

WILDCARD POINT OF SALE MERCHANT AGREEMENT
THIS AGREEMENT is made this DATE , 2006, between VILLANOVA UNIVERSITY, with a mailing address of 800 Lancaster Avenue, Villanova, Pennsylvania 19085 (hereinafter referred to as "University") and COMPANY NAME (Corporation),  a Pennsylvania corporation d/b/a COMPANY NAME (hereinafter referred to as "Merchant").                                                                           

BACKGROUND

Merchant is in the business of selling goods to and/or performing services for its retail customers many of whom are students, faculty or staff of the University.  In order to better serve those customers who are students, faculty or staff of the University, Merchant desires to participate in the University's WildCard pilot program.  This program will enable Merchant to accept cards, known as the "WildCard," issued by the University to students, faculty and staff ("Cardholders") as an alternative method of obtaining payment from such customers.  This pilot program provides point-of-sale services to Merchants, including the authorization, processing, transaction data capture, and payment transmittals to Merchants resulting from students, faculty and staff making payments to Merchant by using WildCards.  This Agreement sets forth the terms and conditions of Merchant's participation in University's WildCard pilot program.

NOW, THEREFORE, in consideration of the covenants and conditions hereinafter set forth, the parties, intending to be legally bound, hereby agree as follows:

1.
Participation in Program and Honoring WildCards.  Merchant agrees to participate in the University's Pilot WildCard Program and to sell goods and/or provide services to the holders of all valid properly tendered WildCards, to accept WildCards for payment and to receive payment therefore from University in accordance with the terms of this Agreement and the Procedures set out in Exhibit 1, attached hereto and incorporated herein, at Merchant’s location at ADDRESS . The University will provide introductory training to Merchant’s staff and will be reasonably available for consultation regarding the functionality of the WildCard.  Each use of a WildCard for a purchase shall be called a "Transaction."  Merchant agrees not to:

a)
impose a surcharge on a Cardholder who elects to use a WildCard in lieu of payment by cash, check or other mode of payment;

b)
charge the holder of a WildCard more than the amount the Cardholder would pay if payment was made by cash or check; or

c)
establish a minimum dollar WildCard Transaction amount.

Merchant will prominently display at its place of business signs indicating acceptance of WildCards.  All signs must be approved in writing in advance by the University.  Merchant may also display emblems or other promotional material and literature, if provided or approved by the University.  Merchant may use WildCard service marks or design marks in its own advertisements and promotional materials subject to the University's prior written approval of such use and upon such conditions as the University may require.

2.
Documenting WildCard Transactions.  Each Transaction shall be reflected on sales receipts printed by electronic terminals ("POS Terminals") supplied by the University and shall contain the following information:

a)
name and address of Merchant, where the Transaction took place, the date of the Transaction and Merchant number designated by the University;

b)
the WildCard number;

c)
the total amount of the Transaction; and

d)
the signature of the Cardholder.

Merchant agrees to deliver to the Cardholder in each Transaction a true and completed copy of a sales receipt form.  Merchant agrees not to electronically transmit a sales receipt to the University until such time as Merchant has performed its obligations to the Cardholder in connection with such Transaction.

The University shall provide to Merchant at a fee one (1) POS Terminal and one (1) printer  (“Equipment”).  Upon termination of the Agreement, Merchant shall return the Equipment in the same condition as provided, reasonable wear and tear expected.

3.
Prohibited Transactions.  Merchant will not:

a)
submit a Transaction for an amount greater than the purchase price of the goods or services sold (no cash back Transactions are permitted);

b)
honor a Card except in a Transaction where a total cash price is due and payable;

c)
make any special charge to or extract any special agreement or security from any Cardholder in connection with any Transaction;

d)
transmit or accept for payment any sales receipt for a Transaction which was not originated as a result of a direct Transaction between the Merchant and a Cardholder for the sale of goods or the performance of services.

4.
Authorizations.  Merchant will submit each Transaction for specific authorization from the University's Authorization Center using a POS Terminal supplied by the University, or as otherwise directed by the University.  The POS Terminal must have a printer.  In the event that the Terminal is inoperable at the time of an authorization request, Card Transactions will be declined by Merchant.

5.
Electronic Transmittal of Drafts and Adjustments.
a)
Electronic Transmittal of Sales Receipts.  Merchant shall submit each WildCard Transaction for authorization as provided in Paragraph 4 - Authorizations.  The University shall authorize or decline such Transactions transmitted for authorization and shall capture and process for Merchant the information relating to the Transaction.  The information to be transmitted by Merchant through the terminal shall include, but shall not be limited to, the information required on a sales receipt.  Merchant agrees to include any additional information necessary for University to comply with all legal requirements.  The University will maintain records of the Transactions conducted through POS Terminals and will issue a check to Merchant two (2) times per month for the total amount of sales through such POS Terminal less any adjustment, if necessary, and less the Usage Fee due to the University, set out in Exhibit 2, attached hereto and incorporated herein.

b)
Adjustments.  The acceptance by the University of any electronic transmittal of a sales receipt for credit to Merchant shall be without recourse to Merchant except as otherwise indicated in this Agreement or as follows:

i)
the approval number given to indicate the authorization does not appear in the electronic transmittal which is maintained by the University;

ii)
the Card giving rise to the Transaction has been cancelled and, at the time of the Transaction, Merchant had received or receives notice of such cancellation through the electronic terminal.

iii)
the sales receipt represents a Transaction on which the University has received a complaint from or on behalf of a Cardholder stating that there is an unresolved dispute between Merchant and the Cardholder;

iv)
the sales receipt lacks the information required by Paragraph 2 hereof, or the Cardholder makes a written complaint to the University that the Cardholder did not make or authorize the Transaction; or

v)
the sales receipt represents a transaction that was made at or by a Merchant other than the Merchant named in this agreement.

In any such case, the University shall not be obligated to accept an electronic transmittal of a sales receipt for credit to Merchant.  If University has credited or paid Merchant for a Transaction involving any of the circumstances indicated above, Merchant agrees that the University may deduct the amount of such Transaction from the next payment due to Merchant without prior notifica​tion.

6.
Adjustments and Returns.  Merchant will maintain a fair exchange and return policy and make adjustments with respect to goods and services whenever appropriate.  In the event that goods are returned, or any services are terminated or canceled or any price adjustment on a Transaction is allowed by Merchant, Merchant will prepare and transmit through the POS Terminal, a credit or return Transaction for the amount of the adjustment.  In the event that the amount of the credit or return Transactions exceed the amount of the sales receipts transmitted during any payment period, the University shall deduct the amount by which the credit Transactions exceed the total amount of the sales drafts transmitted from the next period in which a payment is due to Merchant or such further periods until the total amount is recouped by the University.  Merchant agrees to handle all credit adjustments as provided above.

7.
Consumer Complaints.  Merchant acknowledges that under applicable law or regulation, Merchant and the University may be subject to claims and defenses arising out of any Transaction.  The amount of liability in connection with any such claim or defense may be fixed by applicable law or regulation as of a specific point in time.  Accordingly, Merchant agrees to maintain in writing with respect to each claim or defense asserted by a Cardholder involving a Transaction for which Merchant receives notice:

a)
the Cardholder's name;

b)
the Card number;

c)
the date and time the Cardholder asserted the claim or defense;

d)
the nature of the claim or defense; and

e)
the action which Merchant took in an attempt to resolve the dispute.

Merchant shall furnish the University with such information upon request.  Merchant agrees to indemnify the University and hold the University harmless from and against any liability (including all legal fees and costs) which the University may incur as a result of Merchant's failure to comply with this provision.

8.
Fees, Billing and Payments.
a)
Payments.  University shall make payments once (1) or twice (2) per month to Merchant for the amounts owed to Merchant as a result of authorized WildCard Transactions.  Such payments shall be equal to the total amount of the sales receipts from Transactions authorized by the University during the periods of the first to the fifteenth of each month, and the sixteenth  to the last day of each month,  less any adjustments and less the Usage Fee.   Checks shall be requested within ten (10) business days of the end of each payment period, and mailed thereafter.

9.
Retention of Original Sales Receipts.  Merchant agrees that it shall retain the original sales draft for a period of thirty (30) days.  At the University's request, Merchant shall mail a copy of the sales receipt or credit from the University.  This mailing shall take place within ten (10) business days of receipt of the request by Merchant.  If Merchant fails to provide the sales receipt or credit form or a copy of such within ten (10) business days, or if no sales receipt or credit form was used to record the Transaction, the University shall have full recourse to the Merchant for and may deduct any portion of the charge which is uncollectible or which is due and owing.  Further, a sales receipt or credit form which does not contain the information required under Paragraph 2(b), as provided, shall also be subject to full recourse if the Cardholder continues to dispute the validity of this charge after the University has presented the Merchant's evidence of validity of the charge to the Cardholder.

10.
Miscellaneous Requirements.  Merchant will:

a)
Use such equipment, including but not limited to POS Terminals, as the University may provide or approve.

b)
Observe and comply with applicable operating instructions and regulations promulgated from time to time or otherwise applicable to Merchant.

c)
Preserve all records pertaining to sales receipts and credit forms as provided in Paragraph 9 herein and permit the University to examine and verify same at any reasonable time.

d)
Execute and file such statements and notices as University may reasonably request to preserve or protect its interest hereunder.

e)
Examine or use one or more WildCard security features including photograph and signature on the Card before completing a transaction.

11.
Confidentiality.  The Merchant shall not, without the Cardholder's and the University’s prior written consent, sell, purchase, provide, or exchange Card information in the form of imprinted sales slips, carbon copies of imprinted sales slips, mailing lists, tapes, journal rolls, or any other media obtained by reason of a Transaction to any third party other than to University, or pursuant to a government requirement.

12.
Effective Date and Termination.  This Agreement shall become effective when signed by both parties and shall remain in full force and effect until _______________.  However, this Agreement may be terminated by the University at any time by written notice to Merchant in the event that the WildCard pilot program is terminated by the University.  Further, this Agreement may be immediately terminated by the University or Merchant as a result of fraud, the other party's gross negligence, willful misconduct or breach of this Agreement.  This Agreement shall automatically terminate if any petition shall be filed by or against either party under any bankruptcy or insolvency law, provided such party shall have 30 days to have the petition dismissed.  All obligations of Merchant incurred or existing under this Agreement as of the effective date of termination shall survive such termination.

13.
Force Majeure.  The University will not be liable to Merchant, or any other party, for any loss resulting from a delay or failure in its provision of services hereunder or in the operation of a POS Terminal due in whole or in part to any natural disaster, epidemic, fire, act of God, strike, war, riot, civil disturbance, court order, statute, governmental issuance, technological facility outage, shortage of or significant fluctuation of power or any other cause beyond its reasonable control.

14.
NO WARRANTIES.  THE UNIVERSITY HEREBY DISCLAIMS ALL WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY EXPRESS AND IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
15.
Applicability.  The provisions of this Agreement shall be operative for and applicable only to WildCards issued under the University's WildCard program.

16.
Amendments to Agreement.  The University may modify or amend this Agreement and the services provided hereunder at any time.  Such Amendment may include but not be limited to, those necessary to comply with applicable laws, governmental rules and regulations, or the University’s policies and procedures in providing this service by written notification to Merchant no less than ten (10) days prior to the effective date of any such modification.

17.
Construction of Agreement.  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their respective heirs, personal representatives, successors and assigns and shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania.

18.
Notices.  Any notices called for under this Agreement shall be delivered to the appropriate party at the address set forth on the first page above.

19.
Non-Exclusive.  The University is not providing Merchant with an exclusive with respect to the WildCard program.

IN WITNESS WHEREOF, the duly authorized representatives of the parties have duly and validly executed this Agreement on the date first written above.

COMPANY



  
VILLANOVA UNIVERSITY

By: _____________________________
__________________________________

     


 


          Stephen Fugale
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CIO



