B 10 (Custom Form 10) (04/09)

Claim #295 Date Filed: 2/1/2010

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PROOF OF CLAIM

Indicate the Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)

& Cynergy Data, LLC ~ (Case No. 09-13038)

0 Cynergy Data Holdings, Inc. — (Case No. 09-13039) O Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

Name of Creditor (the person or other entity to whom the debtor owes money or property):
Boulder Creek Internet Solutions d/b/a BellaClear

O Check this box to indicate that this
claim amends a previously filed
claim.

Name and address where notices should be sent:

Boulder Creek Internet Solutions d/b/a BellaClear
Steven Vanderburger

Court Claim
Number:
(if known)

Filed on:

10955 Westmoor Dr., 4th Floor
Westminster, CO 80021
Telephone No. (720) 935-6433
Name and address where payment should be sent (if different from above): [0  Check box if you are aware that
anyone else has filed a proof of
claim relating to your claim.
Attach copy of statement giving
Telephone No. particulars.
[0  Check this box if you are the

debtor or trustee in this case.

$ 17,448.98 plus interest and attorney fees

as applicable
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete item 4.

1.  Amount of Claim as of Date Case Filed:

If all or part of your claim is entitled to priority, complete item 5.

[X Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized
statement of all interest or charges

5. Amount of claim Entitled to Priority
under 11 U.S.C. § 507(a). If any
portion of your claim falls in one of
the following categories, check the
box and state the amount.

Specify the priority of the claim.

2.  Basis for Claim: merchant processing agreement (see attached)
(See instruction #3a on reverse side.)

[J Domestic support obligations under 11

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)
3b. Creditor TaxID# 26-1405218

U.S.C. § 507(a)(1)(A) or (a)(1)(B).

[J Wages, salaries, or commission (up to
$10,950*) earned within 180 days
before filing of the bankruptcy petition
or cessation of the debtor’s business,

4.  Secured Claim (See instruction #4 on reverse side.)

Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff:
Describe:

[J Real Estate [ Motor Vehicle [ Other

Value of Property: § Annual Interest Rate: %

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for Perfection:

Amount of Secured Claim: § Amount Unsecured: $

which ever is earlier -- 11 U.S.C.
§ 507(a)(d).

[ Contributions to an employee benefit
plan -- 11 U.S.C. § 507(a)(5).

[J Up to $2,425* of deposits toward
purchase, lease, or rental of property or
services for personal, family, or
household use -- 11 U.S.C. § 507(a)(7).

[ Taxes or penalties owed to
governmental units -- 11 U.S.C.
§ 507(a)(8).

[ Other - Specify applicable paragraph of]

6. Section 503(b)(9) Claim Amount:

[0 Check this box if your claim is for the value of goods received by the debtor within 20 days before the date of
commencement of the case (11 U.S.C. §503(b)(9)). Include the amount of such claim in the space for "Section 503(b)(9) Claim
Amount” above.

11 US.C. §507(a)(__).

Amount entitled to priority:

$

7.  Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

8.  Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase orders,
invoices, itemized statements of running accounts, contracts, judgments, mortgages and security agreements. You may also
attach a summary. Attach redacted copies of documents providing evidence of perfection of a security interest. You may
also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING.

If the documents are ni ot available, please explain:

* Amounts are subject to adjustment on
4/1/10 and every 3 years thereafter with
response to cases commenced on or after
the date of adjustment.

RECEIVED

M@ww VAVOCRER b Mhan,
! Z‘] / [O ure: The.perSon filing this claim must sign it. Sign and print name and tﬁe if any, of the

creditor or other person authorized to file this claim and state address and telephone number if different
from the notice address above. Attach copy of power of attorney, if any.

FEB 01 201
%MANCAWNWNSUMNTS

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§ 152 and 3571.

038100201000000000017


Claim #295  Date Filed: 2/1/2010


ATTACHMENT A
EXPLANATION OF CLAIM

This Proof of Claim is based on amounts due the Creditor (the “Indebtedness) pursuant to
that certain merchant agreement by and between Creditor and Debtor, a copy of which is
attached hereto as Exhibit “1” (the “Merchant Agreement”). In addition, to the extent as
allowed by applicable law, Creditor is entitled to post petition interest on unpaid amounts
and attorneys’ fees and costs in connection with the collection of the Indebtedness and/or
this bankruptcy proceeding.



) EXHIBIT

Merchant Processing Agreement
This Merchant Processing Agresment {“Agreement™ is entered into on the Effective Date defined in Section 13.A, below, belween the business indicated
on the Merchant Application {“Merchant” or "you"}, Cynergy Dats, LLC (“CD” or “Processor”), and Harris, N.A, {"Bank"}.

Recitals
Merchant desires to accept Debit Cards andior Other Cards, as indicated on the Merchant Application, vafidly issued by 1 Di Network,

1

il. Credit Refunds. You wii attempt ta seftle in good faith any dispute between you and a Cardhalder involving a transaction. You wilf establish a fair,

consistant poticy far the exchange and return of merchandise and for the adjusiment of amaunts due on Debit Card sales, You wilf promptly initiate 3

refund te the customer (which may be made in cash, by an adjustment draft or with a check or cashier's check, as permiited by the Rules) whenever you

determine that 2 Bebit Card transaction should be canceled or reversed,

ili, Adjustments. Except as the Debit Networks may permit, you will not make any cash refunds or payments for retums or adjustmenis an Debit Card
lons buj will instead complefe an adjustmeni form provided or appraved by Pracessar. The Debit Card Sales Draft for which no refund or

Visa UL.S.A., Inc. (“Visa"} and MasterCard International, Incorporated {“MasterCard"}. “Debit Card™ means ait Discover Netwark Visa or MasterCard cards
issued by a non-U.S. bank, a Discover Network, Visa or MasterCard card that accesses a consumer’s assel account within 14 days sfter purchase,
including but nol limited to Discover Network, Visa or MasterCard issued stored value, prepaid, payrall, EBT, gitf, and consumer check cands, and debit
cards validly issued by the debit card networks indicated in Section 4.8 befow (“Debit Networks"), such as ondine {PIN-based) cards. “Other Cards®
means all carcts issued by @ nen-U.S. bank and ali Discover Network, Viss or MasterCard cands other than Debit Cards, inchuding but not limed to

return wHI be accepted by you must be clearly and conspicuausly marked {including on the Cardhalder's capy} as “final sale” or “no retumn” and must
comply with tha Rules,

iv. Error Resolufion. You wil} refer Debit Card Cardhokders with questions or problems to the institution that issued the Debit Card. You wil cooperate
with Processor and with each applicable Debit Network and is other members 1o resolve any alleged errors ralating to transactions. You will permit and
will pay alf expenses of periodic examination and augit of functions related ta each Debit Network, af such frequency as the applicable Debit Network

business and consumer credit cards and business debit cards. The category of cand acceptance you have indicated on the Merchant ion wilt
collectively be refermed to as “Cards™. Bank and Processor desire (o pravide Card processing services to Merchant, Therefore, Merchant, Processor
and Bank agree as follows:

Terms and Conditions

1, Honoring Cards.

A, Without Discrimination, You will honor, without discrimination, any Debit Card andfor Other Card, as indicated byynu on the Merchant Appiication,
properfy tendered by a Cardholder. “Cardhoider” means a person presenting a Card and purporting to be the person in whose name the Card is is-
sued. ¥ you efect to accept onfy one of the card acceptance categories but fater submit a transaction from a card in 2 ditferent category, you agree that
Processor and Bank may pracess the transaction and assess the appropriate fee, and that ai ferms af this will apply to that

‘You wil not establish 3 minimum or maximum transaction amount as a condition for honaring a Card, Cardhotders will be entitled to the same services
and retum privileges you extend o Cash customers, and you will not impose any special canditions {unfass permitted by the Card Associations) in
connection with the .ccephnne of a Card. "Card Association” means Visa, MasterCard, Discover Network, American Express, Japanese Credit Sureau,
andior a Debit Netwark, 2s a

B. Candholder identification. You will ldenm‘y the Cardholder and check the expiration date and signature on sach Card. You wiff not honer any Card Hi:
{i; the Cand has expired; {if) the signature on the sales draft does not cormespond with the signature on the Carel; {iil) the account number embossed on
the Card does not match the account number on the Card’s magnetic sirip {as prinfed in tlectronic form} or the account number Is listed on a current
Electronic Warning Bulletin file. You may not require a Cardholder to provide personal information, such as a home or business telephone number,
a home of business address; of a drivers license number as 2 condition for honoting a Card unless permitted under the Laws and Rules {defined in
Saction 14, helow). You may not require a Cardholder to comple(e 2 postcard or similar device that includes the Cardhiolder's account number, Card
expiration date, signature, or any other Card account data in plain view whena maiied,

C. Card Recovery, You will use your reasonable, best efforts to recover any Card: {i) on Visa Cards if the printed four digits above the embossed account
number do not match the first four digits of the embossed account number (ii) if you are advised by Processor or Bank {or » designee} the issuer of
the Card o the designated voice authorization center fo retain it; {iii) if you have reasonable grounds to beheve the Card is counterfeit, fraudulent or
stofen, or not ized by the C: or (iv} for: ard Cars, thy number, indent p nutmber and or encoded
account number do not ngree or the Card does not have & MasterCand hologram on the lower right corner of the Cand face.

D. Surcharge. You will nat add any amount fo the posted price of gacds or services you offer as a condition of paying with a Card, except as permitted
by the Rules. This paragraph does not prohibit you from offering 2 discount from the standard price to induce 3 person to pay by tash, check or simifar
means father than by using a Ca

E. Return Policy. You wilf pmpeﬂy d|sclnse to the Cardholder at the time of the Card transaction and in accordance with the Rules, any fimitation you
have on accepling retumed merchandise,

F. No Claim Against Cardholder, You will not have any claim againsl of right to receive paymeni from a Cardholder unless Processor ang Bank refuses to
secept the Sales Draft {as defined in Section 3) or revokes & prior acceptance of the Sales Draft atter recelpl or a thargeback er otherwise. You wiil not
accept any payments from 2 Cardholder relating to previous charges for merchandise or services included in a Sales Dratt, and it you receive any such
payments you promptly will remit them to Processor and Bank.

G. Disputes With Cardholder. All disputes between you and any Cardholder refating to any Card transaction wiff be settied between you and the Card-
older. Neither Processar or Bank bear any responsibility for such transactions.

2. Authorization,

A, Required on alt Transactions. You will obtain a prior authorization for the total amound of 2 transaction via electronic terminal or device before

completing any transaction, and you will not process any transaction that has not been authorized. You will follow any instructions received during

the authomatxon process. Upon receipt of ization you may oniy the ized and misst note on the Sales Draff the
number. Whete s obwned you will be deemed to warrant the true ntenmy of the customer as the Cardholder.

deems app Audits will meet Debil Network standards, and the resuits will be made available to the Debit Network.

$. Other Types of Transactions.
A MailfTelephone Order. Processor and Bank caution against mail orders or telephone orders or any in which the C: and Card are
noi present {“mailtelephane orders”) due o the high incidence of customer disputes. You will perform AVS and oblain the expiration date of the Card
{or a mailtelaphone order and submit the expiration date when obtaining authorization of the Card transaction. For maill telephane order transactions,
you will type or print legibly on the signature {ine the following as applicable: telephone order or “TO" or mail arder or “MO" You must promptly notily
Processor and Bank if your refailimail orderftelephone order mix nhanges from the percentages represented o Processor and Bank in the Merchant
Apptication, Processor and Bank may cease accepting mail ions, or fimitits of such ians, or increase their
fees, or terminate this Agreement, or Impose a Reserve Account (deﬁned in Section 7.A), if this mix changes. You may not deposit a mailtelephone
order Sales Draft be!nre the product is is shipped.
B. Recurring For recurring ions, you must abtain a written request from the Cardholder for the goods and services 1o he charged
to the Cardhaiders account, the frequency of the recurring charge, and the duration of time diring which such charges may be made. You wifl not
complete any recurring transaction after receiving: fi) a canceffation notice from the Cardhalder (i} notice from Processor or Bank, or (iif)  response
that the Card is not 1o be hanored, You must print legibly an the Sales Draft the words “Recurring Transaction”,
C. Multiple Sates Drafts. You will inclide a description and total amount of goods and services inash on a single Gales Draft
of transaction necord, unless {i) partial payment is enfered on the Sales Draft or transaction record and the balance of the transaction amount is paid
in cash or by check at the time of transaction, o i) & Sales Dralt represents an advance deposit in a Card fransaction completed in accordance with
this Agreement and the Rules.
. Partial Completion.
i. Prior Cansent. You wili not accept for paymenit by Card any amount representing a deposit or partial payment for goads or services to be defivered in
the future without the prior written consent of Processor or Bank. Such consent will be subject to Bank's final approval. The acceptance of a Card for
payment or partial payment of goods ot services to be delivered in the future without prior consent will be d d 3 breach of this Ag and cause
for immediate termination, in addition to any other remedies availabe under the Laws.or Rules.
il. Acceptance. If you have obtained prior wriften consent, then you will complete such Card transactions in actordance with the terms set forih in this
Agreement, the Rules, and the Laws. Cardholders must execute one Sales Drait when making a deposit with a Card and a second Sales Draft when
paying the balance. You will note upon the Sales Draft the words “deposit” or “balance™ as appropriate, You will not deposit the Sates Draft labeled
“balance” until the goods have been delivered to Cardholder or you have fully performed the sefvices.
E. Future Defivery. You will not present any Sales Oraft or other memorandum to Bank for processing (whether by electronic means or otherwise)
which relates to the sale of goods or services for fulure delivery without Processor or Bank's prior written authorization. Such consent will be subject
to Bank's final approval. if Processor or Bank have given such consent, you represent and warrant to Processor and Bank that you will not rely on any
proceeds or credit resulting from such transactions to purchase or fumish goeds or services. You will meintain sufficient working capitat to provide for
the delivery of goods or setvices at the agreed upon future date, indepsndent of any credit os proceeds resulting from sales drafis or other memoranda
taken in connaction with future defivery {ransactions.
F. Electronic Commerce, You may process elactronic commerca (“EC”} transactions oniy if you have so indicated on the Application, and only if you
have obtained CD's consent. i you submit EC transactions without such consent, Processor may immediately terminate this Agreement. f you have
indicated on the that you will be itting EC i you that you have received a copy of the Visa Cantholder
information Security Program ("CISP™} manual, if WEC ik must comply with the CISP requirements and ot other
applicable Rules and Law. You understand that transactions processed via EC are high risk and subject to 2 higher incidence of chargebacks. You are
fiable for all chargebacks and losses reluted 1o EC transactions, whether or not: i} £C transactions have been encrypted; and ii} you havs obtained con-
sent to engage in such transactions. Encryption is not 2 quarantes of payment and will not waive any provision of this Agreement or otherwise validats a
fraudulent transaction. You must offer Cardholders asectire transaction methad, such as Secure Sockets Layer {SSLj or 3-D Secure. All communication
costs refated to EC ions are your You that Processor will not manage the EC telecommunications fink and that it is

B. Effect. arenctag e or paymeni of the Sales Draft. do not waive any of this Ag

or atherwise validate a frrudulent Irlnsacuon or a transaction moMng the use. of an expired Card,

€. Unreadable Magnetic Stripes, When you present Card ions for i and if your terminal is unable to read the magnefic
stripe on the card, you wilt obtain an imprint of the card and the Cardhelder's signature on the imprinted draft before presenting the Sales Draft to
Processor and Bank for processing. Failure to do so may resull in the assessment of a transaction surcharge on non-qualifying transactions.

3. Presentment of Saies Drafts.
A. Forms. You wilt use a Sales Dratt (“Sales Draft™) or other form approved by Processor and Bank ta document each Cand fransaction. Each Sales Draft

your fo manage that fink. All EC transactions will be settled by Bank into a depesilary mstitution of the United States in UL.S. currency.

i. Requirements. For goods to be shipped on EC transactions, you may obtain authorization up to 7 calendar days prior to the shipment date. You need
not to obtain a second authorization if the Sales Draft amount s within 15% of the authorized amount, provided that the Mdmonal amount represents.
shipping costs. Further, your web site must contain all of the following ion: a} complate iption of the goods fiered, b returned
merchandise and refund policy, cj customer sefvice contact, including electronic mail address and/or telephone number, d) transaction currency fsuch
as 1.5, or Canadian dollars}, €} expont or legal restrictions. if kmown, f} delivery policy, consumer data privacy policy. g} your security method for
transmission of payment data, and h} the Visa flag symbol in full color. i you store cardhokfer account numbers, expiration dates, and other personal
cardholder dats in a database, you must follow Discaver Network, Visa and MasterCard guidelines on securing such data. You shall immediately notify

wilt be legibly imprinted with: (i) merchant’s name, location and account number; (i) the information embossed on the Card presented by the C
{either electronically or manwally, and truncated, i applicable); {iif} the date of the transaction; {iv} a brief description of the goods or services invo

{v) the transaction authorization number; (vi} the total amount of the sale including any applicable taxes, o credit transaction; and {vii) adjacent to (he
signature line. a notation that ali sales are final. if applicable.

B. Signatures. Sales Draks must be signed by the Cardholder unless the Card
Debit Card transaction, which fully complies with the requi set forth in this
Draft before you enter the final transaction amount in the Sales Draft,

C. Reproduction of Information. i the following information embossed on the Card and the Merchant’s name is not legibly imprintad on the Sales Draft,
you wil fegibly repraduce on the Sales Draft before submitting it to Processor and Bank {i) the Candholder’s name; {if} account number {truncated, it
applicable}; (i) expiration date and (iv} the Merchant's name arx place of business. Addi for ions you will isgibly reprody
the name of the Bank issuing the Card as it appears on the face of the Card.

D. Dafivery and Retantion of Salss Drafts. You will deliver a compiete copy of the Sales DtaR or credit voucher {o the Cardholder at the time of the
transaction, You will retain the “merchant copy” of the Sales Draf of credit memorandum for at least 3 years following the date of completion of the Card
transaction for such iongnr ;cenod as the Rules veqmm}

E. Electronic In using electronic andor data capture services, you wilf enter the data related 10 a sales or credit transaction
into a computer terminal or magretic stripe reading terminat no later than the close of business on the date the transaction is completed (unfess oth-
erwige permitted by the Rules). Failure to do so may result in the sssessment of 2 transaciion sumr\arge on nonqualifymg tunuctmm ifyou pmvtde
your own elfectronic terminal o similar device, such terminals must meet Pracessor's ind Bank's for

regarding a sales or credit with iputer or magH stripe reading terminal wilt by you to Processor and Bank
of their agent in the form Processor and Bank from time to tune specifies of as required under the Rules. |' Pmcessor or Bank requests a copy of a Sales
Draft, credit voucher or other transaction evidence, you will provide it within 24 hours fallowing the request.

is a valid order Card of PiN-based
You may not require the Cardhotder fo sign the Sales

4. Deposit of Sales Drafts and Funds Oue Merchant.

A. Deposit of Funds.

i. Deposits. You agree that this Agreement is @ contract of financial accommodation within the meaning of the Banknptey Code, 11 US.C § 365 as
amended from time to time. Subject to this Section, Bank wikt deposit to the Designated Account (defined in Section 6 below) funds evidenced by Sales
Drafis (whether evidenced in writing or by electronic means) comptymg with the terms of this Agreement and the Rules and wilt provide you provisional
credit for such furds {less of any credit{s}, adj; or fees}. You and agree that Bank may withhold
deposit and payment to you without notice untif the expiration of any chatgaback period for: 3) mail ordes, Ielephone order, of Infemet hanuctlnm on
Cards issued by non-U.S. financial institutions, and b} # Processor or Bank: ine, in their sofe tion, thata batch
of transactions poses a risk of loss. Neither Processor nor Banicare responsible for any losses you may incur, including but not limited to NSF fees, due
to such delayed deposit of funds. You acknowledge that your obligation to Processor and Bank for afl amounts owed under this Agreement arise out of
the same fransaction as Processor and Bank's oMIgaﬂcn ta depasit funds to the Designated Account.

i. Provisional Credit. Not wi fhe previous under no ¢ will Processar or Bank b ible for credits

of any of confirmed loss or theft of any transaction information. In addition, you must provide reasanable access 1o Discover

Network, Viss, MasterCard, a Debit Network or independent third party to verity your ability to prevent futurs security breaches in a manner consistent
with the requirements of any Rule.
ii. Cardholder information Security. You agree that you are, and will remain, fully complisnt with the Payment Card Industry Data Security Standard
requirad by Discover Network and the Card Associations, incliding but not limited to undertaking the required annual or quarterty self-assessments
and Web 3¢2RS, 35 I you accept EC i you must: install and maintain a working netwerk firewall to protect data
accessible via the internet; keep security patches up-w'dnn; encryp: stored data and data serd over open networks; use and update antivirus software;
restrict access 1o data by business “need-to-know™; assign a unigue (D to each person with computer access to data; not use vendor-supplied defaults
for system password: and nmer security parameters; lnek access to data by unigue ID; regulary test security syslems and pmcesses mavnmn 2
policy that security for and restrict physical sccess to
administration of information assets, networks, or data you must retain Ingal contml of pmpnemy Informmon and use limited © nnd—in knaw' access
to such assets, nefworks or dala, Finther, you must reference the p and with the Visa CISP Rules in
contracts with other service providars. You agree 1o indemnity and mmbmse onctssor and Bank immediately for any loss, liability, assessment or
firve incusred due to your breach of this Section.
G. American Express, and Diners Club Transaction. pon your request, Processor and Bank will provide authorization andor data captura service, for
Dinera Club and Amarican Express transattions. By signing this Merchant Agreemend, Merchant agrees to abide by the terms and conditions of Diners
Club and American Express, | Diners Club Ags will be sent to the business entity indicated on thia application. By accepting
the Diners Club card for goods andlor services Merchsnt agrees to be bound by the terms and conditions of the Agreement. Processor and Bank are not
responsible for funding such transactions. Initia! setup fees may apply.
. Cash Advances. You will not depost any transsction for purpose of obtaining or providing @ cash advance. You agree that any such deposit shall
be grounds for immediate termination.
1. Prohibited Traneactions. You will not accapt or deposit any fraudutent transaction and you may not, under any circumstances, present for deposit
directly or indirectly, a transaction which originated with any other merchant or any other source. You will not, under any circumistance, engage in any
transaction prohibited by the Rules or deposit telemarketing transactions tnjess you obtain Bank or Processors prior wriften consent. Such consent
will e subject to Bank’s final approvel. If you process any such be and Bank may hold funds sndlor
require you to establish a Reserve Account. Further, you may be subjact to Discover Network or the Card Assoclation reparting requirements. You will
not: accept cash, checks or other negatiable items from any Cardholder and forward & credit through Discover Network or any Card Assaciation or
Debit Network {i.e., as a purparted payment of deposit to an accauni by the Y forward any of initiate any reversal of
2 transaction that did not originate batween you and the Candholder; compiete any transaction that you know or should have knawn to be fraudulent
or nat authorized by the Cardholder; accept any Debit Card in payment for any legal services or for expenses related [o the defense of any crime jather
than a traffic vielation), or any dnmesnc refatians matter where sarvices or expenses are furnished a person whose natme is not embossed on the Bebit
Card or any affecting the creditors of any present for pi a that does not
represent a ssie of goods or service dlmcw ‘batween Cardholder and you, Vnu wlﬂ tully cooperate with Pmcwr, Discaver Network and with each Card:

Tation in the event that Processor, Discover Nstwork or any Card thatthereisa iaf risk of fraud arising trom your

or adjustments related to Sales Orafts not ariginally processed by Processor and Bank. All Sales Dratts and deposits are subject to audit and final
checking by Procsssor and Bank and may be edjusted for inaccuracies. You acknowiedge that all credits pravided to you are provisional and subjest
o and adj fiin with the Rules; (i) for any of your obfigations to Pracessor and Bank; and (i) in any other situation
constituting suspected fraud or a breach of this Agreement, vmuher or not 8 transaction Is charged hack by the Card issuer. Processor and Bank may
elect fo grant canditional credit for individual or groups of any funds evidenced by Sales Drafts. Final credit for those conditional funds will be granted
within Processor and Banlc's sole discretion.

iil. Processing Limits. Pracessor and Bank may impose a cap on the valume and ticket amount of Sales Drafts that they will process for you, a¢ indicated
to you by Processor and Bank. This limit may be changed by Pracessor and Bank upon written notice to you.

B. Chargebacks. You are fully iable for ali transactions retumed for whatever reason, otherwise known as “chargebacks™. You will pay on demand
the value of all chargebacks. Authorization is granted to offset from incoming transactions and to debit the Designated Account, the Reserve Account
{defined in Section 7, below) or any other account held at Bank or at any other financial institution the amount of all chargebecks, You will fully coaperate
in complying with the Rules regarding chargebacks.
€. Excessive Activity. Your pmsenhmon 1o Processor and Bank of Excessive Activity will be 2 breach of this Agreement ang cause for immediate

of this A Activity” means, during any monthly period: (i} the dolfar amount of chargebacks and/or retrieval requests In
excess of 1% of the average monthly doliar amaunt of your Card transactions; (i) sajes activity that exceeds by 25 % of the doliar volume indicated on
the Appiication; or {ill) the doliar amount of refums equals 20% of the average monshiy dolfar amount of your Card fransactions, You authorize, upon the
occurrence of Excessive Activity, Processar and Bank to take any action lhey deem necessary including but not limited to, suspension or termination
of processing privileges or creatlon or maintenance of 3 Reserve Account in accordance with this Agreement..
D. Credit.
i, Cradit tiemoranda, You will issue a credil memorandum.in any approved form, instead of making a cash advance, a disbursement of a refund on any
Card transaction. Sank will debit the Designated Account for the total tace amount of each credi memarandum submitted to Bank. You: wili not submit
a credi relating to any Sales Draft not ariginally submitted ta Bank, nor wiff you submit a credit that sxceeds the amount of the original Sales Dralt. You
will within the time period specified by the Rules, provide a cradit memorandum or credit statement for every retum af goads of forgiveness of debt for
services which were the subject of 3 Card transaction,
i, Revacation of Crem Pracessor or Bank may refuse to accept any Sales Draf, and Processor and Bank may revoke prior acceptance of 3 Sales
Dratt in the followin (ajthe ion ghving rise ta the Sales Draft was not made in compliance with this Agreement, the Laws orthe
Rules; {b) the (‘altmoldzr dlspmu his fiability 1o Processar and Bank for any reason, including but not lirited to a contention that the Cardholder did
not receive the goods or services, that the goods or services provided were not a3 ordered or pursuant o those chargeback rights enumerated in the
Ruks of {c} the transaction giving rise 10 the Sales Draft was no! directly betwsen you and the Cardholder. You wiff pay Processor and Bank any amount
previously uadm to you for a Sales Draft not accepted by Processor and Bank of where accepted, is revoked by Processor and Bank,
g. Not any ion or request from a Cardholder, you will not re-enter or reprocess any transaction which has been

E.

charged back,
F. Miscelfaneous. You will not present for pmcessing of credit, directly or Indirectly, any transaction not originated as a result of a Card transaction
directly between you and or an} i know or shauld know 10 be fraudulent or not authorized by the Cardholder. You will not self
or disclose ts third parties Card account Inhlmatlan olher than in the course of your ons under this

G. Debit Card Processing.

i “Debit Natworks”™ means those debit card networks accepted by Processar, including but ot limited to the following organizations and their succes-
sors: Star, NYCE, Pulse, Interiink, AFFN, Alaska, Jeanie, Accel, and Money Station.

access to Discover Network and the Card Assaclation, You will take whatever actions Processor, Discover Network or Card Associations reasanably

deem r\eusury in order 10 pratect Discover Network, such Card Association, its members, and Its Cardhalders. Nelther Discover Network, the Card
, nor any of their personnel wifl have sny ffabifity to you for any action taken in gaod faith,

J. Deblt Cand Transactions,

1. For each PiN-based Debit Card sale, the Cardhaolder must enter his Personal (dentification Number ["PIN") through a PIN pad located at the peint

of sale,

it. Each PIN pad wifl be situated to permit Cardholders to input their PINs without revealing them to other persons, including your personnel.

iil. You wil instruct personne! that they may niot ask any Cardholder to disclose the PIN and that in the event that any of your personnel nevertheless

becomes aware of any Cardholder's PIN, such personne! will not use such PIN or create or malrdain any record of such PIN, and wilf not disclose such

PIN to any ather person,

iv. The PIN message must be eacrypted from the PIN pad fo the point of sale device connected to a Debit Network used to initiate transactions {“Termi-

nal”} and from the Terminat to the Debit Network and back so that the PIN message will not be int the clear at any point in the transaction.

. You will comply with any ofher requirements relating to PIN security as required by Bank or by any Debit Networic

vi.A receipt in whh E and the Rules will be made avaifable to the Cardholder.

ii. You may not establish 8 minimum or maximum transaction amount as a condition for use of 2 Debit Card.

vill. You may not charge any Cardholder for the use of any Debit Card unless the Rules so parmit.

. You may not coliect tax as a separate cash transaction.

K. Debit Card Terminals. Debit Card terminals, inciuding hardware and software, must be certified for use by Bank and by ail of the Dehit Nztworks

Terminals must include encrypted PIN pads which sllow entry of up to sixtaen character PINs, printers and a keyboard fock function, You are responsitie

for compliance with all Rules regarding the use of Terminals, tegandless of whether such Terminals are oblained through CD or through 2 third party

8, Designated Account.
A, Establishment and Autherity. erchant will establish and maintain an account at an ACH receiving depository institution approved by Bank [“Des-
ignated Account™). Herchant will maintain sufficient funds in the designated Account to-satisty all including feas, by this
jerchant Bank fo debit the Account for fees and any other penaities or amounts owed
under this Agreemant, This authority will remain in eftact for at least 2 years after termination of this Agreement whether or not you have notified Proces.
sor and Bank of a changa 1o the Designated Account. Merchant must obtain pria¢ written consent from Bank or Processar to change the Designated
Account, If Merchant does not get that cansent, Processor and Bank may immediately tarminate the Agreement and may take other action necessary,
s datermined by them within their sole discretion.
8. Deposit. Bank will Initiste a deposit in an amount rapresented on Sales Drafts to the Designated Account subject to Sectian 4 of this Agreement upan
racaipt of funds from Visa, MasterCard, or a Debit Networi. Typically, the deposit will be initiated 3 business days folowing Processar’s receipt of the
Sates Draft, except for mail orderfelephone order and electronic commerce transactions, which will be initiated 5 business days following receipt of the
Sales Draft. “Business Day” means Monday through Friday, excluding holidays obsarved by the Federal Reserve Bank of New York. Merchant authorizes
Bank and Processor to initiate reversal or adjustment entries and Initiate or suspend such entries as may be necessary to grant Merchant conditionat
cradit for any entry. Bank, in its sole discretion, may grant you provisionsl credit for transaction amounts in the process of collection, subject to receipt
of final payment by Bank and subject to all chargebacks.
C. Asserted Errors. You must promptly examine all relating to the Account, and i notify Pracessor and Bank in writing
of any errors. Your written notice must include: ) Merchant name and account fiumber; {if} the dollas amount of the asserted eror. {ii) 2 description
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of the asserted ecvor, and (iv) an explanation of why you believe an error exists and the cause of it, f imown. That written notice must be received by
Processor and Bank within 30 calendar days after you received the periodic sfatement containing the asserted error. You may not make any loss or
expense relating 1o any asserled error for 50 calendar days immediately following Processor's receipl of your written notice, During that 60 day period,
Pracessor and Bank will be entitled to investigate the asserted eror.

D. Indemnity. You will indemnify and hold Processor and Bank harmiess for any action they take against the Designated Account, the Reserve Account,
or any other account pursuani to this Agreement.

E. ACH Authorization. You autharize Processar and Bank fo initiate debit/credit entries to the Designated Account, the Reserve Account, or any other
sccount maintained by you at any institution, sl in with this This ization will remain in effect beyornd termination of this
Agreement. In the event you change the Besignated Accaunt, this autherization will apply to the new account.

7. Security Interests, Reserve Account, Recoupment and Set-Off.
A. Security Interests.

L. Security. This Agi isa ity ag) under the Uniform Commercial Code. You grant to Processor and Banik a security interest
in and lien upon: (i) aff funds af any time in the Designated Accaunt, regardless of the source of such funds; {il) all funds at any time in the Reserve
Account, regardiess of the source of such funds; {iil} present and future Sales Dralt; and (iv} any and all amounts which may be dus to yau under this
Agreement including, without limitation, all rights to receive any paymenis or credits under this Agresment (collectively, the "Secured Assets™}, You
agfee to provide other collateraf or security te Processor and Bank to secure your ebligations under this Agreement upon Pracessor or Bank's nequest.
These security interests and fiens will secure all of your under this and any other ag now existing or fater entered into
between you and Processer and Bank. This securily interest may be exercised by Processor and Bank without nofice or demand of any kind by making
an immediste withdrawal or freezing the secured assets,

i, Pertection, Upon request of Pracessor or Bank, you will execute one of more finarcing statements ar other documerits o evidence this security
inferest, You represent and warrant that no other person or entity has a security interest in fhe Secured Assats. Further, with respect to such security
interests and liens, Processor and Bank will have alf rights aflorded under the Uniform Commercial Code, any other applicable law and in equity. You will
obitain from Processor and Bank written consent prior to granting a security inferest of any kind in the Secured Assets fe 3 third party. You agree that this
is 2 contract of recoupment and Processor and Bank are not required to file a mation for reliof from 3 bankuptey action automatic stay for Processor or
Bank to realize on any of its collateral {including any Reserve Account;. Nevertheless you agree not to contest or object to any motion for relief from the
automatic stay filed by Processor or Bank. You authorize Processor or Bank and appoint Processor or Bank your atforney in fact to sign your name to
any finarcing statement used for the perfection of any security interest or lien granted hereunder.

B. Reserve Account.

1. Establishment. You will establish and maintain a non-interest bearing deposit account {“Reserve Account™) at Bank initially or at any time in the future
a5 requested by Processor and Bank, with sums sufficient to satisfy your current and fiture obligations as determined by Processor and Bank. You
authorize Bank to debit the Designated Account or any other account you have at Bank or any other finantia! insfitution to establish or maintain funds
in the Reserve Account. Bank may depasit into the Reserve Account funds it would otherwise be obligated to pay you, for the purpose of i

12, Third Parties. )

A. Services, You may be using special services or software provided by 2 third party to assist you in im!uqmg t

and settiements, or accounding functions. You are for ensuring i with the it af any third party in using their products,
This includes making sure you have and comply with any software updates. Processor and Bank have no responsibility for any transaction until that
point in time Processor or Bank receive data about the transaction.

8, Use of Terminals Provided by Others. You will notify Processor and Bank immediately if you decide to use ¢lectronic authorization or data capture
terminals or software provided by any entity other than Processor and Bank or its authorize designee {“Third Party Terminals™] fo process transactions.
H you elect to use Third Party Tarminals you agree (i) the third party providing the terminals will be your agent in the delivery of Card transactions fo
Processor and Bank; and {if) to assume full responsibility and fiability for any failure of that third party to comply with the Rules or this Agreement.
Neither Processor nor Bank will be responsible for any losses or additional fees incurred by you as a result of any error by a thirq party agent or a
malfunction in a Third Party Tenminal. ;

€. Debit Netwark Requirements. in order to inform Candholders that Debit Cards may be accepled at your focations, you will prominently display the
trademark of each Debit Network at each location and wilt dispiay signage of each Debit Network at the entrance, near att Terminals and on the window
of such location. All uses by you of any Debit Network trademark will comply with the Rules. You and agree that in displaying any such
trademark, you wifl be subject to approval by the applicable Debit Network, You will under no circumstances be deemed to be a licensee or sublicensee
of any trademark of any Debit Netwark, nor will you otherwise be deemed to have or to acquire any right, titte or interest in such trademarks.

13. Term and Termination

A Term. The Agreement will become effective on the date Bank executes this Agreement {“Effective Date™). provided, however that if you submit 2
transaction prior to the Effective Date, you will be bound by aff terms of this Agreement. The Agreemant will remain in effect for a period of 3 years
{"Initia} Term™ and will renew for successive 1 year terms (“Renewal Term™) uniess terminated as set forth below. .

8, Termination, The Agrsement may be terminated by Bank or Merchant 1o be effective at the end ofthe Initial Term or any Renewal Tanp by giving written
natice of an intention not to renew at feast 90 calendar days before the end of the current term, Further, this Agresment may be terminated at any time
with or without notice and with or withaut cause by Processor and Bank. Processing under a particular Debit Network may be suspgmsed or terminated
{without terminating this entire Agreement) if: (i} the Debit Network determines to suspend or terminate prneessi‘ng;‘ o (i) aitomaticaily, upon tmm'qm
tion or expiration of Processor’s or your access to such Debit Network whether caused by termination or expiration of Processor’s agresment with
such Debif Netwark or otherwise. in addition, in the event that Processor’s participation in such Debit Network is suspended for any raasan, processing
through such Debit Network by you wifl be suspended for the period of time of such suspension and Bank or Pracessar will immediately notify you of
that event. Neither Processor, Bank, nor any Debit Network will have any liabifity to you as a result of any such suspension or termination.

C. Action upon Termination.

i, Terminated Merchant File. You acknowledge that Bank is required to report your business name and the name of Merchant's principals to Discover
Network, Visa and MasterCand when Merchant is terminated due to the reasons listed in the Rules,

i, i Account. Alf your abligati arding accepted Sales Drafts will survive termination. You must maintain in the Designated Account and

maintaining or increasing the Reserve Accaunt in accordance with this Section, if it determines such action is reasonably necessary to protect its
interests.

ii. Authorizations. Bank may, without notice to you, apply deposits in the Reserve Account against any outstanding amounts you owe under this Agree-
ment or any other agreement between you and Processor or Bani Also, Processor and Bank may exercise their rights under this Agresment against the
Reserve Account to colfect any amounts due to Processor or Bank including, without limitation, rights of set-off and recoupment.

il. Funds. Funds in the Reserve Account will remain in the Reserve Account untif 270 calendar days following the later of termination of this Agreement
or your last transmission of sales drafts 1o Processor or Bank, provided, however, that you will remain fiable to Processor and Bank, for all liabilities
occurring beyond such 270 day period. After the expiration of such 270 day period you must provide Processor with written nofification indicating
you desire a release of any funds remaining in the Reserve Account in order to receive such funds. You agree that you will not use these funds in the
Reserve Account for any purpose, including but not imited to paying chargebacks, fees, fines or other amounts you owe Processor and Bank under this
Agreement. Bank {and not Merchant) shall have sole controt of the Reserve Account.

v, in the event of 5 ing and the ination by the court that this Ags is under Code §
363, as amended from lime to time, you must establish or maintain a Reserve Account in an amount satisfactory to Processor and Bank.

€. Recoupment and Sef Off. Procassor and Bank have the right of recoupment and set-off. This means that they may affset or recoup any outstanding/
uncollected amounts owed by you from: {ij any amounts they would otherwise be obligated to deposit inio the Designated Account; {#) any other
amounts Bank or Processor may owe you under this Agreement or any other agreement; and (iii) any funds in the Cesignated Account or Reserve Ac-
count. You acknowledge that in the event of a bankrupicy proceeding, in order for you to provide adequate protection under Bankruptey Code § 362 to
Processor and Bank, you must create o maintain the Reserve Account as required by Processor and Bank, and Processor and Bank must have the dght
to offset against the Reserve Account for any and all obligations which you may owe to Processor and Bank, without regard to whether the obligations
refate fo Sales Drafis initiated or created befare or after the filing of the bankruptey petition.

D. Remedies Cumulative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law or in equity, are not intsnded to be
exchusive of each other. Rather, each and every right of Processor and Bank under this Agreement, at faw or in equity, wilf be cumulative and corcurent
and in addition to every other right.

8. Fees and Other Amounts Owed Bank.

H reg;

the Reserve Account enough funds to cover all chargebacks, deposit charges, refunds and fees incurred by you for a teasonable time, but in any event
nat less than the time specified in this agreement. You authorize Banito charge thase accounts, of any ather account maintained under this Agreement,
for all such amounts. If the amount in the Designated Accaunt or Reserve Account is not adequate. you will pay Processor and Bank the amount you owe
it upon demand, together with alf costs and expenses incumed to coliect that amount, including reasonable atiorneys' fees, .

iil. Equipment. Within 14 business days of the date of termination, you must return alt equipment owned by Processor and immediately pay Processor
and Bank any amounts you owe them for equipment costs. .

iv. Earty Termination. if you terminate this Agreement before the end of the Initiat Term, you will immediately pay Bank, as dzconvemjmn costs, an early
termination fee equal {0 §495, You agree that the early termination tee is not a penalty, but rather is reasonable in fight of ths financial harm caused by
your sarty termination, Other remedies Bank or Processor may have under this Agreement stiff apply.

14. Compliance With Laws And Rules. You agree to comply with aff rules and operating regulations issued from time lo time by a Debit Networl, Diners’
Club, Discover Network, MasterCard, and Visa and any policies and procedures provided by Processor or Bank. inciuding _mose set forth in the Merchant
Oparating Manual (*Rules”). The Rules ars incorporated into this Agreement by reference as if they were fully n! forth in this Aqre'emen?. You turther
agree to comply with aif applicabie state, federal and local Jaws, rules and regutztions (“Laws"), as amended from time to time. \jnn will assist ngesser
and Bank in complying with all Laws and Rules now or hereatter appli to any Card ion or this You will execute and deliver to
Processor and Bank all instruments it may from time to time reasonably deem necessary.

15. Use of Trademarks and Confidentiality.

A, Use of Trademarks. Your use of Discover Networl, Visa and MasterCard trademarks raust fully comply with the Rules. Your use of Discover Network,
Visa, MasterCard of other cands' promotional materials wil not indicate directly or indirectly that Discover Network, Visa or MasterCard endorse any
goods or services other than their own and you may not refer to Discover Network, Visa or MasterCard in stating a}lglhillty for your products or services.
11 you have requested signage for the purpose of indicating acceptance of Debit Cards, you must display such signage for a minimum of 3 months. All

. point of sale displays or websites must include either appropriate Discover Network or Visa-owned marks fo indicate acceptance of Debit and Other

Cards or Visa approved signage to Indicate acceptance of the limited acceptance category you have selected.

A. Fees and Taxes. You will pay Processor and Bank fees for services, forms and equipment in accondance with the rates set forth on the

Such fees will be calculated and debited from the Designated Account once each business day o month for the previous business day’s or month's
activity. or will be netted out from the funds due you attributable to Sates Drafts presented to Processor and Bank. Processor and Bank reserve the Aght
to adjust the fees set forth on the Application and in this Section, in accordance with Section 16.), below, provided that Bank must approve, in advance,
any fee o or obligation of Merchant arising from or related to performance of this Agreement. You are also obligated to pay all taxes, and other charges
imposed by any governmental authority on the services provided under this Agreement. Bank may not assign or otherwise transfer an obligation ta pay
o reimburse Merchant arising from. of related to, performance of this Agreement to Processer.

B. Other Amounts Owed. You will immediately pay Processar and Bank any amount incurred by Processor and Bank attri 1o this

8. Confidentiality. )
i.C You wilt not disciose to any third party Candholders’ sccount information or other personal information except 1o an agent of
yours assisting in ing a Card A it or 35 required by iaw. You misst keep all systems and media containing account,

Cardhalder, or transaction Information (physical or electranic, including but not limited to account numbers, card imprints, and TICs} in a secure man-
ner, to prevent access by or disclosure fo anyone other than your authorized personnel. You must destroy ol male_rial containing Cardholders' sccount
numbers, Card Imprints, Sales Drafts, Credit Vouchers (except for Sales Orafts ined in with this Laws, and the Rules).
is not disclosed or otherwise misused. You may nat retain or

Further, you must take alf steps y to ensure
store magnetic strips, Discover Network CID ar CVV2 data after authorization, . o
i P itions. You wilf not use for your own purposes, wifl not disclose to any third party, and will retain in strictest confidence all injormation and

including but not limited to changebacks, fines imposed by Visa or MasterCard, non-sufficient fund fees, and ACH debits that pverdraw the Designated
Account, Reserve Account or are otherwise dishonored. You authorize Bank to debit via ACH the Designated Account, Merchant Account, or- any other
account you have at Bank or at any other financial institution for any amount you owe Processor or Bank under this Agreement or under any other con.
fract, note. guaranty, instrument or dealing of any kind now existing or later entered into hetween you and Processor or Bank, whether your obligation
is direct, indirect, primary, secondary, fived, contingent, joint or several. in the event Pracesssr or Bank demand sums due or such ACH does nat tully
reimburse Processor and Bank for the amount owed, you will immediately pay Processor and Bank such amount.

C. Merchart Maintenance Supply/Replacement Program {"MMP"). You are responsible for purchasing ail supplies required to property process Card
transactions (sales slips, printer rolls, etc.}. M you elect to i the MMP, you that supply quantities provided by CO wil be based on
your monthly trangaction couni. Enrollment in MMP afso entitles merchant to free refurbished replacement equipment after at Jeast ona statement tycle

n T i

onhvith CO. Equipment is under wamanty far the fife of merchant's in MUP. ipheral repl: witl only apply to those terminals/
that bmitted of settled ians. A monthly fee is required for each i Kyour
typeis CO will itute the ! at its discretion. €D may choase to cancel the merchant’s MMP at any time without natice,

This pragram does not caver {i) terminalsiperipherals that have been subject to: water damage; and (if) Products that have been damaged due to
alteration or modification iii} Nan-Payment Card industry Data Security ("PCIDSS") compiant s, in these instances, the
merchant wil be charged the full purchase price of the it This program is without written consent.

9. Application, Indemnification, Limitation of Liability,

A Agplication. You represant and warrant ta Precessor and Bank that all information In the Application is comect and complate, You must notify Proces-
sof in writing of any changes fo the information in the Application, including but not limited to: any additianal location of new business, (the identity of
principals andior owners, the form of business fi.e., sole, p p etc.), fype of goods and services provided and how
sales, are completed (Le. by telephane, mall, of in person at your place of business), The notice must be received by Processor within 10 business deys
of the change. You wilt provide updated information to Processor within s reasanable time upon request, You are liable ta Procsssor far sll fosses and

data belonging ta or refating to the business of Pracessor and Bank {including without Emitation the terms of this Agreement), and will safequard s‘ucn
information and data by using the same degree of care that you use ta protect your awn ] you have i

you must only use this BiN information for product identification purposes af the point of sale, and not disclose this proprietary and confidentisl Visa
HIN information to any third party withaut prior written parmission from Visa, 5 )
il. Diselosure, You authorize Processor and Bank fo disclose your name and address to any thind party who requests suich information or otherwise
has a reason to know such information,

C. Return te Bank. All promotional materlals, advertising displays, embiems, Sales Drafts, credit memoranda and ather fonms supplisd to you and ot
purchased by you or consumed in use wifl remain the property of Processar and Bani and wifi be immediatety returned o Processor upon lermination
of this Agreement, You wil] be fully liable for all foss, cast, and expense suffered o incurred by Processor and Bank arising out of the failure to retum
ot destroy such materials following termination.

16. Generai Provisions.

A Entire Agreement. This Agreement as amended from time to time, including the Rules, the Nerchant Operating Manual, and (_hc completed Merchant
Application, ali of which are it into this stitute the entire n {he parties, and all prior or other 2greements
or representations, written or oral, are superseded. This Agreement may be signed in one or more counterparts, all of which, taken together, wili
constitute one agreement, ) .

8. Governing Law. This Agreement will be governed by the laws of the State of New York. Proper venue for any dispute arising from fhh agreement
shall be in any state or federal court of competent jurisdiction in New York County, New York. Merchant and Guarantor{s) agree o submit to the perscnal
jurisdiction of courts focatad in New York County, New Yoik. . § § )

C. Exclusivity. During the Initisl and any Renewaf Term of this Agreement, you will not enter info an agreemm.wm any other entity that ?mvyd:s
Card processing services similar to those provided by Processor and Bank as contemplated by this Agreement without Processor and Bank's written
consent.

expenses incurred by Pracessar anising out of your fallure to report changes to . Bank and Processor may terminate this Ags upon
notification by you of 3 change to the information in the Application,

8. Indemnification, You will hold harmiess and Indernify the Card Associations, Pracessor and Bank, their employees and agents ) against all claims.
by third parties arising out of this Agreement, and (il) for all attomeys' fees and sther costs and expenses paid or incurred by Pracessor or Bank in
the enforcement of the Agreement, including but not imited fo those resulting from any breach hy you of this Agreement and those refated to any
bankruptcy proceeding. .

€. Uimitation of Liability. Any Hability of Processor or Bank under this Agreament, whether to yau af any ather party, whatever the basis of the liability,
shall not exceed in the aggregate the differance between (i) the amount of fees paid by you to Processor and Bank diring the month in which the
transaction out of which the liabifity arose accurred, and (i) assessments, chargebacks, and offsets against such fees which arose during such month.
In the event more than one month is involved, the aggregate amount of Pracessor's and Bank's Hiability shalf not exceed the lowest amount determined

D. ion. The headings usad in this Ag are Inserted for only and will not affect the interpretation of any provision. The
fanguage used will be deemed {0 be the language chosen by the parties to express their mutual intent, and no rule of sirict construction will be lppile.d
against any party, Any alteration or sirikeover in the text of this pre-printed Agreement will have no binding effect, and will not be deemed to 2mend this
Agreement. This Agraement may be executed by facsimile, and facsimile copies of signatures to this Agreement shall be deemed 10 be originals and
may be relied on to the same extent as the originals. §

E. Assignability. This Agreement may not be assigned by Merchant directly or by operation of law, withoul ll}e ?darmmen mnsfm of Pmmss_ar. L4
Merchant nevertheless assigns this Agresment without the consent of Procassor, the Agreement shall be binding upon the assignee. Bank will be
informed of any such assignment. .

F. Notices, Any written notice under this Agreement will be deemed received upen the eariier of: (i) actual receipt or (il five calendar days after being
deposited in the United States mail, and addressed ta the last address shown on the reccrds of the sender.

in accord with the foregoing calculation for any ane month involved. Neither Processor Bank nor their agents, officers, direciors, or shail be
fiabie for indirect, special, or censequential damages.

D. Performance. Processor and Bank will perform all services in accordance with this Agreemend. Processor and Bank make no warranty, express or
implied, regarding the services, and nothing contained inthe Ag i itute such a . Processor and Bank disclaim all implied warran-
ties, including those of merchantabliity and fitness for a particutar purpose. No party will be able to the others for any faiturs or delay in its performance
of this Agreemen if such failure or delay arises oul of causes beyond the control and without the, faull or negligence of such party. Neither Pracessor
nar Bank shali be Hable for the acts or omissions of any third pardy, For purposes of this Agreement, Pracessor is the exclusive agent of Bank and Bank
is at afl times entirely responsible for, and in control of Processor's performance.

10. Representations and Warranties. You represent and warrant to Processor and Bank at the time of execution and during the term of this Agreement
the following:

A Information. You are a corporation, imited liability company, partnership or sale proprietorship validy existing and organizad in the United States.
All infarmation confained on the Application or any other document submitted to Processor or Bank is true and complets and property reflects the
business, financiaf condition, and principal partners, owners, or officers of Merchant. You are not engaged o affitiated with any businesses, prodicts of
methods of selling other than those set forth on the Application, unless you oblain the prior written consent of Procasser and Bank,

B. Entity Power. Merchant and the person signing this Agreement have the authority te exscute and perform this Agreement. This Agreement wilf not
violate any law, or conflict with any other agreement fa which you are subject,

€. No Litigation or Termination. There is no action, suit or ling pending or ta your if decided adversely would impair
your ability to carry an your iaHy as now or which would adversely affect your financial condition or operations. You have
never entered into an agreement with a third party to perform credit or debit cand processing which has been terminated by that third party.

0. Transactions. Alf transactions are bona fide. No transaction involves the use of a Card for any purpose other than the purchase of goods or services
from you nor does it involve a Cardholder obiaining cash from you unless allowed by the Rules and agreed in writing with Processor and Bank.

€. Rule compliance, You will comnply with the Laws and Rules.

11. Audit and financial information.

A, Audit. You authorize Processor or Bank to audit your records, systems, or to confirm with this Agi , a5
amended from time io time. You will abtain, and will submit a copy of, an audit of your business when requested by Processor or Bani.

B. Financial Information.

i. Authorizations. You authorize Frocassor or Bank to make any business or personal credit inquiries they consider necessary to review the acceptance
and continisation of this Agreement. You alsu authorize any person or credit reporting agency to compils information to answer those credit inquiries
and to furmish that information fo Processor and Bank,

ii. Documents. You will provide Processor or Bank personal and business financial statements and other financial information as requested from fime
to time. i requested, you will furnish within 120 calendar days after the snd of each fiscal year to Processor and Bank a financial statement of profitand
loss for the fiscal year and a balance sheet as of the end of the tiscal year.

6. ¥ your business faits, including or other of business. tlons, you }vgusl not fel. Im_mer. or
disclose any matetials that contain Cardholder account numbers, personal information, or OM'V‘SI Mn information to ﬂum' parties. You
miust either ratum this information to Processor or provide proof of ion of this You wilt notify Processor

and Bank of any bankruptcy, receivarship, insotvency or similar action or proceeding initiated by or againat lltrcmn{ of any of its princip_al; You wilt
include Processor and Bank on the list and matrix of creditors as Fied with the Bankruptcy Court, whether or not 2 chaim may exist at the time of fiting.
Failure to comply with either of these requiremants will be cause for immediate termination or any other action available to Processor and Bank under
applicable Rules or Laws.
H. Attomeys' Fess. Merchant witt be fiable for and will indemnify and reimburse Processor and Bank foraﬂ.aﬁomcys' fees and other costs and expenses
paid or incutred by Processor and Bank or their agents in the enforcement of this Agreement, or in collecting any amounts due from Merchant or result-
ing from any breach by Merchant of this Agreement, X . "
| Amerdments. Bank and Processor may amend this Agraement at any time upon notice te you, With regard to increasss in existing fees, or zmpofﬂwn
of new fees, except for any fes Increases imposed by Discover Network, Visa, MasterCard, or 2 Debit Network, you may cancel the Agrsement if you
object to the fes changas in writing within 30 days. If you do not abject, and continue to process for 30 days after receiving notice of the fee change,
you will be deemed to assent ta the new fees. . . - .
J. Severability and Waiver. if any pravision of this Agreemant is illegal, the invalidity of that provision will niot afiect any of the remaining provisions
and this Agreament will be construed as if th iliegal provision is not contained in the Agreement. Nemmth.u failure nor dghy by Pmn_emr or Bank to
exarcise, or partial exartise of, any right under this Agraement will operate as a waiver or estoppel of such right, nor shail it amend this Agreement. All
waivers must be signed by the waiving party. . . .
K. Indapendent Contractors. Processor, Bank and Marchant will be deemed independent contractors and will not be considersd agent, joint venture
or partner of the other.
L. Employee Actions. You are responsible for your employeas’ actions while in your employment.
M. Survival. Sections 4.A4.B.6,74,8, 13.C15,16.B, and 18.H will survive termination of this Agreement.
N. Bank Contact. You may contact Bank at the following address and telephone number:

Hartis, NA,

150 N, Martingale, Suite 300

Schaumburg, Minais 6173




