Claim #312 Date Filed: 2/1/2010
4
B 10 (Custom Form 10) (04/09)

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.)
LXCynergy Data, LLC — (Case No. 09-13038) 1 Cynergy Data Holdings, Inc. — (Case No. 09-13039) [ Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

Name of Creditor (the person or other entity to whom the debtor owes money or property): O Ch‘?Ck this box to im{licate that this
Buyers Advantage Solutions, Inc. d/b/a MyFatSavings dla"m amends a previously filed
claim.
Name and address where notices should be sent; Name ID: 8457713 Pack No. 708 Court Claim
Number:
MYFATSAVE 866 851 2501 (if known)
Raymond Schroeder Filed on:
275 Cumberland Pkwy., PMB #319
Mechanicsburg, PA 17055
Telephone No.
Name and address where payment should be sent (if different from above): O  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.

[  Check this box if you are the
debtor or trustee in this case.

1. Amount of Claim as of Date Case Filed: §_4,320.11 plus interest and attorney fees 5. Amount of claim Entitled to Priority
as applicable under 11 U.S.C. § 507(a). If any
It 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. portion of your claim falls in one of

the following categories, check the

If all or part of your claim is entitled to priority, complete item 5. box and state the amount

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
merchant processing agreement (see attached)

Specify the priority of the claim.

2. Basis for Claim:
(See instruction #3a on reverse side.)

] Domestic support obligations under 11
U.S.C. § S07(a)(1)(A) or (a)(1)(B).
[0 Wages, salaries, or commission (up to

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

3a. Debtor may have scheduled account as: $10,950*) earned within 180 days- A
(See instruction #3a on reverse side.) before filing of the bankruptcy petition
3b. Creditor TaxID# 26-4026830 or cessation of the debtor’s business,
4.  Secured Claim (See instruction #4 on reverse side.) gv?()c;q(:)\;ir)ls carlier - 11 US.C.

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

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

[ Up to $2,425* of deposits toward
purchase, lease, or rental of property or

Value of Property: $ Annual Interest Rate: % services for personal, family, or
household use -- 11 U.S.C. § 507(a)(7).

[J Taxes or penalties owed to

if any: § Basis for Perfection: governmental units -- 11 U.S.C.
§ 507(a)(8).

Nature of property or right of setoff:  [] Real Estate [] Motor Vehicle [ Other
Describe:

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

Amount of Secured Claim: $ Amount Unsecured: § [ Other -- Specify applicable paragraph off
6. Section 503(b)(9) Claim Amount: 11US.C. §507(a)__).
] Check this box if your claim is for the value of goods received by the debtor within 20 days before the date of Amount entitled to priority:
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.

* Amounts are subject to adjustment on
4/1/10 and every 3 years thereafier with
8. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase orders, response to cases commenced on or afier
invoices, itemized statements of running accounts, contracts, judgments, mortgages and security agreements. You may also | s date of adjustment.
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.) R
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING. ECE'VED
If the documents are not available, please explain:

Date: WM Q@Mo{f-(éAfﬂeJM Fros it FEB 01 2010 1

i / Q& / i6 Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the

creditor or other person authorized to file this claim and state address and telephone number if different KURWANCAHSBN mNs
i ‘ ULTANTS

from the notice address above. Attach copy of power of attorney, if any.

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

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.

913038100201000000000042



Claim #312  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 Agreament ("Agreement") is entered into on the Efiective Date defined in Section 13.A, below, between the businss indicated
on the Merchant Application {“Merchant* of “you"), Cynergy Data, LLC {“CD" or "Processor”}, and Harris, N.A. {*Bank®).

Recitals
Merchant desires to accept Debit Cards andlor Other Cards, as indicated on the Merchant validly issued by Network,

1

i, Credit Refunds, You will attempl to seitle in good faith any dispute between you and a Cardholder invalving 2 transaction. You wii establish 3 fair,

consistent policy far the exchange and retum of merchandise and for the adjustmen of smounts due on Debit Card sales. You will promptly initiate 2

refund to 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 thal 3 Oebit Card transaction should be canceled or reversed.

{il, Adjustments. Except as the Debit Netwarks may permit, you will nat make any cash refunds of payments for retums or adjustmenis on Debit Card
lons bui wilt instead complate an adjustment form provided or approved by Procesaor. The Debit Card Sales Dratt for which ro refund or

Visa U.S.A., Inc. ("Visa") and MasterCard internafional, incorporated {“MasterCard™). “Debit Card™ means all Discover Network Visa or MasterCard cards
issued by a non-U.S. bank, 2 Discover Network, Visa or MasterCand card thal accesses a consumer’'s assel account within 14 days afler purchase,
including but not limited to Discover Network, Visa or MasterCand issued stcred vaiue, prepaid, payrall, EBT, gift, and consumer check cands, and debit
cards validly lssued by the debit card networks indicated in Section 4.0 below {*Debit Networks”), such as endine [PiN-based) cards. “Other Cards®
means all cards Issued by 8 non-U.S. bank and ail Discover Network, Visa or MasterCard cards other than Debit Cards, including but nof limked to
business and consumer credil cards ang business deblt cards. The category of card acceptance you have indicated on the Merchant Application wilt
collectively be referred to as “Cards”. Bank and Procassor desire 1o pravide Cand processing services to Merchant, Therefore, Merchant, Processor
and Bank agree as follows:

Terms and Conditions
1. Honoring Cards,
A, Without Biscrimination, You will honos, without discrimination, any Debit Card and/or Other Cand, as indicated by you on the Merchant Application,
propedy tendered by 2 Cardhaider. “Cardholder” means a person presenting a Card and purporting to be the person in whose name the Card is is-
sued., It yau elect (o sccept anly one of the card acceptance categories but fater submit a transaction from a card in a different categary, you agree that
Processar and Bank may process the transaction and assess the appropriate fee, and that afl terms of this Agreement will apply to that transaction.
You wilt not establish & minimum or maximum transaction amount as a condition for honoring a Card. Cardholders will be eniitled to the same servces
and retum privileges you extend fo cash custainers, and you will not impose any special conditions {unless permitted by the Card Associations) in
on with the 2 Card, “Card means Visa, MasterCard, Discover Network, American Express, Japanese Credit Bureau,
andor 2 Debit Network, as
B. Candholder Identification, You wifl Id:nmy the Cardholder and check the expiration date and signature on each Card, You will not honar any Card if:
{i} the Card has expired; (il the signature on tha sales draft does not correspond with the signature on the Card; ] the account number embossed on
the Card does not match the account number on the Card's magnesic sirip (as printed in electronic form) or the account number is listed on a current
Electronic Wamning Bulletin file, You may rot require a Cardholder to provide personal infarmation, such as a home or business telephone number,
& home or business address; or 2 drivers license number as 3 condition fot honoring a Card unless permitted iinder the Laws and Rules {defined in
Saction 14, below). You may not require a Cardholder to complete a posteard or simifar device that Includes the Cardholdar’s sccount number, Card
expiration date, signature, or any other Card account data in plain view when maifed.
C. Card Recovery. You wilt use your reasonable, best etforts to recover any Card: {i) on Visa Cards if the printed faur digits above the embossed account
number do not match the first four digits of the embassed account number; fil) if you are advised by Processor or Bank (or 2 designee} the issuer of
the Card or the designated voice aumadm(nn center to retain ¥; (iii) if you have reasonable grounds to believe the Card is counterfelt, fraudulent or
stolen, or not by the C: for| number, indent number and or encoded
account number do not agree or the Card does not have a MastorCarg holognm on the lower right camer of the Card face.
D. Surcharge. You wifl not add any amount 1o the posted price of gaods or services you offer as & condition of paying with a Card, except as permitted
by the Rules. This paragraph does not prohibit you from offering a discount from the standafd price 1o Induce a person ta pay by cash, check or simitar
means rather than by using a Card,
E. Return Paficy. You will properdy disclose to the Cardholder at the time of the Card transaction and in accordance with the Rules, any fimitation you
have on accepting retumed merchandise,
F. o Claim Against Ye bhave any clai inst or right lo receive payment fram a Cardholder unless Processar and Bank refuses to
accep! the Sales Draft {as defined in Section 3} or revokes 8 prior acceptance of the Salas Draft afler receipt or a chargeback or otherwise. You wilf not
accept any payments from a Cardhelder relating to previous charges for merchandise or services included in a Sales Drafl, and if you receive any such
payments you promptly will remit them to Processor and Bank.
G. Disputas With Cardholder. All dispules between you and any Cardhoider relating 1o any Card fransaction will be settled betwean you and tha Card-
holder, Neliher Processor or Bank bear any responsibility for such transactions.,

2. Autherization.

A. Required on all Transactions. You will obtain 2 prior autharization for the teial amount of 2 transaction via electronic terminal or device before
cempleting any transaction, and you will not process any transaction that has not been authorized. You will follow any instructions received during
the authorization process. Upon receipt of ization you may only the and must note on the Sales Draft the
authorization number. Where authorization is obtained, you witl be deemed te waman the true idartity of the customer as the Carcholder.

return witl be accepted by you must be clearty and conspicuously marked fincluding on the Cardholder's copy) as “linal sake” ar “no retum” and must
comply with the Rufes.

iv. Emor Resolutlon. You will refer Oebit Card Cardholdars with questions or problems to the institution that issued the Debit Card. You will cooperate
with Processor and with each spplicable Debit Network and s other members fo resolve any alleged errors relating to transactions. You will permit and
will pay all expenses of periodic examination and audit of functions related to each Debit Network. at such frequency as the applicabie Debit Network
deems appropriate. Audits will meet Debil Network standards, and the rasuits will be made avallable to the Debit Network.

§, Other Types of Transactions.
A, WailfTelephona Order. Processor and 8ank caution against mail orders or telephone orders or any in which the C. and Card are.
not present (“mailtelephone orders™) due to the high incidence of customer disputes. You will perform AVS and abtain the expiraticn date of the Card
for a mailaelephone order and submit the expiration date when obtaining authorization of the Card transaction. For mall/ telephone order transactions,
you wifl type of print leglbly on the signature line the following as applcable: telephone order or “TO™ or mall order or “MO™ You must prompily notify
Processor and Bank if your retaitimail omerlblephnm order mbx change: from the pen:enhgu upresuud to Processor and Eemk in lM Herchant
Application. Processor and Bank may accepti is of su their
fees, or terminate this Agreement, or impose 3 Rasem ‘Account (daﬁmd in Section 7}) If mls iy changes. You nwy not deposi & nuunzlepnone
order Sales Draft before the product is shipped.
B. Recurring Transactions. For recurring transactions, you must obtaln a written request from the Cardholder for the goods and services 1o be charged
fo the Cardholders account, the frequency of the recurting charge, and the duration of time during which such miay be made. You wifl not
complete any recurring transaction after recelving: fi) a canceliation notice from the Cardholder (it} notice trom Processor or Bank, or fiF) a response
that the Card is not 1o be hanored. You must print legihly on the Sales Draft the words “Recurring Transaction”.
€. Hultiple Sales Drafts. You wilt inctiide 2 descviplion and tofal amount of goods and ssrvicas nasingle on a single Sales Draft
of transaction record, unless (i) partial paymeat is entered 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, or (i] a Sales Dralt represents an advance deposit in a Card transaction compleled in accordance with
this Agreement and the Rues.
D. Partial Completion.
i. Prior Consent. You will not accept for payment by Card any amoun representing a deposit or partial payment for geads 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 3 Card for
payment or partial payment of goods or services to be deflivered in the future without prior consent will be deemed a breach of this Agreement and cause
for immediate termination, in addition to any other remedies available under the Laws.or Rules.
ii. Acceptance. if you have obtained prior written consent, then you will complete such Card transactions in accordance with the terms set forth in this
Agreement, the Rusles, and the Laws. Cardholders must execule one Sales Dratt when making a deposit with a Card and a second Sates Draft when
paying the balance. You will note upon the Sales Draft the words “daposit™ or “balance” as appropriate. You will not deposit the Sales Draft labeled
“balance” until the goods have been delivered to Cardholder or you have fuly performed the services.
E. Future Detivery. You will not present any Sales Draft or other memosandum to Bank for processing (whether by electronic means o7 otharwisz)
which relates ta the sale of goods or services for fuure delivery without Processor or Bank's prior written authorization. Such consent will be subject
to Bank's final approval. If Processer or Bank have given such consent, you represent and wamant to Processor and Bank that you will not rely on any
proceeds or credit resulting from such transactions to purchase or fumish goods or servicas, You will maintain sufficient working capitat to provide for
the delivery of goeds or services at the agreed upon future date, independent of any credit or proceeds resulting from sales drafis of other memoranda
taken in connection with luture defivery transactions.
f. Elecironic Commerce, You may process electronic commerce (EC") transactions only if you have sa indicated on the Application. and only il you
have obtained CO's consent. H you submit EC mszﬂwm without suoh eonunl Processor may immediately tarminate this Agreement. if you hsve
indicated on the Application that you witl be that you have received a copy of the Visa Cardholder
{nformation Security Program {“CISP”) manual. i you present EC madbns. such transactions must comply with the CISP requirements and all other
applicable Rules and Law. You understand that transactions processed via EC are high risk and subject to a higher incidence of chargebacks. You are
fiable for all chargebacks and losses related to EC transactions, whether or not: i} EC transactions have been encrypted; and &) you have obiainad con-
sen t6 engage in such transactions, Encryption is not 2 guarantee of paymtm and will not waive any provision of this Agreament or otherwise validate a
You mus( afferC; a secure mmmi such as Secure Sockats tayer (SSL} or 3-D Secure. All communication
wilt not manage the EC telecommunications link snd that it is

costs rafated m EC

B. Effect. Authorizations are not a guarantee of acceptance or paymenl of the Sates Draft. do not waive any of this

or otherwise validate a fraudulont trensaction o a transaction lnvolvmg the use of an expired Card.

C. Unreadable Magnetic Stripes, When you present C: and if your terminal is unable to read the magnetic
stripe on the cand, you will obtain an imprint of the card and the cmlders signature on the imprinfed draft before presenting the sues Draft to
Pracessor and Bank for processing. Failure to do 50 may result in the assessment of a transaction surcharge on mn—qualnfymg

0 mznage(ImIink.AlECinnsacﬂonsvullMsemedbyBaﬂkln(ondeposnurynsmmnoﬂhlUMAdsmsmu $. currency.

i anummmlx For goods to be shipped on EC you tay b up to 7 calendar days prior to the shipment date. You need
not o obtain a second authorization if the Sales Drafl amount is within 15% of the M\oﬂud amount, provided that the additionaf amount represents
shipping costs. Furthsr, your web site must contain aff of the following complete ion of the goods or offered, b} retumed
ize and refund policy, ¢) customer service contact, including electronic mail address andfor telaphom number, d} transaction currency {such

3. Presentment of Sales Drafts.
A Forms. You will use 3 Sales Draft (“Sales Dratt”) or other farm approved by Processor and Bank to document each Card transaction. Each Sales Draft
will be legibly mmhdwim (i} merchant’s name, location and account number; (i} the information embossed on the Card prasented by the Cardholder
{either ly, and truncated, it {ili} the date of the transaction; {iv} a brief description of the goods o services involved);
) the transaction M\oﬂnhon number; {vi} the total amount of the sala including any taxes, or credit and {vii} adj to the
signature fine. & notation that all sales are final, if applicable.
B. Signatures. Sales Dralts must be signed by the C. unless the Card ion is & valid ion, or PIN-based
Debit Card transaction, which fully complies with the requirements sat forth in this Agreement. You may not require me c:mmm sign the Sales
nun bdfmeyoulmﬂheﬂmimmurbn amount in the Sales Deaft.
of 11 the following on the Card and the Merchant's name is not legibly imprintad on the Saies Draft,
ynuwlhgb’ynpmhuenmsmbnﬂbdmmhmimngmul’mceswrandhnk {1} the Cardholder’s name; (ii} account umber (truncated, it
applicable); (i) expiration date and (iv} the Merchant's name and place of business. for you wit legibly reprods
the name of the Bank issuing the Card as it appears on the face of the Card.
D, Defivery and Retention of Saies Drafis. You will dativer o complate copy of the Sales Drafi or credit voucher (o the Cardholder at the time of the
transaction. You will retain the “marchant copy™ ofthe Sales Draf s credit for st ieast 3 years. ng the daty of the Card
transaction {or such longer period as the Rufes requi
E. Efectronic Transmission. n using electronic lmhonzaﬁon andior data capture services, you will enter the data related to a sales or creddt iransaction
into & computer terminal or magnetic stripe reading terminal no later than the close of business on the date the transaction is completed (unlass oth-
ewn.epenniudwmﬂlulu) Falunmdasom-ymsuhlmhe ofa ion surcharge on i I you provide
inal or similar device, such s mut Processar's and Bank i

sales or credit ] unpemadngumdnﬂwﬂummmnwuhmumrmamk
oruwugem inthe form Processor and Bank from time lollmespecﬁuurnmqlimd under the Rules. if Processor or Bank requests a copy of a Sales
Draft, credit voucher or other transaction svidence, you will provide it within 24 hours foflowing the request.

qualifying

4. Doposit of Seles Drafts end Funds Due Merchant.

A, Depasit of Funds.

L Deposits. You agres that this Agresment is & contract of financial accommodation within the meaning of the Banknuptey Cods, 11 U.S.C § 365 as

amended from time o time. Subject to this Saction, Bank will depasit to the Designated Account (defined in Section 6 below) funds avidenced by Sales

Drafts {whether svidencad in writing or by electronic ) -umlhetemuoﬂhls g and the Rules and will provide you provisional

credit for such funds {less recoupment of any credit(s}, . You and sgree that Bank may withhold

mmammmwnumumuumm explnﬁnnohnydnmh-ckp-dodiorllnwﬂnw ulpmmwdor Mmuhmwﬂmm
£).8. financial inthei thata batch

thmdhnspouumkub&leuanmwmeaMmmpomMlouwbmsyuumylnenr including but not limitad to NSF faes, due

0 such that your obligation to Pracessor and Bank for ail amounts owed under this Agreement arise out of

a5 U.S. or Canadian dollars), &) export or legal restrictions. if known, fj delivery poficy, consumer data privacy poficy. g) your security method for
transmission of payment data, and h} the Visa flag symbol in full color. if you stare cardhalder account numbers, expiration dates, and other personal
candholder data in a database, you must follow Discover Network, Visa and MasterCard guidelines on secusing such data. You shall immediately nofify
Processor of any suspected of confirmed loss of theft of any transaction Information. In addition, you must provide reasenable access to Discover
Netwark, Visa, 2 Dobit Network or third party to verity your ability to prevent future securify breaches in a manner consistent
with the requirements ot any Ruls. .
it. Cardholder Information Security. You agree that you are, and will remain, fully compliant with the Payment Card Industry Data Security Standard
required by Discover Network and the Card Associations, incliding but not imited to undertaking the required annual or quarterly self-assessments
and Web scans, as fate. i you accept EC ions, you must: install and maintain a working network firewall to protect data
accessible via the internet; keep security patches up-to-date; sncrypt stored data and data sent over open networks; use and update antivirus software;
restrict access to data by business “need-to-know*; assign a uniqus 1D to each person with computer access to data; not use vendor-supplied defaults
for system passwords and other security parameters; mekmsswmllwunlqmn mmwmmmmma
palicy that sacurity for and restrict physical access to
administration of information assets, networks, nrdmyoum«mma!nhw wmlmmpmmyimmuﬁnnmduulnﬁed md—wkmw" sccess
to such assets, networks or data, Further, you must reference the ki with the Visa CISP Rules in
contracts with other service providers. You agree to indemnity and reimbusse Pmumnnd Eankhmudhu(ylnrmybss Hiability, assessment or
fine incurmad due to your breach of this Seciion.
G, American Express, and Diners Club Transaction. Upon your request, Processor and Bank will provide authorization andior data capture service, for
Diners Club and Americen Express transactions, By signing this Merchant Agreemant, larchant sgreas to abide by the terms and conditions of Diners
dwwmm&mnlwmmDimt:dubAgummwlummﬂuNdmmﬂyhﬂaudonlNuwluﬁonﬂympﬁng
wmmdlmumlorgooaumhrundmllmmmunumhe‘ Gy the terms and Processor and Bank are not
ible for tunding such Initiat fees may apply.
H. Cash Advences. You will not depoait mymsdbn for purpose of obtaining lrpmvidinq @ cash advance. You agree that any such deposit shall
be grounds for Immediale termination.
& Prohibited Transactions. You will not accept or depasit any fraudulent transaction and yout nuy nat, under any circumstances, present for deposit
directly ar indirectly, & transaction which originated with any otfver merchant or any other source. You will not, under any circumstance, engage in any
transacticn prohibited by the Rules or deposit transactions unfess you obtaln Bank or Processor's prior written consent. Such consent
will be subject to Banic's final approval. If you process any such you may be and Bank may hold funds andior
require you to establish a Resarve Account. Further, you may be subject to Discover Network or the Card Association reporting requirements. You will
not: accept cash, checks of other negatiable Hems trom any Cardholder and forward a cradit through Discover Netwock or any Card Associstion or
Debit Network {i.e., 35 a purported payment or deposit to an account main bythe forward any initiate any reversal of
a transaction that did not originate between you and the Cardholder; complete sy transaction that you know or should have knowm fo be fraudident
or nat authorized by the Cardholder; accept any Debit Card in payment for any legal services or for expenses refated to the defense of any crime (other
than a traffic violation), or ary domestic relations matter where services or expenses ars fumished a person whose name is not embossed on the Debit
Card or any banknuptcy, insalvency, or ather procesding affecting the creditors of any present for L] that does not
upuumumn'wm«mudbwuwwemcammwmvouwmympumm , Discover ch Card
I th

mmmﬂnuﬁw“h%nﬂgﬂmhmmmmmw
. F Credit. Not under no will Processar ot Bank he for ing credits
MMﬂMMMMM!WmmmMPmmlMMmsmnnmwumhnmsuﬂmmmdnmdﬁml
chacking by Pracessar and Bank and may be adjusted for inaccuracies, You acknowledge that afl credits pravided to you are provisional and subject
to fin with the Rules; mmmyotyouromglﬂonshPNmmrmelqwd(m)hwmmmhn
suapected fraud or s brezch of thia whether ornota Is charped back by the Card issuer. Processor and Bank may

elect fo grant conditiona! credit for individusl or greupe of any funds evidenced by Safes Drafts. Final credit for those conditional funds wil be granted
within Processot and Bank's sole discretion.
. Processing Limits. PmcusonndBankuuylmpue-upnnlhevnhmwmmmmnlsduDuﬁamxmwﬂp’ummwu.smﬂu&d
mmwmmmm:mﬁmhdmodby?mrmBmkmnurnnnmuuhyw

B. Chargebacks. You sre fully liabls for afl transactions retumed for whatever reason, otherwise known as “chargebacks®. You will pay on demand
mmmnmmmnmhnhmmooﬂmmmmwm and to debit the Accaunt, the Reserve
(defined In Section 7, below) or any other account held at Bank or st any other financial i amount You wil fully coaperate
In complying with the Rules regarding chargebacks.
c. MvemwvarmmhnwPmumundBankotExeeslveAnﬂwlyv:mm-MolmkAgmmmaMwmhrImuﬁm
Activity” meane, duting any monthly period: (i) the dofiar amount of changebacks andvor retrieval requests in
mu{ﬂuihwmﬂﬂywrmmdmrmmmﬂbm (mmmimywuwwuxummwm(mww»n
the Application; or (ifl) the doliar amount of retums equals 20% of the avarage monihly doilar amount of your Card transactions. You authorize, upan the
occurrence of Excessive Activity, Processor and Bank to take any action they deam necessary including but not fimited to, suspension or termination
of processing privileges or creation or malndanance of 3 Reserve Account in accardanca with this Agreement.,
D. Credil,

{, Credit Memorancda. You wifl issua a credit memarandum in any spproved form, instead of making a cash advance, a disbursement o a refund on any
Card transaclion, Bank will debit the Dasignated Accaunt far the total face amount of each credit mamorandum submvitted to Bank, You will not submit
a cred} refating ta any Sales Dratt not ariginally submitted tn Ban, nor wilf yau submit a credit that exceeds the amount of the original Sates Drafl. You
weilf within Ehe tine period specified by the Rules, provide 3 credit memorandum or credit atalement for every retum of goads of fargivenass of debt for
services which were the subject of 8 Card transaction.
& Revocation of Credit, Pracessar or Rank may refuse to accept any Sales Oraft, and Processor and Bank may revoka prior acceptance of 8 Sales
Draft in the followh {ajthe iving rise to the Sates Oralt was not made in eompliance with this Agreament, the Laws or the
Rules; (bwncmhnlderdnmhkIlbﬂhyhPmeuarand&nkhrmymson.Wmmnﬂﬂmﬂndloaam«n‘onmlmﬁaﬁhlﬁuﬁd
not receive the goods or sarvices, that the goods o seivices provided were not a3 ordered or pursuant to those chargeback rights enumerated in the
Rudles; or {c} the transaction giving rise to the Sales Draft was not directly between you and the Cardholder. You wil pay Processor and Bank sny amount
wwhulyuemahyauhrlsdumnmmamdbyﬁoumnmﬂmkmwmmpud s revoked by Protessor and Bank,

any ion or request from a Cardholdar, you will not re-ender or reprocess any transaction which has been
elwgedhxk.

F. WisceRaneous. You will not msem hr prncsslng or credit, dlrecﬂy or indirectly, any transaction not originated as a result of a Card lnnu:llon
directly between youanda lo be fratndulent or

under !Ms

ar disclose to third parties Card -mw hhnnallun other than Inlheeoum of p your obi
G. Debit Card

1 “Debit Networks" means those debit card networks accepied by Processor, including but not limited to the following organizations and their succes-
sors: Star, NYCE, Puise, interdink, AFFN, Alaska, Jeanie, Accal, and Money Station.

thmcasor.Dbeowumomumcwmmmmnummmkamw&kﬂmmnmycm

access to Discover Natwiark and the Card Assoclation. You will take whalever actions Processor, Discover Network or Card Assaclations

deem necessary in order to protect Discovar Network, such Card Association, its members, snd its Cardholders, Neither Discover Hetwark, the Card
, hor any of their will have any Habliity to you far any action taken in gaed faith.

J. Debit Cand Transactions,

L For sach PiLbased Debit Card sale, the Cardhoider must enter his Personal identification Number (*PIN") through & PIN pad located at the paint
of sale.

li.e-cnmpaawmemwmm»wmmmmmmmmmm incluting your pessonnel.

. You wilt instruct personnel that they may not ask any Cardhoider to discloss the PIN and that in the event that any of your personnet

becames aware of any Cardholder’s PIN, mmmdwﬂmuummumamﬂlﬁnmywmﬂmﬂu.lelnddhdouuh
PN to any other person.

v The PIN st be encrypted from the PIN pad to the point of sale device connected-to 8 Deblt Network used to initiate transactions {"Vermi-
nll")mdhvmthel’ﬂmim!lnBseDehkmorhmMnmm?ﬂwﬂmhh!mnﬁudlmmhmw

. You will comply with any other relating to required by Bank or by any Debit Natwork.

VLA receipt | with fon E and the Rules will be made avaliable to tha Cardholdes:

i, You may not establish a minimum o maximum transaction amount as & condition for use of a Debit Card.

iii. You may not charge any Cardhwider for the use of any Deblt Card unless the Rules 30 parmit.

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

K Debit Card Terminals. Debit Card {erminals, Malmhammmummuumﬁeﬂwmw&mamwuummwm
Terminals must include encrypted PIN pads which allow entry of up to sideen character PINs, printers and a lock function. Yo!

for comphiance with all Rules regarding the use of Terminals, regardless of whether such Tarminals are obtained thiough CD or through & third party

8. Designated Account.

A, Establishment and Authority, Merchant wi) establish and malntain s account at an ACH m«vhgdepomvymmmmwadhyemkrms-

ignated Account™). Merchant wilf maintain sulﬂclml funds in the dasignated Account to satisty all obifigations, inciuding fess, contemplated by this
Merchant to debit the Designated Account for chargebacks, fees and any other penalties of amounks owed

undar this This '- for a1 least 2 years after tecmination of this. wheitier or ot you have notified Proces-

sor and Banknhchamnom-DeﬂgnahdAceomtuclﬂummunbhhpdafudumunuml'umﬂlnkor!’mummnham-»:hulgvm

Account. if Merchant does not get thal consent, Processor and Bank may immediataly terminate the Agreement and may take other action necessary,

as determined by them within their sole discretion.

B. Depasit. Bank will initiate & deposit in an amount Sales Drafis to Uy Account subject fo Section 4 of this Agreement upan

recaipt of funds from Visa, MasterCard, or a Debit Networlc. Typicaty, the deposlt wil be initiated 3 business days following Processor’s receipt of the

Sales Drait, m‘.aptlormﬂonhmohphomWWWWMM.MWNWSWMdewmmmee

Soles Draft. ot New York.

Bank and Processor to initiate reversal orwmnwnumduand hmmotmpommhumﬁcnmybommyh grant Merchant canditional

credit for any entry. Bank, in its sole discretion, may grant | credit for inthe process of collaction, subject to receipt

of final payment by Bank and subject to all chargebacks. )

C. Asseriod Errors. You must relating to and Bank in writing

of any ervors. Your written notice st include: {i} Merchant name and nceount number; (ii) the dollar amount of the ns-md emror, (iif) & description

Account,




of the asserted eror, and (iv] an explanation of why you believe an error exists and the cause of il, if known. That written notice must be received by
Processor and Bank within 30 calendar days afler you received the periodic statement containing the asserted error. You may nol make any loss or
expense relating 1o any asseded arror for 50 calendar days immediately folfowing Processor's receipl of your written notice. During that 50 day period,
Processor and Bank wilt be entitled fo investigata the asserted etror.

D. Indemnity. You wifl indemnify and hold Processor and Bank harmless for any action they take against the Designated Account, the Reserve Account,
or atiy other account pursuant to this Agreement.

E. ACH Authorization. You wmnnn Processar and Bank fo initiate debit’credit entries o the Designated Account, the Reserve Account, ar any other
account maintained by you at any institution, all in wilh this will remain in effect beyand termination of this
Agreement. In the event you change the Cesignated Account, this authetization will apply to the new accounl,

7. Security Interests, Reserve Account, Recoupment and Set.Off.
A, Security Interests.
£ Security. This is 3 security under the Uniform Commercial Code. You grant to Processor and Bank a security interest
in and lien upon: {if ail funds al any lime in the Designated Account, regardiess of the source of such funds; (i) all funds at any time in the Reserve
Account, regardiess of the source of such funds; (i} present and future Sales Draft; and (i) any and afl amounts which may be due fo you under this
Agreement including, without limitation, alf rights to receive any payments or credits under this Agreement {collectively. the “Secured Assats™). You
sgree to provide other cofisteral ef security to Processor and Bank to secure your obligations under this Agreement upon Pracessor or Bank's request.
These sacurity interests and liens will secuce all of your under this and any other now existing of later entared into
between you and Pracessor and Bank. This security interest may be exercised by Processor and Bank wmmul nofice or denand of any kind by making
an immediste withdrawal or freezing the secured assets.
H. Pertection, Upon request of Processor or Bank, you will execute one or more financing statements or other documents 1o evidence this security
interest. You represent and warrant that na aiher person or entity has a security interest in the Se:ured Assets, Further, with respect fo such security
interests and liens, Processor and Bank will have a¥ rights afforded under the Uaiform C: de, any other {aw and in equity. You will
obtain fram Processor and Bank written consent prior to granting a security interest of any kind in the Secured Assets o a third party. You agree that this
is 2 conteact of recoupment and Processor and Bank are not required to file a motion for refief from a bankruptcy action automatic stay for Processor e
Bank to realize on any of its collateral {including any Reserve Account). Nevertheless you agree nof to contest or object ta any motion for refief from the
automatic stay filed by Processor or Bank. You authorize Processor or Bank and appoint Processor or 8ank your attarney in fact to sign your name to
any financing statement used for the perfection of any security interest of lien granied hereunder.
B Reserve Account.

You witl establish and maintain a int bearing deposit account {"Reserve Account"} at Bank initially or af any time in the future
as requested by Processor and Bank, with sums sufficient to satisty your current and future obligations as determined by Processor and Bank, You
autharize Bank to debit the Designated Account or any other account you have at Bank or any other financial institution to establish or maintain lunds

12, Third Parlies.

A Services. You may be using special services or software provided by 2 third party {0 assist youin im:ludinq

and seftlements, or sccounting functions. You are for ensuring with the of any third party in using their products,
This includes making sure you have and comply with any software updates, Processor and Bank have no responsibifity for any transactian unfil that
point in time Processor or Bank receive data about the fransaction,

B. Use of Terminals Provided by Others. You will notify Processor and Bank immediately if you decide to use electronic authorization ot data capture
terminats ar software provided by any entity other than Processor and Bank or its authorize designee {"Third Party Terminals") to process transactions.
If you elect to use Third Party Terminats you agree {i) the third party providing the terminals will be your agent in the delivery of Card transactions to
Processor.and Bank; and (i) to assume full responsibitity and liability for any failure of that third party to comply with the Rules or this Agreement.
Neither Processor nor Bank wilt be responsible for any losses or additional fees incurred by you as a result of any error by af mud party agent or a
maifunction in a Third Party Terminal.

C. Debit Network Requirements. In order to inform Cardhoiders that Debit Cards may be accepted at your locations, you will prominently display the
trademark of each Debit Network at each location and will display signage of each Dabit Network at ihe entrance, near all Terminals and on the window
of such location. All uses by you af any Debit Network trademark wili comply with the Rules. You acknowledgs and agree that in displaying any such
trademark, you will be subject to appraval by the applicable Debit Network. You wil under no circumstances be deemied to be a ficensee or sublicensee
of any trademark of any Debit Network, nor will you otherwise be deemed o have or to acquire any right, titte or interest in such trademarks.

13. Term and Tesmination

A Term. The Agresment will bacome effective on the date Bank execues this Agreement {*Effective Date”), provided, howaver that if you submit 2
transaction prior to the Effective Date. you will be bound by a¥l terms of this Agresment. The Agreement will remain in effect for & periad of 3 years
{"Initia$ Term™) and will renew for successive t year terms ("Renewal Term®) unless terminated as sat forth balow.

8. Termination. The Agreement may be terminated by Bankor Merchant to be effactive at the end ofthe Inktial Term or any Renewal Tarm by giving written
natice of an intention not to renew at least 80 calendar days before the end of the cument term. Further, this Agreement may be terminated at any time
with or without notice and with or without cause by Processor and Bank. Processing under a paricular Debit Network may be suspended or terminated
(without terminating this entire Agreement) if: (i} the Debit Network determinas to suspend ot terminate processing; or (ii) automatically, upon termina-
tion or expiration of Procassor’s or your access to such Debit Network whether caused by tenmination or expiration of Processor’s agresment with
such Dehit Network or atherwise. In addition, in the event that Processor’s participation in such Debit Network is suspended for any reason, processing
through such Debit Network by you will be suspended for the pariod of time of such suspension and Bank or Processor will immediately notify you of
that event. Neither Processor, Bank, nor any Debit Network wili have any liability to you as a result of any such suspension or termination.

€. Action upon Termination.

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

in the Reserve Account. Bank may depaosit into the Reserve Account funds it would otherwise be obfigated to pay you, for the purpose of
maintzining or increasing the Reserve Account in accordance with this Section, if it ines such action is y fo protect its
interests.

i, Authorizations, Bank may. without notice 1o you, apply deposits in the Reserve Account against any oumzw.f ling amounts you owe under this Agres-
ment or any other agreement between you and Processor or Bank. Alsa, Processorand Bank may rights under this against the
Reserve Account to coliect any amounts due to Processor or Bank including, without fimitation, rights of set-off and recoupment.

il. Furds. Funds in the Reserve Account will remain in the Reserve Account until 270 calendar days following the fater of termination of this Agreement
or your last transmission of sales drafts to Processor or Bank, provided, however, that you will remmain liable ta Processor and Bank, for ag Kabiities
occurring beyond such 270 day period. After the expiration of such 270 day period you must provide Processor with written notification indicating
you desire a refease of any funds remaining in the Reserve Account in order to receive such funds, You agree that you wil nof use these funds in the
Reserva Account for any purpose, including bt not limited to paying chargebacks, fees, fines or other amounts you awe Procassor and Bank under this
Agreement. Bank {and nct Merchant) shall have sole contral of the Reserve Account.

Iv. Assurance. In the event of & ond the i by the court thaf this Ags is under

385, as amended from time to time, you must establish or maintain a Reserve Accaunt in an amount satisfactory 1o Processar and Band. .
€. Recoupment and Set Off. Processor and Bank have the right of recoupment and set-off. This means that they may offset or recoup any outstanding!
uncollected amounts owed by yau from: (i) any amounts they would otherwise be obligated 1o deposit into the Designated Account; (i) any other
amounts Bank of Processor may owe you under this Agreement or any other agreement; and fifi) any funds in the Designated Account or Reserve Ac~
count. Yeu acknowledge that in the event of 2 bankruptey proceeding, in order for you to provide adequate protection under Bankruptcy Code § 362 fo
Procesaor and Bank, you must create of maintain the Reserve Account as required by Processer and Bank, and Processor and Bank must have the right
to offset against the Reserve Account for any and all obligations which you may owe to Pracessor and Bank, without regard to whather the obligations
relate to Sales Drafts initiated or created hefore or after the fiting of the bankruptey petition.

D. Remedies Cumutative. The rights and remedies conferred upon Processer snd Bank in this Agreement, at law or in equity, are not interded to be
exclusive of each other. Rather, each and every right of Processar and Bank under this Agreement, at law of in equity, will be cumulative and concurrent
and in addition to every other right.

Code§

8. Fees and Other Amounts Owed Bank.

i. Desi Account. All your regarding accepted Sales Drafts will survive termination. You must maintain in the Designated Account snd
the Reserve Account enough funds to cover alf chargebacks, deposit charges, refunds and fees incurred by you for 8 reasonable time, but in any event
not less than the time specified in this agreement. You authorize Bank to charge those accounts, of any other account mainteined under this Agreement,
for all such amounts. i the emount in the Accouit of is not adequate, you will pay Processorand Banik the amount you owe
it upon demand, together with all costs and expenses incurred to coflect that amount, including reasonable atiorneys’ fees.

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

iv. Early Termination. i you terminate this Agreement before the end of the initial Term, you will immediately pay Bank, as deconversion costs, an early
termination fee equal to $435, You agree that the early termination fee is not a penalty, but rather is reasonable in light of the financial harm caused by
your early termination. Other remadies Bank or Processor may have under this Agreement still apply.

14, Compiiance With Laws And Rules. You agres to comply with all niles and operating regutations issued from time to time by 2 Dehit Networic Diners”
Club, Discover Network, BasterCard, and Visa and any palicies and by Processor or Bank, including those set forth in the Merchant
Operating Manual {“Rules"}. The Rules are incorporated into this Agreament by reference as if they were fully set forth in this Agreement, You further
agree to comply with alf applicable state, federal and laca! lows, rules and regulations {"Laws~), as amended from time to time. You will assist Procassor
and Bank in complying wih afl Laws and Rules now or hereatter applicable to any Card transaction or this Agreement. You will execute and detiver ta
Pracessar and Bank all instruments & may from time to time reasonably deem necessaty.

15, Use of Trademarks and Confidentiality.

4. Use of Trademarks. Your use of Discover Network, Visa and MasterCand trademarks must fully comply with the Rudes, Your use of Discover Network,
Visa, MasterCard of other cards' promotional materials witl not Indicate dirsctly ar indirectly that Discover Network, Visa or MasterCard endorse any
goods or services other than their own and you may nat referto Discover Network, Visa or in stating efigibility for your p or sefvices,
H you have requested signage for the purpose of indicating acceptance of Debit Cards, you must display such signage for & milnimun: of 3 menths. All

- point of ssle displays or websiies must include either appropriate Discover Network or Visa-owned marks 1o indicate acceptance of Debit and Other

Cards ar Visa approved signage to indicste acteptance of the fimited acceptance category you have selected.
B. Confidentiality.

A. Fees and Taxes. You will pay Processor and Bank fees for services, forms and equipment in accordance with the rates set forth on the
Such fees will be calculated and debited from the Designated Account once each business day or moath for the previous business day's or month's
activity. or will be nefted out from the funds due you attributable to Sales Drafts presented to Processor and Bank. Processor and Bank reserve the right
to adjust the fees set farth on the Application and in this Section, in accardance with Section 16.f, below, provided that Bank must approve, in advance,
any fee to or obligation of Merchant arising from or related to performance of this Agreement. You are also obfigated to pay ali taxes, and other charges
imposed by any gavemmental authority on the services provided under this Agreement. Bank may not assign or atherwise transfer an obligation to pay
or reimburse Merchant arising from, of related ta, performance of this Agreement 1o Processer.

B. Other Amounts Owed, You will immediately pay Processar and Bank any amount incurmed by Processar and Bank 1o this

You wi not disciase to any mmi paity Cardholders' account information or other personal information excep! 1o an agent of
youn assisting § aCard aCa = or as required by Iaw, You must keep sl systems and media containing account,
Cardhokder, or tranisaction information (physical or alenmnic including but not limited to account numbers, eard imprints, and TiDse} In 8 secure man-
ner, to prevent access by or disclosure 1o anyone ather than your authorized personnel. You must y al material sccount
numbers, Card Imprinis, Saies Brafts, Credit Vouchars (euepl for Sales Orafts ined in with this Laws, and the Rulss}.
Further, you rust take ail steps ta ensure is not disclosed or otherwise misused. You may nol retain o
store magnetic stripe, Discover Netwark CID or cw: dah after authorization,

iLF You will not use for your own purpeses, will not disclose to any third panty, and will retain in sirictest confidence afl infermation and

including but not kmited to chargebacks, fines imposed by Visa or MasterCard, non-sufficient fund fees, and ACH debits that overdraw the Designated
Account, Resarve Account or are otherwise dishanored You authatize Bank o debit via ACH the Designated Account, Merchant Account, or any other
sccatmt you have at Bank o at any other financial institution for any amount you owe Processor or Bank under this Agreement or under any ather con-
fract, note. guaranty, instrument or dealing of any kind now existing or later entered into between you and Processor or Bank, whether your obligation
is direct, indivect, primary, secondary, fixed, contingent, joint or several, in the event Processor ot Bank demand sums due of such ACH does.not fully
reimburse Processor snd Bank for the amount owed, you witf immediately pay Processor and Bank such amount,

€. Merchant Waintenance SupplyMeplacement Program {"MMP*}. You are responsitle for purchasing afl supplies required to properly process Card
cnnnetlom (sdesdlps‘pdmumﬂs.tm) i yau elect Lo participate in the MMP, you understand that supply quantities provided by CD will be based on
in MNP afso entitles merchant to free refurbished replacement equipment after at jeast  one statement nyde

onlwlm cn Equtnent is w-detvnmmy farthe motmefemm 0 MMP. F ly apply
subrmitted of fee is required for each terminal
typels cowill i th ull-’ [>] te cancelthe IlllPthhnwhhoulnolh.

This pragram tloes not cover {i) terminalsiperipherals that have been sub]eﬂ to: water damage; and () Products that have besn damaged due 1o
alteration or modification (iil} Non-Payment Card industry Dm Security ("PCI DSS") compiiant In these instances, the
merchant will be changed the hl purchase price of the This pragram is without written consant.

9. Apphication, Indemnification, Limitation of Liabllity.
A, Appiication. You represent and warrant to Processor and Bank that all Information in the Application Is comect and complete. You must notify Proces.
ot in writing of any changes ta the information hlhemﬂcabn,lmlmlngmmlmmlo any additianal location or new business, fthe identity of
principals andior owners, the form of business fle., ete), type of goods and senvices provided and haw
salss, are complated fle. ulepmu.mﬂ,uhpunnalyourphceu'hush\es; The notice must be received by Processor within 10 business days
of the ehange. You will provide updated Information to Processor within 8 raasonable time upon request, You are liable to Procassor for sl losses and
expenaes incumed by Pracessor arising out of your falfuce to report changes to it. Bank and Processor may immedlatefy terminate this Agreement upan
thanwlmmlmlmmmhnhmAW n

8. indemnification. You will hold harmiess snd Indemnity the Card Associations, Pracessot and Bank, their emplayees and agents i) against alf efsims
by thid parties arising cut of this Agreement, and () for all atioreys’ feas and other casts and evpenses paid or incurmed by Processor o Bank in
mmwnﬂmwmmmﬂmhuumuMqummyhm-mbvynunm\hm«ummmoauhudhlw

banknuptey

QuMnMLthAwhhmyquranmkuMulhk Agreement, whether fo you or any ather party, whatevar the basiz of the Habifity,

mlmwhu\e aggregate the difference between (j) the amuntﬁfeespu[dwynuquuuMwMMmm month in which the
of which the flabifity arose accurred, and {i)) aross duting such month.

hmemmonﬁunommmhhwnw the aggregate amount of Processor's and Bank's Hability shall not exceei the lowest amount

in accord with the foregoing calculation for any one month involved. Nelther Pracessor Bank nor thelr agents, officers, directors, or amployees shafl be

Bable for ndirect, special, or consequential damages.

D, Performance. Processor and mnkwlupeﬂumalservmmacumamewmmmmm. PneumrmMMnommmy,expmsur

imphed, regarding the services, g

ties, i pimcdarpurpmNopanywmhehbkhu\em:hrawhltnwdmyhhpedom
mentheudﬂme olaumshcyundlngmmnlandwuhomm,hwormwgmuo(wcbwny.mmew
nor Bank for the acts or For purposes of this Agreement, Processor is the exclusive agent of Bank and Bank
s at s times entirely responsibie for, anel in eomml ol Processor's performance,

16, Represeniations and Warranties. You tepresent and wairant to Processor and Bank at the time of execution and during the term of this Agresment
the ing:

A information. You ace & corporation, imited Kabllity company, partnership or sole proprietarship validly existing and organized in the United States.
Al Information contained on the Application or any other dacument submitted to Processor or Bank is true and complete and propesty refiects the

business, financial condition, and principat partrers, owners, ar officers of Merchant. You are not engaged or affilieted with any businessas, products or

mathads of sefling other than those set forth on the Application, unless you sbiain the prior written consent of Processor and Bank,

B. Entity Power. Merchant and the person signing this Agreement have the authority I exectte and perform this Agreemerd. This Agreement will not

violate any faw, uumidwihmyoﬂmagmmta\vmchyoumsuh]ul

C. No Litigation or Termination. There is no action, suit or proceading pending or to your iich if decl wauld impair

your ability to carry on your as now orwmwmnmwmmmmmwllomﬂw have

never entered into an agreemant with & third parly to perform credit or debit card processing which has heen terminaied by that third party.

0. Transactions. Al transactions are bona fide. No transaction involvas the use of 2 Card for any purposa other than the purchase of goods or services

from you Ror does # invoive a Cardholder obtaining cash from you umless aflowed by the Rules and agreed in writing with Processor and Bank.

E. Rule comphance. You will comply 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 as
ammi.dmmmtomkulom-ndmlmbmhupyo{mim‘nnlwmmlnmmnnqumroraam

B. Fmancisl Information.

[8 i of Bank to make any business or personal credit inquiries they consider necessary to review the acceptance
and continuation of this Agreamant. You also authorize any persan or credit reporting agency to comile information to answer those credit inquiries
and to furnish that information to Processor and Bank.

ii. Documents. You will provide Pracessor or Bank personal and business financial statements and other financiat information as requested from time
to time. H requested, you will furnish within 120 calendar days after the end of each fiscal year to Processor and Bank a financial statement of profit and
lass for the fiscal year and 2 balance sheet s of the end of the fiscal year.

data belonging ta ar relating (o the business of Processor and Bank {including without Iimluliomhumns olm{s Agreement), and witf nkguam wr.n
intormation and data by using the same degree of care that you use ta protect your ow!
ynuMenlyusclmmuhhmmhrwdmumuﬁmhnmmunmwhnhﬂe andnoldhelosewspmpmnrywwmmh(vlu
BIN information to any third party without prior written permission trom Visa,

UL Disclasure, You authorize Processor and Bank to disciose your name and address (o any third party who requests such infarmation or otherwise
has a reason to know such information.

C. Return ta Bank, Al promotional materials, advertising displays, embiems, Sales DraRts, credit memoranda Mmrhmswpﬁdmwnammt
purchased by you or consumed in use wHi remain the property of Pracessor and Bank and will be rocessor
af this Agreement. You wil be fully llable for all loss, cost, MemaemMMwwbmecesmwﬂmkaangmMMWuh return
of desiroy such materials following termination.

18. General Provisions.
A, Entire Agreement. ‘l’hisﬁqrunm\lnamdedhmﬁmmm including the Rules, the Merchant Operating Manual, and the completed Merchant
alt of which are inte constilute the entire agreement between the parties, and all prior or other agreements
or representations, weitten or oral, :rewpuw This Agreement may be signad in one or more counterparts, alt of which, taken together, wil
constituts one agreement.
B. Govening Law. This Agreement will be governed by itve laws of the Stats of New York. Proper venue for any dispite arising from this agreemant
shalt be In any state or federal court of competent jurisdiction in New York County, New York. Merchant and Guarantoris) agree o submit to the personat
jurisdiction of courts located in New York County, New York.
€. Exclusivity. Ouring the Inltisf and any Renewal Term of this Agreemant, you will not enfer info an agreament with any other antity that provides
Card processing services similar fo thase provided by Processor snd Bank as contsmgplated by this Agresment without Processar and Bank's wiitten
consent.
D. Construction. The headings used in this are inserted for i onty and wilt nat affect the interpretation of any provisian, The
fangunge used will be deemed o be the language chosen by the parties to express their mutual intent, and no ne of strict construction will be applied
walnﬂanypmyNv/ahmdanumvarmu\ehuoﬂhhpmpﬂmuwmwmmmhMMtMmmmumumms
ray be executed by facsimile, and facsimile copies of signatures to this Agreement shall ba deemed to be originals and
mlyheuﬁedonlnthummmalm
E.Assbmhlmmsmeemammaymuemhnedwwmﬂyurbynwhndhw,mﬁnpdwwdmnwmuumul
reament without the consent of Processor, the Agreement shail be binding upon the assignee. Bank wilf be

F. Notices, Any written notice under this Agreament will be deemad received upon the earlier of: (1) actual receipt or (i} five calendar days afler baing
depositad in the United States mail, and addressed to the last address shown on the records of the sender.

6. Bankruptcy. If your business faits, including or other of business. lons, you must not sel, transfer, o
distlose any materials that contain Cardholder account numbers, ffon to third parties. You
must sither return this information to Processor or provide proof of You wilt notify Processor
andﬂar*ohnybamwmmhlpimewwbnummwarmmﬂ of its peincipals. You wil

ofomlr\nn

include Processor and Bank on the list and matrix of filed with the Court, whether or not & claim may exist ot the time of Rling.
Failure to comply with either of these requi be cause for o any other action available to Processor and Bank under
appficable Rules or Laws.

H. Atlomeys’ Fees. lerchant wil be liable for OCesSor d axp
paid or Incurred by Processor and Sank or their agants in the of this or in collecting any due from Merchant or resutt-

ing from any breach by Merchant of this Agresment.
L Amendments. Bank and Processor may amend this Agrssment at any time upan nofice to you. With regard to increases in existing lees, or imposition
of new fees, except for any fee increases impased by Discover Network, Visa, MasterCard, or a Debk Network, you may cancel the Agreement if you
object o the fea changes in writing within 30 days. If you do not ohect, and continue to process for 3 days after recsiving notice of the fse change,
you will ba deamed to assant to the new fees.
J. Severability and Walver. if any provision of this Agreement is ikegal, the invalidity of that provision wilt not atfect any of ths remaining provisions
and this Agresment will be construed as if the itiegal provision is nat contained in the Agresment. Neither the failure nor dalay by Processor or Bank to
exsroiss, or pastial avercise of, any right under this Agreement wilt operate us a waiver or estoppel of such right, nor shal it amend this Agreemant. Alt
waivers must be signed by the waiving party.
K. Indzpendent Contraciars. Processor, Bank and Merchant will be deemad indapendent contractors and will not be cansidered agent, joint venture
or partnar of the ather.
L. Employes Actions. You are responsible for your employses’ actions white In your smployment.
M. Survival. Sections 4.A4.8.6,7,0,9, 13.C.15,16.8, and 18.H will survive termination of this Agreament.
N. Bank Contact. You may contact Bank at the following address and telephone number:

Harris, N.A.

150 M. Martingale, Sutte 506

Schaumburg, Hinois 80173




