STORED VALUE PREPAID CARD SPONSORSHIP AGREEMENT

FHES STORFD VALUE PREPAID CARD SPONSORSHHD AGREDNENT  tthis
“Agreement”), dated as of Fehruars 290 2008 qthe “EHeetive Date”) s by and between Pay Lina
Corparation ("Company ") u Delaware corpuration located at Suite 900 THI2I - 99 Streel
Fdmonton Atherta FSE31D and Palm Desert National Banko 1 Bank™ 1. o national hank focated a
73-745 [ Paseo, Palm Desert CA 92260 (cach nun be referred to hereimn as a2 Party ™ or colfectively
as U Parties” ) with reference to the follesing:

RECITALS

WHEREAS, Company has devetaped a stored value prepaid cand program. which s
marketed by Compuny (the “Program )

WHERFEFAS, Bank is a member ol various Systems forthe purposes ol issuing prepaid cards:
and

WHEREAS, Bank 1s willing to provide BIN Sponsarship into the Systems and the
privifeges that relate o
said spousorship to Campany for the pueposes of Bank issuing stored value prepaid cards pursuantie
the Program:

NOW, THEREFORE, in consideration o the premises and mutual covenants set forth
hercin. and other
vood amd valuable consideration. the receipt and sutficiencs of which is hereby achnowledged the
Parties, intending to be legally hound. hereby agree as follows

AGREFMENT
ARTICLE T - DEFINTYIONS
SECTION 1 - Delinitions

Fxcept as otherwise speeitically indicated. the follewing terms shadl have the Jollowing
meanings inthis Agrecment tsuch meanings to be equally applicable to both the singatar and plurat
farms of the wrms defined):

ACH: means the Autonuted Clearinghouse network, governed by the rules of the National
Automated Clesringhouse Associstion TONACHAT)
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Acquirer: _means the nancial ietitution and steh nsneial instiutions< merchants meld [SOs whio
are authorized by contract to acvept fnancial trinsae tions i Proint of Sale

BIN: means Bank ldentification Numbey and is o number assizned t Bank by o System for the
putposes of identify ing and routing Transactions. Business Day means the active banking days as

destenated by the Federal Reserve Bank of San Francisee. Cafifoinia
Card Account: means the record of afl Transactiens applicahle oo Card

Card Product or Card: means the various prepaid cards and stored value card instraments issued
by the Bank pursuant to the Program and the Rules. and which Company shafl, manage and
distribute, and Bank shall approve, which Cards shall he considered 1o be w national bank product
within the meaning of the National Bank Act for atl purposes. including principals of federsl pre-
emplion,

Cardholder: means the person who is issted or aceepts a Card pursuant to the Program.

Cardholder Asreement:  means the agreement hetween Bank and a Cardholder governing the
terms and use of a Card

Cardholder Funds: means the total amount of Cardholder stored s afue fumds maintained by Bank
i Cardholder Fand account s indicated on Schedoke O associated with the Cards issued pursuant
o the Program

Customer: means the business or entits whooinitiallv, will be solicited. generatly by Company tor
participation in the Program and. upon accepianee. will participate in the Program and on whose
helalt Cards are issued. The Company will be responsible for the Tunding source and relited Cand
loaed AfiHates for the Cards issucd an its bebest porsuant to the Progaan Al references herein o

Customer sers ice: shai! inelude service o bath the Customer and all ( atdholders

Deposit Accounts:  Company or Bank controfled deposit aveounts entablished at Bunk for the

purpose of facilitating the Program including o Cardhobder Punds Aceount 1o Tud Transactions
processed purstint to the Progeam. a Reserve Aceoun] fo v lowses wnd funding shortigees, o
Settlement Aceount tor daify Settiement te and Trom the Systems. and an [ncome Account fo
accumulate fees and charges collected purstant to the Progran,

Graphic Standards;means all standards. policies, and other requirements adopted by a Systemor
Bank from time to time with respeet to use ol their Marks
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fssuer:  mueans o Svstem Member Bank that issues Cards

Viarke means the service marks tradentarks and copy righits ola Sy stem and or Bank. inciuding bui
ot Himited to. the names and other distinctive marks o fogos owhich identify a Sy stemand-or Bank
anddéor the services they pertorm

Membership, including o Member Banle:  means membership ina System and lieensing rights
thereto. Bank is a principal Member Bank
Merchant: mens an entits that contraet with an Acquirer and originates o ransaction i i point-

of-sale

Processiig Services: means those services, which are reisomibly roquired or necessiny o dasue s
Card and ‘or process i Transacton inaccordance with the Rules Such servives may include butim

be fimited to: Cand account set-up and maintenance: chargehach processing and compliunce: Card
desiyn: Card production: Cand diswribution: Transaction processing: Settlement: System aceess:
Cardholder dispute resolution: Customer service: Sysiem compliance: compliance with Regolations:
security and fraud control: collections: and activity reporting.

Prucessor: means the Rank approved and registered third party processer that Company resins o
perform Processing Services under this Agreement

Program; _ means the ol concept of Company s stored value prepaid cards pursuant 1o which
Rank initiadly registers Company with the Systen and will prepare and issue Cards to Cardholders
identifivd by Company . The services contemplated by the Pragramare deseribed 0 alb documoents
and correspondence submiticd by Company o Bank on behallof Compuny - and additional hut e
limited to details as set forth on the Progeam Outline. attached herete as Schedufe A

Program Materials:  means alb materials and methods of marketing used by Company in
connection with this Agrecment, inctuding without Emitation. ads ertisements. brachures, wekephone

seripts, applications. Cardholder Agecements, and similar materiats

Program Affilintes:  means the Customers clients employers. co-branders. rebifers, safos and
marketing agents. third party senvice providers: ete that the Company ventracts w ith for the vapress

prrpose of minketing. scliing, promoting . producing. provesatng or oiherwise facilitating the
Procrm and/er Card Product.

Program Resenoes:  means alb interchange Tees and other fees and revenues veneiated by or
accruing under o Card pursuant te s Agreament.

Regulation:  meuns amy Federad, State or focal law rusbe. regubition or requitement related o the
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Program and Program seryice:

Regulation "™ means (13 12 CF R Part 205 issued by the Board oF Governors ot the Fuederad
Reserve System implementing Vitie 1N (B lectronic Funds Transter Act ot the Consumer Uredit
Protection Act. as amended, and official interpretations dhereofs and tiiy the Fiectronic Fund Transler
AcLETS LSO Ea0] et seq ) as amended

Regulatory Authority: means as the context reguires and as they may have jurisdiction ener snc

or more Parties to this Agreementany System: any state agenes that regulates finandial institutions:
the Federal Deposit bisuranee Corporation: the Otlice nfthe Comptiolier ol the € orreney: the Ofiee
of Fhrift Supervision: the Federad Reserve Boardsand any other Tederal or state agency s ing
furisdiction over or that e tesponsible to protect the interests ol Bank. Company . Maerchants,
Processors, o Casdbolders

Reserve Account: means an interest bearing deposit account established at Bank for the purposes

deseribed in Scetion 2 8 heread

Rules:  means the by -laws. operating rufes. regulations, policies and procedures adopted by am
Sustem. NACHAL or Bank. as the same may he amended. moditied. or upplemuented from time o
Hime

Settlement:  means the maoement and reconcilistion of Tunds betseen Bank. Provessor and any
Systent in accordance with the Rules and subject to the wems of this Agreement.

System:  means MasterCard, Visa, Discover, Pulse. Star, NYCECand or any other Card netwark
authorization. routing. processing or funds transfer svstem for transmisting Transactions and
Settdemunt therea!

Transaction:  means any electronic recorded activiny. including but nat limited o electronie
eanstor of monctany value. resulting from or as o result of the use of @ Card o effectuate @
information. activity, purchase o cashowithdrwal and inclades o chargeback and o relund
Fransactions are processed through the System and its Members or through the Processee. Bank and
Company.

Fransit: means the Caordholder funds received by Bank oran approyved enity of Bank, which Bank,
has agreed may transmit tunds i the acrmal course of business provided Tor which Bunk 1s nes
responsible for mis-directed funds through Company or Company Affitintes Bxamples af Baok
approved entities we apprined cortespendent hanks. Federal Reserse orioad networhs inelectronic
fHes. and for which under this Pragram shali be treated and accounied foras Candhalder tunds.
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ARTICLE T - DUTIES OF COMPANY: MANAGEMENT OF THE PROGRAM

SECTION 2.1 - Scope of Avreeement

200 Company agrees that the scope ol this Apreement shall be finsited tothe Bank
aceepted and approved Programts) registered with the Ssatems on belalt ot Companyas detatied o
the Program Additional services may beadded o the Programesy by approved documents submitted
I Company and accepied inwriting by Bank. Compiny may receive any additional services in
connection with the Program outside the scope of this Apreement Gonvany third party #its reveipt
of such servive does not interfere with andior limit Bank™s abilits or right w provide the services
provided for in this Agreement and is within the Rules and Regulatons. Company shall be
responsibile for all costs and services fromany thied party

212 Compuamy bas reviewed and agrees ta abide by Bank s underwriting guidelines for
Cardhodders and Program MTiliates attached heretous Schedole DO Company aerees to ahide by
these unders riting puidelines ar all times and acknow ledges that in the eventa Program Aliawe
requires Bank's approval as described in section 2 ol Sehedule DL information reganding such
Program Affiliate shall be disclosed inadvanee and written approsal witl be songht from Bank tor
stich Program Affiliale,

SECTION 2.2 - Program Munagemunt

Company shall be fully responsible forall manner of day 1o diy management in support of

the Program. including but not Timited 1o back olfice support functions interfacing with Processor
sy stems to ensure accurate Card Aveount setups individual Card Account maintenanee. balancing
and reconciling: chargeback and dispuie resolution: Tost and stoden Card reporting: fraud reporting:
Customer sery ices and ans other aspect of the munagement of the Program, exeept s deseribed in
Article 1V Pruties of Bank or unless othersw e speciiically stated inthis Ngreement

SECTION 2.3 - Marketing

Company shadl. from tme to time, promoete and narket o Card Produet o its Custonzers,
Company shall be solely responsible for afl costs and expenses associated with marketing of any
Card or the Proaram under this Agreement Hirequired by Bunk. inaccordance with Schedufe 757
Customerts shall be presented o Bank focapproval along with alf documentation Bask requests o
adeqguatels review and approve the Costamer. Company shalboblain Bank s piorwritten approval

For sy Proweam Materials bearing Bunk's o any Systenn’s Mark belore distrsbution or broadeast of

such materiabs, and Company shadl ensore it all Progeam Matersds complhy with the Rufes and
Regulitons

SECTION 2.4 - Additional Ofterings
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Company may develop materials and/or product offerings or may send additional
aolicitations 1o Cardholders € Additiosal Offerings™ without Bank™s appros al provided that such
Additional Offerings do not include any Mark. il streh materials comport with the Rules and
Regutations,  Additional COfferings which utilize any Mark shall require Bank™s prior written
approval. shall contorm with the Rufes and Repulations, and if in compliance. approvad shall netbe
anreasonably withheld. Company shath supply to Bank in writing a1l details terms and condtions ol
any proposed Additional Offerings w hich contain any Mark belore the distribution ot such

Additional Offerings with reasonable time for Bank s review - Compain shall hear gl expenses for

Additional Offerings

SECTION 2.5 - Printing of Cards and Cardholdey Axreciments

Al Cards, Cardhalder Agreements and other Progeam Mageciads inchsding Card web sites,
shall identifn Bank as the Issuer and inclode any such pames or Marks as may be required W

canform o the Graphic Standards of Systems, and Rudes and Reculations. Prior 1o the issaance of

any Program Materials, Bank must approve in advance of any publication. in writing. any such
materials. including but not limited o the Cards, web sites. and the Cardhalder Agreements,
applications and statements. Compan shall hear all expenses tor all Program Materials

SECTION 2.6 - Provram Pricing

SECTION 2.7 - Lstablishment of Cardholder Apphications
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Company shatl be responsible for accepting and processing applications to became
Cordhalder in aveordance with the Rules und Regulatiens, and based o criteria. terms, and
conditions used by Campany that shatl ac all limes comph with the Rules and Regulations
Appraval ol applications shall be contingent upon the applicant also mecting Bank's unders riting
criteria as vuthined in Schedule Dt is Agreement Company shall be responsible divectly or
through B apent Tor OEAC verifieation and complianee with all reluted Regulations Company.
when requested by Bank. will proside reports o Band bdicating complisnee with the established
criteri,

SECTION 2.8 - Deposit and Reserse ‘r-\u:cuunls
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SFOCTION 2.9 - Iplemontation Seisace Stindids

Company shatl be responsible tora tiaeh implomentaton oF the Progrms, aceording e
imetines. detis erables and milestones established by Bank e consuliation with Company and

Processor

SECTION 2,10 - ACTESERMVICES
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Pxceptas described in Sehedule I 1o this Agreement. Company 15 soledy responsible torall
ACH origination seryices tequired for the functioning uf the Program. Company acknowbedues thia
ACH arigination sen iees of Bank requite a separate and independent agreement by Hanlk,

SECTION 201 - Customer Service Standands

*

T Company shalt develop Customer service standurds for the Program that ary

designed o promote Customer and Cardholder satistaction and to promete the peesernvasion ol
aronth of the Customer bise

21120 Bank may. but shall aot be reguired o monitor oratany time audit or othuerws &
ceview compliance with the Customer service standards o ensure reqiired lesels of sernvice are
maintsined. Bank way reguest additional or revised Customer service standards; it Bank recenves
any guidance. complaints or comments bom any Repulatory Authority or Svstem or i Bank is
reguired to do so by any Rule or Regulation. Company w HE fave thirey 30y das s to comply with a
written reguest from Bank to make such change

or unauthorized transactions. w the extent Company has received notice of such complaint or
allegation. Tor cach calendar month within wen (101 business days atter the end of cach calendar
montl. Company wilt respond 10 Bank svithin ten (101 business days of netice from Bunk with
respect to any complaint received by Bank fronta ¢ ardholder  Such advisement shall in no was he
deemed or interpreted to relivve Company o Bank ol any of their respective responsibilities uader

2113 Company witladyise Bank of adl Cardhalder complaints oradlegations al erroncous

this Agrerment
L

SECTION 2,12 - Access o Program Documents ad Information

212 1, Bank shatl atall imes have reasenable aceess w all information wwd documents thal
(Company may acquire or contral tdirectly or throngh third partics. mcluding the Processor) thn
Bank or any apphicable Regulators Authority reguires to comply with all applicahle Rudes and
Regulations concerning the Program. whivh iformation and documents inciude but are not Bmited
o applications for Cards. information: concerning Program revenues. intormation congerniny
| rsnsactions and aprecments affeeting the mamageawntand adminstration nd the Program.

2420 Compi shall provide Baokowith copies ot any and alb ol e following doctments
and information. te e extent same exists applivations: advertisements: disclosores: terms and
conditions: Company s policies amd procedin s promtulisted i connection s ith this Agreenment; and
amy other documentation. provessing isfonmation or Customer seiice ifornution s hich Bank mas
reasonably request thereimafter referred o as " Documentaition and Provessing ™y HEBank. i its sole
Jiseretion. determines that such Documentation and Processing s tocomply with any Rude o
Regulation then Bank may request appropriate changes be made i such Pracumentnion and
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Processing, and Company s ilbuse its best etorts o accomplish such chages as soon as practicable
hut nal Eater i thirty €300 days afler notice from Baph. In the cvent Company is nut able o
aveomplish such changes anoa timehy basis, and Bank determines in goud faith that ithas s legal or
reyulatory risk asa resnftof sach delas and prosides notice of such nsk 1o Company - then Bank nun
erminate this Agrcement pon turts Ci0ndiy s w Hien notice. without peaadts The thivis £307 din
preriods may run concarrentls

2123 Company willalso provide to Bank any other infornustion reguested by Bank as ma
b required. fom time to 1ime by any System o Ruegithitory Auathiorits

SECTION 213 - Sponsorship Cettitication and_ Adminstrative Fees

Bank shatl complete all registration requirenients as reguired by cach upplicahle System of

which the Bank has agrecd o become s Member after obtaining from Company any carresponding
agrecments and/or commitments in wiiting from Company ancor any Processors andior any ather
entities providing services i connection with the Program Company shadl pay all applicable fees
and expenses of each System as imposed on Bank related to sponsorship or registiation. and as
required to maintain the Program. Company and Bank shall use reasonable commercial efforts to
deliver to the other, within thirty (30 dass of receipt, acopy ol allnotices oreorrespondence {other
than confidential informationy it receives from any Systent refating 1o the Program. Company
achnoss fedues and agrees thag it is responsible forany and all ehligations and complianee refited to
the aperations of the Program which are impaosed upon Rank whether by a System., Regubation or
ans Rule and Company further agrees that itwilbake aflsteps necessany Lo enstie thisl its operations
are in compliance promptly after its receipt of notice thereof from Bank. Bank ggrees that it will
cooperate with Company W ensure such complisnee,

SFCTTON 2.4 - Lighiliny of Company for System and Repolatr Claims,

Db Company shall be lishle o Bank for any and all fiabitities and every loss. clatm
demand, amd canse of action tincluding. without Timitation. the cost of Htigation and reasonahle
attorneyy” fees) sullered or incurred by Bank ssaresultof orarising out of the Company s failure 1o
comphy withany provision ol this Agreement.including but not limvited tramy respuarement relited 1o
Program Materiils or o Program Atfilates, orwith am Bules or Rewslations, sl as aoresult ot or
arising out ol any clamms by Cardholders. Processors. or Program AT Ees exeept o dhe extent
auch non-compliance orcliaim is as @ result of Bank's grossneglzence o ronefulacts Bank mas
aotsettle any elaim or cause ol action Torswhich itwill seek indemnitication from Company withou
Company s priot writlen approvad

2142 Should Bank be assessed amy Tees by any Syatem or Regulatory Aathority in
connection with the Program os this Agreemuert. Bank shall notify Conspany ol such amount wend 1
davs prier to Bank setiling the assessment by setting off drafting vrsie transterring rom o or
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mose ol the Cardholder Funds or the Reserve Accounts Tor the amounts doe exeept for those
amounts identificd as the direet responsihility of Bank

SECTION 205 - Insuruney

2051, COMPANY, Without limiting Company s hability 10 Baak or thisd parties.
Company shall maintain comprehensive or commercial generad Tabiliy insurance, inchiding
coveraee for products completed operations and blanhet contractual fabiliy for obligations
undertahen by Company ander this Agreement . Such comprehensise general Hinbility insurance

shall provide for minimum combined bodily injues and properts damage coverage Jimits of
ST.00D0.000 per ovcurrence or $2.000,000 ageregate and name Bank as additional insored In
addition. Company shall obtzin and mainin in fepee s comprehensive eeime policy including
viepios ee dishonesty fidetity coverage borall Company employees ofhicers amd sgentsowith fdelin
vencerage limits of not less than $T30.600 per employee: The fidedive policy shalbalso include Bank
and its directors. officers, emplesees and agents as additionad insured with respect to the work or
operations done in connection with this Ayreement. Coverage will mclude the processing provided
by Company andior any Processor(s) Company chooses 1o process. nuintain, embuoss or distribuie
cards. A copy of such policy or suitable evidence of insurance must be provided o Bank Al
policies (providing that such insurance is primary wany labilisy insutance curried by Bank rmust be
with insurance carviers that have an AL Best rating of “A”™ or betier or otherwise acceptable 1o
Banh. The terms of the policies shall also provide that any such polics may not be terminated or
materiaily modificd without the AC Insurer given thirty (GO 1davs” priorwritten notice toboth Band,
and Company

2032, BANK. Bank sill maintsin comprehensive or commuercial generad fiabitin
tnsurance. mchding coveraee for completed operations and blanket contractual liabtlits for
obligations undertaken including o Fideding. Bond covering loss of money, securities or other
property resulting from one or more ol theft tradulent or dishonestacts with o it o itability of
met less than $3,000.000 cach single Tosss and Brrors and Omissions insurance with it o
liabilies of not fess than $3.000.000 per claim Campany will reecive proot ol isnrance and w il be
notified with not dess than thirty 03 days” prior notice o Compans ol any canceliation or material
alteratian of such policy. Company shall be given copivs upon reguest ol all inswmance contracts.
riders. additions, endorsements and wim deletions

SECTION 2,16 - Contingeney Plans
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Company shall hinve aviable and ested contingeney plan in etiectand herehy wariants thin
any third party performing any of its duties hereander has represented o Compamy that it has o
vighle and tested comingeney plar in eftect. The contingeney plun shall provide for short-term
recovery ol data for processing. reasenable seewrity, conlidentiality of Cardbolder dat and
reasonable period for full tecoveny i relation o the volume and impertance of the application to
Company s operations and duties under this Agreement

SECTION 217 - Firror Resolution

Company agrees to resolve. inaccordimee with the applicable Rulessall alleged errors or

unauthorized msactions with respucl teoms transictions pegormed orattempted 1o be performed i
accordanve witl or under this Agrecment Inparticubar, Company agrees, upon notificition by Bank
of @ complaint o alfegation, to ohtain any snd all documentation or dats teguived to resolve the
matter. fully investigate the allegations, advise Bank of the results of the iy estigation and provide
an audit rait of information perinent to the matter. all within asy required timeframes required by
the Rules but in no event later than 1en ¢ 10) business days after Bank has provided Company with
nutice of the comphaing or allegations..

SECTHON 218 - Records

Company agrees that it wilt keep. o require third partics to keep. cureent and aceurate
records regarding Transactions processed by Compamy tor any third pary Processor whom
Company retains) or for Bank in accordance swith the Regulations and or the Rules with respect 1o
serviees performed pursuant te this Agreement. Company agrees that. to the extent permitied by
Taw it wilt keep amd disclose all documentation amd stements required by any applivabie
Regulations and Rules

Company agrees that 0wl allow only authorized personnel to ave aceess oy systems
available pursuant to this Agreement snd witlrequire personat and workstation identification for all
frnsactions it enters or processes [ further agrees 1o establish and comply with all secarits
procedures and sy stems needed to protectall confideatial Cardholder information aud Cirds.as iy
be requited mmder the Repulatons and or the Rules

SECTION 2.20 - Back-Up of Dan

To the extent Bank will depend upon anmy data commumications systens provided
Company, Merchant or Cardholder Company shall require appropriate daily buck-up of such duta.
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<o that in the event the data communications system [ails, Campany or Bank ortheir designee, at the
Rank s discretion. witl he able e continue processing applicaions and Transactions. Company will
provide Bank with copies of such back-up plans upon Bunk reanonabie request

SFOTION 2,21 - Independent Processar

Compans has selected i Processor o provide Provessing Servsees for Pransactions related o
the Program. Company shadl pas for all processing costs incurred under this Agreement. Compam
will not change the Processor without advance written notification to Bank

Ihe Parties will execute an agreement Tor Processing Services with the Processonand such
document shalt become a part ol this Agreement attached heretoas Schedule 1

SECTION 2.22 - Provram Allilistes or related Third Pasn Services

Where speeilied by this Azreement. Rules and Regulations. Company shall obtain Bank's
priorweitien approvad which Banh mas grantordens inits reasonable diseretion, before retaining
amy Program AflHime o provide services forthe benelicol orin connection with the Prrogram All
services pronided by any such thicd parts must be performed i compliaznee sith the Regulations and
the Rules. Compuny will assist Bank in obtiining any due diligence or agreements with the third
auartivs that may be required by the Rules or by ang Regubition or Reaulitory Muathors.

Bank s approval ol any thind party shall notin sy wan reheve Company al s dJuties and
uhligitions under this Agrecment. nor shall such approval constitule o representation or warranty b
Bank that the services 1o be performed ar products to he furnished by aothind party wilbhe purformed
ws agreed or represented

SECTION 2.23 - Aceount Data

Company shall provide to Bank any data indeor other information required e recondile
accoltnts o substntiste informition voneerning DansiacGons, feos, of amounts settded oras required
by wny Regufation or Regulators Authorits Company shall menlain refated Card Account datiina
Hme frame to comport with alt Regulistions,

Company shall nrake such data and other information avaifable w Bank the sele cost and
expense of Compamy . Whenever an error or unauthorized transaction 15 aeped to have occurred.
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Company shall use its best eflorts 1o obtain all docamentation related e the transaction within ten
(L business days of receiving a sequest for sach informstion from Bank

SECTION 2.24 - Right of ScrOfr

18t any time Company breaches amy of it oblizitions, covenunts, representittions ar
warranties under this Agreenent ur Bank his determined that Company has breached ans ol i
obligations, cos conts, representations orwarrmties and Company s findebied o Bank. Bank may
withott pricr notice. excreise its right ol setofTagainst Comprny *s Banh-held funds and exercise the
rights and remedies pronided i this Agreement oy the Unitorm Commercial Code Company herebys
agrees that Bank shalt have the right to enforee its nights as provided herein, Company agrees that
am and all costs incorred I Bank in enforcing this Agreement. including reasonable attorney s
tees. shafl constiture additional indebedness seeured by this Agreement. Company reprosents and
witrtsnis pone of the fusds in any Company account hield by Bank ncluding the Income Account or
the Reserve Account, and any other Company funds are “rust lunds” og funds belonging to other
partics Company agrees (o execute such docameniion, including but not limited to securiy
avreerments. UCC-1 Financing Statements, assignments and notices of assigoment. as may be
reasonably requested by Bank 1o elTectuate and perfect its security inierests granted pursuant 1o this
Section 224 Bank will provide written notice and a detailed sccounting in no more than three (3}
husiness days in the event it exergises its rights under this provision,

ARTICLE T - REPRESENTATIONS AND WARRANTILES

SECTHON 3.1 - Company, Representations and Warranties

Inaddition to the sepreseatation and saranties elsewhere horeis Company warrants and reprosents
to Bk as tollows:

30 This Agreement is valid bindingand enferceable wpdinst Company inaccosdanee with
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3120 Company s a corperaton duby incorporated. validly existing and in good standing
under the Livws of the state of Delaware and is awthorized 1o conduct business as delined within the
Agreement in each stite in which the nate of the Campany s activities makes such authorization
necessary. Company further warrsnts that Company s actisities. as defined within this Agreement,
are i compliinee with all refated Rules and Regulations in bl siates insohich Compamy provides
services, and warrrants that Company is operating within and Company s policies wind procedires
relect atl stch applicable Rudes and Regulaions: Company (urther warrants 1o Bank that Company
will provide such evidence as required Grom Bank from time 1o Hime as peeessany o comply with
Rules and Regolaions o assure bull complianee with all Patriot et OF AL and know vonir
castonser reguirements  Company will proside Bank capies of Company polivies and procedures
outlining such procedures and policies including but not Himited to sales. training. call center and
Custumur seryice processes and procedares.

3130 Company hasthe fufl power and authoriny to execate and defiver this Agreementand to
pertorme all its obligations under this Agreement. The provisions of this Agreement and the
performance by Company of its obligations under this Agreementare not in conilict with Company’s
Articles of Incorporation. by s s or any other agreement. contret. lease ar oblization e which the
Compans is a party or by which it is bound.

3.0, Neither Compamy nor any prineipal of Company has heen subject to any of the
fultowing,

(n Criminal cony iction (except minor trattic ofTenses and other petty offenses):
m Bankruptey 1Hing or petition:
(i Federad or state tas lien:

(v Administrative or enforeement procecdings commenced by the Securities and
Fachange Commission. the Federal Trade Comnussion. any Regulaton

Authoritnar s other state or Tederal reculators agenes s or
(v Restrmning order. decree. imjunction. or judement i any procecdig or
Evwsant, allewing fruud or deceptive praciice on the put of Company o any

principal thereot

V1A For puiposes ofthis Section 3L the word Uprincipal” inchades ans personnel divectly or
indivectly, individaally o scting togethier as o groap owning tsenty percent (20%) o mare of
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306 Company will provide w Bank its most recent finaneial statements. audited it available).
and financiad statements Gandited. i availabley forany Principals (delined os owners with greater
than 20% interest) Company ayrees to provide audited financial statements onan ol basisas
soon as possible amd inany event within ninety (903 days atier the end of Company s fscal vear,
andd interim gquanterhy fnanciad statements i regaested by Bank.

317 Annual Federal Fax Returns will be sent te Bunk within fourteen (1) days after Nhing
for Company and any Principals.

L8 Assoon as possible, and inany eventwithin ninets (901 day s after the end of Company s
scal vear, iCwill provide Bank with o copy b its most secent Form TR iled with the LS,

seeurities and Exchunge Commission. it apphicable,

2190 Company witl comply with the Rufes and Regulations that refate 1o the Cards. matiers

and Transactions contenplated by this Agreement and shall cause all thind partics performing any of

its respeetive obligmions hereunder o comply with alb of the Toregoing. s may he applicable

31400 Company will establish and maintain applicable policies and procedures o meat
specific complianee with the US Panior Actwhere applicable. Further, Company will provide Bank
with a copy ol all related potices and procedures. and shall provide updates 1o said pelicies and
procedures as amended  Company shall provide. on shall cause its Bank-approved Processor 1o
provide any reporting reguested by Bank secessary for the menitering. identitication. and reporting
for unusual and suspicious activities accurring on the Cards. Policies and procedures should include.
bt not be Himited to, procedures o identify suspicious activite as outhined in Schedule G ol this
Agreement

ST Company is lamitiae swith and able o fully comply with 16 the Rutes; and (i the
applicable Regulations i ail the states inowhich Company does or may do business. including.

without hmitation, those Rales and Regulations governing the Program and Card senvices

SECTTON 3.2 - Bank Representations and Warrantics

Bank represents and warkants o Company thiat it is a national banking sssociation duly
arganized and validly existing as of the date of this Agreement that alt consents and approsvads
necessary dor this Agreement to he salid and pbimding on it have heen ehugned, and that fulfillmen
of fs abligattons purstant 1o this Agicement does ot vonfhict with any provision of any state o
Federal law applicable to iter any other contraet towhich it s oparty
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ARTICLE IV - COMPANY DUE DILLIGENCI

SEFCTHON 401 - Backuround Investiziiiion

Bank will conduct rewsonable due dilivence review as it may from time 1o tme beliese
appropriate. and Company shall cooperate with Bank inconnection therewithe ©ompany consents.
on an ongoing basis o Bank s obtaining any consamer eredin report or other v estizative
documentation on Company and or any Pringipal which Bank deems selevant for any purpose
related w this Agreement

SFOCTION 4.2 - Membership in the Sysheims

Bank shall maintain its Membership in good standing and shad] abide by all the Rujes
applicable 1o the Banh. prosided hosever, that Bank may eleete terminate its Membership atany
time by giving ¢ ompany sixty 1007 days” notice of its intention to terminute Membership Nothing
herein shall he deemed o obligate Bank w atempt to maimiain Membership i any Systemy has
elected to terminate the Bank s Membership.

SECTION 4.3 - Notices

Bank shall deliver o Company a copy of all notices or correspandence that it receives from
the Sy stem. or any other shird parta relating specificatly to Bank's spansorship ol Company. s ithin
thirty £30) business dayvs of receipt of such notice or correspondence unless legally or contractuaily
prohibited from doing so, or unfess the information is ot a contidentinl manre

SECTHON 4.4 - Settdement

Bank will settle funds with sarious Systems at a gross level thar Compuny and Bank have
agreed o atilize for aceeptance of the Cards issued under ihis Program

SECTION 4.5 - Other Senyviges

Bank shalt e under no obligation teoprovide seryices beyond those seevices set torth in this
Agrevinent. Bank s obligation to provide any services autside the scope of the Program and e ather
than ax required by this Agreement must he agreed toin writing.

ARTICLE V = COMPENSATION, FEES AND EXPENSES

SECTION 3.1 - Compensation Lo the Bank
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For its ser ices under this Aureemuent, Company shatl compensate Bank for such services in
aceordance with the provisions of Article Voand Schedule B attached herete

SECTION 5.2 - Lxpenses of the Bank
Banh shall be solely responsible for the folfowmg expenses:

S0 Bank's o internal costs and expenses incureed i cernection with mamtaning the
Deposit Accaunts and, exceptas may he othens ise agreed herein, its owainternal monitoring af the
Progran. including all leaual expenses
3220 AN annual Membership fees relating to Bank's geneead ficenses with and peneral
Membership inany System utilized by the Bank in connection with the Program. amd any fines and
penaltivs, or portion thereol assessed by any such Systemorany Regulatory Aothoriny due to Bank's
gross negligence, fiaud or willtul misconduct, excluding any fines or penalties caused by Company
orits eilicers, directors. employees or auents,

323 Spchother services and expenses that Bank may deem necessary or appropriate for the
Program and which are not the obligation of Company hereunder

SECTION 3.3 - Lapenses of Compans

Company shall be solely responsible for payment o Bank or on Bank s behall o the extent
Bank incurs such charges. for expenses associated with the Program. including but not imited 1o the
[]an\\'irlu:

3300 Al ees, penallios, assessmuents, expenses. ete payahle toany System forany current
or future registration af Company . exeeptio the extent such penaftics or assessments e due to the
acts o omissions of Bank

332 Al System lees associated with BINs assigned te Bank for Compans . including but
not limited 1o trmsaction snd volmne fees guarterls operting catiticate or quattery Membership
fees related to the Program or plesttant o any Agreeiment between Bank aed iy Sestem refating L
the Program.

3330 Al fines and penaltics assessed by any Svstem or any Regulaton Authority fothe
than Banky due o Company s actions or the actions of any thied party ratained by Compans
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5340 Any losses sustained tromtany Card or Card Accomi for any reason. eseept o the
extent sueh loss was catsed by ank s gross neghigence or witliul misconduct

335 Company also agrees that it is solely responsible focthe follonning expenses 1hat
Company will incur

i Advertising and other expenses associated with the marketing incurred by
Company, any ity under its control or any party tor which 1l is providing
services, not including Bank

i All expenses associated with establishing and maintaining any aceounts with or
receiving services {ronn any fnancial instiintion providing Settlement:
dic Costs incurred by any Processoror by Company orany party under s cotttrol or

any party Tor which it is providing Processing Services

v Eapenses asseciated with manulacturing. ambossing., and matfing Cards, which
are incurred by Company and are associned with BENS assigned 1o Bank tor
Campany.

v All other amounts incurred i connection with Custemer service, halance
inquiries. 800 aumbers. automated response unit (ARU) progn Mg,
chargebacks. fraud and‘or administration ot the Program. as provided in this
Agreement (except those specifically made the responsibility of {Bank pursuant
Section 32y,

ARTICLE VT LIMITATION OF LIABILITY

SECTION 6.1 - Limittion on Liabiily,

Other than stated herein and subjeet o Seetion 6.2 herein. Bank shall not he fiable forany

Toss or damage. direct or indirect berany cause whatsoever, mciuding, but not limited o, these

arising vnt of o retated wothis Agreement with respect o any ki s o aegation made by am

Cardholder. Processor, Costomer, Merchant, Progr Affiliate. third pary . or Company including

it not Hmited tan allegation ol an ereomeeus of unatthorized transter or transaction. provided that

Bank will be Hable forany fosses associated with Bank s grossoneglivence or mtentional misconduc:
with respeet to the funds inany Deposit Aceount

SECTHON 6.2 - No Special [ xmage:

It o ey ent shall Bank be liable under wmy theony vl tort contract swriet Tiabiliny vr other
feval or equitable theory tor any lost prefits, exemplary punitive. special. incidental indirect or
consequential damages. cach of which is hereby excluded by agreement of the Parties regardless of
whether or not Bank has been advised of the pessibilitnng of such damages. This Section 6 2 sheuld
ot he construed to Timit the labilities and obligations of the Parties under Sections 6.1 or 9
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SECHION 6.3 - Disclaimen of W arratics

Bank s i Compamy s express warranties in this Agreement aze it only warrantivs and
Hank and Company specifically dischimal} other warantios otany hind.express or implicd. arising
ot af o related o ths Agreement.

ARTICLE VH - TERNM AND TERMINATION OF AGREEMEN

SECTION 7.4 - Lenm and ermtion of Agreemeil

The initial term ol this Agreementshall be tora pertod of five (31 vears, conmmencing on the
I itective Date. and shalf renew Tor up to twe 121 successive three £33 year periods. unless priar o the
expiration of the initiaf teom o the fiestthree (31 s ear extension period cither Party gives the wther
Aot fess than one hundred eighty (80 dass written notice of its election not to renew orextend this
Agreerment

SECTION 7.2 - Termination of Avrcement For €ause

Either Party shall have the right to terminate this Agreement tor cause apon securrence of
onie o more ol the follosw g avents

720 Failure by the other Party 1o obserye or performe inany muaterial respuct, thaat Parts s
abligations o the other Pasty hereunder. se fong as the faibure is not due tothe actions or failure to
sctof the terminating Party . but only i the lailure continues tora period of; cipthiry 30y davs afier
e nen-performing Party received sritten notice from the other Pary speciiving the Hadare in the
case ol a failure not invelving the payment of money . or (i) e 0107 days afier the non-performing
Purly receives written avtice from the other Parts specitying the tailure i the case of a failare w pas
any amount then due hereunder

72,7 Tnthe cvent any representation. warray . statenent ar certiticate furmished 1o the
terminating Party by the other Parts o connection with orassing ou of this Agreement is materiadls
false or ingcewte as al the date made or defivered aris otherwise breaclied

7200 The other Party: () voluntarily commences any proceeding or tiles any petition
secking rebief under Title 11 ol the Daited States Code o any ather {ederal. state o fisreiun
pankruptey . insohvency, liquidation or similin st ain applies foror eonsents W the appointment of
A receiver, rustee. custodian. sequestratar or similar of ficial for such Pacty or for s substantial part
of Its property o assets. (i) makes o genetal assignment for the benelivob creditors, or (v ke
corporate action for the purpose of effecting any vithe Foregoimy.
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724 The commuengemient of an invobluntany procecding o the filing of an involuntan
procecding or the Tling ol an inveluntary petition ina courl of competent Jurisdicton seeking: (1)
refiel in respect For the other Party . or ol a substantial part ol its property arassets under Titde T ot
the United States Code or amy ether federal, st or foreign bankruptey insalveney, receiyership or
similar fas, (i1 the appointment of o receiver. trostee, custodiin. sequestrator o similar office tor
the other Party tor a substantial part ol it property orassets. or b the winding upoor Biguidatron. of
the other Party . i1 such proceeding or petition shalt continue un-dismissed for sisty (0O days oran
order or decree approy ing or ordering any ol the foregoing shall continue unstayed and ineftet for
sinty (0l ) diys,

725 Upon amy chanue to or enactinent of any ks ap regulation which would have o
nuterial adverse effeet upon the Program rendering one or bath of the Parties anable to substantially
pertorm this Agreement. provided that the Parties cannet find o legaliv workable solution o the
change In baw or regulation woighin g reasonable amount of timg

7.2.6. Vialution of any federsl or state Reculution relating w the performance of this
Agreement rendering one or both of the Parties unable to substamtially perform this Apreement.
prov ided that the Partivs cannot {ind a legally sworkable solution o avoid vielating the Regulation
within a reasonable amount of thine.

7.2.7  Upon direction from any Repulatory Awthority o cease or maderially it
performance of the obligations of the one ar hoth Partics urder this Agreement

SEFOTION 7.3 - Sunvival of Pavments and Oblivations Plpon Fermination

7.3.1 Upon notice of ermination and-or cancellution of this Agreementatany time lorany
reason. and at the Bank’s written request, Company shatl prompiy provide notice of cancetliation of
e Progrun o alb atlected Cardbolders processed throaugh BINs assigned o Boaok and shall ke
appropriate action to cause all Cards o be prompily cancelled or reissaad amd. iFapplicable. funds
an deposit with Bank 1o he cefunded v the Candholders Additionadly upon the effective date o
wrmination ol this Agreement. Company wili discontinie lluse ofall Marks A Bank™s option and
PN W ritten notice to € ompany tiis Agreement shall continue mtall foree and Bank shall vontinne
to provide the seeyiees currenth then heing provided uniil such ime s adl Cards e so cancelied or
reissted, but in noevent excecding nincty (904 das < from notive of cancellution and/on lermination.
I sueh fermination is made by Bank puesuant te Sectbess 7 20 Bande i wddition 1o any other mghts
and or remedios 30 may have at L and o ad equity s wll Tave the option oo waithhold and pas
directly expenses thar it has ineurred from the Reserve Account or the Tneome Acveount any Bank

fees, Svatem expenses and chargebacks vrany other chirges, fees or costs.

7.3 20 Upontermination of this Agreement atd cancelfation of the Prograns. Bank shall.
upon Company s reguest. pros ide Company with reasonable transition assistance so that Company
mav transition the Prageam o another Hnancial institution
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SECTION 7.4 - Disposition ot the Cardheldes Funds snd Reseryve Accounts

Upon the termination of this Agreement for any reason incleding but ot fimited o the
teemination snd/or expiation ol this Agreement at the end of the Initial Ternos amy Renewad Ferm,
tis Agrecment shall remain in fudl force and effeet with respect oo all provisions regarding the
Peposit Accounts and Company s oblgations amd duties with rezard o resolv g any alleged ervor
or mthorized transactions. Barh shall retann the babimees iy the Candbolder Funds Acconnt unnd
<uch time as they sre properly witldres s by Settlement theough the Systesnss provided that Bank
shaibreturn funds inthe Candholder Punds Accountto Compuny upon the g at approved By ganster
e the Dasued Cands oo new Hnang it institten i an enonnt egual G the outstanding balance on
the issued Cards that arve transferred Bin ranster shadf only occar Tollescing an approved and
eseeuted Bank sgreement belween the ness Nnancial institotion. Company and Bank specifving the
termes and conditions of the Bin wansfer Baok shall also retain the balances i the Resenve
Account, provided that Bank shall relewse o Company afl fundy in the Reserve Account apon the
Later of 90 davs following wermination or the resodution of all oatstanding alleged ervors or
unatthorized bansactions  The Bank moy mo#ts sofe discretion, place a hold on all such funds
anid or dishurse such funds inacoordince with this Agreement and the Rules. provided that Bank
exereises its discretion in good faith

SECTION 7.5 - Chareebacks. Pisputed, or BErroncess Fransiclons

In the event of termination or expiration, this Agreement shall remain in tulb force snd et tear
with respectto all provisions regarding Company s obdigations to reselve chargeback s and disputad
orerroncous transactions. Compans shall continue to process and sers e these accounts in dispute
or with sccount Habiline wnder this Aercement. After Company has paid Bank in full Tor am
Fransactons and alfegedis erroneows or unsuthoized transactions. acconnis that hecome loss
acecotnts shaltl be Company < property and shall be assigned. troasferred and conveyed by Bank 1o
Company or Compunny s desiznee unless such fosses are due o Bank s wross nepligenee or
gmentional miscondut

ARTICLE VIN - CONFIDENTIALLTY

SECTTON 8.1 - Contidential tnlormation
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8110 Hinderthis Agrecment the Parties wili be disclosioy wocaeh other cortain confidential
and proprictiany information including Customer and Cardhalder listss Customer and Cardholder
dat. business plans, software, date. prototypes. docamentition. Costomer ad Cardholder
information, and other business and ‘or technicatb information tthe “Intormation™r The Information
may be disclosed i cithwer ord orwritten Torm.

S22 ihesecenving Pacts <hadl hold the nfurmastion i contidence and shall prevent the
disclosure of the Iformation. unless it is in accordance with the terms of this Agreement Fhe
receiving Party shall use the bvormation only for the purpose of falfilling its obligmions under the
Agreement: shall reproduce the Bidormation oaly o the extent necessarny for such pupose; shalt
restrict disclosure of the Information e s emiplovees and agents wily aoneed to know: and shali
sty ise such employees and agents ol the nondisclosare oblication assumed hercin (ther thap o
expressly permitted by this Avreoment. the reeciving Pany shall not disclose Informsption oo ans
thivd party without prior sritten approsal of the other Parta

B30 The above restrictions on the use on diselosure of Informastion shall notapply tooany
Information: which.

P asestablished by the recetving Party s written records. is independenty developed by the
receiving Party orany affilinted compam . or lia fully receis ed fiee of restriction Irom
another souree T ing tdwe right o so fimish such Informaton:

ii after it has become generally available to the public withowt breach of this Agreement or
mny other agreement to which the Party s o party:

it which the disciosing Pany auerees in waiing is free of soeh resieictions: or

v owas o the receiving Party s possession as of the dute of this Agrecment

S 14 Information man be disclosed where o Pariy is feealls requived to diselose such
Information, inchuding pursuant to o governmental or judicial order, prosided that the receiving
Party ebligated to make the disclosure natities the originally disclesing party ol the pending
disclosure privr to such disclosure, undess the recetving Parts i Jegadly or cotteactially prohibiied
fram doing s Information may also be eeleased o the Processor to the extent neeessan and
regaiired to provess bransiactions and service Cardholdens” siceounts as eeguined parsiimt 1o the Rules
and or Regulations

S U5 Al nmemation shalt eeonin the properts of the disctonime Parte and shall be renomed
upen Wit regquest or upen the tecesving Parts s detenmination that ione longer basca need for such
Infermation,

.10 The Parties acknovdedge that in the event cither Party breaches the werms of this
Section 8.1 the non-breaching Party shall be entitted to injunctive velict m additton o am other
remedies that may be available byt at B or ider the feems of the Agresment
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SECTION 8.2 - Aceuss

Unfess prohibited by applicable law . Company shall provide to Bank full aecess o aft Card
Account information in swhatever aailabie form or mediom necessary for Bank 1o pevforn its
obligations hereunderand agrees 1o coaperae fully and promptly with uny reisonable request fema
Regadatony Authoriny or Bank < auditors or complianee personnel o obtain any records. including
inspection at Company s premises o the of premises any thisd party owhich are redated inany was o
this Agreement or Company 's ability o comply with its terms, provided i Bank shall bear s cwn
costs i conaection with any such reguest

SECTION 8.3 - Retern ol Muateriads

Fach Party agrees ti upon werntinadion of this Agteenientand the coquest ot the other Party
it will send certiBication of s destruction of, or deliver so the other Parts . alb weitien and tangible
material in its possession which incorporates any Information belonging Lo the other Pary, or
atherw ise relates to the other Party s businesses. except that Information which must be retained as
required by the Rules and or Regulations to comply with retention guidelines

ARTICLE IN - GENERATL PROVISIONS

911 Company covenants and agrees o indemnify and hold Bank its parent and affifiates.
and their respective officers. directors, emplosyces. agents and permitted assigns eollectiveby,
including Bank. the ~Bank Parties”). harmless against any Tosses o expenses arising out of this
Agreement including hot in nowasy fimited to those arising frosvany legad action, ek, demand or
proceedings brought against any of theny by, but not limited o AMerchants. Processors. Program
Ailiates. Processors. Systems, amy Regnlatory Aathorits . as aresultofzaram neglipence. fraud or
swilllul misconduct by any of the Company Parties, any Merchant any Program Afliliates. am
Progessor, Customers or Cardholders, inclusive of their officers. dircctossamd emplos eess g am
action aremission of wny of the Compans Parties oract or cmission by Customers, Cardbolders or
Vieschants o their banks whivh viekaes amy Rude or Regubation: tiin any cham rebining 1o
obligations awed o or by Company ot any third party cetained by e Gy actions taken by Bask in
sccordance with or e good Gath reliance upon information or instructons provaded by Company or
b its agents: (v Compant s er s agents Laiture w comply with amy Rude or Regulistion: (v the
acts of omissions of the Provessor: (v ity the breach ofthis Agreement by Company: and ovidiy any
hreach of the tri-party agreement between Bank, Company and Processor This sub paragiaph o
shall not appls o the extent such clainns the direct result ot any gross negligence, fraud williud
misconduct or material breach by oany of the Bank Parties or to the extent Bank 1s obligated to
provide indeminity under sub paragraph thi below
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912 Bank covenants and agrees to indemmily amd hold Congpans it parentand aftiliates,
and theie respective otficers. directors emplosees, agents and permitted assigns (codlectivedy,
inclading Company . the “Company Parties”™ ) hanmbess againstany Josses orexpenses arising from
any fewal action. claim. demand or proceedings broughtapainstany of them to the extent they arc the
direet restlt ol any ol the Bank Partics breach o this Agreement. gross neglizence  trand or williul
miscenduct, or Beilure o compiy with the Rudes or Regulations . This provision shadl notappls 1o thy
extent such chibm arises out oy veoss neglivence. frined. wilifub misconduct. or breach by s of
the Company Parties or o the extent Company is obligaed o provide indenmits under sub
parigraph () above,

913 sy chiim or demand is asserted againatamy Party fthe Cindenmified Party ") hyans
person who is not g party 1o this Agreenent in respect ol which the Indenmified Party may be
eatitled to indenmificition under the provisions of sub sections tat or thy above, wiitten notice of
stich ¢laim or demand shalt promptly be given to the other Parts (the - Indermnifyving Parts ) from
whom indemnilication may be sought The Indemnifying Parts shall have the vighu by notity ing the
Indemnified Party within ten (100 business day s of its receipt of the notice of the clabm or demand. to
assume the entite control Gubiect o the right of the Indemmniticd Pay o participate at the
Indemmnified Party "s expense and with counsel of the Indemnitied Party 's cheice of the defense.
compromise or settlement of the matter. including. at the Indemmifs ing Party s expense. emplayment
of counse! of the Indemmifving Party s chotees 1 the Indemnifiing Party gives notice o any
indemnitied Party that the Indemmnifving Party will assume contral o the defense. compromise or
settlement of the matter the Indemmilying Party will be deemed o hase waived afb defenses wo the
¢laims for idemnification by the Indemnificd Party with respectionhat sutter. Any dinuiges to the
assels of bustiness of the Indemniticd Party caused by a aiture o the Dndemnily ing Parts o defend
shall be sncluded B the damages Tor which the Trdenmifying Parts shatl e obligated 1o indeminiia
the fademnsticd Party

SECTION 9.2 - Arbitration

I the event of any dispute between Bank and Compans reliting to this Agreement. or ther
performance heteunder Bank and Company agree that such dispute shall be resolved by means ol
binding arbitration in accordanee with the commercial arbitration ruies o the American Arbitration
Association {the "AAAT) subject o any moditications containued jnthis Agreament and judgment
upen the award rendered by the arbitrator{s) may be entered inany court ol comypietent jurisdiction
The arbiteation degcision shall be binding upon Bank and Compans - The arbitrators shall be Timited
to awording compensatory dimages and shall have no authorits o award punitive. exempliry or
simibir tvpe damages. The dispute shall be detenmined by one (1 arbitrator, exeept that i the
dispute imvolves an wmount i escess ol One Mitlion Dollars (S 10000005 texclusive of inlerest and
costs) three (33 arhitrators shall be appointed to decide by majeriny vore undess the Parties agree
otherwise  he arbitratonts) shall be selected Trom panels maintained by the AA N unless the Parties
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agree otherwise. The deternvination of the arbitrator shall be binding upon the Parties and judgment
upon the award resdered may be entered in any conrt having pursdiction theveol The awaed shall
be 0 writing and include the findings o factand conclusions ol s upon swhichoit is based unless
the Pastics apree otherwise  Novwithstanding thwe foregoing. no Party shall be prevented from
weehing injunctive relicd fronya court of competent jurisdicBon inorder to enforee this Agreement
Depasitions nues be taken and other discovers may he ohiined Jaring suchaabitration procecdings
te the sume extent auwthorized in civil judictal proceedings The arbitritorts) will resolve am
discenery disputes. The arbitratoris) and cousscel of record will hav e the poser of subpocris process
as provided by Taw - Arbitration fees payable wothe arbitrator in advance o anaward shall be paid
cqualtiy by the Parties to the dispute. The arbitaton{s) shall award recovers of all costs und tees
tncluding reasonable attorney s fees, administiative fees arbitrator fees. enstsand expenses) w the
prevailing Party - Phe arbiteatortsy may atso et provisional or ancilfany remedies including.
witheut Bmitation. injunctive rebiel attachment o the appointment of a receiver. either during the
pendeney of the arbitration proceeding or as part of the arbitration avward. The arbitration shall be
aoverned by the substintive laws of the State of California without regard Lo conflicts oF faw rules,
Fhe arbitration procecdings shall be conducted in Palm Desert, Calitornix, unless the Parties agree
otherwise,

SECTHON 9.3 -~ Disclosure

931 Fach Party shall pramptly notify the other of any action, suii, proceeding. facts and
circunstances. and the threat of reasonable prospect of same. sohich might give vise to any right of
indemnification hereunder or which might materially and adversely wifeet cither Party s abifin o
perforny its obligions pursuant 1o this Agreenent

932 Fach Party represents and warranty to the other that it has no knowledae of ans
pending ar threatened suit. awtion. swrhitration or other proceedings ol o legal. administiative or
regulatory mature, or any governmental investigation. against it orany of s affiliates vrany officer
director, or employee swhich has not been previoushy disclosed inowriting and swhich would
materially and adversely atfect s fnancial conditon or its abihits o perform ds ohligations
pusaaat o this Agrecment.

SECTHON 9.4 - Leval Complianey

O L Company represents and warrants that o iy famibar with the reguirements of all
applicable Regulations and Rules, incladiog but not limited wo federat and state conssmer pratection
Eow s, and ageees that i1 shall be solely responsible Tor complying and covusing all third partices 1
comphy with all Rales and Regulations selating fo it setivities nnsder this Agreement. sow and i the
future Nothing inthis Section 24 shadl relieve Company of B oblivations under this Agreement.
meluding, without Hmitation. the requirements o Aqnele 11
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94,20 Withew limiting the generality of the toregeing and other terms and conditions
herein. Company s ohligations under this Agreement. inchiding without limsitation its responsibilisy
for all fegal compliance. shall in nooway be aflected. sftered andier wainved i the event Bank
performs, exercises or fails o exercise. any right. obligation. eption. o otherwise. o provide
instructivn, guidince, or recommendations of any kind. and-oreview ans aspect of the Program

SEOCTION 9.5 - ) oree Mygewre

Neither Parts shatl be Hable for wny Gudure o delay onfs part o perform, and shadi be
exctsed from performing any ol 18 non-monetiny oblgations hereunder it such failure, delay or
nor-performiance resulis in whole or i part fromany cause ey ond the absolute control otthe Parts.
including without Bmittion. any act of God. act of war. ot carthguake. fire. explosion. nataval
disuster, Toeding, embarge, subotape, govermment hnw, ordinanee. rale, regalation, order or actions.
Either Party desiring o rely upon any ol the foregoing as an excuse for fifure, defaultor debay in
perdormance shadb when the cause arises. give to the other Party prompt notice insoriting of the facts
shich constitute sach cause: and, when the cause ceases to exist give prompl notice theread o the
other Party. This Section 9.3 shatl in no wav imit the right of cither Party to this Agreement o
make any claim against third parties for any damages sutfered due te said cause  Hany performanee
under this Agreement s postponed or extended Tor Jonger than sixty (600 calendar davs Bank or
Company may. by written notice. terminate the Agreement immediatel

SECTION 4.6 - Relationship ol Partics

Bank and Campans agree they are independent contracters o cach other in performing their
respective ablizations hareunder Nothing g this Agreement o in the working relationship being
estiblished and devetoped hereunder shatl e deemed or s imtended to be deemed, nor shadl it cause.
Runk and Company e be tecated as partners, joint sentares. or othieraise as joint associates hor
prodn,

SECTION 9.7 - Regdatory Pxaminations and Fingneiad informaton

G710 Compimy aerees tosubmit b and conperate tuble and promptly witham examisation
that miay beorequired yoans Regalatery Antherisy. Bonk™s internal or external auditors, or Bank '~
compliznee persoemel. Company shadb also promptly proside o Bank any information which nun
e rcasonuhly reguired by oy Repulatory Awthority vr Bank s interaal or esternal quditors o
compliznee personncl in connection with their andit or revies of Bank or the Program. Company
shall alse prompty provide such other information as Bank may from tme o tine fegquest with
respect to the nancial condition of Company and such other information s Bank may fromiinw to
tme request with respeet tothivd pactios cetained by Compans
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G972 Bank may reguire anoannal operational audit of Company™s operations (o be
pertormed by Bank or o third pary as desigmged by Bank o AL o expenses associated with the
performance of such an operationa! aedit shadl be the sole respensibdity of the Company

SECTHOINOE  Nop Soliction of Bmployees

The Parttes agree that they shadl not seeh to enmploy nor employ any emplosyee, agent o
contractor of the other Party ner othersise interfere with the contractual relationship of any

employee. agent or comractor of the other Pasty Tor o period commencing on the Brlective Date of

this Agreement and ending on the later 1o vecar ofd (il three 3 sears following the Hlective Date
ol this Agreement: or (i two (2 vears Tollewing the date of actual wemination (for any reason) ol

this Agreement The loregomyg restrivtions shalb notapply toany persen sobicited solely by means of

a veneral solicHation
SECTHIN 99 - Goyerning Law

This Agreement shall be governed by, and constrised and enforeed in aceordance with. the
lwss of the State of Cabilormia. The parties hereby consent to service of process, personal jurisdiction.

and venue in the state cowt in ndio, Califormin

SFOTION .10 - Sarvival and Severability,

Abbrepresentitions and warrantios contained o this Avrecement shall sirvive any termination
o espiration ol this Agreement Al obligations of the Parties that by their werm extend besond the
Fepm sueh as, tor example, e ebligotions under Articke VI regarding contidentiality and the
return of documents and the abligations purswnt to Section 1w indemntlv, shalf also survive am
termination ar expiration ol this Agreonwent Iothe oventthatans part of thix Agreementis ruled by
acourt or Regulwtors Autharity (other than Bankd or other poblic or private trabunad of congpetent
Jurisdiction to be inalid or unenforeeable such provesion shall be deemed (o hive been ominaed
from this Agrecment  The remainder of this Agreement shadl rermvam i Lelt foeee and effect. amld
shiadl be modificd teany extent aecessary o give stueh foree amd effect te the remaining provisions,
but only toosieh extent

SECTHON 9,11 - Suceessors and Third Partiey

Excopt as fimited by Seetion ¥ 12 tos Agreement and the rights and obligatons hereunder
shadlt hind. and inure 1o the benetir ofs the Parties and their successors and permitled assigns
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SECTION 912 - Assiznments

The rights and obiizations ol Company uider this Agreement are personal amd are aot
assivnahle cither voluntarily or by operational ks without prierwritien consent fram Hank. which
corsent shall not be unreasonably withhedd

SECTION 913 - Notices

Al notices. requests. fimancial statemaents and approvals requived by this Agreement shall be
in writing and shatl be deemed o huve beea duly given as follosss: U upan receipt if personally
delivered: Gy two (2 day s after depositin the mail. i sent by certified or registered mail, pestage
prepaid. return receipt requested: or il upen receipt 1 sent by overnight carrier. addressed a
indicated below. or at siich other address of which the notilhing Party hereafier receives notive in
conformity with this section.

To Bank: Palm Desert National Bank To Compans: Payv Lins Corporation
72-7060 151 Paseo San e Place
Pralm Desert CA 422640 Sttt 900 10123

Fdmontor Alberia T30 3
Canada

Attention: Hin Tingey Attention: Tan MeNeill
Litle: Dxecutive Viee Presidem Iitte: President CHO
T60-340-0693; Fax: 760-779-8570 (780 7024710

[ (7RO 724714

apdnbuagem Frvails ianomeneilberpay linx ¢

SECTTON 914 - Waivers

EREN Neither Pasty shall e decmed 1o hase waivedbany of its rights, posers, nor
remedies hereunder, except inwriting stened hy an authorized agentorrepresentative ol the Party o
be charged. Fither Party may by aninstrument in writing waiv e complianee by the other Party with
any term or proviston of this Agreement on the part ol the other Party to be performed or complicd
with  The waiver by either Parts of a reach of any term or provision of this Agreement shill notbe
construed as a waiver of any suhsequent hreach.
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u bl Notw ithstanding the generality of the foregeing. and for itlastrative pusposes
enty. Bank and Company shall norbe deemed hinve waived any of their respective rights as i
result of any cotse ol dealing or by ity exercise or pon-vsercise of any right of approval o
recommendation o supply of informustion. including without limitation. in the event that Bank fas
the right Lo review orapprove any aspect of the Progeam and declines and ordocs not forany reason
exercise or opl o exercise that right
SECTION Y15 - Latire Agreementand Amendmonts

4
o St

PFhis Agreement constitutes the entire Agreement between the Partics and supersedes all prior
agreements. understandings. and arrangements. oral orw erten. between the Patics with respect to
the subject matter bereot his Agrecment may net be modilicd or amended except by an mstrunwnt
or instruments inwriting sigaed by the Party against whom enforcement ol ans such modification or
amendment is sought

SECTION 9.16 - Counterparts

This Agreement may be exevuted and delivered by the Parties in counterparts. cach ol which
<hall be deemed an original and both of which together shall constitute the same mistrument.

SECTION 917 = Eaclusivin and Right of First Retusal

The Program s exclusive 1o the Bank. 1o the exient thi Hank™s Capital o Beposit ratio
remains within compliance cuidelines. In the event Bank™s Capitad o Deposit tatio does not remain
within complisznce goidelines Bank will relinguish right ofexclusivity Other Programs devetoped
by Company shall be presented 16 Bank within the structure of this Agreement and Bank has [irst
rieht of retusal o aceept these Programs: however Bunk shall respond within thints 030y dav s off
request or Bank shall forleit such right
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IN WITNESS WHERFOPF. this Apreement has been exeented by the Parties as of the
date and year fintabove written

PRV

et W PALM DESERT NATION AL BANK
Date 7 . S A

e { ,\'/ -
Stemnure: . A, TP
i 2 .

S Tk -
Hm Tingev Pxecufi eV ce President
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g}/ 17/ PAY EINY CORPORATION
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Pate
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