FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

NO. ____________

___________, 20__

APPLICANT:
[Insert Name and Address of Vendor]
BENEFICIARY:
NOVA Information Systems, Inc.

One Concourse Parkway

Suite 300

Atlanta, Georgia 30328
AMOUNT:

U.S. $____________________

EXPIRY DATE:
__________________, _____, unless renewed as

hereinbelow provided

TO THE BENEFICIARY NAMED ABOVE:

We hereby establish, at the request and for the account of [Applicant], and in your favor, our Irrevocable Standby Letter of Credit No. _______, whereby we hereby irrevocably authorize you to draw on us, in accordance with the terms and conditions hereinafter set forth, by your draft at sight, an aggregate amount not exceeding ____________________ AND 00/100 DOLLARS (U.S. $_____________).
Funds against this Letter of Credit are available to you against your sight draft, drawn on us and referring thereon to the number and date of this Letter of Credit in the form annexed hereto as Annex 1, with blanks completed, and accompanied by a written certificate, purportedly signed by an officer of Beneficiary (or its successors and assigns), in the form of either Annex 2 annexed hereto or Annex 3 annexed hereto, as appropriate, with blanks completed.  Multiple drawings under this Letter of Credit are permitted up to an aggregate amount of $____________.
This Letter of Credit is effective immediately and shall expire at 5:00 p.m. (________ time) at the counters of [Bank]
 on ________, 20__. It is a condition of this Letter of Credit that it shall be deemed automatically extended for additional periods of ______ (___) days each unless no fewer than ______ (___) days prior to its expiry date we shall notify both applicant and you in writing (by registered or certified mail, addressed as shown on this Letter of Credit or any subsequent amendment(s)) that we elect not to so extend this Letter of Credit for such additional period.  Upon receipt by you of such notice, you may present a draft under this Letter of Credit prior to the then expiration date by means of a sight draft and a certificate in the form of Annex 3.
Presentation of a draft in the form of Annex 1 and such certificate in the form of Annex 2 or Annex 3, as appropriate, may be made on any day which is a business day for us at our office located at __________________ _______________________.
  If we receive a sight draft and such certificate at such office on or prior to the expiration date hereof, we hereby agree with you that we will duly honor the same and make payment to you by wire transfer in immediately available federal funds, not later than 2:00 p.m. (________ time) on the next succeeding business day, to such bank account as shall have been designated by you in such certificate.
[A draft and a certificate shall be considered to have been properly presented if we receive such draft and certificate via interbank tested telex bearing the appropriate security clearance code and stating an undertaking to cause the corresponding manually executed draft to be delivered to us within two (2) business days thereafter.  Our current Telex No. is ___-_______ and the answerback is ____________________________.]
Any request for payment under this Letter of Credit shall be final and conclusive for all purposes without verification by us and shall not be subject to refutation, denial or contest.  This Letter of Credit sets forth in full the terms of our undertaking and shall not be modified, amended, amplified or limited by reference to any document, instrument or agreement referred to herein or in which this Letter of Credit is referred to or to which this Letter of Credit relates, except only the sight draft in the form of Annex 1 and the certificate in the form of either Annex 2 or Annex 3, as appropriate, and any such reference shall not be deemed to incorporate herein by reference any document, instrument or agreement except for the sight draft and certificate referred to hereinabove.
This Letter of Credit is transferable in its entirety by Beneficiary, but not in part.
This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits (1993 Revision), International Chamber of Commerce Publications No. 500 ("UCP") [International Standby Practices ISP98]
, and, to the extent not inconsistent therewith, the laws of the State of ____________.  [Notwithstanding Article 17 of the UCP, if this Letter of Credit expires during an interruption of business as described in Article 17 of the UCP, we agree to effect payment if this Letter of Credit is drawn upon within seven (7) days after resumption of business.]
Very truly yours,

[ISSUER]
By:_________________________

   Title:___________________

Annex 1 to Letter of Credit No. ______

SIGHT DRAFT

____________, 20__

AT SIGHT

PAY TO THE ORDER OF NOVA INFORMATION SYSTEMS, INC. THE SUM OF ______________________ U.S. DOLLARS ($__________), FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTER OF CREDIT NO. ___________ DATED __________, 20__.

NOVA INFORMATION SYSTEMS, INC.
By: __________________________

    Title: ___________________

Address: One Concourse Parkway

   Suite 300

   Atlanta, Georgia 30328

TO:
[ISSUER]
_________________________

_________________________

_________________________

Attention:_______________

Annex 2 to Letter of Credit No. _____

CERTIFICATE
The undersigned, NOVA INFORMATION SYSTEMS, INC. (together with its successors or assigns, "Beneficiary"), hereby certifies to [Issuer] ("Bank") with reference to Irrevocable Standby Letter of Credit No. _____, dated ________, 20__, issued by Bank for the account of [Name of Vendor] ("Applicant") in favor of Beneficiary (the "Letter of Credit"), that:
(1)
[A breach of that certain [Merchant Agreement] dated __________, 20__, between Beneficiary and Applicant, as at any time amended, has occurred and is continuing;]/[Applicant has failed to pay to Beneficiary certain amounts due under that certain [Merchant Agreement] dated ____________, 20__, between Applicant and Beneficiary]

(2)
The total amount of the draft accompanying this Certificate does not exceed the total liabilities, obligations and indebtedness due or to become due to Beneficiary under the [Merchant Agreement];

(3)
Payment of the draft accompanying this Certificate shall be made to account number ___________ maintained by Beneficiary with _____________ whose address is __________________________________ ______________, City of ________, State of ________, ABA routing number _____________________.

Very truly yours,

NOVA INFORMATION SYSTEMS, INC. ("Beneficiary")

By:___________________________

   Title: ____________________

Annex 3 to Letter of Credit No. _____

CERTIFICATE
The undersigned, NOVA INFORMATION SYSTEMS, INC. (together with its successors or assigns, "Beneficiary"), hereby certifies to [Issuer] ("Bank") with reference to Irrevocable Standby Letter of Credit No. _____, dated ________, 20__, issued by Bank for the account of _______________________________________ ("Applicant") in favor of Beneficiary (the "Letter of Credit"), that:
(1)
Beneficiary has received from Bank a notice of Bank's election not to extend the expiry date of the Letter of Credit;

(2)
The total amount of the draft accompanying this Certificate does not exceed the total liabilities, obligations and indebtedness due or to become due to Beneficiary under that certain [describe merchant agreement];

(3)
Payment of the draft accompanying this Certificate shall be made to account number ___________ maintained by Beneficiary with _____________ whose address is ________________________________________________, City of ________, State of ________, ABA routing number _____________________.

Very truly yours,

NOVA INFORMATION SYSTEMS, INC. ("Beneficiary")

By:___________________________

   Title: ____________________
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�  Currency should be in U.S. Dollars.  If other currency is referenced in the proposed letter of credit, discuss potential foreign currency fluctuation issues with in-house legal counsel to NOVA.


�  If required place of presentment of letter of credit is outside the U.S., discuss any potential logistical issues for presentment of letter of credit with in-house legal counsel to NOVA.


�  See comment in footnote 2 above.


�  The ISP98 is a private body of rules that became effective in 1999.  These rules, unlike the UCP, apply to standby (not documentary) letters of credit only.  Some banks now may reference the ISP98 to govern a standby letter of credit rather than the UCP.






