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PowerPay

Complete, sign and return Merchant Account application to SaleManager by Fax at 1-904-437-4050 or by Email to sales@salemanager.com

Have Questions? Call SaleManager at 1-800-918-4890
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'R�\RX�SURFHVV�IXWXUH�GHOLYHU\�RI�SURGXFWV�DQG�RU�VHUYLFHV"���
&XVWRP�ZRUN�VROG�RQ�WHUPV�RI�IXWXUH�GHOLYHU\�
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�7HOH�'HSRVLW��&UHGLW�

<RX�KHUHE\�VXEVFULEH�IRU�WKH�IROORZLQJ�VHUYLFHV�SURYLGHG�WR�\RX�XQGHU�WKH�7HUPV�	�&RQGLWLRQV�RI�0HUFKDQW�$JUHHPHQW�
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BUSINESS INFORMATION

MERCHANT PROFILE

SERVICES FOR WHICH YOU SUBSCRIBE

OWNER(S)/OFFICER(S)

VISA/MASTERCARD INFORMATION

������6$/���������
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OWNER/OFFICER % Ownership 2ND OWNER/OFFICER % Ownership

Name:

Applicant Address:

Telephone Number:
Date of Birth:

Email Address:

Applicant Address:

Telephone Number:

Date of Birth:

Email Address:

Name:

0HUFKDQW�,QLWLDOV�For questions regarding Card Services, contact: 
(92�&DQDGD�,QF��$WWHQWLRQ��&XVWRPHU�&DUH�������UXH�6DLQWH�&DWKHULQH�:��6XLWH������0RQWUpDO��4&��+�%�.��RU�FDOO�7ROO�)UHH��
�����������������)D[�����������������1RWH��%LOOLQJ�GLVSXWHV�PXVW�EH�IRUZDUGHG��LQ�ZULWLQJ��WR�&XVWRPHU�&DUH�ZLWKLQ����GD\V�RI�WKH�
GDWH�RQ�WKH�VWDWHPHQW�

$QQXDO�8QLRQ3D\�&DUG�6DOHV�
9ROXPH�

9LVD�&UHGLW��IDFH�WR�IDFH��
9LVD�&UHGLW��FDUG�QRW�SUHVHQW��
9LVD�'HELW��FDUG�QRW�SUHVHQW�

0DVWHU&DUG�&UHGLW��IDFH�WR�IDFH��

0DVWHU&DUG�&UHGLW��FDUG�QRW�SUHVHQW�
'HELW�0DVWHU&DUG��IDFH�WR�IDFH��

'HELW�0DVWHU&DUG��FDUG�QRW�SUHVHQW�

,QWHUDF�'LUHFW�3D\PHQW�'HELW

83��8QLRQ3D\��&UHGLW�DQG�'HELW�

'LVFRYHU�&DUG�

3D\#3XPS��&UHGLW�DQG�'HELW�

�

,V�DQ\�RZQHU��RIILFHU��GLUHFWRU��HPSOR\HH��RU�DJHQW�D�FXUUHQW�RU�IRUPHU�RIILFLDO�LQ�WKH�H[HFXWLYH��OHJLVODWLYH��DGPLQLVWUDWLYH��PLOLWDU\��RU�MXGLFLDO�EUDQFK�RI�DQ\�JRYHUQPHQW��HOHFWHG�RU�QRW���
DQ�RIILFLDO�RI�D�SROLWLFDO�SDUW\��DQ�H[HFXWLYH�RI�D�JRYHUQPHQW�±RZQHG�FRPPHUFLDO�HQWHUSULVH��D�IDPLO\�PHPEHU�RI�DQ\�RI�WKH�IRUHJRLQJ�RIILFLDOV��RU�D�FORVH�SHUVRQDO�RU�SURIHVVLRQDO�
DVVRFLDWH�RI�DQ\�RI�WKH�IRUHJRLQJ�RIILFLDOV"��<HV�BB���1R�BB�,I�³\HV�´�SOHDVH�DWWDFK�GHWDLOV���

: :

&LW\��3URYLQFH��3RVWDO�&RGH��

SDJH���RI���

'R�\RX�ZLVK�WR�SURFHVV�UHWXUQV"��0HUFKDQW�LQLWLDOV�RQO\�LI�<(6��;BBBBBBBBBBBBBBBBBBBBBBBBB��

$QQXDO�0DVWHU&DUG�6DOHV�
9ROXPH��

&UHGLW�������<HV�����������1R�a�$PRXQW�BBBBBBBBBBBBBBBBB������'HELW�������<HV����������1R�a�$PRXQW�BBBBBBBBBBBBBBBBBBB

'R�\RX�FXUUHQWO\�DFFHSW�'LVFRYHU"�� �<(6��� �12

$QQXDO�'LVFRYHU�&DUG�6DOHV�
9ROXPH�

�+LJK�7LFNHW�

0
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$�3UH�$XWKRUL]HG�'HELW��3$'��LV�D�ZLWKGUDZDO�WKDW�\RX�DXWKRUL]H�*OREDO�WR�PDNH�IURP�\RXU�DFFRXQW�DW�D�ILQDQFLDO�LQVWLWXWLRQ��7KH�UHTXLUHPHQWV�IRU�3$'V�DUH�
VHW�IRUWK�LQ�5XOH�+��RI�WKH�&DQDGLDQ�3D\PHQWV�$VVRFLDWLRQ��&3$���3XUVXDQW�WR�&3$�5XOH�+���\RXU�VLJQDWXUH�EHORZ�LV�\RXU�DFNQRZOHGJHPHQW�RI�WKH�IROORZLQJ�
)HHV�IRU�WKH�VHUYLFHV�SURYLGHG�WR�\RX�XQGHU�WKH�DWWDFKHG�0HUFKDQW�$JUHHPHQW��LQFRUSRUDWHG�KHUHE\��DUH�SD\DEOH�WR�*OREDO�DQG�ZLOO�EH�GHELWHG�IURP�\RXU�
PHUFKDQW�EDQN�DFFRXQW�RQ�D�PRQWKO\�EDVLV��XQOHVV�RWKHUZLVH�LQGLFDWHG�RQ�WKH�&UHGLW�'HELW�&DUG�6HUYLFHV�DQG�)HH�6FKHGXOH�RI�WKH�0HUFKDQW�$JUHHPHQW��
&KDUJHEDFNV�DQG�DGMXVWPHQWV�ZLOO�EH�GHELWHG�RQ�D�GDLO\�EDVLV��'HELWHG�DPRXQWV�ZLOO�YDU\�DQG�ZLOO�EH�UHSRUWHG�WR�\RX�LQ�WKH�PRQWKO\�PHUFKDQW�VWDWHPHQW�
SURYLGHG�WR�\RX�E\�*OREDO��<RX�DJUHH�WKDW�DQ\�ZLWKGUDZDOV�E\�0HPEHU�RU�*OREDO�XQGHU�WKH�0HUFKDQW�$JUHHPHQW�IURP�\RXU�PHUFKDQW�EDQN�DFFRXQW��DV�
GHVLJQDWHG�E\�\RX�LQ�ZULWLQJ��DQG�RU�IURP�RWKHU�DFFRXQWV�DV�SHUPLWWHG�XQGHU�WKH�0HUFKDQW�$JUHHPHQW�DUH�SUH�DXWKRUL]HG�GHELWV��3$'V��IRU�EXVLQHVV�SXUSRVHV��
DV�GHILQHG�XQGHU�&3$�5XOH�+���DQG�\RX�ZDLYH�WKH�ULJKW�WR�UHFHLYH�DGYDQFH�QRWLFH�IURP�0HPEHU�DQG�RU�IURP�*OREDO�RI�VXFK�GHELWV��<RX�KDYH�FHUWDLQ�UHFRXUVH�
ULJKWV�LI�DQ\�GHELW�GRHV�QRW�FRPSO\�ZLWK�WKLV�3$'�DJUHHPHQW��)RU�H[DPSOH��\RX�KDYH�WKH�ULJKW�WR�UHFHLYH�UHLPEXUVHPHQW�IRU�DQ\�GHELW�WKDW�LV�QRW�DXWKRUL]HG�RU�LV�
QRW�FRQVLVWHQW�ZLWK�WKLV�3$'�DJUHHPHQW��7R�REWDLQ�PRUH�LQIRUPDWLRQ�RQ�\RXU�UHFRXUVH�ULJKWV��\RX�PD\�FRQWDFW�\RXU�ILQDQFLDO�LQVWLWXWLRQ�RU�YLVLW�ZZZ�FGQSD\�FD�
<RXU�DXWKRUL]DWLRQ�IRU�3$'V�LV�WR�UHPDLQ�LQ�HIIHFW�ZKLOH�WKH�0HUFKDQW�$JUHHPHQW�UHPDLQV�LQ�HIIHFW�XQOHVV�*OREDO�UHFHLYHV�ZULWWHQ�QRWLFH�IURP�\RX�RI�LWV�FKDQJH�
RU�WHUPLQDWLRQ��<RX�PD\�FKDQJH�WKH�EDQN�DFFRXQW�\RX�KDYH�GHVLJQDWHG�IRU�3$'V�E\�SURYLGLQJ�*OREDO�ZLWK����GD\V¶�SULRU�ZULWWHQ�QRWLFH��3XUVXDQW�WR�&3$�UXOHV��
\RX�KDYH�WKH�ULJKW�WR�UHYRNH�\RXU�DXWKRUL]DWLRQ�IRU�3$'V�E\�SURYLGLQJ�*OREDO�ZLWK����GD\V¶�SULRU�ZULWWHQ�QRWLFH��7R�REWDLQ�D�VDPSOH�FDQFHOODWLRQ�IRUP��RU�IRU�
PRUH�LQIRUPDWLRQ�RQ�\RXU�ULJKW�WR�FDQFHO�D�3$'�DJUHHPHQW��\RX�PD\�FRQWDFW�\RXU�ILQDQFLDO�LQVWLWXWLRQ�RU�YLVLW�ZZZ�FGQSD\�FD��8SRQ�UHFHLYLQJ�\RXU�FDQFHOODWLRQ�
QRWLFH��*OREDO�VKDOO�XVH�EHVW�HIIRUWV�WR�FDQFHO�WKH�3$'�LQ�WKH�QH[W�EXVLQHVV��ELOOLQJ�RU�SURFHVVLQJ�F\FOH��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��WKH�0HUFKDQW�$JUHHPHQW�
LV�FRQWLQJHQW�XSRQ�\RXU�DXWKRUL]DWLRQ�IRU�3$'V��DQG�LI�\RX�UHYRNH�\RXU�DXWKRUL]DWLRQ�IRU�3$'V��LW�ZLOO�EH�GHHPHG�WR�EH�D�EUHDFK�RI�WKH�0HUFKDQW�$JUHHPHQW�DQG�
JURXQGV�IRU�*OREDO¶V�WHUPLQDWLRQ�RI�WKH�0HUFKDQW�$JUHHPHQW�ZLWK�LPPHGLDWH�HIIHFWLYHQHVV�

0HUFKDQW�$SSOLFDWLRQ�FRQW¶G���

$XWKRUL]HG�6LJQDWXUH�

7R�FRQWDFW�*OREDO�UHJDUGLQJ�3$'V�
*OREDO�3D\PHQWV�'LUHFW��,QF�
$WWHQWLRQ��&XVWRPHU�&DUH�
F�R�3�2�%R[�������6WDWLRQ�%�
(WRELFRNH��21��0�:��+�
7HO����������������

1DPH� 7LWOH�

3&,�'66�DQG�&DUG�1HWZRUNV�UXOHV�SURKLELW�VWRUDJH�RI�VHQVLWLYH�DXWKHQWLFDWLRQ�GDWD�DIWHU�WKH�WUDQVDFWLRQ�KDV�EHHQ�DXWKRUL]HG��HYHQ�LI�HQFU\SWHG���,I�\RX�
RU� \RXU� 326� V\VWHP� SDVV�� WUDQVPLW�� VWRUH� RU� UHFHLYH� IXOO� FDUGKROGHU¶V� GDWD�� WKHQ� WKH� 326� VRIWZDUH�PXVW� EH� 3$�'66� �3D\PHQW� $SSOLFDWLRQ� 'DWD�
6HFXULW\� 6WDQGDUGV�� YDOLGDWHG� DQG� \RX� �PHUFKDQW�� PXVW� YDOLGDWH� 3&,� '66� FRPSOLDQFH�� ,I� \RX� XVH� D� SD\PHQW� JDWHZD\�� WKH\� PXVW� EH� 3&,� '66�
&RPSOLDQW�

�� 7KH�VLJQLQJ�PHUFKDQW�OLVWHG�EHORZ�KDV�H[SHULHQFHG�DQ�DFFRXQW�GDWD�FRPSURPLVH�

��

DXWKHQWLFDWH�FDUGKROGHUV�

3OHDVH�QRWH�WKDW�LI�\RX�KDYH�LQGLFDWHG�WKDW�\RXU�RUJDQL]DWLRQ�KDV�H[SHULHQFHG�DQ�DFFRXQW�GDWD�FRPSURPLVH�LQ�WKH�SDVW��D�3&,�'66�/HYHO���&RPSOLDQFH�

E\�WKH�FDUG�EUDQG��IRU�ZKLFK�\RX�ZLOO�EH�UHVSRQVLEOH�XQGHU�\RXU�0HUFKDQW�$JUHHPHQW��QRWZLWKVWDQGLQJ�WKLV�&RPSOLDQFH�6WDWHPHQW�
,W�LV�LPSHUDWLYH�WKDW�\RX�QRWLI\�*OREDO�3D\PHQWV�LPPHGLDWHO\�VKRXOG�WKH�LQIRUPDWLRQ�RQ�WKLV�&RPSOLDQFH�6WDWHPHQW�FKDQJH�

<RXU�0HUFKDQW�$JUHHPHQW�LV�EHWZHHQ�*OREDO�3D\PHQWV�'LUHFW��,QF���³*OREDO´���WKH�0HUFKDQW�QDPHG�DERYH��DQG�WKH�0HPEHU�V��QDPHG�EHORZ��GHSHQGLQJ�
XSRQ�WKH�VHUYLFHV�\RX�KDYH�VHOHFWHG��FROOHFWLYHO\�RU�LQGLYLGXDOO\��³0HPEHU´���$�FRS\�RI�WKH�7HUPV�	�&RQGLWLRQV�RI�0HUFKDQW�$JUHHPHQW��UHYLVLRQ�QXPEHU�
������6$/�������������������KDV�EHHQ�SURYLGHG�WR�\RX��3OHDVH�VLJQ�EHORZ�WR�VLJQLI\�WKDW�\RX�KDYH�UHFHLYHG�D�FRS\�RI�WKH�7HUPV�	�&RQGLWLRQV�RI�
0HUFKDQW�$JUHHPHQW�DQG�WKDW�\RX�DJUHH�WR�DOO�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�WKHUHLQ��,I�WKLV�0HUFKDQW��$SSOLFDWLRQ�LV�DFFHSWHG�IRU�FDUG�VHUYLFHV��0HUFKDQW�
DJUHHV�WR�FRPSO\�ZLWK�WKH�0HUFKDQW�$SSOLFDWLRQ��DQG�WKH�7HUPV�	�&RQGLWLRQV��DV�PD\�EH�PRGLILHG�RU�DPHQGHG�LQ�WKH�IXWXUH��,I�\RX�GLVDJUHH�ZLWK�DQ\�RI�WKH�
7HUPV�	�&RQGLWLRQV�RI�0HUFKDQW�$JUHHPHQW��GR�QRW�DFFHSW�VHUYLFHV�

IF MERCHANT SUBMITS A TRANSACTION TO GLOBAL HEREUNDER, MERCHANT WILL BE DEEMED TO HAVE ACCEPTED THE TERMS & CONDITIONS OF MERCHANT AGREEMENT. 

CARDHOLDER DATA STORAGE - COMPLIANCE STATEMENT

PRE-AUTHORIZED DEBITS (PADS)

ACCEPTANCE OF MERCHANT APPLICATION AND TERMS & CONDITIONS/MERCHANT AUTHORIZATION

6LJQDWXUH�� � � �

1DPH�� 7LWOH�RU�&DSDFLW\�

6LJQDWXUH��

1DWLRQDO�%DQN�RI�&DQDGD� 7LWOH�RU�&DSDFLW\�

1DPH�� 7LWOH�RU�&DSDFLW\�

6LJQDWXUH�� 'DWH�
PP�GG�\\\\

SIGNING FOR MERCHANT SIGNING FOR GLOBAL PAYMENTS DIRECT, INC.

SIGNING FOR NBC, WITH RESPECT TO MASTERCARD TRANSACTIONS

For questions regarding Card Services, contact: 
(92�&DQDGD�,QF��$WWHQWLRQ��&XVWRPHU�&DUH�������UXH�6DLQWH�&DWKHULQH�:��6XLWH������0RQWUpDO��4&��+�%�.��RU�FDOO�
7ROO�)UHH�������������������)D[�����������������1RWH��%LOOLQJ�GLVSXWHV�PXVW�EH�IRUZDUGHG��LQ�ZULWLQJ��WR�&XVWRPHU�&DUH�
ZLWKLQ����GD\V�RI�WKH�GDWH�RQ�WKH�VWDWHPHQW�

6HOHFW�DSSOLFDEOH�FLUFOH� <(6� �12 1�$��,�KDYH�QHYHU�DFFHSWHG�SD\PHQW�FDUGV��

6HOHFW�DSSOLFDEOH�FLUFOH�������������� � <(6� �� �12 1�$��,�KDYH�QHYHU�DFFHSWHG�SD\PHQW�FDUGV��

7KH�VLJQLQJ�PHUFKDQW�OLVWHG�EHORZ�LV�VWRULQJ�6HQVLWLYH�$XWKHQWLFDWLRQ�'DWD��HYHQ�LI�HQFU\SWHG��DIWHU�
WKH�WUDQVDFWLRQ�KDV�EHHQ�DXWKRUL]HG�

0HUFKDQW�,QLWLDOV

0HUFKDQW�,QLWLDOV

������6$/���������
��������� SDJH���RI���

, WITH RESPECT TO  TRANSACTIONS

3ULQW�1DPH�� 7LWOH�RU�&DSDFLW\�

6LJQHG�E\�*OREDO�&DQDGD�XQGHU�SRZHU�RI�DWWRUQH\�JUDQWHG�E\�1%&

'DWH�
PP�GG�\\\\

'DWH�
PP�GG�\\\\

6LJQDWXUH�� 'DWH�
PP�GG�\\\\



9,6$��9��

��9,6$�&UHGLW � � �

��9,6$�'HELW � � �

��9,6$�&RUSRUDWH�&DUG � � �

��9,6$�6ZLWFK�7UDQVDFWLRQ�)HH ������������ ������ �

��9,6$�$VVHVVPHQW�)HH � � �

0DVWHU&DUG��0&��

��0&�&UHGLW � � �

��0&�&RUSRUDWH�&DUG

� � �

��0&�6ZLWFK�7UDQVDFWLRQ�)HH ������������ ������ �

��0&�$VVHVVPHQW�)HH �

��0&�&URVV�%RUGHU�&'1�$VVHVVPHQW�)HH ������ ������������ ������ �

��0&�&URVV�%RUGHU�,17/�$VVHVVPHQW�)HH ����� ������������ ������ �

83�&DUG��&KLQD�8QLRQ3D\� � � �

�,QWHUDF�'LUHFW�3D\PHQW��'HELW� � � �

��,'3�1HWZRUN�)HH � ������������������ �

,QWHUDF�'HELW�6XUFKDUJH � � �

$PHULFDQ�([SUHVV � ������������ �

-&% � ������������ �

3ULYDWH�/DEHO�&DUGV � � �

&UHGLW�&DUG�2WKHU � � �

7HOH�'HSRVLW�7UDQVDFWLRQ�)HH � ������������ ������ �

*OREDO�7UDQVSRUW�97�7UDQVDFWLRQ�)HH � � �

*OREDO�7UDQVSRUW�H6'.�7UDQVDFWLRQ�)HH � � �

'LDO�$XWKRUL]DWLRQ�)HH � � �

7UDQVDFWLRQ�)HH�2WKHU � � �

3ODQ�7\SH� 1HZ� ([LVWLQJ� ([LVWLQJ�0HUFK��1R�� 'LVFRXQW�5DWH� 3HU�,WHP� $GGLWLRQDO�$XWK��)HHV

1�$

7KH�GLVFRXQW�UDWHV��SHU�LWHP��DXWKRUL]DWLRQ�DQG�RWKHU�IHHV�QRWHG�DERYH�DUH�EDVHG�XSRQ�0HUFKDQW¶V�FRPSO\LQJ�ZLWK�DOO�SURFHVVLQJ�UHTXLUHPHQWV��DV�HVWDEOLVKHG�

W\SHV��7UDQVDFWLRQV�WKDW�GR�QRW�TXDOLI\�IRU�WKH�PRVW�IDYRXUDEOH�LQWHUFKDQJH�UDWHV�ZLOO�EH�VXEMHFW�WR�WKH�,QWHUFKDQJH�'RZQJUDGHV�LQGLFDWHG�EHORZ��LQ�DGGLWLRQ�WR�
WKH�UDWH�TXRWHG��6HH�WKH�0HUFKDQW�$JUHHPHQW�VHFWLRQ�HQWLWOHG�³,QWHUFKDQJH�'RZQJUDGHV�	�&URVV�ERUGHU�)HHV´�IRU�PRUH�LQIRUPDWLRQ�

1RWH��,PSRVLWLRQ�RI�D�'HELW�VXUFKDUJH�LV�VXEMHFW�WR�*OREDO¶V�SULRU�ZULWWHQ�FRQVHQW��1RW�DYDLODEOH�LQ�WKH�SURYLQFH�RI�4XHEHF�

0HUFKDQW�/HJDO�1DPH�

CREDIT/DEBIT CARD SERVICES AND FEE SCHEDULE*
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0HUFKDQW�$SSOLFDWLRQ�FRQW¶G���

For questions regarding Card Services, contact: 
(92�&DQDGD�,QF��$WWHQWLRQ��&XVWRPHU�&DUH�������UXH�6DLQWH�&DWKHULQH�:��6XLWH������0RQWUpDO��4&��+�%�.��RU�FDOO�
7ROO�)UHH�������������������)D[�����������������1RWH��%LOOLQJ�GLVSXWHV�PXVW�EH�IRUZDUGHG��LQ�ZULWLQJ��WR�&XVWRPHU�&DUH�
ZLWKLQ����GD\V�RI�WKH�GDWH�RQWKH�VWDWHPHQW�

�

�

1�$

��9LVD�&URVV�%RUGHU�&'1�$VVHVVPHQW�)HH

��9LVD�&URVV�%RUGHU�,17/�$VVHVVPHQW�)HH

�

�

�

�

�

�

������

�����

������

������

������6$/���������
��������� SDJH���RI���

0HUFKDQW�,QLWLDOV�

'LVFRYHU

'LVFRYHU�&UHGLW

'LVFRYHU�&RUSRUDWH�&DUG

'LVFRYHU�$VVHVVPHQW�)HH

'LVFRYHU�&URVV�%RUGHU�$VVHVVPHQW�)HH

�

�

�

�

�

�

�

�

�

�

�

�

� �

� �

�
�

'HELW�0DVWHU&DUG��IDFH�WR�IDFH�
'HELW�0DVWHU&DUG��FDUG�QRW�SUHVHQW�

� ������������

1.49 .30

0.379

.301.49

0.379

2.25 .30

.30

.30



OTHER FEES:

1RQ�5HIXQGDEOH�$SSOLFDWLRQ�)HH�
�RQH�WLPH�IHH�

6HWWOHPHQW�	�$FFHVV�)HH��SHU�LWHP� 0DQXDO�)HH��PRQWKO\� 6LJQ�8S�)HH�0232��RQH�WLPH�IHH�

6HWWOHPHQW�	�$FFHVV�)HH��SHU�EDWFK� *OREDO�7UDQVSRUW�$FFHVV�)HH��PRQWKO\� 6HW�8S�)HH�6HDVRQDO��RQH�WLPH�IHH�

$GPLQLVWUDWLRQ�)HH��PRQWKO\� *OREDO�7UDQVSRUW�6HW�8S�)HH��RQH�WLPH� 6LJQ�8S�)HH�2WKHU��RQH�WLPH�IHH�

6WDWHPHQW�)HH��PRQWKO\� *OREDO�$FFHVV�#GYDQWDJH��PRQWKO\� 6KLSSLQJ�)HH��SHU�RFFXUUHQFH�

7UDLQLQJ�)HH�±�2Q�6LWH��RQH�WLPH�IHH� *OREDO�$FFHVV�#GYDQWDJH�
6HW�8S�)HH� $FWLYDWLRQ�)HH��SHU�RFFXUUHQFH�

0HUFKDQWV�('*(� &KDUJHEDFN�)HH��SHU�RFFXUUHQFH� H6WDWHPHQW�)HH�

0LQLPXP�0'5�0RQWKO\�)HH� 5HWULHYDO�)HH��SHU�RFFXUUHQFH� &RPER�)HH

0LQLPXP�0RQWKO\�'HELW� 'DWD�6HFXULW\�)HH��PRQWKO\� 3&,�1RQ�&RPSOLDQFH�)HH��PRQWKO\�

$QQXDO�)HH�2WKHU� 1RQ�6XIILFLHQW�)XQGV��SHU�RFFXUUHQFH� 3&,�$GPLQ�)HH��PRQWKO\�

6HWWOHPHQW�)HH�

���������

6HW�8S�)HH��RQH�WLPH�IHH� 6LPSOH�3&,�'66�3URJUDP��PRQWKO\�

3XVK�)XQGV��PRQWKO\�SHU�DFFRXQW�

��������

5XVK�)HH��RQH�WLPH�IHH� :LUHOHVV�6HWXS�)HH��RQH�WLPH�IHH�

�%LOOHG�$QQXDOO\

2WKHU�

6LJQ�8S�)HH�0DQXDO��RQH�WLPH�IHH� :LUHOHVV�6HUYLFH�)HH��PRQWKO\�1RZ�3UHSD\��PRQWKO\�

0HUFKDQW�$SSOLFDWLRQ�FRQW¶G���
&$1$'$

70

�����

'HELW�#GYDQWDJH��PRQWKO\� 6LJQ�8S�)HH�(OHFWURQLF��RQH�WLPH�IHH�

������6$/���������
��������� SDJH���RI���

For questions regarding Card Services, contact: 
(92�&DQDGD�,QF��$WWHQWLRQ��&XVWRPHU�&DUH�������UXH�6DLQWH�&DWKHULQH�:��6XLWH������0RQWUpDO��4&��+�%�.��RU�FDOO�
7ROO�)UHH�������������������)D[�����������������1RWH��%LOOLQJ�GLVSXWHV�PXVW�EH�IRUZDUGHG��LQ�ZULWLQJ��WR�&XVWRPHU�
&DUH�ZLWKLQ����GD\V�RI�WKH�GDWH�RQ�WKH�VWDWHPHQW�����

[For  use only]
0HUFKDQW�7DEOH
��

���
�����
����
��
��

0HUFKDQW�,QLWLDOV�

6'0�0HUFKDQW�3RUWDO��PRQWKO\�� 2WKHU�

������

0HUFKDQW�3RUWDO��PRQWKO\�%XVLQHVV9LHZ��PRQWKO\�� 6PDUW�'LVSXWH�0DQDJHU��6'0��

0DVWHU&DUG 9,6$�

0&�&'1�3$<3$66
0&(&�&'1�3$<3$66
0&+9�&'1�3$<3$66
0&�&'1�(/&�
0&�&'1�35()�
0&�&'1�67'
0&(&�&'1�(/&
0&(&�&'1�(0(5
0&(&�&'1�35()
0&(&�&'1�67'
0&+9�&'1�(/&
0&+9�&'1�(0(5
0&+9�&'1�35()
0&+9�&'1�67'
0'%7�&'1�67'
0&%6�&'1
0&%6�&'1�'$7$�5$7(�,
0&%6�&'1�'$7$�5$7(�,,
0&%6�&'1�(0(5
0&%6�)*1
0&%6�)*1�67'
0%:(�&'1�(/&
0%:(�&'1�67'
0&�)*1
0&�)*1�35(0�(/&�
0&�)*1�35(0�67'
0&�)*1�635�35(0
0&�)*1�67'

9,6$�&'1�(/&
9,6$�&'1�(/&�121�(09�
9,6$�&'1�67'
9,1)�&'1�(09
9,1)�&'1�(09�35()�
9,1)�&'1�(/&�121�(09�
9,1)�&'1�35()�121�(09�
9,1)�&'1�+,�1(7�(/&�
9,1)�&'1�+,�1(7�27+5�
9,1)�&'1�+,�1(7�67'�
9,1)�&'1�5(&
9,1)�&'1�67'
9,%6�&'1�%�%�(1+
9,%6�&'1�(/&�(09�
9,%6�&'1�(/&�121�(09�
9,%6�&'1�(0(5
9,%6�&'1�+,�1(7�(/&�
9,%6�&'1�+,�1(7�27+5�
9,%6�&'1�+,�1(7�67'�
9,%6�&'1�5(&
9,%6�&'1�/7������������������
9,%6�&'1�67'
9,%6�)*1
9,33�&'1�(09
9,33�&'1�(/&�121�(09�
9,33�&'1�67'
9,6$�)*1
9,6$�)*1�35(0
9,6$�)*1�635�35(0�9,6$�
)*1�67'
9,63�)*1

��
��
��
��
��

��
��
��
��
��

��
��
��
��
��
��
��
��
��
��

��
��
��

��
��
��
��
��

��
��
��
��
��

��
��
��
��
��

��
��
��
��
��
���
��
��
��
��

��
��
��
��
��
��

�3&,�QRQ�FRPSOLDQFH�IHH�LV�DSSOLFDEOH�RQO\
�LI�PHUFKDQW�GRHV�QRW�KDYH�FXUUHQW�DQG
�YDOLG�3&,�FRPSOLDQFH�FHUWLILFDWLRQ�

0.08 NA

E3

0.09 0.27
0.10 0.97

NA 0.84
NA 0.93

0.99 1.21
0.99 1.30

NA 1.63
1.45 1.75
1.91 2.45
1.65 1.01
1.18 1.84
1.74 1.45
2.47 1.65
NA 2.10

1.76 1.55
1.76 1.80

NA 1.80
1.48 2.65
2.16 1.60
2.31 35.00
1.86 2.20
2.71 2.25
0.62 NA
1.78 0.39
2.23 1.10
2.23 0.64
1.46 1.65

NA 
1.45
0.64

20

15

0

0
0 0 0

0



$*5(('�$1'�&216(17('�72�%<�35,1&,3$/�

+RPH�$GGUHVV� +RPH�7HOHSKRQH�1XPEHU�

6LJQDWXUH�

;

'DWH�� 1DPH���

'DWH�RI�%LUWK����PP�GG�\\\\ PP�GG�\\\\

CREDIT INFORMATION - OWNER/OFFICER CONSENT

0HUFKDQW�$SSOLFDWLRQ�FRQW¶G���
&$1$'$

70

1DPH�RI�)LQDQFLDO�
,QVWLWXWLRQ�� %UDQFK�7UDQVLW������
1DPH�RI�0HUFKDQW������� 0HUFKDQW¶V�$FFRXQW���ZLWK�)LQDQFLDO�,QVWLWXWLRQ��$77$&+�³92,'´�&+(48(

;

*PUSH FUNDS SERVICES AUTHORIZATION AND DIRECTION

+RXUV�RI�2SHUDWLRQ�
<(6 12

'D\V�RI�WKH�:HHN�2SHQ������� ,I�<(6�ZKLFK�PRQWKV"��

6HDVRQDO�������
MERCHANT LOCATION/SEASONAL INFORMATION/HOURS OF OPERATION

For questions regarding Card Services, contact: 
(92�&DQDGD�,QF��$WWHQWLRQ��&XVWRPHU�&DUH�������UXH�6DLQWH�&DWKHULQH�:��6XLWH������0RQWUpDO��4&��+�%�.��RU�FDOO�
7ROO�)UHH�������������������)D[�����������������1RWH��%LOOLQJ�GLVSXWHV�PXVW�EH�IRUZDUGHG��LQ�ZULWLQJ��WR�&XVWRPHU�&DUH�
ZLWKLQ����GD\V�RI�WKH�GDWH�RQ�WKH�VWDWHPHQW�

:+(5($6������������������������������������������������������������������������������������������������������ �³0HUFKDQW´��LV�D�PHUFKDQW�WKDW�KDV�HQWHUHG�LQWR��RU�GHVLUHV�WR�HQWHU�LQWR��D�0HUFKDQW�$JUHHPHQW�
ZLWK�*OREDO�3D\PHQWV�'LUHFW��,QF���³*OREDO´��DQG�ZLWK�RQH�RU�PRUH�HQWLWLHV�WKDW�DUH�PHPEHUV�RI�WKH�DSSOLFDEOH�FDUG�DVVRFLDWLRQ��HDFK�D�³0HPEHU´���DQG
:+(5($6��LQ�RUGHU�WR�FRQILUP�WKH�ILQDQFLDO�VRXQGQHVV�RI�LWV�PHUFKDQW�FXVWRPHUV��*OREDO�DQG�0HPEHU�UHTXLUH�FHUWDLQ�EXVLQHVV�DQG�ILQDQFLDO�LQIRUPDWLRQ�SHUWDLQLQJ�WR�0HUFKDQW�DQG�WR�
0HUFKDQW¶V� RZQHUV��SULQFLSDOV��SDUWQHUV�� SURSULHWRUV��DIILOLDWHV�� DQG� VXFK� RWKHU� SHUVRQV� DQG� HQWLWLHV� KDYLQJ� D�PDWHULDO� UHODWLRQVKLS� WR�0HUFKDQW� �HDFK� RI� WKH� IRUHJRLQJ� D� ³3ULQFLSDO´� RI�
0HUFKDQW���DQG
:+(5($6��WKH�SHUVRQ�RU�HQWLW\�LGHQWLILHG�EHORZ�KDV�EHHQ�LGHQWLILHG�E\�0HUFKDQW�DV�D�3ULQFLSDO�
12:��7+(5()25(��LQ�FRQVLGHUDWLRQ�RI�WKH�IRUHJRLQJ�UHFLWDOV��WKH�XQGHUVLJQHG�3ULQFLSDO�KHUHE\�DJUHHV�DV�IROORZV�
�� 3ULQFLSDO�DJUHHV�WR�SURYLGH�*OREDO�ZLWK�VXFK�ILQDQFLDO�VWDWHPHQWV�DQG�LQIRUPDWLRQ�FRQFHUQLQJ�3ULQFLSDO�DV�*OREDO�PD\�UHTXHVW�IURP�WLPH�WR�WLPH��DQG

IXUWKHUPRUH�DJUHHV�WKDW�*OREDO�PD\�REWDLQ�IURP�DQ\�VRXUFH�ZKDWHYHU�FRPPHUFLDO�DQG�FUHGLW�LQIRUPDWLRQ�DERXW�3ULQFLSDO�WKDW�*OREDO�GHHPV�DSSURSULDWH�
���3ULQFLSDO�DXWKRUL]HV�0HPEHU�RU�DQ\�RWKHU�GHSRVLWRU\�LQVWLWXWLRQ�WR�UHOHDVH�WR�*OREDO�DQ\�ILQDQFLDO�LQIRUPDWLRQ�FRQFHUQLQJ�3ULQFLSDO��3ULQFLSDO�DFNQRZOHGJHV�DQG�DJUHHV

WKDW�VXEVHTXHQW�FRPPHUFLDO�DQG�FUHGLW�LQIRUPDWLRQ�PD\�EH�RUGHUHG�LQ�FRQQHFWLRQ�ZLWK�XSGDWLQJ��UHYLHZLQJ�RU�FRQWLQXLQJ�0HUFKDQW¶V�0HUFKDQW�$JUHHPHQW�
�� *OREDO�DQG�RU�WKH�0HPEHU�PD\�H[FKDQJH�LQIRUPDWLRQ�DERXW�3ULQFLSDO�ZLWK�RWKHU�ILQDQFLDO�LQVWLWXWLRQV��FUHGLW�FDUG�DVVRFLDWLRQV�DQG�QHWZRUN�RUJDQL]DWLRQV�

DQG�DQ\�RWKHU�SHUVRQV�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�0HUFKDQW�ZLWK�WKH�VHUYLFHV�FRQWHPSODWHG�XQGHU�WKH�0HUFKDQW�$JUHHPHQW�
�� ,I�3ULQFLSDO�LV�WKH�VXEMHFW�RI�D�FRQVXPHU�FUHGLW�UHSRUW�LQ�FRQQHFWLRQ�ZLWK�WKH�0HUFKDQW�$JUHHPHQW��3ULQFLSDO�VKDOO�KDYH�WKH�ULJKW�WR�REWDLQ�IURP�*OREDO�WKH�QDPH�DQG

DGGUHVV�RI�WKH�FRQVXPHU�FUHGLW�UHSRUWLQJ�DJHQF\�IXUQLVKLQJ�WKH�UHSRUW��LI�DQ\��XSRQ�3ULQFLSDO¶V�ZULWWHQ�UHTXHVW�

7KH�PHUFKDQW�QDPHG�EHORZ�KHUHE\�DXWKRUL]HV�DQG�GLUHFWV�WKH�)LQDQFLDO�,QVWLWXWLRQ�QDPHG�EHORZ��RQ�UHFHLSW�RI�UHTXHVW�IURP�*OREDO�3D\PHQWV�'LUHFW��,QF���³*OREDO´��RU�D�PHPEHU�XQGHU�WKH�
0HUFKDQW�$JUHHPHQW��³0HPEHU´���WR�GHELW�WKH�$FFRXQW�GHVFULEHG�EHORZ�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�IRU�DQ\�DPRXQWV�VSHFLILHG�E\�*OREDO�RU�0HPEHU�DQG�VDLG�WR�UHSUHVHQW�DQ\�
DGMXVWPHQWV��LWHPV�FKDUJHG�EDFN��DQG�FUHGLW�YRXFKHUV�DQG�DQ\�IHHV�RU�FKDUJHV�WKH�PHUFKDQW�PD\�RZH�*OREDO�RU�0HPEHU��7KH�)LQDQFLDO�,QVWLWXWLRQ�LV�QRW�UHTXLUHG�WR�YHULI\�WKDW�DQ\�GHELW�LW�
UHFHLYHV�IURP�*OREDO�RU�0HPEHU�LV�LQ�DFFRUGDQFH�ZLWK�WKLV�DXWKRUL]DWLRQ�

������6$/���������
��������� SDJH���RI���

7R�LQGXFH�*OREDO�'LUHFW�WR�HQWHU�LQWR�WKLV�0HUFKDQW�$JUHHPHQW�ZLWK�0HUFKDQW�DQG�0HPEHU�V���WKH�³0HUFKDQW�$JUHHPHQW´���WKH�XQGHUVLJQHG��LI�PRUH�WKDQ�RQH��HDFK�RI�WKHP��MRLQWO\�
DQG�VHYHUDOO\��RU��IRU�SXUSRVHV�RI�WKH�3URYLQFH�RI�4XHEHF��VROLGDULO\��KHUHE\�SHUVRQDOO\��LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�JXDUDQWHHV�WR�*OREDO�'LUHFW��0HPEHU�V��DQG�WKHLU�VXFFHVVRUV�
DQG�DVVLJQV��WKH�IXOO��SURPSW��DQG�FRPSOHWH�SD\PHQW�DQG�SHUIRUPDQFH�RI�DOO�REOLJDWLRQV�RI�WKH�0HUFKDQW�WR�*OREDO�'LUHFW��0HPEHU�V��DQG�WKHLU�VXFFHVVRUV�DQG�DVVLJQV��ZKHWKHU�
DULVLQJ�EHIRUH�RU�DIWHU�WHUPLQDWLRQ�RI�WKH�0HUFKDQW�$JUHHPHQW��7KLV�JXDUDQWHH�VKDOO�QRW�EH�GLVFKDUJHG�RU�RWKHUZLVH�DIIHFWHG�E\�DQ\�ZDLYHU��LQGXOJHQFH��FRPSURPLVH��VHWWOHPHQW��
H[WHQVLRQ�RI�FUHGLW��RU�YDULDWLRQ�RI�WHUPV�RI�WKH�0HUFKDQW�$JUHHPHQW�PDGH�E\�RU�DJUHHG�WR�E\�*OREDO�'LUHFW��0HPEHU�V��DQG�RU�0HUFKDQW��,�:H�ZDLYH�DOO�EHQHILWV�RI�GHYLVLRQ�DQG�
GLVFXVVLRQ�DQG�WKH�ULJKW�WR�EH�VXEURJDWHG�LQ�WKH�ULJKWV�RI�DQ\�RI�*ORYDO�'LUHFW�DQG�0HPEHU�V���DQG�WKHLU�VXFFHVVRUV�DQG�DVVLJQV��XQWLO�HDFK�RI�*OREDO�'LUHFW�DQG�0HPEHU�V���DQG�
WKHLU�VXFFHVVRUV�DQG�DVVLJQV��KDYH�UHFHLYHG�SD\PHQW�LQ�IXOO�RI�DOO�REOLJDWLRQV�RI�WKH�0HUFKDQW�WR�HDFK�RI�WKHP����
,�:H�KHUHE\�ZDLYH�DQ\�QRWLFH�RI�DFFHSWDQFH�RI�WKLV�3HUVRQDO�*XDUDQWHH��QRWLFH�RI�QRQSD\PHQW�RU�QRQSHUIRUPDQFH�RI�DQ\�SURYLVLRQ�RI�WKH�0HUFKDQW�$JUHHPHQW�E\�0HUFKDQW��
DQG�DOO�RWKHU�QRWLFHV�RU�GHPDQGV�UHJDUGLQJ�WKH�0HUFKDQW�$JUHHPHQW��,�:H�DJUHH�WR�SURPSWO\�SURYLGH�WR�*OREDO�'LUHFW�DQG�RU�0HPEHU�V��DQ\�LQIRUPDWLRQ�UHTXHVWHG�E\�DQ\�RI�
WKHP�IURP�WLPH�WR�WLPH�FRQFHUQLQJ�P\�RXU�ILQDQFLDO�FRQGLWLRQ�V���EXVLQHVV�KLVWRU\��EXVLQHVV�UHODWLRQVKLSV��DQG�HPSOR\PHQW�LQIRUPDWLRQ��,�:H�KDYH�EHHQ�JLYHQ�IXOO�RSSRUWXQLW\�WR�
VHHN�OHJDO�FRXQVHO��DQG�KDYH�UHDG��XQGHUVWDQG��DQG�DJUHH�WR�EH�ERXQG�E\�WKH�7HUPV�	�&RQGLWLRQV�RI�0HUFKDQW�$JUHHPHQW�DQG�WKLV�3HUVRQDO�*XDUDQWHH�
-H�1RXV�UHFRQQDLV�UHFRQQDLVVRQV�HW�FRQYLHQV�FRQYHQRQV�TX¶LO�HVW�GH�PD�QRWUH�YRORQWp�H[SUHVVH�TXH�FH�&DXWLRQQHPHQW�HW�WRXW�GRFXPHQW�\�DIIpUHQW��\�FRPSULV�WRXW�DYLV��VRLHQW�
UpGLJpV�HQ�ODQJXH�DQJODLVH�VHXOHPHQW���

6LJQDWXUH�RI�*XDUDQWRU��SOHDVH�VLJQ�EHORZ�

;

1DPH�RI�*XDUDQWRU��SULQWHG��

6LJQDWXUH�RI�:LWQHVV��SOHDVH�VLJQ�EHORZ�

;
1DPH�RI�:LWQHVV��SULQWHG��

PERSONAL GUARANTEE



MERCHANT INFORMATION 
Legal Name��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB  Doing Business As: ________________________________________ 

Address��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB Province, Postal Code: _______________________________________ 
5�&$5'�$&&(37$1&(�$*5((0(17�$1'�6,*1$785(

DISCOVER  CARD PRODUCTS AND SERVICE INFORMATION 
Discover Merchant Fee��BBBBBBBBBBBBBBB� Average Transaction Amount: $ _______________________________ 

�2I�*URVV�&DUG�6DOHV�$PRXQW 

DISCOVER CARD ACCEPTANCE AGREEMENT AND SIGNATURES 

c

,��WKH�XQGHUVLJQHG�UHSUHVHQW�WR�')6�6HUYLFHV�//&� �WKDW�,�KDYH�UHDG��DP�DXWKRUL]HG�WR�VLJQ�DQG�DJUHH�WKDW�WKH�%XVLQHVV�,QIRUPDWLRQ��2ZQHU�V�
3DUWQHU�V�DQG�RU�'LUHFWRU�V�,QIRUPDWLRQ��'LVFRYHU�&DUG�3URGXFWV�DQG�6HUYLFH�,QIRUPDWLRQ�DQG�'LVFRYHU�&DUG�$FFHSWDQFH�$JUHHPHQ W�DQG�6LJQDWXUH�SRUWLRQV
RI�WKLV�DSSOLFDWLRQ�ZLOO�EH�VXEPLWWHG�RQ�EHKDOI�RI�WKH�HQWLW\�QDPHG�LQ�WKLV�&DUG�$FFHSWDQFH�)RUP� ��,�DFNQRZOHGJH�DQG�DJUHH�WKDW�WKH
(VWDEOLVKPHQW�GHVLUHV�WR�DQG�VKDOO�DFFHSW�'LVFRYHU�FDUGV�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�HVWDEOLVKHG�E\�'LVFRYHU� ��ZKLFK
VKDOO�EH�SURYLGHG�WR�WKH�(VWDEOLVKPHQW�VHSDUDWHO\�E\�'LVFRYHU��'LVFRYHU�DQG�WKH�(VWDEOLVKPHQW�FRQILUP�WKDW�XSRQ�GHOLYHU\��WKH�'LVFRYHU�7HUPV�WRJHWKHU�ZLWK
WKH� WHUPV� LQ� WKLV� DSSOLFDWLRQ�ZLOO� FUHDWH� D� VHSDUDWH� DJUHHPHQW� IRU�'LVFRYHU�&DUG� DFFHSWDQFH� EHWZHHQ�'LVFRYHU� DQG� WKH�(VWDEOLVKPHQW�� ,� XQGHUVWDQG� WKDW
'LVFRYHU�ZLOO�SURYLGH�D�0HUFKDQW�1XPEHU�WKDW�LV�SURJUDPPHG�RQ�P\�WHUPLQDOV�WKDW�VKDOO�EH�XVHG�WR�FRQGXFW�'LVFRYHU�&DUG�WUDQVDFWLRQV��2Q�EHKDOI�RI�WKH
(VWDEOLVKPHQW��,�ZLOO�HQVXUH�WKDW�WKH�'LVFRYHU�7HUPV�DUH�UHYLHZHG��LQFOXGLQJ�WKH�&RQILGHQWLDOLW\�VHFWLRQ�LQ�UHVSHFW�RI�WKH�FROOHFWLRQ��XVH�DQG�GLVFORVXUH�RI
SHUVRQDO�LQIRUPDWLRQ��DQG�DJUHH�WKDW�WKH\�ZLOO�EH�ELQGLQJ�RQ�WKH�(VWDEOLVKPHQW�ZKHQ�WKH�(VWDEOLVKPHQW�DFFHSWV�SD\PHQW�LQVWUXFWLRQV�DQG�UHPLWV�WUDQVDFWLRQ
GDWD�XVLQJ�WKH�'LVFRYHU�PHUFKDQW�QXPEHU�DVVLJQHG�WR�LW�WR�DFFHSW�'LVFRYHU�&DUGV��,I�WKH�'LVFRYHU�7HUPV�DUH�QRW�UHFHLYHG�E\�WKH�(VWDEOLVKPHQW��,�DJUHH�WKDW�,
ZLOO�DUUDQJH�IRU�'LVFRYHU�WR�EH�FRQWDFWHG�DW�1-800-263-0104�WR�UHTXHVW�D�FRS\��,I�DIWHU�UHYLHZLQJ�WKH�'LVFRYHU�7HUPV�,�GR�QRW�FRQVHQW�WR�WKH�FROOHFWLRQ��XVH
DQG�GLVFORVXUH�RI�P\�SHUVRQDO� LQIRUPDWLRQ�DV�GHVFULEHG�RU� LI� ,�KDYH�DQ\�TXHVWLRQV�DERXW� �SULYDF\�SUDFWLFHV�RU�XVH�RI� VHUYLFH�SURYLGHUV�� ,�PD\
FRQWDFW�'LVFRYHU�DW�1-800-263-0104�
,�XQGHUVWDQG�WKDW�'LVFRYHU�ZLOO�ELOO�PH�GLUHFWO\�IRU�0HUFKDQW�)HHV�DQG�'LVSXWHV��ZKHUH�DSSOLFDEOH��RQ�'LVFRYHU� FDUG�WUDQVDFWLRQV�LQ�WKH�DPRXQW�LQGLFDWHG
LQ�WKLV�DSSOLFDWLRQ�DERYH�DQG�DV�ZLOO�EH�VHW�RXW�LQ�SHULRGLF�VWDWHPHQWV�SURYLGHG�E\�'LVFRYHU��,I�,�KDYH�TXHVWLRQV�DERXW�'LVFRYHU�FDUG�DFFHSWDQFH��,�PD\�FDOO
1-800-263-0104�
%\�VLJQLQJ�EHORZ��,�DFNQRZOHGJH�WKDW�'LVFRYHU�FDUG�DFFHSWDQFH�VHUYLFHV�DUH�SURYLGHG�IURP�RXWVLGH�RI�&DQDGD��$V�VXFK��,�DFNQRZOHGJH�WKDW�P\�SHUVRQDO
LQIRUPDWLRQ�ZLOO�EH�WUDQVIHUUHG��SURFHVVHG�DQG�XVHG�E\�'LVFRYHU�RU�LWV�VHUYLFH�SURYLGHUV�RXWVLGH�RI�&DQDGD�IRU�WKH�SXUSRVHV�VHW�RXW�LQ�WKH�'LVFRYHU�7HUPV
DQG� SURWHFWHG� DV� GHVFULEHG� XQGHU� WKH� KHDGLQJ� �&RQILGHQWLDOLW\�� DQG� DFFRUGLQJO\�� ZLOO� EH� VXEMHFW� WR� WKH� OHJDO� UHTXLUHPHQWV� DSSOLFDEOH� LQ� VXFK� IRUHLJQ
MXULVGLFWLRQV��,�XQGHUVWDQG�WKDW�'LVFRYHU
V�DELOLW\�WR�SURYLGH�&DUG�DFFHSWDQFH�VHUYLFHV�DQG�SHUIRUP�LWV�REOLJDWLRQV�XQGHU�WKH�'LVFRYHU�7HUPV�ZLOO�EH�VXEMHFW�WR
WKH� ODZV� RI�ZKHUH�'LVFRYHU� �RU� LWV� VHUYLFH� SURYLGHUV�� DUH� ORFDWHG�� )RU�PRUH� LQIRUPDWLRQ� RU� LI� ,� KDYH� TXHVWLRQV� ,�PD\� FRQWDFW� D� 6HQLRU�0DQDJHU &OLHQW
6XSSRUW��,QWHUQDWLRQDO�DW�1-800-263-0104�
,� XQGHUVWDQG�P\�SHUVRQDO� LQIRUPDWLRQ�ZLOO� EH�PDLQWDLQHG� DW�'LVFRYHU
V� RIILFHV� RU� RQ� LWV� VHUYHUV� RU� WKRVH� RI� LWV� DJHQWV� DQG� VHUYLFH� SURYLGHUV� DQG�ZLOO� EH
DFFHVVLEOH�E\�WKHLU�UHVSHFWLYH�HPSOR\HHV��,�XQGHUVWDQG�WKDW�,�PD\�UHTXHVW�DFFHVV�WR�RU�FRUUHFWLRQ�RI�DQ\�SHUVRQDO�LQIRUPDWLRQ�RQ�WKH�VHUYHUV�RI�VXFK�HQWLWLHV
E\�FRQWDFWLQJ�D�'LVFRYHU�6HQLRU�0DQDJHU &OLHQW�6XSSRUW��,QWHUQDWLRQDO�DW�WKH�SKRQH�QXPEHU�DERYH��
,�FHUWLI\�WR�'LVFRYHU�WKDW�WKH�LQIRUPDWLRQ�SURYLGHG�LQ�WKLV�DSSOLFDWLRQ�LV�WUXH��FRPSOHWH�DQG�DFFXUDWH��,�DXWKRUL]H�'LVFRYHU�WR�YHULI\�WKH�LQIRUPDWLRQ�RQ�WKLV
$SSOLFDWLRQ� DQG� FRQVHQW� WR� WKH� FROOHFWLRQ�� XVH� DQG� GLVFORVXUH� RI� SHUVRQDO� LQIRUPDWLRQ� DERXW�PH� IRU� WKLV� SXUSRVH�� I consent to the obtaining of credit
reports from credit reporting agencies or credit bureaus in respect of my credit and the sharing of credit, financial and related personal or business
information about me or the Establishment with credit reporting agencies or credit bureaus as well as entities I or the Establishment purports to
have a financial relationship and to the use of third party databases to obtain or verify information about me and the Establ ishment and my
financial condition in connection with the processing of this application (and this will constitute prior written notice for so doing). I understand that
if this application is approved, Discover may request subsequent credit reports relating to me or the Establishment in connection with the renewal
or maintenance of the Establishment's relationship with Discover and this consent shall remain in effect so long as I have a relationship with
Discover. 
7KH�SDUWLHV�KHUHE\�FRQILUP�WKHLU�H[SUHVV�ZLVK�WKDW�WKLV�DSSOLFDWLRQ�DQG�DQ\�GRFXPHQWV�DQG�QRWLFHV�UHODWHG�WKHUHWR�EH�GUDZQ�XS�LQ�(QJOLVK��

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
$XWKRUL]HG�6LJQDWXUH��� $XWKRUL]HG�6LJQDWXUH� �

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3ULQW�7LWOH��� 3ULQW�7LWOH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB� BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3ULQW�QDPH�� 3ULQW�QDPH�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
'DWH 
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Card Plan to be accepted cover Credit � cover 'HELW ��� cover 3UHSDLG �
Discover� cards, including other cards operating on Discover Network: Diners Club International� , BCcard�DQG DinaCard. 
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TERMS & CONDITIONS OF MERCHANT AGREEMENT

�� *(1(5$/��7KH�0HUFKDQW�$JUHHPHQW��WKH�³$JUHHPHQW´��LQFOXGHV�WKHVH�7HUPV�	�&RQGLWLRQV�RI�0HUFKDQW�$JUHHPHQW��³7HUPV�	�&RQGLWLRQV´���WKH�0HUFKDQW�$SSOLFDWLRQ�DQG�WKH
&DUG�$FFHSWDQFH�*XLGH��ZKLFK�LV�LQFRUSRUDWHG�LQWR�DQG�PDGH�D�SDUW�RI�WKH�$JUHHPHQW��5HIHUHQFHV�LQ�WKLV�$JUHHPHQW�WR�SD\PHQW�QHWZRUNV�VKDOO�PHDQ��DV�DSSOLFDEOH�WR�WKH�VHUYLFHV�
VHOHFWHG�E\�0HUFKDQW��9LVD�,QF���0DVWHU&DUG�:RUOGZLGH��,QWHUDF�$VVRFLDWLRQ��&KLQD�8QLRQ3D\�&R���/WG���³8QLRQ3D\�´��RU�DQ\�RWKHU�VLPLODU�SD\PHQW�FDUG�VFKHPH��DVVRFLDWLRQ�RU�
RUJDQL]DWLRQ��*3&�)LQDQFLDO�&RUSRUDWLRQ��³*3&)&´��LV�D�ILQDQFLDO�LQVWLWXWLRQ�FOLHQW�RI�9,6$�&DQDGD�DQG�9,6$�,QF���³9,6$�´���1DWLRQDO�%DQN�RI�&DQDGD��³1%&´��LV�D�ILQDQFLDO�LQVWLWXWLRQ�
FOLHQW�RI�0DVWHU&DUG�:RUOGZLGH��³0DVWHU&DUG�´���*OREDO�3D\PHQWV�'LUHFW��,QF���³*OREDO´��LV�D�UHJLVWHUHG�LQGHSHQGHQW�VDOHV�RUJDQL]DWLRQ�RI�9,6$��D�PHPEHU�VHUYLFH�SURYLGHU�RI�
0DVWHU&DUG��DQG�D�UHJLVWHUHG�DFTXLUHU�IRU�'LVFRYHU�)LQDQFLDO�6HUYLFHV�//&��³'LVFRYHU´���7KH�$JUHHPHQW�LV�EHWZHHQ�*OREDO��WKH�PHUFKDQW�LGHQWLILHG�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�
�³0HUFKDQW´���*3&)&��RQO\�LI�0HUFKDQW�LV�UHFHLYLQJ�9,6$�SURFHVVLQJ�VHUYLFHV�KHUHXQGHU��DQG�1%&��RQO\�LI�0HUFKDQW�LV�UHFHLYLQJ�0DVWHU&DUG�SURFHVVLQJ�VHUYLFHV�KHUHXQGHU���*3&)&�
LV�D�SDUW\�WR�WKH�$JUHHPHQW�IRU�WKH�VROH�SXUSRVHV�RI�FRPSO\LQJ�ZLWK�WKH�UXOHV�DQG�UHJXODWLRQV�RI�9,6$���1%&�LV�D�SDUW\�WR�WKH�$JUHHPHQW�IRU�WKH�VROH�SXUSRVH�RI�FRPSO\LQJ�ZLWK�WKH�UXOHV�
DQG�UHJXODWLRQV�RI�0DVWHU&DUG��5HIHUHQFHV�WR�³0HPEHU´�LQ�WKH�$JUHHPHQW�VKDOO�UHIHU�WR�*3&)&�IRU�9,6$�SURFHVVLQJ�VHUYLFHV�RQO\�DQG�WR�1%&�IRU�0DVWHU&DUG�SURFHVVLQJ�VHUYLFHV�
RQO\��*3&)&�VKDOO�KDYH�QR�OLDELOLW\�WR�0HUFKDQW�ZLWK�UHVSHFW�WR�PDWWHUV�UHODWLQJ�WR�RU�DULVLQJ�RXW�RI�DQ\�VHUYLFHV�SURYLGHG�KHUHXQGHU�H[FHSW�9,6$�SURFHVVLQJ�VHUYLFHV��DQG�1%&�VKDOO�
KDYH�QR�OLDELOLW\�WR�0HUFKDQW�ZLWK�UHVSHFW�WR�PDWWHUV�UHODWLQJ�WR�RU�DULVLQJ�RXW�RI�DQ\�VHUYLFHV�SURYLGHG�KHUHXQGHU�H[FHSW�0DVWHU&DUG�SURFHVVLQJ�VHUYLFHV��*OREDO�LV�WKH�SDUW\�
UHVSRQVLEOH�KHUHXQGHU�IRU�'LVFRYHU�FDUG�VHUYLFHV��,QWHUDF��'LUHFW�3D\PHQW�VHUYLFHV�DQG�8QLRQ3D\��83��FDUG�VHUYLFHV�DQG��DV�VXFK��ZLOO�PDLQWDLQ�DSSURSULDWH�FRQQHFWLYLW\�WR�SURYLGH�
'LVFRYHU�FDUG�VHUYLFHV��,QWHUDF�GHELW�VHUYLFH�DQG�8QLRQ3D\�83�FDUG�WUDQVDFWLRQV���7R�WKH�H[WHQW�0HUFKDQW�DFFHSWV�'LVFRYHU�FDUGV��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�ZLWK�UHVSHFW�WR�
'LVFRYHU�DSSO\�LI�0HUFKDQW�GRHV�QRW�KDYH�D�VHSDUDWH�DJUHHPHQW�ZLWK�'LVFRYHU���7R�WKH�H[WHQW�0HUFKDQW�DFFHSWV�'LVFRYHU�FDUGV�DQG�KDV�D�VHSDUDWH�DJUHHPHQW�ZLWK�'LVFRYHU��
'LVFRYHU�WUDQVDFWLRQV�VKDOO�EH�SURFHVVHG�DV�6ZLWFKHG�7UDQVDFWLRQV��DV�GHILQHG�EHORZ����

8QGHU�WKH�WHUPV�RI�WKH�$JUHHPHQW��0HUFKDQW�ZLOO�EH�IXUQLVKHG�ZLWK�WKH�VHUYLFHV�GHVFULEHG�KHUHLQ�DQG�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�DQG�VHOHFWHG�E\�0HUFKDQW�WKHUHLQ��FROOHFWLYHO\�DQG�
LQGLYLGXDOO\��DV�DSSOLFDEOH��WKH�³6HUYLFHV´���'XULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW��*OREDO�ZLOO�EH�WKH�VROH�DQG�H[FOXVLYH�SURYLGHU�RI�DOO�SD\PHQW�FDUG�SURFHVVLQJ�VHUYLFHV�WR�0HUFKDQW��$Q\�
0HUFKDQW�DFFHSWHG�E\�*OREDO�IRU�FDUG�SURFHVVLQJ�VHUYLFHV�DJUHHV�WR�EH�ERXQG�E\�WKH�$JUHHPHQW��DV�LW�PD\�EH�PRGLILHG�RU�DPHQGHG�LQ�WKH�IXWXUH��$�0(5&+$17¶6�68%0,66,21�2)�
$�75$16$&7,21�72�*/2%$/�6+$//�%(�'((0('�72�6,*1,)<�0(5&+$17¶6�$&&(37$1&(�2)�7+(�$*5((0(17��,1&/8',1*�7+(�7(506�$1'�&21',7,216�+(5(,1�

�� 6(59,&(�'(6&5,37,216��7KH�FUHGLW�FDUG�SURFHVVLQJ�VHUYLFHV�SURYLGHG�KHUHXQGHU�WR�0HUFKDQW�FRQVLVW�RI�DXWKRUL]DWLRQ�DQG�HOHFWURQLF�GUDIW�FDSWXUH�RI�VXFK�SD\PHQW�WUDQVDFWLRQV�
RXWFOHDULQJ�RI�VXFK�WUDQVDFWLRQV�WR�WKH�DSSURSULDWH�SD\PHQW�QHWZRUN�DQG�RU�LVVXHUV��H�J���9LVD��0DVWHU&DUG��'LVFRYHU��83���IXQGV�VHWWOHPHQW��GLVSXWH�UHVROXWLRQ�ZLWK�FDUGKROGHUV¶�
EDQNV�DQG�WUDQVDFWLRQ�UHODWHG�UHSRUWLQJ�DQG�VWDWHPHQWV��'HELW�FDUG�SURFHVVLQJ�VHUYLFHV�KHUHXQGHU�FRQVLVW�RI�WKH�WUDQVPLVVLRQ�RI�VXFK�GHELW�FDUG�SD\PHQW�WUDQVDFWLRQV�WR�WKH�
DSSURSULDWH�GHELW�FDUG�SD\PHQW�QHWZRUN�IRU�DXWKRUL]DWLRQ�DQG�DSSURYDO��H�J���WR�,QWHUDF�$VVRFLDWLRQ��9LVD��83���IXQGV�VHWWOHPHQW��DQG�WUDQVDFWLRQ�UHODWHG�UHSRUWLQJ�DQG�VWDWHPHQWV��
)URP�WLPH�WR�WLPH�XQGHU�WKLV�$JUHHPHQW��XSRQ�0HUFKDQW¶V�UHTXHVW��*OREDO�PD\�IDFLOLWDWH�WKH�WUDQVPLVVLRQ�RI�FHUWDLQ�SD\PHQW�FDUG�WUDQVDFWLRQV��³6ZLWFKHG�7UDQVDFWLRQV´��WR�WKH�
UHVSHFWLYH�FDUG�LVVXHUV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�$PHULFDQ�([SUHVV���JLIW�FDUGV��OR\DOW\�FDUGV��DQG�YDULRXV�IOHHW��SULYDWH�ODEHO�DQG�FRPPHUFLDO�FDUGV��6ZLWFKHG�7UDQVDFWLRQV�UHTXLUH�
*OREDO¶V�SULRU�ZULWWHQ�DSSURYDO�DQG�DUH�VXEMHFW�WR�DSSOLFDEOH�SULFLQJ��*OREDO�GRHV�QRW�SXUFKDVH�WKH�UHFHLYDEOHV�DVVRFLDWHG�ZLWK�6ZLWFKHG�7UDQVDFWLRQV��DQG�QHLWKHU�*OREDO�QRU�0HPEHU�
KDV�DQ\�OLDELOLW\�UHJDUGLQJ�WKH�DYDLODELOLW\�RU�FDSDELOLWLHV�RI�WKHLU�UHVSHFWLYH�FDUG�LVVXHUV��2Q�WKH�0HUFKDQW�$SSOLFDWLRQ�EHLQJ�FRPSOHWHG�FRQWHPSRUDQHRXVO\�KHUHZLWK��0HUFKDQW�VKDOO�
VHOHFW�WKH�FDUG�W\SHV�WKDW�0HUFKDQW�HOHFWV�WR�DFFHSW�IRU�SD\PHQW�E\�FDUGKROGHUV��:LWK�UHVSHFW�WR�9LVD�DQG�0DVWHU&DUG�SURGXFWV���D��PHUFKDQWV�WKDW�DFFHSW�FUHGLW�FDUG�SD\PHQWV�IURP�D�
SDUWLFXODU�SD\PHQW�QHWZRUN�DUH�QRW�REOLJDWHG�WR�DFFHSW�GHELW�FDUGV�LVVXHG�E\�&DQDGLDQ�LVVXHUV�EHORQJLQJ�WR�VXFK�SD\PHQW�QHWZRUN��DQG��E��PHUFKDQWV�WKDW�DFFHSW�GHELW�FDUG�SD\PHQWV�
IURP�D�SDUWLFXODU�SD\PHQW�QHWZRUN�DUH�QRW�REOLJDWHG�WR�DFFHSW�FUHGLW�FDUGV�LVVXHG�E\�&DQDGLDQ�LVVXHUV�EHORQJLQJ�WR�VXFK�SD\PHQW�QHWZRUN��0HUFKDQW�VKDOO�VR�LQGLFDWH�LWV�SUHIHUHQFH�
RQ�WKH�0HUFKDQW�$SSOLFDWLRQ��$IWHU�WKH�HIIHFWLYH�GDWH�RI�WKLV�$JUHHPHQW��LQ�WKH�HYHQW�WKDW�*OREDO�QRWLILHV�0HUFKDQW�DERXW�QHZ�SURGXFWV�DQG�RU�VHUYLFHV�WKDW�PD\�EH�DYDLODEOH�WR�
0HUFKDQW�SXUVXDQW�WR�WKLV�$JUHHPHQW��0HUFKDQW¶V�H[SUHVV�FRQVHQW�LV�UHTXLUHG�LQ�RUGHU�WR�LQGLFDWH�0HUFKDQW¶V�DFFHSWDQFH�RI�VXFK�QHZ�SURGXFWV�DQG�RU�VHUYLFHV�SULRU�WR�VXEPLWWLQJ�D�
WUDQVDFWLRQ�WKDW�HQJDJHV�VXFK�QHZ�SURGXFW�VHUYLFH��)XUWKHUPRUH��0HUFKDQW�LV�UHTXLUHG�WR�SURYLGH�LWV�H[SUHVV�FRQVHQW�WR�*OREDO�SULRU�WR�DFFHSWLQJ�DQ\�QHZ�W\SH�RI�FDUG�QRW�SUHYLRXVO\�
DFFHSWHG�E\�0HUFKDQW�DQG�LVVXHG�E\�D�&DQDGLDQ�FDUG�LVVXHU��HYHQ�LI�0HUFKDQW¶V�326�HTXLSPHQW�KDV�WKH�FDSDELOLW\�RI�DFFHSWLQJ�VXFK�FDUG��)RU�JUHDWHU�FHUWDLQW\��0HUFKDQW�LV�QRW�
SHUPLWWHG�WR�XVH�DQ\�VXFK�QHZ�SURGXFW�RU�VHUYLFH�RU�DFFHSW�IURP�D�FDUGKROGHU�DQ\�VXFK�QHZ�&DQDGLDQ�LVVXHG�FDUG�XQOHVV�0HUFKDQW�KDV�SUHYLRXVO\�JLYHQ�LWV�H[SUHVV�FRQVHQW�WR�*OREDO�
LQGLFDWLQJ�DFFHSWDQFH�WKHUHRI��

�� 352&('85(6��6XEMHFW�WR�WKH�WHUPV�VHW�IRUWK�LQ�6HFWLRQ����UHJDUGLQJ�3XVK�)XQGV��0HUFKDQW�ZLOO�PDLQWDLQ�DQ�DSSURYHG�PHUFKDQW�EDQN�DFFRXQW�ZLWK�0HPEHU�DV�LWV�GHVLJQDWHG
ILQDQFLDO�LQVWLWXWLRQ�IRU�LWV�FUHGLW�FDUG�DQG�GHELW�FDUG�UHFHLYDEOHV��VXEMHFW�WR�0HPEHU¶V�XVXDO�FKDUJHV�DQG�FRQGLWLRQV��,I�0HUFKDQW�KDV�HOHFWHG�WR�DFFHSW�FUHGLW�FDUGV��0HUFKDQW�ZLOO�SHUPLW�
KROGHUV�RI�YDOLG�FUHGLW�FDUGV�EHDULQJ�WKH�V\PEROV�RI�WKH�FDUGV�DXWKRUL]HG�WR�EH�DFFHSWHG�E\�0HUFKDQW�KHUHXQGHU�WR�FKDUJH�SXUFKDVHV�RU�OHDVHV�RI�JRRGV�DQG�VHUYLFHV��DQG�WKH�
UHFHLYDEOHV�UHVXOWLQJ�WKHUHIURP�VKDOO�EH�SXUFKDVHG�KHUHXQGHU��SURYLGHG�WKDW�WKH�WUDQVDFWLRQ�FRPSOLHV�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW��,I�0HUFKDQW�KDV�HOHFWHG�WR�DFFHSW�GHELW�FDUGV��
0HUFKDQW�ZLOO�SHUPLW�KROGHUV�RI�YDOLG�GHELW�FDUGV�EHDULQJ�WKH�V\PEROV�RI�WKH�FDUGV�DXWKRUL]HG�WR�EH�DFFHSWHG�E\�0HUFKDQW�KHUHXQGHU�WR�SD\�IRU�JRRGV�RU�VHUYLFHV�E\�GHELWLQJ�PRQH\�
GLUHFWO\�IURP�WKHLU�DFFRXQWV�XVLQJ�D�SRLQW�RI�VDOH��326��WHUPLQDO�ZLWK�SHUVRQDO�LGHQWLILFDWLRQ�QXPEHU��³3,1´��YHULILFDWLRQ��7KH�SURFHGXUHV�WR�EH�IROORZHG�E\�0HUFKDQW�IRU�DFFHSWLQJ�FUHGLW�
DQG�RU�GHELW�FDUGV�PD\�EH�PRGLILHG�IURP�WLPH�WR�WLPH�XSRQ�ZULWWHQ�QRWLFH��0HUFKDQW�DJUHHV�WR�FRRSHUDWH�ZLWK�0HPEHU�LQ�UHFRYHULQJ�SD\PHQW�FDUGV�WKDW�WKH�0HPEHU�UHTXHVWV�0HUFKDQW�
WR�UHFRYHU���

0HUFKDQW�ZLOO�QRW�SURFHVV�WUDQVDFWLRQV�UHODWLQJ�WR�PHUFKDQGLVH�VROG�RU�VHUYLFHV�SHUIRUPHG��RU�DOOHJHG�WR�KDYH�EHHQ�VROG�RU�SHUIRUPHG��E\�SDUWLHV�RWKHU�WKDQ�0HUFKDQW���
0HUFKDQW�ZLOO�QRW�RIIHU�WHOHSKRQH��PDLO�RUGHU�RU�,QWHUQHW�VHUYLFHV�ZLWKRXW�*OREDO¶V�SULRU�ZULWWHQ�FRQVHQW��)XUWKHUPRUH��0HUFKDQW�ZLOO�QRW�SURFHVV�WUDQVDFWLRQV�UHODWLQJ�WR�JRRGV�RU�
VHUYLFHV�WKDW�0HUFKDQW�GRHV�QRW�SURYLGH�WR�WKH�FXVWRPHU�DW�WKH�SRLQW�RI�VDOH�ZLWKRXW�*OREDO¶V�SULRU�ZULWWHQ�FRQVHQW�

0HUFKDQW�LV�SHUPLWWHG�WR�SURYLGH�LWV�FXVWRPHUV�D�GLVFRXQW�IRU�GLIIHUHQW�PHWKRGV�RI�SD\PHQW��H�J���FDVK��GHELW�FDUG��FUHGLW�FDUG���0HUFKDQW�LV�DOVR�SHUPLWWHG�WR�SURYLGH�GLIIHUHQWLDO�
GLVFRXQWV�DPRQJ�GLIIHUHQW�SD\PHQW�QHWZRUNV��$OO�VXFK�GLVFRXQWV�PXVW�EH�FOHDUO\�PDUNHG�DW�WKH�SRLQW�RI�VDOH�ZKHUH�WKH�WUDQVDFWLRQ�RFFXUV�

,I�0HUFKDQW�ZLVKHV�WR�RIIHU�G\QDPLF�FXUUHQF\�FRQYHUVLRQ��'&&��RU�DQ\�RWKHU�FXUUHQF\�FRQYHUVLRQ�VHUYLFHV�WR�FDUGKROGHUV��0HUFKDQW�PXVW�QRWLI\�*OREDO�SULRU�WR�RIIHULQJ�'&&�VHUYLFHV��
LQIRUP�FDUGKROGHUV�WKDW�'&&�LV�RSWLRQDO��QRW�LPSRVH�DQ\�DGGLWLRQDO�UHTXLUHPHQWV�RQ�WKH�FDUGKROGHU�WR�KDYH�WKH�WUDQVDFWLRQ�SURFHVVHG�LQ�WKH�ORFDO�FXUUHQF\��QRW�XVH�DQ\�ODQJXDJH�RU�
SURFHGXUHV�WKDW�FDXVH�WKH�FDUGKROGHU�WR�FKRRVH�G\QDPLF�FXUUHQF\�E\�GHIDXOW��QRW�PLVUHSUHVHQW��HLWKHU�H[SOLFLWO\�RU�LPSOLFLWO\��WKDW�'&&�LV�D�VHUYLFH�RI�WKH�SD\PHQW�QHWZRUNV��FRPSO\�
ZLWK�DOO�WUDQVDFWLRQ�UHFHLSW�UHTXLUHPHQWV�LVVXHG�E\�*OREDO�DQG�0HPEHU�IURP�WLPH�WR�WLPH��DQG�FRPSO\�ZLWK�DQ\�RWKHU�UHTXLUHPHQWV�SHUWDLQLQJ�WR�G\QDPLF�FXUUHQF\�FRQYHUVLRQ�RI�ZKLFK�
0HUFKDQW�LV�QRWLILHG�E\�*OREDO�DQG�RU�0HPEHU��

0HUFKDQW�DJUHHV�WR�IROORZ�WKH�&DUG�$FFHSWDQFH�*XLGH��ORFDWHG�RQ�WKH�ZHEVLWH�ZZZ�JOREDOSD\PHQWVLQF�FRP�FDQDGD��DQG�WR�EH�ERXQG�E\�WKH�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�RI�9,6$��
0DVWHU&DUG��'LVFRYHU��,QWHUDF�$VVRFLDWLRQ��³,QWHUDF´���8QLRQ3D\�DQG�DQ\�RWKHU�SD\PHQW�QHWZRUN�FRYHUHG�E\�WKH�$JUHHPHQW��DV�DQ\�RI�WKH�DERYH�UHIHUHQFHG�GRFXPHQWV�PD\�EH�
PRGLILHG�DQG�DPHQGHG�IURP�WLPH�WR�WLPH��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��0HUFKDQW�DJUHHV�WR�FRPSO\�ZLWK�DQG�EH�ERXQG�E\�DOO�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�
SD\PHQW�QHWZRUNV�UHODWHG�WR�FDUGKROGHU�DQG�WUDQVDFWLRQ�LQIRUPDWLRQ�VHFXULW\�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�3D\PHQW�&DUG�LQGXVWU\��3&,��'DWD�6HFXULW\�6WDQGDUG��DV�LW�PD\�EH�
PRGLILHG�DQG�DPHQGHG�IURP�WLPH�WR�WLPH��DYDLODEOH�DW�WKH�3&,�6HFXULW\�6WDQGDUGV�&RXQFLO�ZHE�VLWH�ZZZ�SFLVHFXULW\VWDQGDUGV�RUJ���0HUFKDQW�ZLOO�LQGHPQLI\�DQG�KROG�*OREDO�DQG�
0HPEHU�KDUPOHVV�IURP�DQ\�ILQHV�DQG�SHQDOWLHV�LVVXHG�E\�9LVD��0DVWHU&DUG��'LVFRYHU��,QWHUDF��83�RU�DQ\�SD\PHQW�QHWZRUN��DQG�DQ\�RWKHU�IHHV��FRVWV�DQG�UHODWHG�ORVVHV�DULVLQJ�RXW�RI�
RU�UHODWLQJ�WR�WKH�SURFHVVLQJ�RI�WUDQVDFWLRQV�E\�*OREDO�DQG�0HPEHU�DW�0HUFKDQW¶V�ORFDWLRQ�V��DQG�WKH�IDLOXUH�RI�0HUFKDQW�WR�FRPSO\�ZLWK�WKH�IRUHJRLQJ�VHQWHQFH��7KH�SD\PHQW�QHWZRUNV¶�
RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�PD\�EH�UHYLHZHG�XSRQ�DSSRLQWPHQW�DW�*OREDO
V�GHVLJQDWHG�SUHPLVHV��DQG�0HUFKDQW�DFNQRZOHGJHV�WKDW�LW�KDV�KDG�WKH�RSSRUWXQLW\�WR�UHTXHVW�D�UHYLHZ�
DQG�RU�UHYLHZ�VXFK�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�LQ�FRQQHFWLRQ�ZLWK�LWV�H[HFXWLRQ�RI�WKLV�$JUHHPHQW��*OREDO�PD\��IURP�WLPH�WR�WLPH��LVVXH�ZULWWHQ�GLUHFWLRQV��YLD�PDLO��H�PDLO�RU�SRVWLQJ�
WR�*OREDO¶V�,QWHUQHW�VLWH��UHJDUGLQJ�SURFHGXUHV�WR�IROORZ�DQG�IRUPV�WR�XVH�WR�FDUU\�RXW�WKH�$JUHHPHQW��7KHVH�GLUHFWLRQV�DQG�WKH�WHUPV�RI�WKH�IRUPV�DUH�ELQGLQJ�DV�VRRQ�DV�WKH\�DUH�
LVVXHG�DQG�VKDOO�IRUP�SDUW�RI�WKHVH�7HUPV�	�&RQGLWLRQV��

�� 2,/�$1'�*$6�0(5&+$176��,I�0HUFKDQW�LV�DQ�RLO�DQG�JDV�PHUFKDQW�XVLQJ�SRLQW�RI�VDOH�SD\PHQW�SURFHVVLQJ�HTXLSPHQW�LGHQWLILHG�DV�DXWRPDWHG�IXHO�GLVSHQVHU�GHYLFHV��³$)'V´��
0HUFKDQW�DFNQRZOHGJHV�WKDW�,QWHUDF�HVWDEOLVKHG�D�FHUWLILFDWLRQ�SURJUDP�IRU�$)'V�UHTXLULQJ�WKDW�RQO\�FKLS�HQDEOHG�FHUWLILHG�$)'V�FRPSO\LQJ�ZLWK�,QWHUDF¶V�WHVWLQJ�VWDQGDUGV�EH�
GHSOR\HG�DIWHU�-XQH����������DQG�WKDW�$)'V�WKHQ�FXUUHQWO\�DYDLODEOH�GLG�QRW�PHHW�WKH�VHFXULW\�VWDQGDUGV�UHTXLUHG�IRU�FHUWLILFDWLRQ�XQGHU�,QWHUDF¶V�SURJUDP��,QWHUDF�SHUPLWWHG�WKH�
GHSOR\PHQW�RI�QRQ�FHUWLILHG�$)'V�EHWZHHQ�-XQH����������DQG�'HFHPEHU�����������VXEMHFW�WR�WKH�IROORZLQJ�FRQGLWLRQV�

$IWHU�'HFHPEHU�����������DQ\�QHZO\�LQVWDOOHG�$)'�HTXLSPHQW�PXVW�EH�IXOO\�FRPSOLDQW�DQG�FKLS�HQDEOHG�LQ�DFFRUGDQFH�ZLWK�,QWHUDF¶V�WHVWLQJ�VWDQGDUGV��$)'V�QRW�FRYHUHG�
E\�WKH�SUHFHGLQJ�VHQWHQFH�PXVW�PHHW�WKH�IROORZLQJ�GHDGOLQHV�IRU�EHLQJ�IXOO\�FRPSOLDQW�DQG�FKLS�HQDEOHG�LQ�DFFRUGDQFH�ZLWK�,QWHUDF¶V�WHVWLQJ�VWDQGDUGV���L������RI�$)'V�E\�'HFHPEHU�
����������DQG��LL�������RI�$)'V�E\�'HFHPEHU�����������1RQ�FRPSOLDQFH�ZLWK�WKH�WLPHOLQHV�LQ�WKLV�VHFWLRQ�LV�VXEMHFW�WR�VDQFWLRQV��

������6$/������������������ SDJH���RI���
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7KH�,QWHUDF�$VVRFLDWLRQ�DQG�LWV�PHPEHUV�PXVW�EH�IXOO\�LQGHPQLILHG�IRU�DQ\�DQG�DOO�ORVVHV�FRQILUPHG�WR�KDYH�EHHQ�FDXVHG�E\�DQ�$)'¶V�IDLOXUH�WR�PHHW�,QWHUDF¶V�VHFXULW\�VWDQGDUGV�
UHTXLUHG�IRU�FHUWLILFDWLRQ�LI�VXFK�$)'�ZDV�GHSOR\HG�DIWHU�-XQH�����������$FFRUGLQJO\��LQ�FRQVLGHUDWLRQ�IRU�*OREDO¶V�SURFHVVLQJ�RI�GHELW�WUDQVDFWLRQV�RULJLQDWLQJ�IURP�VXFK�QRQ�FHUWLILHG�
$)'V�DQG�WKH�DVVRFLDWHG�ULVN�RI�ORVV��0HUFKDQW�DVVXPHV�VXFK�ULVN�DQG�DFNQRZOHGJHV�*OREDO¶V�ULJKW�WR�UHFRYHU�IURP�0HUFKDQW�DOO�SHQDOWLHV�DQG�VDQFWLRQV�DULVLQJ�IURP�0HUFKDQW¶V�
IDLOXUH�WR�FRPSO\�ZLWK�WKH�WLPHOLQHV�VHW�IRUWK�DERYH�LQ�WKLV�VHFWLRQ��DQG�DOO�ORVVHV�FDXVHG�E\�DQ�$)'¶V�IDLOXUH�WR�PHHW�,QWHUDF¶V�VHFXULW\�VWDQGDUGV�UHTXLUHG�IRU�FHUWLILFDWLRQ�LI�VXFK�$)'�
ZDV�GHSOR\HG�DIWHU�-XQH�����������7KH�IRUHJRLQJ�UHPHGLHV�DUH�LQ�DGGLWLRQ�WR�DQ\�DQG�DOO�RWKHU�ULJKWV�DQG�UHPHGLHV�DYDLODEOH�WR�*OREDO�XQGHU�WKLV�$JUHHPHQW�

�� '$7$�6(&85,7<��0HUFKDQW�LV�UHVSRQVLEOH�IRU�WKH�VHFXULW\�RI�DOO�HTXLSPHQW�XWLOL]HG�E\�0HUFKDQW�DQG�LV�OLDEOH�IRU�DQ\�XQDXWKRUL]HG�XVH�RI�VXFK�HTXLSPHQW��UHJDUGOHVV�RI�ZKHWKHU
VXFK�XQDXWKRUL]HG�XVH�ZDV�PDGH�E\�0HUFKDQW��0HUFKDQW¶V�HPSOR\HHV��DJHQWV��FXVWRPHUV�RU�RWKHU�WKLUG�SDUWLHV��,QWHUDF�PDQGDWHV�WKDW�DOO�PHUFKDQWV�PXVW�FRQYHUW�WKHLU�QRQ�$)'�SRLQW�
RI�VDOH�HTXLSPHQW�FRQQHFWHG�WR�WKH�,QWHUDF�'LUHFW�3D\PHQW�QHWZRUN�WR�EH�FKLS�HQDEOHG�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH���L������E\�'HFHPEHU�����������DQG��LL�������E\�
'HFHPEHU�����������1RQ�FRPSOLDQFH�ZLWK�WKH�IRUHJRLQJ�WLPHOLQH�LV�VXEMHFW�WR�VDQFWLRQV��

0HUFKDQW�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�WKH�XVHU�GRFXPHQWDWLRQ�IRU�DOO�HTXLSPHQW�DQG�NQRZLQJ�WKH�HTXLSPHQW¶V�FDSDELOLWLHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�³UHWXUQV´�IXQFWLRQ��8SRQ�
UHFHLSW�RI�SRLQW�RI�VDOH�HTXLSPHQW��0HUFKDQW�PXVW�LPPHGLDWHO\�UHSODFH�DQ\�SUH�SURJUDPPHG�RU�GHIDXOW�SDVVZRUG�ZLWK�D�SHUVRQDO�DQG�FRQILGHQWLDO�SDVVZRUG�RI�0HUFKDQW¶V�FKRRVLQJ�DQG�
VXEVHTXHQWO\�FKDQJH�WKH�SDVVZRUG�RQ�D�UHJXODU�EDVLV��$Q\�ORVVHV�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�PLVXVH�RI�0HUFKDQW¶V�SDVVZRUG�ZLOO�UHPDLQ�0HUFKDQW¶V�UHVSRQVLELOLW\��*OREDO�DVVXPHV�
WKDW�DOO�GHELW�WUDQVDFWLRQV�LQLWLDWHG�DW�D�SRLQW�RI�VDOH�VWDWLRQ�ZHUH�DXWKRUL]HG�E\�0HUFKDQW��0HUFKDQW�ZLOO�HQVXUH�WKDW�DOO�SRLQW�RI�VDOH�VWDWLRQV�DUH�PRQLWRUHG�GXULQJ�EXVLQHVV�KRXUV�WR�
SUHYHQW�XQDXWKRUL]HG�XVH�RU�GHYLFH�WDPSHULQJ�DQG�FORVHG�WXUQHG�RII�DQG�XQDYDLODEOH�IRU�XVH�DIWHU�EXVLQHVV�KRXUV��0HUFKDQW�DJUHHV�WR�DGYLVH�*OREDO�LPPHGLDWHO\�LI�DQ\�SRLQW�RI�VDOH�
WHUPLQDO�RU�3,1�SDG�KDV�EHHQ�ORVW�RU�VWROHQ�RU�LI�WKHUH�LV�D�VXVSLFLRQ�WKDW�DQ\�SRLQW�RI�VDOH�VWDWLRQ�RU�3,1�SDG�PD\�KDYH�EHHQ�WDPSHUHG�ZLWK��0HUFKDQW�DJUHHV�WR�PDLQWDLQ�DFFXUDWH�ORJV�
RI�HPSOR\HH�VKLIWV��NHHS�VXFK�ORJV�IRU�D�PLQLPXP�RI�RQH�����\HDU�DQG�SURYLGH�WKHVH�ORJV�WR�*OREDO��ZLWK�RU�ZLWKRXW�HPSOR\HH�QDPHV��ZLWKLQ����KRXUV�RI�D�UHTXHVW�WR�GR�VR�DV�SDUW�RI�DQ�
LQYHVWLJDWLRQ�RI�D�SD\PHQW�FDUG�IUDXG�LQFLGHQW�

0HUFKDQW�LV�UHVSRQVLEOH�IRU�NHHSLQJ�FRQILGHQWLDO�DOO�LQIRUPDWLRQ�UHODWLQJ�WR�0HUFKDQW¶V�FXVWRPHUV��([FHSW�DV�VSHFLILFDOO\�UHTXLUHG�E\�ODZ��0HUFKDQW�PD\�QRW�XVH��GLVFORVH�RU�UHPLW�WR�DQ\�
WKLUG�SDUW\�WKH�QDPHV�RU�DFFRXQW�QXPEHUV�RU�RWKHU�WUDQVDFWLRQ�LQIRUPDWLRQ�DSSHDULQJ�RQ�D�FDUG�RU�FRQWDLQHG�RQ�LWV�PDJQHWLF�VWULSH�RU�FKLS��RU�UHFRUGHG�RQ�DQ\�GRFXPHQW�RU�IRUP�
HYLGHQFLQJ�VXFK�LQIRUPDWLRQ��IRU�SXUSRVHV�RWKHU�WKDQ�IRU�WKH�VROH�SXUSRVH�RI�FRPSOHWLQJ�D�FUHGLW�RU�GHELW�WUDQVDFWLRQ��DV�DSSOLFDEOH��0HUFKDQW�DJUHHV�WR�VWRUH�DOO�WDQJLEOH�UHFRUGV�RI�
WUDQVDFWLRQ�LQIRUPDWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VDOHV�GUDIWV�DQG�WUDQVDFWLRQ�UHFHLSWV��LQ�D�VHFXUH�DUHD�OLPLWHG�WR�VHOHFWHG�SHUVRQQHO��DQG��SULRU�WR�GLVFDUGLQJ��WR�GHVWUR\�WKH�
LQIRUPDWLRQ�LQ�D�PDQQHU�UHQGHULQJ�LW�XQUHDGDEOH��0HUFKDQW�DJUHHV�WKDW�UHSUHVHQWDWLYHV�RI�*OREDO��0HPEHU��DQG�RU�WKH�SD\PHQW�QHWZRUNV�PD\�LQVSHFW�0HUFKDQW¶V�SUHPLVHV��SRLQW�RI�
VDOH�WHUPLQDOV��3,1�SDGV�DQG�FRPSXWHUV�IRU�WKH�SXUSRVH�RI�YHULI\LQJ�WKDW�FDUGKROGHU�QDPHV��DFFRXQW�QXPEHUV�DQG�RWKHU�WUDQVDFWLRQ�LQIRUPDWLRQ�LV�VHFXUHO\�VWRUHG�DQG�SURFHVVHG��DQG�
0HUFKDQW�IXUWKHUPRUH�DJUHHV�WR�FRRSHUDWH�ZLWK�WKHP�LQ�DQ\�LQYHVWLJDWLRQ�RI�VXVSHFWHG�RU�FRQILUPHG�ORVV�RU�WKHIW�RI�FDUGKROGHU�QDPHV��DFFRXQW�QXPEHUV�RU�RWKHU�WUDQVDFWLRQ�
LQIRUPDWLRQ��

0HUFKDQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�*OREDO�RU�LWV�GHVLJQDWHG�DJHQWV�SHUIRUP�D�GXH�GLOLJHQFH�UHYLHZ�WR�GHWHUPLQH�WKDW�0HUFKDQW�LV�DEOH�WR�FRPSO\�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�
IRU�WKH�GHELW�VHUYLFHV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VHFXULW\�DQG�WHFKQLFDO�VWDQGDUGV�VSHFLILHG�E\�*OREDO��,QWHUDF�DQG�RU�DGGLWLRQDO�GHELW�QHWZRUNV��0HUFKDQW�DFNQRZOHGJHV�WKDW�DGGLWLRQDO�
GXH�GLOLJHQFH�PD\�EH�FRQGXFWHG�E\�*OREDO�RU�LWV�GHVLJQDWHG�DJHQWV�LQ�WKH�HYHQW�RI�D�FKDQJH�LQ�FRQWURO�RI�0HUFKDQW¶V�EXVLQHVV��*OREDO�VKDOO�QRW�EH�UHTXLUHG�WR�SURYLGH�WKH�GHELW�VHUYLFHV�
WR�0HUFKDQW�LI�*OREDO�GHWHUPLQHV�WKDW�WR�GR�VR�ZRXOG�SRVH�D�PDWHULDO�ULVN�WR�WKH�VHFXULW\�RU�LQWHJULW\�RI�WKH�GHELW�VHUYLFHV�
0HUFKDQW�DJUHHV�WR�FRPSO\�ZLWK��DQG�WR�FDXVH�DQ\�WKLUG�SDUW\�ZKR�SURYLGHV�0HUFKDQW�ZLWK�VHUYLFHV�UHODWHG�WR�SD\PHQW�SURFHVVLQJ�RU�IDFLOLWDWHV�0HUFKDQW¶V�DELOLW\�WR�DFFHSW�FUHGLW�DQG�
GHELW�FDUGV�DQG�ZKR�LV�QRW�D�SDUW\�WR�WKLV�$JUHHPHQW�WR�FRPSO\�ZLWK�DQG�EH�ERXQG�E\��WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�SD\PHQW�QHWZRUNV�UHODWHG�WR�FDUGKROGHU�DQG�WUDQVDFWLRQ�
LQIRUPDWLRQ�VHFXULW\�LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DOO�UXOHV�DQG�UHJXODWLRQV�LPSRVHG�E\�WKH�3D\PHQW�&DUG�LQGXVWU\��3&,��6HFXULW\�6WDQGDUGV�&RXQFLO��LQFOXGLQJ�WKH�3&,�'DWD�6HFXULW\�
6WDQGDUG�DV�LW�PD\�EH�PRGLILHG�DQG�DPHQGHG�IURP�WLPH�WR�WLPH��DYDLODEOH�DW�WKH�3&,�6HFXULW\�6WDQGDUGV�&RXQFLO�ZHE�VLWH�ZZZ�SFLVHFXULW\VWDQGDUGV�RUJ���9,6$¶V�$FFRXQW�,QIRUPDWLRQ�
6HFXULW\�6WDQGDUGV�DQG�0DVWHU&DUG¶V�6LWH�'DWD�3URWHFWLRQ�3URJUDP��DV�ZHOO�DV�DOO�RWKHU�SD\PHQW�QHWZRUN�UHTXLUHPHQWV�UHODWHG�WR�FDUGKROGHU�DQG�WUDQVDFWLRQ�LQIRUPDWLRQ�VHFXULW\��9,6$�
DQG�0DVWHU&DUG�ZHE�VLWHV�SURYLGH�PHUFKDQWV�ZLWK�GHWDLOHG�LQIRUPDWLRQ��ZKLFK�PD\�EH�PRGLILHG�IURP�WLPH�WR�WLPH��UHJDUGLQJ�FRPSOLDQFH�ZLWK�GDWD�SULYDF\�DQG�VHFXULW\�REOLJDWLRQV��
0HUFKDQW�LV�DOVR�UHVSRQVLEOH�IRU�VHFXULW\�PHDVXUHV�WR�SURWHFW�FXVWRPHUV¶�3,1V�DQG�0HPEHU¶V�FU\SWRJUDSKLF�NH\V�ORDGHG�RQ�0HUFKDQW¶V�SRLQW�RI�VDOH�WHUPLQDOV��0HUFKDQW�LV�UHVSRQVLEOH�
IRU�LQVWDOOLQJ�DOO�HTXLSPHQW�LQ�VXFK�D�ZD\�WKDW�FXVWRPHUV�FDQ�HQWHU�WKHLU�3,1V�LQ�D�FRQILGHQWLDO�PDQQHU��0HUFKDQW�DJUHHV�QHYHU�WR�DVN�D�FDUGKROGHU�IRU�KLV�RU�KHU�3,1��QRU�WR�XVH�DQ\�
RWKHU�PHDQV�RI�FDSWXULQJ�KLV�RU�KHU�3,1��0HUFKDQW�DJUHHV�WR�IROORZ�VHFXULW\�SURFHGXUHV�DV�DGYLVHG�E\�*OREDO�DQG�WR�HQVXUH�WKDW�0HUFKDQW¶V�HPSOR\HHV�DUH�IDPLOLDU�ZLWK�WKHP��
0HUFKDQW�LV�VROHO\�UHVSRQVLEOH�DQG�EHDUV�DOO�OLDELOLW\�IRU�DQ\�ORVVHV�DULVLQJ�IURP�LWV�UHODWLRQVKLS�ZLWK�WKLUG�SDUWLHV�WKDW�SURYLGH�SURGXFWV�DQG�RU�VHUYLFHV�UHODWHG�WR�SD\PHQW�SURFHVVLQJ�RU�
WKDW�IDFLOLWDWH�0HUFKDQW¶V�DELOLW\�WR�DFFHSW�FUHGLW�RU�GHELW�FDUGV��:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��LI�0HUFKDQW�PDNHV�DUUDQJHPHQWV�ZLWK�D�WKLUG�SDUW\�IRU�WKH�SXUSRVH�RI�FROOHFWLQJ��
SURFHVVLQJ�RU�VWRULQJ�FDUGKROGHU�QDPHV��DFFRXQW�QXPEHUV�RU�RWKHU�WUDQVDFWLRQ�LQIRUPDWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKLUG�SDUW\�SURFHVVRUV��HTXLSPHQW�SURYLGHUV�DQG�RU�YDOXH�DGGHG�
UHVHOOHUV��9$5V���0HUFKDQW�LV�UHVSRQVLEOH�IRU�HQVXULQJ�VXFK�WKLUG�SDUW\¶V�FRPSOLDQFH�ZLWK�SD\PHQW�QHWZRUN�UHTXLUHPHQWV�UHODWHG�WR�FDUGKROGHU�DQG�WUDQVDFWLRQ�LQIRUPDWLRQ��
FRQILGHQWLDOLW\�DQG�VHFXULW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�3&,�'DWD�6HFXULW\�6WDQGDUG��0HUFKDQW�PXVW�H[HFXWH�ZLWK�VXFK�WKLUG�SDUW\�D�ZULWWHQ�FRQWUDFW�WKDW�LQFOXGHV�REOLJDWLRQV�
VXEVWDQWLDOO\�VLPLODU�WR�WKH�RQHV�LQ�WKLV�$JUHHPHQW�UHODWLQJ�WR�FDUGKROGHU�DQG�WUDQVDFWLRQ�LQIRUPDWLRQ�FRQILGHQWLDOLW\�DQG�VHFXULW\��3&,�FRPSOLDQFH�DQG�WKH�ULJKW�WR�LQVSHFW�WKH�WKLUG�SDUW\¶V�
SUHPLVHV��SRLQW�RI�VDOH�WHUPLQDOV��3,1�SDGV��FRPSXWHUV�DQG�DQ\�RWKHU�DSSOLFDEOH�HTXLSPHQW�WR�YDOLGDWH�FRPSOLDQFH��
0HUFKDQWV�DQG�WKHLU�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�DQG�GDWD�VWRUDJH�HQWLWLHV�WKDW�XVH�ZLUHOHVV�/$1�WHFKQRORJ\�WR�FRQQHFW�QHWZRUNV�RU�VHUYHUV�WKDW�SURFHVV�RU�VWRUH�WUDQVDFWLRQV��
FDUGKROGHU�RU�DFFRXQW�GDWD�PXVW�FRPSO\�ZLWK�DOO�RI�WKH�IROORZLQJ�UHTXLUHPHQWV���L��:L�)L�SURWHFWHG�DFFHVV��:3$��WHFKQRORJ\�PXVW�EH�LPSOHPHQWHG�IRU�HQFU\SWLRQ�DQG�DXWKHQWLFDWLRQ�
ZKHQ�WKH�ZLUHOHVV�/$1�WHFKQRORJ\�LV�:3$�FDSDEOH��XVLQJ�WKH�ODWHVW�DYDLODEOH�YHUVLRQ�RI�WKH�:3$�VHFXULW\�SURWRFRO��8VH�RI�D�YLUWXDO�SULYDWH�QHWZRUN��931��LV�DOVR�UHFRPPHQGHG���LL��
:KHQ�WKH�ZLUHOHVV�/$1�LV�QRW�:3$�FDSDEOH��D�931�PXVW�EH�LPSOHPHQWHG���LLL��:LUHOHVV�(TXLYDOHQW�3ULYDF\��:(3��PXVW�QRW�EH�WKH�VROH�PHWKRG�XVHG�WR�SURWHFW�FRQILGHQWLDOLW\�DQG�
DFFHVV�WR�D�ZLUHOHVV�/$1�

�� 0$5.(7,1*��0HUFKDQW�VKDOO�SURPLQHQWO\�GLVSOD\�WKH�FDUG�LVVXHU�VHUYLFH�PDUNV�DQG�SURPRWLRQDO�PDWHULDOV�VXSSOLHG�E\�*OREDO��0HUFKDQW�VKDOO�FHDVH�WR�XVH�RU�GLVSOD\�VXFK�VHUYLFH
PDUNV�LPPHGLDWHO\�XSRQ�QRWLFH�IURP�*OREDO�RU�XSRQ�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW�
0HUFKDQW�DFNQRZOHGJHV�WKDW�LW�LV�IDPLOLDU�ZLWK�WKH�QDPHV��ORJRV��V\PEROV��WUDGHPDUNV�DQG�SD\PHQW�FDUGV�RI�9,6$�,QF���0DVWHU&DUG�:RUOGZLGH��'LVFRYHU�)LQDQFLDO�6HUYLFHV�//&�DQG�
,QWHUDF�$VVRFLDWLRQ�DQG�DQ\�RWKHU�SD\PHQW�QHWZRUN�DSSOLFDEOH�WR�WKH�6HUYLFHV�VHOHFWHG�E\�0HUFKDQW��0HUFKDQW�DJUHHV�WR�VXEPLW�WR�*OREDO�IRU�LWV�SULRU�DSSURYDO�DQ\�DGYHUWLVLQJ�E\�
0HUFKDQW�WKDW�XVHV�SD\PHQW�QHWZRUN�QDPHV��ORJRV��V\PEROV��WUDGHPDUNV�RU�DQ\�UHSUHVHQWDWLRQ�RI�WKHP��

�� 3$<0(17��&+$5*(6�$1'�)((6��)HHV�DQG�FKDUJHV�SD\DEOH�E\�0HUFKDQW�DUH�DV�VHW�IRUWK�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ��ZKLFK�PD\�EH�PRGLILHG�IURP�WLPH�WR�WLPH�E\�PXWXDO
DJUHHPHQW�RI�WKH�SDUWLHV�RU�DV�RWKHUZLVH�VHW�IRUWK�KHUHLQ��0HUFKDQW�ZLOO�EH�SDLG�IRU�UHFHLYDEOHV�SXUFKDVHG�XQGHU�WKH�$JUHHPHQW�E\�FUHGLW�WR�0HUFKDQW
V�DFFRXQW�V���0HUFKDQW
V�
DFFRXQW�V��ZLOO�EH�FUHGLWHG�IRU�WKH�JURVV�DPRXQW�RI�WKH�UHFHLYDEOHV�SXUFKDVHG�OHVV�WKH�DPRXQW�RI�DQ\�FUHGLW�YRXFKHUV�GHSRVLWHG��0HUFKDQW�VKDOO�QRW�EH�HQWLWOHG�WR�FUHGLW�IRU�DQ\�
UHFHLYDEOHV�WKDW�DULVH�RXW�RI�D�WUDQVDFWLRQ�QRW�SURFHVVHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW�RU�WKH�UXOHV�DQG�UHJXODWLRQV�RI�D�SD\PHQW�QHWZRUN��$YDLODELOLW\�RI�DQ\�VXFK�
IXQGV�VKDOO�EH�VXEMHFW�WR�WKH�SURFHGXUHV�RI�0HUFKDQW¶V�ILQDQFLDO�LQVWLWXWLRQ��$OO�GHSRVLW�ILJXUHV�DUH�VXEMHFW�WR�ILQDO�UHYLHZ�DQG��LQ�FDVH�RI�DQ\�W\SH�RI�RYHUSD\PHQW�WR�0HUFKDQW�RU�RWKHU�
LQDFFXUDFLHV��0HUFKDQW¶V�DFFRXQW�ZLOO�EH�GHELWHG�RU�FUHGLWHG�ZLWKRXW�QRWLFH�IRU�DQ\�GHILFLHQFLHV�RU�RYHUDJHV��DV�WKH�FDVH�PD\�EH��&KDUJHEDFNV�DQG�DGMXVWPHQWV�ZLOO�EH�FKDUJHG�WR�
0HUFKDQW¶V�DFFRXQW�V��RQ�D�GDLO\�EDVLV��0HUFKDQW�ZLOO�EH�FKDUJHG�D�IHH��FDOOHG�D�GLVFRXQW�UDWH��DQG�RU�D�SHU�LWHP�FKDUJH�RQ�DOO�WUDQVDFWLRQV�IURP�0HUFKDQW¶V�ORFDWLRQ�V���4XRWHG�IHHV�
DSSO\�WR�WUDQVDFWLRQV�WKDW�FOHDU�DV�SULFHG��7UDQVDFWLRQV�WKDW�GR�QRW�FOHDU�DV�SULFHG�ZLOO�EH�VXEMHFW�WR�,QWHUFKDQJH�'RZQJUDGH�)HHV��³,')´��WKDW�ZLOO�EH�ELOOHG�EDFN�WR�WKH�0HUFKDQW�DQG�
UHIOHFWHG�RQ�WKH�0HUFKDQW¶V�PRQWKO\�VWDWHPHQW��6HH�WKH�VHFWLRQ�RI�WKLV�$JUHHPHQW�HQWLWOHG�³,QWHUFKDQJH�'RZQJUDGHV�	�&URVV�%RUGHU�)HHV´�IRU�PRUH�LQIRUPDWLRQ��0HUFKDQW�DJUHHV�WR�
SD\�DQG�0HUFKDQW
V�DFFRXQW�V��ZLOO�EH�GHELWHG�IRU��D��WKH�GLVFRXQW��IHHV��FKDUJHEDFNV��DQG�RWKHU�IHHV�DQG�FKDUJHV�GHVFULEHG�LQ�WKH�$JUHHPHQW���E��DOO�IHHV��ILQHV��SHQDOWLHV��HWF��
FKDUJHG�RU�DVVHVVHG�E\�WKH�SD\PHQW�QHWZRUNV�RQ�DFFRXQW�RI�RU�UHODWHG�WR�0HUFKDQW¶V�SURFHVVLQJ�KHUHXQGHU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��ZLWK�UHJDUG�WR�DQ\�WKLUG�SDUW\�ZKR�SURYLGHV�
0HUFKDQW�ZLWK�VHUYLFHV�UHODWHG�WR�SD\PHQW�SURFHVVLQJ�RU�IDFLOLWDWHV�0HUFKDQW¶V�DELOLW\�WR�DFFHSW�FUHGLW�DQG�GHELW�FDUGV�DQG�ZKR�LV�QRW�D�SDUW\�WR�WKLV�$JUHHPHQW��DQG��F��DQ\�FKDUJHV�
UHODWHG�WR�GHSRVLW�HUURUV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�EDWFK�HUURU�IHHV��$OO�IHHV�DQG�FKDUJHV�IRU�WKH�6HUYLFHV�DUH�VXEMHFW�WR�FKDQJH�DQG�PD\�EH�DPHQGHG�E\�*OREDO�XSRQ�QLQHW\������
GD\V¶�SULRU�ZULWWHQ�QRWLFH��+RZHYHU��QRWZLWKVWDQGLQJ�DQ\�SURYLVLRQ�WR�WKH�FRQWUDU\�VHW�IRUWK�KHUHLQ��EXW�ZLWKRXW�OLPLWLQJ�0HUFKDQW¶V�ULJKW�WR�WHUPLQDWH�IRU�D�SULFH�LQFUHDVH�DV�GHVFULEHG�LQ�
6HFWLRQ����EHORZ��*OREDO�PD\�LQFUHDVH�DQ\�IHHV�XSRQ�VKRUWHU�QRWLFH�LI�D�SD\PHQW�QHWZRUN�RU�D�JRYHUQPHQW�HQWLW\�LQFUHDVHV�WKH�IHHV�SD\DEOH�E\�0HPEHU�DQG�RU�*OREDO�LQ�FRQQHFWLRQ�
ZLWK�WKH�SURFHVVLQJ�RI�0HUFKDQW¶V�WUDQVDFWLRQV��DQG�*OREDO�GLG�QRW�UHFHLYH�VXIILFLHQW�SULRU�QRWLFH�RI�VXFK�LQFUHDVH�WR�UHDVRQDEO\�SHUPLW�*OREDO�WR�FRPSO\�ZLWK�WKH�IRUHJRLQJ�WLPH�IUDPHV��
LQ�VXFK�HYHQW��WKH�DPRXQW�RI�SULRU�QRWLFH�WR�0HUFKDQW�VKDOO�EH�UHDVRQDEOH�XQGHU�WKH�FLUFXPVWDQFHV��DQG�WKH�LQFUHDVH�VKDOO�EHFRPH�HIIHFWLYH�DV�WR�0HUFKDQW�QR�ODWHU�WKDQ�VXFK�LQFUHDVH�
EHFRPHV�HIIHFWLYH�DV�WR�0HPEHU�DQG�RU�*OREDO��)XUWKHUPRUH��*OREDO�KDV�WKH�ULJKW�WR�PRGLI\�0HUFKDQW¶V�SULFLQJ�DW�DQ\�WLPH�SXUVXDQW�WR�D�SUH�GHWHUPLQHG�IHH�VFKHGXOH��SURYLGHG�WKDW�WKH�
DSSOLFDEOH�IHH�VFKHGXOH�IRU�VXFK�PRGLILHG�SULFLQJ�KDV�EHHQ�LQFOXGHG�DV�SDUW�RI�WKLV�$JUHHPHQW��LQ�WKH�HYHQW�RI�D�SULFLQJ�FKDQJH�SXUVXDQW�WR�VXFK�SUH�GHWHUPLQHG�IHH�VFKHGXOH��
0HUFKDQW¶V�ULJKW�WR�WHUPLQDWH�IRU�D�SULFH�LQFUHDVH�DV�GHVFULEHG�LQ�6HFWLRQ����RI�WKLV�$JUHHPHQW�GRHV�QRW�DSSO\�
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*OREDO�VKDOO�KDYH�WKH�RSWLRQ�RI�LPSRVLQJ�DQ�DGPLQLVWUDWLYH�IHH�IRU�HDFK�PRQWK�LQ�ZKLFK�0HUFKDQW�GRHV�QRW�SURFHVV�DQ\�WUDQVDFWLRQV��)XUWKHUPRUH��FDQFHOODWLRQ�IHHV�DV�GHVFULEHG�LQ�
6HFWLRQ����EHORZ�ZLOO�EH�FKDUJHG�LI�0HUFKDQW�WHUPLQDWHV�WKH�$JUHHPHQW��HLWKHU�H[SUHVVO\�RU�DV�HYLGHQFHG�E\�0HUFKDQW¶V�DFWLRQV��DQG�VXFK�WHUPLQDWLRQ�GRHV�QRW�FRPSO\�ZLWK�WKH�WHUPV�
VHW�IRUWK�KHUHLQ��0HUFKDQW�LV�UHVSRQVLEOH�IRU�UHYLHZLQJ�PRQWKO\�ELOOLQJ�VWDWHPHQWV��LQYRLFHV�DQG�RWKHU�ELOOLQJ�UHODWHG�LQIRUPDWLRQ�SURYLGHG�E\�*OREDO��,Q�WKH�HYHQW�RI�GLVFUHSDQFLHV�RU�
ELOOLQJ�HUURUV��0HUFKDQW�PXVW�QRWLI\�*OREDO�ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�DSSOLFDEOH�VWDWHPHQW��LQYRLFH�RU�ELOOLQJ�UHODWHG�GRFXPHQW��RWKHUZLVH��0HUFKDQW�LV�GHHPHG�WR�KDYH�DFFHSWHG�
WKH�IHHV�DQG�FKDUJHV�VHW�RXW�WKHUHLQ��
0HUFKDQW�DJUHHV�WKDW�DOO�DPRXQWV�RZHG�KHUHXQGHU�FRQVWLWXWH�D�GHEW�WKDW�LV�SD\DEOH�RQ�GHPDQG�DQG�WKDW�0HUFKDQW¶V�DFFRXQW�V��DQG�RU�RWKHU�DFFRXQWV�PDLQWDLQHG�E\�\RX�DW�0HPEHU�RU�
DW�DQ\�RWKHU�ILQDQFLDO�LQVWLWXWLRQ�PD\�EH�GHELWHG�E\�0HPEHU�RU�*OREDO�IRU�WKLV�GHEW�ZLWKRXW�SULRU�QRWLFH��7KH�SURYLVLRQ�RI�WKH�VHUYLFHV�KHUHXQGHU�LV�FRQWLQJHQW�XSRQ�WKH�IRUHJRLQJ��DQG�
DQ\�DWWHPSW�E\�0HUFKDQW�WR�UHYRNH�WKLV�FRQVHQW�VKDOO�EH�FRQVLGHUHG�D�GHIDXOW�E\�0HUFKDQW�KHUHXQGHU��0HUFKDQW�DJUHHV�QRW�WR�GLUHFWO\�RU�LQGLUHFWO\�SUHYHQW��EORFN�RU�RWKHUZLVH�SUHFOXGH�
DQ\�GHELW�E\�*OREDO�RU�0HPEHU�WKDW�LV�SHUPLWWHG�XQGHU�WKLV�$JUHHPHQW��0HUFKDQW�DJUHHV�WKDW�DQ\�ZLWKGUDZDOV�E\�0HPEHU�RU�*OREDO�XQGHU�WKH�$JUHHPHQW�IURP�0HUFKDQW¶V�DFFRXQW�V��DW�
0HPEHU�RU�DW�DQ\�RWKHU�ILQDQFLDO�LQVWLWXWLRQ�DUH�SUH�DXWKRUL]HG�GHELWV��³3$'V´��IRU�EXVLQHVV�SXUSRVHV��DV�GHILQHG�XQGHU�5XOH�+��RI�WKH�&DQDGLDQ�3D\PHQWV�$VVRFLDWLRQ�5XOHV��
0HUFKDQW�KHUHE\�ZDLYHV�WKH�ULJKW�WR�UHFHLYH�DGYDQFH�QRWLFH�IURP�0HPEHU�DQG�RU�IURP�*OREDO�RI�DQ\�DQG�DOO�GHELWV�E\�0HPEHU�DQG�RU�E\�*OREDO�IURP�DQ\�VXFK�DFFRXQW��$GGLWLRQDO�
PDQGDWRU\�SURYLVLRQV�SHUWDLQLQJ�WR�3$'V�DUH�VHW�IRUWK�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ��DQG�VXFK�SURYLVLRQV�DUH�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH��,I�WKHUH�DUH�LQVXIILFLHQW�IXQGV�LQ�0HUFKDQW¶V�
DFFRXQW��0HUFKDQW�ZLOO�LPPHGLDWHO\�SD\�*OREDO�WKH�DPRXQW�RZHG�XSRQ�GHPDQG��,I�DQ\�VXFK�GHELW�UHVXOWV�LQ�DQ�RYHUGUDIW�LQ�WKH�0HUFKDQW¶V�DFFRXQW��0HUFKDQW�ZLOO��RQ�GHPDQG��SD\�WKH�
DPRXQW�RI�VXFK�RYHUGUDIW�WR�0HPEHU�RU�WR�VXFK�RWKHU�DSSOLFDEOH�ILQDQFLDO�LQVWLWXWLRQ��DQG�*OREDO�VKDOO�KDYH�QR�OLDELOLW\�ZKDWVRHYHU�IRU�DQ\�RYHUGUDIW�DPRXQWV�UHVXOWLQJ�IURP�DQ\�GHELWV�
PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�$JUHHPHQW��0HUFKDQW�UHSUHVHQWV��ZDUUDQWV�DQG�FRYHQDQWV�WKDW�QR�RQH�RWKHU�WKDQ�0HUFKDQW�KDV�DQ\�FODLP�DJDLQVW�VXFK�UHFHLYDEOHV�H[FHSW�DV�
DXWKRUL]HG�LQ�ZULWLQJ�E\�*OREDO�RQ�EHKDOI�RI�LWVHOI�DQG�0HPEHU��0HUFKDQW�KHUHE\�DVVLJQV�WR�*OREDO�DOO�RI�LWV�ULJKW��WLWOH��DQG�LQWHUHVW�LQ�DQG�WR�DOO�UHFHLYDEOHV�VXEPLWWHG�KHUHXQGHU��

�� (48,30(17�$1'�7+,5'�3$57<�6(59,&(6��3XUVXDQW�WR�D�VHSDUDWH�ZULWWHQ�DJUHHPHQW��0HUFKDQW�PD\�UHQW�RU�SXUFKDVH�HTXLSPHQW�IURP�*OREDO�3D\PHQWV�&DQDGD�*3��³*OREDO
&DQDGD´��IRU�DOO�FUHGLW�FDUG�DXWKRUL]DWLRQ��GUDIW�GHSRVLW��DQG�GHELW�FDUG�WUDQVDFWLRQV��0HUFKDQW�PXVW�QRWLI\�*OREDO�LI�0HUFKDQW�HOHFWV�WR�XVH�DQ\�RWKHU�SURYLGHU¶V�HTXLSPHQW�WHUPLQDOV�
�FDOOHG�³WKLUG�SDUW\�HTXLSPHQW´���1RWH��*OREDO�&DQDGD�HTXLSPHQW�WKDW�0HUFKDQW�OHDVHV�WKURXJK�D�OHDVLQJ�FRPSDQ\�UHIHUUHG�E\�*OREDO�&DQDGD�LV�QRW�FRQVLGHUHG�WR�EH�³WKLUG�SDUW\�
HTXLSPHQW´�IRU�SXUSRVHV�RI�WKLV�SDUDJUDSK��,I�0HUFKDQW�XVHV�DQ\�WKLUG�SDUW\�HTXLSPHQW��VXFK�WKLUG�SDUW\�EHFRPHV�0HUFKDQW¶V�DJHQW�IRU�WKH�GHOLYHU\�RI�WUDQVDFWLRQV�WR�*OREDO�YLD�WKH�
DSSOLFDEOH�SURFHVVLQJ�QHWZRUN��
0HUFKDQW�DVVXPHV�IXOO�UHVSRQVLELOLW\�DQG�OLDELOLW\�IRU�DQ\�IDLOXUH�RI�VXFK�DJHQW�WR�FRPSO\�ZLWK�WKH�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�RI�WKH�DSSOLFDEOH�SD\PHQW�QHWZRUN��LQFOXGLQJ�DQ\�
YLRODWLRQ�WKDW�UHVXOWV�LQ�D�FKDUJHEDFN�WR�0HUFKDQW��0HUFKDQW�DJUHHV�WR�HQVXUH�WKDW�VXFK�WKLUG�SDUW\�HTXLSPHQW�FRQIRUPV�WR�WKH�3&,�'DWD�6HFXULW\�6WDQGDUG�DQG�LV�LQVWDOOHG�LQ�
DFFRUGDQFH�ZLWK�*OREDO¶V�VWDQGDUGV��DQG�0HUFKDQW�DJUHHV�WR�FRPSO\�ZLWK�WKH�RWKHU�UXOHV�DQG�UHJXODWLRQV�LPSRVHG�E\�*OREDO�DQG�E\�WKH�DSSOLFDEOH�DVVRFLDWLRQV�DQG�QHWZRUNV�IURP�WLPH�
WR�WLPH�LQ�FRQQHFWLRQ�ZLWK�VXFK�HTXLSPHQW��0HUFKDQW�UHPDLQV�OLDEOH�WR�*OREDO�DQG�0HPEHU�WR�SURFHVV�DQG�VXEPLW�VDOHV�GUDIWV�DFFRUGLQJ�WR�WKH�$JUHHPHQW��*OREDO�DQG�0HPEHU�DUH�QRW�
OLDEOH�IRU�DQ\�ORVVHV�DULVLQJ�RXW�RI�WKH�XVH�RI�WKLUG�SDUW\�HTXLSPHQW���
,QWHUDF��9,6$�DQG�0DVWHU&DUG�KDYH�PDQGDWHG�WKDW�DOO�326�3,1�3DG�GHYLFHV�GHSOR\HG�E\�PHUFKDQWV�DIWHU�'HFHPEHU����������PXVW�EH�3&,�FRPSOLDQW�DQG��LQ�WKH�FDVH�RI�,QWHUDF��VXFK�
HTXLSPHQW�PXVW�DOVR�EH�FHUWLILHG�LQ�DFFRUGDQFH�ZLWK�,QWHUDF�VSHFLILF�WHFKQLFDO�VSHFLILFDWLRQV�DQG�WHVWLQJ�UHTXLUHPHQWV��7675���0HUFKDQW�DJUHHV�WR�FRPSO\�ZLWK�WKH�IRUHJRLQJ�PDQGDWH�
0HUFKDQW�DFNQRZOHGJHV�WKDW�DIWHU�WKH�GDWH�PDQGDWHG�E\�HDFK�UHVSHFWLYH�SD\PHQW�QHWZRUN��WKH�QHWZRUN¶V�³/LDELOLW\�6KLIW�'DWH´���OLDELOLW\�DULVLQJ�IURP�WUDQVDFWLRQV�PDGH�ZLWK�IUDXGXOHQW�
FDUGV��FRXQWHUIHLW��ORVW�DQG�VWROHQ��15,��QRW�UHFHLYHG�DV�LVVXHG���RU�RWKHU��ZLOO�EH�WKH�PHUFKDQW¶V�UHVSRQVLELOLW\�LI�VXFK�PHUFKDQW�KDV�QRW�FRQYHUWHG�LWV�SRLQW�RI�VDOH�HTXLSPHQW�WR�EH�FKLS�
HQDEOHG��7KH�/LDELOLW\�6KLIW�'DWHV�IRU�WKH�SD\PHQW�QHWZRUNV�DUH�DV�IROORZV��9LVD�DQG�0DVWHU&DUG�KDYH�LPSOHPHQWHG�D�GRPHVWLF�/LDELOLW\�6KLIW�'DWH�RI�0DUFK�����������'LVFRYHU�KDV�
LPSOHPHQWHG�D�GRPHVWLF�/LDELOLW\�6KLIW�'DWH�RI�2FWREHU����������IRU�SD\�DW�WKH�SXPS�WUDQVDFWLRQV��WKH�/LDELOLW\�6KLIW�'DWH�LV�2FWREHU�����������,QWHUDF�GRHV�QRW�KDYH�D�/LDELOLW\�6KLIW�
'DWH��KRZHYHU��,QWHUDF�KDV�PDQGDWHG�WKDW�DOO�,QWHUDF�GHELW�DFFHSWDQFH�GHYLFHV�EH�FKLS�FRPSOLDQW�DQG�FKLS�HQDEOHG�DV�GHWDLOHG�LQ�6HFWLRQV���DQG���RI�WKLV�$JUHHPHQW��$PHULFDQ�
([SUHVV�KDV�DQQRXQFHG�D�/LDELOLW\�6KLIW�'DWH�RI�2FWREHU����������LQ�&DQDGD�
0HUFKDQW�LV�UHVSRQVLEOH�IRU�WKH�OD\RXW�FRVWV�RI�0HUFKDQW¶V�SODFH�RI�EXVLQHVV�DV�ZHOO�DV�WKH�VHUYLFH�FKDUJHV�IRU�WKH�LQVWDOODWLRQ�DQG�UHQWDO�RI�WKH�FRPPXQLFDWLRQ�OLQHV�SD\DEOH�WR�WKH�
VXSSOLHU�RI�VXFK�VHUYLFHV��,Q�WKH�HYHQW�WKDW�0HUFKDQW�UHTXHVWV�*OREDO�WR�LQVWDOO�WKH�FRPPXQLFDWLRQ�OLQHV��0HUFKDQW�DJUHHV�WR�SD\�WKH�LQVWDOODWLRQ�IHHV�DQG�VHUYLFH�FKDUJHV�ELOOHG�E\�
*OREDO�LQ�FRQQHFWLRQ�WKHUHZLWK�
0HUFKDQW�DFNQRZOHGJHV�WKDW�VRPH�RI�WKH�VHUYLFHV�WR�EH�SURYLGHG�WR�0HUFKDQW�KHUHXQGHU�PD\�EH�SURYLGHG�E\�WKLUG�SDUWLHV��0HUFKDQW�DJUHHV�WKDW��H[FHSW�IRU�LWV�ULJKW�WR�XVH�VXFK�
VHUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��0HUFKDQW�DFTXLUHV�QR�ULJKW��WLWOH�RU�LQWHUHVW�LQ�DQ\�VXFK�VHUYLFHV��0HUFKDQW�IXUWKHU�DJUHHV�WKDW�LW�KDV�QR�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�DQ\�
WKLUG�SDUW\�SURYLGLQJ�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�DQG�WKDW�0HUFKDQW�LV�QRW�D�WKLUG�SDUW\�EHQHILFLDU\�RI�DQ\�DJUHHPHQW�EHWZHHQ�VXFK�WKLUG�SDUW\�DQG�*OREDO�RU�0HPEHU��DV�DSSOLFDEOH��
0HUFKDQW�PD\�QRW�UHVHOO�WR�DQ\�RWKHU�HQWLW\�WKH�VHUYLFHV�RI�DQ\�WKLUG�SDUW\�SURYLGLQJ�VHUYLFHV�XQGHU�WKLV�$JUHHPHQW�

�� ),1$1&,$/�,1)250$7,21��0HUFKDQW�DJUHHV�WKDW�*OREDO�RU�0HPEHU�PD\�REWDLQ�ZKDWHYHU�FRPPHUFLDO�DQG�FUHGLW�LQIRUPDWLRQ�LW�GHHPV�DSSURSULDWH�ZLWK�UHVSHFW�WR�0HUFKDQW�
0HUFKDQW�DJUHHV�WR�IXUQLVK�*OREDO�DQG�0HPEHU�VXFK�ILQDQFLDO�VWDWHPHQWV�DQG�LQIRUPDWLRQ�FRQFHUQLQJ�0HUFKDQW��LWV�RZQHUV��SULQFLSDOV��SDUWQHUV��SURSULHWRUV�RU�LWV�DIILOLDWHV�DV�*OREDO�
PD\�IURP�WLPH�WR�WLPH�UHTXHVW�RQ�EHKDOI�RI�LWVHOI�DQG�0HPEHU��,Q�WKH�HYHQW�WKDW�*OREDO�UHTXHVWV�ILQDQFLDO�VWDWHPHQWV�DQG�LQIRUPDWLRQ�FRQFHUQLQJ�0HUFKDQW¶V�RZQHUV��SULQFLSDOV��
SDUWQHUV��SURSULHWRUV�DQG�DIILOLDWHV�WR�PHHW�*OREDO¶V�DQG�0HPEHU¶V�FULWHULD�IRU�VXFK�ULVN�PDQDJHPHQW�HYDOXDWLRQ��LW�VKDOO�EH�0HUFKDQW¶V�UHVSRQVLELOLW\�WR�SURYLGH�VXFK�LQIRUPDWLRQ�WR�
*OREDO��DV�ZHOO�DV�DOO�QHFHVVDU\�OHJDO�FRQVHQWV�IURP�VXFK�SHUVRQV�DQG�HQWLWLHV�LQ�D�IRUP�SURYLGHG�E\�*OREDO��,Q�WKH�HYHQW�WKDW�VXFK�LQIRUPDWLRQ�DQG�RU�FRQVHQWV�DUH�QRW�SURYLGHG��*OREDO�
DQG�0HPEHU�PD\�HOHFW��ZLWKRXW�OLDELOLW\�RU�SHQDOW\��WR�FHDVH�RU�UHIXVH�WR�FRPPHQFH�SURYLGLQJ�6HUYLFHV��DQG�0HUFKDQW�DJUHHV�WKDW�*OREDO�DQG�RU�0HPEHU�PD\�VHHN�LQMXQFWLYH�UHOLHI�LQ�
FRQQHFWLRQ�WKHUHZLWK��0HUFKDQW�KHUHE\�DXWKRUL]HV�0HPEHU�RU�DQ\�GHSRVLWRU\�LQVWLWXWLRQ�WR�UHOHDVH�DQ\�ILQDQFLDO�LQIRUPDWLRQ�FRQFHUQLQJ�0HUFKDQW�RU�LWV�DFFRXQWV�WR�*OREDO�DQG�RU�
0HPEHU��0HUFKDQW�DXWKRUL]HV�*OREDO�WR�RUGHU�D�FUHGLW�UHSRUW�RQ�0HUFKDQW�RU�DQ\�RZQHU��RIILFHU��VKDUHKROGHU��SDUWQHU��SURSULHWRU�RU�PDQDJLQJ�DJHQW�RI�0HUFKDQW��DQG�0HUFKDQW�DJUHHV�
WR�REWDLQ�DOO�QHFHVVDU\�OHJDO�FRQVHQWV�IURP�VXFK�SHUVRQV�DQG�HQWLWLHV�LQ�D�IRUP�SURYLGHG�E\�*OREDO��6XEVHTXHQW�FUHGLW�UHSRUWV�PD\�EH�RUGHUHG�LQ�FRQQHFWLRQ�ZLWK�XSGDWLQJ��UHQHZLQJ�RU�
FRQWLQXLQJ�WKH�$JUHHPHQW��8SRQ�WKH�ZULWWHQ�UHTXHVW�RI�DQ\�LQGLYLGXDO�ZKR�LV�WKH�VXEMHFW�RI�D�FRQVXPHU�FUHGLW�UHSRUW��*OREDO�ZLOO�SURYLGH�WKH�QDPH�DQG�DGGUHVV�RI�WKH�FRQVXPHU�FUHGLW�
UHSRUWLQJ�DJHQF\�IXUQLVKLQJ�VXFK�UHSRUW��LI�DQ\��

*OREDO��0HPEHU�RU�WKHLU�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYHV�PD\�H[DPLQH�WKH�ERRNV�DQG�UHFRUGV�RI�0HUFKDQW��LQFOXGLQJ�UHFRUGV�RI�DOO�UHFHLYDEOHV�SUHYLRXVO\�SXUFKDVHG�RU�SUHVHQWHG�IRU�
SXUFKDVH��0HUFKDQW�DJUHHV�WR�UHWDLQ�FRSLHV�RI�DOO�SDSHU�DQG�HOHFWURQLF�VDOHV�GUDIWV�DQG�FUHGLW�YRXFKHUV�VXEPLWWHG�WR�*OREDO�IRU�D�SHULRG�RI�RQH�\HDU�IURP�VXEPLVVLRQ��RU�IRU�VXFK�ORQJHU�
SHULRG�RI�WLPH�DV�PD\�EH�UHTXLUHG�E\�WKH�RSHUDWLQJ�UXOHV�RU�UHJXODWLRQV�RI�WKH�SD\PHQW�QHWZRUNV��E\�DSSOLFDEOH�ODZ��RU�E\�*OREDO�DV�VSHFLILFDOO\�UHTXHVWHG�LQ�ZULWLQJ�LQ�LQGLYLGXDO�FDVHV�

��� &+$1*(�,1�%86,1(66��0HUFKDQW�DJUHHV�WR�SURYLGH�*OREDO�VL[W\������GD\V�SULRU�ZULWWHQ�QRWLFH�RI�LWV�LQWHQW�WR��D��WUDQVIHU�RU�VHOO�D�VXEVWDQWLDO�SRUWLRQ������RU�PRUH��RI�WKH
0HUFKDQW¶V�VWRFN�RU�DVVHWV��RU��E��FKDQJH�WKH�EDVLF�QDWXUH�RI�LWV�EXVLQHVV�RU�WKH�ZD\�LW�LV�FRQGXFWHG��RU��F��FRQYHUW�DOO�RU�SDUW�RI�WKH�EXVLQHVV�WR�PDLO�RUGHU�VDOHV��WHOHSKRQH�RUGHU�VDOHV��
,QWHUQHW�EDVHG�VDOHV�RU�WR�RWKHU�VDOHV�ZKHUH�WKH�FDUG�LV�QRW�SK\VLFDOO\�SUHVHQW�DQG�VZLSHG�WKURXJK�0HUFKDQW¶V�WHUPLQDO��XQOHVV�0HUFKDQW�KDV�LQGLFDWHG�RQ�WKH�0HUFKDQW�$SSOLFDWLRQ�WKDW�
0HUFKDQW�DFFHSWV�VXFK�WUDQVDFWLRQV��RU��G��OLTXLGDWH�LWV�EXVLQHVV��8SRQ�WKH�RFFXUUHQFH�RI�DQ\�VXFK�HYHQW��WKH�WHUPV�RI�WKH�$JUHHPHQW�PD\�EH�PRGLILHG�WR�DGGUHVV�LVVXHV�DULVLQJ�
WKHUHIURP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�UHTXLUHPHQWV�RI�DSSOLFDEOH�SD\PHQW�QHWZRUNV��,I�0HUFKDQW�ZLVKHV�WR�FKDQJH�LWV�GHVLJQDWHG�PHUFKDQW�EDQN�DFFRXQW��0HUFKDQW�VKDOO�SURYLGH�
ZULWWHQ�QRWLFH�RI�WKH�QHZ�EDQN�DQG�RU�DFFRXQW�QXPEHU�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW�IRUWK�LQ�6HFWLRQ����RI�WKLV�$JUHHPHQW��

��� 75$16)(5$%,/,7<��7KLV�$JUHHPHQW�LV�ELQGLQJ�XSRQ�WKH�SDUWLHV��WKHLU�KHLUV��VXFFHVVRUV��DQG�DVVLJQV��7KH�$JUHHPHQW�LV�QRW�WUDQVIHUDEOH�E\�0HUFKDQW�ZLWKRXW�WKH�ZULWWHQ�FRQVHQW
RI�*OREDO��$Q\�DWWHPSW�E\�0HUFKDQW�WR�DVVLJQ�LWV�ULJKWV�RU�WR�GHOHJDWH�LWV�REOLJDWLRQV�LQ�YLRODWLRQ�RI�WKLV�SDUDJUDSK�VKDOO�EH�YRLG��0HUFKDQW�DJUHHV�WKDW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�*OREDO�
KHUHXQGHU�PD\�EH�WUDQVIHUUHG�E\�*OREDO�ZLWKRXW�QRWLFH�WR�0HUFKDQW��0HUFKDQW�DJUHHV�WKDW�WKH�ULJKWV�DQG�REOLJDWLRQV�RI�0HPEHU�KHUHXQGHU�PD\�EH�WUDQVIHUUHG�WR�DQ\�RWKHU�SD\PHQW�
QHWZRUN�PHPEHU�ZLWKRXW�QRWLFH�WR�0HUFKDQW���1RWLFH�RI�DQ\�VXFK�DVVLJQPHQW�ZLOO�EH�GHOLYHUHG�WR�0HUFKDQW�E\�*OREDO�ZLWKLQ�D�UHDVRQDEOH�WLPH�WKHUHDIWHU�

��� :$55$17,(6�$1'�5(35(6(17$7,216��0HUFKDQW�ZDUUDQWV��UHSUHVHQWV�DQG�FRYHQDQWV�WR�*OREDO�DQG�0HPEHU�WKDW���D��HDFK�VDOHV�WUDQVDFWLRQ�GHOLYHUHG�KHUHXQGHU�ZLOOUHSUHVHQW
D�ERQD�ILGH�VDOH�WR�D�FDUGKROGHU�E\�0HUFKDQW�IRU�WKH�DPRXQW�VKRZQ�Q�WKH�VDOHV�GUDIW�DV�WKH�WRWDO�VDOH�DQG�FRQVWLWXWHV�WKH�ELQGLQJ�REOLJDWLRQ�RI�WKH�FDUGKROGHU��IUHH�IURP�DQ\�FODLP��
GHPDQG��GHIHQFH��VHWRII�RU�RWKHU�DGYHUVH�FODLP�ZKDWVRHYHU���E��HDFK�VDOHV�GUDIW�RU�RWKHU�HYLGHQFH�RI�LQGHEWHGQHVV�ZLOO�DFFXUDWHO\�GHVFULEH�WKH�JRRGV�DQG�VHUYLFHV�WKDW�KDYH�EHHQ�VROG�
DQG�GHOLYHUHG�WR�WKH�FDUGKROGHU�RU�LQ�DFFRUGDQFH�ZLWK�KLV�KHU�LQVWUXFWLRQV���F��0HUFKDQW�ZLOO�FRPSO\�IXOO\�ZLWK�DOO�IHGHUDO��SURYLQFLDO�DQG�ORFDO�ODZV��UXOHV�DQG�UHJXODWLRQV�DSSOLFDEOH�WR�LWV�
EXVLQHVV���G��0HUFKDQW�ZLOO�IXOILOO�FRPSOHWHO\�DOO�RI�LWV�REOLJDWLRQV�WR�WKH�FDUGKROGHU�DQG�ZLOO�UHVROYH�DQ\�FXVWRPHU�GLVSXWH�RU�FRPSODLQW�GLUHFWO\�ZLWK�WKH�FDUGKROGHU���H��WKH�VLJQDWXUH�RQ�
WKH�VDOHV�GUDIW�ZLOO�EH�JHQXLQH�DQG�DXWKRUL]HG�E\�FDUGKROGHU�DQG�QRW�IRUJHG�RU�XQDXWKRUL]HG���I��WKH�VDOHV�WUDQVDFWLRQ�VKDOO�KDYH�EHHQ�FRQVXPPDWHG�DQG�WKH�VDOHV�GUDIW�SUHSDUHG�LQ�IXOO�
FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�&DUG�$FFHSWDQFH�*XLGH�DQG�WKH�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�RI�WKH�DSSOLFDEOH�SD\PHQW�QHWZRUN��DV�DPHQGHG�IURP�WLPH�WR�WLPH���J��WUDQVDFWLRQ�
LQIRUPDWLRQ��LQFOXGLQJ�FDUGKROGHU�QDPHV�DQG�DFFRXQW�QXPEHUV��VKDOO�EH�XVHG�VROHO\�WR�FRPSOHWH�WKH�WUDQVDFWLRQ�RU�WR�UH�SUHVHQW�D�FKDUJHEDFN�ZLWK�UHVSHFW�WR�VXFK�WUDQVDFWLRQ��DQG�WKH�
KDQGOLQJ��UHWHQWLRQ�DQG�VWRUDJH�RI�WUDQVDFWLRQ�LQIRUPDWLRQ�ZLOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKH�&DUG�$FFHSWDQFH�*XLGH��DSSOLFDEOH�ODZV�DQG�WKH�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�RI�WKH�

SDJH���RI���



TERMS & CONDITIONS OF MERCHANT AGREEMENT

&$1$'$
70

DSSOLFDEOH�SD\PHQW�QHWZRUN��DV�DPHQGHG�IURP�WLPH�WR�WLPH���J��WUDQVDFWLRQ�LQIRUPDWLRQ��LQFOXGLQJ�FDUGKROGHU�QDPHV�DQG�DFFRXQW�QXPEHUV��VKDOO�EH�XVHG�VROHO\�WR�FRPSOHWH�WKH�
WUDQVDFWLRQ�RU�WR�UH�SUHVHQW�D�FKDUJHEDFN�ZLWK�UHVSHFW�WR�VXFK�WUDQVDFWLRQ��DQG�WKH�KDQGOLQJ��UHWHQWLRQ�DQG�VWRUDJH�RI�WUDQVDFWLRQ�LQIRUPDWLRQ�ZLOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKH�&DUG�
$FFHSWDQFH�*XLGH��DSSOLFDEOH�ODZV�DQG�WKH�RSHUDWLQJ�UHJXODWLRQV�DQG�UXOHV�RI�WKH�SD\PHQW�QHWZRUNV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�WKH�3&,�'DWD�6HFXULW\�6WDQGDUG��DV�DQ\�RI�ZKLFK�PD\�
EH�PRGLILHG�IURP�WLPH�WR�WLPH���K��QRQH�RI�WKH�VDOHV�WUDQVDFWLRQV�VXEPLWWHG�KHUHXQGHU�UHSUHVHQW�VDOHV�E\�WHOHSKRQH��RU�PDLO��RU�,QWHUQHW��RU�ZKHUH�WKH�FDUG�LV�QRW�SK\VLFDOO\�SUHVHQW�DW�
WKH�0HUFKDQW¶V�ORFDWLRQ�DQG�VZLSHG�WKURXJK�0HUFKDQW¶V�WHUPLQDO��XQOHVV�0HUFKDQW�LV�VSHFLILFDOO\�DXWKRUL]HG�RQ�WKH�0HUFKDQW�$SSOLFDWLRQ�WR�VXEPLW�VXFK�VDOHV�GUDIWV�IRU�SXUFKDVH���L��
0HUFKDQW�ZLOO�QRW�VXEPLW�D�WUDQVDFWLRQ�WR�*OREDO�DQG�0HPEHU�IRU�SURFHVVLQJ�XQWLO�WKH�JRRGV�DUH�VKLSSHG�RU�VHUYLFHV�SHUIRUPHG��DV�DSSOLFDEOH��XQOHVV�RWKHUZLVH�SHUPLWWHG�E\�WKH�
SD\PHQW�QHWZRUNV���M��QRQH�RI�WKH�VDOHV�WUDQVDFWLRQV�VXEPLWWHG�KHUHXQGHU�IRU�SXUFKDVH�UHSUHVHQW�VDOHV�WR�DQ\�SULQFLSDO��SDUWQHU��SURSULHWRU��RU�RZQHU�RI�0HUFKDQW���N��DOO�RI�WKH�
LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�LV�WUXH�DQG�FRUUHFW��DQG��O��0HUFKDQW�LV�QRW�D�UHVLGHQW�RI�WKH�8�6��DQG�LV�QRW�VXEMHFW�WR�8�6��WD[HV��,Q�WKH�HYHQW�WKDW�DQ\�IRUHJRLQJ�
ZDUUDQW\��UHSUHVHQWDWLRQ�RU�FRYHQDQW�LV�EUHDFKHG��WKH�DIIHFWHG�WUDQVDFWLRQ�PD\�EH�UHIXVHG��RU�SULRU�DFFHSWDQFH�UHYRNHG�DQG�FKDUJHG�EDFN�WR�WKH�0HUFKDQW��)XUWKHUPRUH��LI�0HUFKDQW�
VXEPLWV�IRU�SXUFKDVH�KHUHXQGHU�D�WUDQVDFWLRQ�WKDW�LV�QRW�WKH�UHVXOW�RI�D�VDOH�RI�0HUFKDQW¶V�JRRGV�RU�VHUYLFHV�RIIHUHG�WR�WKH�JHQHUDO�SXEOLF��RU�LI�0HUFKDQW�VXEPLWV�DQ\�WUDQVDFWLRQV�IRU�
SXUFKDVH�KHUHXQGHU�ZKLFK�UHSUHVHQWV�D�VDOH�WR�DQ\�SULQFLSDO��SDUWQHU��SURSULHWRU��RU�RZQHU�RI�0HUFKDQW��VXFK�VDOHV�WUDQVDFWLRQ�PD\�EH�UHIXVHG�RU�FKDUJHG�EDFN��DQG�0HUFKDQW�KHUHE\�
DJUHHV�WR�SD\��DQG�0HUFKDQW¶V�DFFRXQW�V��ZLOO�EH�GHELWHG�IRU��DQ�DGGLWLRQDO�IHH��FXUUHQWO\��������IRU�HDFK�VXFK�WUDQVDFWLRQ�

1(,7+(5�0(0%(5��125�*/2%$/��125�$1<�6833/,(5�0$.(6�$1<�5(35(6(17$7,216�25�:$55$17,(6��(;35(66�25�,03/,('��,1&/8',1*�:,7+287�/,0,7$7,21�
$1<�:$55$17<�2)�0(5&+$17$%,/,7<�25�),71(66�)25�$�3$57,&8/$5�385326(�:,7+�5(63(&7�72�$1<�2)�7+(�6(59,&(6�)851,6+('�+(5(81'(5�

��� ,1'(01,7<��0HUFKDQW�DJUHHV�WR�VDWLVI\�GLUHFWO\�ZLWK�WKH�FDUGKROGHU�DQ\�FODLP�RU�FRPSODLQW�DULVLQJ�LQ�FRQQHFWLRQ�ZLWK�WKH�FDUG�VDOH��UHJDUGOHVV�RI�ZKHWKHU�VXFK�FODLP�RU�FRPSODLQW
LV�EURXJKW�E\�WKH�FDUGKROGHU�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��0HUFKDQW�DJUHHV�WR�LQGHPQLI\�DQG�KROG�*OREDO�DQG�0HPEHU�KDUPOHVV�IURP�DQG�DJDLQVW�DQ\�DQG�DOO�OLDELOLWLHV��ORVVHV�
GDPDJHV��DQG�GLVSXWHV��RIIVHWV��FODLPV�RU�FRXQWHUFODLPV�PDGH�E\�D�FDUGKROGHU�RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��LQFOXGLQJ�DQ\�ILQHV�DQG�SHQDOWLHV�LVVXHG�E\�9LVD��0DVWHU&DUG��,QWHUDF��83�
RU�DQ\�SD\PHQW�QHWZRUN��DQG�DQ\�RWKHU�IHHV��FRVWV�DQG�UHODWHG�ORVVHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKH�SURFHVVLQJ�RI�WUDQVDFWLRQV�E\�*OREDO�DQG�0HPEHU�DW�0HUFKDQW¶V�ORFDWLRQ�V���DQ\�
XQDXWKRUL]HG�XVH�RI�D�6HUYLFH�RU�D�SLHFH�RI�HTXLSPHQW��DQG�RU�0HUFKDQW¶V�UHFRYHU\�RU�DWWHPSWHG�UHFRYHU\�RI�SD\PHQW�FDUGV�WKDW�WKH�0HPEHU�UHTXHVWV�0HUFKDQW�WR�UHFRYHU��

��� /,0,7$7,21�2)�/,$%,/,7<��1HLWKHU�0HPEHU�QRU�*OREDO�VKDOO�EH�OLDEOH�IRU�IDLOXUH�WR�SURYLGH�WKH�6HUYLFHV�LI�VXFK�IDLOXUH�LV�GXH�WR�DQ\�FDXVH�RU�FRQGLWLRQ�EH\RQG�VXFK�SDUW\
V
UHDVRQDEOH�FRQWURO��6XFK�FDXVHV�RU�FRQGLWLRQV�VKDOO�LQFOXGH��EXW�VKDOO�QRW�EH�OLPLWHG�WR��DFWV�RI�*RG�RU�RI�WKH�SXEOLF�HQHP\��DFWV�RI�WKH�*RYHUQPHQW�LQ�HLWKHU�LWV�VRYHUHLJQ�RU�FRQWUDFWXDO�
FDSDFLW\��ILUHV��IORRGV��HSLGHPLFV��TXDUDQWLQH�UHVWULFWLRQV��VWULNHV��VKRUWDJHV�RI�ODERXU�RU�PDWHULDOV��IUHLJKW�HPEDUJRHV��XQXVXDOO\�VHYHUH�ZHDWKHU��EUHDNGRZQV��RSHUDWLRQDO�IDLOXUHV��
HOHFWULFDO�SRZHU�IDLOXUHV��FRPPXQLFDWLRQ�IDLOXUHV��XQDYRLGDEOH�GHOD\V��WKH�HUURUV�RU�IDLOXUHV�RI�WKLUG�SDUW\�V\VWHPV��RU�RWKHU�VLPLODU�FDXVHV�EH\RQG�VXFK�SDUW\
V�FRQWURO�
7KH�OLDELOLW\��LI�DQ\��RI�*OREDO�DQG�0HPEHU�IRU�DQ\�ORVV�DULVLQJ�RXW�RI�RU�UHODWLQJ�LQ�DQ\�ZD\�WR�WKLV�$JUHHPHQW�VKDOO��LQ�WKH�DJJUHJDWH��EH�OLPLWHG�WR�DFWXDO��GLUHFW��DQG�JHQHUDO�PRQH\�
GDPDJHV�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�RQH�����PRQWK
V�DYHUDJH�FKDUJH�SDLG�E\�0HUFKDQW�KHUHXQGHU��H[FOXVLYH�RI�LQWHUFKDQJH�IHHV��DVVHVVPHQWV�DQG�DQ\�RWKHU�IHHV�RU�FRVWV�WKDW�DUH�
LPSRVHG�E\�D�WKLUG�SDUW\�LQ�FRQQHFWLRQ�ZLWK�0HUFKDQW¶V�SD\PHQW�SURFHVVLQJ��IRU�6HUYLFHV�GXULQJ�WKH�SUHYLRXV�WZHOYH������PRQWKV�RU�VXFK�OHVVHU�QXPEHU�RI�PRQWKV�DV�VKDOO�KDYH�
HODSVHG�VXEVHTXHQW�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�$JUHHPHQW��7KLV�VKDOO�EH�WKH�H[WHQW�RI�*OREDO
V�DQG�0HPEHU
V�OLDELOLW\�DULVLQJ�RXW�RI�RU�UHODWLQJ�LQ�DQ\�ZD\�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�
DOOHJHG�DFWV�RI�QHJOLJHQFH��EUHDFK�RI�FRQWUDFW��RU�RWKHUZLVH��DQG�UHJDUGOHVV�RI�WKH�IRUP�LQ�ZKLFK�DQ\�OHJDO�RU�HTXLWDEOH�DFWLRQ�PD\�EH�EURXJKW�DJDLQVW�*OREDO�RU�0HPEHU��ZKHWKHU�
FRQWUDFW��WRUW�RU�RWKHUZLVH��DQG�WKH�IRUHJRLQJ�VKDOO�FRQVWLWXWH�0HUFKDQW
V�H[FOXVLYH�UHPHG\��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�*OREDO�RU�0HPEHU�EH�OLDEOH�IRU�DQ\�ORVW�SURILWV��ORVW�LQWHUHVW��
RWKHU�HFRQRPLF�ORVV�GXH�WR�WKH�$JUHHPHQW�RU�IRU�LQGLUHFW��VSHFLDO��FRQVHTXHQWLDO��SXQLWLYH�RU�H[HPSODU\�GDPDJHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�LQ�DQ\�ZD\�WR�WKLV�$JUHHPHQW��LQFOXGLQJ�EXW�
QRW�OLPLWHG�WR��GDPDJHV�DULVLQJ�RXW�RI�SODFHPHQW�RI�0HUFKDQW
V�QDPH�RQ�DQ\�WHUPLQDWHG�PHUFKDQW�OLVW�IRU�DQ\�UHDVRQ��HYHQ�LI�*OREDO�RU�0HPEHU�KDV�EHHQ�DGYLVHG�RI�WKH�SRVVLELOLW\�RI�
VXFK�GDPDJHV��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�*OREDO�RU�0HPEHU�EH�OLDEOH�IRU�DQ\�VHWWOHPHQW�DPRXQWV�SHUWDLQLQJ�WR�6ZLWFKHG�7UDQVDFWLRQV��0HUFKDQW¶V�VROH�UHFRXUVH�WKHUHIRU�VKDOO�EH�WR�
WKH�DSSOLFDEOH�FDUG�LVVXHU�

,W�LV�DJUHHG�WKDW�LQ�QR�HYHQW�ZLOO�*OREDO�RU�0HPEHU�EH�OLDEOH�IRU�DQ\�FODLP��ORVV��ELOOLQJ�HUURU��GDPDJH��RU�H[SHQVH�FDXVHG�E\�*OREDO
V�RU�0HPEHU
V�SHUIRUPDQFH�RU�IDLOXUH�WR�SHUIRUP�
KHUHXQGHU�ZKLFK�LV�QRW�UHSRUWHG�LQ�ZULWLQJ�WR�*OREDO�E\�0HUFKDQW�ZLWKLQ�WKLUW\������GD\V�RI�VXFK�IDLOXUH�WR�SHUIRUP�RU��LQ�WKH�HYHQW�RI�D�ELOOLQJ�HUURU��ZLWKLQ����GD\V�RI�WKH�GDWH�RI�WKH�
LQYRLFH�RU�DSSOLFDEOH�VWDWHPHQW��DQG�0HUFKDQW�H[SUHVVO\�ZDLYHV�DQ\�VXFK�FODLP�WKDW�LV�QRW�EURXJKW�ZLWKLQ�WKH�WLPH�SHULRGV�VWDWHG�KHUHLQ�

����7(50�$1'�7(50,1$7,21��7KLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�IRU�WKH�LQLWLDO�WHUP�VHW�IRUWK�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�WKDW�LV�SDUW�RI�WKLV�$JUHHPHQW�DQG�VKDOO�EH�
DXWRPDWLFDOO\�H[WHQGHG�IRU�VXFFHVVLYH�UHQHZDO�SHULRGV��WKH�OHQJWK�WKHUHRI�DOVR�VHW�IRUWK�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ��RQ�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�H[SUHVVHG�KHUHLQ��RU�DV�PD\�EH�
DPHQGHG��XQOHVV�0HUFKDQW�JLYHV�ZULWWHQ�QRWLFH�RI�WHUPLQDWLRQ�DW�OHDVW�QLQHW\������GD\V�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�LQLWLDO�WHUP�RU�DQ\�H[WHQVLRQ�RU�UHQHZDOV�WKHUHRI��LQ�ZKLFK�FDVH�WKLV�
$JUHHPHQW�ZLOO�WHUPLQDWH�DW�WKH�HQG�RI�WKH�WKHQ�FXUUHQW�WHUP��

,I�0HUFKDQW�WHUPLQDWHV�WKLV�$JUHHPHQW�DQG�VXFK�WHUPLQDWLRQ�GRHV�QRW�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV�6HFWLRQ�����0HUFKDQW�ZLOO�EH�FKDUJHG��DW�*OREDO¶V�RSWLRQ��HLWKHU�D�FDQFHOODWLRQ�IHH�RI�
�����SHU�ORFDWLRQ�RU�DQ�DPRXQW�HTXDO�WR�WKH�DYHUDJH�PRQWKO\�IHHV�DVVHVVHG�WR�0HUFKDQW�XQGHU�WKH�$JUHHPHQW��H[FOXVLYH�RI�LQWHUFKDQJH�IHHV�DQG�RWKHU�IHHV�RU�DVVHVVPHQWV�LPSRVHG�
E\�D�WKLUG�SDUW\�LQ�FRQQHFWLRQ�ZLWK�0HUFKDQW¶V�SD\PHQW�SURFHVVLQJ��PXOWLSOLHG�E\�WKH�QXPEHU�RI�PRQWKV�UHPDLQLQJ�LQ�WKH�WKHQ�FXUUHQW�WHUP�RI�WKH�$JUHHPHQW��6XFK�DPRXQW�V��VKDOO�EH�
LPPHGLDWHO\�GXH�DQG�SD\DEOH�WR�*OREDO��DQG�0HUFKDQW�KHUHE\�DXWKRUL]HV�*OREDO�WR�DFFHOHUDWH�WKH�SD\PHQW�RI�VXFK�DSSOLFDEOH�DPRXQW�V���DQG�LPPHGLDWHO\�RQ�RU�DIWHU�WKH�HIIHFWLYH�GDWH�
RI�WHUPLQDWLRQ��WR�GHGXFW�VXFK�WRWDO�DPRXQW�V��IURP�0HUFKDQW¶V�EDQN�DFFRXQW�RU�WR�RWKHUZLVH�ZLWKKROG�WKH�WRWDO�DPRXQW�V��IURP�DPRXQWV�GXH�WR�0HUFKDQW�IURP�*OREDO��,I�VXFK�PHUFKDQW�
EDQN�DFFRXQW�GRHV�QRW�FRQWDLQ�VXIILFLHQW�IXQGV�IRU�WKH�GHELW�RU�WKH�DPRXQW�V��FDQQRW�EH�ZLWKKHOG�E\�*OREDO�IURP�DPRXQWV�GXH�WR�0HUFKDQW��0HUFKDQW�VKDOO�SD\�*OREDO�WKH�DPRXQW�GXH�
ZLWKLQ�WHQ������GD\V�RI�WKH�GDWH�RI�*OREDO¶V�LQYRLFH�IRU�VDPH��7KH�SDUWLHV�KDYH�DJUHHG�WKDW�WKH�SD\PHQW�DV�GHVFULEHG�LQ�WKLV�SDUDJUDSK�LV�QRW�D�SHQDOW\��EXW�UDWKHU�DQ�DPRXQW�VWLSXODWHG�
E\�WKH�SDUWLHV�WR�EH�D�UHDVRQDEOH�DPRXQW�RI�OLTXLGDWHG�GDPDJHV�WR�FRPSHQVDWH�*OREDO�DQG�RU�0HPEHU�IRU�WHUPLQDWLRQ�H[SHQVHV�DQG�DOO�RWKHU�GDPDJHV�XQGHU�WKH�FLUFXPVWDQFHV�LQ�
ZKLFK�VXFK�DPRXQWV�ZRXOG�EH�SD\DEOH��6XFK�DPRXQW�V��VKDOO�QRW�EH�LQ�OLHX�RI�EXW�LQ�DGGLWLRQ�WR�DQ\�SD\PHQW�REOLJDWLRQV�IRU�6HUYLFHV�DOUHDG\�SURYLGHG�KHUHXQGHU��RU�WKDW�*OREDO�RU�
0HPEHU�PD\�FRQWLQXH�WR�SURYLGH���ZKLFK�VKDOO�EH�DQ�DGGLWLRQDO�FRVW��DQG�DQ\�DQG�DOO�RWKHU�GDPDJHV�DQG�HTXLWDEOH�UHPHGLHV�WR�ZKLFK�*OREDO�DQG�RU�0HPEHU�PD\�EH�HQWLWOHG�KHUHXQGHU�
1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��*OREDO�PD\�WHUPLQDWH�WKH�$JUHHPHQW�RU�DQ\�SRUWLRQ�WKHUHRI�XSRQ�ZULWWHQ�QRWLFH�WR�0HUFKDQW��)XUWKHUPRUH��*OREDO�PD\�WHUPLQDWH�WKH�$JUHHPHQW�DW�DQ\�
WLPH�ZLWKRXW�QRWLFH�XSRQ�0HUFKDQW
V�GHIDXOW�LQ�SHUIRUPLQJ�XQGHU�DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW��XSRQ�DQ�XQDXWKRUL]HG�FRQYHUVLRQ�RI�DOO�RU�DQ\�SDUW�RI�0HUFKDQW
V�DFWLYLW\�WR�PDLO�RUGHU��
WHOHSKRQH�RUGHU��,QWHUQHW�RUGHU��RU�WR�DQ\�DFWLYLW\�ZKHUH�WKH�FDUG�LV�QRW�SK\VLFDOO\�SUHVHQW�DQG�VZLSHG�WKURXJK�WKH�0HUFKDQW¶V�WHUPLQDO��XSRQ�DQ\�IDLOXUH�WR�IROORZ�WKH�&DUG�$FFHSWDQFH�
*XLGH�RU�DQ\�RSHUDWLQJ�UHJXODWLRQ�RU�UXOH�RI�D�SD\PHQW�QHWZRUN��XSRQ�DQ\�PLVUHSUHVHQWDWLRQ�E\�0HUFKDQW��XSRQ�FRPPHQFHPHQW�RI�EDQNUXSWF\�RU�LQVROYHQF\�SURFHHGLQJV�E\�RU�DJDLQVW�
0HUFKDQW��XSRQ�D�PDWHULDO�FKDQJH�LQ�0HUFKDQW¶V�DYHUDJH�WLFNHW�RU�YROXPH�DV�VWDWHG�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ��RU�LQ�WKH�HYHQW�*OREDO�UHDVRQDEO\�GHHPV�LWVHOI�LQVHFXUH�LQ�FRQWLQXLQJ�
WKH�$JUHHPHQW��,Q�WKH�HYHQW�WKDW�*OREDO�UHTXLUHG�0HUFKDQW�WR�SURYLGH�D�JXDUDQWRU�RI�0HUFKDQW¶V�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW��*OREDO�PD\�WHUPLQDWH�WKH�$JUHHPHQW�ZLWK�LPPHGLDWH�
HIIHFWLYHQHVV�LI�VXFK�JXDUDQWRU�WHUPLQDWHV�WKH�JXDUDQWHH�RU�LI�0HUFKDQW�DWWHPSWV�WR�VXEVWLWXWH�D�GLIIHUHQW�JXDUDQWRU�ZLWKRXW�*OREDO¶V�SULRU�ZULWWHQ�FRQVHQW�

'XULQJ�WKH�LQLWLDO�RU�DQ\�UHQHZDO�WHUP�RI�WKLV�$JUHHPHQW��LQ�WKH�HYHQW�RI�DQ�LQFUHDVH�LQ�*OREDO¶V�IHHV�RU�FKDUJHV�IRU�WKH�6HUYLFHV��0HUFKDQW�PD\��E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�*OREDO�DW�DQ\�
WLPH�ZLWKLQ�QLQHW\������GD\V�IROORZLQJ�D�IHH�LQFUHDVH�RU�WKH�LQWURGXFWLRQ�RI�D�QHZ�IHH��WHUPLQDWH�WKLV�$JUHHPHQW�ZLWKRXW�SHQDOW\��HLWKHU�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�FKDQJH�RU�DV�RI�D�
ODWHU�VSHFLILHG�GDWH��)DLOLQJ�VXFK�QRWLFH�IURP�0HUFKDQW��WKLV�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��,Q�DQ\�HYHQW��WKH�LQFUHDVHG�FKDUJHV�VKDOO�DSSO\�WR�VHUYLFHV�SHUIRUPHG�E\�
*OREDO�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKH�FKDQJH��

7KH�IRUHJRLQJ�WHUPLQDWLRQ�ULJKW�IRU�SULFH�LQFUHDVHV�LV�QRW�DSSOLFDEOH�ZLWK�UHVSHFW�WR�DQ�LQFUHDVH�PDGH�LQ�DFFRUGDQFH�ZLWK�D�SUH�GHWHUPLQHG�IHH�VFKHGXOH��SURYLGHG�WKDW�VXFK�IHH�
VFKHGXOH�LV�LQFOXGHG�DV�SDUW�RI�WKLV�$JUHHPHQW���,Q�WKH�HYHQW�WKDW�0HUFKDQW�KDV�HQWHUHG�LQWR�D�3RLQW�RI�6DOH�(TXLSPHQW�$JUHHPHQW�ZLWK�*OREDO�3D\PHQWV�&DQDGD�*3��³*OREDO�&DQDGD´��
IRU�WHUPLQDO�DQG�HTXLSPHQW�VHUYLFHV��0HUFKDQW�PD\�DOVR��E\�JLYLQJ�ZULWWHQ�QRWLFH�WR�*OREDO�&DQDGD�DW�DQ\�WLPH�ZLWKLQ�QLQHW\������GD\V�IROORZLQJ�D�IHH�LQFUHDVH�RU�WKH�LQWURGXFWLRQ�RI�D�
QHZ�IHH��WHUPLQDWH�WKH�3RLQW�RI�6DOH�(TXLSPHQW�$JUHHPHQW�ZLWKRXW�SHQDOW\��HLWKHU�DV�RI�WKH�HIIHFWLYH�GDWH�RI�WKH�FKDQJH�RU�DV�RI�D�ODWHU�VSHFLILHG�GDWH���)DLOLQJ�VXFK�QRWLFH�IURP�
0HUFKDQW��WKH�3RLQW�RI�6DOH�(TXLSPHQW�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW��

,Q�WKH�HYHQW�WKDW�*OREDO�0HPEHU�EUHDFK�WKH�WHUPV�DQG�FRQGLWLRQV�KHUHRI��0HUFKDQW�PD\��DW�LWV�RSWLRQ��JLYH�ZULWWHQ�QRWLFH�WR�*OREDO�DQG�0HPEHU�RI�LWV�LQWHQWLRQ�WR�WHUPLQDWH�WKH�
$JUHHPHQW�XQOHVV�VXFK�EUHDFK�LV�UHPHGLHG�ZLWKLQ�WKLUW\������GD\V�RI�VXFK�QRWLFH��)DLOXUH�WR�UHPHG\�VXFK�D�EUHDFK�VKDOO�PDNH�WKH�$JUHHPHQW�WHUPLQDEOH��DW�WKH�RSWLRQ�RI�WKH�0HUFKDQW��
DW�WKH�HQG�RI�VXFK�WKLUW\������GD\�SHULRG�XQOHVV�QRWLILFDWLRQ�LV�ZLWKGUDZQ�

$Q\�0HUFKDQW�GHSRVLW�RI�VDOHV�GUDIWV�RU�FUHGLW�YRXFKHUV�WKDW�LV�DFFHSWHG�E\�*OREDO�DQG�0HPEHU�RU�E\�D�GHVLJQDWHG�GHSRVLWRU\�DIWHU�WKH�HIIHFWLYH�GDWH�RI�WHUPLQDWLRQ�ZLOO�EH�UHWXUQHG�WR�
0HUFKDQW�DQG�ZLOO�QRW�EH�FUHGLWHG��RU�GHELWHG��WR�LWV�DFFRXQW�V���,I�WKH�GHSRVLW�KDV�DOUHDG\�EHHQ�SRVWHG�WR�0HUFKDQW
V�DFFRXQW�V���VDLG�SRVWLQJ�ZLOO�EH�UHYHUVHG�DQG�WKH�GHSRVLW�UHWXUQHG�
WR�0HUFKDQW��7HUPLQDWLRQ�RI�WKH�$JUHHPHQW�VKDOO�QRW�DIIHFW�WKH�SDUWLHV¶�ULJKWV�DQG�REOLJDWLRQV�ZKLFK�KDYH�DFFUXHG�SULRU�WR�WHUPLQDWLRQ�RU�ZKLFK�UHODWH�WR�DQ\�UHFHLYDEOHV�SXUFKDVHG

������6$/������������������ SDJH����RI���
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TERMS & CONDITIONS OF MERCHANT AGREEMENT

KHUHXQGHU�SULRU�WR�WHUPLQDWLRQ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FKDUJHEDFNV��HYHQ�LI�VXFK�FKDUJHEDFNV�DUH�LQLWLDWHG�RU�FRPH�LQ�DIWHU�WHUPLQDWLRQ��:LWKRXW�OLPLWLQJ�WKH�IRUHJRLQJ��WKH�
SURYLVLRQV�RI�6HFWLRQV��������������������������DQG�������DQG����VKDOO�VXUYLYH�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��,Q�WKH�HYHQW�RI�WHUPLQDWLRQ��DOO�VXSSOLHV�DQG�RU�DGYHUWLVLQJ�PDWHULDOV�
SURYLGHG�E\�0HPEHU�RU�*OREDO��&DUG�$FFHSWDQFH�*XLGHV�DQG�RSHUDWLQJ�LQVWUXFWLRQV�PXVW�EH�UHWXUQHG�LPPHGLDWHO\�WR�*OREDO�DW�0HUFKDQW
V�H[SHQVH��DQG�0HUFKDQW�VKDOO�QRW�UHSUHVHQW�
WKHUHDIWHU�WKDW�LW�KRQRXUV�SD\PHQW�FDUGV�H[FHSW�WR�WKH�H[WHQW�0HUFKDQW�VXEVHTXHQWO\�HQWHUV�LQWR�D�VHSDUDWH�DJUHHPHQW�RU�DJUHHPHQWV�ZLWK�DQRWKHU�EDQN�RU�EDQNV��DV�DSSOLFDEOH��IRU�
WKH�SURFHVVLQJ�RI�VXFK�SD\PHQW�FDUGV�

����5(7851('�,7(06�&+$5*(%$&.6��,I�D�FDUGKROGHU�GLVSXWHV�DQ\�WUDQVDFWLRQ��LI�D�WUDQVDFWLRQ�LV�FKDUJHG�EDFN�IRU�DQ\�UHDVRQ�E\�WKH�FDUG�LVVXLQJ�LQVWLWXWLRQ��RU�LI�*OREDO�RU�
0HPEHU�KDV�DQ\�UHDVRQ�WR�EHOLHYH�D�UHFHLYDEOH�SUHYLRXVO\�SXUFKDVHG�LV�TXHVWLRQDEOH��QRW�JHQXLQH��RU�LV�RWKHUZLVH�XQDFFHSWDEOH�XQGHU�SD\PHQW�QHWZRUN�UHJXODWLRQV��WKH�DPRXQW�RI�
VXFK�UHFHLYDEOH�PD\�EH�FKDUJHG�EDFN�DQG�GHGXFWHG�IURP�DQ\�SD\PHQW�GXH�WR�0HUFKDQW�RU�PD\�EH�FKDUJHG�DJDLQVW�DQ\�RI�0HUFKDQW
V�DFFRXQWV�RU�WKH�5HVHUYH�$FFRXQW��DV�GHILQHG�
EHORZ���0HUFKDQW�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�LV�ERXQG�E\�WKH�UXOHV�RI�WKH�SD\PHQW�QHWZRUNV�ZLWK�UHVSHFW�WR�DQ\�FKDUJHEDFN��0HUFKDQW�IXUWKHU�DFNQRZOHGJHV�WKDW�LW�LV�VROHO\�
UHVSRQVLEOH�IRU�SURYLGLQJ�*OREDO�DQG�0HPEHU�ZLWK�DQ\�DYDLODEOH�LQIRUPDWLRQ�WR�UH�SUHVHQW�D�FKDUJHEDFN�DQG�WKDW��UHJDUGOHVV�RI�DQ\�LQIRUPDWLRQ�LW�SURYLGHV�RU�GRHV�QRW�SURYLGH�WR�*OREDO�
DQG�0HPEHU�LQ�FRQQHFWLRQ�ZLWK�D�FKDUJHEDFN�RU�IRU�DQ\�RWKHU�UHDVRQ��0HUFKDQW�VKDOO�EH�VROHO\�UHVSRQVLEOH�IRU�WKH�OLDELOLW\�UHODWHG�WR�VXFK�FKDUJHEDFN��$�OLVW�RI�VRPH�FRPPRQ�UHDVRQV�
IRU�FKDUJHEDFNV�LV�FRQWDLQHG�LQ�WKH�&DUG�$FFHSWDQFH�*XLGH��KRZHYHU�VXFK�OLVW�LV�QRW�H[FOXVLYH�DQG�GRHV�QRW�OLPLW�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��,I�DQ\�VXFK�DPRXQW�LV�XQFROOHFWLEOH�
WKURXJK�ZLWKKROGLQJ�IURP�DQ\�SD\PHQWV�GXH�KHUHXQGHU�RU�WKURXJK�FKDUJLQJ�0HUFKDQW
V�DFFRXQWV�RU�GHGXFWLQJ�LW�IURP�WKH�5HVHUYH�$FFRXQW��0HUFKDQW�VKDOO��XSRQ�GHPDQG�E\�*OREDO��
SD\�*OREDO�WKH�IXOO�DPRXQW�RI�WKH�FKDUJHEDFN��,I�0HUFKDQW�H[FHHGV�WKH�WKUHVKROGV�IRU�IUDXGXOHQW�WUDQVDFWLRQV�RU�FKDUJHEDFNV�DV�HVWDEOLVKHG�IURP�WLPH�WR�WLPH�E\�0DVWHU&DUG�RU�9,6$��
0HUFKDQW�ZLOO�EH�VXEMHFW�WR�WKH�DSSURSULDWH�0DVWHU&DUG�RU�9,6$�FKDUJHV�OHYLHG�IRU�QRQ�FRPSOLDQFH��0HUFKDQW�XQGHUVWDQGV�WKDW�REWDLQLQJ�DQ�DXWKRUL]DWLRQ�IRU�DQ\�VDOH�VKDOO�QRW�
FRQVWLWXWH�D�JXDUDQWHH�RI�SD\PHQW��DQG�VXFK�VDOHV�GUDIWV�FDQ�EH�UHWXUQHG�RU�FKDUJHG�EDFN�WR�0HUFKDQW�OLNH�DQ\�RWKHU�LWHP�KHUHXQGHU��0HUFKDQW�DFNQRZOHGJHV�WKDW�DOO�VDOHV�SURFHVVHG�
ZKHUH�WKH�FDUG�LV�QRW�SK\VLFDOO\�SUHVHQW��WHOHSKRQH�RUGHU��PDLO�RUGHU�DQG�,QWHUQHW�VDOHV��DUH�VXEMHFW�WR�DQ�LQFUHDVHG�ULVN�RI�FKDUJHEDFN��IRU�ZKLFK�WKH�PHUFKDQW�LV�KHOG�UHVSRQVLEOH�

��� 5,6.�0$1$*(0(17��$W�DQ\�WLPH��*OREDO�DQG�RU�0HPEHU�PD\��DW�WKHLU�RSWLRQ��HVWDEOLVK�D�UHVHUYH�DFFRXQW�WR�VHFXUH�WKH�SHUIRUPDQFH�RI�0HUFKDQW
V�REOLJDWLRQV�WR�VXFK�SDUW\
XQGHU�WKH�$JUHHPHQW��³5HVHUYH�$FFRXQW´���7KH�5HVHUYH�$FFRXQW�PD\�EH�IXQGHG��DW�*OREDO¶V�VROH�GLVFUHWLRQ��WKURXJK�DQ\�RU�DOO�RI�WKH�IROORZLQJ���D��'LUHFW�SD\PHQW�E\�0HUFKDQW���$W�
WKH�UHTXHVW�RI�*OREDO�RU�0HPEHU��0HUFKDQW�ZLOO�GHSRVLW�IXQGV�WR�EH�KHOG�DV�D�5HVHUYH�$FFRXQW���E��7KH�SURFHHGV�RI�UHFHLYDEOHV�SUHVHQWHG�IRU�SXUFKDVH��RU��F��7KH�WUDQVIHU�E\�*OREDO�
DQG�0HPEHU�RI�IXQGV�ZLWKGUDZQ�IURP�DQ\�RI�WKH�DFFRXQWV�UHIHUUHG�WR�LQ�6HFWLRQ���RU�DQ\�RWKHU�DFFRXQWV��LQFOXGLQJ�FHUWLILFDWHV�RI�GHSRVLW��PDLQWDLQHG�E\�0HUFKDQW�RU��LI�DSSOLFDEOH��
0HUFKDQW¶V�JXDUDQWRU��VXEMHFW�WR�WKH�WHUPV�RI�WKH�UHOHYDQW�JXDUDQWHH�GRFXPHQW��ZLWK�DQ\�GHVLJQDWHG�GHSRVLWDU\�RU�RWKHU�ILQDQFLDO�LQVWLWXWLRQ��0HUFKDQW¶V�REOLJDWLRQV�XQGHU�WKH�
$JUHHPHQW�PD\�EH�VDWLVILHG�IURP�DQ\�VXFK�DFFRXQW��0HUFKDQW�DXWKRUL]HV�*OREDO�RU�0HPEHU�WR�PDNH�VXFK�ZLWKGUDZDOV�DW�VXFK�WLPHV�DQG�LQ�VXFK�DPRXQWV�DV�LW�PD\�GHHP�QHFHVVDU\�
KHUHXQGHU��7KLV�$JUHHPHQW�PD\�EH�WHUPLQDWHG�LPPHGLDWHO\�E\�*OREDO�RU�0HPEHU�ZLWKRXW�QRWLFH�LI�0HUFKDQW�UHYRNHV�VXFK�DXWKRUL]DWLRQ��0HUFKDQW�KHUHE\�DJUHHV�WKDW�*OREDO�DQG�
0HPEHU�PD\�GHGXFW�IURP�WKH�5HVHUYH�$FFRXQW�DQ\�DPRXQW�RZHG�WR�VXFK�SDUW\�LQ�DFFRUGDQFH�ZLWK�WKH�$JUHHPHQW��$Q\�5HVHUYH�$FFRXQW�ZLOO�EH�QRQ�LQWHUHVW�EHDULQJ�DQG�LWV�IXQGV�
PD\�EH�KHOG�XQWLO�WKH�H[SLUDWLRQ�RI�DQ\�SRWHQWLDOO\�DSSOLFDEOH�FKDUJHEDFN�ULJKWV�LQ�UHVSHFW�RI�SXUFKDVHG�UHFHLYDEOHV�XQGHU�WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�SD\PHQW�QHWZRUNV��ZKLFK�
KROGLQJ�SHULRG�PD\�H[WHQG�EH\RQG�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��:LWKRXW�OLPLWLQJ�WKH�JHQHUDOLW\�RI�WKH�IRUHJRLQJ��0HUFKDQW�VKDOO��XSRQ�WHUPLQDWLRQ�RI�WKH�$JUHHPHQW��PDLQWDLQ�WKH�VXP�
RI�DW�OHDVW�ILYH�SHUFHQW������RI�JURVV�VDOHV�IRU�WKH����GD\�SHULRG�SULRU�WR�WHUPLQDWLRQ�WR�EH�KHOG�DV�D�5HVHUYH�$FFRXQW�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�$JUHHPHQW�
0HUFKDQW�KHUHE\�LUUHYRFDEO\�DXWKRUL]HV�*OREDO�DQG�0HPEHU�WR�LQVWUXFW�DQ\�ILQDQFLDO�LQVWLWXWLRQ�KROGLQJ�DQ\�RI�WKH�DFFRXQWV�GHVFULEHG�LQ�WKH�SUHFHGLQJ�SDUDJUDSK�WR�WUDQVIHU�IXQGV�WR�
0HPEHU�IURP�DQ\�RI�0HUFKDQW¶V�DFFRXQWV�DW�VXFK�ILQDQFLDO�LQVWLWXWLRQ��DQG�0HUFKDQW�DJUHHV�WKDW�VXFK�ILQDQFLDO�LQVWLWXWLRQ�VKDOO�EH�XQFRQGLWLRQDOO\�DXWKRUL]HG�WR�DFW�XSRQ�VXFK�
LQVWUXFWLRQ�ZLWKRXW�DQ\�IXUWKHU�FRQILUPDWLRQ�RU�DXWKRUL]DWLRQ�IURP�0HUFKDQW��0HUFKDQW�ZLOO�KROG�KDUPOHVV�*OREDO��0HPEHU�DQG�WKH�ILQDQFLDO�LQVWLWXWLRQV�DQG�LQGHPQLI\�WKHP�IRU�DQ\�
FODLPV�RU�ORVVHV�WKH\�PD\�VXIIHU�DV�D�UHVXOW�RI�KRQRXULQJ�ZLWKGUDZDO�UHTXHVWV�IURP�*OREDO�RU��ZKHQ�DSSOLFDEOH��0HPEHU�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW�

8SRQ�*OREDO¶V�UHTXHVW��0HUFKDQW�DJUHHV�WR�JLYH�*OREDO�DQG�0HPEHU�D�VHFXULW\�LQWHUHVW�LQ��DQG��LQ�4XHEHF��DQ�K\SRWKHFDWLRQ�RQ��DOO�VDLG�DFFRXQWV��:KHQ�UHTXHVWHG�E\�*OREDO��
0HUFKDQW�DJUHHV�WR�H[HFXWH�DQG�GHOLYHU�DQ\�VHFXULW\�DJUHHPHQW�RU�RWKHU�GRFXPHQWV�UHDVRQDEO\�UHTXLUHG�WR�GRFXPHQW�RU�SHUIHFW�*OREDO¶V�VHFXULW\�LQWHUHVW�LQ��DQG�RU�K\SRWKHFDWLRQ�RQ��
VXFK�DFFRXQWV��DOO�DW�0HUFKDQW¶V�VROH�FRVW�DQG�H[SHQVH��,W�LV�XQGHUVWRRG�DQG�DJUHHG�WKDW�WKH�ULJKWV�RI�*OREDO�XQGHU�VXFK�VHFXULW\�LQWHUHVW�RU�K\SRWKHFDWLRQ�VKDOO�EH�LQ�DGGLWLRQ�WR�WKH�
ULJKWV�DQG�RU�UHPHGLHV�RWKHUZLVH�DYDLODEOH�WR�0HPEHU�DQG�*OREDO�XQGHU�WKH�WHUPV�RI�WKH�$JUHHPHQW��DQG�QRW�LQ�OLPLWDWLRQ�WKHUHRI��

��� '()$8/7��8SRQ�IDLOXUH�E\�0HUFKDQW�WR�PHHW�DQ\�RI�LWV�REOLJDWLRQV�XQGHU�WKH�$JUHHPHQW��LQFOXGLQJ�IXQGLQJ�WKH�5HVHUYH�$FFRXQW���DQ\�RI�WKH�DFFRXQWV�UHIHUUHG�WR�LQ�6HFWLRQ���RU
DQ\�RWKHU�DFFRXQWV�EHORQJLQJ�WR�0HUFKDQW�KHOG�E\�DQ\�GHVLJQDWHG�GHSRVLWRU\��RU�E\�DQ\�RWKHU�ILQDQFLDO�LQVWLWXWLRQ��PD\�EH�GHELWHG�ZLWKRXW�QRWLFH�WR�0HUFKDQW��
0HUFKDQW�DJUHHV�WKDW��LQ�WKH�HYHQW�RI�D�GHIDXOW�E\�0HUFKDQW�XQGHU�WKH�WHUPV�RI�WKH�$JUHHPHQW��0HPEHU�KDV�D�ULJKW�RI�VHW�RII�DQG�FRPSHQVDWLRQ��DQG�PD\�DSSO\�DQ\�RI�0HUFKDQW¶V�
GHSRVLW�EDODQFHV�ZLWK�0HPEHU��RU�DQ\�RWKHU�DPRXQWV�RZLQJ�WR�0HUFKDQW�KHUHXQGHU��WRZDUGV�WKH�SD\PHQW�RI�DQ\�DPRXQWV�RZLQJ�E\�0HUFKDQW�XQGHU�WKH�WHUPV�RI�WKH�$JUHHPHQW��
0HUFKDQW�DJUHHV�WKDW�0HPEHU¶V�ULJKW�RI�VHW�RII�DQG�FRPSHQVDWLRQ�LV�LQ�DGGLWLRQ�WR�DQ\�RWKHU�ULJKWV�*OREDO�DQG�0HPEHU�PD\�KDYH�XQGHU�DSSOLFDEOH�ODZV�
��� $0(1'0(176��7KH�$JUHHPHQW�PD\�EH�DPHQGHG�RQO\�LQ�ZULWLQJ�VLJQHG�E\�*OREDO��0HPEHU��DQG�0HUFKDQW��H[FHSW�WKDW��D��DQ\�DQG�DOO�IHHV��FKDUJHV��DQG�RU�GLVFRXQWV��LQFOXGLQJ
ZLWKRXW�OLPLWDWLRQ�,')V��PD\�EH�FKDQJHG�E\�*OREDO�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�6HFWLRQ�����E��WKH�&DUG�$FFHSWDQFH�*XLGH�PD\�EH�FKDQJHG�LPPHGLDWHO\�E\�*OREDO�DQG��F��*OREDO�
PD\�PDLO�0HUFKDQW�HLWKHU�D�QRWLFH�GHVFULELQJ�DPHQGPHQWV�WR�WKH�$JUHHPHQW�RU�DQ�HQWLUHO\�QHZ�DJUHHPHQW��ZKLFK�DPHQGPHQWV�RU�QHZ�DJUHHPHQW�ZLOO�EH�ELQGLQJ�XSRQ�0HUFKDQW�LI�
0HUFKDQW�GHSRVLWV�VDOHV�GUDIWV�RU�FUHGLW�YRXFKHUV�DIWHU�WKH�HIIHFWLYH�GDWH�RI�VXFK�DPHQGPHQW�RU�QHZ�DJUHHPHQW�VHW�IRUWK�LQ�*OREDO
V�QRWLFH�

��� :$,9(5��1R�SURYLVLRQ�RI�WKH�$JUHHPHQW�VKDOO�EH�GHHPHG�ZDLYHG�E\�DQ\�SDUW\�XQOHVV�VXFK�ZDLYHU�LV�LQ�ZULWLQJ�DQG�VLJQHG�E\�WKH�SDUW\�DJDLQVW�ZKRP�HQIRUFHPHQW�LV�VRXJKW��1R
IDLOXUH�WR�H[HUFLVH��DQG�QR�GHOD\�LQ�H[HUFLVLQJ�RQ�WKH�SDUW�RI�DQ\�SDUW\�KHUHWR��DQ\�ULJKW��SRZHU�RU�SULYLOHJH�XQGHU�WKLV�$JUHHPHQW�VKDOO�RSHUDWH�DV�D�ZDLYHU�WKHUHRI��QRU�VKDOO�DQ\�VLQJOH�
RU�SDUWLDO�H[HUFLVH�RI�DQ\�ULJKW��SRZHU�RU�SULYLOHJH�XQGHU�WKLV�$JUHHPHQW�SUHFOXGH�DQ\�RWKHU�RU�IXUWKHU�H[HUFLVH�WKHUHRI�RU�WKH�H[HUFLVH�RI�DQ\�RWKHU�ULJKW��SRZHU�RU�SULYLOHJH�

����(;&+$1*(�2)�,1)250$7,21��0HUFKDQW�KHUHE\�DXWKRUL]HV�*OREDO�DQG�RU�0HPEHU�WR�H[FKDQJH�LQIRUPDWLRQ�DERXW�0HUFKDQW��DQG�DERXW�LWV�SDUWQHUV��RZQHUV��SULQFLSDOV��
SURSULHWRUV��RIILFHUV��VKDUHKROGHUV�DQG�PDQDJLQJ�DJHQWV�WKDW�KDYH�SURYLGHG�WKHLU�ZULWWHQ�FRQVHQW�SXUVXDQW�WR�WKH�$JUHHPHQW��ZLWK�RWKHU�ILQDQFLDO�LQVWLWXWLRQV��SD\PHQW�QHWZRUNV��DQG�
DQ\�RWKHU�SHUVRQV�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�WKH�VHUYLFHV�FRQWHPSODWHG�LQ�WKH�$JUHHPHQW��*OREDO�DQG�RU�0HPEHU�PD\�GLVFORVH�LQIRUPDWLRQ�FRQFHUQLQJ�0HUFKDQW¶V�EXVLQHVV�WR�DQ\�
SD\PHQW�QHWZRUN�RU�DQ\�RWKHU�HQWLW\�IRU�DQ\�SXUSRVH�UHODWLQJ�WR�WKH�SURYLVLRQ�RI�WKH�VHUYLFHV�FRQWHPSODWHG�LQ�WKH�$JUHHPHQW��0HUFKDQW�DXWKRUL]HV�*OREDO�WR�XVH�VXFK�LQIRUPDWLRQ�IRU�
GDWD�FROOHFWLRQ�DQG�DJJUHJDWLRQ�IRU�VWDWLVWLFDO�DQDO\VLV��PDUNHWLQJ�SXUSRVHV�DQG�DQ\�RWKHU�SXUSRVHV�UHODWLQJ�WKHUHWR��)URP�WLPH�WR�WLPH��*OREDO�PD\�PDNH�LQIRUPDWLRQ�DERXW�0HUFKDQW¶V�
EXVLQHVV�DYDLODEOH�WR�HQWLWLHV�WKDW�KDYH�SURGXFWV�RU�VHUYLFHV�WKDW�PD\�EH�RI�LQWHUHVW�WR�0HUFKDQW��,W�LV�XQGHUVWRRG��KRZHYHU��WKDW�SHUVRQDO�LQIRUPDWLRQ�UHJDUGLQJ�0HUFKDQW¶V�FXVWRPHUV�
�³3HUVRQDO�'DWD´��VKDOO�QRW�EH�XVHG�LQ�DQ\�ZD\�E\�*OREDO�RU�0HPEHU�FRQWUDU\�WR�DQ\�DSSOLFDEOH�ODZV��*OREDO�VKDOO�WDNH�DOO�UHDVRQDEOH�PHDQV�DQG�SUHFDXWLRQV�WR�NHHS�3HUVRQDO�'DWD�
FRQILGHQWLDO��DQG�DIWHU�WKH�3HUVRQDO�'DWD�LV�QR�ORQJHU�QHHGHG�WR�IXOILO�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��VXFK�3HUVRQDO�'DWD�VKDOO�EH�GHOHWHG�RU�GHVWUR\HG��DV�DSSOLFDEOH��DFFRUGLQJ�WR�
*OREDO¶V�UHJXODU�HVWDEOLVKHG�GDWD�UHWHQWLRQ�VFKHGXOH��*OREDO�DJUHHV�WR�SURPSWO\�UHVSRQG�WR�DOO�LQTXLULHV�IURP�0HUFKDQW�UHODWLQJ�WR�WKH�SURFHVVLQJ�RI�3HUVRQDO�'DWD�

��� 0,6&(//$1(286�±�&+2,&(�2)�/$:���/(*$/�$&7,21��7KH�$JUHHPHQW�ZLOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�VROHO\�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�2QWDULR�DQG�WKH�ODZV�RI
&DQDGD�DSSOLFDEOH�WKHUHLQ��ZLWKRXW�UHJDUG�WR�DQ\�FRQIOLFWV�RI�ODZ�SURYLVLRQV��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��*OREDO�PD\�FRQGXFW�VXFK�LQIRUPDWLRQ�VHDUFKHV�RU�UHYLHZV�DV�PD\�EH�
UHTXLUHG�E\�WKH�ODZV�RI�&DQDGD�RU�WKH�8�6��6KRXOG�LW�EH�QHFHVVDU\�IRU�*OREDO�RU�0HPEHU�WR�GHIHQG�RU�HQIRUFH�DQ\�RI�LWV�ULJKWV�XQGHU�WKLV�$JUHHPHQW�LQ�DQ\�FROOHFWLRQ�RU�OHJDO�DFWLRQ��

SDJH����RI���������6$/������������������
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TERMS & CONDITIONS OF MERCHANT AGREEMENT
0HUFKDQW�DJUHHV�WR�UHLPEXUVH�*OREDO�DQG�RU�0HPEHU��DV�DSSOLFDEOH��IRU�DOO�FRVWV�DQG�H[SHQVHV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\V¶�IHHV��DV�D�UHVXOW�RI�VXFK�FROOHFWLRQ�RU�OHJDO�DFWLRQ��
0HUFKDQW�ZDLYHV�WULDO�E\�MXU\�DQG�WKH�ULJKW�WR�LQWHUSRVH�VHWRIIV�RI�DQ\�NLQG�LQ�DQ\�OLWLJDWLRQ�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�WKLV�$JUHHPHQW��,I�DQ\�SURYLVLRQ�RI�WKH�$JUHHPHQW�LV�GHFODUHG�WR�
EH�LQYDOLG��LOOHJDO��RU�XQHQIRUFHDEOH�E\�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ��VXFK�SURYLVLRQ��DV�WR�WKDW�MXULVGLFWLRQ��VKDOO�EH�LQHIIHFWLYH�WR�WKH�H[WHQW�RI�VXFK�LQYDOLGLW\��LOOHJDOLW\�RU�
XQHQIRUFHDELOLW\�DQG�VKDOO�EH�VHYHUHG�IURP�WKH�EDODQFH�RI�WKH�$JUHHPHQW��DOO�ZLWKRXW�DIIHFWLQJ�WKH�UHPDLQLQJ�SURYLVLRQV�RI�WKH�$JUHHPHQW�RU�DIIHFWLQJ�WKH�YDOLGLW\�RU�HQIRUFHDELOLW\�RI�
VXFK�SURYLVLRQ�LQ�DQ\�RWKHU�MXULVGLFWLRQ��3DUDJUDSK�KHDGLQJV�DUH�LQFOXGHG�IRU�FRQYHQLHQFH�RQO\�DQG�DUH�QRW�WR�EH�XVHG�LQ�LQWHUSUHWLQJ�WKH�$JUHHPHQW��

��� 127,&(6��$OO�QRWLFHV�UHTXLUHG�E\�WKH�$JUHHPHQW�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�EH�VHQW�E\�RYHUQLJKW�FRXULHU�RU�E\�UHJXODU�RU�UHJLVWHUHG�PDLO��,Q�DGGLWLRQ��QRWLFHV�IURP�*OREDO�PD\�EH
VHQW�WR�0HUFKDQW�E\�IDFVLPLOH�RU�H�PDLO��$OO�QRWLFHV�VHQW�WR�*OREDO�RU�0HPEHU�VKDOO�EH�HIIHFWLYH�XSRQ�DFWXDO�UHFHLSW�E\�WKH�&RUSRUDWH�6HFUHWDU\�RI�*OREDO�3D\PHQWV�'LUHFW��,QF������
*OHQODNH�3DUNZD\��1RUWK�7RZHU��$WODQWD��*HRUJLD��������0HUFKDQW�VKDOO�UHIHU�DOO�GLVSXWHV�UHJDUGLQJ�WKH�6HUYLFHV�GLUHFWO\�WR�*OREDO��$Q\�QRWLFHV�VHQW�WR�0HUFKDQW�VKDOO�EH�HIIHFWLYH�
XSRQ�WKH�HDUOLHU�RI�DFWXDO�UHFHLSW�RU�ILYH�����EXVLQHVV�GD\V�DIWHU�VHQGLQJ�VXFK�QRWLFH�WR�WKH�DGGUHVV�SURYLGHG�E\�0HUFKDQW�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�RU�WR�DQ\�RWKHU�SK\VLFDO�DGGUHVV��
ID[�QXPEHU�RU�H�PDLO�DGGUHVV�WR�ZKLFK�QRWLFHV��VWDWHPHQWV�DQG�RU�RWKHU�FRPPXQLFDWLRQV�DUH�VHQW�WR�WKH�0HUFKDQW�KHUHXQGHU��$�SDUW\�KHUHWR�PD\�DW�DQ\�WLPH��E\�JLYLQJ�ZULWWHQ�QRWLFH�
WR�WKH�RWKHU�SDUW\��FKDQJH�WKH�QDPH�DQG�DGGUHVV�RI�WKH�SHUVRQ�WR�ZKRP�QRWLFHV�RU�RWKHU�GRFXPHQWV�UHTXLUHG�XQGHU�WKH�$JUHHPHQW�PXVW�EH�VHQW�

��� 0(5*(5��7KLV�$JUHHPHQW��LQFOXGLQJ�WKHVH�7HUPV�	�&RQGLWLRQV�DQG�WKH�0HUFKDQW�$SSOLFDWLRQ��FRQVWLWXWHV�WKH�HQWLUH�DJUHHPHQW�EHWZHHQ�0HUFKDQW��*OREDO�DQG�0HPEHU�ZLWK
UHVSHFW�WR�WKH�VXEMHFW�PDWWHU�KHUHRI��DQG�VXSHUVHGHV�DOO�SULRU�PHPRUDQGD�RU�DJUHHPHQWV�UHODWLQJ�WKHUHWR��ZKHWKHU�RUDO�RU�ZULWWHQ��H[SUHVV�RU�LPSOLHG��

��� ())(&7,9(�'$7(��7KH�$JUHHPHQW�VKDOO�EHFRPH�HIIHFWLYH�RQO\�XSRQ�DFFHSWDQFH�E\�*OREDO�DQG�0HPEHU��RU�XSRQ�GHOLYHU\�RI�UHFHLYDEOHV�DW�VXFK�ORFDWLRQV�DV�GHVLJQDWHG�E\
*OREDO�IRU�SXUFKDVH��ZKLFKHYHU�HYHQW�VKDOO�ILUVW�RFFXU��

��� '(6,*1$7,21�2)�'(326,725<��7KH�ILQDQFLDO�LQVWLWXWLRQ�VHW�IRUWK�LQ�WKH�0HUFKDQW�$SSOLFDWLRQ�LV�GHVLJQDWHG�E\�0HUFKDQW�DV�D�GHSRVLWRU\�LQVWLWXWLRQ�IRU�GHELWV�DQG�FUHGLWV
KHUHXQGHU��0HUFKDQW�DJUHHV�WKDW�LW�PXVW�PDLQWDLQ�DQ�DFFRXQW�ZLWK�VXFK�GHSRVLWRU\�DW�DOO�WLPHV�GXULQJ�WKH�WHUP�RI�WKH�$JUHHPHQW�DQG�WKHUHDIWHU�XQWLO�DOO�REOLJDWLRQV�RI�0HUFKDQW�DUH�
SDLG�LQ�IXOO�KHUHXQGHU��0HUFKDQW�DXWKRUL]HV�SD\PHQW�IRU�UHFHLYDEOHV�SXUFKDVHG�KHUHXQGHU�WR�EH�PDGH�E\�SD\LQJ�VXFK�GHSRVLWRU\�WKHUHIRU�ZLWK�LQVWUXFWLRQV�WR�FUHGLW�0HUFKDQW
V�
DFFRXQW��'HSRVLWRU\��0HPEHU��DQG�RU�*OREDO�PD\�FKDUJH�DQ\�RI�0HUFKDQW
V�DFFRXQWV�DW�VXFK�GHSRVLWRU\�IRU�DQ\�DPRXQW�GXH�XQGHU�WKH�$JUHHPHQW��*OREDO�PXVW�DSSURYH�LQ�ZULWLQJ�
DQ\�SURSRVHG�FKDQJHV�WR�WKH�DFFRXQW�QXPEHUV�RU�WR�WKH�GHVLJQDWHG�GHSRVLWRU\�LQVWLWXWLRQ��,I�0HUFKDQW�ZLVKHV�WR�FKDQJH�LWV�GHVLJQDWHG�PHUFKDQW�EDQN�DFFRXQW��0HUFKDQW�VKDOO�
SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�QHZ�EDQN�DQG�RU�DFFRXQW�QXPEHU�E\�UHJLVWHUHG�PDLO�WR��*OREDO�3D\PHQWV�'LUHFW��,QF���������5HG�5XQ�%OYG���2ZLQJV�0LOOV��0DU\ODQG�������������86$��
$WWHQWLRQ��&DQDGLDQ�$FFRXQW�&KDQJHV��RU�WR�VXFK�RWKHU�DGGUHVV�DV�SURYLGHG�E\�*OREDO��6XFK�DFFRXQW�FKDQJH�VKDOO�EH�HIIHFWLYH�RQ�D�GDWH�WR�EH�VFKHGXOHG�E\�*OREDO�ZLWKLQ�WKLUW\������
GD\V�DIWHU�*OREDO¶V�UHFHLSW�RI�VXFK�QRWLFH��,Q�WKH�HYHQW�WKDW�0HUFKDQW�ZLVKHV�WR�KDYH�SD\PHQW�IRU�UHFHLYDEOHV�SXUFKDVHG�KHUHXQGHU�WR�EH�WUDQVIHUUHG�DW�WKH�HQG�RI�HDFK�EDQNLQJ�GD\�
WR�DQ�DFFRXQW�VSHFLILHG�DW�D�GLIIHUHQW�ILQDQFLDO�LQVWLWXWLRQ�VSHFLILHG�E\�0HUFKDQW��³3XVK�)XQGV´���0HUFKDQW�ZLOO�H[HFXWH�DQG�GHOLYHU�WR�*OREDO�D�3XVK�)XQGV�DPHQGPHQW��LQ�WKH�IRUP�
VSHFLILHG�E\�*OREDO��ZKLFK�ZLOO�LQFOXGH�D�3XVK�)XQGV�$XWKRUL]DWLRQ�DQG�'LUHFWLRQ�GRFXPHQW�WR�EH�SURYLGHG�E\�*OREDO�RU�0HPEHU�WR�WKH�QHZO\�GHVLJQDWHG�ILQDQFLDO�LQVWLWXWLRQ�

��� ),1$1&,$/�$&&2002'$7,21���7KH�DFTXLVLWLRQ�DQG�SURFHVVLQJ�RI�VDOHV�GUDIWV�KHUHXQGHU�LV�D�ILQDQFLDO�DFFRPPRGDWLRQ�DQG��DV�VXFK��LQ�WKH�HYHQW�0HUFKDQW�EHFRPHV�D�GHEWRU
LQ�EDQNUXSWF\�RU�EHFRPHV�VXEMHFW�WR�UHVWUXFWXULQJ�RU�LQVROYHQF\�SURFHHGLQJV��WKH�$JUHHPHQW�FDQQRW�EH�DVVXPHG�RU�HQIRUFHG��DQG�*OREDO�DQG�0HPEHU�VKDOO�EH�H[FXVHG�IURP�
SHUIRUPDQFH�KHUHXQGHU�

��� ,17(5&+$1*(�'2:1*5$'(6�	�&5266�%25'(5�)((6��0HUFKDQW�SULFLQJ�DSSHDUV�LQ�WKH�IHH�VFKHGXOH�RI�WKH�0HUFKDQW�$SSOLFDWLRQ��7UDQVDFWLRQV�WKDW�GR�QRW�FOHDU�DV�SULFHG
ZLOO�EH�VXEMHFW�WR�,QWHUFKDQJH�'RZQJUDGH�)HHV��³,')´��WKDW�ZLOO�EH�ELOOHG�EDFN�WR�0HUFKDQW�DQG�UHIOHFWHG�RQ�0HUFKDQW¶V�PRQWKO\�VWDWHPHQW��,')�FDQ�EH�PLQLPL]HG�E\�XVLQJ�D�SURGXFW�
WKDW�VXSSRUWV�WKH�DXWKRUL]DWLRQ�DQG�PDUNHW�GDWD�UHTXLUHPHQWV�HVWDEOLVKHG�E\�WKH�SD\PHQW�QHWZRUNV��ZKLFK�DUH�VXEMHFW�WR�FKDQJH�IURP�WLPH�WR�WLPH���$Q�H[DPSOH�RI�VXFK�D�
UHTXLUHPHQW�LV�WR�SURFHVV�D�WUDQVDFWLRQ�IXOO\�HOHFWURQLFDOO\�UDWKHU�WKDQ�PDQXDOO\�NH\LQJ�WKH�WUDQVDFWLRQ���6RPH�,')�PD\�DOVR�RFFXU�RQ�VSHFLILF�W\SHV�RI�FDUGV��LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ�9LVD�DQG�RU�0DVWHU&DUG�FRPPHUFLDO�FDUGV��L�H���%XVLQHVV�&DUGV��&RUSRUDWH�&DUGV��)OHHW�&DUGV��3XUFKDVH�&DUGV���9LVD�5HZDUGV�&DUGV��9LVD�6LJQDWXUH�&DUGV��9LVD�
6LJQDWXUH�3UHIHUUHG�&DUGV��9LVD�,QILQLWH�&DUGV��0DVWHU&DUG�5HZDUGV�&DUGV��0DVWHU&DUG�:RUOG�&DUGV��0DVWHU&DUG�:RUOG�(OLWH�&DUGV�DQG�VRPH�³IRUHLJQ´�FDUGV�LVVXHG�RXWVLGH�
&DQDGD���)RU�PRUH�LQIRUPDWLRQ�FRQFHUQLQJ�,')��0HUFKDQW�PD\�ZLVK�WR�FKHFN�WKH�*OREDO�3D\PHQWV�,QF��ZHEVLWH��ZZZ�JOREDOSD\PHQWVLQF�FRP�FDQDGD��IRU�EHVW�SUDFWLFHV�LQIRUPDWLRQ�
DQG�WR�OLFHQVH�*OREDO�$FFHVV�#GYDQWDJH��*$#��IRU�WUDQVDFWLRQ�GHWDLO�UHYLHZ��
7KH�LWHPV�OLVWHG�LQ�WKLV�6HFWLRQ����DUH�QRW��QRU�DUH�WKH\�LQWHQGHG�WR�EH��D�FRPSUHKHQVLYH�OLVW�RI�DOO�LQVWDQFHV�LQ�ZKLFK�,')�PD\�DSSO\��,QWHUFKDQJH�'RZQJUDGH�)HHV�PD\�DSSO\�LQ�
DGGLWLRQDO�VLWXDWLRQV��$OO�,')�LQFOXGH�DGGLWLRQDO�IHHV�DVVHVVHG�E\�*OREDO�DQG�WKH�DSSOLFDEOH�SD\PHQW�QHWZRUN��
0HUFKDQW�ZLOO�DOVR�EH�DVVHVVHG�&URVV�%RUGHU�IHHV�IRU�LQWHUQDWLRQDO�0DVWHU&DUG�WUDQVDFWLRQV��$Q\�WUDQVDFWLRQV�EHWZHHQ�0HUFKDQW�DQG�D�0DVWHU&DUG�FDUGKROGHU�RXWVLGH�&DQDGD�ZLOO�
EH�DVVHVVHG�DQ�DGGLWLRQDO�IHH��6XFK�DVVHVVPHQWV�DUH�UHIOHFWHG�RQ�0HUFKDQW¶V�PRQWKO\�VWDWHPHQW�

��� ',6&29(5�352*5$0�0$5.6���0HUFKDQW�LV�KHUHE\�JUDQWHG�D�OLPLWHG�QRQ�H[FOXVLYH��QRQ�WUDQVIHUDEOH�OLFHQVH�WR�XVH�'LVFRYHU�EUDQGV��HPEOHPV��WUDGHPDUNV��DQG�RU�ORJRV�WKDW
LGHQWLI\�'LVFRYHU�FDUGV��³'LVFRYHU�3URJUDP�0DUNV´����0HUFKDQW�LV�SURKLELWHG�IURP�XVLQJ�WKH�'LVFRYHU�3URJUDP�0DUNV�RWKHU�WKDQ�DV�H[SUHVVO\�DXWKRUL]HG�LQ�ZULWLQJ�E\�*OREDO���
0HUFKDQW�VKDOO�QRW�XVH�WKH�'LVFRYHU�3URJUDP�0DUNV�RWKHU�WKDQ�WR�GLVSOD\�GHFDOV��VLJQDJH��DGYHUWLVLQJ�DQG�RWKHU�IRUPV�GHSLFWLQJ�WKH�'LVFRYHU�3URJUDP�0DUNV�WKDW�DUH�SURYLGHG�WR�
0HUFKDQW�E\�*OREDO�SXUVXDQW�WR�WKLV�$JUHHPHQW�RU�RWKHUZLVH�DSSURYHG�LQ�DGYDQFH�LQ�ZULWLQJ�E\�*OREDO���0HUFKDQW�PD\�XVH�WKH�'LVFRYHU�3URJUDP�0DUNV�RQO\�WR�SURPRWH�WKH�VHUYLFHV�
FRYHUHG�E\�WKH�'LVFRYHU�3URJUDP�0DUNV�E\�XVLQJ�WKHP�RQ�GHFDOV��LQGRRU�DQG�RXWGRRU�VLJQV��DGYHUWLVLQJ�PDWHULDOV�DQG�PDUNHWLQJ�PDWHULDOV��SURYLGHG�WKDW�DOO�VXFK�XVHV�E\�0HUFKDQW�
PXVW�EH�DSSURYHG�LQ�DGYDQFH�E\�*OREDO�LQ�ZULWLQJ���0HUFKDQW�VKDOO�QRW�XVH�WKH�'LVFRYHU�3URJUDP�0DUNV�LQ�VXFK�D�ZD\�WKDW�FXVWRPHUV�FRXOG�EHOLHYH�WKDW�WKH�SURGXFWV�RU�VHUYLFHV�
RIIHUHG�E\�0HUFKDQW�DUH�VSRQVRUHG�RU�JXDUDQWHHG�E\�WKH�RZQHUV�RI�WKH�'LVFRYHU�3URJUDP�0DUNV���0HUFKDQW�UHFRJQL]HV�WKDW�LW�KDV�QR�RZQHUVKLS�ULJKWV�LQ�WKH�'LVFRYHU�3URJUDP�0DUNV�
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