MERCHANT AGREEMENT

An Agreement made the day of R BETWEEN The Belize Bank Limited (“the Bank’) a company duly incorporated under the

Laws of Belize with its registered office at 60 Market Square, Belize City, Belize and
(“the Merchant”) with his/its registered office/place of business at

WHEREAS, the Bank is a licensee of various credit and debit cards for the acquiring of credit card transactions from merchants and is authorized to
perform various functions and services with respect to the credit and debit cards;

AND WHEREAS, the Merchant is desirous of accepting credit and debit cards licensed by the Bank as payment for goods and or services;

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for other good and valuable consideration, the Bank
and the Merchant agree as follows:

1. Definitions.
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“Association” means an issuer of any Card for which the Bank is licensed to process Card Transactions.

“Authorization” means a process which examines individual Transactions to determine whether the Card or account of a Cardholder initiating
such purchase or service is in conformity with the usage criteria established by the issuer.

“Authorization Center” means a data service providing confirmation as to whether or not a Transaction is approved.

“Business Day” means any day on which the Bank is opened to the public to conduct banking transactions.

“Card” means a valid credit or debit card for which the Bank shall in writing authorize the Merchant to accept.

“Cardholder” means the person or persons in whose name a Card is maintained and who is presenting the Card for payment, or an authorized
user or users whose signature appears thereon.

“Chargeback” a refund to a Cardholder resulting from the Cardholder’s dispute with respect to a Transaction.

“Credit Voucher” means a document or an electronic record submitted to the Bank by a Merchant evidencing a refund or price adjustment to
be credited to a Cardholder’s account.

“Data Capture” means a computerized process by which the Bank or the Merchant electronically retrieves and records the necessary Card
information as required by the Association in order to accept, process and pay the Merchant for Card Transactions accepted by him.

“Floor Release Limit” means the dollar amount set by the Bank from time to time above which the total amount of any Transaction requires
Authorization.

“Merchant” means a business entity which accepts Cards as payment for products and services and with which the Bank has contracted to
provide the collection of such payments from the Card issuer.

“Point of Sale Terminal” means a communications device used to enter Transaction data into an electronic Card system and/or to authorize
Card Transactions.

“Sales Draft” means an instrument or electronic record arising from the use of a Card which evidences an obligation on the part of the
Cardholder to pay money to the Card issuer.

“Transaction” means a purchase of goods and/or services by the use of a Card.

“Valid Card” means any card not included in the warning bulletin which has not expired, and where the first four digits of the account number
embossed on the card coincide with the four digits printed above or below the said account number.

2. Bank’s responsibilities.

The Bank shall:-

(a) make available to the Merchant, all equipment, stationery and services necessary for the processing of Card Transactions and other
services as may be agreed from time to time by the Bank.

(b)  provide advertising brochures, signs, decals and other promotional materials.

(c)  provide Merchants with warning bulletins which contain the account number of Cards which have been lost, stolen, fraudulently used, of which
for any other reason the Card Association does not want honored.

(d) provide Point of Sale Terminals and printers to the Merchants whose sales volume, in the opinion of the Bank, warrants the use of such
equipment; unless purchased outright by the Merchant such equipment shall remain the property of the Bank, and the Bank reserves the right to
charge the Merchant a fee for the use of the equipment.

(e)  pay Merchants for Card Transactions which meet the requirements of this Agreement, less the discount agreed on between the parties hereto;

such payments shall be made by the Bank to the Merchant no later than three Business Days following presentation of a Sales Draft to the Bank
by the Merchant, or after the information has been captured electronically through a Point of Sale Terminal.

3. Merchant’s responsibilities.

The Merchant shall:-

(a)  honor any Valid Card properly tendered for use.

(b) not engage in acceptance practices or procedures that discriminate against or discourage the use of any Card in favor of other competing cards
as varied from time to time by the Bank.

(c)  prominently display all Card marks and logos on promotional material.

(d)  not require a Cardholder to pay any part of the discount levied on the Merchant by the Bank with respect to each Transaction.

(e)  not require or post signs requiring a minimum or maximum Transaction amount.

(f)  not, for the purpose of avoiding the Floor Release Limit, prepare more than one Sales Draft to effect a Transaction.

(g) not process for payment any Transaction(s) representing the refinancing of an existing debt of a Cardholder including, but not limited to,
obligations:

@) previously owed to the Merchant (except where the refinancing results from a conversion of the Merchant’s existing credit
program to a Card program)

(ii) arising from the dishonor of a Cardholder’s personal check, and/or

(iii)  representing the collection of any pre-existing debt.

(h)  not present for processing, directly or indirectly:

@) any Transaction which was not originated as a result of a sale or service provided by the Merchant to the Cardholder, or application
form.
(ii) any Transaction representing payment for a product or service other than a product or service originally identified in the Merchant’s
application form.

(i)  obtain Authorization and note on the Sales Draft, where the total amount of the Sales Draft, or the total amount of consecutive Sales Drafts

charged to the same Card, arising out of a Transaction, at the same location, are in excess of the Floor Release Limit.

(§)  have the Card in his/its possession while making an Authorization request; and if the Card is listed in the warning bulletin or a pick up response
is received from the Authorization Center, the merchant must:

(6] not consummate the transaction
(ii) retain the card by reasonable and peaceful means, and
(iii)  notify the Bank that the Card has been retained and ask for further instructions.

(k)  with respect to mail orders, telephone orders and hotel reservations, complete the Sales Draft without the Cardholder’s signature or without an
imprint of the Card; the Merchant shall type or print legibly the Cardholder’s name, the Cardholder’s account number, the expiration date of the
Card and an indication that the Sales Draft relates to a mail order, telephone order or hotel reservation and that the authority from the
Cardholder for the transaction is held on file. The Merchant must retain, and if requested make available to the Bank the Cardholder’s written
authority for the Transaction.

(1)  except for (1) above, complete all Sales Drafts with either a physical imprint or an electronic printing from the magnetic stripe reader and the
Cardholder’s name, account number, the expiration date of the Card and any embossed initial date of validity, the signature of the authorized
user as it appears on the signature space on the Card; the name, address and unit number of the Merchant; the Transaction date; the description
of the product sold or service rendered; the total selling price; and the Authorization number, if required. The Merchant shall compare the
signature on the Sales Draft or Credit Voucher with the signature of the authorized user as it appears on the signature space on the Card.

(m) deliver to the Cardholder a true and complete copy of each Sales Draft, Transaction record, or suitable receipt evidencing the Transaction, at

the time of its execution by the Cardholder, or promptly after the delivery of the goods or performance of the services covered thereby,
whichever is earlier.



(n)  when accepting a recurring Transaction from a Cardholder which is to be delivered or performed periodically, have the Cardholder complete
and deliver to the Merchant a written request for such goods or services to be charged to the Cardholder’s account. The Cardholder’s
Authorization must be:

(1) retained for the duration of the recurring charges
(ii) provided in response to an issuer’s request for original paper; and
(iii) used no further upon receiving a notice of cancellation.

(o)  with regard to the exchange, return or adjustment of any goods or services, not discriminate against a Cardholder. The Merchant may establish
its own policy concerning refunds and must give the Cardholder proper disclosure of this policy at the time of the Transaction. Such disclosure
must be made on each Sales Draft, Transaction record, or suitable receipt provided to a Cardholder and must be in close proximity to the space
provided for the Cardholder’s signature. If with respect to a Transaction, merchandise is returned, services terminated or canceled, or any price
adjustment is allowed, the Merchant shall not make any cash refund to a Cardholder but shall deliver promptly to the Bank a Credit Voucher
evidencing such refund or adjustment. The Merchant shall deliver to a Cardholder a true copy of each applicable Credit Voucher or suitable
receipt therefore, completed so as to show the date of the Transaction and the amount of the credit granted.

(p) forward to the Bank copies of either Sales Drafts or receipts and Credit Vouchers within 5 Business Days of the date of the Transaction for the
purpose of its record keeping. The Merchant must agree to comply with the Bank’s standard formats for Authorization and settlement
functions.

(q) present each Sales Draft to the Bank for payment within 5 Business Days of the date of the Transaction evidenced by the Sales Draft.

(r)  not provide to or exchange with any third party information concerning Cardholders or their Cards.

4. Chargebacks
The Bank maintains the right to debit the Merchant for any Chargeback received from an Association. The Bank shall however exercise due
diligence in ensuring that the Merchant is protected against any Chargebacks that do not comply with guidelines set by the Association.

5. Fees and Payments
(a)  The Bank reserves the right to set-off of any outstanding monies owed by the Merchant against payments due to the Merchant, and accordingly,
the agreed upon discount percentage shall be deducted from the proceeds of the Sales draft presented for payment.
(b)  The Merchant shall be responsible for all penalty charges levied by an Association, save for any penalty charges attributable to the error,
omission or other fault or failure of the Bank.

6. Modifications
(a) This Agreement constitutes the entire understanding between the parties with respect to the subject matter hereof and supersedes all prior
agreements and understandings, oral or written. No modification to this Agreement shall be effective or bind either party unless set forth in
writing and signed by duly authorized representatives of both parties.
(b) Notwithstanding subsection (a) above, the Bank reserves the right to modify this Agreement, without prior notice to the Merchant, to reflect
changes directed by an Association.

7. Force Majeure
In the event the Bank is unable to timely perform its obligations hereunder due to causes beyond its control, including without limitation, earthquake,
volcanic eruption, hurricane, tornado, cloudburst, flooding, fire, lightening explosion , labor disturbances, riots, civil strife, war or any other form of
hostilities, or any other fortuitous event rendering pertinent data processing or transmission facilities wholly or partially inoperable, the Bank shall not
be liable for any loss or damage resulting to the Merchant or any other party. The Bank, however, shall exercise due diligence to re-establish service
as soon as possible after the occurrence of any of the aforesaid events.

8. Term: Termination
(a)  This Agreement shall remain in force for an original term of two years from the date of execution, and unless terminated, shall be renewed for
successive one year terms thereafter.
(b)  This Agreement may be terminated as follows:

@) by either party upon giving written notice to the other party of at least 60 days prior to the end of the original term or any renewal term;

(ii) by the Bank, upon the transfer of 49% or more of the voting control of the Merchant or any parent of the Merchant, upon the merger or
consolidation of the Merchant, or upon the sale of all or a substantial portion of the Merchant’s assets;

(iii) by the Bank, immediately upon the occurrence of any circumstances which, in the opinion of the Bank, involves elements of fraud or
presents a financial or security risk to the Bank;

(iv)  if either party materially defaults in the performance of its obligations hereunder and fails or refuses to remedy such default within 30
days after written notice, the other party may terminate this Agreement by giving 7 days written notice. However, upon reasonable
belief that such default involves elements of fraud, the Bank may terminate immediately and without notice; or

v) at any time after the filing of any petition for bankruptcy(voluntary or involuntary), reorganization, debt consolidation, or upon a
party’s application for the appointment of a receiver or trustee of its assets, or upon the initiation by government of any receivership or
assisted acquisition transaction, the other party or parties may terminate this Agreement immediately.

(c) Ifthis Agreement is terminated for any reason, the Bank shall continue to process chargebacks and adjustments for 270 days after the date of
termination, and the Merchant agrees to promptly pay the Bank for any such chargebacks processed.
(d) No termination hereunder shall affect the rights or obligations of any party which may have arisen or accrued prior to such termination.

9. Assignability: Successors and Assigns
The Merchant may not assign or transfer this Agreement, by operation of law or otherwise, without the Bank’s prior written consent. For the
purposes of this Agreement, any change in majority ownership of the Merchant’s business or any parent of the Merchant shall be considered an
assignment or transfer hereof. The Bank may assign or transfer this Agreement and its rights and obligations hereunder, in whole or in part, to any
third party, whether in connection with such change in sponsorship or otherwise, without the necessity of obtaining the consent of the Merchant.
Subject to the foregoing, all of the terms and provisions hereof shall be binding upon, and inure to the benefit of, the successors and assigns of the
parties hereto.

10. Governing Law
This Agreement and the rights and duties of the parties hereto, shall be governed by and construed in accordance with the Laws of Belize.

11. Severability
If any provision of this Agreement is declared or found to be illegal, unenforceable or void, then both parties shall be relieved of all obligations
arising thereunder, and the remainder of this agreement shall remain in effect.

IN WITNESS WHEREOF, the parties by their duly authorized officers have executed and delivered this Agreement

Mastercard Visa Other

Discount Fee Rate Discount Fee Rate Discount Fee Rate

THE BELIZE BANK LIMITED

Name of Merchant (D/B/A if any)

By: By:
Name: Name:
Title: Title:

Witness Witness



