Claim #264 Date Filed: 2/1/2010
I
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.)
QKCynergy Data, LLC — (Case No. 09-13038) 3 Cynergy Data Holdings, Inc. — (Case No. 09-13039) T Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

Name of Creditor (the person or other entity to whom the debtor owes money or property): 0  Check this box to inQicate thf‘“ this
Buyers Advantage Solutions, Inc. d/b/a IDSecureSolutions ﬂqmamﬂﬁsapmvm“ﬂyﬁhd
claim.
Name and address where notices should be sent; Name ID: 8456875 Pack No. 1673 Court Claim
Number:
IDSECURE 866 796 0118 (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): [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.

1. Amount of Claim as of Date Case Filed: ¢ 12,338.43 plus interest and attorney fees 5. Amount of claim Entitled to Priority
as applicable under 11 US.C. § 507(a). If any
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. 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

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

Specify the priority of the claim.

[C] Domestic support obligations under 11
U.S.C. § 507(a)(1)(A) or (a)}(1)XB).

[J] 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
(See instruction #3a on reverse side.) before filing of the bankruptcy petition
3b. Creditor Tax ID# 26-4026830 or cessation of the debtor’s business,
4. Secured Claim (See instruction #4 on reverse side.) ‘g}slg;l(:)‘zzl')"s 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. [ Contributions to an employee benefit

tan -- 11 U.S.C. § 507(a)(5).
Nature of property or right of setoft: [ Real Estate [[] Motor Vehicle [] Other P § 507(@)(3)

Describe: [] 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

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

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

Amount of Secured Claim: § Amount Unsecured: § O Other -- Specify applicable paragraph of
6. Section 503(b)(9) Claim Amount: 1TUS.C. §507(a)__).
[0 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 5
Amount” above.

* Amounts are subject to adjustment on
4/1/10 and every 3 years thereafter 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 after
invoices, itemized statements of running accounts, contracts, judgments, mortgages and security agreements. Youmay also | sy 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.)
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING. RECE‘VED

If the documents are not available, please explain:

Date: @/M , ﬂ,moﬂJ < .f,,éraéu!&(/ Sesidint” FEB 01 2010

] ) 28 / | Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the
0

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. KUR]ZMANGARS”NWNS“MNTS

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 3500,000 or imprisonment for up fo 5 years, or both. 18 US.C. §§ 152 and 3571.

0913038100201000000000043
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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

*
Werchant Processing Agreement
This Merchant Processing Agreement {"Agreament”) is entered into on the Effective Date defined in Section 13.A, below, between the business indicated
on the Merchant Application {"Merchant® or “you”}, Cynergy Data, LLC {"CD" or “Pracessor”), and Harris, N.A. {*Bank").

Recitals

i, Credit Refunds, You will attempi to settle in good faith any dispute between you and a Cardholder involving & transaction. You will astablish a fair,

consistent poficy far the exchange and retur of merchandise and for the adjustment af amounts due on Debit Card sales. You wiil promptly Initiate 2

refund 1o the customer (which may be made In cash, by an adjustment draft or with a check or cashiar's check, as permitted by the Rules) whenever you

determine thal  Debit Card transaction shauld be canceled or reversed.

ili, Adjustments. Except 25 the Dabit Netwarks may permit, you will not make any cash refunds of payments for retums or adfustments on Debit Card
lons but will instead complele an adjustment torm provided or approved by Processar. The Debit Card Sales Draft for which no refund or

Merchant desires 1o accept Debit Cards and/or Other Cards, as indicated on the Merchant validly issued by of Di

Visa U.5.A., inc. (*Visa") snd HasterCard international, incorporated {* MasterCard"). “Debit Card" means all Discover Network Visa or MasterCard cards
Issued by a non-U.S. bank, a Discover Network, Visa or MasterCard card that accesses a consumer’s asset account within 14 days afler purchase,
including but not limited to Discover Network, Visa or RasterCard issued stored value, prepaid, payroll, EBT, gift, and consumer check cards, and debit
cards validly tssued by the debit card networks indicated in Section 4.0 befow {"Debit Networks"}, such as ondine {PIN-based) cards. “Other Cards™
means afl cards issued by a nen-U.S. bank and all Discover Network, Viss or MasterCard cards other than Debit Cards, including but noi imited to
business and consumer credit cards and business debit cards. The category of card acceptance you have Indicated ofi the Merchant Application witl
collectively be referred to as “Cards”. Bank and Processor desire to provide Card processing services to Merchant. Therefore, Merchant, Processor
and Bank agree as (ollows:

Terms and Conditions
1, Honoring Cards,
A, Without Discrimination. You will honor, without discriminatian, any Debit Card andfor Other Card, as indicated by you an the Merchant Application,
properly tendered by a Cardholder. “Cardholder™ means a person presenting 2 Card and purporting to be the person in whose name the Card is is-
sued, I you efect o accepd only one of the card accepiance categories but fater submit a transaction from a card in 2 different category, you agree that
Processor and Bank may process the transaction and assess the appropriate fee, and that all ferms of this Agreement wiif apply fo that transaction,
You will nat establizh a minimum or maimum transaction ameunt as a condition for honoring a Card, Cardhoiders will be entitled to the same senvices
and retum privileges you etend fo cash customers, and you will not impose any special conditions {uniess parmitted by the Card Assaciations) in
ion with the of a Card, “Carg i means Visa, , Discovar Network, American Express, Japanese Credit Bureau,
andlor a Debit Network, as
B. Cardhwlder ldentification, You will identify the Cardholder and check the expiration date and signature on each Cand. You will not hanar any Card if:
{ the Card has expired; (i) the signature on tha sales draft does not carmespond with the signature o the Card; fiil] the account number embossed on
the Card does not match the account number on the Cand's magnetic strip (as printed in electronic form) or the account number is listed on a current
Electronic Warning Bulletin file. You may nol require a Cardholder to provide personal informatisn, such as a home or business telephone number,
a home of business address; or a drivers license number 25 a condition for honoring a Card unless permitted under the Laws and Rules (defined in
Section 14, below}, You may not require a Cardholder to complete a pasicard or similar device that includes the Cardholder's account number, Card
expiration date, signature, or any other Card account data in plain view when maited,
C. Card Recavery. You will use your reasonable, best efiorts fo recover any Card: {j) or Visa Cards if the printed four digits sbove the embossed account
number do not match the first four digils of the embossed account number; {ii) if you are advised by Processor or Bank (or 2 designee) the issuer of
tha Card or the designated voice authorization center to retain i; {iii) if you have reasonable grounds ta believe the Card is counterfeit, fraudulent or
stelen, or not authorized by the Carctholder; or {iv} for MasterCard Cards, the embossed account number, indent prinfed account numbert and or encoded
account sumber do not agree or the Card does not have a MasterCard hologram on the fower right comer of the Cand face,
D. Surcharge. You will not add any amound fo the posted price of gaods o services you offer as & condition of paying with a Card, except as pemnitted
by the Rules. This parlqﬂph does not prohibil you from offering a discount from the standard price to induce a persen to pay by cash, cheek or simitar
means rather than by using a Card.
E. Retum Poficy. You will property disclase to the Cardholder at the time of the Card transaction and in accordance with the Rules, any Bmitation you
have on accepling retumed merchandise.
F. No Clalm Against Cardholder. You witl not have any cleim againsi of right to receive payment from a Cardholder unless Processor and Bank refuses to
accept the Sales Draft (as defined in Section 3) or revokes a prior acceptance of the Sales Draff afier receipt or 3 chargeback or stherwise. You will not
accept any payments from 2 Cardholder relating to previous charges for merchandise or services included in a Sales Draft, aad H you recelve any such
you promptly witl remit them to Processor and Bank.
G, Disputes With Cardholder. All dispules between you and any Cardholder retating fo any Card transaction will be settlzd between you and the Card-
hotder, Neither Processar or Bank bear any responsibility for such transactions.

2 Autherization,

A. Required on alt Transactions. You will obtain 3 prior authorization for the tolat amount of 2 transaction via electronic terminal or device before
completing any transaction, and you wil not process any tmnsumm that has not been au(horlzed You will foliow any instructions received during
the authorization process. Upon receipt of i oniy the and must note on the Sales Draft the
authorization aumber. Where auihorization is obtained, you wnll ba deemed to warrani the true identity of the cuslomer as the Cardholder.

retum will be accepted by you must be cleardy and consplcuously marked fincluding on the Cardhalder's copy) as “final sate” or “no retum” and must
comply with the Rules,

iv. Error Resolution. You will refer Debit Card Cardhioldars with questions or problems to the institution that issued the Debit Card, You will cogperate
with Processor and with each applicable Debit Network and its other members 1o resolve 2ny alleged errors rolating to tansactions, 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 applicable Debit Netwark
deems appropriate. Audits will meet Debit Network standards, and the resuits will be made avaliable to the Debit Network.

5. Othver Types of Transactions.

A. MailfTeiephone Order. Processar and Bank caution against mall orders or telephione arders or any ion in which the C and Cand are
ol present (“mailtelephone orders”} due {0 the high incidence of customer disputes. You will perform AVS and obiain 1he expiration date of the Card
for a maitelephone order and submit the expiration date when cbtaining autharization of the Card transaction. For maill telaphone order transactions,
you will type at print Jegibly on the signature ine the following as applicable: telaphone order or “TO" or madl order or “MO" You must promply notity
Processor and Bank if your retaifimail crdertelephone order mix :mnoes from the percentages represented to Processor and Bank In the Merchant
Apptication. Pracessor and Bank may cease accepting ions, of fimit its efsuch ions, or increase their
fees, or terminate this Agreement, of impose a Reserve Account (dannui in Section 7.4}, If this mix changes. You may not deposit a maiftelephone
order Sales Dratt before the product is shipped.

B. Recurring Transactions. For recurring transactions, you must obtain a written request from the Cardholder for ths goods and services 1o be charged
to the Cardhotders account, the frequency of the recurring charge, and the duration of time during which such charges niay be made. You wilt not
complete sny recurring transaction after receiving: i} a canceltation aotice from the Cardhalder {ii) notice from Processor or Bank, or (iii) a response
that the Card is not lo be hanored. You must print legibly on the Sales Draft the words “Recurring Fransaction™.

C. Muttiple Sales Drafts. You wil inctide a description and tofal amount of goods and services purchased ina singie fransaction on a single Gales Draft
o transaction record, uniess {j partial payment is entered on the Sales Draft or transaction record and the balanee of the transaction amount is paid
in cash or by check st the time of transaction, of {i]] a Sales Dralt represents an advance depasit in a Card transaction completed in accordance with
this Agreement and the Rules,

C. Padial Completion.

i. Prior Consent. You will not accept for payment by Card any amouni representing a depasit or partial payment for goods o7 services to be deliversd in
the future without the prior written consent of Processor or Bank. Such consent will be subject to Bank's final approvat. The acceptance of a Card for
payment or partiaf payment of goods o services to be defivered in the future without prior consent will be deemed amachoflhlsAgmmem and cause
{for immediate termination, in addition to any other remedies available under the Laws.or Rules.

ii. Acceptance. Hf you have obtained prior written consent, then you will completa such Card transactions in accordance with the ferms set forth in this
Agreement, the Rules, and the Laws. Cardholders must exsculs one Sales Draft when making a deposit with 2 Card and a second Sales Draft when
paying the balance. You wil note upon the Sales Draft the words “daposit” or “balance” as appropriate. You will not deposit the Sates Drat {abeled
“balance" until the goods have baen delivered to Cardholder or you have fully parformed the services.

E. Future Delivery. You will not present any Sales Draft or other memorsndum to Bank for processing (whether by electronic means o5 ofherwise}
which relates to the sale of gaods or services for future delivery without Processor or Sanic's prior written authorizafion. Such consent will be subject
to Bank's final approval. If Processor or Bank have given sch consent, you represent and warrant to Processor and Bank that you wil not rely on any
proceeds or credit resulting from such transactions to purchase or fumish goods or services, You will maintain sufficient working capital to provide for
the defivery of goods or services at the agreed upon future dats, independent of any credit or proceeds resuiting from sales drafts or other memoranda
taken in ion with future

F. Eiectronic Commerce, You may process elactronic commerce {“EC"} transactions only if you have so indicated an the Application, 3nd only if you
have obtained CD's consent. if you submit EC transactions withoul such consent, Processar may immediately tarminats this Agreement. If you have
indicated on the Application that you witl be itting EC you that you bhave received a copy of the Visa Cardholder
Information Sacurity Program {“CISP™) manussl. If you pn £C such ply with the CISP and 2 other
applicable Rules and Law. You understand that transactions processed via EC are high risk and suhec( ta a higher incidence of chargebacks. You are
fiable for aif chargebacks and lusm sefated to EC transactions, whether or net: i} EC ions have been , and §} you have oblained
sent to engage insuch ion is not a guarantee and will not waive any provision of this Agreement or otherwise validate 3
fraudulent Yot must neun method, such as Secure Sockats Layer (SSL} or 3-0 Secure. All communication
costs refated to Ec ions are yoi that Processor will not manage the EC telecommunications link and that it is

B. Effect. Aithorizations are not a guarantee of acceptance or payment of the Sales Dralt. do not waive any of this
o otherwise validate a fraudulont (ransaction or a transaction invalving the use of an expired Card,

C. Unreadable Hagretic Stripes, When you present Card ions for and # your terminal is unable to read the magnetic
stiipe on the card, you will obtain an imprint of the card and the Cardholder’s signature on the imprinted draft before msemmg the Sales Draft to

your i |ommgedﬂlﬁnk“50hnﬂdbmmlhssemed by Bank info a depository institution of the United States in U.S. currency.

i. Requirements, For goods to be shipped on EC u may obtain lion up 10 7 calendar days prior to the shipment date. You need
not to obtain & second autherization if the Salea Draft amount is within 15% of the authorized mmunt. provided that the additional amount represents
shipping costs. Furthar, your web site must contain af of the following of the goods of ffered, b) returned

Processar and Bank lar processing. Failure to do so may result in the assessment of a transaction surcharge on non-quafifying

3. Presentment of Sales Drafts,
A Forms. You will use a Sales Draft {*Salas Draft™) or othes form approved by Processor and Bank to document each Card transaction, Each Sales Draft
will be legibly imprinted with: {ij merchant's name, location and account number; (i) the information embossed on the Card presanted by the Cardholder
(either slectronically armnutly, and truncated, if applicable}; {iii} the date of the transaction; {iv} a brief description of the goods or services invoived);
{v) tha transaction authorization number; (v} the total amount of the sale including any applicable taxes, or credit transaction; and {vii} adjacent ta the
ngn:tunﬁm |nomw|lhmaﬂnlu are final, if apphicable.
be signed by the C: Card is a valid ion, of PiN-based
Dehl Card transaction, which fully compfies with the requirements sat forth in this Agreement. You may not rsquim lhe Cudhcldcr to sign the Safes
Draht before you enler the fina transaction amount in the Sales Draft,
€. Reproduction of Information. If the following information embossad on the Card and the Merchant's name is not lsgibly imprinted on the Sales Draft,
you will legibly repraduce an the Sales Draft before submitting it to Processor and Bank: i} the c:mu-u name; fii} account number (iruncated, if
: {iW) expiration date and (i} the Merchant's name and place of business. ions you will tegibly reproduce
the name of the Bank issuing the Card a3 it appears on the face of the Card.
D. Defivary and Retention of Sales Drafts. You will deliver a compiate copy of the Sajes Draft or cradit voucher ta the Cadmﬂeralmtimoﬂm
transaction. You will retain the “merchant copy™ of the Sales Dratt or cradit {for at least 3 years jing ion of the Card
transaction jor such longer period as the Rules require).
E. Electronic Transmission. in using slectronic authorization andlor data capture services, you will enter the data related to a sales or cred transaction
into a computer terminal or magnetic stripe reading terminal no later than the close of business on the date the tranisaction is compisted (unless ot
erwise permitted by the Rules). meuummmnnmmu"mmmm-mmumumymm 1 you provide
your ow similar devics, such terminal: et Processor s for
by itted by you to Processor and Bank
umwmmmmwwmmﬂum(lmwnﬁeuorumimmmm;HPmcsssnran-nknqumsneapythales
Draft, credit voucher or other trensaction evidence, you wil provide it within 24 hours foflowing the requast.

& Oeposit of Ssles Drafts and Funds Due Merchant.

A, Deposit of Funds.

i Deposits. You agree that this Agresment iz a contract of financial accommodation within the meaning of the Bankruptcy Code, 11 U.6.C § 365 as

amended from time to tima, SlblmmlhhSlahn.Mwﬂdepommmbwwteduwm(deﬁmdlnhuhncMW) evidenced by Sales

Drafts (whethar 3 \vlm the terms of this Agreement and the Rudes and will provide you provisional

Mmuhmmmmmuwmm or fees}. You and agree that Bank may withhold

ﬁpmmwmhwummmﬂhmﬂﬂnupnnmnoimychugebwkpomdlor:}miluﬂeruephamordu ufhﬂ:mﬁmmmsm
batch

and refund policy, c) customer service contact, including electronic mail Mdms andior tahphane fumber, d) transaction cumency {such
as 1.5, or Canadian dollars), e} expost or legal restrictions. if known, 1) delivery policy, consumer data privacy poficy. g} your security method for
transmission of payment data, and h} the Visa flag symbol in full color. i you store cardholder account numbers, exgiration dates, and other persomal
cardholder data in a database, you must follow Discover Network, Visa and MasterCard guidelines on securing such data. You shall immediatety notify
Processar of any suspected ar confirmed loss or theft of any transaction information. In addition, you must provide reasonable acoess to Discover
Natworl, Visa, 2 Debit Network or third party to verity your ability to prevent future security bresches in a manner consistent
with the requirements ot any Ruls. -
ii. 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 Assoclations, including but not limited to undertaking tha requirad annual or quarterly seti-assessments
and Web infrastructure scans, as appropriate. i you accept EC transactions, you must: instal and maintain a working network firewall to protact data
accessible via the internet; kaep security patches up-to-date; enctypt stored data and data sant over open networks; use and update antivirus software,
restiict access to data by business “need-to-know”; assign a uniqus ID to each person with computar access to data; not use vendos-supplied defaulis
for system passwords and other security parametars; track access to data by unique ID; ngnbﬂymmmkylywnsmdpmmm maintain a
palicy that security for and and restrict awcessto

administration of information assets, networks, or data you must retain hqal enml of proprietary hfommlﬂn and use fimited med-tohww" sccess
to such assets, networks or data. Fuither, you must reference the with the Visa CISP Rules in
contracts with ather service praviders. You agree to indemnity and reimburse Pmoum and Bank lmmadhuly tor any loss, Hability, assessment or
fine incumed due to your breach of Ihis Section.

G. American Express, and Diners Club Transaction. Upon your request, Processor and Bank will provide autharization andior data capture sarvice, for
Diners Club and Amarican Express transactions. By signing this Merchant Agreement, nmmuguuumuyuuumwmmm Diners

Club and American Express. | understand that the Diners Club Agresment will be sent to the busi y n this By accepting
the Giners Club cand for goods andior services Merchant agrees ta be bound by f the Pirocessor and Bank are not
responsitie for funding such transactions. initial setup fees

may apply.

H.Cmmnmu.\'ouvilMldepoalanymaﬂhnhrwfpeno'obuiungorpvwdng-whmmangfecmltmyuxhdepukwl
be grounds for immediate termination.

1 Prohibited Transactions. You will not accept or deposit any fraudulent transaction and you may nat, under any circumstances, present for deposit
directly or indirectly, a transaction which ariginated with any other merchant or any other source. You whl not, under any circumstance, engage in any
transactian prahibited by the Rules or deposit telemarketing trensactions unless you oblain Bank or Processor's prior written consent. Such consent
will be subject 1o Bani's fins! approval. if you process any such may bs and Bark may hold funds andior
fequire you 1o establish a Reserve Account. Further, you may be subject to chnvurmnrkmmmksudnhnnpnmq requirements. You will
not: aceepu:un.checlcsornherneguﬂablelumfmnwym”fd!mwlmﬂmmyhmmmoruwcmwubnof
Debit Network (e, as a purparted payment or deposit to an account ; forward any initiate any reversal of
lmcdmmndidmlarlgnubemmywammCamurumﬂmwmdhnlmmmwnrmwhmmwmuhm

b} if Processor or Bank determine, in thei or not bythe accept any Deblt Card In payment for any lega) services or for expenses refated to the defense of any crime {other
Miummpcmuhkdloammmm&r*mmpnmhhmwhmwumww Iuduﬁngmmﬁnammwm due mmlumcvluhﬁm).manydomsllcumhmmmarwhmwvhsorewmmmimaplmnmstn:mlsmmmomdanu\:mbh
d d of funds. Yo that your obfigation ta Processor and Bank for afl amounts owed under this Agresment arise out of Card or any or ather affecting the creditors of any present for ion that does not
nuwummnummmmmmmmmwmmmm represant a ssle nf gaods or servis -and you, You wifl fully cooperate with Pn , Discover ch Card
Cradit, us undef no will Processor of Bank be for credits inthe event that Processor, Dlmv«lhnmkormyh ummln of traud arising from your

uwmmkhbnﬁsmuwmmmbymmlM Bank. All Sales Drafts and deposits are subject to audit and final
checking by Processor and Bank snd may be adjusted for inaccuracles. You acknowledge that all credits provided to you are provisional and subjsct
to fin whhltekuhc;mhrwclyownbngaﬂom to Processor and Bank; and (i) in any other situation
constituting suspected fraud or & breach of thia whether or not 8 Is charged back by the Card issuer. Proceasor and Bank may
eect o gt for groups of any fund: by Sales Drafts. Final credit for those conditional funds will be granted
within Processor and Sank’s sole discretion.

. Processing Limits. Processor and Bank may impose 2 cap on the volume and tk of
mmwwmhﬂ:fﬁh&nﬂmhwwmwmmwmﬂmﬂahww
8. Chargehacks. You ave fully Hable tor ail transactions retumed for whatever reason, athanwise known as “chargebacks”. You will pay on demand

you, as indicated

i they will

the vaiue of alf Authorization Is granted to oftset from incoming and to debit the Account, the Reserve Account
{defined In Section 7, bdam«womwhﬂdum«ﬂlnymrmhl amount af afl You witl fully cooperate.
in complying with the Rules ragarding

C. Excessive Activity. Mmhn»?mommBmkulExmszeMMywﬂhaMolmhqwamw!orlmm
termination of this mesns, during any monthly period: (i} the doflar amount of in

access to Discaver Network and the Card Assoclation. You will take whatever actians Proceasor, Discover Network or Casd Assoclations ressonably
deem necessary in oner 1o pratect Discover Network, such Cand Assaciation, its members, and its Cardhalders. Naither Discover Netwark, the Card
Assaciations, Pracessor, nor any of their respective persarnal wil have any Habifity to you for any action taken in gaod falth,

J. Debit Cand Transactions.

L. For each PiN-based Debit Card sale, the Cardhlder must enter his Personal Identification Number [*PIN™) thraugh a PIN pad located at the point
of safe,

ll.MPNMwﬂumbpmthMMkaﬂwmﬂmemmInduﬂng your pessondel.

it You wif instruct personned that they may not ask any Cardholder to disclose the PIN and that In the event that any of your personnel
hocomeswmohwcummrsPm,:ud\punmdwllnomuunhmﬂmnun\dm:wmmolmm:mmmldmm
Piv to any athar person.
!v.ThePleusagumusthcmmmdlmmmsPlNpadiolhopvlllo{ahM»mwawmthMImrhm
nal*} and from the Terminal fo the Debit Network and back so that the PIN message will not be in the clear at any point in the transaction.
vunﬂwmﬂywﬂhwmmuhmmnuuhmeyunqumwwwwmm

avcess of 1% of the average mmmmmotmmrdlmndhm (ms:ln-ﬂivﬂytmtuwsby:s%afmeuolawlm(mwaden
mwn,ummmmuummmxnmw rize, upon the
occufTence EmhemhuPmrw&nknMmymnmeyugmmrylm(udngwmummm suspension or tarmination
of proceasing privileges or creation or maintenance of a Reserve Account in accordance with this Agreement..
D. Creit,
{ Cradit Memoranda, You will issue a credlt mamarandum in 3ny approved form, instead of making a cash advance, a disbursement or 3 refund on any
Card transaction, Bank will debk the Account for the tota] face smount of sach credii memorandum submitted to Bank, You wilt not submit
a cred refating to sny Sales Draft not originally submittad to Bank, nor wifl you submit a credit that exeeads the amount of the original Safes Drait, You
will within the time period apecified by the Rules, provide 2 cradit memorandum of credit stalement for every retum af goods of forgiveness of debt for
services which were the subject of # Card tranaaction,
i Revacation of Credit. Processor or Bank may refuse to accept any Saies Uraft, and Processor and Bank may revoke prior acceptance of a Sales
Oraftintha L {a) the giving rise to the Sales Draft was not made in compliance with this Agreemant, the Laws orthe
Ruses; ) the Cardholder disputes his Babilfity to Processor and Bank for any reason, inchiding but not limited to a contention that the Cardholder did
not receive tive gaods o7 services, that the goods or services provided were not as ordered or pursuard o those chargeback rights enumerated in the
Rusles; or {c] the transaction glving rise fo tie Bales Draft was noi directly betweer you and the Cardholder. You will pay Processor and Bank any amount
mwmumw-mmmmwwManmmmmm Is revoked by Processor and Bank.

Not ay or recuest from a Cardholder, you will not re-enter or reprocess any transaction which has been

clnmed
F Hheclamus. You witl not pnm for pmcassh\g or credit, directly or indirectly, any transaction not originated as a result of a Card transaction

K or should knowio be otnot by You will not sell
igations under this

ordlsdnu to um parties Card twwm Inlanmﬂon other than in the course of: ing your
G. Debit Card Processing.

1 “Debit Networks” means those debit card networks accepted by Processor, including but not fimited to the following organizations and their succes-
sors: Ster, NYCE, Puise, Interfink, AFFN, Alaska, Jeanie, Accel, and Money Station.

LA receipt in with Eand the Rules will he made available to the Cardhoider.

il. You may not establish a enini 0t as a condition for use of & Debit Card,

viil. You may nat charge any Cardholder for the use of any Debit Card unless the Rules 3o permit.

e You may not coliact tax as & separale cash transaction.

K. Debit Card Terminals. Debit Card terminals, Indudlwhmnlndum:rs.mﬂbcufﬂﬂedhrmw&nkwwdonmmm
Terminals must include encrypted PN pads which allow entry ofup P, prinders and a keyboard lock function, You are respansible
for compliance with a1l Rules regarding the use of Terminals, regardiess of whether such Terminals are obtained through CD or through a thind pasty

8. Designated Account.
A Establishment and Authority. Merchant will estabiish and maintain an sccoumt 2t an ACH receiving depositary institution approved by Bank (“Des-
lgmedh:wlmt’] Merchant will maintaln sufficient funds in the designated Accound to satisty all obiigations, nciuding fees, contemplated by this
Merchant Bank to debit the Designatad Account for chargebacks, fees and any other penalties of amounts owed
under this in eftact for at least 2years after termination of this Agreament whether or not you have nofified Proces-
scru\dBanleclﬂngetheslmdAwmm.mﬂmmmﬂrmmmhmﬂwumr change the Designated
Account. if Merchant does not get ihaf consent, Procassor and Bank may immediataly tarminate the Agreement and may take other action necessary,
as determined by them within their sole discretion.

B. Deposit. Bank wil initlate a deposit in an amount Sales Drafis to the Account subject fo Section 4 of this Agresment upon
receipt of funds from Visa, Ihs!or(:ald.ortﬂebk“woﬂcTMMWW“M]MMSM«MMMM ing Processor’s receipl of the
Sales Drait, except for mail mmmunm«immamhmmmmnm
Sales Drat. New York.
8ank and Processar fo initiate reversal oradimmm umiu and inkiate or suspend wch umu as may be necessary fo grant Merchant conditional
credit for any entry. Bask, in its sole discretion, may grant you provisional credit fortransaction amounts in the process of collection, subject to receipt
of final payment by Bank and subject to alt :twgohacls.

c You ing notify Processor and Bank in writing
of any errors. Your written notice must include: fi} Merchant nams and account number; {ii) the doar amount of the asserted error, {fil} a description

1w i Accourt,




-
of the asserted emor, and {iv) aa explanation of why you befieve an error exists and the cause of it, if known. That written notice must be received by
Processor and Bank within 30 calendar days after you received the periodic statement containing the asserted error. You may no! make any loss or
expense relaling 1o any assered error for 50 calendar days immediately following Processar's receipf of your written notice. Quring that 60 day period,
Processor and Bank wilt be entitied to investigate the asserted error.

D. indemnity. You will indemnify and hoid Processor and Bank harmiess for any aciion they take against the Designated Account, the Reserve Account,
or any other account pursuant to this Agreement.

€. ACH Authorization. You aumnriu Processor and Bank 1o initiate debiticredit entries to the Desvgnaved Account, the Reserve Account, ar any other
account maintained by you at any institution, all in with this This will semain in effect beyond termination of this
Agreement. in the event you change the Designated Account, this autherization will apply to the new account.

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

A Security Interests.

1 Security, Thi: isa ity under the Uniform Cq ial Code. You grant to Processor and Bank a security interest
in and Ken upon: {i) ail funds al any time in the Designated Account, regardiess of the source of such funds; ) ail funds at any time in the Reserve
Account, regardless of the source of such funds; (il present and future Sales Draft; and (v} any and all amounts which may be due to you under this
Agreement including, withoul limitation, aHi rights to receive any payments or credits under this Agreament (collectively. the “Secured Assets™), You
agree to provide other coliateral or security to Processor and Bank to secure your obiigations under this Agreement upen Pracessor or Bank's request.
These security interests and liens will secure all of your ons under this Agt and any other now existing of tater entered into
between you and Pracessor and Bank. This security interest may be exercised by Processor and Bank without notice or dernand of any kind by making
an immediate withdrawal or freezing the secured assets.

L. Rerfection. Upon request of Processor or Bank, you will executs one or more financing statements or other documents 1o evidence this secusity
interest. You represent and warvant that no other persan os entity has a security interest in the Secured Assets. Further, with respect to such security
interests and fiens, Processor and Bank wilt hava aff rights afforded under the Unitorm Commercial Cade, any other applicable law and in equity, You will
obtain from Processor and Bank written consent prior to granting a security interest of any kind in the Secured Assets to a third party, You agree that this
is a contract of recoupment and Processor and Bank are not required to file a motion for relief from a bankruptcy action automatic stay for Processor or
Bank fo 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 o Bank. You authorize Processor or Bank and appoint Processor or Bank your attorney in fact to sign your name fo
any financing statement used for the perfection of any security interest or lien granied hereunder.

B Resgrve Account.

You wil establish and maintain a inte bearing deposit account (“Reserve Account"} at Bank initially or af any lime in the future
as requested by Processor and Bank, with sums sufficient to satisfy your curent and fture 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 financia insfitution to establish or maintain funds
in the Resarve Account. Bank may deposit into the Reserve Account funds it would otherwise be obligated to pay you, for the purpose of establishing,
maintaining or increasing the Reserve Account in accordance with this Section, if it ines such action is y {o protect its
interests.

. Autharizations, Bank may. withoi 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 Bank. Also, Pracessor and Bank may exercise their rights under this Agreement against the
Reserve Account to callect any amounts due to Processor or Bank including, without limitation, rights of set-off and recoupment.

#il. Funds. Funds in the Resarve Account wifl remain in the Reserve Account unti{ 270 calendar days following the later of termination of this Agreement
ot your last transmission of sales drafts ta Processor or Bank, provided, however, that you will remain liable ta Processor and Bank, for aif labitilies
occurting beyond such 270 day period. After the expiration of such 270 day period you must provide Processor with written notification indicafing
you desire a release af any finds 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 aty 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 cortrol of the Resarve Account.

iw. Assurance. In the event of 3 and the ination by the court that this Ag; is under

385, as amended from time to time, you must establish or maintain a Reserve Account in an amount satisfactory to Processor and Bank.
C. Recoupment and Sat Oft. Processor and Bank have the fight of recoupment and set-ofi. This means that they may offset or recoup any cutstanding!
uncollected amounts owed by you from: (i) any amounts they would otherwise be obligated to deposit info the Designated Account; {ii) any othar
amounts Bank of Processor may owe you under this Agreement or any other agreement; and {iil} any funds in the Designated Account or Reserve Ac-
count. You acknowledge that in the event of 2 bankruptey proceeding. in order for you to provide adequate protection under Bankruptcy Code § 362 1o
Processor and Bank, you must create or maintain the Reserve Account as required by Processor 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 Processer and Bank, without regard to whether the obligations
relate to Sales Drafts initiated or created before ot after the fiting of the bankruptcy petition.

D. Remedies Cumulative. The rights and remedies conferred ugon Processor and Bank in this Agreement, at law ar in equity, are not intended to be
exclusive of each other. Rathes, each and every right of Processor and Bank under this Agreement, at faw or in aquity, will be cuminative and concurrent
and in addition 1o every other right.

Code §

8. Faes and Other Amounts Owed Bank.

12, Third Padties.
A Services. You may be using special services or softuare pmvided bya lmn! party to :ssls! you in p ions, including i
and settlements, ot accounting functions. You P with the req ir of any third party in using their products,

This includes making sure you have and comply with any somnre updales. Processor and Bank have no responsibliity for any transactian until that
point in time Processor or Bank receive data about the transaction.

B. Use of Terminals Provided by Others, You will notify Proceesor and Bank immediately it you decide to use electronic authorization or data capture
terminals or software provided by any entity other than Processor and Bank or its authorize designee ["Third Party Terminats”} to process transactions.
1 you elect fo use Third Party Terminals you agres (i} the third parly providing the terminals will be your agent in the delivery of Card transactions fo
Processor-and Bank; and (i) to assume full responsibility and liability for any failure of that third party fo 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 a lhﬂd party agent or &
matfunction in a Third Party Terminal.

C. Debit Network Requirements. In order to inform Cardholders that Debit Cards may be accepted at your Jocations, you will prominently display the
trademark of sach Debit Network at each location and will display signage of each Debit Network at fhe entrance, near all Terminals and on the window
of such location, All uses by you of any Debit Network trademark will comply with the Rules. You acknowladge and agree that in displaying any such
trademark, you will be subject to approval by the applicable Debit Network. You will under na circumstances be deemed ta be a ficensee or sublicenses
of any trademark of any Debit Network, nor wifl you otherwise be deemed to have or to scquire any right, title or interest in such frademarks.

13. Term and Tesmination
A Term. The Agreement will become effective on the date Bank executes this Agreement (“Etfective Date"). provided, however that if you submit 2
transaction prior to the Effective Date, you wili be bound by alf terms of this Agreement. The Agreemant will remain in effect for a period of 3 years
("Imlnl Telm") lnd wift renew for successive 1 year terms (“Renewal Term®) unless terminated as set forth below.

may be by Bank or Merchant to be effective at the end ofthe Initial Term or any Renewal Tarm by giving written
m!loe ofan mtem»on not to renew at least 90 calendar days before the end of the current term. Further, this Agreement may be terminated at any time
with or without natice and with o without cause by Processor and Bank. Processing undar a particular Dabit Network may be suspended or terminaled
(without terminating this entire Agresment} if: (i} the Debit Network determines to suspend or tarminate processing; or {ii} automatically, upon termina-
fion or expiration of Procassar's or your access to such Debit Nstwark whether causad by tenmination or sxpiration of Pracessar's agreament with
such Debit Network or ofherwise. In addition, in the event that Processor’s participation in such Debit Network is suspended for anty reason, processing
through such Dabit Natwork by you will be suspended for the period of time of such suspension and Bank or Processat will immediately natify you of
that event, Neither Processor, Bank, nor any Debit Network wiff have any lability to you aa & result of any such suspension or termination.
€. Action upon Termination.
i. Terminated Merchant File. You acknowledge that Bank is required to repart your business name and the name of Metchant's principals to Discover
Network, Visa and MasterCard when Merchant is terminated due to the reasons listed In the Rulss.
ii. Designated Account. All your obligations regarding accepled Sales Drafts wil survive termination. You must maintain in the Desigriated Account and
the Reserve Account enough funds to cover ali chargebacks, deposit charges, refunds snd fees incurred by you for a reasonable time, but in any event
not fess than the time specified in this agreement. You authorizs Bani to chasge those accaunts, of any other account maintained under this Agreement,
for all such amounts. if the smount in the Designated Accotnt or Reserve Account is not adequate, you will pay Processor and Bank the amount you owe
it upon demand, together with all costs and expenses incurrad lo collect that amount, including reasonable attorneys' fees, .
iii. Equipment. Within 14 business days of the date of tsrmination, you must return alt aquipment owned by Processor and immediately pay Processor
and Bank any smounts you owe them for equipment costs.
iv. Early Yenmination, ¥ you terminate this Agreement befors the end of the Initial Term, you will immediately pay Bank, as deconversion costs, an earty
termination fee equal to $495, You agree that the early termination fee is not a penalty, but rather is reasonable in fight of the financial harm caused by
your sarly termination. Other remedies Bank or Processor may have under this Agreement still apply.

14, Compiiance With Laws And Rules, You agree to eolwty with ulf ndes and operating regulations issued from time to time by a Debit Natwori, Diners’
Club, Discover and Visa and and ided by Pracessor or Bank, including those set forth in the Merchant
Operating Manuet {*Rules"). The Rules are mearpermd into this Aqnlmem by reference as if they wera fully set forth in this Agresment. You further
agree to comply with all appéicable state, federal (“Laws™), as amended from time io time. You will assist Processor
and Bank in complying with al Laws and Rules now or huuﬂnr applicable to any Card transaction or this Agreement. You will execuste and deliver to
Processar and Bank all instruments it may from time to time reasonably desm necessary.

15. Use of Trademarks and Confidentiality.

A, Use of Trademarks, Yous use of Discover Netwark, Visa and MasterCard tmdemarks must fully comply with the Rudes. Your use of Discover Network,
Visa, MasterCand or other cands’ promotional materials will not indicate directly of 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 eligibility for your products or services.
It you have requested signage for the puspose of Indicating acceptance of Debit Cards, you must display such signage for & minlmum of 3 manths. All
point of sale displays or websites must Include either appropriate Discover Network o Visa-ownad marks to indicate acceptance of Deblt and Other
Cards ar Visa approved signage to indicate acceptance of the imited acoeplance category you have selected.

B. Confidentiality.

A. Fees and Taxes. You wil pay Processor and Bank fees for services, forms and equipment in aceordance with the rates set forth an the

Vbu wifl not disclose to mymird party Cariholders' account information or ather personal information except 1o an agent of

Such foes will be calculated and debited from the Designated Account once each business day ar month for the previous business day's or manth's
activity. or will be netted out from the funds due you atiributable to Sales Dratts presented to Processor and Bank. Processor and the right

L
yours assisting i aCard or as required by [aw, You must keep sl systems and media containing sccount,
of {physlcal or Mmk Including but not imited to account numbers, card imprinds, and TIDs} in 3 secure man-

to adjust the fzes set forth an the Application and In this Section, in accordance with Section 16,1, below, provided that Bank must approve, in advance,
2ny fes to or obligation of Merchant arising from or related to performance of this Agreement. You are also obfigatad to pay all taxes, and other charges
imposed by any gavemmenta! authority on the services provided under this Agreement. Bank may not assign of otherwisa transfer an obligation to pay
or reimburse Merchant arising from, of refated to, performance of this Agreement to Processor.

8. Other Amounts Owed. You will immediately pay Processor and Bank any amount Incurred by Pracessor and Bank to this

ner, to prevest access by o disciosure fo anyene othar than your suthorized gersonnel. You musl destroy a2 material containing Cardholders® account
numbers, Card Imprints, Sales Brafts, Credit Vouchers {except for Sales Drafts mad with this Laws, and the Rules).

Further, yen must fake all steps reasonably necessary to ensure Cardholder information is m! disclosed or otherwize misused. You may nof retain or
store magnetic stripe, Discover Network CID or CVW2 data afler authorization,

il You will not use for your own purposes, will not disclose lo any third party, and will retain in strictest confidence ail intormation and

including but not fimited 16 chargebacks, fines imposed by Visa or MasterCard, non-sufficient fund fees, and ACH debits that overdraw the Dasignated
Account, Reserve Account o are otherwise dishonored, You authorize Bank to deblt via ACH the Designated Account, Merchant Account, or any ather
account you have at Bank or at any other financial institition for any amount you owe Processor or Bank under this Agreement or under any other con-
{ract, note. guaranty, instrument or dealing of any kind naw existing or later entered into between you and Processor or Bank, whether your obligation
is direct, indirect, primary, secondary, fixed, contingent, joint or several, In the event Pracessor or Bank demand sums due or such ACH does.not fully
reimburse Processor and Bank for the amount owed, you will immediately pay Processor and Bank such amount,

€. Metchant Malntenance Program {(“MMP"). You are responsible for purchasing all supplies required to propesty process

data belonging ta of refating to the business of Processar and Bank (including without imitation the terms of this Agraemant), snd wilf safequard sueh
information and data by using the same degree of care that you use to protect your # you have

you must only use this BIN information for product identification purposes at the point of sale, mdmkchuihlspmpdemylmenmhl\llsa
8N information (o any third party without prior written permission from Visa,

Hi. Diselosure. You authorize Procassor and Bank fo disclose your name and address to any third party who requests such informatian of otherwise
has 8 reason to know such information.

C. Retum ta Bank. All promotional materials, advertising displays, emblems, Sales Drafts, eradit memoranda and other forms supplied to you and ot

enance SupplyReplacemant Card
trmnuhm {sales sfips, pﬁntu rolls, etc.). if you elect to participate in the MMP, you understand that supply quantities provided y CD will be based
in MNP aiso entitles merchant to free refurbished mpheemml equipment after at least one statement eycle
nnhdlh cn Eqdpmem ls undarmn!y 1ot the life of memfum inMMP, wittonly spplyto

feeis u have. if your

typeis COwill itute the i at its discretion. CD may cmou lo cancelthe memﬁam 's UMP al any time without notice.
This program does not cover (i) termvinatsiperipherls that have been subject to: waler damage; and (i} Producls that have been damaged due lo
alterstion or modification (i) Non-Payment C: ry Data Security {"PC! DSS"} compliant 1n these instances, the
merchant will be charged the full purchase price of the This prog without written consent.

8. Appﬂcaﬂon. Indemvﬂ:nkm, Limitation of Liabitity.

to Processor and Bank that ail information in the Application is corect and complele. Yau must notify Proces.

ur n writing of lnyehangu 1o the infarmation in the Mpﬁwhn, indudlng burt not fimited to: any additianaf location or new businass, {the identity of

principals andior owners, the form of business. ip, etc), lype of goods and services provided and how

sales, are completed fle, byulepbau,mﬂ,uhpemnﬂywrpbceolmshm) The natice must be recaived by Processor within 10 business days

n!m change. You will provide updated liformation to Processor within a reasonable time upon request. You are Hable to Processor for all losses and
xpenges incured

you or in use wilt remain the property of Processar and Bank and will be immadiatety returned io Pracessar upon ferminatian
of this Agreement, You will be fully lable for ali fass, cost, snd expense suffered or incurred by Processor and Bank arising out of the fallure to retum
or desiroy such materials following termination.

18. General Provisions.

A, Entire Agreement. This Aqmemmas:mmmﬂmmﬂme including the Rules, the Merchant Operating Manual, and the completed Merchant
all of which are into constilute the entire agreement between the parties, and all prior or other agreements.

nlnpuumnbns,vdmnotom,mw This Agreement may be signed in one or more counterparts, all of which, taien together, will

constitute ene agreement.

B. Governing Law. This Agresmant will be govermed by the faws of the State of New York. Proper venue for any dispute arising from this agreement

shall be in any state or federal court of competent jurisdiction in New York County, New York. Merchant and Guarantor(s) sgree o submit to the personal

Jurisdiction of courts lacated in New York County, New York.

€. Exclusivity. During the initial and any Renewal Term of this Agresment, you will not ender info an agreement with any other entity that provides

Card processing services similar fo [hase provided by Processor and Bank as contemplated by this Agreement without Processor and Bank's written

eonsml.

The headings used in this are inserted for L only and wilt not affect the interpretation of any provision. The

by Processar arising out of your faiure lo report changes to it. Bank and Processor may immediately terminate this upon
mmunwymu-umgmmmmmhnhmm«mh
& Indemnification, You will hold harmiess and Indemnify the Card Assoclations, Processar and Bank, their employees and agents (f) against alf claims
by thind parties arising out of this Agresment, and (il) for al atiomeys’ fees and other costs and expenses paid or incurred by Processor or Bank in
the enforcement of the Agreement, including but not Emitad 1o those resulting from any braach by you af this Agreement and thase related to any

hankruptey -

C. Limitation of Uiabifity. Any Rabliity of Processor o Bank under thiz Agreement, whather o you or any other party, whatever the basis of the Hability,
mlmwhlmwmMmhwunmmmtdfeapﬂdhyynuhPmmfwMMmﬂnmm\hvmlchme
transaction out of which the Rabllity arose occurred, and (i) such fees which arose during such month.
in the event mote than one month Is involved, the aggregate amount of Processor’s and Bank's liability shall not exceed the lowest amount determined
inaccord with the foregoing calculation for sny one month involved. Nelther Processor Bank nor their agents, officers, directors, or employees sheil be
Eable for indirect, special, or consequential damages.
uPmmrmmmmwmummummwnhmMummmmmmmmmm@nr
Implied, regarding ty. Processar

ties, ﬁwlpnmwhrpmpou.NapmywllbelhbhuﬂnMh«:lorunyhlmurdd:yhk:pmomm
omusmunminmhﬂmw&hylmwoluusesbcyondiheumbandwkmmh«.hdorwmmolwhmlhmw?mossnr
nor Bank shal be Hable for the acts or omissions of any third parly. For purposes of this Agreement, Pracessor s the exclusive agent of Bank and Bank
is at al times entirely responsible for, and in control of Processor's performance.

10. Repuumbns g Warranties. You represent and warrant to Processor and Sank st the time of exscution and during the lerm of this Agreement
tollowing:

A Mumnﬁm. You are a corporation, Emited Hability company, partnership or sole proprietorship validly existing and organized in the United States.

All information contained on the Application o any other document submitted ta Processar o Bank is true and :ampme and property reflects the

business, financial condfition, and principal partnars, cwners, or officers of Merchant. You are nat products or

methods of seling otier than those set forth on the Application, mmwuommnmﬁofwmmolmrmsmk

B. Entity Power. Merchant and the person signing this Agreemerst have the authority to execute and perfonm this Agreement. This Agreement will not

viclate any law, o conflict with any other agreement to which yau are subject.

€. No Litigation or Termination. There is no action, sult or pending or to your which if decided by wauid impair

your ability te carry on your as nhow of which would agversely sftect your financial condition or operations. You have

never entered into an sgresmant with a thind pasty to perform credit or debR card processing which has baen terminated by that thind party.

0. Transactions. Al 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 i nvolve a Cardholder obtaining cash from you unless allowed by the Rules and agreed in writing with Processor and Bank.

E. Rule comphance. You will comply with the Laws and Rudes.

11, Audit and financial information.
A, Audk. You authorize Processor or Bank to audit your records, systems, or to condfirm with this 8s
mmmmummmmem- and will submit a copy of, -namnlwwmnmmnnqumbmerorM

B. Financial information.
LAmmhmemMnanmmoramklem-nmeuam,.

dit inquiries they consider to review the

and continuation of this Agreement. You also aushorize any persan of credit reporting agency to compile information to answer those credit inquiries
and to furmnish that information 1o Processor and Bank,

ii. Documents. You wil provide Processor or Bank parsonal and business financial statements and other financial information as requested from time
to time. requested, you will fuish within 120 calendar days after the snd of each fiscal year fo Processor and Bank a financial statement of profit and
loss for the fiscal year and a balance sheet as of the end of the fiscal year.

hngmgeusdwiabedaemdlobmuhnmchombyﬂuwmumtwmmudmm and no nde of strict construction will be applied
against any party. Any aiteration or strikeover In tha text of this pre-printed Agreement will have no binding effect, and will not be deemed to amend this
Agresment. This Agreement may be execited by facsimile, and tacsimiie coples of signatures to this Agreemant shall ba deemed lo be originals and
may be selied on to the same extent as the ariginals.

E. Assignability. This Agreement may not be assigned by Merchant directly or by operation of law, without the prior weitten consent of Processor. i
Merchant neverthaless assigns this Agresment withoul the consent of Procassor, the Agreement shalt be binding upon the assignee. Bank wilf be
informed of any such assignment.

F. Notices, Any writtens nofice under this Agreamsnt will be deemed recaived upon the eardier al: (1) actual receipt or {ii) five calendar days afier being
deposited in the Unfted Stales mail, and addressed to the fasi addeess shown on the records of the sender.

6. Bankruptey, if your business faits, including or other of business youmustm(ul transfer, or
disclose any materials that contain Cardholder zccount numbers, personal of other Visa to third parties. You
must either return this information to Processer or provide proof of of this You wik nofify Processor

and Bank of any bankrupicy, receivarship, insolvency or similar action or procaecing initiated by or against Merchant or any of s principals. You will
include Processor and Bank on the fist and matrix of creditors as filed with the Bankruptey Court, whether or not & clsim may exist ot the time of filing.

Failurs to comply with sither of these will be cause for or any other action availble to Procassor and Bank under
applicable Rules or Laws.
H Attomeys’ Fees. lerchant will be Hable forand will i b rocessor --.Bankhralmmlys feas and other costs and expsnses

of this e any ‘due from Merchant or result-

paid or incurved by Processor and Bank or thair agents in the
ing from any breach by Merchant of this Agreement.

L Amendments. Bank and Processor may amend this Agresment at any time upon nofice to you. With regard to Increases in existing fees, o imposition
of new fees, except for any fee increases impased by Discover Network, Visa, MasterCard, or a Debit Network, you may cance! the Agresment if you
object 1o the fee changes in writing within 30 days. If you do not object, and continue to process for 30 days afier receiving notice of the fee change,
you will ba deemed to assent to the new fees.

J. Sevarabifity and Waiver. ¥ any provision of this Agreement is illegal, the invaiidity of that provision wilt not affect any of the remaining provisions
and this Agreement will be construed as if the illegal provision is not contained in the Nelther the failure nar delay by Processor or Bank to
exercise, or partial exarcise of, any right under this Agresment will operate as a waivar or estoppel of such right, nor shalf it smend this Agresment. Alt

waivers must be signed by the waiving party.

K. Indapendent Contractars. Processor, Bank and Merchant wifl be desmed independent contractors and wikl not ba considered agent, joint venturs
or partnar of the ather.

L. Employee Actions. You ars actions while In your

responsible for your employees’ employment.
M. Survival. Sections 4.A,4.8.6,7,8.9, 12.C,15,16.8, and 16.H will survive termination of this Agreament,
. Bank Contact. You may contact Bank at the following address and telaphone number:
Harrls, HA.
150 N. Martingale, Suite 900
Schaumburg, Hinois 60173



