TRUSTONE BANKCARD

AGREEMENT

TRUSTONE BANKCARD, Doing Business As, Name the TRUSTONE INTERNATIONAL BUSINESS Corp. a Florida, Company (hereinafter “MPS”) whose business is located at 10521 North kendall Dr. Suite E-106 Miami, Fl 33176 is entering into this DEALER/RESELLER AGREEMENT (the "Agreement”) as of                                        2003 ,  with____________________________________________(hereinafter "Dealer").

WITNESSETH:

Whereas, Dealer engages in the business of marketing services to business entities that accept Cards (as hereinafter defined) as payment for goods and services; and other service of the electronic transaction industry; and

Whereas, MPS presently provides Merchant Card Services (as hereinafter defined), to merchants through bank(s) that are members of the Card Associations (as hereinafter defined), and whereas, MPS wishes to expand its market share by retaining Dealer to assist in marketing its Merchant Card Services; and

Whereas, Dealer wishes to undertake certain duties and responsibilities for marketing MPS's Merchant Card Services.

Now, therefore, in consideration of the mutual promises and the terms and conditions below, the parties agree as follows.

SECTION 1 - DEFINITIONS

1.0
Except as otherwise indicated, and unless the context otherwise clearly requires, the following terms shall have the following meanings in all parts of this Agreement.

(a)
"Card" means (i) a valid credit or debit card in the form issued under license from Visa U.S.A., Inc. or Visa International, Inc. (collectively "Visa") or MasterCard International, Inc. ("MasterCard") or (ii) any other valid credit card, charge card or debit card accepted by Merchant with MPS's prior written approval.

(b)
"Card Association" means Visa U.S.A., Inc., Visa International, Inc., MasterCard International, Inc. or any other Card Issuers that provide Cards that are accepted by Merchant by agreement with Bank and BSP (Bankcard Service Provider).

(c)
"Cardholder" means the person whose name is embossed upon the face of the Card.

(d)
"Gross Sales" means the total value of card sales generated by an individual Merchant, for any stated time period, and presented to a Member Bank for processing and collection.

(e)
"Member Bank” means any member of Visa and/or MasterCard that has registered MPS as its Dealer to provide Merchant Card Services.

                                                                                                                                            Initial --------          Page:    1

(f)
"Merchant" means each party solicited by Dealer and with which MPS and a Member Bank enter into a Merchant Agreement as a result of such solicitation.

(g)
"Merchant Account" means a specific and unique numbered account established by MPS for the processing of a Merchant's Card Transactions.

 (h)
“Merchant Agreement" means any agreement in effect by and among MPS, a Member Bank and a business that has been solicited by Dealer under this Agreement, and shall include any application required to determine if a business will be accepted as a Merchant.

(i)
“Merchant Card Service" means the operations relating to the acceptance, processing and collection of Transactions on behalf of Merchants by MPS. Such operations include, but are not limited to solicitation of prospective Merchants, credit review and approval of Merchants, clearing and settlement of Transactions, customer services and charge back and retrieval services.

(j)
"Merchant Program" means the operations, policies and procedures as established by a Member Bank for MPS for the processing and settlement of Card Transactions for Merchants.

(k)
"Merchant Program Standards" means the written policies and procedures that may be set forth from time to time by Member Bank and MPS to govern the operations of the Merchant Processing Program, including credit and standards to be used by Dealer in the solicitation of prospective merchants and policies and procedures to ensure that relationships with Merchants are satisfactory and that the Merchant Program is maintained in a financially safe and sound manner.

(l)
"Rules" means the rules and regulations of the Card Associations, as they may exist from time to time, and the rules and regulations of any debit network or federal or state department or agency having jurisdiction over the activities of a Member Bank, MPS or Dealer.

(m)
"Sales Person" or "Sales Persons" means those individuals that have been identified by Dealer and are managed by Dealer to solicit and sign Merchants for MPS under the terms of this Agreement.

(n)
"Transaction" means any sale of goods or services, or credit for such, from a Merchant for which the customer makes payment through the use of any Card and which is presented to a Member Bank for collection.

SECTION II- MERCHANT PROGRAM MARKETING

2.0
Marketing Duties of Dealer. Dealer shall identify prospective Merchants that Dealer believes will meet Merchant Program Standards. Dealer will obtain all information and documentation required by Merchant Program Standards and any other information and documentation that the Member Bank or MPS may reasonably require.

2.1
Merchant Program Standards. Dealer shall faithfully and consistently apply Merchant Program Standards to all prospective Merchants and Merchant Agreements and acknowledges that MPS or its Member Bank may at any time, and from time to time, amend or otherwise change such standards to ensure the financial safety and soundness of the Merchant Program. Dealer hereby agrees to accept and thereafter abide by all such amendments and changes.

2.2
Use of Merchant Agreements. Dealer shall use only the form of Merchant Agreement that has been approved by MPS for Dealer's use with the Merchant Program. Dealer shall not make any changes or modifications to any Merchant Agreement without the prior written consent of MPS. MPS reserves the right to amend or change in any manner the Merchant Agreement to be used by Dealer, including changes to the discount rate, Transaction fees and all other fees due from Merchants.
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2.3
Approval of Merchant Agreements. Dealer acknowledges that all Merchant Agreements are to be approved by MPS and/or Member Bank, at its sole discretion, and will become effective only upon such approval. Therefore, Dealer will not make any promise to or create any impression with a prospective Merchant that its Merchant Agreement will be approved prior to Member Bank's review and approval. Further, Dealer acknowledges that all aspects of the Merchant Program are subject to the management and approval of MPS and/or Member Bank, and Dealer shall make no representations to the contrary.

2.4
Acceptable Merchants. Dealer shall market the Merchant Program only to bonafide and lawful businesses and in accordance with the Merchant Program Standards and this Agreement.  Further, Dealer shall promptly notify MPS in writing of any adverse information that Dealer receives relating to a Merchant, including Information regarding a Merchant's financial condition, use of Cards for any purpose other than payment for the bonafide sale of goods and services, changes in Merchant's method of doing business or types of goods or services or any other information relating to Merchant that would have a material effect on Merchant's ability to conform to the terms of its Merchant Agreement.

2.5
Supplies and Merchant Training. Dealer shall instruct Merchant to contact MPS in sufficient time to order necessary supplies. Dealer shall provide proper training on the use of processing equipment and the proper operational procedures for acceptance of credit and/or debit cards according to Association Rules. The Dealer shall recommend to all Merchants the purchase of manual imprinters, and notify all Merchants that failure to have a manual imprinter could result in charge backs.

2.6
Sub-Contracting of Services. During the term of this Agreement, Dealer shall not enter into any contract, whether written or oral, with any other organization or entity (other than with Sales Persons performing services on behalf of MPS) to market the Merchant Program without MPS's prior written consent. Each such organization or entity approved by MPS must enter into a separate written agreement with MPS that is acceptable to MPS.

SECTION III- EXPENSES AND COMPENSATION

3.0
Expenses.  Dealer shall be responsible for payment of all expenses relating to its performance of this Agreement, and, except as set forth in Section 3.2, MPS shall have no obligation whatsoever to reimburse Dealer for any expenses incurred by Dealer in connection with this Agreement. Further, Dealer shall be solely responsible for determining whether payment will be made for expenses of any Sales Person and shall be solely liable for any such payment.

3.1
Review of Documents. MPS shall be responsible for expenses and legal fees incurred by MPS in connection with its initial review of all agreements, marketing materials and other documentation relating to the Merchant Program that are proposed by Dealer.

3.2
Compensation during Agreement Term. During any period of time in which this Agreement remains in full force and effect, compensation to Dealer will be paid as set forth in Section 9.15.

(a)
Compensation to Sales Persons. Dealer shall determine reasonable compensation to be provided to Sales persons employed in marketing Merchant Card Services, and Dealer shall be responsible for providing such compensation to each Sales Person from revenues paid to Dealer under this Agreement.

3.3
Setoff Rights, Security Interests. MPS shall have the right of setoff against any funds credited to or owing from MPS to Dealer for any obligation of Dealer. This right of setoff may be exercised by MPS at any time and without notice to Dealer whether or not the obligations of Dealer to MPS are then due. As security for the obligations of Dealer to MPS, Dealer hereby grants MPS a security interest in all money, instruments and other property of Dealer that may now or hereafter is held by MPS or the Member Bank.
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SECTION IV - ADDITIONAL OBLIGATIONS OF DEALER

4.0
Compliance with policies and procedures. Dealer agrees to comply with MPS and the Member Bank's policies and procedures and with Rules. Dealer agrees that MPS, Member Bank, the Card Associations and any federal or state regulatory agency having jurisdiction over Member Bank or MPS may, from time to time, amend or revise their respective Rules, policies and procedures. Dealer hereby agrees to accept and abide by all such amendments and revisions within ten (10) days after receipt of such revisions (or immediately if amendments and revisions relate to Rules and require immediate compliance). If  the Dealer or any salesman is integrate  to our group offer our products  to any other company he going to be charge a penalty and reported to the Visa-MC Bureau and he’s going to get fire unemployment for all our company, after you signed with MPS you need stayed at least  six moth unemployment to star working and other processing, ISO, agent, or  any  other  company. 

4.1
Merchant Funds. Dealer acknowledges that all funds to be paid to or by Merchants in connection with the Merchant Program shall be under the sole control of MPS and Member Bank. Dealer agrees that if any such funds are sent to Dealer or any sales person, Dealer shall be deemed to have received such funds in trust for the benefit of MPS and shall immediately remit such funds directly to MPS.

4.2
Audits. If MPS reasonably believes that Dealer is not performing its obligations under this Agreement in any material respect, MPS or its designee may (i) conduct an audit or review of Dealer's operations and books and records; or (ii) conduct performance audits of Dealer to determine Dealer's compliance with this Agreement, including compliance with MPS's and Member Bank's policies and procedures and Rules. All costs and expense relating to any such review or audit shall be the responsibility of Dealer in the event any material irregularities or non-compliance are identified by MPS. If MPS determines that no such irregularities or non-compliance exist, MPS shall bear costs and expenses of the review or audit.

SECTION V - REPRESENTATIONS AND WARRANTIES OF DEALER

5.0
Dealer represents and warrants to MPS as follows:

(a)
Dealer has the full power and authority to execute, deliver and perform this Agreement. This Agreement is valid, binding and enforceable against Dealer in accordance with its terms and no provision requiring Dealer's performance is in conflict with Dealer's obligations under any charter or any other agreement (of whatever form or subject) to which Dealer is a party or by which it is bound.

(b)
If other than a sole proprietorship, Dealer is duly organized, authorized and is in good standing under the laws of the state of its organization and is duly authorized to do business in each other state in which Dealer's business, including marketing of the Merchant Program, make such authorization necessary or required.

(c)
Neither Dealer or any principal (as set forth in Sec.4.2) has been subject to any (i) criminal conviction (excluding traffic misdemeanors or petty offenses), (ii) bankruptcy filings; (iii) Internal Revenue Service liens; (iv) federal or state regulatory administrative or enforcement proceedings; or (v) restraining order, decree, injunction or judgment in any proceeding or lawsuit alleging fraud or deceptive practices.

5.1  
In the event Dealer or any principal (as set forth in Section 4.2) is a party to or named in any pending lawsuits, Dealer shall provide MPS with a list of the same at the time of Dealer's execution of this Agreement. Further, Dealer shall promptly notify MPS (within 30 days) of any litigation to which it or any such principal becomes a party or in which they may be named during any time in which this Agreement is in effect.
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SECTION VI- NON-SOLICITATION

6.0  
Non-Solicitation of Merchants. Without MPS's prior written consent, Dealer shall not cause or permit any of its employees, Dealers, principals, affiliates, subsidiaries, Sales Persons (including Sales Personnel) or any other person or entity (i) to solicit or provide services to any merchant; (ii) to solicit or otherwise cause any Merchant to terminate its participation in the Merchant Program; or (iii) to solicit or market services to any merchant that is already directly or indirectly provided Merchant Card Services by MPS, whether or not such are provided under the terms of this Agreement. This Section 6.2 shall survive for a period of five (5) years following any termination of this Agreement.

SECTION VII- TERM AND TERMINATION

7.0
Term. The initial term of this Agreement shall be for a period of one (1) year, commencing on the date first set forth above. This Agreement shall thereafter be automatically renewed for additional terms of one (1) year each unless either party notifies the other no later than thirty (30) days prior to the end of the current term that it does not wish to renew this Agreement.

7.1
Default. Either party shall have the right to terminate this Agreement at any time if:

(a)  The other party breaches any of the provisions of this Agreement and fails to cure such breach within thirty 30 days of its receipt of written notice thereof from the non-breaching party; or

(b) The other party (i) becomes insolvent; (ii) fails to pay its debts or perform its obligations in the ordinary course of business as they mature; (iii) becomes the subject of any voluntary or involuntary proceeding in bankruptcy, liquidation, dissolution, receivership, attachment or composition for the benefit of creditors.

7.2
Regulatory Demand. If Visa, MasterCard or any federal or state regulatory agency having jurisdiction over the subject matter of this Agreement makes a demand that either MPS or Member Bank discontinue or substantially modify the Merchant Program, either party in Its sole discretion may terminate this Agreement upon written notice to the other, in which case neither party shall be deemed to be in default by reason of such termination. Dealer shall be entitled to continue to receive compensation as provided in Section 8.0. 

SECTION VIII- EFFECT OF TERMINATION

8.0 Compensation to Dealer Following Termination. Unless this Agreement is terminated for default of Dealer as set forth is in Sections 6.0 or 7.1. MPS agrees to make payments to Dealer as set forth in Section 3.3 and addendum's therein for any Merchant obtained by MPS through Dealer's performance of this Agreement for a period of thirty (30) months following the termination date of this Agreement. MPS may, at its sole discretion, elect to pay Retention Compensation on a monthly basis as set forth above or to pay out the remaining Retention Compensation in one lump sum.  The lump sum payment amount, if exercised by MPS, will equal the present value of the Retention Compensation for the remaining term that such Retention Compensation is required to be paid to Dealer determined by using the prime commercial lending rate (as set forth in the Wall Street Journal) on the date of termination of payments and the amount of Retention Compensation paid to Dealer over the most recent 12-month period, or such shorter period, if applicable.
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8.1
 Termination of Compensation   If Dealer violates Section 6.0 or 7.1,  MPS shall have no further obligations for payment of compensation as set forth in Section 8.0.  In addition, if Dealer violates Section 6.0 and 4.0 of this Agreement, Dealer shall, upon demand by MPS, be required to pay damages to MPS in an amount equal to the revenue that MPS would have received from Merchants solicited in violation of this Agreement. MPS’s rights under this section shall be in addition to all other rights granted to MPS under this Agreement or otherwise available at law or in equity. 

SECTION IX - ADDITIONAL TERMS AND CONDITIONS

9.0
Confidentiality of Information.  
MPS and Dealer acknowledge and agree that in the course of fulfilling their obligations hereunder, each party may have access to information or material that is commercially valuable to both companies and not generally known in the industry ("Confidential Information") Confidential Information includes but is not limited to: (i) any and all versions of proprietary computer software and any documentation related thereto; (ii) technical information concerning products and services, Including product data and specifications, know-how, formulae, diagrams, Bow charts, drawings, source code, object code, program listings, test results, processes, inventions, research projects and product development; (iii) any and all versions of any designs, patents, trademarks or copyrightable works, discoveries, formulae, processes, manufacturing techniques, trade secrets, inventions, Improvements, ideas, business plans; (iv) information concerning each party's business, including cost information, profits, sales Information, accounting and unpublished financial information, business plans or strategies, markets and marketing methods, customer lists and customer information, sponsor lists and sponsor Information, purchasing techniques, supplier lists and supplier information and advertising strategies: (v) information concerning employees, including salaries, strengths, weaknesses and skills; (vi) information submitted by each party's customers, suppliers, employees, or co-venturers for study, evaluation or use, or, (vii) any other information not generally known to the public or by actual or potential competitors of MPS and Dealer, which, if misused or disclosed, directly or indirectly, could reasonably be expected to adversely affect either party's business.  

9.1        Non-Circumvention
Dealer will not attempt to directly or indirectly circumvent any relationships introduced or discussed. All affiliates, advisors, and consultants shall be advised of this non-circumvention/confidentiality clause and such advisors and consultants shall agree to the foregoing non-circumvention pledge as a condition to receiving any Confidential Information.  Dealer shall not attempt to use, usurp or otherwise benefit, directly or indirectly, from the Confidential Information disclosed or revealed by MPS and shall not solicit, contact, communicate with, use or employ any of the persons, entities, businesses, vendors, relationships, ideas or concepts of the other or make any attempt to do so, directly or indirectly, whether as a principle, agent, consultant, partner, member or shareholder. Dealer agrees that the harm that would be suffered by MPS in the event of any breach or threatened breach of this agreement cannot be compensated by monetary damages alone and that injunctive relief shall be an appropriate remedy therefore. 
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9.2
Indemnification.

(a)
Dealer agrees to indemnify, defend, and hold harmless MPS, its employees, dealers or Member Banks from and against any loss, liability, damage, penalty or expense (including attorneys' fees and cost of defense) they may suffer or incur as a result of (i) any failure by Dealer or any employee or dealer of Dealer to comply with the terms of this Agreement; (ii) any warranty or representation made by Dealer to MPS being false or misleading; or (iii) any representation or warranty made by Dealer or any employee or dealer of Dealer to any third person other than as specifically authorized by this Agreement.

(b)
MPS agrees to indemnify, defend and hold harmless Dealer, its employees and dealers from and against any loss, liability, damage, penalty or expense (including attorneys' fees and cost of defense) they may suffer or incur as a result of any failure by MPS or any employee or designated dealer to comply with the terms of this Agreement. MPS shall have no liability to provide indemnification hereunder to the extent any loss, liability, damage, penalty or expense (including attorneys' fees and cost of defense) is caused or contributed to by Dealer or any employee or dealer of Dealer.

(c)
Each party shall promptly notify the other of any claim or threat of claim of which such party becomes aware and that may give rise to a request for indemnification under this section 9.2.

9.3
Injunctive Relief; Specific Performance. Each party agrees that in the event of any action by the other party that in the non-breaching party's reasonable judgment will create an actual or threatened breach of this Agreement, the non-breaching party's remedies shall include specific performance or injunctive relief, or both, in addition to any and all remedies at law or in equity and all such rights shall be cumulative.

9.4
Relationship of Parties. MPS intends no contract of employment, express or implied, with either Dealer or Sales Persons, and Dealer shall make no representations to the contrary. Without limitation, neither Dealer nor any Sales Person has obtained any right to compensation or any other benefits of an employee by way of this Agreement, except for payment of any sales incentives MPS may offer Dealer or Sales Persons for the sole purpose of obtaining Merchants for the Merchant Program.

9.5
Waiver. No term or provision of this Agreement shall be deemed waived and no breach excused, unless such waiver or consent shall be in writing and signed by the party claimed to have waived or consented. Any consent by any party to, or waiver of, a breach by the other party, whether express or implied, shall not constitute a consent to, waiver of, or excuse for any different or subsequent breach.

9.6
Assignment. Neither party shall assign, delegate, subcontract, license, franchise, or in any manner attempt to extend to any third party any right or obligation under this Agreement without the prior written consent of the other party; provided, however, MPS may assign this Agreement and its rights hereunder to a purchaser of all or substantially all or part of the Merchant Program.

9.7
Amendments. MPS may amend this agreement with 3 days written notice provided to Dealer.

9.8
Notices. All notices and other communication required or permitted under this Agreement shall be in writing and given by personal delivery, telecopy (confirmed by a mailed copy) or first class mail, postage prepaid, addressed as follows:


(a)     If to MPS:     Trustone Int’l Business, Corp.


                                15520 North Kendall Dr. Suite E-106




   Miami, Fl 33176


                               Attn: Ruben Reyesewest
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(b)     If to Dealer:   _______________________

                                                  _______________________

                                                 _______________________

                                                _______________________
9.9
Severability. The invalidity of any section or subsection hereof shall not affect the validity of any other section or subsection hereof.

9.10
Section Headings. The section headings contained is in this Agreement are for convenient reference only and shall not in any way affect the meaning or interpretation of this Agreement.

9.11
Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, and such counterparts shall together constitute one and the same instrument.

9.12
Entire Agreement; Binding Effect. This Agreement, including all schedules, exhibits and attachments thereto, embodies the entire understanding and agreement of the parties with respect to the subject matter hereof. This Agreement shall be binding upon and shall inure only to the benefit of the parties hereto and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended to confer or shall be deemed to confer upon any persons or entities not parties to this Agreement, any rights or remedies under or by reason of this Agreement.

9.13
Jurisdiction; Venue; Governing Law. Jurisdiction and venue for any claim or cause of action arising under this Agreement shall be exclusively in the state courts of Florida  located in the County of Miami Dade and this Agreement shall be governed and construed in accordance with the laws of the state of  Florida.

9.14
Survival. All representations and warranties shall survive the execution of this Agreement, and Section 7.2 shall survive termination of this Agreement for the time periods set forth therein.

9.15
Commissions   Unless mutually agreed upon in writing, Dealer will be paid 50% of all revenue received by MPS, on accounts sold as a result of Dealer’s efforts.

SECTION X - SIGNING

WHEREAS, this Agreement is executed by duly authorized officers of the parties and shall be effective as of the date first above written.





        Trustone Int’l Business, Corp.

                                                                        By:           ______________________
                                                                        Name:       Ruben Reyesewest

                                                                        Title:        President

                                                                        Date:                                                                   
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         DEALER:









 




                         By:             _______________________________


                                                         Name





         Title:                                                                      





          Date:
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