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VILLAGE OF DOWNERS GROVE
REPORT FOR THE VILLAGE COUNCIL MEETING
JUNE 17, 2014 AGENDA

SUBJECT: TYPE: SUBMITTED BY:
Resolution
Ordinance
Merchant Services for Credit v Motion Allison Deitch
Card Payments Discussion Only | Performance Manager
SYNOPSIS

A motion is requested to award an agreement to Moneris Solutions for merchant services for
credit card payments for daily fee parking.

STRATEGIC PLAN ALIGNMENT
The goals for 2011-2018 include Steward of Financial Sustainability.

FISCAL IMPACT
Due to a reduction in fees, staff projects an increase net revenues by $20,000 per year.

RECOMMENDATION
Approval on the June 17, 2014 consent agenda.

BACKGROUND

The Village receives payment for daily fee parking in the parking deck and at commuter lots
through 10 payment processing stations. In 2013, the Village received approximately
148,000 payments at these parking stations for total revenues of approximately $438,000.

Currently, the Village uses PayPros for the parking payments, which is also used for utility
and permit payments by credit card. The PayPros fee is 10 cents per transaction, plus credit
card company and administrative fees. PayPros makes a direct deposit of the revenues, minus
processing fees, to the Village’s bank account. The high-volume, low-dollar amount nature
of parking payments results in a higher fee, as a proportion of the total payment.

The Village issued an RFP in accordance with the Village’s Purchasing Policy and received
two responses. Moneris is the lowest proposer, based on an analysis of potential payment
volume. Moneris’ fee is 5 cents per transaction, plus credit card company and administrative
fees.

Moneris is affiliated with BMO Harris Bank and also provides merchant services for the City
of Naperville and the Schaumburg Park District. Moneris is certified as compliant with
Payment Card Industry Data Security requirements (PCI-DSS), which is the certification
required by credit card companies for protection of personal data.

ATTACHMENTS
Contract Documents
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REQUEST FOR PROPOSAL
(Professional Services)

Name of Proposing Company: m o QTIS &\b{,ﬂﬁ HS

Project Name: MERCHANT SERVICES
Proposal No.: RFP-0-7-2014/TT

Proposal Due: ‘ February, 14 2014, 2:00 P.M.
Pre-Proposal Conference: None

Required of Awarded Contractor:
Certificate of Insurance: Yes

Legal Advertisement Published: January 31, 2014
Date Issued: January 31, 2014
This document consists of 20 pages.

Return original and two duplicate copies of proposal in a sealed envelope marked with the
Proposal Number as noted above to:

THERESA H. TARKA
PURCHASING ASSISTANT
VILLAGE OF DOWNERS GROVE
801 BURLINGTON AVENUE
DOWNERS GROVE, IL 60515
PHONE: 630/434-5530
FAX: 630/434-5571
www.downers.us




Village of Downers Grove

The VILLAGE OF DOWNERS GROVE will receive proposals Monday thru Friday, 8:00 A.M. to
5:00 P.M. at the Village Hall, 801 Burlington Avenue, Downers Grove, IL 60515.

SPECIFICATIONS MUST BE MET AT THE TIME THE PROPOSAL IS DUE.

The Village Council re serves the right to accept or reject any and all proposals, to waive
technicalities and to accept or reject any item of any proposal.

The documents constituting component parts of this Contract are the following:

L REQUEST FOR PROPOSALS

IL TERMS & CONDITIONS

M. DETAILED SPECIFICATIONS

IV.  PROPOSER’S RESPONSE TO RFP (Professional Services)

V. PROPOSAL/CONTRACT FORM
DO NOT DETACH ANY PORTION OF THIS DOCUMENT. INVALIDATION COULD
RESULT. Proposers MUST submit an original, and 2 additional paper copies of the total proposal.

Upon formal award of the proposal this RFP document shall become the Contract, the successful
Proposer will receive a copy of the executed Contract,
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L. REQUEST FOR PROPOSALS

1.

1.1

1.2

1.3

1.4

1.5

2.2

2.3

24

2.5

GENERAL
Notice is hereby given that the Village of Downers Grove will receive sealed Proposals up to
February 14 , 2014, 2:00 P.M,

Proposals must be received at the Village of Downers Grove by the time and date specified.
Proposals received after the specified time and date will not be accepted and will be returned
unopened to the Proposer.

Proposal forms shall be sent to the Village of Downers Grove, ATTN: Theresa Tarka,ina
sealed envelope marked "SEALED PROPOSAL". The envelope shall be marked with the
name of the project, date, and time set for receipt of Proposals.

All Proposals must be submitted on the forms supplied by the Village and signed by a proper
official of the company submitting the Proposal. Telephone, email and fax Proposals will
not be accepted.

By submitting this Proposal, the Proposer certifies under p-enalty of perjury that they have not
acted in collusion with any other Proposer or potential Proposer.

PREPARATION OF PROPOSAL

It is the responsibility of the Proposer to carefully examine the specifications and proposal
documents and to be familiar with all of the requirements, stipulations, provisions, and
conditions surrounding the proposed services. DO NOT SUBMIT A PROPOSED
CONTRACT. UPON ACCEPTANCE BY THE VILLAGE, THIS RFP DOCUMENT
SHALL BECOME A BINDING CONTRACT.

No oral or telephone interpretations of specifications shall be binding upon the Village. All
requests for interpretations or clarifications shall be made in writing and received by the
Village at least five (5) business days prior to the date set for receipt of Proposals. All
changes or interpretations of the specifications shall be made by the Village in a written
addendum to the Village’s proposers of record.

In case of error in the extension of prices in the Proposal, the hourly rate or unit price will
govern. In case of discrepancy in the price between the written and numerical amounts, the
written arount will govern.

All costs incurred in the preparation, submission, and/or presentation of any Proposal
including any Proposer's travel or personal expenses shall be the sole responsibility of the
Proposer and will not be reimbursed by the Village.

The Proposer hereby affirms and states that the prices quoted herein constitute the total cost
to the Village for all work involved in the respective items and that this cost also includes all
insurance, bonds, royalties, transportation charges, use of all tools and.equipment,
superintendence, overhead expense, all profits and all other work, services and conditions
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necessarily involved in the work to be done and materials to be furnished in accordance with
the requirements of the Contract Documents considered severally and collectively.

3. MODIFICATION OR WITHDRAWAL OF PROPOSALS

3.1 A Proposal that is in the possession of the Village may be altered by a letter bearing the
signature or name of the person authorized for submitting a Proposal, provided that it is
received prior to the time and date set for the Proposal opening. Telephone, email or verbal
alterations of a Proposal will not be accepted.

3.2  AProposal that is in the possession of the Village may be withdrawn by the Proposer, up to
the time set for the Proposal opening, by a letter bearing the signature or name of the person
authorized for submitting Proposals. Proposals may not be withdrawn after the Proposal
opening and shall remain valid for a period of ninety (90) days from the date set for the
Proposal opening, unless otherwise specified.

4. RESERVED RIGHTS

4,1  The Village reserves the exclusive right to waive sections, technicalities, irregularities and
informalities and to accept or reject any and all Proposals and to disapprove of any and all
subcontractors as may be in the best interest of the Village. Time and date requirements for
receipt of Proposals will not be waived.

II. TERMS AND CONDITIONS

3. VILLAGE ORDINANCES

5.1  The successful Proposer will strictly comply with all ordinances of the Village of Downers
Grove and laws of the State of 1llinois.

6. USE OF VILLAGE'S NAME

6.1  The Proposer is specifically denied the right of using in any form or medium the name of the
Village for public advertising unless express permission is granted by the Village.

7. INDEMNITY AND HOLD HARMLESS AGREEMENT

7.1  Tothe fullest extent permitted by law, the Proposer shall indemnify, keep and save harmless

the Village and its agents, officers, and employees, against all injuries, deaths, losses,
damages, claims, suits, liabilities, judgments, costs and expenses, which may arise directly or
indirectly from any negligence or from the reckless or willful misconduct of the Proposer, its
employees, or its subcontractors, and the Proposer shall at its own expense, appear, defend
and pay all charges of attorneys and all costs and other expenses arising therefrom or
incurred in connection therewith, and, if any judgment shall be rendered against the Village
in any such action, the Proposer shall, at its own expense, satisfy and discharge the same.
This agreement shall not be construed as requiring the Proposer to indemnify the Village for
its own negligence. The Proposer shall indemnify, keep and save harmless the Village only
where a loss was caused by the negligent, willful or reckless acts or omissions of the
Proposer, its employees, or its subcontractors.
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NONDISCRIMINATION
Proposer shall, as a party to a public contract:

(a) Refrain from unlawful discrimination in employment and undertake affirmative
action to assure equality of employment opportunity and eliminate the effects of past
discrimination;

(b By submission of this Proposal, the Proposer certifies that it is an "equal opportunity
employer” as defined by Section 2000(e) of Chapter 21, Title 42, U.S, Code
Annotated and Executive Orders #11136 and #11375, which are incorporated herein
by reference. The Equal Opportunity clause, Section 6.1 of the Rules and
Regulations of the Department of Human Rights of the State ofIllinois, is a material
part of any contract awarded on the basis of this Proposal.

It is unlawful to discriminate on the basis of race, color, sex, national origin, ancestry, age,
marital status, physical or mental handicap or unfavorable discharge for military service.
Proposer shall comply with standards set forth in Title VII of the Civil Rights Act of 1964,
42 U.8.C. Secs. 2000 et seq., The Human Rights Act of the State of Illinois, 775 ILCS 5/1-
101et. seq., and The Americans With Disabilities Act, 42 U.S.C. Secs. 12101 et. seq.

SEXUAL HARASSMENT POLICY
The Proposer, as a party to a public contract, shall have a written sexual harassment policy
that:

9.1.1 Notes the illegality of sexual harassment;

9.1.2 Sets forth the State law definition of sexual harassment;

9.1.3 Describes sexual harassment utilizing examples;

9.1.4 Describes the Proposer's internal complaint process including penalties;

9.1.5 Describes the legal recourse, investigative and complaint process available through
the 1llinois Department of Human Rights and the Human Rights Commission and
how to contact these entities; and

9.1.6 . Describes the protection against retaliation afforded under the Illinois Human Rights
Act.

EQUAL EMPLOYMENT OPPORTUNITY

In the event of the Proposer’s non-compliance with the provisions of this Equal Employment
Opportunity Clause, the Hlinois Human Rights Act or the Rules and Regulations of the
Iilinois Department of Human Rights (“Department”), the Proposer may be declared
ineligible for future contracts or subcontracts with the State of Illinois or any of its political
subdivisions or municipal corporations, and the Contract may be canceled or voided in whole
or in part, and such other sanctions or penalties may be imposed or remedies invoked as
provided by statute or regulation. During the performance of this Contract, the Proposer
agrees as follows:

10.1.1 That it will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, marital status, national origin or ancestry, age,
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physical or mental disability unrelated to ability, order of protection status, military
status, sexual orientation, sexual identity or an unfavorable discharge from military
service; and further that it will examine all job classifications to determine if' minority
persons or women are underutilized and will take appropriate affirmative action to
rectify any such underutilization,

That, if it hires additional employees in order to perform this Contract or any portion
thereof, it will determine the availability (in accordance with the Department’s Rules
and Regulations) of minorities and women in the area(s) from which it may
reasonably recruit and it will hire for each job classification for which employees are
hired in such a way that minorities and women are not underutilized.

That, in all solicitations or advertisements for employees placed by it or on its behalf,
it will state that all applicants will be afforded equal opportunity without
discrimination because of race, color, religion, sex, marital status, national origin or
ancestry, age, physical or mental disability unrelated to ability, order of protection
status, military status, sexual orientation, or an unfavorable discharge from military
services.

That it will send to each labor organization or representative of workers with which it
has or is bound by a collective bargaining or other agreement or understanding, a
notice advising such labor organization or representative of the Proposer’s
obligations under the Illinois-Human Rights Act and the Department’s Rules and
Regulations. If any such labor organization or representative fails or refuses to
cooperate with the Proposer in its efforts to comply with such Act and Rules and
Regulations, the Proposer will promptly so notify the Department and the contracting
agency and will recruit employees from other sources when necessary to fulfill its
obligations thereunder.

That it will submit reports as required by the Department’s Rules and Regulations,
furnish all relevant information as may from time to time be requested by the
Department or the contracting agency, and in all respects comply with the Ilinois
Human Rights Act and the Department’s Rules and Regulations.

That it will permit access to all relevant books, records, accounts and work sites by
personnel of the contracting agency and the Department for purpose of investigation
to ascertain compliance with the llinois Human Rights Act and the Department’s
Rules and Regulations.

That it will include verbatim or by reference the provisions of this clause in every
subcontract it awards under which any portion of the contract obligations are
undertaken or assumed, so that such provisions will be binding upon such
subcontractor. In the same manner as with other provisions of this Contract, the
Proposer will be liable for compliance with applicable provisions of this clause by
such subcontractors; and further it will promptly notify the contracting agency and the
Department in the event any subcontractor fails or refuses to comply therewith. In
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addition, the Proposer will not utilize any subcontractor declared by the Ilinois
Human Rights Commission to be ineligible for contracts or subcontracts with the
State of Illinois or any of its political subdivisions or municipal corporations.

DRUG FREE WORK PLACE
Proposer, as a party to a public contract, certifies and agrees that it will provide a drug free
workplace by;

Publishing a statement: (1) Notifying employees that the unlawful manufacture, distribution,

dispensation, possession or use of a controlled substance, including cannabis, is prohibited in

the Village’s or Proposer’s workplace. (2) Specifying the actions that will be taken against

employees for violations of such prohibition. (3) Notifying the employee that, as a condition

of employment on such contract or grant, the employee will: (A) abide by the terms of the

statement; and (B) notify the employer of any criminal drug statute conviction for a violation .
occurring in the workplace no later than five (5) days after such conviction.

Establishing a drug free awareness program to inform employees about: (1) the dangers of
drug abuse in the workplace; (2) the Village’s or Proposer’s policy of maintaining a drug free
workplace; (3) any available drug counseling, rehabilitation and employee assistance
programs; (4) the penalties that may be imposed upon employees for drug violations.

Providing a copy of the statement required above to each employee engaged in the
performance of the contract or grant and to post the statement in a prominent place in the
workplace.

Notifying the contracting or granting agency within ten (10) days after receiving notice of
any criminal drug statute conviction for a violation occurring in the workplace from an
employee or otherwise receiving actual notice of such conviction.

Imposing a sanction on, or requiring the satisfactory participation in a drug abuse assistance
or rehabilitation program by, any employee who is so convicted as required by section 5 of
the Drug Free Workplace Act.

Assisting employees in selecting a course of action in the event drug counseling, treatment
and rehabilitation is required and indicating that a trained referraf team is in place.

Making a good faith effort to continue to maintain a drug free workplace through
implementation of the Drug Free Workplace Act,

PATRIOT ACT COMPLIANCE

The Proposer represents and warrants to the Village that neither it nor any of its principals,
shareholders, members, partners, or affiliates, as applicable, is a person or entity named as a
Specially Designated National and Blocked Person (as defined in Presidential Executive
Order 13224) and that it is not acting, directly or indirectly, for or on behalf of a Specially
Designated National and Blocked Person, The Proposer further represents and warrants to
the Village that the Proposer and its principals, shareholders, members, partners, or affiliates,
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as applicable are not, directly or indirectly, engaged in, and are not facilitating, the
transactions contemplated by this Contract on behalf of any person or entity named as a
Specially Designated National and Blocked Person. The Proposer hereby agrees to defend,
indemnify and hold harmless the Village, and its elected or appointed officers, employees,
agents, representatives, engineers and attorneys, from and against any and all claims,
damages, losses, risks, liabilities and expenses (including reasonable attorney’s fees and
costs) arising from or related to any breach of the foregoing representations and warranties.

INSURANCE REQUIREMENTS

The Proposer shall be required to obtain, from a company or companies lawfully authorized
to do business in the jurisdiction in which the project is located, such general liability
insurance which, at a minimum, will protect the Proposer from the types of claims set forth
below which may arise out of or result from the Proposer’s operations under this Contract
and for which the Proposer may legally liable:

13.1.1 Claims under workers compensation, disability benefit and other similar
employee benefit acts which are applicable to the operation to be performed;

13.1.2 Claims for damages resulting from bodily injury, occupational sickness or
disease, or death of the Proposer’s employees;

13.1.3 Claims for damages resulting from bodily injury, sickness or disease, or death of

any person other than the Proposer’s employees;

13.1.4 Claims for damages insured by the usual personal injury liability coverage which
are sustained: (1) by a person as a result of an offense directly or indirectly
related to employment of such person by the Proposer, or (2) by another person;

13.1.5 Claims for damages, other than to the work itself, because of injury to or
destruction of tangible propetty, including loss of use resulting therefrom;

13.1.6  Claims for damages because of bodily injury, death of a person or property
damage arising out of ownership, maintenance or use of a motor vehicle;

13.1.7  Claims for damages as a result of professional or any other type of negligent
action by the Proposer or failure to properly perform services under the scope
of the agreement between the Proposer and the Village.

The Proposer shall demonstrate having insurance coverage for a minimum of $2 million for
professional liability (errors and omissions).

As evidence of said coverages, Proposer shall provide the Village with certificates of
insurance naming the -Village of Downers Grove as an additional insured and include a
provision for cancellation only upon at least 30 days prior notice to the Village.
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CAMPAIGN DISCLOSURE

Any contractor, proposer, bidder or vendor who responds by submitting a bid or proposal to
the Village shall be required to submit with its submission, an executed Campaign
Disclosure Certificate, attached hereto.

The Campaign Disclosure Certificate is required pursuant to the Village of Downers Grove
Council Policy on Ethical Standards and is applicable to those campaign contributions made
to any member of the Village Council.

Said Campaign Disclosure Certificate requires any individual or entity bidding to disclose
campaign contributions, as defined in Section 9-1.4 of the Election Code (10 ILCS 5/9-1.4),
made to current members of the Village Council within the five (5) year period preceding the
date of the bid or proposal release.

By signing the bid or proposal documents, contractor/proposer/bidder/vendor agrees to
refrain from making any campaign contributions as defined in Section 9-1.4 of the Election
Code (10 ILCS 5/9-1.4) to any Village Council member and any challengers seeking to serve
as a member of the Downers Grove Village Council.

SUBLETTING OF CONTRACT :

No contract awarded by the Village shall be assigned or any part subcontracted without the
written consent of the Village Manager. In no case shall such consent relieve the Proposer
from its obligation or change the terms of the Contract.

All approved subcontracts shall contain language which incorporates the terms and
conditions of this Contract.

TERM OF CONTRACT

The term of this Contract shall be as set forth in the Detail Specifications set forth in Section
I below. This Contract is subject to the Village purchasing policy with regard to any
extensions hereof.

TERMINATION OF CONTRACT

In the event of the Proposer’s nonperformance, breach of the terms of the Congract, or for any
other reason, and/or that sufficient funds to complete the Contract are not appropriated by the
Village, the Contract may be canceled, in whole or in part, upon the Village's written notice
to the Proposer. The Village will pay the Proposer's costs actually incurred as of the date of
receipt of notice of default. Upon termination, the Proposer will deliver all documents and
products of whatever kind, and their reproducible originals related to the project, which have
been produced to the date of the notice of termination.

BILLING & PAYMENT PROCEDURES

Payment will be made upon receipt of an invoice referencing Village purchase order number.
Once an invoice and receipt of materials or service have been verified, the invoice will be
processed for payment in accordance with the Village payment schedule. The Village will
comply with the Local Government Prompt Payment Act, 50 ILCS 505/1 et seq., in that any
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bill approved for payment must be paid or the payment issued to the Proposer within 60 days
of receipt of a proper bill or invoice. If payment is not issued to the Proposer within this 60
day period, an interest penalty of 1.0% of any amount approved and unpaid shall be added for
each month or fraction thereof after the end of this 60 day period, until final payment is
made.

The Village shall review in a timely manner each bill or invoice after its receipt. If the
Village determines that the bill or invoice contains a defect making it unable to process the
payment request, the Village shall notify the Proposer requesting payment as soon as possible
after discovering the defect pursuant to rules promuigated under 50 ILCS 505/1 et seq. The
notice shall identify the defect and any additional information necessary to correct the defect.

Please send all invoices to the attention of Village of Downers Grove, Accounts Payable, 801
Burlington, Downers Grove, I, 60515,

RELATIONSHIP BETWEEN THE PROPOSER AND THE VILLAGE

The relationship between the Village and the Proposer is that of a buyer and seller of
professional services and it is understood that the parties have not entered into any joint
venture or partnership with the other.

STANDARD OF CARE

Services performed by Proposer under this Contract will be conducted in a manner consistent
with that level of care and skill ordinarily exercised by members of the profession currently
practicing in the same locality under similar conditions. No other representations express or
implied, and no warranty or guarantee is included or intended in this Contract, or in any
report, opinions, and documents or otherwise.

If the Proposer fails to meet the foregoing standard, Proposer will perform at its own cost,
and without reimbursement from the Village, the professional services necessary to correct
errors and omissions caused by Proposer’s failure to comply with the above standard and
reported to Proposer within one (1) year from the completion of Proposer’s services for the
Project. :

For Professional Service Agreements: Project site visits by Proposer during construction or
equipment instailation or the furnishing of Project representatives shall not make Proposer
responsible for: (i) constructions means, methods, techniques, sequences or procedures; (i)
for construction safety precautions or programs; or (iii) for any construction contactor(s’)
failure to perform its work in accordance with contract documents.

GOVERNING LAW

This Contract will be governed by and construed in accordance with the laws of the State of
Illinois without regard for the conflict of laws provisions. Venue is proper only in the
County of DuPage and the Northern District of Illinois.
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SUCCESSORS AND ASSIGNS

The terms of this Contract will be binding upon and inure to the benefit of the parties and
their respective successors and assigns; provided, however, that neither party will assign this
Contract in whole or in part without the prior written approval of the other. The Proposer
will provide a list of key staff, titles, responsibilities, and contact information to include all
expected subcontractors.

WAIVER OF CONTRACT BREACH

The waiver by one party of any breach of this Contract or the failure of one party to enforce
at any time, or for any period of time, any of the provisions hereof will be limited to the
particular instance and will not operate or be deemed to waive any future breaches of this
Contract and will not be construed to be a waiver of any provision except for the particular
instance.

AMENDMENT
This Contract will not be subject to amendment unless made in writing and signed by all
parties.

NOT TO EXCEED CONTRACT

The contract price is a “not-to-exceed” cost. At any time additional work is necessary or
requested, and the not-to-exceed price is increased thereby, any change, addition or price
increase must be agreed to in writing by all parties who have executed the Contract.

SEVERABILITY OF INVALID PROVISIONS
If any provisions of this Contract are held to contravene or be invalid under the laws of any
state, country or jurisdiction, contravention will not invalidate the entire Contract, but it will
be construed as if not containing the invalid provision and the rights or obligations of the
parties will be construed and enforced accordingly.

NOTICE

Any notice will be in writing and will be deemed to be effectively served when deposited in
the mail with sufficient first class postage affixed, and addressed to the party at the party's
place of business. Notices shall be addressed to the Village as follows:

Village Manager
Village of Downers Grove
801 Burlington Ave.
Downers Grove, IL 60515

And to the Proposer as designated in the Contract Form.

COOPERATION WITH FOIA COMPLIANCE

Contractor acknowledges that the Freedom of Information Act may apply to public records in
possession of the Contractor or a subcontractor. Contractor and all of its subcontractors shall
cooperate with the Village in its efforts to comply with the Freedom of Information Act. (5
ILCS 140/1 et.seq.)

11
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III. DETAIL SPECIFICATIONS
MERCHANT SERVICES

The Village of Downers Grove seeks competitive proposals for merchant services for debit and credit card payments. The
proposal should result in lower transaction fees for a high volume of small dollar credit card payments. Vendors must be PCI
and DSS compliant. The firm must be able to provide prompt authorization of purchases and deliver collected funds to the
Village’s deposit account. Daily reports of all deposits and transactions are required.

The Village of Downers Grove receives payment for daily fee parking at its commuter parking lots through credit card and cash
payment stations that are purchased from and maintained by Total Parking Solutions. The Village has 10 payment stations
located near two commuter train stations and processes approximately 146,000 payments of $3 per year. However, this is
subject to decrease or increase as parking facilities are upgraded.

Proposers will be evaluated based on expetience and quality of service, as well as the proposed fee structure. Proposers may
submit pricing that includes the option of a fixed or variable rate. For a variable rate option please detail the rates by card Fee
proposals should clearly state and explain all fees applicable to the payment processing function, including setup or
maintenance fees. Proposers shall submit at least two municipal references.
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Preface

Unless otherwise indicated in this Response to Request for Prbposal (“RRFP”}, all
information set out in this RRFP is of a confidential nature and is being delivered by Moneris
Solutions, Inc. (“Moneris”) to Village of Downers Grove on the express understanding that

~any and all such information will be used by Village of Downers Grove for the sole purpose of

evaluating Moneris as a potential acquiring partner and will be publicly disseminated .only as
required by State law or Village ordinance or policy.

The information provided in this RRFP is based on specific information contained in the
Request For Proposal issued by Village of Downers Grove. In the event any information
contained in the RFP is inaccurate or incomplete, Moneris reserves the right to modify the
information and/or responses contained in this RRFP. Moneris and its representatives shall
not be liable to Village of Downers Grove for any responses, assumptions or information
contained in this RRFP which is based on inaccurate or incomplete information provided in
the RFP. _
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February 14, 2014

. Theresa H. Tarka
- Purchasing Assistant
Village of Downers Grove
801 Burlington Ave.
Downers Grove, IL 60515

Re: Request for Proposal
~ Dear Ms. Tarka:

Moneris Solutions is honored o have the opportunity to respond to the Village Downers Grove
and its request for credit card processing services. Moneris has a dedication and commitment
municipalty market to ensure that each entity receives the highest leve! of care, support and
service.

‘Moneris Solutions is one of North America’s largest merchant services providers. Moneris has
- over 45 years of merchant processing experience. As a former division of BMO Harris Bank,
Moneris has been in the merchant services business since the inception of MasterCard in 1867.

Moneris has reviewed and responded to all questioned posed in your proposal. Upon contract

award, Moneris is prepared to meet and exceed each requirement addressed in your proposal.
" We trust that you will find in our respanses to your questions that Moneris has the experience,

commitment and dedication to effectively serve your payment processing needs and
-requirements.

“Your contact for the purpase of further clarification and for the purpose of committing Moneris
Solutions to a mutually beneficially relationship is as follows.

Kindest Regards,

- Jennifer LaRocco
Senior Commercial Account Executive
Moneris Solutions
150 N Martingale Rd; Ste 900
Schaumburg, IL 60173
(847)533-3076

~ jennifer.larocco@moneris.com
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V. PROPOSER’S RESPONSE TO RFP (Professional Services)

Moneris processes more than 3 billion credit and debit card transactions a year, for over
350,000 merchant locations across North America. We have over 1,300 dedicated
employees who understand transaction processing and know how to make it work for you.

~As your primary payment processing source in an industry that constantly changes, Moneris
is leading the way with innovation. A relationship with Moneris not only improves your
satisfaction and ease of transaction processing today, but it will also ensure a superior value
proposition for the future.

Transaction processing is our primary business. Moneris is the industry leader because we
- focus all of our energy on the three key elements of processing - technology, innovation and
people. These core strengths differentiate us in the marketplace and aliow us to deliver
exceptional value in transaction processing.

One source for all your processing needs

Moneris Solutions is your single point of contact for VISA, MasterCard, American Express,
and Discover, and all Point of Sale solutions. As your one source in an industry of constant
change, Moneris is leading the way with innovation. A relationship with Moneris not only
improves your satisfaction and ease of transaction processing today, but it will also ensure a
. supeérior value proposition for the future. ‘ ' : '

Our history

Moneris was created as a joint investment between RBC Financial Group and BMO Financial
. Group (including Chicago-based BMO Harris Bank) in December 2000. By maintaining the
tradition of security, stability and strength of our parent banks, today Moneris is one of North
America's leading processors of debit and credit card transactions for businesses of all
sizes.

The Moneris difference _
Transaction processing is our business. Moneris is the industry leader because we focus all
of our energies on the three key elements of processing - technology, innovation and people.
These strengths differentiate us in the marketplace and allow us to deliver exceptional value
in transaction processing. -

o Technology: Transaction processing that exceeds your expectations
At Moneris, we understand your business objectives for payment processing - efficiency,

effectiveness and the delivery of exceptional service to your customers. Our technology
solutions are cost-effective and work for your business needs.

» Innovation: We strive o be strategic partners

13B



'As partners, we ensure you stay at the forefront of transaction processing. Moneris is
committed to investing in the people and the innovative technologies that provide superior
payment processing to our customers.

« Our people: We've been there
As a Moneris merchant, you will benefit from working with an industry leader and from the
proven expertise of our people to help you grow your business.

Total Parking Solutions

Moneris shall process transactions through the Total Parking Solutions equipment utilizing
Merchant Multi-Connect Tender Retalil.

PC Compliance

- Moneris has been validated as compliant with PCI-DSS requirements by Visa. The Village
can confirm such validation by searching for “Moneris Solutions” at Visa's site:
http://www.visa.com/splisting/ '

Reporting

."Moneris shall provide daily, weekly, and monthly reporting via Business Track on-line
reporting. Detailed historical information is maintained in Business Track for up to 6
months, while summary data is available for up to 18 months.

Funding

Moneris shall provide a Next-Day Funding option for the Village. This option would require a _'
Direct Deposit Account (DDA) with BMO Harris Bank. If the parties agree to process using
Next-Day funding, the payment schedule would be as follows for Visa, MasterCard, and
- Discover:

Transmission Day Funding Day
Monday Tuesday
Tuesday Wednesday
Wednesday Thursday
Thursday Friday

Friday Monday
Saturday Monday
Sunday Monday
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References
References are available upon request,
Pricing Proposal

Pricing shall be as described in the Merchant Application and Merchant Services Agreement
- attached as Section Ili of the Request for Proposal '
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@” MERCHANT EZ APPLICATION
Moneris

’ (Additional Eocation {Cives ¥INo Partner Name APPID
SOLUTIONS MID (if Applicable} 8902
Name of Acceunt (Doing Business As} Contact Tax Filing Name {Same as legal Name} Are you a Foreign Entity?
Village of Downers Grove Steve Sanderson Village of Downers Grove [T ves Na
Address (No PO. Box) tegal Address
801 Burlington Ave 801 Burlington Ave
City, State/Province, Zip/Postal Code City, State/Province, Zip/Postal Code.
Bowners Grove, IL, 60515 Downers Grove, IL, 60515
3BA Phone NO. Retrieval Method: [ Mail [ Fax Client Contact Phone NO. ' FaENG:
{ B30 !434-5523 Clews DOmalt&EDS O Auto Fax & EIDS | Steve Sanderson {630 ! 4345523 | )
Mailing Name and Address (if different from above) ATTN: Website Address
WWW.
Merchant Customer Service Merchant.
Phone Number { } Emait Address

~ MERCHANT PROFILE

By WHEENTE: [ Sole Proprictarship [ Partnership [ Limited Liability Company (LL€)  [] Nt for Profit
[7] Private Corparation [ Public Corporation ~ Ticker Symbol:

Pricing based on: [} Retail [ Mail/Telephone [ eComm Basic [ ] eComm Preferred (vBv) [ ] VR [ Restaurant. [ Utilities Cther (Explain): Emerging Market/F

Percent Manual Key Entry with
Business?f Card Swiped 100 % | mail Crder/Telephone % | aCommerce % Imprint, Customer Present %
OneTimeEvent: [JYes [[JNo Date Seasonal Sakes: [] Yes No  HighVolume Months Dellar Volume

Describe goods ., . . . When are your services ..., .
or services sold: Village's parking at train station or products defiveredr.  Within: 7] 1Day [ 1week [ 30 Days (] Other:

Is merchant currently or has merchant previously been in any Card Brand
chargeback or fraud monitoring program? (if Yes, please expiain.)

Current PCI DSS Compliance Status
(Please explain)

Years in Business Years Owned Business .

5 year + 5 year +

Secial Security # /insurance # DateotRily | DrveRgteTEr uteltlalE )
{ )
Horde Address: O Own | it ZipIRGarcade:
{7 Rent
Previous Employment (if fess than 1 year in current employment} Title Howr Long? Type of Business
NAME {2} Title Percentage Ownership % Email Address
(+]
Social Security # /nsurance # Date of Birth Driver's License # Home Fhone Muobile Phone
{ } t )
Home Address - ‘ [0 Own | City State/Province Zip/Postal Code Years There
3 Rent
Previous Employment (if less than 1 year in current employment) Title How Long? Type of Business

Bank Name l Contact

BMO Harris Bank N.A” Gz lofd MSFRI-OCG-APP-092012



@

MERCHANT

EZ APPLICATION

MO‘neﬁS rAdditinnaI location {7 Yes

“I No Partner Name

SOLUTIONS

MiD

Global Table Number

Do you currently accept credit cards? {TJ Neo [] Yes {If Yes, you should submit 3 most recent months’statements)

(if Applicable)

CREDIT CARD SCHEDULE OF RATES AND FEES

! [ AutoDebit Only {7 GETI [} Other

Name cof Current Processor

Reason Leaving

verage Annual
Ticket Size $_3 Volume § 438000 L] Program Code:

[7] Promo Code:

Explain Intended lise of Payment Services:

Village's parking at train station

Merchant elects to accept the following cards at the rates/fees below (choose ong): [ ] DebitCards [] Other Cards Al Cards i Gross ] Net [T Gross Gross
STANDARD RATES STANDARD FEES MISCELLANEOUS SERVICES
Visa®/ MasterCard® / Discover® Credit Debit ! Application Fee [} $ 0.00 INTERNET GATEWAY
Qualified  (),0000 % % | Set-Up Fee ' $ 0.00 One-Time License Fee $
Mid-Qualified % % | Monthly Maintenance 5 500 Monthly Gateway Fee $ 0.00
Non-Qualified % o7 | Monthly Minfmum $ 0.00 Gateway Per Item Fee $ 0.00
Regulated % | Annual Fee (7o be charged annually) 5 0.00 WIRELESS
interchange/PassThrough @ % | Value Package $ 0.00 One-Time Set-Up Fee $
Billback Flag "ON" O Monthly PCI Program Fee $ 605 Monthly Wireless Fee )
* By accepting Discover® you are efigible to accept JCB® and Monthly PCl Non-Compliance Fee ** § 18.95 Wireless Per Item Fee $
Diners Club international® cards ™ Only applies to non-compliant merchants OTHER
%séﬁﬁﬂ S i ' REPORTING OPTIONS BASED UPON ELECTION Address Verification Service Fee {AVS) 5 0.00
I i ‘ ' 1 l l [ i i ’ Online Reporting / per account Yes $0.00 E£BT Transaction Per Item Fee H
AUTHORIZATION Paper Statement f paraccount Yes $0.00 Micros Frans Fee s
Visa®/MasterCard®/Discover® $0.0500 | E-Statement / per account 0 Yes H EIDS Per Set-UpFee  [J Yes 5
Non-Bank Card $0.1600 | PEROCCURRENCE Rewards O Yes 0 No
Batch Header $ 0.0000 Bank Reject Fee 4 25.00 EBT: [} Cash Benefit [ Foed Stamps
Billback Surcharge . 0 % | Voice Call Authorization / ARU $ 1.50 FC5 ID: | 3 i i ; E '
DEBIT Touchtone Per item $4.00 Convenience Fee**" (3 Fixed $
PEN Debit Transaction Per Itern $ Terminai Re-Programming Fee [ $ }:,ti‘xu*:::,";.;{.",;"mfﬁz‘}ﬁ,. [J Percentage %
PIN Debit Interchange Fee (] % | Terminal Return Fee [ VAULT Montily fee/Record Monthlyfee &
PIN Debit Discount Rate % | Chargebacks $ 90.00 Account Updater [1 visa (VAU) (] MasterCard {ABU)
Regulated Signature Debit Auth Fee $ Retrievals $ 7.00 Registration Fee 5
Regulated Signature Debit Sales Transaction Fee  § Bank Card Per ltem $0.0000 | Mmonthly Fee $ $
Regulated Signature Debit Return Transaction Fee % Per Maich Fee 5 $
Lo A o v o s o o 1t Merchan pplcationand o e Broaer O ey Bl o e andate subject o et by Bank or CardAssocitonsuased
g‘aor;sticstir:r:; a(il:_lai:ed.n? han averaD%e of the highest three (3) months of processing volume during the previous or current term of the Agreement, whichever is greater), muﬁlplled by 003, muitiplied by the number full and partial
g in the term of the Agreement, Certain administrative charges may be assessed as specified in Sections & and 10 of this bmits a

transaction in another categary, Bank wifl process the transsction purs
is defined as fees charged an gross sales volume and credit volume.
Mid-Qualified, Non-Qualified Discount Rates.

VISA®
Acquirer Processing Fee
International Fee {IAF) ...

iSA Fee
Cash Advance Fee (ISA},
Misuse of Auth Fee
Zero Fioor Limit Fee

-Currently ¢.40% of Visa Internat

Currently S0.10 per Visa transact
without proper authorization.
Currently 0.11% of sales volume.
Currently $o0.10 per transaction.
Varies based on # of locations,
...Varies based on CNP volume.

Assessment Fee..........

Transaction Integrity Fe
Network Fee CP (Card Present).
Network Fee CNP (Card Not Present}...

uant {o the terms of this Agreement and assess the appropriate fee.
Net billing is defined as fees charged an net sales volume. Rewards Discount

e CUTTERElY $0,02 per authorizaticn,
+..Currently 0.45% ar 0.90% per settled transaction
bhased on your merchant category code.
Currently 0.40% of Visa [nternational Sales Volume,

Currently §0.045 per authorization.

ross biIIinE is

NETWORK AND OTHER FEES

' MASTERCARD®*
Network Access Lisage Fee.
Cross-Border Fee..............
Acquiters Pregram Support Fee
A t Fee,

Aé!eernent. If Merchant elects an option otherthan “All Cazds” but later sul

ate for sales and credits: Ana

defined as fees charged on gross sales volume. Gross-Gross bil!intg
ditfonal 0.20% aver the credit Qualitied,

~Currently $o.02 per transaction.

-Cutrently 0.40% of MasterCard International Sales Volume.
..Currently 0.55% of MasterCard International Sales Volume.
Currently 6:12% of sales valume

ional Sales Velume.
Acct Status Inq SVC Intraregional ..

Acct Status Inq SVC Interregional..
Processing Integrity Fee............

DISCOVER®*

Data Usage Fee ...ovcuenene..
Internationaf Processing fee ...
International Service Fee.
A t Fee,

ion

{an additional fee will be added for transactions »=$3,000. Currently 0.02%;).
-$0.025 per transaction,
.$0.03 per fransaction.
.50.055 per autherization {that is ot cleared or reversed).

.Currently $0.02 per transaction,

-Currently 0.40% per settled Interrational transaction.
-Lurrently 0.55% per settied international transaction.
Lurrently 0.105% of sales volume,

" AMERICAN EXPRESS CARD® ACCEPTANCE

* Pricing may increase dug te anly increases in association and other third party fees, which will be passed through fo you.

Chogse Cnly One ‘EXIsting Amertcan EXpress® Merchant Nigmber Expected Arnual Estimated Average
[ tew Existing | i I { { ! ; F Card Sales § Tickets o
Choose Only Cne Franchise Name

[ Discount Rate % i [] Paper %
[ O pap

i
i
i i

[J Monthiy Flat Fee $7.95

($0.00 - 54,999 net annual volume onfy) Franchise Cap#

Choese Only One Transaction Fee
[ Retall + $0.10 Transaction Fee + 0.30% Card Not Present Downgrade
{7 Services, Wholesale 8 A% Other + $0.15 Transaction Fee

Choose only one
{3 Monthly Gross Pay
{+6.03% If $100,600 or more)

[ Daily Gross Pay

Home Based Pay Frequancy {in days)

I:,Yes DND DB I:|15 BSO

By signing the Merchant Acceptante, |, for myself and on behalf of Merchans,

on the Meneris Solutions EZ Application {the "Application”} Is true, complete,
Travel Related Services Company, Inc. ("American Express”) to verifg
lauthorize and direct American Express to inform me dizectly, or through the
and address of the agency furnishing the report. | understand that u

the Merchant agrees to be beund by the Terms and Condttions.

the inforenation In this application and receive and exchange information about meci:e ' ) 1SUNE 7
from consumer reporting agencies. Such information wilt include the name

h American Express'arpraval of the Merchant indicated above to accept the American Express card, the terras and conditlons for Amerlcan Express Card

e

acceptance (“Terms and Conditions”) will be sent te such Merchant along with a welcame let

represent that | have read and am authorized %o sign and submit £his applical

and accurate. Merchant requests that American Express Card® acceptance
Merchant above, of reports about me that American Express has regueste

r. By accepting the Amerlcan Express Card for the purchase

tion on behalf of the Merchant above, and ali information | have provided

be added to my Merchant Services Agreement. | atthorize American Express

rsonally. including by requesting reports from consumer reporting agencies.

of goods and/or services, or otherwise indicating its intention to be baund,

®  Moners Is a registered agent
e af BMO Horris Bank AT

BMO Harris Bank N.A
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@

MERCHANT EZ APPLICATION

Moneris rAdditionaE lecation  [ives “INe Partner Name
SOLUTIONS WD {f Applicable)

, . " VENDOR (FRONT END PLATFORM)
[ Moneris Host (Phoenix} TSYS 73 roms-Nashvilie {J other

Time Zone Auto close: Ne [ Yes am [Jpm.

TERMINAIS®:  Type CDSLAP [T Diak-Up | PINPADS: Type CJUsB [ Serial
Rush Shipping Fee  $ O wireless 7 Ercryption Fee § [0 swapFee$ :

0 OWN Serial # [mEet Serial #

Smcard® [ ] | ] | bbbl bbbl b OreNm Fee$ x Quantity Total:$

[0 RENTAL Fee $ x Quantity Total: $ [3 PURCHASE  Price$ x Quantity Total:$

O PURCHASE  Price x Quantity - Total:$

* if additional termingl type use "Other” section

PRINTERS: QTHER:

0O ownN Type: [J OWN Serial #

£] RENTAL Fee§ ___ xQuantity Total: $ 7] RENTAL Feed e xQuantity Totak:$

{J PLIRCHASE  Price $ x Quantity Total:$ {J PURCHASE  Price $ ___________ * Quantity Total: §

Imprinters (Cost $26.00 each):  Purchase Quantity @ $26.00ea.=Total$ Plates: Quantity Skze:  [J1-/8"x2-5/8"(Sid size) [ 1-1416" x1-3/4" {AMEX)

Terminal Application: ] Retail/MOTO 7] Retait w/tips [ Restaurantswrtips [ Restaurants wio tips {1 Hotel/Lodging 1 Qsk O EBT [ PIN Debit

Terminal Feature: [ Commercial Card tevel 2 [] Multi-merchant  [J Main Account BMainAccount#:E [ ’ | } I | ! ; , f | I i I i

Optional Processing Features:

For outside line, dial: { ] [3 Receipt Message Header:

Training: [T Agent Phone {Default) [J Receipt Message Footer:

SOFTWARE: ____ SOFTWARE VERSION: __ Oupgrade [0 own [ Purchase: Software Purchase Price $ o
[] Other PA DSS Compliant Software: [ Other P DSS Compliant Software Version:
Communication Type: [ oial Ouw UserLicense: [ Single O multi Serial No. ‘

INTERNET SOLUTIONS
G ENVIRONMENT [ Consumer Present {J eCommerce / MOTO FEATURED FUNCTIONALITIES (Check one of more)
eSELECTpius | GATEWAY INTERFACE (] APiIntegration/Direct Host [ BatchUpload {1 Encrypted MAG Swipe (73 MAG Swips Credit £ Recurring Payment [ Convenisnoe Fee T Dynamic Descrptor
(Checkonzormore) [} Virtual Terminal [ Hosted Pay Page [ Address Verification Service {avs} [ Card Validation Value {CW) [ SECURE CODE (MC) [ VBV (VISA)
0 Mobile App leveliz/3: [DJvisa [ MasterCard [ American Express
PAYMENT TYPE [ Credit Card [ Check Conversion Account Updater [0 VISA(VAU) [ MasterCard {ABU) | C] VAULT MonthiyFee/Record  Manthiy Fee
{1 AutoDebit £ Pinless Debit (] Pin Debit | PerMatch Fee 5 H 5 $

SYSTEM: pc ] MAC
GATEWAY: [ uUSAepay [] USAePayw/MCP [] USAePaySwipe [ Authorize.net

Own OR ] PURCHASE: Gateway Purchase Price $ Other Gateway {name}: Merchant Multi-Conne [ mcp

SYSTEM INTEGRATOR (Send Gateway/PC/Terminal Set-Up Information to)
; Phone NO. (

Email Address
ssanderson@downers.us
Attentlon

Technical Contact or _
System Integrator Nafme: Steve Sanderson i
{f contact is different than | Company Fax NC.
System Integrator fax to: | i

: { )
 MID / TID EMAIL NOTIFICATION
| Email Address

Email Address Email Address Email Address

SHIPPING INSTRUCTIONS

SHIPTO: Merchant's DBA Address [_] Merchant’s Legal Address [] Different Address {provide below)
Name Fstreet { City State/Province EZipiPastaI Code

“MERCHANT SITE SURVEY REPORT (To Be Completed by Sales Representative)

Is the merchant’s DBA name displayed at the facility? (Exterior signage?) [ Yes [[] No {if No, Expiain}:

Does the address match that of the merchant’s application?  [J Yes []Ne {If No, Explain):
Does the merchant have appropriate/sufficient equipment/inventory consistent with the type of business and projected sales volumne and average ticket?
[OYes [INo (ifNo Explain):

Does the merchant: ] Own [[] Lease [] Other (Explain): Do they have a website? ] Yes [JNo | Is it currently functioning? [} Yes []No
Further comments by the inspector: What is the URE:

I hereby certify the above information and recommend this Merchant Application based on the site inspection completed on this date: / /

Premises inspection completed by: Sales Representative Signatire Print Name Title

X

BMO Harris Bank NLA. o iniiacsgent Bofl MSFRI-0CG-APP-082012




" MERCHANT EZ APPLICATION [ Jerenote [ Jmcc

Moneris (Additiunal Location [IYes {4 No Partner Name
SOLUTIONS MID E {if Applicable)

~ CARD NOT PRESENT INFORMATION (if Applicable)
Far merchants who process MORE THAN 20% of their bankcard transactions, or volume, without physically swiping the credit card, we ask that you compléte
the following information in its entirety.

Provide a full description of the product or service you provide to the cargholder:

Village's parking at train station

How will you receive cardholderdata?  [] Phone [ Fax [ Internet [} Mail

For Internet orders, please provide us with your active URL:
(if site is not active, piease provide a test site with @ user name and password if one is needed. Please also note that for our internet merchants, we ask that your website meet specific security and disclosure criteria,)

Wher do you typically charge the cardholder?  [[] BEFORE or  [[] AFTER the product/service is provided to the cardholder

What is your general breakdown of billing?

% Attime of purchase E ______ % Monthly ! ____________________ % Quarterly % annually 1 % Other, explain:
What is the average amount of time (in days) that it will take for the cardholder to receive the product/service? Within 1 Day (days}
What is your target geographic area? % United States [ % Canada 1 % Other:

For your product/service, do you autsource any of the following?  [[] Customer Service [ Product Shipment [ Handlingof Returas ] Cardholder Biling  {] Fulfillment House

i Yes to any of the above, please list the name(s), address(es} and phone number{s} of those fulfiliment organizaticns:

1 2.
For merchants who receive cardholder data from the Internet, please advise if any part of your website is outsousced to a third party? Common examples include:
[ shepping Cart [ Hosting Salutions [ Gateway [} Cardholder Data Storage [} Other, explgin:

In seme cases, we may require certificates from those third parties confirming their compliance in protecting cardhoider dato.

REFUND POLICY: {7 No Refunds [ kefund within 30 Days [] Damaged/ Defective Merchangise Only [] Restocking Fee Charged (] store Credit Only

[[] return Authorization Required (RM/RMA) [[] other

Should Merchaat alter or change any aspect of the business from that described herein, or if any information changes, without prior notice to and approval by Bank, then Merchant will be subject to termination.
Also, Merchant agrees to abtain, abide by, and fully comply with protecting cardholder data as described at www.pdisecuritystandards.org.

Name of Guarantor: Merchant Name:

Village of Downers Grove.

Te induce BMC Harris Bank N.A., Maneris Selutions, Inc. (collective!y “Bank"), and Global eTelecom, Inc. {"GETI”) and all other Moneris Solution third party providers to enter into the Merchant
Services Agreement and/or any agreements for GETI services {the "GETI Agreements”), the Guarantor(s) indicated befow jointly and severally, unconditionally and irrevocably, guarantee the
continuing full and faithful performance and payment by Merchant of each of its duties and obligations to Bank and GETI (collectively, the “Guaranty Recipients”

"} pursiant to the Merchant
Services Agreement and the GET Agreements {collectively, the “Agreements”}, as they now exist 6r as amended from time to time, with or without notice. This guaranty is a guaranty of payment,
and nat of collection, and a debt of Guarantor for his or her own account. Accordingly, none of the Guaranty Recipients shall be required before enforcing this guaraniy against Guarantor; %) to
pursue any right or remedy any of the Guaranty Recipients may have against Mercﬁant or any other Guarantor; E) to make any claim in a liquidation or ankru?tcy of Merchant or any other
Guarantor of these obligations; of {3) to make demand of the Merchant or any other Guarantor of these obligations or to seek fo enforce or realize upon any collateral security held by any of the
Guaranty Recipients which may secure these obligations. The guaranty shall not be discharged or otherwise affected by any waiver, indulgence, compromise, settlement, extension of credit, or
variation of terms of the Agreements. I/We waive any notice of acceptance of this guaranty, notice of non-payment or noa-performance of any provision of the Agreements by Merchant, and

ali other notices or demangs regarding the Agreements. |/We agree to promptly provide to the Guaranty Reciplenis any information requested from time to time concerninF my/our firanciaf
condition, business histary, business relatitmsﬁlips and employment information. Fhis guaranty will nat be discharged or affected by the death of the Guarantors, will bind ail heirs, administratars,
representatives and assigns and may be enforced by or for the benefit of any successor of the Guarantes Recipients. Guarantor{s) understand that the inducement to the Guaranty Recipients to
enter into the Agreements is consideration for the guaranty, and that this guaranty remains in ful force and effect even if the Guarantor(s) receive no additional benefit from the guaranty,

Signature of Guarantor, as an individual
X Sign Heve
Printed Name and Home Address of Guarantor

| AND ACCEPTANCE

The owner, officer, partner, or member signing this Merchant Application {the “Signing Party”) represents that the Signing Party is authorized to sign the Merchant Application
{the “Application”) and enter into the Merchant Services Agreement (the “Agreement”). The Si?ning Party also represents and warrants that the Application and all information and
documentation submitted in connection with the Agreement is true, complete and correct. All requested information must be provided for the Aﬁplicatiun to be processed. If the information
provided on the Application or elsewhere cannot be verified, then the Application may be denied. Merchant and its owner have authorized, and shall continue to authorize Bank, Moneris,

their third party providers and their representatives and affiliates to obtain and verify any financial and credit information regarding Merchant and its owner, and to share such information
amongst Bank, Moneris, their third party providers and their affiliates and their representatives. . ) )

Notice: To help the government fight the funding of terrorism and money faundering activities, federal law requires alt financial institutions to obtain, verify and record information that
Identifies each person who opens an Agreement, This means that when you enter inte an Agreement we will ask for name, address, date of birth and other information that will allow us

ta identify you or the entity on whose behalf you are signing.

MERCHANT HAS READ AND UNDERSTANDS ALL OF THE TERMS OF THE AGREEMENT SET FORTH ON THE MONERIS AGREEMENT WEBSITE {https://www.manerisusa.com/terms-and-conditions) AND ACCEPTS
AND AGREES WITH ALL SUCH TERMS. IF BANK AND/OR MONERIS AGREE TO PROVIDE SERVICES TO MERCHANT, SUBMISSION OF ANY TRANSACTIONS OR ITEMS TO BANK, MONERIS OR ITS THIRD PARTY
PROVIDERS CONSTITUTES CONSENT TO THE AGREEMENT TERMS AND CONDITIONS AND THE TERMS AND CONDITIONS RELATED TO ANY OTHER SERVICES MERCHANT HAS ELECTED TO RECEIVE.

SIGNATURE FOR MERCHANT:

ek Sign Here Telephone: { ] Fax: { )
{Aurthorized Signatuire)
NAME (Piease Prirt} Title _ Date 03/10/2014

) " FOR OFFICE USE ONLY (Merchant - Do Not Sign Below)
BMO Harris Bank NLA. Javaiimianni®®"  ‘8ank’)  Accepted this day of : {the “Effective Date”)

By Authorized Representative Telephone: ( } Fax: { )

- L]
BMO Harris Bank NLA. ootz Apfd MSFRI-OCG-APP-092012




Moneris@

SOLUTIONS

MERCHANT SERVICES AGREEMENT—TERMS AND CONDITIONS

FACILITATED BY MONERIS SOLUTIONS, INC.

This Merchant Services Agreement (this "Agreement”) is entered into between BMO Hazris Bank
NA.{"Bank™} and the undersigned Merchant {"Merchant"} in consideration of metual promises.
Bank and Merchant are independent parties contracting for services and neither is an agent,
partner of joint venture of the other. The services of Bank {othier than funds settlement and
transfer) ate provided through Moneris Selutions, Inc. {“Processor™), a Delaware corporation, an
affiliate of Bank, and a member service provider to Bank.

Introduction

Mercitant is engaged in the business of providing goods and/or services to customers at
location(s) owned or leased and operated by Merchant.Merchant desires te accept those credit
and/or debit cards ("Cards") indicated on the Schedule of Rates and Fees bearing the name and
togo of the Visa®, MasterCasd® or Discover® credit card associations or the issuer of any other
Card of any association or network {collectively, the “Card Asseciations”) that Bank authorizes
Merchant to accept for processing under this Agreement as a means of payment for those goods
and/or services sold by Merchant, Bank is engaged in the business of providing, for a fee,
electronic debit and credit card authorization, processing, data capture, clearing and seftlement
SePnces.

For purposes of this Agreament, the terms “transaction” is meant to include any Card, debit, ACH,
EFT or other electronic transaction as applicable inthe context of this Agreement. Merchant agrees
1o honor all valid Cards it elects to accept pursuant to this Agreement, without discrimination, and
to submit af the close of sach business day all sales and credits for Card transactions, and all
necessary information for all othertypes of transactions, as applicable {“ttems”) exclusively to Bank,
Monetris or their applicable vendor{s), which applicable party or parties shall acquire or process with
full recourse to Merchant, according to the terms of this Agreement. Bank and Merchant agree:
For purposes of this Agreement {including without limitation, the Schedule of Rates and Fees),
“Debit Card” means (i} a Discover, Visa or MasterCarg card that accesses a consumer’s asset
account within 14 days after purchase, including, but not limited to, stored value, prepaid,
payroll, EBT, gift, and Visa consumer check cards, and (i) all cards issued by a non-U.S. bank.
“Other Cards” means (i) all Discover, Visa or MasterCard cards (other than Debit Cards),
including but not limited to business and consumer credt cards, and business debit cards and
{ii) all cards issued by a nen-U.S. bank. "All Cards” means Debit Cards and Other Cards.

1. Operating Manual

Merchant will receive and agrees to read and review an Operating Manual and any other
Attachments received from Bank. These Attachments and the Operating Manual (as amended
from time to time) form a part of this Agreement and are incorporated herein by reference as
set forth in full. Bank and Merchant agree o the terms-and conditions in the then-current
Cperating Manual, For example, the Operating Manuat contains a description of Items subject
to chargeback, certain promises and responsibilities of Merchant and other terms and candi-
tions relfated to the processing of Card transactions, such as terms and conditions related to
Merchant examining all Cards, obtaining authorization {for example, by"swiping” each Card)
and authorization numbers for all Cazd transactions, and handling special situations (such as
cardholder identification, sales without Cards, recovery of Cards upon request, returns and
eredits and recurring transactions). Submission of Card transactions to Bank for processing
constitutes Merchant’s agreement £o the terms and conditions of this Agreement and the
Qperating Manual and Attachments. Transactions for any non-face-to-face iransaction
{e.g., Internet, mail, telephone and pre-authorized orders} are subject to special requirements,
including those specified in the Operating Manual. Merchant may not impose minimum or
maximum amounts for Card transactions or impose surcharges for any Card transaction, which
are niot imposed generally to its customers for non-Card transactions.

2. Processing, Settlement and Other Services

Unless agreed by Bank in writing, Card transactions will be processed and settled through Card
Assoriation networks via electronic authorization and data capture methods. Additianal Merchant
locations require Bank approval, must be owned or leased and operated by Merchant under
Merchant’s same name and must conduct the same business.Unless otherwise agreed in advance
by Bank, Merchant will Balance and settle each terminal every business day. Transactiens at one
Merchant location may not be processed through a terminal at another Merchant locaticn.
Merchant agrees not to process transactions of other entities, persons or merchants. Merchant
must ba equipped with properly installed and programmed terminals or other equipment capable
of transmitting, receiving and communicating Card transaction data to Bank. if Merchant provides
any software ar equipment or utilizes third party system vendors, Merchant is solely responsible
for all aspects of compatibility, installation, operation, security and systems integrations that will
complywith the Operating Regulations and Bank's processing requirements. If required, Merchant
has directly entered into a separate agreement with any Card Association{s) which allows Merchant
to accept and process Card transactions. For all Card transactions {including Debit cards, travel
vouchers or lodging reservation service), the terms and conditions of all rules and regulations of
Card Associations (the"Operating Regulations”) and the Operating Manual apply. Merchant agrees
to alt of the terms and conditions contained in the then-current Operating Regulations and the
then-current Operating Manual including, without limitation prohibited fransactions as described
in the Card Acceptance section of the Operating Manual, Merchant obtains no rights in amounts
sektled between Bankand Card Associations unless and until Bank transfers amounts to Merchant.

3. Advertising and Promotion

Unless waived by a Card Association or Bank, Merchant agrees to adequately display the most
current Card-emblems, decals and other materials to inform the public that Card(s} that
Merchant elects to accept pursuant to this Agreement will be honored as required by the
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Operating Regulations. Merchant shall only indicate that Cards are accepted and shali not
indicate that any Card Association endorses Merchant's merchandise or services. While this
Agreement is in effect, Merchant shall make no other use of the emblems or marks of any Card
Association or Bank without Bank's prior written consent. Any use of these emblems or marks
shall be in compliance with the requirements of the Qperating Regulations and the specifica-
tions of the Card Associations and/or Bank. Merchant shalt immediately discontinue use of
all such marks, emblems or names upon direction of Bank or any Card Association and upon
termination of this Agreement. if Merchant has requesied. signage for the purpose of
indicating their acceptance of Debit Cards, Merchant must display such signage for 2 minimum
of three menths.

4, Accounts

Settlement Account. Merchant agrees to designate and maintain an acgount {the“Settlement
Account”), which accepts automated clearing house {"ACH") transfers (which does nof have to
be a separate account, but may be a general or commingled account) with a balance of available
funds sufficient o accommodate Merchant’s obligations under this Agreement, either with
Bank, ar at an institution acceptable to Bank, If there are not sufficient available funds in the
Settlement Account o cover Merchant’s ebligations hereunder, Bank may make deductions
from payments due Merchant from Card transactions without notice. Merchant agrees to
promptly pay Bank on: demand for all amounts owed under this Agreement.

Reserve Account. At any time and for any reason {including, without limitation, notice of termina-
tion or actual fermination of this Agreement, unauthorized transactions, cessation of business,
insolvency, excessive Chargebacks, suspected or actual fraud, or competing claims regarding funds
generated via Merchant's processing activities), Bank may require Metchant to establish areserve
accoumt, increase the funding amount of an existing reserve account, or provide other security to pay
Chargeback amounts and other amounis due ar anticipated to become due here under to Bank
{the "Reserve Accaunt”). Bank shall notify Merchant either orally oz in writing of the establishment
or increased funding of the Reserve Account, except in the event of notice of termination or actual
terminatien of this Agreement, unauthorized transactions, cessation of business, suspected or
actual breach or default,or cessation of processing under this Agreement. If notice Is requtired, Bank
may notify Merchant either before or after the establishment or increased funding of the Reserve
Account,but not later than three (3) business days after the establishment or increased funding of
the Reserve Account. Merchant agrees to deposit and maintain in such non-interest bearing

. accounts, at Bank’s sole discretion, either {a) with Bank {which Bank may commingle with other

funds) or{b) at afinancial institution designated by Bank, such additional funds orother security as
Bank may require. Bank shall specify in its notice, in Bank's sole discration, the amounits to be funded
and the timing for establishment of increased funding of such Reserve Account; provided, Bank
may require that such Reserve Account be funded {whether initially or due to increased funding
requirements} immediately {including, withaut limitation, in instances of unautherized transac-
tions, suspected or actual fraud or termination for cause). Bank may without notice also fund the
Reserve Account (whetherinitially or due to increased funding requirements) with deductions from
payments due Merchanit fram Card transactions or by acharge against the Settlement Account or
any other available account of Merchant, including without limitation, amounts in accounts at
affiliated instituticns. Bank will hold or be entitled to hold the funds in the Reserve Account until
such time as Bank is satisfied that Merchant has no further obligations to Bank under this
Agreement. Merchant’s failure to fund the Reserve Account {whether initially or due {o increased
funding requirernents) may result in immeadiate termination of this Agreement.

5. Provisions Applicable to All Accounts

This Agreement and Merchant authorize Bank to initiate and make deposits and withdrawals
from the Settlement Account, the Reserve Account and any account to which Bank has access
which may be transmitted electronically or accessed through ACH, or to defay or place holds on
any ameunts in such accounts In order to protect any of Bank's rights and to obtain payment of
any amount due Bank under this Agreement, including, without limitation, fees, charges and
discount rates, without any further notice or demand. Merchant agrees that any degository
bank shall camply with instructions eriginated by Bank directing dispositions of the funds in
those accounts withous any further consent required by Merchant unless required by applica-
ble law. If required, Merchant autharizes Bank o enter into any agreement with any depository
institution for this purpose, including on behalf of Merchant, to effect the security interest
granted to Bank below. Merchant agrees to enter into any such agreement. Merchant will
confirm to any institution holding any account of Merchant the existence of this authorization
and direct it to complywith Bank’s directions. Merchant will not change any such confirmation
or direction without Bank’s prior written consent. Any such confirmation, direction or authori-
zation will remain in effect for at least 180 days after termination of this Agreement or, in Banks
discretion, longer to process trailing activity. Bank maywithout notice,delay or stop making
payments to Merchantset-off retain or otherwise hold {or direct Merchant's finandial institution
to place a held} on any funds to protect itself against losses, Chargebacks, any amounts dueor
to become due under this Agreement or, based on Merchant's financial condition or, intheevent
Mexchant submits transactions which are not authorized, do not conform to this Agreement, the
Operating Manual, the Operating Regulations or applicable law, including transactions subject
to verification by any Card Association or cardholder. Merchant agrees that Bank shall not be
liable for any losses, either direct or indirect, due to hotding of funds, suspension of processing,
termination of this Agreement or any dishonor of any item by a financial institutien or
Merchant's depository bank as a result of these actions. Merchant agrees to promptly notify
Bank of any discrepancy within thirty (30) days of receipt of any statement regarding Merchant’s
accaunts, or such statements will be deemed to have been accepted as accurate by Merchant.
Any account s subject to review, verification, acceptance and audit by Bank. Bank may return
ftems to Merchart for cozrection.
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Merchant grants Bank a lien and security interest in the Settlement Account, the Reserve
Account, all tems (including future items), any rights to receive credits or payments under this
Agreement and all deposits and other property of Merchant that Bank or its affiliates possess
or maintain {including all proceeds of the foregoing), and Merchant shall execute, deliver and pay
the fees for any documents Bank requests to create, perfectmaintain and enforce this security
interest. To the extent permitted by law, Merchant irrevocably authorizes Bank to execute any
financing statements or other documents necessary related to this security interest. Bank shall
also be the beneficiary of any insurance, surety bond or simifar indemnity or guaranty {whether
voluntary or required by law} of Merchant or for the benefit of Merchant’s custoemers, and
Merchant hereby assigns to Bank the rights to make claims or receive the benefits there of with
respect to Card transactions hereunderMerchant represents and warrants that no other
person or entity has a security interest in the property described herein and that this security
interest is a first lien security interest and secures Merchant’s obligations to Bank under this
Agreement. Bank shall have all rights of a secured party and Merchant must obtain the prior
written consent of Bank befere granting any subsequent security interest in the property
described herein. Merchant agrees that it is Merchant's intent that these accounts and secured
property shall to the extent allowed by applicable law not be subjact to any preference, claim,
or stay by reason of any bankruptcy of insolvency law. Merchant agrees 1o act consistently with
the uaderstanding that said accounts and secured property under this Agreement are free of all
such preferences, claims or stays by reason of and as allowed by any such faw.

6. Chargebacks

Bank shall have the right, at any time and without notice, to charge back to Merchant, and
deduct, divert, withdraw or set-off from payments due Merchant from Card transactions orfrom
the Settlement Account, the Reserve Account, any other account or amounts due Merchang the
full amount of any ltem designated by Bank or a Card Association or Card issuing bank arwhich
fails to meet the requirements of this Agreement, the Operating Manual, the Operating
Regulations or applicable law {“Chargeback”}). Merchant agrees to be liable for and pay Bank for
all Chargebacks. Merchant agress to pay {(a) the amount of any Chargeback, including any fine
or fee associated therewith, and {b} the costs and expenses of Bank {including, without
limitation, administrative charges, investigations, retrieval and legal fees and costs} related to any
Item subject to (i} legal process {including reproduction of records), (i} a bankruptcy or
insolvency proceeding or (iii) Chargeback, If Bank or any Card Association determines or
suspects any item to be questionable; such liem is subject to Chargeback. Bank shalk retain any
discount or fee related to a Chargeback transaction. Disputes relzting to Chargebacks shall be
governed by the Operating Regulations, including Merchant's obligation te provide required
documentation. If any of the Card Associations assess a fine in connection with Merchant’s
activities, including without limitation, due to Chargebacks or credits/returns that exceed the
industry standards or constitute excessive Chargebacks under the Operating Manual or
Operating Regulations, Merchant shall be ebligated to pay such fine, plus any other applicable
charges. In addition, Merchants agrees to pay any fines or other amounts imposed by Card
Associations for its activities, including without fimitation, Chargebacks.

Merchant agrees to obtain authorization for all Card transactions. Any Card transaction not
preperly authorized is made with full secourse to Merchant Merchant acknowledges and agrees
that authorization for a-Card transaction (i) indicates only the availability of credit at the time
of the authorization, () does not warrant that the person presenting the Card is the rightful
cardholder, {iii} is net an unconditional guaranty of payment to Merchant and ({iv) does not
guaranty that.any Card transaction will not be subject to Chargeback. Merchant shall not
submit a transaction which is an attempt te collect a Chargeback or which represents the
financing of an exjsting obligation to Merchant, including a dishonored check.

7. Merchant Indemnity

In addition to any other indemnities in this Agreement (including, without limitation, the
Operating Manual) er in the Operating Regulations, Merchant agrees to indemnify, defend and
hold Bank and Bank’s parent companies, subsidiaries and affiliates, including without limita-
tion, Moneris Solutions, Inc. (including, without limitation, the respective officers, directors,
employees, attorneys, shareholders, representatives and agents of all of the foregoing} harmfess
from and against any and all liabilities, judgments, arbitration awards, settlements, actions, suits,
claims, demands, losses,damages, costs {including, but not limited to, court costs and out-of-
pocket costs and expenses), expenses of any and every type, litigation expenses, and attorneys’
fees, including, but not limited to, attorneys’ fees incurred in any and every type of suit,
proceeding, or action, induding but not limited to, bankrupicy proceedings, in connection with,
byvirtue of, or arising from, either directly or indirectly: (a} an ttem that does not conform to the
requirements of this Agreement, the Operating Manual, the Operating Regulations or applica-
ble faws; (b) any Card transaction or any act or omission of Merchant in connection with a card-
holder; (c) Merchant’s breach or default or an alleged breach or default of or under any term,
covenant, condition, representation, warranty, obligation, undertaking, promise or agreement
contained in this Agreement {including the Operating Manual and Attachments) or in any agree-
ment {whether oral or written) with any cardholder, any agreement with any Card Association,
or in any other agreement with Bank (including, without limitation, Merchant’s application to
. Bank made in"‘connection with this Agreement), any breach or threatened breach by Merchant
of the Operating Regulations or any violation by Merchant of laws, Tules and regulations
applicable to Merchant; (d) the rescission, cancellation or avoidance of any Card transaction or
Item,by operation of law, adjudication or otherwise; {e} any dlaim, counterclaim, complaint,
dispute or defense,including without limitation ¢laims brought by Merchant,whether or not
well founded, with respect to this Agreement, a Card transaction or any Special Programs;
(f) damages, indluding,without limitation, those for death or injury caused by the good or
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service purchased with the Card; or {g} for all web based,Internet or electronic commerce -
transactions,including Merchant's insecure transmission of Card transaction data and/or
storage of cardholder infermation. For purposes of this Agreement, including the foregoing
indemnities, Merchant is responsible and liable for the acts and omissions of its employees,
agents and representatives {whether or not acting within the scope of their duties).

8. Merchant Representations,Warranties and Covenants

Merchant warrants that it has not been terminated by any other Card processor or bank with
respect to the processing of Card transactions. Merchant warrants that no Card transaction
shall be for the purpose of obtaining or providing cash or a cash advance to Merchant or to
Merchant’s employees, owners of customers. Merchant shall not engage in accepting mail
orders or telephone orders or engage in Internet or electronic commerce transactions for
processing of Card transactions pursuant to this Agreement without Bank’s prior written
approval. Merchant warrants that all Card transactions have been originated by Merchant in 2
bona fide transaction in which Merchant has sold or leased goods or services directly o
customers who have presented their Card for use in payment thereof. As a condition to trans-
mitting any tem to Bank, Merchant hereby continucusly warrants, covenants and represents
compliance with all of the representations,warranties and covenants contained in this
Agreement, the Operating Manual, the Operating Regulations, and applicable iaw, rules and
regulations. Bank may charge back any ftem at any time where a breach of any representation,
warranty or covenant exists with respect o such Item. Merchant shall net submit any ltem
which is not a bona fide, dizect sate transaction between the Merchant ard the cardholderinthe
Merchant’s ordinary course of business {Merchant shall not submit aky Card transactions
arising from or with an agent or representative of Merchant uniess approved in advance in
writing by Bank), or which is {i) 3 transaction between a cardholder and an entity ar source other
than Merchant, {ii} a fraudulent transaction or (jii) a duplicate transaction. Merchant shall not
submit a credit [tem for which thers is no corresponding sales Item, A credit lkiem shall not
exceed the amount of the corresponding sales ltem. Merchant has and shall retain all required
licenses and qualifications to sell its products and services and parform its obligations under
this Agreement and shall comply with applicable iaw. Merchant is responsible for the actions of
its employees and agents {whether or not acting within the scope of their duties). Merchant
shatl provide business and financial information upon Bank's request. Merchant shail notify
Bank thirty (30) days in advance of any material change in name, location, ownership, nature of
business {including, without limitation, monthly or annual processing volume), products ard/or
services offered, marketing of Merchant’s products or services, adverse changes (e.g., going out
of business, bankruptcy} or any change in information furnished on any application or other
information submitted to Bank. Merchant agrees to abide by Bank's or Bank's service provider's
terms and conditions with respect to Special Programs. Merchant warrants that the Tax Filing
Name (“TFN”) and Taxpayer Identification Number (“TIN"} furnished on the Merchant’s
application to Bank are true and correct. Merchant acknowledges and agrees that if either the
TFN or TIN is incorrect, Bank may withhold income tax from the settlement amounts due
Merchant and assess a fee.

9. General Provisions

{a) Notices. Except as otherwise provided herein, notices shall be givenin writing, addressed
to the party to receive the notice at its address listed on the signature page of this Agreement;
ot to such other place as either party shall hereafter designate, by personal delivery, first class
mail (postage prepaid) or by overnight courler or facsimile, Notices shall be deemed given when
either mailed, delivered or receipt confirmed respectively.

{b} Amendment. Except as otherwise provided in this Agreement, this Agreement, the Cper-
ating Manual ard other Attachments may be amended by Bank at any time by giving writien
notice to Merchant effective on the date stated in the notice. The Operating Regulations may be
amended by the Card Assaciations at any time. Submission of any items to Bank on or after the
effective date of any amendment to this Agreement, the Operating Manual, the other
Attachments, or the Operating Regulations constitutes acceptance of any such amendment.

(c) Effective Date. This Agreement shall not be effective as to the obligations of Bank
hereunder until accepted in writing by Bank by dating and signing this Agreement.

{d) TERMAND TERMINATION. (1} Term.The term of this Agreement, including any equipment
rentaf, shall be for three (3} years from the Effective Date and shall remain in fullforce and effect
until termination. This Agreement shalf be automaticalfy renewed thereafter for successive three
{3) year periods unless Merchant gives written notice of termination at least sixty {6o) days but
not more than one hundred twenty (120} days prior to the expiration of the then existing term,

(2) FEES FOR DISCONTINUING PROCESSING. In the event Merchant (i) discontinues or ceases
processing of Card Transactions prior to the end of the term hereof, or (ii) gives notice of
discontinuance of processing (including an invalid or ineffective termination notice), or
(ifi) viclates Section 15 of this Agreement, Merchant shall pay Bank upon demand the Early
Termination Fee described in the Schedule of Rates and Fees attached to and made part of this
Agreement, Merchant agrees to pay this Early Termination Fee and agrees that such Early
Termination Fee constitutes liquidated damages and is not a penalty.

{3) Termination by Merchant, Merchant has no right o terminate this Agreement except as
provided In-this subsection. If Bank fails to perform Bank's obligations hereunder, and Merchant
intends to terminate this Agreement, then Merchant must give written notice to Bank stating
such intent, identifying the nonperformance, and giving Bank the opportunity to remedy
such nonperformance for a period of sixty {60) days fellowing the date notice is given. Upon
expiration of such sixty (60} day cure period, if the performance has not been remedied,
Merchant may terminate the Agreement upon providing written notice to Bank.
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{4) Termination by Bank. Bank may terminate this Agreement for any reason without prior
notice at any time which termination may be effective immediately. At Bark's discretion,
termination of the relationship of Bank with Merchant's ISO/MSP as defined below may
terminate this Agreement.

Bank may suspend the processing of Card transactions or close terminals of Merchant without
prior notice if so directed by any of Card Associations, for breaches, defaults or suspected
breaches or defaults of this Agreement,for other reasonable cause and in the event of termina-
tion of this Agreement. Merchant's rights to make Card transactions and any other rights in this
Agreement shall cease upon termination, and Merchant shall return any of Bank’s praperty,
equipment or forms. All obligations of Merchant under this Agreement for transactions prior to
termination {including, without limitation, document retention,retrieval and responsibility for
all Chargebacks} and Merchant's obligations of Indemnity and Confidentiality under Sections
7 and 12 shall be binding on Merchant and shall survive termination. Merchant expressly
acknowledges that Bank is required to report the business name of Merchant and the hames
and identification of its principals to the Terminated Merchan File (the “"MATCH System”} main-
tained by MasterCard when Bank determines that Merchant has been terminated for ane or
more of the reasons specified in Visa, MasterCard or Discover Operating Regulations. Merchant
also acknowledges that, if Bank determines that Merchant has failed to fulfill its obligations
arising from this Agreement, Bank may submit a derogatory report on Merchant and its
principals to a consumer and/or business credit reporting agency. Bank shall not be liable o
Merchant for any damages (including prospective sales or profits) due to termination of this
Agreement or reporting to-the MATCH System or a credit reporting agency by Bank. It is the
express agreement of Bank and Merchant that the acquisition of Items hereunder is afinancial
accommodation and, in the event Merchant becomes a debtor in any bankruptey or similar
proceeding, then (i) such event shall be deemed a default for purposes of this agreement and
section 365(B)(1} of the united states bankruptcy code or any applicable successor statutory
pravision thereto, and (i) i is the intent of the parties that, unless otherwise agreed by Bank, this
Agreement should not be assumed or enforced by any other person and Bank should be
excused from performance hereunder.

If 8ank spansors Merchant into any Card program or Card Association,such sponsarship shall
extend only so long as this Agreement is in effect.

(5) Equipment Fee. Upon discontinuance of processing by Merchant or termination of this
Agreement, Bank may impose, collect and receive from Merchant the value of any equipment
rented from or through Bankwhich is not returned to Bank within ten (10) days of the
discontinuance of processing or the termination of this Agreement. Bank may withhold any
such amount from settlement amounts due Merchant pending return of the equipment,
Merchant agrees to pay this fee.

{¢) Assignment. This Agreement shall be binding upon Merchant and Bank and their
respective heirs, successors and assigns. This Agreement shall not be assigned by Merchant
without Bank's express prior written consent and any purported assignment without such
tonsent shall be void. Bank may assign this Agreement to any affiliate or successor that is
conducting a merchant acquiring business upon the giving of notice to Merchant.

{f} Entire Agreement. This Agreement (inciuding the Operating Manual and any
Attachments}), the Operating Regulations and Merchant’s application to 8ank, set forth the
entire understanding of Bank and Merchant with respect to the subject matter hereof and
supersede any prior-oral or written communications. This Agreement may not be modified or
walived except as provided in Section g(b} above or otherwise by a writing signed by Merchant
and Bank.

(g} validity. If any provisios of this Agreement is void or unenforceable, such determination
shall not affect the validity or enforce ability of any other provision of this Agreement.

(h} Waiver. No failure or delay by Bank in exercising any power, right or remedy under this
Agreement shal operate as a waiver. All waivers by Bank must be in writing and signed by Bank.

(i} Governing Law. This Agreement is a contract made under, governed by and construed in
accordance with linols law.

{j) Financial Statements/Audits. Without limiting the generality of Section 13 (i) of the
Operating Manual,” Merchant shall provide financial statements and other information
concerning Merchant (including its affiliates), Merchant’s business and Merchant’s compliance
with the terms and provisions of this Agreement as Bank may reasonably request. Merchant
authorizes Bank to obtain from third parties financial and credit information relating to
Merchant in connection with this Agreement and Bank's continuing evaluation of Merchant,
Upon request, Merchant shall provide Bank or its sepresentatives reasonable access to
Merchant's facilities and records for the purpese of performing any inspection and/or copying
. of Merchant’s buoks and/or records deemed appropriate by Bank.

{k} Survival/Remedies Cumulative. Al of Bank’s rights and remedies under this Agreement
shall be cumulative to any other rights and remedies afforded to Bank by law or equity, and
Bank’s rights and remedies may be exercised concurrently, independently, or successively under
the Agreement. Sections 4, 5,6, 7,9, 10,11, 12,13, 14, 16,18, 21 and 22 along with corresponding
provisions of the Operating Manual shall survive the termination or expiration of this
Agresment,

{} Facsimile and Electrenic Transmissions. Bank and Merchant agree that facsimite trans-
missions are acceptable for purposes of this Agreement and that facsimile signatures shall be
deemed to be originals and have the fullforce and effect thereof. The Federal E-Sign Act (HR-1714)
on Final Digital Signature provides that electronic signatures on documents hold equivalent
fegal status as traditional handwritten signatures. Bank and Merchant agree that electronic
signatures and transmissions may be utifized and shall be deemed to be originals.
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(m)ISO/MSP. Merchant understands and agrees that other than Moneris Solutions, inc., any

independent sales organization or member service provider (each, an “ISO/MSP™), which
soficits or provides services to Merchant, is an independent contractor and is not an agent of
Bank. Any I50/MSP must comply with the Operating Regulations. Merchant must notify the
Processar of its use of any agent that will have access to cardholder data. No [SO/MSP has any
authority to (i) make representations on behalf of Bank; (i} ind Bank or (iii) execute this Agree-
ment or alter its terms. Bank is not responsible or liable for the acts or omissions of the ISO/MSP.
10. Fees and Rates; Seftlement.
For the services provided by Bank, Merchant agrees to offer for purchase all iiems that comply
with this Agreement and to pay to Bank the noarefundable fees, charges and discounts
specified on the Schedule of Rates and Fees and any applicable xhibit or Attachment,
including amendments, or to which Bank otherwise agrees in writing. Electronic or other
submission of items constitutes an endorsernent to Bank. Merchant authorizes Bank to supply
any endorsement on Merchant’s behalf. Merchant agrees to seimburse Bank for the amount of
any credit ltems, any Items subject to Chargeback and for any and all applicable fees, penalties,
assessments, charges or fines specified in this Agreement, in the Operating Manual, the
Operating Regulations or imposed by any Card Association (induding, without limitation, those
for forgign transactions or excess Chargeback fees), plus an administrative charge. Bank shall
have the right to pass through te Merchant any increases in fees or costs due to changes in the
Operating Regulations, charged by any Card Asseciation or in anticipation of any Card
Association charge or liability. Bank reserves the right to increase rates and fees if there s any
materlal varfance from the information provided by Merchant in Merchant’s application or other
information (such as projected volime or average ticket size) upon which rates were initially
determined. Rates and fees are based on qualified transactions ("Qualifications”). Rates and fees
are subject to increase if such Qualifications are not met, If any fee, including the discount rate
orinterchange rates,charged by Card Associations is based on Qualifications, and Merchant fails
to meet the requirements for reduced fees, Merchant agrees that the fee may be adjusted to the
proper amount and Merchant agrees to pay the increased amount, including any additional or
applicable surcharge of Bank. Bank may back bill Merchant for these amounts plus Bank's bill
back fee. Fees are subject 1o change pursuant to Secticn g{b) hereof. Bank may adjust rates and
fees to offset increased costs to Bank to provide services hereunder, Merchant agrees to pay all
taxes and other charges imposed by any governmental authority on the services provided under
this Agreement. Equipment rentals include applicable taxes. Merchant agrees to reimburse Bank
for all interchange or discount costs and expenses related to the enforcement of this
Agreement, including,without limitation, investigation costs, reasonable attomeys’ fees and
costs, settlements, arbitration awards, Card Association fees or fines and court costs. Clearing
and settlement services and availability of funds are subject to the procedures of Bank and any
respective financial institution of Bank or Merchant. Bank does not guarantee the timeliness of
settlement including by Merchant’s depository institution. Bank is not responsible for third party
processors, networks, systems, Card Associations, settlement switches, telecommunications or
other forces beyond its reasonable control. Subject to Bank's obligation to make payment in
accordance with the terms of this Agreement, Merchant assigns to Bank all right, titfe and
interest in and to the tems purchased and acquired by Bank with the right to endorse ftems,
Bank may refuse fo accept and purchase items or revoke its prior acceptance for ltems which do
not comply with the terms of this Agreement, the Gperating Manual, the other Attachments, the
Operating keguiations, or applicable law or if a Cardhalder disputes fiability. Bank shall deposit
Items that fully comply with this Agreement no later than twe banking business days after
Merchant submits such ems to Bank. All funds advanced by Bank to Merchant for the purchase
of Items are provisionally credited subject to Bank’s right of payment here under and contin-
gent claims for Chargebacks, adjustments, and final settlement. Bank has the right to receive
paymenton all ttems acquired until Chargeback, in which case, Merchant shall have the right to
collect the charged back Item from its customer, provided that Bank has been paid in full.
Merchant will not attempt to collect any tems, If Merchant receives any payment, Merchant
will hold it in trust for, and promptly deliver it, to Bank. Bank will process all items and upon,
acceptance and purchase, credit the Settlement Account for (i} the aggregate face amount of
Items acquired less {ji} the aggregate face amount of credit Items, Chargebacks, refunds,
disputes, billing errors, adjustments, fines, processing fees and other amounts due Bank. At
the times designated by Bank, Bank may deduct as a credit to the Settfement Account,or as a
deduction from any amounts owed Merchant, any amounts owed to Bank by Merchant for
processing fees, Chargebacks and Card Assaciation interchange fees and assessments for all
ltems acquired during the applicable preceding period(s). Where Bank charges a fee on a per
ftem {whether sales or credit) basis, the fee will be based on the applicable fee multiplied by the
number of fransactions, Where Bank charges a fee based on a discount rate, the face amount of
Card transactions is multiplied by the discount rate to determine the applicable fee. Fees shalt
become due and accrue at the time the ltem is submitted to Bank by Merchant. Bank may delay
or divert payment as provided in Section 5 of this Agreement.

11. Association Regulations

Merchant agrees to be bound by the requirements and terms of the Operating Manual and:
Operating Regulations of all applicable Card Associations, as amended from time to time.
Asrequired by the Operating Regulations, Bank is authorized to inform any Card Asseciation or
other relevanit party of the name of the Merchant and its principals if this Agreement is termi-
nated by Bank. Merchant understands that the Card Associations publish a list of names
{including principals) of merchanis terminated for cause. Merchant understands that being
placed on this list could affect the ability to obtain credit card processing in the future.
Merchant agrees to indemnify Bank and its affiliates {pursuant to the provisions hereof] and
any Card Association from any and all claims, which Merchant or any other person may have as
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a result of Merchant or its principals being placed on any such fist. Merchant warrants that
neither it nor its principals have been placed on any such list previously. Merchant agrees to
retain and retrieve records as reguired by the Operating Manual and Operating Regulations and
to allow Bank to examine them. If Bank sponsars Merchant into any debit or other Card
program, such sponsership shall extend only as long as the term of this Agreement.

12. Confidentiality

{a) Merchant agrees to keep confidential (and store in a secured area with limited access) and
shalk not copy, publish, sell, exchange, disclose or provide to others or use any infermation,
documents or data, provided or disclosed to Merchant, or any account information (including
account numbers) related to Cards or cardholders for any purpose other than performing
Merchant's obligations under this Agreement. Merchant shalf not retain or store magnetic stripe
data after a Card transaction has been authorized. If Merchant stores any electronically
captured signature of a cardholder, Merchant may not reproduce such signature except upon
specific request of Bank."Merchant shall comply with all Operating Regulations related to the
foregoing, including, without limitation, the Cardholder Information Security Program (“CISP"),
the Site Data Protection Service {*SDP"), the Discover Information Security and Compliance Pro-
gram (“DISC"), the Payment Card industry Data Security Standard (*PCl DSS”), the Payment Ap-
plication Data Security Standard {“PA DSS”), and the PC! Pin Entry Device Requirement ("PCIPED").”

in addition, Merchant shall not disclose to any third party and shall retain in strictest
confidence altinformation and data belonging to or relating to the business of Bank (including
without limitation, the terms of this Agreement), and shall safeguard such information and
data by using the same degree of care that Merchant uses to protect its own confidential
information. .

(b) Merchant shall not use Bank's name or marks without Bank's prior written consent and,
if consented to, Merchant shall cbtain no right, title, or interest in Sank’s names or marks.

(¢} Merchant authorizes Bank to obtain from and share all financia, credit, safes, experience
and other information about Merchant with its affiliates and with others as otherwise allowed
by applicable taw. Merchant authorizes Bank to contact or communicate with Merchant’s
customers with respect to Card transactions.

{d) In the event Bank provides (either directly or indirectly}, software, systems or other
proprietary information (collectively “Software”} o Merchant, in addition to any terms and
conditions specified to Merchant for the use thereof (to which Merchant agrees by using such
Software), Merchant agrees (i} to keep such Software strictly confidentiat and secure as
Merchant would its own proprietary information and require any employees or agents with
access to the Software to agree to abide by the provisions of this subsection (and Merchant
agrees to be responsible for any breaches hereof by them), (i} not to use or disclose such
Software except for purposes allowed by this Agreement or by the terms and conditions of such
Software, (iii) that Merchant acquirés no proprietary interest in the Software, {iv) the terms and
conditions of this Agreement apply to the Seftware, {v) to indemnify, defend, and hold Bank and
its parent companies, subsidiaries,and affiliates (incfudingwithout limitation, the respective
officers directors, employees, attoreys, shareholders, representatives, and agents of all of the
foregoing) and hold each of them harmless from and against any and all demands, claims, loss,
liability, damages, costs and expenses {including attomey fees and costs} whatsoever refated to,
in connection with or arising from, either directly or indirectly, the Software or the use or results
thereof; {vi) not to infringe, copy, reverse engineer, disassemble or try to determine the source
code with respect to the Software, and (vil) to cease to use the Software upon termination of this
Agreement and to return or destroy it as directed by Bank.

13. Bank Liability

BANK SHALL NOT BE RESPONSIBEE OR EIABLE FOR ANY ACTION TAKEN BY BANK {OR THE
RESULTS THEREOF), WHICH IS AUTHORIZED BY THIS AGREEMENT.BANK MAKES NO WARRANTIES
EXPRESS, IMPLIED OR STATUTORY IN CONNECTION WITH THIS AGREEMENT ANDWITHOUT
LIMITING THE FOREGOING, BANK DISCLAIMS ALL WARRANTIES GF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE. BANK MAY UTILIZE SYSTEMS OF OTHERS, INCLUDBING,
WITHOUT LIMITATION, CARD ASSOCIATIONS AND PROCESSORS. BANK SHALL NOT BE RESPON-
SIBLE OR LIABLE FOR ANY INFORMATION PROVIDED BY OTHERS OR FORTHE USE OF ANY SYSTEM
OR EQUIPMENT CF BANK OR OTHERS OR FOR ANY CIRCUMSTANCES BEYOND [TS CONTROL
IN NOQ EVENT SHALL BANK BE ABLE FOR LOSF PRCFITS,CONSEQUENTIAL, SPECIAL, PUNITIVE,
EXEMPLARY, ENCIDENTAL OR SIMILAR DAMAGES EVEN {F BANK HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THE SOLE AND EXCLUSIVE LIABILITY OF BANK AND REMEDY
OF MERCHANT HEREUNDER SHALL BE GENERAL MONEY DAMAGES FOR BANK'S WILLFUL
MISCONDUCT NOT TO EXCEED THE AMOUNT OF FEES, WHICH BANK HAS CHARGED, ON THE
[FEAM OR FOR THE SERVICE, SUBJECT TO CEAIM OR DISPUTE, REGARDLESS OF THE CHARACTERI-
ZATION OF SUCH CLAIM OR ACTION. BANK SHALL HAVE NO LIABILITY FOR ANY TAXES ARISING
UNDERTHIS AGREEMENT {WHICH LIABILITY WILL BE THAT OF MERCHANT), CTHER THAN TAXES
BASED ON BANK'S INCOME.

14. system Terms

Merchant agrees to use terminals and related software systems or equipment acceptable to
Bank. Merchant may, but is not obligated to, obtain equipment from Bank. If Merchant does,
Merchant agrees to pay the fees specified in the Schedule of Fees for such equipment and
accept the terms stated in the Operating Manual with respect to the equipment. Merchant
authorizes Bank to make payment for any equipment utilized by Merchant to Bank, any other
seller or lessor through ACH deduction from the Settlemant Account. Upon cessation of
processing prior 1o the end of the term of this Agreement, Merchant agrees to pay all uncol-
fected or remaining rental equipment fees, If rented equipment is not returned within ten (10)
days of cessation of processing ar upen termination of this Agreement, Merchant agrees to
pay Bank the value of the equipment not returned.
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15, Exclusivity

During the term of this Agreement, Merchant shall not engage or use any other Visa,
MasterCard oz other Card Association Card processor or servicer in the United States except
Bank, and Bank shall be the sole provider of the types of services provided hereunder for
alk locations of Merchant.

16. Waiver of Jury Trial/}Jurisdiction

Bank and Merchant hereby waive any right to a trial by jsiry in any action concerning any rights
underthis Agreement. Bank and Merchant hereby agree that any action or dispute arising fram,
or related to, this Agreement shall only be litigated in an appropriate federal or state court
lecated in Chicago, llinais.

17. Force Majeure

The parties to this Agreement shall be released from liability hereunder for failure to perform any
of the obligaticns herein where such failure to perform occurs by reason of any force majeure
event, including, without limitation, act of God, fire, flood, storm, earthquake, tidal wave,
communication failure, sabotage, war, military or teriorist operation, national emergency,
mechanical or electronic breakdown, civil commeotion, or the order requisition, request or
recommendation of any government agency or acting governmental authority or either
party’s compliance there with, or governmental regulation or priority orany other cause beyend
either party’s reasonable control whether similar or dissimilar to such causes,

18. Waiver of Personal Service and Acceptance of Service by Mail

The Merchant hereby waives personai service of any and all process and agrees and consents
that all such service of process may be made by certified mail, return receipt requested directed
to the undersigned officer or owner of Merchant, as the case may be, or to Merchant’s
registered agent and agrees that service of process so made shall be complete upen mailing by
Bank or Bank's attomey.

19. Special Programs

From time to time, Bank may offer directly or from other service providers, other services or
programs to Merchant {collectively, “Special Programs”). if Merchant elects and Bank approves
Meichant to recelve any Special Program(s), Merchant agrees to the terms, conditions and fees
specified by Bank and any provider of those services with respect to all such Special Program(s).
In order to receive some Special Programs, Merchant man need to enter info a separate
agreement with the provider of services. All terms and conditions of this Agreement apply with
respect to all “Special Programs."Merchant agrees to pay fees for all Special Programs as
specified in the Schedule of Rates and Fees {attached hereto and incorporated in this Agree-
ment) or as provided to Merchant by Bank or by any third party service provider as the rates and
fees for those programs. Merchant holds Bank and its affiliates harmiess from any and all claims
related to the Special Programs. Some special programs include:

(1) Gift Card, With Bank’s approval, Merchant may utilize Bank’s “Gift Card” Program. All
Gift Card transactions using Bank's Gift Card Program must be processed on point-cf-sale
equipment certified as acceptable for [oading,redeeming, and performing balance inguiries on
the Giff Card Program’s Gift Cards. Integration of the Gift Card Program to any proprietary or
VAR software is the responsibility of the Merchant. Collection of all amounts loaded onto Gift
Cards at the poini-of-sale shall be the responsibility of the Merchant at the time the Gift Card
is sold to the consumer, All Gitt Cards loaded and sold to consumers remain valid as long as a
balance is maintained on the Gift Card. All unredeemed amcunts through the sale of Gift Cards
are the property of the Merchant. The Merchant shall be responsible for adhering to applicable
lawjincluding state escheat laws,before claiming unredeemed Gift Card amounts,

(2} Electronic Check, with Bank's approval, all ebectronic check transactions using Bank's
eCheck Program must be processed on point-of-sale equipment certified as acceptable for entry
and collection of consumer paper draft data for conversion to ACH file format. Conversion
capability is limited to consumer paper draft items as defined by National Automated Clear-
inghouse Association {*NACHA"} Operating Rules. Bank assumes na fiability for checks accepted
by Merchant for check conversion that are not defined as acceptable by the NACHA Cperating
Rules. ltems accepted at the point-of-sale converted to electronic transactions must be deposited
within seventy-two (72) hours of acceptance. Merchant agrees that the eCheck Program is strictly
a conversion program and offers no verification, guatanty, or warranty that funds are available
in the account on which any ltem converted to an electronic transaction is drawn. Bank shall
have no fiability in the event funds are not available for any reason.

{3) Returned Item Program. With Bank's prior approval, Merchant may utilize Bani’s
returned item re-presentment program, provided Merchant complies with NACHA rules
{including, but not limited to, posting  sign at point of sale and obtaining signed customer
authorizations} and applicable law.

{4) Vault Service, Merchant may elect to utilize Bank's Vault Service in connection with this
Agreement. The “Vault Service” is an account data managemert service that allows
Merchants utilizing eSELECTplus to register their customers’ signature debit/credit card/
pinless debit and bank account information (collectively, the "Vault Information”} onto the
eSELECTplus database. Merchant can use the Vault Information o bill their customer on a
recurring or on demand basis.

Ifthe Merchant elects to utilize the Vault Service, Merchant agrees as follows: Merchant will pay
all fees associated with the Vault Service, Merchant is solely responsible for the content and
accuracy of all Vault Information. Bank takes no responsibifity for the content and accuracy of
any vault information, or for any information stored on Merchant's systems. Merchant is
respensible for, and Bank has no liability for, maintaining the privacy and security of all payment
and other information stored on Merchant's systems. Bank will use commercially reasonable
efforts to make the Vault Service available, but cannot guarantee the availability of the Vault
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Service at any particular time. Without limiting the foregoing, Bank is entitled at any time, and
without prior notice, to interrupi Merchant’s access to the Vault Service for any reason,
including, without limtation, for security considerations or to do maintenance work.

{5} ABU Service. If Merchant elects and Bank provides VISA Account Updater and MasterCard
Automatic Billing U pdater services ("ABU Service”), Merchant agrees to be bound by and follow
the ABL Service Terms and Conditions.

20, Electronic Commerce

Processing of Card Transactions through web sites, over the Internet or by similar electronic
means of commerce requires disclosure by Merchant and explicit written approval of Bank. Mer-
chant shall be solely responsible for security and maintaining confidentiality of Card Transactions
pracessed by means of electronic commerce. Merchant shall be required by the Card Associations
1o have Merchant’s web site contain certain information as specified in the Operating Manual.
Merchant shall be solely responsible for utilizing any and afl fraud prevention options offered by
any third party or web software vendor selected by Merchant and Merchant agrees to activate
all fraud prevention options. Bank shall not be responsible for security orfraud in electronic com-
merce transactions or for any third party providing electronic commerce services to Merchant.
Merchant shall disclose all third parties that have access to cardholder data. Chargebacks or
losses from fraudulent activity related to electronic commerce {including, without limitation,
web site hacking) are the complete, full and scle responsibility of Merchant. Merchant agrees to
these requirements. Merchant agrees to indemnify, defend and hold Bank and its parent
compantes, subsidiaries and affiliates {including, without limitation, the officers, directors,
employees, attorneys, shareholders, representatives, and agents of all of the foregoing) harmless
from and against any and all liabilities, judgments, arbitration awards, settlements, actions, suits,
claims, demands, losses, damages, costs (including, but not limited to, court costs and
out-of-pocket costs and expenses), expenses, litigation expenses, and attorneys’ fees, including,
but not limited ta, attorneys’ fees incurred in any and every type of suit, proceeding, or action,
including, but not limited to, bankruptcy proceedings, in connection with, by virtue of, or arising
from, either directly ar indirectly, electronic commerce activities of Merchant or losses and
Chargebacks resuiting therefrom.

21. Interfaces

if Metchant incorporates an interface between software solutions for data transfer or any other
means, 1t shall be the Merchant’s sole and exclusive responsibility to create, maintain, and
support such interface and Merchant shall defend, indemnify, and hold Bank harmiess from and
againstany and all demands, claims, losses, liabilities, damages, costs and expense of every kind
and nature, Including, but not limited to, claims of infringement, attorneys fees, court costs, and
litigation expenses, arising from, in connection with, or by virtue of, either directly or indirectly,
the use of any such interface. Any such interface must be fully compatible with the processing
systems and networks established and used by Bank. Merchant agrees that Bank is not iable for
damages of any fype or kind caused, by virtue of, or in connection with, either directly or
Indirectly, the use, malfunction; or failuve of any interface utitized by Merchant to operate or
functioninwhale or in part and that Bank has ne respansibility to service, maintain or repair any
imterface utilized by Merchant. In the event that Bank elects in its sole and exclusive discretion
to implement any interface selected by Merchant {it being understood that Bank has no such
abligation to do so), if the implementation process requires consulting assistance from Bank,
the Merchant shall be billed at Bank's then-cusrent rates which shall be calculated from the time
the consultation assistance began. Further, any consultation assistance provided by Bank shall
not negate in any way the non-iability on the part of Bank with respect to the utilization by
Mezchant of any interface.

22, Bank’s Processor/Member Service Provider

Bank and Merchant agree that Monerls Solutions, Inc, Bank's processor/member service
provider, is a third party beneficiary of Bank’s rights, benefits, indemnities and protections
hereunder and may enforce this Agreement directly against Merchant inits own name or on be-
half of Bank. All seferences herein to Bank shall equally be applicable to Moneris Sclutions, Inc.
as Bank's processor/member service provider.

23. Future Delivery

Merchant agrees that it shall not submit ltems to Bank in connection with the sales of goods or
services for Tuture delivery to customers or custom-made goods, without the prior, express
written consent of Bank. If Merchant is so approved for future delivery, Merchant agrees to
maintain operations, finances and capital sufficient {o provide for the delivery of such goods
ang setvices at the agreed upon fisture date, without reliance upon any proceeds resulting from
ttems previously submitted for processing under this Agreement.

24, Risk Moniioring

Bank may monitor Merchant’s Card transactions for risk management purpaoses. I, compared
to information contained in the application, such as annual volume {measured on an annual,
pro rata menthly or other basis), average ticket size, number of transactions, actual activity
differs, or Bank notices other unusual or suspicious activity (including, withcut limitation,
unauthorized transactions, excessive Chargebacks, suspected or actual fraud, and/or breach or
default), Bank is authorized to take protective actions including closing terminals, blocking
transactions, holding funds {including, without limitation, charging additional discount rates
and/or fees as a reserve or additional reserve), and investigating these matters. Merchant agrees
to hold Bank and its affiliates harmless from and against any and all claims related to risk
monitoring.
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25. Attachments

The following Attachments are expressly made a part of this Agreement as i fully set :

W Schedule of Rates and Fees

M Operating Manual

Merchant acknowledges receipt of all additional Attachments pertaining to services and/or
conditions of service specific to Meichant, including, without limitation, the Card Not Present
Addendum and/or any debit sponsorship agreement and/or debit processing application. Any
unilateral alteration or modification to the preprinted form of this Agresment {except as to Bank
as provided herein) has no effect and, at Bank’s discretion,may render this Agreement invalid.
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Amendment No. ,1, to Merchant Services Agreement

This Amendment No. L to the Merchant Services Agreement (this “Amendment™) is between.
BMO Harris Bank N.A. (“Member Bank”), Moneris Solutions, Inc. (“Moneris” and together
with Member Bank, “Bank”) and Village of Downers Grove (“Merchant”). In the event of any
conflict or inconsistency between the Merchant Services Agreement and this Amendment, the
terms of this Amendment shall prevail.

Member Bank, Moneris and Merchant are parties to that Merchant Services Agreement of even
date herewith (the “MSA™). No provision of the MSA shall be deemed to be amended, waived or
otherwise modified except as expressly stated herein. Member Bank, Moneris and Merchant

~ desire to amend the MSA as follows.

AGREEMENTS

1. Section 9(d)(1) of the MSA is amended by deleting it in its entirety and replacing it with
' the following:

“The term of this Agreement, including any equipment rental, shall be for two (2) years
commencing on the acceptance of this Agreement by Bank and the issuance of 2

merchant identification number to Merchant and shall remain in full force and effect until .
termination. Subject to Merchant’s purchasing policy, this Agreement may be renewed
thereafter for successive two (2) year periods by agreement of the parties.”

2. Section 9(f) of the MSA is amended by deleting it in its entirety and replacing it with the
following:

“This Agreement (including the Operating Manual and any Attachments), the Operating
Regulations, Merchant’s application to Bank, Moneris® Response to the Request for
Proposal and the Village’s Request for Proposal, set forth the entire understanding,
including the order of precedence, of Bank and Merchant with respect to the subject
matter hereof and supersede any prior oral or written communications. This Agreement
may not be amended, modified or waived except as provided in Section 9(b) above or
otherwise by a writing signed by Merchant and Bank.”

3. Section 9(h) of the MSA is amended by deleting it in its entirety and replacing it with the |
following:

“No failure or delay by either party in exercising any power, right or remedy under this
Agreement shall operate as a waiver. All waivers by either party must be in writing and
signed by both parties.”

4, Section 12(a) of the MSA is amended by deleting the last sentence of the paragraph and
replacing it with the following: ‘

In addition, Merchant shall not disclose to any third party and shall retain in sirictest
confidence all information and data belonging to or relating to the business of Bank, and .
shall safeguard such information and data by using the same degree of care that Merchant
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uses to protect its own confidential information, unless otherwise required by law to be
disclosed. o

Section 15 of the MSA is deleted in its entirety.

Section 16 of the MSA is amended by deleting it in its entirety and replacing it with the
following: '

416, Jurisdiction. Bank and Merchant hereby agree that any action or dispute arising
from, or related to, this Agreement shall only be litigated in an appropriate state court in
DuPage County, Hlinois or federal court in Chicago, Hlinois."

Section 18 of the MSA is deleted in its entirety.

Section 25 is of'the MSA amended by adding the following as Attachments:

Attachments The following Attachments are expressly made a part of this Agreement as
_if fully set:

m Schedule of Rates and Fees
m Operating Manual

m Responses to the Request for Proposal and Village’s Request for Proposal

Except as described herein, the terms of the MSA shall remain unchanged. This
Amendment will be of no force and effect until signed by Bank.

[Signature pages follow)



Merchant: Village of Downers Grove

By:
Name:
Title:
Date:

Accepted at Schaumburg, Illinois thi
BMO Harris Bank N.A.

By.
-Its: Authorized Representative

Moneris Solutions, Inc.

By
Its: Authorized Representative

, 2014,




Village of Downers Grove

(spinses olong witl Al Harehass Apgleadion
MecerdnX Svias Aoy e mens

V. PROP%SAL/CONTRACT FORM

#**THIS PROPOSAD, WHEN ACCEPTED AND SIGNED BY AN AUTHORIZED
SIGNATORY OF THE VILLAGE OF DOWNERS GROVE, SHALL BECOME A
CONTRACT BINDING UPON BOTH PARTIES.

Entire Block Must Be Cbmpleted ‘When A Submitted Proposal Is To Be Considered For Award

PROPOSER:
NDARNS gb\\xﬁb(\%. ae Date: <)~ \b- vt

Company Name

_ by, \odoees @ tipaeiis, tom
\bo N, NodAanonle 0\3». gﬂ Q.00 “Email Address

Street Address of Coshpany ~ ~
. AnaGe Wabore
gQ,V\MNJQWO\ L XL LeDV1% Contact Name (Print)

City, State, Zip 1533 257U

Ob*lc/t Db - LlLBO 7ou Tejephone z

Business Phone
(&M ) g‘—\rb ‘ \169’5 Signature of Officety Partner or
Fax Sole Proprietor

OnGsmon \Wae driadaa N
Print Name & Title (& %i% ”\)&J“

ATTEST: If a Corporation

S

, QFFICIAL SEAL
\ /L %(‘ KAREN ELIZABETH ALLEN
Signature of Corpgtation Secretary NOTARY PUBLIC, STATE OF ILLINOIS

‘ MY COMMISEION ERPIHES T1-Z0-2UTY £

VILLAGE OF DOWNERS GROVE:

ATTEST:
Authorized Signature
Signature of Village Clerk
Title
Pate Date

In compliance with the specifications, the above-signed offers and agrees, ifthis Proposal is accepted
within 90 calendar days from the date of opening, to furnish any or all of the services upon which
prices are quoted, at the price set opposite each item, delivered at the designated point within the
time specified above.
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Village of Downers Grove

VENDOR W-9 REQUEST FORM

The law requires that we maintain accurate taxpayer identification numbers for all individuals and partnerships to whom
we make payments, because we are required to report to the LR.S all payments of $600 or more annually. We also follow
the LR.S. recommendation that this informatien be maintained for all payees including corporations.

Please complete the following substitute W-9 letter to assist us in meeting our LR.S. reporting requirements. The
information below will be used to determine whether we are required to send you a Form 1099. Please respond as soon as
possible, as failure to do so will delay our payments.

BUSINESS (PLEASE PRINT OR TYFE):
ave: SO %n\\m M, Tac

Crry: %b\{\&m\o \xft,,
S 1o

TATE:
Zrp: L‘G VL 5

proxe: SYL DN LLoo rae VL Oube . LORS
TAX ID #(TIN): 3\) ’ r\”"\’ogba)o\

(If you are supplying a social security number, please give your full name.)}

REMIT TO ADDRESS (IF DIFFERENT FROM ABOVE):

NAME:

ADDRESS:

CITY:

STATE: ZIr:

TYPE OF ENTITY (CIRCLE ONE):

Individual Limited Liability Company ~Individual/Sole Proprietor
Sole Proprietor Limited Liability Company-Partnership

Partnership Limited Llability Company-Corporation

Medical Corporatmn

Cth/;%\ Ggvernpjent Agency
SIGNATURE: /4/ DATE: 910w
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Village of Downers Grove

PROPOSER’S CERTIFICATION (page 1 of 3)

With regard to _{\(\{tlonX Duviens , Proposer (Y (is So\wehons ehereby certifies
(WName of Project) {Name of Proposer)

the following;:

1. Proposer is not barred from bidding this Contract as a resuit of violations of Section 720
ILCS 5/33E-3 (Bid Rigging) or 720 ILCS 5/33E-4 (Bid-Rotating);

2. Proposer certifies that it has a written sexual harassment policy in place and is in full
compliance with 775 ILCS 5/2-105(A)(4);

3. Proposer certifies that it is in full compliance with the Federal Highway Administrative Rules
on Controlled Substances and Alcohol Use and Testing, 49 C. F.R. Parts 40 and 382 and that all

employee drivers are currently participating in a drug and alcohol testing program pursuant to the
Rules.

4. Proposer further certifies that it is not delinquent in the payment of any tax administered by
the Department of Revenue, or that Proposer is contesting its liability for the tax delinquency or the
amount of a tax delinquency in accordance with the procedures established by the appropriate
Revenue Act. Proposer further certifies that if it owes any tax payment(s) to the Department of
Revenue, Proposer has entered into an agreement with the Department of Revenue for the payment
of all such taxes that are due, and Proposer is in compliance with the agreement.

Ll

Proposer’s Authorifed Agent

AMERNINENMNEIC
FEDERAL TAXPAYER IDENTIFICATION NUMBER

or

Social Security Number

Subscribed and sworn to before me
this_\I™ day of Woinary, 2014

OFFICIAL SEAL
KAREN ELIZABETH ALLEN
NOTARY PUBLIC, S8TATE OF ILLINOIS

MY COMMISBION EXPIRES 11.27.2016

“Notary Public
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Village of Downers Grove

PROPOSER’S CERTIFICATION (page 2 of 3)

(Fill Out Applicable Paragraph Below)

(a) Corporation
The Proposer is a corporation organized and existing under the laws of the State of EL\ LSS (O

which operates under the Legal name of_{N\0AWLNS — Bolurions, Xne. ,and
the full names of its Officers are as follows:

President: N\D}‘L\D\ Bowan
Secretary: R( o Eow {\%\&U)
Treasurer: Soueni ¢ PZ\OL\.O AN

and it does have a corporate seal. (In the event that this Proposal is executed by other than the
President, attach hereto a certified copy of that section of Corporate By-Laws or other authorization
by the Corporation which permits the person to execute the offer for the corporation.)

(b) Partnership
Signatures and Addresses of All Members of Partnership:

The partnership does business under the legal name of:

which name is registered with the office of in the State of

(c) Sole Proprieior
The Proposer is a Sole Proprietor whose full name is:

and if operating under a trade name, said trade name is:

which name is registered with the office of in the State of

5. Are you willing to comply with the Village’s preceding insurance requirements within 13
days of the award of the contract?\ﬁb

Insurer’s Name \N\\\ (;YO\HC\? WA QMW&G’ \3 wa Vd{”d

Agent

Street Address

17
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Village of Downers Grove

PROPOSER’S CERTIFICATION (page 3 of 3)

City, State, Zip Code

Telephone Number

L/'We affirm that the above certifications are true and accurate and that I/we have read and
understand them.

Print Name of Company:__ ¥ ¥ M (\.{ 'S Holunt 68 kne

Print Name and Fitleof Authorizing Signature; MY VSO \AM.: s LS;&,L(\‘TC f\((’\
/7% /ﬁ{_é Smm:\q_g\(‘, Vol XIS
Signature: £ d Pa }
D0 :

Date:

13
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Village of Downers Grove

Non-Federal entities are prohibited from contracting with or making sub-awards under covered transactions te parties that
are suspended or debarred or whose principals are suspended or debarred. Covered transactions include procurement for
goods or services equal to or in excess of $100,000.00. Contractors receiving individual awards for $100,000.00 or more
and all sub-recipients must certify that the organization and its principals are not suspended or debarred.

By submitting this offer and signing this certificate, the Proposer certifies to the best of its knowledge and
belief, that the company and its principals:

1. Are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded
from covered transactions by any federal, state or local governmental entity, department or agency;

2. Have not within a three-year period preceding this Proposal been convicted of or had a civil judgment
rendered against them for commission of fraud or a criminal offense in connecticon with obtaining, attempting
to obtain, or performing a public (Federal, State or local) transaction or contract under a public transaction, or
convicted of or had a civil judgment against them for a violation of Federal or state antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

3. Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal,
State, or local) with commission of any of the offenses enumerated in paragraph (2) of this certification; and

4. Have not within a three-year period preceding this application/proposal/contract had one or more public
transactions (Federal, State or local) terminated for cause or default.

If the Proposer is unable to certify to any of the statements in this certification, Proposer shall attach an
expianation to this certification.

Company Name:_ CY\DOW(S Sovwnoas, Tac,

Address: Vb W W\ﬁ.{"{\(\%&\t Voo SuaXe Qoo
City: St\/\mmdouf o Zip Code: _Ls0V1%
Telephone: (B0 ) 340+ L L do Fax Number: (0¥1)__ Dabs. 6%
E-mail Address: \U\(\\Cif \peco B poadis, Comw

Authorized Company Signature: / /%_ W

(Print )Name: VLSO \aa Title of Official: kﬂéag\dm\'t W Svedeie Vartawrs

Date: -\, \\*
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Village of Downers Grove

Campalgn Dlsclosure Certlficate

Any contractor, proposer, bidder or vendor who responds by submitting a bid or proposal to the Village of
Downers Grove shall be required to submit with its bid submission, an executed Campaign Disclosure
Certificate.

The Campaign Disclosure Certificate is required pursuant to the Village of Downers Grove Council Policy on
Ethical Standards and is applicable to those campaign contributions made to any member of the Village
Council.

BSaid Campaign Disclosure Certificate requires any individual or entity bidding to disclose campaign
contributions, as defined in Section 9-1.4 of the Election Code (10 ILCS 5/9-1.4), made to current members of
the Village Council within the five (5) year period preceding the date of the bid or proposal release.

By signing the bid or proposal documents, contractor/proposer/bidder/vendor agrees to refrain from making
any campaign contributions as defined in Section 9-1.4 of the Election Code (10 ILCS 5/9-1.4) to any Village
Council member and any challengers seeking to serve as a member of the Downers Grove Village Council.

Under penalty of perjury, I declare:

Proposer/vendor has not contributed to any elected Village position within the last

ﬁ"?@’ /Z/m/éf%@d Mwrigrioe Ve

Si gnature Print Name

| Proposer/vendor has contributed a campaign contribution to a current member of the
Village Council within the last five (5) years.

Print the following information:
Name of Contributor:

{company or individual)

To whom contribution was made:

Year contribution made: Amount: $

Signature Print Name
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