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Lawrence M. Noble, Esq. ;
General Counsel o
Federal Election Commission AOR 19’1‘ o4 e

999 E Street, N.W.
Washington, D.C. 20463

Re: Request for Advisory Opinion

Dear Mr. Noble:

On behalf of the Deloitte & Touche Federal Political Action
Committee (the "PAC"), we are hereby requesting an advisory opinion
from the Federal Election Commission. Specifically, as set forth
below, the PAC requests an opinion from the Commission as to the
permissibility under the Federal Election Campaign Act of 1971,
as amended (the "Act" or "FECA"), 2 U.S.C. § 431 et seq., of a
proposal to solicit advance authorization of periodic credit card
contributions to the PAC from employees of Deloitte & Touche.

Deloitte & Touche was formed in December 1989, upon the
merger of the accounting firms of Deloitte, Haskins & Sells and
Touche Ross. Deloitte & Touche 1s a general partnership providing
comprehensive accounting and auditing, tax, consulting, and other
professional services throughout the United States. Prior to the
merger, the employees of each Firm had established Federal
political committees registered with the Federal Election
Commission. These committees were the Deloitte, Haskins & Sells
Good Government PAC, and the Touche Ross Partners Political Action
Committee. Because both Firms were partnerships, the committees
were not separate segregated funds, but rather, were nonconnected
multi-candidate committees. Since the date of the merger, the two
committees were treated as affiliated within the meaning of
11 C.F.R. § 100.5(g)(2). The name of the Touche Ross Partners'
committee has been changed to the Deloitte & Touche Federal
Political Action Committee, and the Deloitte, Haskins & Sells

committee has been terminated.

Deloitte & Touche has approximately 150 offices in the United
States with approximately 1,700 partners nationwide and 20,000
employees. All costs incurred in connection with the
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administration and solicitation of contributions to the PAC are
defrayed from the contributions received by the PAC.

Pursuant to FEC Advisory Opinion No. 1978-68, in which the
Commission held that political committees may accept credit card
contributions, the PAC has become an American Express "establish-
ment" for the purposes of accepting credit card contributions.
Under the American Express agreement, the PAC 18 an establishment
under the American Express mail order system. The agreement
between American Express and the PAC 1s identical to those between
American Express and other nonpolitical establishments, and the
PAC 1s responsible for paying all service charges and other
applicable fees. No charges, fees or other costs related to the
solicitation or agreement with American Express will be borne by
Deloitte & Touche.

The PAC proposes to send an annual solicitation to all
Deloitte & Touche partners requesting that they make a contribution
to the PAC by charging 1t to their American Express card. The
solicitation will suggest a guideline and will comply 1in all
respects with the Commission's regulations concerning guidelines
and notlcg? for solicitations contained in 11 C.F.R. §§110.11 and
114.5(a).-/ The solicitation will include a return card which each
individual will be asked to complete, sign and return authorizing
an annual charge to his or her American Express card in December
of each year in a specific amount. The authorization will remain
effective until revoked in writing by the contributor. The
authorization may be revoked by the contributor at any time. Any
contributor who wishes his or her contribution to be charged to
his or her account on a monthly, rather than annual basis, will be
permitted to so elect. The PAC will maintain all records required
by the Commission'’s regulations and will comply with all applicable
reporting and aggregation requirements for these credit card
contributions.

Since the solicitation and authorization by the contributor
may occur some time prior to the actual charge to the individual's
American Express account in December of each year, the PAC 1is
willing to provide individuals with a written reminder of the
amount of their contraibution, prior to charging those contributions
to their accounts. Further, the PAC will refund to American
Express (and thus to the individual contributor) any contribution
charged to an individual's account which the individual repudiates
or refuses to pay, even 1f a written authorization i1s still

1/ Since the PAC i1s not a separate segregated fund, 1t 1s not
required to comply with the provisions of 11 C.F.R. § 114.5,
but will do so nonetheless.
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in effect. These measures will insure that contributors who have
signed authorizations will be fully aware of the charge of the
contribution to their account, and that no involuntary contribution
will be made 1inadvertently.

In addition, the PAC may notify Deloitte & Touche employees
below the partner level of the existence of the PAC and of the
opportunity to contribute through use of the American Express
card. This notification to non-partner employees would probably
be made i1n the Deloitte & Touche PAC newsletter, and not by
specafic solicitation letter. As with the specific written
solicitation to partners, the notice in the newsletter would
comply with the requirements of 11 C.F.R. §§110.11 and 114.5(a).

The PAC will accept contributions only from those employees
who are United States citizens and 7111 accept only individual
contributions from personal funds.i Deloitte & Touche partners
are entitled to obtain an American Express card imprinted with the
name Deloitte & Touche through a separate arrangement between
Deloitte & Touche and American Express. These are individual and
not Firm accounts, although the cards are imprinted with both the
individual's name and that of the Firm (for identification purposes
only). Deloitte & Touche 1s not responsible in any way for bills
charged to these accounts, and American Express has ng recourse
to Deloitte & Touche for any late or unpaid balances._/
Individuals who choose to do so may utilize these American Express
cards to make their contributions to the PAC or may utilize any
other American Express account which they may maintain.

We believe that this plan to solicit credit card contributions
complies in every respect with the guidance previously set forth
by the Commission in this area. First, the Commission has
specifically stated that the Act permits political committees to
accept contributions made by credit card. See AO 1978-68. As in
the situations addressed in this and subsequent advisory opinions,
the agreement between the PAC and American Express will comply 1in

2/ Deloitte & Touche does not have any partners who are
individually incorporated.

3/ 1Individuals must use funds from their own personal accounts
to pay these American Express bills. They may not pay these
bills by drawing on any partnership account or undistributed
partnership funds. Therefore, although Deloitte & Touche
itself is a government contractor, there is no way that
partnership funds or funds commingled with partnership funds
can be used to make contributions to the Deloitte & Touche
PAC by virtue of the use of these American Express cards.
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all respects with the American Express usual and normal practice
and will not result in any prohibited corporate contribution to
the PAC.

Second, the Commission has, with respect to other similar
types of financial transactions, found that the prior authorization
of periodic contributions 1s permissible under the Act, and may
remain in effect until such authorization i1s revoked by the
contributor. Thus, the Commission has found contributions by
automatic withdrawal from bank accounts permissible (see AO 1989-
26), and has specifically stated that the Act permits payroll
deductions, including payroll deductions for partnership contribu-
tions, provided that the costs of the payroll deduction are not
borne by the partnership. See AOs 1978-23 and 1982-63.

We believe that the proposal contained herein is a logical
extension of principles previously espoused by the Commission
relating to credit card contributions (AO 1978-68) and contribu-
tions by automatic withdrawal from bank accounts (AO 1989-26).
Since the safeguards in this request, such as the ability of the
contributor to revoke the authorization at any time and the
agreement to pay American Express at the usual and normal charge,
are virtually 1dentical to those set forth by the Commission 1in
AO 1989-26, the proposed activity will comply in all respects
with the Act and requlations. Based on the foregoing analysais,
we request that.the Commission i1ssue an opinion that nothing in
the Act or regulations prohibits the PAC from accepting a written
authorization from a contributor to charge a PAC contribution to
his or her American Express account on a periodic basis, untail
such time as the contributor withdraws that authorization.

For your information, we have enclosed a copy of the
establishment agreement between the Deloitte & Touche PAC and
American Express, and a copy of the agreement between Corporate
Cardmembers and American Express regarding corporate cards. If
you have any further questions concerning this request or 1f you
require additional information, please contact me at 463-4300.

Sincerely,
L Utrecht

Manatt, Phelps & Phillips

Attachments
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otherwise that the ( Jtd has been cancelled

d you have receved an Overhm Authonzaton approval
cotenumber inecessary alingumetheorcer s made
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Amencan Express
Travel Related Services Company, In¢

Expresa® Card Service for all your establishments in the
United Slatas, the US Virgin Islands, Puerto Rico and
Canada. it supersedes any pre 10us agrasment you have
covering the Amancan Express Card Service (the “Card
Sarvice™). As you read this Agreement, piease ncte the
words you and your mean tha satabligshment that signs this
Agresment Tha words we, our and us refer to American
Expreas Trave! Related Services Company, inc and its
aftiates, subsidianes and licenaees which issue Cards or
partcipate in the Card Service For the purposes of this
Agreement, a charge or credit card jasued by us bearing
tha name and logo of American Express la called the Card,
the person whose namae I8 emboased on the face of the
Carc .3 the Cardmember, and all amounts of purchases
made with the Card, which amounts are payabie by
Cardmembers to us. are calied Charges This Agreement
covars your perticipation in the Amencan Express Card
Service with respect to mall order and/of teiephone order
Charges only in the event that any of your estatkahments
service retall, walk-in, customers, you must enter into &
separate addendum covenng such Charges.

[f &l the provisions of this Agreement and all of our pioce-
dures and ruies are satisfled each time a Cardmamber
makes a purchase with the Card at any of your establish-
ments, we will accept Chargea made at your estabiish-
ment(s) without Full Recourse. Ful/ Recourse shall mean
that we are entitied to reimbursement from you of the
amount of the Charge in question to the extent of any
payment made by Amex to you and we ¢an offést such
amount by deducting « from amounts due fo you for
Charges or we can bill you for it. We will have Full
Recourse for any Charges as tc which you have not
complied with all the rules, procedures, or conditiona
atated In this Agreement, even if we had notice when

we pald you that you did not follow them, We also will
have cther nghts to Full Recourse as specified in this
Agreement Where we have tha right to Full Recourse,
we may delay asserting this nght during any period In
which we or you are attempting to rescive 2 dispute

L independent and Chain
8 RELATED  Direct Marketing D aeorves Towor
SERVICES  Establishment Agreement New York, New York 10285
An Asavican Enpress cosrpery
_OGc I\Jﬁsi Th\s (B ggdﬂ&, blank
Account Number ————
L germ Aﬂagmem* thed  covrespand s
Name of Company Daing Busneds As B ‘ —
— B ] ’ { g <
Sirgat Address ( \ ﬂ U ’
‘Chain Affilation - Chain Number
CiySate-dp
'éipremlve‘o Name and Number
L. GENERAL DEFINITIONS Il. CARD ACCEPTANCE PROCEDURES
This Agreement covers your participation in the Amencan .- Maj m— - :

You agree to permit Cardmembera to purchase goods
and services with the Card by mall order through your
establishment(s) only if

a you have obtained an orderform with the signature of the
Caramember (the Card cannot be used by anyone but
the Cardmember);

b. you have obtainad the expiration date of the Card, and
the Cardmember's complete aceaunt number;

¢ you have ventied that the purchase 18 being made on or
after the beginning date of the Card and no later thanthe
expiration date of the Card,

d before sending the order to the Cardmember, you have
not baen notified, through our Cancallation Bulletin or
atherwise, that the Card has been cancalled:;

@ Yyou have receved an Overimit Authonzation approval
codenumper, if necessary, &t thatima the orcer is made
and, if the order is senttwo (2) months or more thereatter,
sgain at the tme the orcler 18 sent to the Cardmember

f. :lll ::m ralevant provisions in this Agreement are com-

ied with

Telephone Order Charges

You agree to permit Cardmembars to purchase goods and

services with the Card by telephone order through your

eatablighment(s) only if

& you have obtaned the expiration data of the Card, and
the Cardmember's complete account number;

b you hava veritied that the purchass s being made on or
aftar the beginning date of the Card and no iater than the
expiration date of the Card,

¢ befora sending the order to the Cardmember, you have
hot been notified, through our Cancsilation Bulletin or
ctherwisa, that the Card has been cancelied.

d you have received an Overlmit Authonzation approval
code numbar, if necessary, atthe tmethe orderis made
and, if tha ordier 1 sent two (2) months or more thereafier,
again at the time the order is sent out or dalivered to the
Cardmember

SE#24
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@ all other relevant provisiong in this Agreement are com-
phed with

All Charges
You agres to comply with uch other reasonable cperating
ingtructions and procecures as we may issue from time 1o
time

You agree to make every effort to avoid acceptance of
fraudulent Cards and submussion to us of unauthorized
Charges Should Charges made with fraudulent Cards
and/or unauthonized Charges exceed three tenths of one
percent (.30%) of your Card sales in any consecutive tweive
(12) month pencd, you agree to 8xecute an addendum to
this Agreement whereby fraud traning of your personne! will
be conducted and other ant-fraud measures will be
ingtituted

When a Cardmembar makes or raguests 10 make a pur-
chase with the Card, you will not extend or offer to extend
crecit or charge services to the Cardmember through your
own or any other credit, debit or charge card or gervice

You repressnt and warrant that you have performed or will
periorm all obligations connected with or anaing from ail
Charges submitted to us, that all indebtadness ansing from
Charges submitted tous is genuineand results fromabona
fide sale of gooda or services to a Cardmember (other than
your offioes, empioyees or their family members), that the
amount shown on each Charge Record Form represents the
full and true value of goods or services 8cid 10 such
Cardmembaer

lil. OVERLIMIT AUTHORIZATION

For the purposes of this Agresment, “Overimi Authorza-
tion” of a Charge means only that we have approved the
amount of the Charge to a Cardmember's account You
must still comply will all provisions of this Agrasment, par-
ticularly all those requirements in the preceding Section
entitied “Card Acceptance Procedures " If you do not fully
comply, we have the right of Full Recourse forthe Charge(s)
involved, even It you obtained Overlimit Authorization or
other autherization from us

Before you aliowa Cardmember to make a Charge or series
of Charges formore then seventy-five doilars ($75) in orders
in one cay (“Overiimit Charges"), or whatever “floor imit”
we estabiish, and before sending the order to the
Caramember, you must call ug for an Overiimit Authorza-
tion We havathe nghttochange yourticorlimit if we do, we
will notify you in wniing of your new floor imit and the date it
takes effect inthe eventthe Cardmember's orderis notsent
to the Cardmember until two (2) months or more after
your raceipt of the order, you agree to obtain 2 second
Overimit Authonzation at the time the purchasa is senttothe
Cardmember

You can call us toll free for Overiimit Authorization at the
deaignated service centeror centers We wili rnake sure that
&t least one suthorization center in Continental North
America s opento receive your calls twenty-four (24) hours
a day, seven (7) days a week

We will have Full Recourse for any Overimit Charge for

which Overimit Authorization ts not properly requested or
obtained, or for which Ovarhmit Authonzat:. 18 requested
and refused or for which no Overlimit Authonzation approval

code 18 given

. P.377

Inthe eventthal youhave an electronic point of sale authon-
2ation sysiem which is acceptable to us, you may obtain
Overhimit Authonzation through your electronic point-of-sale
system in accordances with our specifications and mstruc-
tons pursuant to a separate written agresment with us If
you chooae to utilize the services of a third party processor
to abtatn authenzation slectronically, such processor must
be accsptable to us You agres to notify promptly your
Amsrican Express Sales Reprssentative in the event you
obtainerther an slectronic point of sale authonzaton system
or the capability to receve authorizations electronically

V. CHARGE RECORD FORMS

You agres to foliow our standard operating procedures for
completing our Charge Record Forms for each
Cardmember purchase You further agree to send us com-
pleted Charge Record Forms at or after the time you send
out the goods or services purchased by a Cardmember 10
the Cardmember. We will have Full Recourse for any
Charges for which you have sent us the Charge Record
Forms belore you have sent to the Cardmember the goods
or services indicated on such Charge Record Forms If the
§00ds or servioes are sentoutlor a free tnal panod, you will
sehd us the Charg® Reoord Farms only when tha free b al
penod ends. Each Charge Record Forr must contain
a The Cardmember's name and account number, and the
expiraton date of the Card
b The date of the Charge(s)
¢ The Overimit Authorization approval code(s), if

necessary
d Theamountofthe Charge, including apphicabie taxes, if

any

o Yourastablishment dantfication Thiamustinclude your
nama, city, state and Amencan Express service estab-
hshment numbar

{ The words "Mall Order” or “Telephone Order," as ap-
propriate, In the gpace for the Cardmember’s signature

Q All other information that is requested on the Charge
Record Form or that may be requested from time to time
by us

All information must be tilled In legibly.

You must keep your mail order form with the Cardmember's
signaturefor atieast twenty-five (26) months after you fill the
order If we 80 request, you agree 1o send us a copy of the
orderform within filteen (15) days of our request t{wedonot
receive & copy of the order within fifteen (15) days, we will
have Full Recourse for the amount of the Charge.

We shall astign 10 each of your establishments a unique
service establishment numbaer. All Charges from each as-
tablishment shall be submitted according 1o its establigh-
ment numbaer.

in the event you wigh to use any charge form other than our
Charge Record Form, you must obtain our prior written
approval

V. PROCESSING CREDITS

You may estabksh your own policy withrespect to credita for
returnad merchandiss or servibes, and you agree to notity
Cardrhembera of your policy prior to any Card purchase,
You agree that you will maintan snd enforce a policy for
purchases made with tha Card that Is at least as
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tavorable as the policy for purchases made with other
forms of payment, including cash, checks, or cther
charge, credit or debit cards In the event you issue any
credits to Cardmembers for services or retumed
merchandise which they purchased with the Card, you
agree to record these credits on our Credit Record
forms You also agree to send these forms together with
a Summary of Credit Record form to the office or offices
we deaignate within seven (7) days after you issue the
credit We will deduct the full amount of the credit, minus
the discount you pard us for the Charges baing credited,
from subsequent payments to you or bill you for it

You agree not to give cash refunds on Card Charges

Vi. SUBMISSION OF CHARGES;
OUR PAYMENTS TO YOU

You agree to send us Summary of Charge Record Forms for
each of yourgstablishments atleast once each week show-
ing the total of all Charges for purchasea sent to
Cardmembers that week, plus our copy of ail Charge Re-
cord Forms You agree not to include more than cne hun-
dred (100) Charge Record Forms in each Summary. if you
do nat send us Charge Record Forms within ten (10) days,
from the date the goods or services are sent to the
Cardmember or within ten (10) days after any free trial
perod ends, 88 appiicable. we will not be obiigated to
accept those Charges and we will have Full Recourse if we
do accept such Charges You agree to prepare the Sum-
mary of Charge Record Form accordng to the instructions
wa provide and to send it to the office we designate If you
own or cperate more than one sstablishment, you must
submit Charges to us separated by establishmant number

We shall accept Cardmembers’ Charges fromyou ata price
equal to the total face amount, less our diecount as
explained below. You shall transfer all these Charges
directly to us, and shall not bilt any Cardmember for
purchases made with the Card. If you do receive payment
for any of our Cardmembers’'Charges, you agree to endorse
it over to us and mai it to us immadiately

Vil. PAYMENT PLANS

You may choose the paymant plan that suits your needs
best — & Basic Payment Plan, an Economy Payment Plan,
oran Extended PaymentPlan Your discountrate depends
in part on the payment pian you choose, 8o be suretoread
these options carefully indicate your choice by checking
the box on the signature page next to the plen you want
before signing this agreement.

Here is how the Plang work;

» Basic Payment Plan: if we receive your Summary of
Charge Record Form before the clcse of any business
day, our payment to you for all Charges on the Summary
submitted in accordance with this Agregment will be
muailed within three (3) business days after we raceve it
For example, payments for Charges we recswve belcrs the
closse of business on Monday will ba mailad 1o you on
Thursday Paymaent for Charges we recerve balore the
closs of business on Thursday will bs mailed to you on

Tuesday.
« Economy Payment Pian: We will mail payment to you for
gll Charges on your Summary of Charge Record Form

submitted in accordance with this Agreement on the firat
business day fifteen (15) calendar days after we receive
your Summary

» Extended Payment Plan: We will mail payment to you for
all Charges on your Summary of Charge Record Form
submitted in accordance with this Agreement on the first
business day thirty (30) calendar days after we receive
your Summary

Vitl. DISCOUNT RATE

Your discount rate depends on two factors tha payment
pian you select and the Net Annual Volume of Charges you
had dunng the previcus calendar year This “Net Annual
Volume of Charges” meang the total of ali Cardmembaer
Charges we accepted from you curing the previous
calendar year, less any credits you issued or amounts for
which we tumed to you for payment For the purpeses of
this Agresment, the date we accept & Charge Is the
business day wa receive it at the office we have
designated for the receipt of Charges from you

You may qualify for & new discount rate based on the Net
Annual Volume of Charges we hava received from you
during the previous calendar ysar If so, we will adpst your
discount rate onApril 1etfollowing that calendar year. and
the new discount rate will be as indicated in the discount
rate schedule beiow. The calendarysar runs fromJanuary
through Decembaer, and you must be a participant in the
Card Service for a full calendar year before we make any
adjustment To ifiustrate, if you start participating In the
Card Service in Jduly, it will be twenty-one (21) monthe
before your discount rate could be adjusted.

i you own and operata more than one establishment, your
discount rate will be based on the totai Net Annusl Voiume
of Charges from all your estabiishments combined

Untd Apni 1st foliowing the full calendar year of your par-
ticipation in the Card Service program, your discount rate
will be’

% under the Basic Payment Plan
% under the Ecanomy Payment Plan, or
% under tha Extended Payment Plan,

Here s the discount rate schedule showing how we com-
pute your discount rate after the first full calendar year

Basic  Economy Extended

Net Anrual Payment  Pgyment Payment
Volume Plan Plan Plan
$0-§50 000 480% 425% 400%
$80,000-$100,000 440 418 390

$100,000-4250,000 430 408 380
$250,000-3500,000 420 3 3
$800,000-$760,000 410 aas .00
$780,000-81,000,000 400 ars 3%
$1,000,000-61,600000 360 e 340
$1,500,000-82000000 380 18 430
$2.000,000-53.000000 370 4 20
$3,000,000-84.300000 360 3B 310
$4,800,000-56,000000 380 s 300
$4.000.000-810.000000 340 318 290
$10,000,000.820,000,000 3328 a0 an
$20,000,000-and over 3 278 280
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IX. PAYMENT CURRENCY

We will make all payments to youin US Dollars at the
address you specify, except satablishments located in
Canada will be paid in Canadian dollare

Charges from any of your establishments located in
Canada should be sent to us with & separate Summary of
Charge Record Form for Canadian dollars

X. SUBMISSION AND/OR TRANSMISSION
OF CHARGE AND CREDIT DATA
ELECTRONICALLY OR ON MAGNETIC TAPES.

{n the event that you wish to submit Charges and cradits
to ua electronically, or on magnatic taps, you will obtain
our pnor approval 10 submit in this manner and will
comply with our written standards, specifications and
instructions for all such submissicns In order to make
such submegsions, you must exacute & separate
Electronic Submission and Tranamission Addendum with
us. You agree to notify promptly your American Express
Sales Representative In the event you wish to submit
Charge and credit data to us electronically or on
magnetic tape

All such submssion of Charge and credk dats is subject to
the provisions of Sections IV and VI hereot

Xi. CARDMEMBER COMPLAINTS
AND INQUIRIES

For purposes of thig Agreement a claim or complaint means,
o The Cardmember has made an inquiry or complaint o you
about a8 Charge and has made a good faith attempt to
receive reasonabis satistaction fram you, or

¢ The Cardmember has made an inquity or complant to us
conceming a8 Charge made at your establishment, stating
the approxumate date and amount of the Charge, identifying
the merchandise or service purchaged, and explaining the
nature of thedlspute -

You agree to deal directly with the Cardmember to rescive
any ciams or complaints about the guantity, nature or qual-
ity of merchandise or servicag purchased with the Card at
your establishment(s). If any Cardmembder refuses to make
payment in full 1o us becsuse of a claim or complaint, you
agree to make a good faith effort to resoive the complant
within twenty-five (25) days from the tme you are notfied of
such refusal,

If you and the Cardmembaer agree o settle for leas than the
full amount of the onginal Charge, you wil give us written
verification of the Cardmember's agreement 0 any
adjustment within seven (7) days of making the adjustment.
Wae will have Full Recourse for the difference batween the
original amount and the amount you and the Caramember
have agread on, less any cisoount we coliected.

it the compiaint has not been fully rescivad, or if requested
information has not been aupphed, or if you have nct ad-
visad us of the resclution by the end of the twenty-five (28)

day pencd, we will have Full Recourse for the full amount of

the Charge in dispute

You also agree that you will answer all inquines from us
about clums or complaints mada to us by Cardmembers
within twenty-five (25) days after you recave our inquiry I8
Cardmember disputes delivery of goods or services pur-
chased or the vaiidity of & Charge, you agree to provide us
with the maul order form signed by the Cardmember and/or
signed proct of delivary to the Cardmember's billing
address We must receiva your reply within twenly-five (25)
days from the date you receive our inquiry If you da not
pravide us with such signed mail order form and/or proof of
delivery within this twanty-five (25) day period. we will have
Full Recourse for the amount of the Charge involved While
not imiting our rights to Full Recourse hereunder, If you
obtain the Cardmember's blling address at the Uime the
order is made, and venly the billing addrass fromus atthe
time the Charge 18 authorized, you may reduce your rik of
set-offs and deductions for Cardmember disputes and/or
fraud in addition, to the extent that a Cardmember has a
nghtunder any state, federal, oriccal law, ruls or reguiation
to aasert against us any claim or defense which tha
Cardmember has aganat you, we shali have Full Recourse
with respect to any Charge as to which such a Cardmember
withhoids payment from us or asserts such a claim or

defenss aganat y:_ N .
You agree to"rolinbm'o"'l':siorlnycwqoforwch we
have Full Recourse or we may deduct tus amount from
any future paymanis we make to you under this

Agreement

inthaeventthat 1) wereceive what we reasonably consider
to be a disproportionate number of claims or complaints
because of your actions or omissions; or 2) you fall to re-
spond promptly to inquiries irom us on & repeated basis,
then we will be deemed 1o have the nght to Immediate
Recourse with respect to all such diaputed amounts irre-
spective of any other time penods specthied and to withhold
and apply such sums as ars reagonably necessary to pro.
tect or eabafy our rights. We agree o notity you in wnting if
we assert the right of Immecdiate Recourse aganst you For
the purpose of this Agreement, “disproportionate number of
ingquiries” means a numbar and/or doliar amount of olame
or complaints as a percentage of your iranaactions or
Charge Volums which 1s excessive based on our ex-
perience with your participation in the Card 8arvice or with
other eimilar businesses.

“immediate Recourse” shall mean that we ars entitled o
immediate reimbursement from you for disputed Charge(s)
for which we paid you or for which payment 18 due you and
that we may cffset such amount by deducting it from
amounta due to you, immaediately, and without first making
aninquiry to you about such Charge(s) or we can bill you for
it. You will be natified of all Immediate Recourse set-offs
and/or deductiona. in the event you and the Cardmember
thereafter rasolve such digpute(s) whereby the
Cardmember agrees to pay you by charging the amount
n question to his/her Amencan Express Card account,
you agree to submit a new Charge form, or tape (if
applicable) to us for such amount. If the resoiution of

the dispute occurs after the expirstion of applicable Fair
Credit Billing Act tine frames, however, you mugt
pravide us with the wnitten consent of the Cardmember.
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Xii. APPLYING CARDMEMBER PAYMENTS

All payments we receive from a Cardmember for Charges
made at your estabhshment(s) will first be used to sahsly
any Charges we accepted from you for which we do not
have Full Recourse Paymants will then be applied to any
Charges we accepted from you for winch we have Full
Recourse Ifthe Cardmember pays us for Charges for which
we have already exercised our nght to Full Recourse, and
the Cardmembaer's payment is ciearly identliable as being
made for such Charges, we will credit your account for this
amount

Wa will not be rasponaible for chacks you cash for
Cardmembers.

XIV. INDEMNIFICATION

You agree that wa will not be responsible to you or to anyone
eise for any clairns which anse outof your advartising or the
sale, periormanca or use of the Qoods and services you sell
You agree to raumburse us for any expenses resulting from
theae clams This includes attorney's fass. court costs,
settiemeants and judgments againet us.

XV. CATALOGUES AND PROMOTIONAL
MATERIAL

You agres tonciude the Card a3 a method of paymentin all
of your catalogues and order forms wherever any cther
method of payment 18 mentioned.

You agree that ail your advertising (Including but not limited
to catalogues and arderforms) inwhich you mention Amari-
can Exprass or the Card will meet the standards set by us
You agree not to uss any mail order forms or cards which
would reveal & Cardmember's Amancan Express account
number to third parties while In transt or in the mail,

Where you mention the Card as a payment method, you
must use the American Exprass name and logo only as set
forth in our pre-approved logo sheets which we ghall pro-
vide o you. No other use of our name, corporate identitica-
tion symbol or tagine 18 permitted without pnor wntten con-
sent. [n the event that you wish to menton American
Express or the Card in any other promotional materials,
(other than identihcation in catalogues or as & methad of
paymsnt in an order form) you must obtan our prior written
consent In order to obtain such consant you muat submit
such matenals to your Amencan Express Saies Representa-
tiva for pnior written approvel. We agres 10 use our best
efforts to review such matenals promptly We agree not to
mentionyou in any of our advertsing or promotional material
uniass we obtaln approval from you in the aame manner
However, you agree to let us list the name and address of
your estabhshment(s) in our Card Directory, our Guides anct
ather materialg related to the Card Service.

You agree not to promote the use of ather charge, eredit or
debit cards or services, except for your own card wiuch is

used anly In your establishment(s), to your customers more
actively than you promote the use of the Card You agree not
ta solicit Cardmembers for your own charge, credit, or debit
card or service when they presant or agk to uge the Card

XVi. The Optima® Dividend

When Cardmembers choose to usa the Optima Card in
your estabhshment you will be pasd an Optima Dividend
Provided you agree 10 inciude the Card as a method of
paymentinall of your catalogues and order forms wherever
any other method of paymant is mantioned, you will be paid
an Optma Dividend calculated as a percentage of the Net
U.S. Optima Card Charge Volume that you submit to us
“Net US Optima Card Charge Volume™ shall mean the
aggregate of all Chargas made by Cardmembare with the
Optima Card at your establishments in the United States
(the filty (SO) statea and the Dietnet of Columbia) and
received by us dunng the month, less any cradita you
issued, adjustments, and amounts for which we tumed to
you for payment. For the purposes of this section, the
amount of your Optima Dividend rate will be based on your
Net Annual Voiume of Charges, as defined in Section Vili

Here 1 a schedule showing how we compute your Optima
Oividend rate~~ """ =~

Net Annual Volume of Charges

For All Amencan Express Optima Dividend

Card Chargee Percentage Rate

$0 - $890.999 1.00%

s1|MIm - S‘OIMIm 1 15“

$20,000,000 and over 125%
XVII. ABBIGNMENT

You may not asugn (transfer) tis Agreement to anyone else
without written pemmigsion from us. We may asaign this
Agreement to our parent or one of our subsidianes or at-
filates without your parmission But we cannot assign it to
anyone eise without your wniten permission

XVill. CHANGING THIS AGREEMENT

We have the nght to amend this Agresment at any tme. We
will notity you in writing at least ten (10) days in advance |f
the changes arg unacceptable 10 you, you may terminate
this Agreement as descnbad in the next Section

XIX. TERMINATING THIS AGREEMENT

a This Agreement shall ba eflective as of the date we
receive and accept a copy executed by you. You can
tarminate this Agreement at any tme by sending us
wnitten notice Dy certified mail to the address apecified
onthetront of this Agraement or to such other aciciress as
we may spaciy in wnting 10 you. We can terminate this
Agreement in the same manner The termination will
become effective thirty (30) days after notice Is recevad,
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however, we may advise you of an eariier termination
date

. You agree 10 honor our Cards and to foliow all the terms
of this Agreement unti the termination takes effect The
provieiong governing the processing of Charges will
continue to apply if processing of Charges takes piace
after the termination becomes eifactiva Our nghta ef Full
Recourse will survive termingtion of this Agreement
Anything to the contrary contained in this Agreement
nothwithstanding, if (1) you enter bankruptcy or insol-
vency proceedings voluntanly orinvoiuntarily or make an
assignmentfor the benefit of your creditors, or (u) thera s
asale of all or substanhally all of your assets, or () you
cease all or a substantial portion of your operations, or
() there is a matenal adverse change in your financiai
condition or operationa alfecting your parucipationinthe
Card Servics; or (v) if we raceve a disproportionate
amount of claims or complaints, or if we, in the exercise
of our business judgment, reasonably deem you to be
incapable of performing your obligation hereunder; then
in any such event, we shall have the nght to Immediately
terminate this Agreemant and all financial
accommodations contained herain, and/or lo take any
other action t0 which we belisve we are entiled under
thug Agraement or under applicabie law or m equity,
including, but not limited to mamntaning & reserve from
payments due 1 you to protect our nghts under this
Agresment Our rights under this section shall survive
temunation of this Agreement
You agres to notify us promptly, in the event you enter
into bankruptey or ingoivency proceedings, as foliows.
oral or telephonic notification to your local American
Express Sales Representative onor befors theday such
proceedings are filed, and wntten confirmation thereof
within seven (7) days thereafter to our address shownon
the first page of this Agreement and directed {0 the
attention of the Retall Vice President’s office.

XX. GOVERNING LAW -

This Agreement shail be governed by and construed in
accordance with laws of the State of New York

XXI. AUTHORITY TO SIGN

You represent that the individual who signs thig Agree-
ment hag authority to sign Wa represent that American
Express Travel Reiated Services Company, Inc is au-
thonzed to sign this Agreement on its own behalf and on
behalf of all its affiiates subsicharnies and licensees that
issue Cards or participate In the Card Service

This Agreement will bacome effective when we raceive
and accept your signed copy By signing this Agree-
ment, you acknowledge that you have read it and kept a
copy for your hiles

=7

Edwin M Cooperman
President
Consumer Card Group—USA

Payment Plan Electad:
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Agreement Between

Corporate Cardmember and

SERVICES

[ ]
An Amencan Express company

American Express Travel
Related Services Company, Inc.

IMPORTANT: Before you sigh or use the enclosed Amencan
ress® Corporate Cand, ead s Agrosment  becausa
DE;%IM signing, usnoargipm‘\an m'coa"glm wiil be

B 1, e T o

“As'yu.nfmd ms.Aammm remember that the words
Nwmmcwmmminmepmmmmmm

Corporate Card The

Express Travel Related Services Company, Inc Tmmcnam

sy s St ot i o e
u! u r

card ssue%mm Cardmember 1s called am%m

Card

Corporate
z‘I’hecormmoCamleﬂtoyuunsiurnsmnt:onnat:lmmumla
business account opened m the name of the Company Because you
received the Corporate Gard at the request of your Company, we can
cancel the Card if the requests or if the Company is unable
or unwilling to meet its cbligations relating to it or to the account
The Corporate Cardmember agrees to be bound indivdually by all
the terms of this Agreement

3‘ Aeeonhgm ent

f you agree to be bound by this Agreement you should sign the
Corporate Card as soon as you receive it If you do not wish to be
bound by this Agreement, cut the Corporate
the pieces to us Unless you do S0, we will assume that you have
accepted this Agreement If you do sign the Corporate m
should not use it before the vaiid date or after the expirabon
pnnted on the face of the Corporate Card

4) Liablilty for Charges—Iimmediate

All amounts charged to an account, inciuding, without imstation,
purchases, any annual Corporate Card fees delinquency
assassments, or other fees will ba called Charges in thrs Agreement
Charges also include any purchases in which you have evidenced an
mm't?lo mcur a Charge regardless of whether you have signed a
Charge form We will Send monthly statements of eham 10 you
cllllI arges are ngue immediately upon your receipt of the monthiy

ing me

You, as the te Cardmember are solely and pusondg
hable to us for all mads in cannechon with the Corpora
Card issued to you Company s not responsible to us for
payment of such Charges You should notify us immediately of any
change in your billing address Valid business expenses charged to
the Corporate Card will be reimbursable by the Company under the
Company’s expense reimbursement procédures applicable to g?u
This Agreemant has no effect on such procedures or your nght to

reimbursement by the Company
Deling Assessments
s,Whm any (I:.n.a:'y:s'm first nciuded within an unpaid “Previous

Balance” on any monthly statement they will be considerad
delinquent Once they have beenincluded within an unpaid“Previous
Balance” for a second time, they will be considered seno
delinquent On each monthly statement a date will be shown wh
will be identified as the “Closing Date” If on the Closing Date for
any mo statement a delinquent amount g billed of
more than remans unpaid, we wil add fo that statement a
e o Sk ot s s o
Ico accou
that statement, whichevers greater, except thatno such assessment

will apply to LmnsmaII Massachusetts, North Dakota, Texas or
W|swnps'|¥| accounts i on the Closing Date for any monthly
statement a senously delinquent amount previously billed remains
unpad, wa will add to that statement a definquency assessment
of up to $12 or 2% (1 41669 for Puerto Rico accounts) of the
tnhl of deknquent and Senously delinquent Charges, whichever is
greater ( that Lowsiana and Massachusetts accounts will be
assessed 1%% and Wisconsin accounts only 1% of the
sanwslydehmuntcha.rpas) appeanng on that statement For the
purpose of calculating delinquency assessments, we will disregard
amounts owed for any annual Card account fees or amounts to be
to us for insurance assess

i
:
g
:
:

you as an mterbank rate, a tounst rate or, whers mredb‘Iaw
n @astence within four

of processed by us or by our authonzed

agents, plus 19 of the converted amount Amounts converted by

decide to accepta s :'t” n':olwmr%ms o ﬁ

[ ur payme;
will not be mmggm U until your payment 1s oomylged‘:h'tyo one
of the forms just mentioned We can charge you any costs we incur
In converting your payment

®l e may acospt el paymens

may accept late payments, partial payments, or any checks or
money orders marked as bemg payment in full or as Immg,I 2
settiement of any dispute wathout losing any of our nghts under this
Agreement or under the law Accepbing such payments does not
mean we agrea {0 change tius Agreement in any way

.,N Use of Corporate Cards
o other person IS penmitted to use this Corporata Card for
Chaggs. for identification, or for any other reason We will look to
gu payment of all Charges made with the Corporate Cand issued

you evenf uhavehtsomoneelsausemco(?aomtecard or
relinquished ical possession of the Corporate Card to anyone
other than the Gompany or us If you voluntanly nlmcilmsh physical
possession of the Gard to some other person, you will be liabie for
allcmgsmwmdbymatpemnwmmntaumd
appli law You agree that you will not resell or retum for a cas

nd any goods tckets or services obtained with the Corporate
Gard Olmousl&ynu may retum an item or icket o a firm hononng
'shu%h Comrﬁ:mm rd for credit to your account, if that firm parmuts
ms
We resarva the nght to deny authorzation of any Charge

(See reverse side)
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