathstanding any other provision
of this Agreement, Merchan! shall be responsible for all amounts
impased ar assessed la Merchant andfor Bank in connection with this
agreemenl by third parties such as. but not (imied to. VISA
MaslerCard. Discover, Other Netwotks. and Merchant Suppiers
{including lelecommumcalion companes). appiicable to Merchanl's
account, and not occumng as a result of Bank's act eror o omissian
Such umounts include, but are not limrtod to, focs. fings, assossments
penalties, loss allocations, etc.  Any changes or mcreases in such
amounts shali automatically become effective upon nolioe to Merchant
in accordance with Bank's standard operating procedure and shall be
immediately payable by Merchant when assessed by Bank. [n the
event of a Float Event. Bank reserves the nght to assess to Merchant
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and Merchant shall pay fo Bank, a cost of funds associated with the
Float Event {which Bank may at ils oplion assess as a transaction
surcharge) the amount of which shall be determined by Bank in ils
reasonable discration, and which may be changed by Bank from time to
tirme, and such cost of funds shall be effective as of the stari ol the Fioat
Event and shall be mmediately payable by Merchant when assessed by
Bank.

12. Exclusivity. Bank reserves the righl to enter inlo other
agreements pertaning 1o the Services with others including wathout
limdation ather merchants. The parties agree that Bank shall be the
exclusive prowider of the Services to Merchant solely in connechan vath
Merchant providing services to the Sponsored Merchants as a Payment
Facilitator and Bank expressly acknowledges that Merchant and the
Sponsored Merchants may use anather processor for payment card
services or other payment methods not supporied by Bank

13 Default The fallowing events snall be considered an "Event ot
Defaul™

(i} Merchant becomes subect to any woluntary or involuniary
bankmuplcy, insolvency, feorganization or liguidation proceeding, a
recerver s apponted far Merchant, or Merchant makes an assignment
for the benefit ol aredilors. or admits is inabilty to pay its debis as they
become due ar

(i) Merchan? fails 10 pay of remburse the fees expenses or charges
referenced herein when they become due: ar

(1) Merchant is in defauht of any lerms or conditans of this Agreement
whether by reason of its own action or inaction or that of another o¢

{v) Bank reasonably beleves that there has been 2 matenal
deterioration in Merchant's financial condition: or

{v} any standby letter of credit, if and as may be required pursuant o
Section 20. will be cancelled. will not be renewed, or is not in full force
and effect ar

{n1) Merchant ceases to do business as a going concern, or there is a
change in ovmership of Merchant which changes the idently of any
person of entity having, directly or indirectly. more than 35 ot aither
the legal ar benefical ownership of Merchant

Upon the occurence of an Event of Default, Bank may at any time
thareafier terminate this Agreement by giving Merchant written nolice
thereof. Temmination of Merchant far any reason shall not reliove
Merchani from any llability or obirgation o Bank. If. prior to the date on
vich the then cument term of this Agreement is scheduled lo expire
either this Agreement is temminated by Bank as specifically parmittad by
this Agreement, or Merchanl for any reason disconlinues receiving the
Sepvices from Bank (except as may be specifically permited by this
Agreement}, Meschant shall be liable to Bank for liquidated damages in
an amount equal to the average monthly revenue payable to Bank as a
result of this Agreement for the three calendar manths in which such
revenue was the highest during the preceding 12 calendar months. of
such shoner penad i this Agreement has not been in effect for 12
months, mulhipled by the number of months remaining dufing the then
cumrenl term of this Agroemen!  Merchant recognizes and agrees that
the liguidated damages are fair and reasonable because It s not
possible to establish the actual increase in volume and activity by
Merchant dunng the lemn of this Agreement.  Merchant shall also
rermburse Bank for any damage, loss or expense incumed by Bank as a
resull of a breach by Merchant including any damages set forth in any
addendum andlor schedule andior exhibil herate and including all past
due unpaid andfor future invoxces for sefvices rendered by Bank in
connechon with this Agreement.  All such amounts shall be due and
payable by Merchant upon demand. Bank shall also have the option 1o
requre Merchant 10 reacquire all outstanding sales transactions
acqurred by Bank hereunder  In addition Lo, and not in imration of the
foregoing. Bank may refuse to provide the Services in the event it has
ngo1 been paid for the Services as pravided herein.

14. Bank Nonperformance. In the cvent Merchant in good faith,
reasonably believes that Bank has substantially failed lo provide the

Servioes other than as a result of a failure by Merchant (or any
Marchant Supplier, ar other lhird parly acting at the request of or on
behall of Merchanl) lo perfarm any obligatan under the Agreement or
any Force Majeure Event, Merchant agrees to notify Bank in variting
vathin 10 days of ihe date upon which such failure first occurred.
Maerchan| agrees that such notice shall be sent in accordanoe with the
terms of this Agreement, and shall specifically describe the nature of
such fallure by Bank, specify the date such failure first occurred and
specifically reference this section.

Bank vl attempt to resolve such failure within 45 days of Bank's aclua
receipt of such notce from Merchant. Should Bank not resolve such
failure within the cure period described in the foregoing senlence
Merchant may terminale this Agreement upon 80 days prior wnllon
natice to Bank, provided Bank actually receves such notice of
lemination within 30 days after the end of such cure period.

15. Taxes Any sales use, excise or other taxes {other than Bank's
income taxes) payable in connecton vath ar attnbulable ta the Services
provided to the Merchant per this Agreement shall be paid by Merchant.
Bank may, bul shall nol have the pblgation o, pay such faxes In the
cvent Bank pays such taxes. Mechant shall immediately remburse
Bank or Bank may. at Bank's sole oplion, charge Merchant's Account.

16. Bind 2 0 . This Agreement and all
of the provisions hereaf shall be binding upon and inure to the benefit of
the parties herelo and their respective heirs, administrators, SUCcessors.
transferees and assignees. Neither this Agresment nor any interest
heremn may directty or indirectly be transferred or asskined by Merchant,
in whole or in parL without the prior written consent of Bank which vall
nol be unreasonably delayed or vathheld. Merchant will remain liable
for any amounts owed under this Agreement after an unautherized
transfer ar assignment by Merchant, even if Bank continues to provide
Serncos to such transferge or assignee.  This Agreement is for tha
benefit of and may be enforced only by. Bank and Merchanl and their
respective successars and permitted transferees and assignees, and 1s
not for the benefit ot, and may not be enforcea by. any third party.

17. Notices. Al notices. requests, demands and other
communications to be delivered hereunder unless specified otherwise
herein shall be in wnting and shall be delivered by nationally recognized
overnight camer registered or certified mai, pestage prepad, to the
fallavang addresses.

(iy floBank 8500 Govemors Hil Dnve, Mail Lrop 1GH1Yt, Symmes
Township. OH 45249-1384. Allention. General CounsellLegal
Department;

(i) if to Merchanl: lo Ihe Merchant address provided above, Altention
PresidontOwner. of 10 such other address or to such other person as
ather party shall have last desgnated by written natice 10 the other
party

Notices, elc.. so dellvered shall be deemied given iipon receipl

18 Unenforceabls Provision. If any term or prowision of this

Agreement or any applxation lhereof shall be invakd ar unenforceable,
the remainder of this Agreement and any other applcation of such lerm
or provision shall not be affected thereby

19 Payment Merchant shall always maintain an open Account.
Merchant irrevocably authorizes Bank to debit andlar credit the Account
to seftle any and all fees and other amounts due Bank under this
Agreement and such authorily shall remain n effect for a periad ot ane
(1) calendar year following the date of temmation of trus Agreemant,
regardless of whether Merchant has notified Bank of an Account
Change as defined below Merchant shall akways maintain the Account
with sufficient cleared funds to meet its obligations under this
Agreement  In the event Merchant deswes an Accoun! Change,
Merchant shall give Bank 30 days prior wniten notce in accordance
with the provisions of Section 17 of any such change. and Bank shall
use regsongble commercial efforts to effect such Account Change;
however, such Account Change shall not be effective until the date on
which Bank actually makes such Account Change on Bank's system In
no event shall Bank have any habilty for any amounts directed to an
Account that has been designated by any purported representative of
Merchant or s Merchan! Supplier at any time dunng the term ot this
Agreemenl. regardless of any Account Change. All amounts duc Bank
under this Agreement shall be paid without set-off or deduction and
shall be due from Merchant as of the dale Sank ongmnates an ACH debid
transaction record to Merchant's Account. Any fees not collected from
Merchant by Bank when due shall bear interest at one (1) percentage
point per month but In no event more than the highest rate penmitied by
law. The acceplance by Hank, Bank's atiliate or other financsal
institution of Merchant's closing (or termination of) its Account shall not
constilule 3 mutually agreed upon termination of this Agreemen

20. Reserve; Letter of Credit As a specifically bargamned for
inducement for Bank lo enter into this Agreement with Merchant. Bank
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at its option reserves the right fo i) establish from amounts payable lo
Merchant hereunder. andfor cause Merchant lo pay o Bank, a reserve
of funds satistaciory to Bank o cover anticipated fees. chargebacks
ratutns and any othor applicable assessments andlor i) 1equire
Merchant fo establish an irrevocable standby letler of credit. including
additional andsor replacement letters of credit i required by Bank. with a
beneficiary designated by Bank. and which are issued from a financial
institubon olber than Fifth Thad Bank or any of its affiliates, that is
accepiable to Bank, m a format. vath an expiration date, and in an
amount acosptable to Bank i ds sole discrebon. Bank and Merchant
acknowledge and agree Bank currently retains a reserve in the amount
of §150 000 00 In accordance with Ihe terms and conditions and/or
previous conditions for 8 Reserve Account, Bank retains the right to
inciease the Reserve. In the event Merchant fails ta estabhish, lor any
reason whatsoever, a reserve andlor a lelter of credit as required
above Bank shall have all of the nghts and remedies available 10 Bank
in this Agreement including but not linuled to excreising the nghts and
remedies of Bank 1n Sectlon 13 In the event Bank exercises ils nght to
establish a reserva or require a letler of credit pursuant to this Secbon,
Merchant may, subject to the following provisions. terminate the
Agreement upon 30 days advance writlen notica to Bank provided Bank
receives such written nobce from Merchanl of ils intention to so temminate
within 80 days of the date on which Bank establishes the reserve or
requires the letier of credit.  Upon Bank's receipt of Marchant's wntten
notice pursuant 1o the immesdiately preceding sentence, Bank may. al s
option, retum the reserve to Merchant ar wave the requirement for a
letter of credit and. in the event Bank alecls 10 retum the resene to
Merchant or wave the reguirement for a letter of gredit, Merchant shall
nol have the right 1o tenminate this Agreement pursuani to this Section
and this Agreement shall remain in full force and effect natwithslanding
Merchant's written notice to terminate

21 Intentionally deleted

22 Indomnification. Subject lo the other Umitations terms and
condiions of this Agreement, Bank shall indemnify defend, and hod
harmiess Merchant, and its directors  officers, empiayees, affiales and
agents from and against all third parly proceedings, clams. losscs,
damages. demands, liatillies and expenses whatsoever. including all
reasanable legal and accounting fees and expenses and all reasonable
collectan costs, incurred by Merchant, its direciors, officers, employees,
affilates and agents to the extent resutbing from or ansing aut ot Bank's
gross negigence. or willful misconduct. Merchant shall mdemnify
defend, and hold hamrmless Bank, and ils directors, officars, employees,
affiiales and agents from and against all proceedmgs. claims. losses,
damages. demands, liatulties and expenses whaisoever. including all
reasonable legal and accounting feas and expenses and all reasonable
collectan costs incunted by Bank. its directors, officers, employees,
atfiiales and agents resuling from or arising out of the Sesvices in this
Agreement. Merchant's provessing activitles, the business of Merchant
of iis customers. any sales transaclion acquired by Bank any
nancompbance vath tha Bank Rules and/or the Operating Regulations
{or any rules or reguiations promulgated by or in canjuncban vath the
Associations) by Merchant or #s agent (including any Meschant
Supplier} any Data Incidenl, any infiltration, hack. breach, or viclation
of the processing syslem of Merehant, its Merchant Suppler, or any
other third parly processor or system, ar by reason of any breach or
nonperiormance of any pravis:aon of Itus Agraemant on the pan of the
Merchant. or its employees. agents Merchant Supphers. or guslomers.
The indemnification of each party shall surwive the lermination of the
Agreement.

23 Roview of Scttloment Activity and Reports: Notice of Failure
by Bank Aerchant agrees that if shall review all reports, nolices. and
invoices prepared by Bank or its agent and made available lo Merchant
including but nol mited o reporls, notices, and invoices provided via
Bank's onlme reporting lool. Bank reserves the right to send some or all
of the reponts and/or invoices anosor notlces of any pricing changes
permitted under this Agreement wia electranic transmission {e g., via e-
maill which Bank may change from lime lo time upon notice ta
Merchant in accordance vath Bank's slandard operating procedure
torchant expressly agrees that Merchant's failure to notify Bank that
Merchant has not received its seftlemenl funds within five busmess
days from the date that setbement was due to occur, ar fails to resect
any report, notice. or invowce wathin thirly business days from the date
the report or invaice is made available to Merchant. shall constiute
Merchants acceptance of the same. In the event Merchant betieves
that Bank has failed in any way to provide the Services, Merchant

agrees lo provide Bank with written notice, specifically detading any
alleged tailure, within 30 days of the date on which the alleged failure
first occurred.

24. Choice of Law; Jurlsdiction; Venue, This Agreement shall be
govemed by, and construed and enforced in accardance with, the laws
of the State of Chio without regard to confiicts of law provisans. The
parties hereby consent and submil {o serwice ol pracess, personal
junsdiction, and venue in the stale and federal courls in Cincinnati. Srio
or Hamilton County, Ohio, and select such couris as the exclusive
forum with respect ta any aclion or proceeding arising oul of or in any
way relating to this Agreement, andfor pettaining m any way o the
relationship between Merchant and Bank. MERCHAN! AND BANK
HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY WMATTER
UNDER, RELATED TO. OR ARISING OUT OF THIS AGREEMENT OR
ANY TRANSACTIONS OR RELATIONSHPS CONTEMPLATED
HERERY

25 Limit of Liability; EXCEPT FOR THOSE
EXPRESS WARRANTIES MADE IN THIS AGREEMENT, BANK
DISCLAIMS ALL WARRANTIES, INCLUDING, YITHOUT LIMITAT'ON.
ANY EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE. MERCHANT
HEREBY ACKNOWLEDGES THAT THERE ARE RISKS
ASSOCIATED WITH THE ACCEPTANCE OF CARDS AND
MERCHANT HEREBY ASSUMES ALL SUCH RISKS EXCEPT AS
MAY BE EXPRESSLY SET FORTH HEREIN. Wthout imiting the
foregoing, Bank shall not be liable for lost profits, lost business or any
ncidental speaal, consequential or punitive damages (whether or nat
arising out of circumstances knawm or foreseeable by Bank) sutfered by
Merchant, s customers of any third party in connection with the
Services provided hereunder. In no event shall Bank be Lable for any
damages or losses thal are wholly or partally caused by the Merchani,
or Its employeas, agents. or Merchant Supplers thal shouki have been
reported lo Bank pursuant to Sectian 23, or that first occurred. whether
ar not discovared by Merchant mone than 30 days pnor o Bank's
receipt of written notice from Merchant. Bank's liabiity related to or
anising out of this Agreement shall :n no evenl exceed an ameunt egual
to the lesser of fi) actual monetary damages incurred by Merchant or {1)
fees paid lo and retaned by Bank for tha particulas Services in question
tar the three calendar months immedialely preceding the date on which
Bank raceived a wiillen notice from Merchant detailing Bank's matenal
nonperformance under this Agreement.  Bank shall not be deemed to
be in default under this Agreement or liable for any delay or loss in the
performance, failure fo perform, ar interruption of any Services resulting,
directly or indirectly, from a Force Majeure Event. Upon such an
accurence, performance by Bank shall be excused unlil the cause for
the delay has been removed and Bank has had a reasonable tme to
again provide the Services. No cause of action regardless of form,
shall ba trought by either party more than 1 year after the cause of
action arose, other than one for the nonpayment of fees and amounts
due Bank under this Agreement

26. Controlling Doguments. Tis Agreement (including all addenda
and schedules and extubds heréto and all documents and matenals
referenced heren) supersedes any and all other agreemenls, aral of
wiitlen, between the parties hareto vath respect to the subsect malter
herecf and sels forth the complete and exclusive agreement between
lhe parlies with respect la the Services and. unless speafically provided
for herem, other sernvices are nat mduded as part of tns Agraement. If
lhere is a canfic! behween the Bank Card Meichant Agreement and an
addendum or schedule or exhibit hereto. the addendum of schedule or
exhibit shall control If there is a conflict between the Bank Rules and
this Agreemenl, the Bank Rules shall prevai. It there s a conflict
between Operating Regulations and s Agreement, the Operating
Regulations shall prevail. If there is a conflict betwecn the Operating
Regulations and the Bank Rules. the Operating Reguiations shall
prevail.

27. Bank's Right to Cease Services Bank may cease providing
any Service in this Agreement if such Service. in Bank's reasonable
opinion, viclates or would violale the Operating Regulatons. Bank
Rutes, or any foderal state or Iocal siatuto or orginonce of any
regulation. order or directive of any govemmental agency or court
Should Merchant not process sales transactions through Bank's
systemn for @ penad ot one year or more, Bank may remove Merchant
from Bank's syslems wilhout notice, without relieving Merchant from
any of Merchant's obigations under this Agreement
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28 Conversion; Deconverston. Merchant shall take all necessary
steps 1o, and shall, promptly convert to Bank's system for the Services
in this Agreamant nat fater than 180 days after the execuhion of this
Agreement by Bank. Bank agrees that it shall nol charge Merchant for
Banks standard and customary inlernal lestng and conversion
preparation only, in connection with Merchants nital conversion {0
Banks system at the commencement of this Agreement. and ay
determined by Bank in its sole ressonable discrehan. The faregoing
shall not be deemed to limis Merchant's obligation to pay any third
party fees and expenses incured by Bank in connecton with
Merchant's conversion, which shall remain the sole responsibility ol
Merchant Merchant agrees to be responsible for all direct and indirect
costs (including bul nal lmited to thase incurred by Bank. its affiliales
andior agents) in cannecbon wath andlor related to Merchant's
conversion from Bank at the lemination of this Agreement andfor
related lo any conversion or programming effort affecting the Services
after Merchant's initial conversion fo Bank.

28. Confidential information,

1a) Confidentia__Information _Supplied by Bank. Merchant
acknowledges that Bank will be providing Merchant with cerain
confidential nformation, including but not limited fo. this Agreement
and farmalion relating to the finances, systems methods
techniques, programs, devices and operations of Bank and/or the
Associations.  Merchant shall not disclose any such conbdenta
information to any persan or entity (ather than to those employees and
Merchant Suppliers of Merchant who participate directly i the
performance of this Agreement and need access ta such infarmation).
Vitthout imiting the foregoing, Merchant agrees that if will fully comply
with any and all confidentiality and security requirements af the USA
Palnot Act {or similar law ruige or regulation}, VISA MasterCard.
Discover. andfor Other Nelworks

(o) Confidential !nformaton  Supphod by Merchant  Bank
acknowledges thal Merchant will be providing Bank with cerfain
confidential infoormation. including information relating to the mathods
tachniques, programs, devices and operations of Merchant. Bank will
not disclose confidential and prapnatary informaton about Merchant o
any persan or entity {other than to those employees and agents of
Bank wha participate direclly in the performance of this Agreement and
need access to such infonmation). Mercham acknowledges receipt of
the Vantiv. LLC privacy notice ('Privacy Notice’). Merchant should
direct any questions or requests for another copy of the Privacy Notice
to 2 Bark customer service reprasentative or Murchant's prmary
relahanship manager, if apphcable Notwithstanding anything to the
contrary in the Pnvacy Notice or this Agreemenl, Bank may share any
nformation provided by Merchant andfor relevant lo the Services
received by Merchant: (a} wilh Merchant's franchisor, Merchant's
franchisee{s) associalon{s) lo which Merchant belongs andlor
belonged as of the commencement of this Agreement. (b) any affiate
of Merchant; {¢) 1n response to subpoenas warants, court orders ot
other legal processes; (d) in response to requests from law
enforcement agencies or government entities (e) to comply with
applicable laws or regulations; andfor (f} in the proper perfarmance of
the Services contemplated herein

(¢) Miscellanegus The partles acknowledge that the injury that
would be sustained by the party disclosing information as a result of
the violation of this Sechan 29 cannol be compensaled salely by
money damages, and therefore agrees that the disclosing party shall
be entitled to seek njunctive relicf and any other remedies as may be
available at law or in equity in the event of a violation of the provisions
contained in this Sectian 29. The restrictions contained in this Secton
29 shall not apply 1o any mformation which bacomes a matter of public
knovdedge. other than through a wiotation of this Agreement ar other
agroements between the parties.

(d) Publicity. Merchant and Bank agree that they vall veatk together
to issue a mutually agreeable joint press release after the execution at
this agreement andior after the canversian of Merchant lo Bank's
Services upon approval by mulual wrillen consenl. In any gvent.
Merchant acknowledges and agrees thal Bank may make public the
execution of this Agreement by Merchant andfor any of Merchant's
affiliates and‘or the Services that may be or have buen provided under
the Agmeement Nlerchan! agrees that Bank may nclude Merchant's
name and logo on a list of Bank's customers, which may be made
public. Merchant agrees that upon Bank's request, Merchant wiil
provide testimonial information relaled to the Senices received by
Merchant hereunder. With Processor's prar writlen approval. Merchant

may include Procassors name and lago on 8 list of Merchant's pariners
viich may be made publc.

30. Financia! Statements. It al any lime Merchant is nol a publcly
tradged company, Merchant shall provide Bank with an auditad financial
statement for Merchant's most recent fiscal year end and/or quarterly
financial statements prepared and certified by Merchant’s chief financial
officer within 15 days of Bank's request therefore

31. No Walver if either party walves in wnling an unsatisfied
condition. represeniation, warranty, underaking or agrecment {or
portion theraof) sef torth herem, the waiving party shall thereafter be
bared fram recoverning, and thareafier shall not seek to recover, any
damages. claims, lasses liabliies or expenses. including. without
limitation, legal and ather expenses, from the other pary in respect of
the matler or matters so wawved Except as otherwase specifically
provided far in lhis Agreament. the faiure of any party to promptly
enfarce 118 rights heren shall not be construed 1o be a waiver of such
nghts unless agreed to in wnbng. Any rights and remedies speafically
provided for In any addendum or schedule or exhibit are m addiion lo
those rights and remed:es set farth in this Agreement and/or available to
Bank at law or in equity.

32. Campliance with Law.

Merchant represents and warrants 1o Bank that it will comply with al
applicable federal. stato and local lows and regulations in connection
with Merchant's receipl of the Services and/or applicable fo Merchant's
business operatons. Processor will comply with federal, state and loca!
laws and regulations applicable directly to Bank in its provision of the
Services

33. Security, Data Incidents. Merchant will be solely responsible for

the secuiity, qually. accuracy, and adequacy of all transactons and
information  supplied hereunder, and will estabhsh and maintain
adequate audit controls 10 montor the secunty, quality. mantenance,
and delivery of such dala Without lmiting the generalty of the
foregoing Merchant warrants ta Bank that it has implemented and wil
maintan secure systems for maintaining and processing information
and for transmitbng information to Bank Bank shall have no liabslity
whatsoever for the security or availablity of any communicatons
connection used In connection with the Services provided hereunder
Merchant acknowledges that Bank is responsible only for the secunty of
its own propnetary systems. and not for the systems of any third party
including withoul limitation any Merchant Supplier of Merchan!
fderchant shall notify Bank immediately if Merchan! becomes aware of
of suspects a Data incident.  Merchant agrees 1o fully cooperate with
Bank and any Assacation with respect ta any invastigation andlor
additional reguirements relaled lo a suspected Data Inadent

34. Audits. At any reasonable tme upon reascnable notice to
Merchant, Meichanl shall allow auddors, including the audiors of any
Associabon or any third party designated by Bank or the appicable
Associaton, lo rewews the files held and the procedures followed by
Merchant al any or al! of Merchant s affices or places of business. Bank
agrees that should it conduct an audit which s not required by the
Operating Regulations or is not requested by an Assaaation, such audt
vall be at Bank's sole expense; othenwise the audn shall be at
Merchants expense Merchant vall assist such auditors as may be
necessary for them to complete their audit. In the event that a thrd-
party audit is requested by an Association, andlor required by the
Operating Regulations, Bank may. at ifs option, and at Merchanl's sole
expense, eher relain a third party 1o parforrn the auddt or require that
Merchant directly rotam a speafic thid party auditor. if Bank requires
that Merchant directly retan the auditor, Merchant shall arrange
immediately for such audt 1o be performad and vall prowide Bank and
the Assoaations with a copy of any final audit report

36. System R nd Merchant acknowledges
that Bank may intercept and settie Merchant transactions directly with
other enfifies processed by Bank. Merchant agrees that the Services
shail be provided In accordance with Bank's then current syslems.
standards and procedures and that Bank shall not b required to
perform any special programming. to prowde any specia! hardware or
softweare ar la /mplement any other system. program or pracedurn fix
Merchant. Unless othenvise agreed in writing by Bank, all sales
transaction, settlement and other dsta and information used In
connechon with the Services shall be provided to Bank in Bank's then
current data formats and by means of Bank's then curren
lelecommunications configurations and protacols. Bank may make
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changes :n the Senvices based upon. but not limited Lo, technological
developments, legislatve or regulatory changes. or the introducbon of
news services by Bank.  Merchant shall comply with all time deadlines,
equipment and sofiware maintenance and upgrading requirements
which Bank may reasonably impose on Merchant trom lime to time

36. Title to the Services. Merchanl agrees il is acquirng only a
nontransterable, non-exclusve nght to use the Services. Bank shall at
all times retan exciuswe title o the Services. inciuding vathout
limitalion, any malenals delivered lo Merchant hereunder and any
inventan, develapmenl, product, rade nama. trademark, service mark,
software program or derwvative thoreof, developed in connection vith
providing the Services or dunng the term of this Agreement.

37. Limited Acceptance. If so indicated below, Merchan|
acknowicdges and agrees thal it wishes to be a Limited Acceptance
merchant, which means that Merchant has elected lo accept only
certain ViSAMasterCard card types as indicated below, ar via laler
natification. Merchant turlher acknowladges and agrees thal Bank has
no abligation other than those expressly provided under the Operating
Regulations and applicable law as they may relate to limited
acceptance and lhat Banks abligations do not include palicing card
types at the point of sale As a Limited Acceptance Merchant,
Merchant will be solely responsible for the Implementation of its
dectsion for Limied Acceptance Merchant will be solely responsihle
for palicing, at the point of sale, the card type(s} of fransactions it
submits for processing by Bank. Should Merchant submit a transaction
for processing for a card type il has indicated it does nof wish ta
accept Bank may process that transaction and Merchant will pay lhe
applicable fees, charges. and asscssmonis associated with that
transaction. For Merchant's convenience 3 general description of
VISA/MasterCard card types are

a. Consumer Credit - 8 consumer credit card issued by a U.S
Issyer or @ commercial credit card issued by a non-U.S. Issuer. lhis
category does nol include VISA ar MasterCard branded signalure-
based detit cands.

b. Consumer Debit - a VISA or MasterCard branded signature-
based debit card {including cenain stored-value and prepaid cards)

c. Commercial - a VISA or MasterCard branded credit card ssued
by a U.S. Issuer that bears the descnplive term “Business Card®
‘Corporste Card’, “Purchasing Card™ “Fleet Card” ar similar
descriptive term indicated pursuant to the Operating Regulalions.

Only 1f checked below, Merchan! wishes (o be a Lunded Acceptance
Merchant. which means that Merchant will accept only the
VISAIMASTERCARD card types indicated belaw:

VISA Credd Cards

VISA Debit Cards (signature based)
MasterCard Credit

MasterCard Debid Caids (signature based)

38. urity In This Agreement will constitule a securty
agreement under the Uniform Commercial Cade. Marchant grants to
Bank a secunty interes! m all accounts owned or contiolled by Vantv
at Member Bank that are funded with settlement amounts. including
the Reserve Accaun! and the proceeds thereof (collectvely, the
*Secured Assets’). {0 secure all ot Merchant's obligations under this
Agreement With respect to such security interest. Bank will have all
rights afforded under the Unitorm Commercial Code, any other
applicable law, and in equity. In addition to the secunty inferest in the
Secured Assels, Bank shall have a contractual righl of setolt agamnst
the Secured Assets

Every such right of sctoff shall be deemed to have been exercised
immediately upon the occumrence of an Event of Default hereunder
without any acbiun by Bank or notalion in the Bank's records although
Bank may enter such set off on i1s books and racords al a laler ime,

Merchant warrants and represents thal no other person or enity has a
security interest in the Secured Assets If a bankruplcy proceeding is
filed by or against Merchant under the Bankruptcy Code {whether the
patiton Is filed voluntanly and/or involuntarily). it waives any applicable
prolection refated to the automatc slay provisions of 11 U.S C. §362
{or any replacement section) and consents to an appropnate reserve of
funds is being establisheo between the parties pursuant to this
Agreemant or by Court Order

39 Modification of Agreement Except as provided in this
Agreement, this Agreement including any addendum or schedule or
exhibit herefo shall anly be modified or amendead by an instrument in
wriling signed by each party herela Any changes, additions,
slipulations or deletions, including linng out, by Merchant, except
where indicaled by a space lo be filled in {eg., the space for
Merchants name and address), shall not be deemed 1o be agreed to
or binding upon Bank unless agreed to in wriling 10 the form of an
amendmert signed by each party hereto

40. Headings and Construction The headngs used in tnis
Agreement are Inserted for convenience only and will not affect the
interpretation of any provision. Merchant and Bank each acknowledge
that the limitations and exclusions contained in this Agreement have
been the subject of active and complete negotiation between the
parties and represent the parties’ voluntary agreement The partes
agree that the terns and condilons oi this Agreement shall not be
construed in favor of or against any parly by reason af the extenl la
which any party or its professional advisors padicipated n lhe
preparation of this document

41. Authorization. Each of the partes hareto represents and
warrants on behall of itself that t has full pawer and aulhonty to enter
into this Agreement; that the execution delivery and perfarmance of this
Agreement has been duly authanzed by all necessary corparate, limited
abilty cornpany or partnership or other apprupnate authorizing actions;
that the executon, delivery and periormance of this Agreement will not
cuntravene any applicable by-law, corporate charter, operating
agreement, partnership of joinl venture agreement, law, regulation,
order or judgment. that execution, delivary and perfoimance af this
Agreement will not contravene any prowision or consbiute a default
under any other agreement. cense or contract which such party is
bound; and, that this Agreement is valid and enforceable in accordance
with lis lerms

42, Countemparts This Agreement may be execuled and delivered n
counterparis, each of which shall be deemed an anginal but all of vihich
logelher shall constitule one and lhe same inslrument

43. Facsl O . Merchant and Bank agree that any
facsimile or other copy of his Agreement evidancing the execution by
both parties shall be deemed an onginal.

44. Membor Bank, The Processor and Member Bank may jointly or
individually agsert or oxercise any rights of remedies prowded ta Bank
hereunder. Processor and Member Bank reserve the ngnt 1o ailocate
Bank's duties and cbligations amongst themselves, as they deem
appropnale in their sale discretion. As of the commencement of this
Agreement. Member Bank shatl be Fifth Third Bank, an Ohi banking
comporation. located at 38 Fountain Square Plaza, Cincinnali, OH
45263. The Member Bank may delegale certam or all af ds dubes to
an affiliate of the Member Bank at any lime, wilhiaul nolice to
Merchant. The Member Bank may be changed, and its tights and
obligations assigned to another parly by Bank al any tme wathout
notice 10 Merchant.

IN WITNESS WHEREOF, the partes hercto have caused ths
Agreement {0 be executed by ther authonized officers as of the dates
sel forth belaw.

FOR VANTIV, LLC and FIFTH THIRD BANK

By.
Nomi John‘C. Huber —
e senior Vice President

Date. { ! ]Q“%

MERCHANT LEGAL NAME: VOGOGO USA ING

-

Name . g b |
A il / f -
Tite,_SV AT AC 1 a) f‘—‘:_, LY f tg?d[(

—--— ! o
Date:___J 1 f Pas i) .
|
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LARGE MERCHANT PRICE SCHEDULE TO
THE BANK CARD MERCHANT AGREEMENT

This Large Werchanl Price Schedule shall be a schedule ("Schedule™ to the Bank Card Marchant Agreement between Bank and Merchant  As used
herein, the term "Agrecment’ shall have the meaning ascribed ta it in the Bank Card Merchant Agreement.  Excepl for the terms defined herein, the
capitalized lerms horein shall have the same meaning as ascribed Io them in the Agreement. In the event of a conflict between the Agreement and llvs
Schedule. this Schedule shali control Exhibit A and Exhibit B hereto are moarporated into this Schedule by reference.

|. BANK TRANSACTION AND OTHER FEES:

The fees applicable to Merchant shall be assessed by Bank fo
Merchant on a daily, monthly and/or other periadic basis at the solo
reasonaple discretion of Bank and which Bank may change from tme
10 tme upon nolice to Merchant in accordance with Bank's standard
nperating procedure. As of the execution of thig Agreement, Merchant
will recerve ong invoice from Bank and be treated as ane enlily for all
of Merchant's locations combined, except for iterchange and certain
relaled fees. interchange adjustments and certain ather lhird party fees
which Bank will assess la Merchant on a location by Iocabon basis.
However, Merchant acknowledges and agrees that Bank at ils sole
option and which Bank may change from time to time upon nolice 1o
Merchant in accordance with Bank's standard operating procedure,
may assess some ar all of the fees in the Agreement to Merchant on a
consalidated basis (1.e. all Merchant locations shatl be combined and
treated as a smgle ontty) andior some or all af the fees in the
Agreement to Merchant an a location by locabion basis. Bank agrees
not 1o increase Bank's fees for the Services in Section | dunng the Intial
Tem. Thereafter, Bank may ncrease ils per transaction fees for the
Senices in Section 1A, upon 30 days prior written notice by ordinary
mail.

A. Transaction Feas:

Transactions shall include bul nol be lmied lo sales drafts.
authorizations, credits. account venfications, other point of sale of
transactions etc. A sales draft submilted with an authorizalion is one
transaction.

) VISAMasterCard/Discover (including NOVUS Natwork)/
American Express/Diners Cluby
Carte Blanche Transactions

# of VISAMasterCard/Discover (including NOVUS Networkl
Amencan Express/Diners Club/Carte
Blanche Transactions
1 - 1,000 000 transachans per year
4,000,001 - 3.000,000 transactions per year
3.000.00t - 5 000 000 transachans per yeat
5.000 .00t —10.000,000 lransactions per year
10,000.001 and above transaclions per year

S per Trans, n*

{Far the purpase ol the ter set forth above, the per ransaction fee
vall be detarmined in accordance with the following.  For the first
12 months of the Initial Term {the “First Term Year”). the per
transaction fee shall be At the end of the First Term Year.
and at the end of each t2-manth period thereafter (each, a “Term
Year') Bank shall determine, in accordance valh its records, the
total number af transactions actually processed dunng the
preceding Term Year. and that number of transactions shal
determine the per transacton fee assessed for the next Term
Year 1n accordanca with the tier set forth above.  For example. if
the number of transactions actually processed during the first
Term Year is 3,550,000, the per transaction fee for the seoond
Term Year shall be por transaction.  Under no
arcumstances shall the per transaction fee be adjusled
retroactvely. Transactions pipcessed on any Diner's Club card
presenting the MasierCard loga will be processed and billed as a
MaslerCard transaction. In the event that Merchant's average
ticket amaunt is greater 1han that grovided by Merchant Lo Bank,
or reasonably anticipated by Bank at the commencement of this
Agreement, or in the event that Merchanf's processing melhod
diffars materially from that reasanably anticipated by Bank at the
commencement of this Agreement, Bank reserves the nght to
increase the per transaction fee assessed to Merchant pursuan!
to this Section.}

(i) Al Other Transactions Quoted
8. OtherFees

{i) Chargeback/Adjustment

Processing Il »<r chargebackiadjustment *
*Does not Include any fees relaled lo chargebacks! adjustiments
which may be imposed by third parties such as the Associations
This fee applies to prearbitration transactions, compliance cases.
and any other transaction that is similar in natre o0 a
chargeback/adjustment

(iiy Direcl, powered by Vantiv

Access Feo [

= Each User ID thal is used in a given manth, as detetmined by
Bank's records of User 108 which have ogged onto Direct,
powered by Vantiv dunng Ihe month, will result in a separate
access fae charge. Bank's Direct, powered by Vanhy service is
subject 10 change upon notice in aocordance with Bank's
standard operatng procedure and vall be provided in accordance
with, and subject to the tenns of. the Agreement and Bank's
standards.

I iransaction *
“ncludes operator assisted voice authonzations  Bank's
automated digital voice response system {‘DVRS", and other
autharization sysfems used by Merchant and supported by Bank

i accordance with its sltandards. Excludes gift card voice
transaclions

(iv) Annual Fee N
v) Wie Transfer [ ]
Ty

[

*includes Unlimited IDs for Duecl. powered by Vantiv, @MAF file,
Merchant Boarding file, Merchant Update fle, Chargeback,

Activity fite and BIN file.
o

{ix) Aggregator Registration Fee -
C. Regional and National POS Networks

(i) Bank Voice Transaction Surcharge

(vty Comphance and Regulatory Fee

(vi) Paymen! Faalitator
Reporting and Settlement Package*

(viil WD Level Setllement

Merchant agrees to pay Bank a network access foe of $50.00 per
month per Other Network for the following networks, The Bank
network arcess fee is in addition to aill other apphcable fees in this
Schedule and in addiion 16 tho fees assessed by the appicable
networks,

AccelfExchange Network Armed Fortes Financial {"AFFN")

Large Merchan! Price Schedule lo the Bank Card Merchant Agreement
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Alaska Option Netvork Credit Union 24
Fleet One Interlink

Jeanie Maestro

Member Access NetWorks {"NETS )
NYCE Pulse

Shazam STAR

Voyage( Wiight Expiess

Electronic Benofits Program ('EBT")  Other Networks
It. TELECOMMUNICATION FEES

Merchant agrees 1o pay Bank all then current telecommunicabions fees
and assessments as tmposed by telecommunications sennces
providers, Bank, VISA MasterCard, Discover, andlor Other Networks
in connection with the Services Merchant receives hereunder whether
incurred by Merchant, Bank, their affiiates and/or agents. The
following telecommunications fees shall be paid by Merchant but are
subject lo change upon nolice to Merchant in accordance with Bank's
standard operating procedure, based on increases and/or surcharges
by lelecommunications service providers Bank, VISA, MaslerCard.
Discover. andior Other Networks and such changes shal be
automatically effeclive and immediately payable when assessed by
Bank. Unless otherwise indicaled herein or in the Agreement, the
follovang telecommumcations fees are in addition to transaction fees,
and anterchange and other third parly reimbursements.

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

(3 Monthly Porl Fees -

{iy Dewice Fee terminal f manth *
“Merchant POS Terminals Direclly Connected lo Bank Host

(iii} Diner's Club/American Express!
Carte Blanche! Check Guaraniee
Transactions Surcharge Fee -

{iv) Discaver Transachans Surcharge Feo -

w ot =

ll. NETWORK FEES

Merchant agrees to pay Bank all then current fees, fines, assessments,
loss allocatons and penallies as impased by lhe Associations,
whether incumed by Merchant, Bank, its affiliates andror agents. Bank
may allocate any such amaunts in 2 manner as il deems advisable in
its sole reasonable aiscreton. The interchange and ather fees set
forth 1n Exhibit A and B are. or werg, In effect but are subject to change
ang to surcharges by the applicable Association with such changes
and/or surcharges cffective as determined by such organizations.
Eaeh sales transaction is evaluated separately by the apphcable
Association to determine the qualifying interchange and olher fees. If
for any reason any sales transacton submilled an behalf of the
Merchant fails to qualify for the lowest interchange or ather fees, Bank
at its opion may charge Merchant for any Incremenlal fees or
expenses. Sales transaclions occuring at Merchant's locabons
outskde the United Stales (when supported by Bank al i1s sole
discretion) are subject o additional charges as imposed by the
applicable Associalion which shall be assessed to Merchant pursuant
o Exhibit A and/or Exhiblt B,
Iv. OTHER SERVICES Per the Agreement or Quoted
tn the event Merchant rents or purchases any equigment from Hank n
connection with the Services, Merchant agrees lo abide by all the
lerms and condibons of Banks slandard Addendum B which 1s
incorporated herein. The partes acknmvledge lhal the Bank Card
Merchant Agreemenl between them, as supplemented by this and
other schedules, Addenda and/or Exhibits, set forth the complete and
exclusive agreemant hehwean the parlies with respect lo the Secvices
provided.

FOR VANTIY, LLC and FIFTH THIRD BANK

By.

Name: John C. Huber

Senior Vi i
Tite: Vice President
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SPECIAL AMENDMENT TO THE
BANK CARD MERCHANT AGREEMENT

This Special Amendment to the Bank Card Merchant Agreement, (the "Agreement") is made among VANTIV, LLC and
FIFTH THIRD BANK. an Ohio banking corporation (collectively "Bank™} and VOGOGO USA, INC. ("Merchant”). The
Agreement shall be amended in the following respects.

Merchant acknowledges and agrees that Merchant will not accept a Sponsored Merchant unless Merchant has
followed the Underwriting Guidelines attached as Exhibit A to this Special Amendment, which may be changed by Bank
from time to time with notice to Merchant in accordance with Bank's standard operating procedures

Bank and Merchant acknowledge and agree Merchant is a Payment Service Provider (“PSP") andior a Payment
Facilitator as defined in the Cperating Regulations and therefore is subject to the foliowing:

» Merchant is liable for all acts, omissions, cardholder disputes, and other cardholder customer service-related
issues caused by the Merchant's Sponsored Merchants. A Sponsored Merchant is a merchant (including
government agencies) that contracts with a PSP andior Payment Facilitator, as permitted in the Operating
Regulations. to obtain payment services

= Merchant is financially liable for each transaction

* Merchant must not transfer or attempt to transfer its financial liability by asking or requiring cardholders to waive
their dispute rights.

* Merchant is financially liable for transactions entered on behalf of Sponsored Merchants, as well as responsible
for any disputed transactions, credits, or customer service-related expenses.

* Merchant must not deposit transactions on behalf of ancther merchant, as specified in the portions of the
Operating Regulations governing PSPs and Payment Facilitatars.

- Merchant must provide comprehensive hists of names of principals and country of domicile for all of its
Sponsored Merchants to Bank and/or to any Association, upon request.

« Bank reserves the right to require Merchant to immediately terminate a Sponsared Merchant for fraudulent
activity or other activities as specified in the Operating Regulations.

* Merchant agrees to comply with the Visa PSP and MasterCard Payment Facilitator programs

* Merchant acknowledges and agrees that each agreement between Merchant and any Sponsored Merchant
must contain certain requirements, including but not limited to Card acceptance and website requirements. as
specified in the Operating Regulations.

* Merchant agrees it will only deposit transactions from Sponsored Merchants located in the United States.
* Merchant agrees it will comply with any additional applicable Operating Regulations related to PSPs
» Merchant agrees to amend this Agreement if required to add additional Association requirements.

* Merchant represents and warrants that, in the event that any Sponsared Merchant is anticipated to process
more than ﬁln either Visa and MasterCard transactions in any 12 month periad, Merchant will cause such
Sponsored Merchant to execute a direct processing agreement with Bank, in the form provided by Bank, and will
provide Bank with a copy of such agreement.

« Bank may refuse to process transactions for any Sponsored Merchant in Bank's reasonable discretion.

* Merchant agrees that Merchant, and not Bank, shall be responsible for resolving any issues, prablems, or
disputes with Sponsored Merchants. In addition to any other indemnification obligations set forth in the
Agreement, Merchant shall indemnify, defend. and hold harmless Bank, and its directors, officers, employees,
affifiates and agents from and against all proceedings, claims, losses, damages, demands, habilities and
expenses whatsoever, including all reasonable legal and accounting fees and expenses and all reasanable
collection costs, incurred by Bank. its directors, officers, employees, affiliates and agents resulting from or ansing
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out of any issues, problems, or disputes between Merchant and any Sponsored Merchant. This indemnification
shall survive the termination of the Agreement.

Except as otherwise provided in this Amendment. the terms of the Agreement are hereby ratified and affirmed and shall
remain in full force and effect. This Amendment shall have no force or effect unless and until countersigned by Bank.

FOR VANTIV, LLC AND FIFTH THIRD BARK MERCHANT:VOGOGO USA, INC.
By m_
Name: John C. Huber
senior Vice President i
Title: Title: (e c L

i

Date: \ ‘/ I ?)1 |b Date: -
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Exhibit A to the Special Amendment
Underwriting Guidelines

Before entering into, extending, or renewing an agreement with a Sponsored Merchant, Merchant must verify
that the Sponsored Merchant is a bona fide business, has sufficient safeguards in place to protect cardholder and
transaction information permitted by the Operating Regulations to be captured from unauthorized disclosure or
use, complies with applicable laws, and that each transaction submitted by the Sponsored Merchant will reflect
bona fide business between the Sponsored Merchant and a cardholder.

In determining whether the Sponsored Merchant is a bona fide business, the Merchant must verify, at a
minimum, that all of the following have been completed:

1.

Credit check, background investigations, and reference checks of the Sponsored Merchant. If the
credit check raises questions or does not provide sufficient information, the Merchant also must
conduct a credit check of:

a. the owner, if the entity is a sole proprietor
b. the partners, if the entity is a partnership
c. the principal shareholders, if the entity is a corporation

Inspection of the Sponsored Merchant’s premises or web sites and records to ensure that it has the
proper facilities, equipment, inventory, agreements, and personnel required and if necessary, license
or permit and other capabilities to conduct business. If the entity has more than one set of premises
or web site, Merchant must inspect at least one of them.

Merchant must retain all records concerning the investigation of any entity with which it has entered
into a Sponsored Merchant agreement for a minimum of two years after the date the agreement is
terminated or expires.

Merchant shall not solicit or sign agreements with Sponsored Merchants in any of the following categories of
“Prohibited Merchants”

Adult content websites
Airline

Collection Agency — merchant may not accept a card as payment for a dishonored check or for an item

deemed uncollectible by another merchant.

Cruise Line

Credit Counseling

Credit protection or ID protection services
Debt Elimination or Reduction Services
Distressed Property Sales and Marketing.
Gambling Establishments MCC 7995

No card present Tobacco sales.

No card present Pharmaceuticals
Multi-level marketing programs

Rebate or upsell programs

Timeshare resale’s and related marketing.
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Exhibit A to the Special Amendment
Underwriting Guidelines

Any merchant selling goods or services that represent a violation of any law

Any merchant operating outside the United States

Sub-Merchant submitting sales for payment that resulted from another commercial entity providing
goods or services to the cardholder

A merchant may not accept a card at a scrip-dispensing terminal

Buyer clubs/membership clubs

MCC 5966 — Outbound telemarketing

MCC 5967 - Inbound telemarketing (videotext services)

MCC 5968 — Direct Marketing: Continuity or Subscription services
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