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

Claim #272 Date Filed: 2/1/2010

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PROOF OF CLAIM

XCynergy Data, LLC - (Case No. 09-13038)

Indicate the Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)
O Cynergy Data Holdings, Inc. — (Case No. 09-13039) O Cynergy Prosperity Plus, LLC -

(Case No. 09-13040)

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

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

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

Name of Creditor (the person or other entity to whom the debtor owes money or property): [0  Check this box to indicate that this
All Inclusive Excursions claim amends a previously filed
claim.
Name and address where notices should be sent: Name ID: 8455131 Pack No. 118 Court Claim
Number:
All Inclusive Excursions (if known)
Adrian Miller Filed on:
13355 Noel Rd., Ste 1850, LB 32
Dallas, TX 75240
Telephone No. (817) 965-0109
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: § ©3,467.35 plus interest and attorney fees 5. Amount of claim Entitled to Priority

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

Specify the priority of the claim.

Basis for Claim: Merchant processing agreement (see attached)

(See instruction #3a on reverse side.)

[] Domestic support obligations under 11

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

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)
3b. Creditor Tax ID#  26-2906080

U.S.C. § 507(a)(1)(A) or (a)(1)(B).

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

Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

[J Motor Vehicle

Nature of property or right of setoff: [ Real Estate

Describe:;

[J Other

Value of Property; § Annual Interest Rate: %

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

if any: § Basis for Perfection:

Amount of Secured Claim: § Amount Unsecured: §

which ever is earlier -- 11 U.S.C.
§ 507(a)(4).

[ 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

services for personal, family, or
household use -- 11 U.S.C. § 507(a)(7).

[ Taxes or penalties owed to
governmental units -- 11 U.S.C.

§ 507(a)(8).

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

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

[[J Other -- Specify applicable paragraph of]
11US.C. §507(a)__ ).

Amount entitled to priority:

$

7.
8.

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

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

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

If the documents are not available, p/y(

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

RECEIVED

Date:

[~/¢- [0

v
[ibn pyller /)

: person filing this claim must sign it. Sign and/print name and title, if any, of the
credltor or other person authorized to file this claim and state address and telephone number if different
from the notice address above. Attach copy of power of attorney, if any.

FEB 01 2010
KURTZMANCARSONCONSULTANTS

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

0913038100201000000000009


Claim #272  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 Aureemem

This " } is entered into on the Effective Date defined in Section 11.A, belaw, between the business indicated
on the Merchant App(lunoﬂ {"Merchant” o “you"}, Cynergy Data, LLC {“CD" or “Processar”}, and Hamis, N.A. {“Bank™).

Recitals

Merchant desires to accept Debit Cards andior OlherCams as indicated on the Merchant Apglication, validly issued by membars of Discover® Netwark,
Visa U.S.A,, Inc. {*Visa"} and {"MasterCard"}. “Debit Card™ means all Discover Network Visa or MasterCard cards
issued by 2 non-U.S. bllll(. 8 Discover Network, Visa or UasterCand cand thal accesses a consumer’s asset account within 14 days afler purchase,
including but not limited to Discover Network, Visa or WasterCard issued stored value, prepald, payroll, EBY, gift, and consumer check cands, and debit
cards validly issued by the debit card networks indicated in Section 4.8 below ["Debit Networks™, such as ondine (PIN-based) cards. “Other Cards”
means alt cards issued by a non-U.S. bank and all Discover Network, Visa ar MasterCard cards other than Debit Cards, inctuding but nof limited 1o
business snd consumer credit cards and bisiness deblt cards. The category of cand scceptance you have indicated oni the Merchant Application will
collectively be referred to as “Cards™. Bank and Processor desire to provide Card processing services to Merchant. Therefors, Merchant, Processor
and Bank agree as foflows:

Terms and Conditions

1. Honoring Cards,

A. Without Discrimination, You will honor, without discrimination, any Debit Card and/or Dther Card, as indicated by you on the Merchant Application,

property tendered by a Cardholder. “Cardhoider” means a persan presenting a Card and purporting to be the person in whose name the Card s Is-

sued, i you elect fo accept only one of the card but {ater submit a tion from a card in a diffarent category, you agres that

Processar and Bank may process the transaction and #ssess the appropriate fes, and that 38l ferms of this wil apply to that

You wik nat establish a minimum or maximum transaction amount as 3 condition for hanoring a Card, Cardholders witl be entltfad to the same sendces

and retum privileges you extend lo cash customers, and you will not impose any special conditions {uniess peemitted by the Card Assoclations) in
ion with the of a Card. ~Card i means Visa, Discaver Network, American Express, Jopanese Credit Sureau,

andlor 3 Debit Network, as applicable.

B, Candholder identification. You will identify the Cardholder and check the expiration date and signature on sach Card. You will not honor- any Card if:

{i} the Card has expired; i) the signature on the sales draft does not cornespand with the signature on the Card; (#) the account number embossed on

the Card does not match the account number on the Cand’s magnelic strip {as printed in slectronic form) ar the account number is fisted on a curvent

Electronic Waming Bulletin liie. You may not require 8 Cardholder to provide personal information, such as a home or business telsphone number,

a home of business address; of a drivess license number as » condition for honoring a Card unless permitted under ihe Laws and Rules {detined in

Section 14, below). You may not require a Cardhalder to complete a posicard or similar device that includes the Cardholder’s accourt aumber, Card

expiration date, signature, or any other Card account data in plain view when mailed,

C. Card Recovery. You will use your reasoniabile, best etforts to recovar any Card: {f) ori Visa Cards if the printed four digits above the embossed account

aumber do not match the first four digits of the ambassed accourt number; i) If you are advised by Processor or Bank {or a designee) the issuer of

the Card or the designated veice authorization center to retain i; {if) if you have reasonable grounds to bafieve the Card is countarfeit, fraudulent or

stolen, or not the - or {iv) for Cards, the number, indent printed account number and or encoded

uuwnummerdomllguorlhe C&rddusmmlvuulswcadhnlogrlmonmhwcrdqhunmoﬂhecmm

D. Surcharge. Yau will not add any amoust fo the posted price of gasds o services you offer as a conditian of paying with a Card, except as permitted

by the Rules. This paragraph does not prohibit you from offering a discount from the standard price to induce a person to pay by cash, chetk or simifar

imeans rather than by using a Card.

€. Return Poficy. You will properly disciose to the Cardholder at ihe time of the Card iransaction and in accordance with the Rules, any Emitation you

have on accepling retumed merchandise.

F. No Chaim Against Cardholder. You will not have any chim awmsl o rightto froma unless Processer and Bank refuses to

accept the Sates Draft (as defined in Section 3} or revokes & prior acceptance of the snles Draft after receipt or a chargeback or othenwise, You will not

accapt any payments from a Cardholder relating to previous charges for merchandise or services inciuded in a Sales Draft, and i you receive any such

payments you promptly wilf remit them to Processor and Bank.

G. Disputes With Cardholder. Alf dispules between you and any Cardhoider relating 1o any Card fransaction wifl be settled between you and the Card-

holder. Neither Processar os Bank bear any for such

2. Autharization.

A. Required on ali Transactions. You will obtain a prier authorization for the tolal amount of a transaction via electronic terminal ot devics bafore
completing any transaction, and you will not process. nny Imnsuamn that has not beon lmmrmd You vnl follow any instructions received during
the authorization process. Upen receipt of may only the and must note on the Sales Draft the
authorization sumber. Where authorization is obtained, you vnll be deemed to warman the true identity of the custormer as the Cardholder.

1

il. Credit Refunds. You will attemp! o settle in good faith any dispute between you and 3 Cardholder involving a transaction, You wifl establish a talr,
consistent policy tar the exchange and return of merchandise and for the adjustment of amounts due on Debit Card sales, You wil promptly initiate a
refund fo the customer (which miay be made in cash, by an adjustment draf or with a check or cashier’s check, as permitted by the Rules) whenever you
Gelermine that 2 Deblt Card transaction should be canceled or reversad,

{ii. Adjusiments, Except as the Debit Netwarks may permit, yau will not make any cash refunds of payments for relums or adjustments on Debit Card
transactions buf will instead complete an adjustment form provided ar approved by Processor, The Deblt Card Sales Draft for which no refund or
retum wilf be accepted by you must be clearly and canspicuously marked {including on the Cardhaider's copyj as “final sale” or “no retum” and must
comply with the Rufes,

iv. Error Resolution. You will refer Debit Card Cardhokders with questions or problems 1o the institution that issued the Debit Card. You will cooperate
with Processor and with each applicable Debit Network and s other members 1o resolve any akeged erors relating to transactions. You wil permit ant
will pay alf expenses of periodic examination and audit of tunctions related to each Debit Network, af such frequency as the applicable Dabit Network
deems appropriate. Audits will meet Debit Network standards, and the results will be made avaflable to the Debit Network,

5. Other Types of Transactions.

A Mailfelephone Order. Processor and Bank caution against mail ordess or telephone orders or any transaction in which the Cardholder and Card are
not present {“madlitelephone orders”) due io the high incidence of customer disputes. You will perform AVS and obtain the expiration date of the Card
for a mailtelephone order and submit the expiration die when obtaining authorization of the Card transaction. For mallf telephane order transactions,
you whl type ot print ieglbly on the signature fine the foliowing as applicable: telephone order or “TO" or mail order or *MO" You must promptly notify
Pracessor and Bank if your retailimail ordentelaphone order mix dnnges from the pemem;es represented 1o Processar and Bank in the Merchant
Application. Processor and Bank may cease ing imit its ofsuch ar their
fees, or terminate this Agreemen, or impose a Reserve Account (deﬁv\ed in Section ‘M) Il lms mix changes. You may net deposil @ mailtelephone
order Sales Draft before the praduct is shipped.

B. Recutring Transactions. For recurring transactions, you must obtain a writfen request from the Cardholder for the goods and services 10 be charged
16 the Cardholders accaunt, the frequency of the tecurring charge, and the duration of time during which such charges may be made. You Wifl nol
complete any recurting transaction afler recelving: f) a cancetlation notice from the Cardhalder (i) notice trom Processor or Bank, or (i} a response
thal the Cacd is not 1o be hanored. You must print legibly on the Sales Draft the words "Recuming Transaction™.

€. Multiple Sales Drafts. You wifl incitide a descriplion and total amount of. goods and servi na single tion an a single Sates Draft
or transaction record, unless (i} partial payment is entered on the Sales Oraft 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 Dralf represents an advance deposit in a Card transaction completed In accordance with
this Agreement and the Rules.

O. Pactial Completion.

L Prior Consent. You will not accept for payment by Card any amouni representing a deposit or partial payment for goads or services to be delivered in
the futura without the prior written consent of Processor or Bank. Such consent wifl be subject to Bank's final approval. The acceptance of a Card for
payment o partial paymant of goods of services to be delivered in the future without prior consent witl be deemed 2 breach of this Agreement and cause
for imemediate termination, in addition to any other remedies available under the Laws.or Rules.

ii. Accaptance. if you have abtained prior written consent, then you will complete such Card transactions in sccordance with the ferms set forth in this
Aauement.meknhs and the Laws. Cardholders must execuie one Sales Draft when making  deposit with a Card and a second Sales Draft when
paying the balance. You will note 1pon the Sales Draft the words “deposit™ or “batance” as appropriate. You will not depasit the Sales Dratt labeled
“palance” until the goods have been delivered to Cardholder or you have fully performed the services.

E. Future Delivery. You will not present any Salas Draft or other memorandum to Bank for pmeudng (whether by electronic means or atherwise)
which refates to the sale of goods or services for fuiure delivery without Processor or Bank's prior written authorization. Such consent wil be subject
to Bank's final approval K Processor o Bank have given such cansend, you represent and warrant to Processor and Bank that you will nof refy on any
proceeds or credit resutting from such transactions to purchass or fumnish goods or services. You will maintain sufficient working capitatto provide for
the detivery of goods or services at the agreed upon future date, independent of any credit or proceeds resulting from sales drafis or other memoranda
taken in with futs ¥

F. Etectronic Commerce. You may process electronic commerce (“EC”} trsnsactions only if you have sa indicated on the Application, and only if you
have obtained CD's consent. If you subsnit EC 'n.nsawnns without such conseni, Processor may immediately tarminate this Agreement. if you have
indicated on the Application thal you will he i [ you that you have received a copy of the Visa Cardholder
Information Security Program (“CISP™) manual. If you pnuem £C trensactions, such transactions must comply with the CISP requirements and ail ather
applicable Rufas and Law. You that via EC are high risk and subject to 3 higher incidence of chargebacks. You are
fiable for all chargebacks and losses related to EC transactions, whether or not: i) EC tions have been and i} you have oblained

senf to engage in such ion Is not a guarant payment and will not waive any provision of this Agreament or otherwise vatidate 2
frauduilant rathad, such as Secure Sockets Layer (SSL} or 3-0 Secure. Al communication

You must secure
costs refated m 1= ions ars your ibility. You that Processar will not manage the EC tslecommunications link and that it is

B. Effect. Authorizations are not a guarantee of acceptance or payment of the Sales Draft, do not waive any pi f this

or otherwise validate a fraudulent transaction or a transaction invalving the use of an expired Card.

C. Unreadable Magnetic Stripes. When you pa and if your terminal is unable to resd the magnetic
stripe on the card, you will obain an impsint of the card and the Cardholder's ngnalun on lhe mprinted draft before presenting the s:hs Draft to
Processor and Bank for processing. Faiiure to do so may result in the harge on non-qualifying

your to manage that link. Al EC transactions will be settied by Bank into a depository insiitution of the United 6tates in LLS. currency.
L. Requirements. For goods to be shipped on EC transactions, you may obtain authorization up to 7 calendar days prior to the shipment date. You need
noi to obtain & second avthorization if the Sales Draft amount is within 15% of the authorized amount, provld-d that me additional amount represents
shipping costs. Further, your web site muat contain all of the following ) complete ffered, b) retumned
and refund policy, c) customer service contact, including electronic mail address and/or telephone nnmw d) transaction currency {such

3. Presentment of Sales Drafts.

A Forms. You wiltuse 8 SalcsDraﬂ(“Sdesbnn”)womuhnnnppmwdbymeurwBmkwdmummmcw!nmmm&d\salannﬁ
will be legibly imprinted with: {1} marchant's name, location and sccount number; {§} the onthe Card

{aither elsctronically or manuafly, and truncated, i (ii§) the date of the {iv) a brief ofthe goods or services invaivad);
Mhmdlanmlmhﬂmnnumber(vl)lhlohhmoumoﬂhcsaemehdmgmyappﬂuhhhmorudkmdhn,mm:dimmme
signature line. a notation that ail sales are final, if applicable.

ammmmwsmhllﬂmdwtm he Card is avalid lion, or PiN-based
Debit Card transaction, which fully compies with the requiraments set forth in this Agresment, You may not require the Cardhiolder to sign the Sales
Oraft before you entar the final transaction amouni in the Sales Draft,

€. Reproduction of information. If the following information embossed on the Card and the Merchant's name is niot legibily imprintad on the Sales Draft,
yww!loﬁblynpmdman\fnsdssnnlhhnwmh\qnhmrammkﬂlmumwsmm,ﬂnmmmﬂmnn it
applicabla); (i) axpiration date and (iv} the Merchant's name and place of business. Additionally, for MasterCard transactions you will legibly reproduce
the name of the Bank issuing the Card as it appears on the face of the Card.

D. D-Evuywﬂmmno!hmmkammnumawpmemmﬁummmmhmlmﬁmdﬂe
transaction. You will retain the "merchant copy” of the Sales Draft or credit at least 3years g of the Card
mmaenon for such kmgnr period as the Rules require).
E. E using electronic andior data capture services, you will enter the data related to a sales o credit transaction
m-mrmworwmmwmmlmlwmumm»ﬂmﬂmmmmnmuwmwm

erwise permitted by the Rules). Failure to do 3o may result in the surcharge on non-qualifying Hyou provide
your own efectronic terminal or similar device, mhxmh&mm?mmf:ud for

rding a sales o crudit b by you to Processor and Bank
«Mwhmmmwmwmnmmmmnu-- the Rules. If or acopy of a Sales

Draf, credit voucher or ather transaction evidence, you wifl provide it within 24 hours lollowing the request.

meuholsmm‘ﬁsmdl?w:nulhtham

A, Daposit of Funds.

i Deposhs. VoulmulfmlhhAqmmlmh::nmclummndllmmmodaﬁonﬂmwmwofmaamwcm NUSCHWSas
mwmmmmmnummhmasmhn.mnkﬂlwmtmmwmw(mmwnsw svidenced by Sales
Drafts {whether evidenced in writing or by electronic means) -m.lhewmu'hk provide you

credit for such funds {less recoupment of any cradit(s), uhu}.Vau and agree that Bank may withhold
mnmmmwummmﬁuwﬂhm-mdwmmwﬁqumlmmm of intemat transactions on
Cards issued by non-U.6. and b) if Processor or batch

Mmmmhmpomulskntmuummm&rtm mmmmmyaummuummmmmmwmm
that

#s U.S. or Canadian dofiars), e} export or legal restrictions. if known, 1] delivery palicy, consumer data privacy policy, g} youwr security method for
transmission of payment data, and h} the Visa flag symbol in full color. if you store cardhalder account numbers, expiration dates, and other personal
cardholder data in a database, you must follow Discover Network, Visa and WasterCard guidslines on securing such data. You shall immediately notify
Processor of any suspected or confirmed loss or theft of any transaction information. In addition, you must provide reasonable access to Discover
Network, Visa, 2 Debit Network or third party ta verify your abllity to prevent fiturs security breaches in a manner consistent
with the requirements of any Rule.
ii. Cardholder information Security. You agres that you are, and will remain, fully complient with the Payment Card Industry Data Security Standard
required by Discover Network and the Card Associations, including but not timvited to undertaking the required annual or quartetly self-assessments
and Web intrastructure scans, as appropriate. If you accept EC transactions, you must: instail and maintain 2 working network firewall to peotect data
sccessible via the intemet; keap sacurily patches up-to-date; encrypt stored data and data sant over open networks; use and update artivirus software;
cestrict access to data by business “needo-know”; assign a unique ID to each person with computar access to data; not use vendor-supplied defaults
fnr:ympuwmd:mm\ermuhypmmn track sccess to data by unique ID; mmwmuanwmwmsurmmuina
poticy that and and restrict physical access to
administration of informatian assets, nm:odes Mhhwumwmﬂnhgdummo'mmmhbmmmmduuﬁmhd M&n—b\w'ms
to such assets, nefworks or data. Further, you must refecence the of with the Visa CISP Rules in
condracts with ather service providers, You agrae to indemnify and reimburse Processor and Bank llmmdhub/fnrmy loss, Rability, sssessment or
fine incurved dué to yous breach of this Section.
Q. American Express, and Diners Club Transaction. Upon your request, Pracessor and Bank will provide sutharization andior data caplure sarvice, for
Diners Club and American Express transactions. By signing this Merchant Agresment, Sierchant agrees (o abide by the terms and canditions of Diners
mmmswlmmm«mmmwmum- the busi this By accepting
the Diners Club card for goods and'or sarvices Merch: Processorand Bank are not
for umhmnndnm.lmhlsempm apply.
Kmmmvwwﬂmldepullmyh:meﬁmbrwrpoudnwwlmoermlusﬂaMme%tMuwmmmmu
be grounds for immediate termination.
LPmNMMTnmuﬂomYuuwlIm|mptarmpuk-wﬁmdzmmnncuonmdywmlym(.mmuwclmnmmpnmbrmm
directly or indirectly, a traneaction which originated with any other merchant or any other source. You will not, under any circumstance, engage in any
tnm-ahnpmhhludbymRuhsordqmmdewmhgMmm&ma“nm«mwﬂwmmiunmmwm
wil be subject 1o Banic's final approval. #f you process any such you may lndﬂmkmlymldnmdnnnbr
require you to establish s Reserve Account. Furthar, wumybenbhﬂhbhmmmurknrtmhvd You witt
mfmmush,chmhorotmrmgoﬂnbhnumﬁumlnywmrmﬂwml:udh!tummhbbow&r"ﬂworkormyhrdksodalhnw
Debit Network (Le., as a purported paymeat or deposit to an sccount bythe forward any o inltiate any reversal of
lmnsleﬂanmdldmloﬁqhmmmmwmmhwummwmwmmmwmmmmwhum
or nat authorized by the Cardholder; accept any Debit Card in payment for any legal services or for expenses relstad to the defense of any crime {other
thas a traffic vialation), o any domesiic relations matter where services or expanses are fimished a person whose name is not embossed o the Debil

ly
fthe

k funds. You your abligation to Processor and Bank for afl amotnts owed under this Agreement arise out of Cand or any of other ding affecting the creditors of any Cardhoider; present for processing a transaction that does not
Mwmmmnahmwmdhnhuﬂgnhnhdwandshwwmm represent a sale of goods or service directly and you, You ly cooperate with , Discover ch Ca
i Credit. Not previous will Processar o Bank be it fation in the event that Processor, Discaver Network or any Card thatthere ls 8 risk of fraud arising from yo

credits
arﬂmmmmﬁ*sbnﬁlmnwulymmﬂbyhmrmmﬂmDnmmdlpulsmuﬁmnwﬂm!ﬁml
d\echmmeeliMBmhndnuyMﬂmﬁl«mvmmwmnﬂhwmmmmhmmm
fiiin wih the Rules; mnrwothMomhmMMmmmhlmen
constituting suspectod fraud or a breach of thin Agreement, whether or not 8 transaction s charged back by the Card Issuer. Processor and Bank may
elect fo grant conditional credit for individual or groupa of any funds evidenced by Sales Drafts. Final credit for those conditional funds will be granted
within Processor and Banics sole discretion.
fil. Proceasing Limits. Processor and Bank may Impose k k i
toyoubmeuorm&mmwmumwwvmwmmmnmﬁnnm
B. Chargehacks. You are fully Hable for alf transactions refumed for whatever reason, otherwise imown as “chargebacks®. You wil pay on demand
the value of af is granted to offset from incoming transsctions snd to deblt the Designated Account, the Reserve Account
(defined bn Section 7, below] or any other account Y You wikt fully cooperate
Mumwmmmmwm
MNM.Vaufpvmmnwme&motwmywlhlmnmmmwmmm

to

they will you, a8 Indicated

access to Discover Netwark and the Card Assoclation, You wifl take whatever actions Processor, Discover Network or Card Associations reasonably
deerm necessary In order 1o protect Discover Network, such Cand Assaciation, its members, and its Cardholders, Nelther Discover Network, the Cand
Associations, Pracessor, nor any of their reapective parsannel wik have any liabiiity to you for any action taken in good faith.

J. Deblt Card Transactions,

1 For sach PiN-based Debit Card sale, the Candholder must enier his Personal identification Number (“PIN") thraugh & PIN pad located at the point
of sale,

lemwvﬂhmememMPm:mememm inchuding your persoanel.
mmwwwmmnmmmymmwmwwmmmmmhwmmwwmmmamu

becomes aware of any 's PiN, such witl not use such PIN or create or maintain any record of such PIN, and wil not disclose such
PIN to sy other
iv. The PIN muumypudmmn-PmmnmmmlmmWu-wmmwnmmnmrrm

message
nal”) and from the Terminal to the Deblt Network and back so that the PIN message will not be in the clear at any point in the transaction.
. You wili comply with any other requirements rtating to PIN security as required by Bank or by any Debit Network.

umimﬁon this Agreement. *Exeessive Activity” meane, during sny monthly period: {f} the doltar amount of
-msnlﬂmemmwamrmwolwmmmdlms m*mmmwux«mmnmwm

the Appiication; or {il) the doHiar smount of returns equals 20% of the average monihly dofiar amount of your rize, upon the
wmmdamumw.?memrwﬂankhuh-nywhnlmydmnmvymmmmlmm.mpnduormbn
of privileges Agreemant.

of a Reserve Account in sccondance with this
D. Credit,
i Cradit Memoranda, You will issue a credit memorandum in any approved form, instead of making a cash advance, a disbursement ora refund on any
Card will debkt the Account for the total of each cradit to Bank. You wil not submit

amﬂMmmmmwmoﬁﬁnﬂusumulnalnk,mrwﬂwuwammmmmmmoﬁgbﬂmmmvﬂu
wilj within the time period specified by the Rudes, provide 3 credit memorandum or credit statement fa every retum of goods of forgiveness of deit for
services which were the subject of 3 Card transaction,

LA receipt | E and the Rules will e made available to the Cardholder,

il You may not establish s minimum or maximum transaction amouat as a condition for use of a Debit Card.

viil. You may nat charge any Cardholder far the use of any Debit Card unfess the Rules so permit.

Ix. You may not colisct tax as a separale cash transaction.

K. Debit Card Terminats. Debit Card terminals, Wlmmm:MwmmhmdewMMWdolmMmm
Torminals must include encryptud PIN pads which aliow entry of up to sixtaen character PINS, printers and a keyboard lock function, You are respensible
for compliance with aft Rules regarding the use of Terminals, regardiass of whether such Terminals are oblained through CD or through a third party

8. Designated Account.

menmmmmumwwmwnﬂmhmmmmnmmmmmmmqmmmmwmmm

igrated Account”). Merchant will maintain sufficient funds in the designated Accoun to satisty all including fess, by this
Merchant Bank to debit the Dasignated Account for chargebacks, fees and any other panaltles or smounts owed

iL. Revacation of Credit, Pracessor or Bank may refuse o accapt any Sales Ora, and Pracessor and Bank may revoke prior of a Bales
Onftinthe i {a) the giving rise to the Sales Draft was not made in campliance with this Agreement, the Laws orthe
Rusles; p)uucuﬂmldudmmhhl»ﬁiym?mmwﬂmkmwmmn.hdwngmmmulueomnﬁonmmmcmlwldudld
not recelve the goods or services, that the goods or services provided were not a3 ordered or pursuan o those chargeback rights enumerated in the

underthis Thit in for at least 2years aftes tesmination of this Agreement whether or nat you have nofified Pracss.
sor and Bank of a change to the Designated Account. Kierchant must obtain prioc written consent from Bank or Pracessor ta change the Dasignates
Account. i Merchant does not get thal consent, Processor and Bank may immediataly tarmirate the Agreement and may take other actian necessary,

Rules; or {c} the transaction giving rise to the Sales Draft was nof directly between you and the Carsiolder. You wilf pay Precessor y Amount
pmhulyuudihdhwamsdesurmmmmemuw-MEmﬂwmaceme@hmwwmwrmM

E or requsest from a Cardhalder, you will niot re-anter or reprocess any transaction which has been

: Not any

as by them within their sole discretion.
8. Deposit. Bank wil initiate a deposit in an amourt on Sales Dralts to the Designated Account subject to Saction 4 of this Agreement upan
following Processor's receipl of the

receipt of funds from Visa, uzwc-m,mmmmrypmmwwnumw:mm
and elactronic will be initiated 5 busi g recsipt of the

Sales Draf, except for mall witich y
D: ‘msllouhymiww riday, sbserved by th

chargad back.
F. Miscellaneous. You will ot present for pracessing or credit, directly or indirectly, any transaction not originated as a result of a Card
or You will not sell

yousnda or My ot
w‘s«:’huhmwﬂuhmmmmlmuh«w"hﬂnmwa(

G. Debit Card
L “Dabit Netwarks" means thoss debit card networks accepted by Processor, inchuding but not limited ta the following organizations and thels succes-

sors: Star, NYCE, Pulse, interlink, AFFN, Alaska, Jeanie, Accel, and Money Station.

under

your

Bank and Processor to Initiate nvursﬂwaﬂ]mmmmm‘sandhkhhormpmdmm:s may be mmwylogmlmhmmndiumd
credit for any entry. Baldt,inihsohdisc'!lml.miyﬂrlmyoupmvklnndMhrmnlmhmmuolmmhmnw
of final payment by Bank and subject to alf chargebacks.

€. Asserted Errors. You must promptly examine ail statements relating to the Account, fy Processor and Bank in writing
of any errors. Your written notice must include: (ij Merchant name and accaunt numbsr; {if) the doliar amount nllheasumdlm;r (i} a descrigtion




of the asserted emor, and {iv} an explanation of why you believe an error exists and the cause of it, if known. That written notice must be received by
Processor and Bank within 30 calendar days afier you received the periodic sfatement containing the asserted error. You may net make any loss or
expense relating 10 any ercor for 0 cafendar days following Processor's receipl of your written notice, During that 80 day period,

Processor and Bank will be entitled fc investigate the asserted error.

D. Indemnity. You will indemnify and hoki Processor and Bank harmiless for any action they take againet the Designated Account, the Reserve Account,
or any ather account pursiand to this Agreement.

E. ACH Authorization, You almumze Processor and Bank 1o initiate debiticredit emries w the Designated Account, the Reserve Account, or any other
account maintained by you at any institution, all in with this i will remain in effect beyond termination of this
Agreement. i the event you change the Designated Account, this authorization will apply to the new account.

7. Security Interesis, Resstve Account, Recaupment and Set.Off.

A, Security Interests,

L Security Agreement. This Agresment is a security agreement under the Uniform Commercial Cade. You grant to Processor and Bank a security interest
in and fien upon: {i} all funds af any ime in the Designatad Account, regardiess of the saurce of such funds; (i) alt funds af any time in the Reserve
Account, regardiess of the source of such funds; (iif} present and future Sales Dralt; and {iv} any and all amounts which may be due to you under this
Agreement including, without limitation, all rights fc receive any paymenis or ¢redits under this Agreement (callactively. the “Secured Assets™. You
agree to provide other cofiateral or security to Processor and Bank to secure your obligations under this Agreement upon Processor or Bank's request.
These security interests and fiens will secure st of your obli under this Agi and any other now existing of fater srtered info
betwesn you and Processor and Bank. This security interest may be exercised by Processor and Bank without notice or demand of any kind by making
an immediate withdrawa! of freezing the secured assats.

Hi. Pertection. Upon request of Pracessor or Bank, you will exacute one or more financing statements or other documents fo evidence this secusity
interest. You represent and wartant thal no other persan or entity has a securify interest in the Secured Assets. Further, with respect to such security
interests and fiens, Processor and Bank will have aR rights afforded under the iniform Commerciat Cade, any other appiicable faw and in equity. You will
obtain and Bank i prior to granting a security inferest of any kind in the Secured Assets to a third party, You sgree that this
i5 a contract of recoupment and Processor and Bank aro not required to file a motion for relief from a bankruptcy action aomatic stay foc Processor or
Bank to realize on any of its collateral including any Ressrve Account]. Nevertheless you agree not to contest or object to any motion for selief from the
automatic stay filed by Processor or Bank. You authorize Processer or Bank and agpoint Processer or Bank your attorney in fact to sign your name to
any financing statement used for the perfection of any security interest or lien granted hereunder.

B. Reserve Account.

i. Estabfishment, You wilf establish and maintain a non-interest bearing deposit account (“Reserve Account™) at Bank initially or ai any fime in the fiture
a5 requested by Processor and Bank, with sums sufficient to satisfy your curtent and future obfigations as determined by Processor and Bank. You
authorize Bank to debit the Designated Account or any other account you have af Bank or any other financiat institution to establish or mmum funds

12 Third Parties.

A Services. You may be using special services or sofiware provided by a third party to assist vau in procesmg transactions, mcludmg authorizations
and settfemends, or accounting functions, You are for ensuring compli 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 responsibility for any transaction until that
point in time Processor or Bank receive data about the transaction.

B. Use of Terminals Provided by Others, You wilf notify Processor and Bank immediately if you decide fo use electronic authorization of data capture
terminals or software provided by any entity other than Processor and Bank or its authorize designee (“Third Party Teeminals”) 1o process transactions.
1 you slect fo use Third Party Terminals you agres (i} the third party providing the terminats will be your agent in the delivery of Card transactions fo
Procassor and Bank; and (i) 1o assume full respansibility and liability for any failure of that third party to comply with the Rules or this Agreement.
Neither Processor nor Bank will be responsibie for any losses or additional fees incurred by you as a result of any error by a lmrd party agentora
malfunction in a Third Party Terminal.

C. Debit Network Requirements. tn order fo inform Cardholders that Debit Cards may be accepled at your locations, you will prominently display the
trademark of sach Debit Netwark at each location and will display signage of esch Debit Network # the sntrance, near aff Terminals and on the window
of such location. All uses by you of any Debit Network irademaric will comply with the Rudes. You acknowledge and agree that in displaying any such
trademark, you will be subject to approval by the applicable Debit Network. You wilt under na circumstances be desmed to be 3 licensee or stblicensse
of any trademark of any Debit Network, nor wilt you otherwise be desmed to have or to acquire any right, titte or interest in such trademarks.

13, Term and Termination

A Term. The Agreement will become effactive on the date Bank executes this Agreemant {“Effective Date”}, provided, however that if you subimit a
transaction prior to the Effective Date. you will be bound by all terms of this Agreement. The Agresmant will remain in effect for a period of 3 years
(“initial Term™} and will renew for suecassive 1 year terms (“Renewal Term®) unless terminated as set forth below.

B. Termination. The Agresment may be terminated by Bank or Merchant to be effective at the end of the Initial Term o any Renewal Tarm by giving written
nofice of an intention not to renew at Jeast 90 calendar days before the end of the current term. Fusther, this Agreement may be terminated al any time
with or without notice and with or without cause by Processor and Bank. Processing under a particular Debit Network may be suspended or terminated
(without tarminating this entire Agreement) it: (i} the Debit Network determines to suspend ar terminate processing; or (i) aitomatically, upon termina-
tion or expiration of Processor's or your access to such Debit Network whether caused by lermination or expiration of Processor's agreement with
such Debit Network or otherwise. in addition, in the event that Processor’s participation in such Debit Network is suspended for any reasan, processing
through such Dabit Network by you will be suspended for the pasiod of time of such suspension and Bank or Processor will immediately notify you of
that event. Neither Processor, Bank, nor any Debit Hetwork wilt have any fiability to you as a result of any such suspension or termination,

C. Action upon Termination.

i. Terminated Merchant Fite. You lckmwhdge that Bank is required to report your business name and the name of Merctnt's principais to Discover
deork Visa and when Merchant is fermi due to the reasons fisted in the Rules.

in the Reserve Account. Bank may deposit into the Reserve Account furwds it would otherwise be abligated to pay you, for the purpose of
maintaining or increasing the Reserve Account in accondance with this Sectior, i it such action is Y to protect its
interests.
i. Authorizations. Bank may, without notice to you, apply deposits in the Reseive Account against any outstanding amounts you owe tunder this Agree-
ment or any cther agreament betwesn you and Processor or Bank. Also, Processor and Bank may exercise their rights under this Agreement against the
Reserve Account to caliect any amounts due ta Processor or Bank including, without Emitation, rights of set-off and recoupment.
fil. Funds. Funds in the Reserve Account will remain in the Reserve Account until 270 calendar days following the later af termination of this Agreement
or your hist transmission of sales drafts to Processor or Bank, provided, however, that you will remain liable to Processor and Bank, for ak Eabilities
occurting beyond such 270 day period. After the axpiration of such 270 day period you must provide Processor with written nofification indicafing
you desire a release of sy funds remalning in the Reserve Account In order to receive such funds. You agree that you will nol use these funds in the
Reserve Account for any purpose, including bit not fimited to paying chargebacks, fees, fines ar ather amounts you owe Processor and Bank under this
Agnemeni. Bank {and not Merchant) shall have sofe controt of the Reserve Account.

In the event of 3 and the i by the court that this Agi undsr Code §
Jas, as amended from time to time, you musl establish or maintain a Reserve Account in an amount saushclovy 1o Processor and Bank,
C. Recoupmant and Set Ofl. Processar and Bank have the right of recoupment and set-off. This means that thay may offsef or recoup any outstanding!
uncoliected amoumts owed by you from: {)) any amounts they would otherwise be obligated to daposit info the Designated Account; {ii) any other
amounts Bank of Processor may owe you under this Agresment or any other agreemant; and (iil} any funds in the Cesignated Account or Reserve Ac-
count. You acknowledge that in the event of a bankruptcy proceeding, n order for you to provide adequate protection under Bankruptcy Code § 362 10
Processor and Bank, you must create as 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 fo Processor and Bank, without regard to whether the obligations
refate to Sales Drafts initiated or created before or after the filing of the bankruptey petition.
0. Remedies Cumulative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law or in equity, are not intended to be
exclusive of each other. Rather, each and every right of Procassar and Bank under this Agreement, at law or in equity, wilt be cumutative and concumment
and in addition to every other right.

8. Fges and Other Amounts Owed Bank.
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

Account. Al yous fegarding accepted Sales Drafts will survive termination. You must maintain in the Designated Account and
«maumm«mwmmummmmmmmmw refunds and fees incurred by you for a reasanable time, bt in any event
nof fess than the time specified in this agreement. You authorize Bank to charge those accounts, of eny other account maintained under ihis Agreement,
for all such amounts, if the smount in the Designatad Accaunt or Resarve Account is not adequate, you witl pay Processor and Bank the amount you owe
it upon demand, together with all costs and expenses incurred to colfect that amount, including reasonable atiormays' fees.
fii. Equipment. Within 14 business days of the date of termination, you must return 3ff squipment owned by Processor and immediately pay Processor
and Bank any amounts you owe them for equipment costs.

iv. Earty Yermination. if you terminate ihis Agreement before the end of the initial Term, you will immediately pay Bank, as decanversion costs, ar early
termination fee equal to §495, You agree that the early termaination fee is not a penatty, but rather is msombhmhghlnfmeﬁmmllhwmumdby
your sarly termination, Other remedies Bank or Processor may have under this Agreement atilf apply.

14. Compliance With Laws And Rules. You agree to mmply with all rules and operating ragulations issued from tims to fime by 2 Debit Network, Diners’

Club, Discover Network, and Visaand any d proce provided by Processor or Bank, including those set forth in the Merchant
Operating Manual {“Rules™). The Rules are incarporated into this Agreement hy reference 25 if they were fully set forth in this Agreement. You further
agree to comply with ait applicable state, federal and local laws, ndss and (‘Laws"), as to time, You will assist Processor
and Bank in complying with ali Laws and Rules now or hereafter spplicable to any Card i You will execiste and deliver ta
Processar and Bank all instruments it may from time to time reasonably deem necessaty.

orthis A

15. Use of Trademarks and Confidentiafity.

A Use of Trademarks. Your use of Discover Network, Visa and MasterCard trademarks must fully comply with the Rufes. Your use of Discover Network,
Visa, MasterCard of other cands' promotional materials will not indicate directly or indiractly that Discover Network, Visa or $asterCard endorse any
goods of services other than their swa and you may not refer to Discovar Network, Visa or MasterCard In stating efigibility for your products or services.
I you have requested signage for the purpose of indicating scceptance of Debit Cards, you maust display such signage for » mininwm of 3 months, At
point of sale displays or websites must include sither appropriate Discaver Network of Visa-owned marks 1o indicate acceptance of Debit and Other
Cards or Visa approved signage to indicate acceptance of the fimited accepiance category you have selected.

B. Confidantiafity.

You will not disclose to unyml;d party Cardholders’ account information or other personal information except 1o an agent of

Such fees will be calcutated and debited from the Designated Account once each business day or month for the previous business day's or month's
activity. or wifl be netted out from the funds due you attributable to Sales Drafts presented to Processor and Bank. Processor and Bank reserve the right
1o adjust the fees sat forth an the Application and in this Section, in accordance with Section 16.,, below, provided that Bank must approve, in advance,
any fae fo or obligation of Merchant arising from or related to of this You are also obliga pay afl taxes, and other charges
imposed by any on the services provided under this Bank may not 3ssign or nthewnu transfer an obfigation to pay
o reimburse Merchant arising from, or related to, of this Ags

L

yoursasslstlnqln 3 Card aCard or as required by law. You must keep a¥f systems and media containing accoun,
k fphysical or , including but nat Bmited 10 account numbers, card imprints, and TIDs) in » secure man-

ner, to pufvent access by or disclosure o anyone other then yo\lamarhad personnel. You must destroy al material containing Cardholders’ sccount

numbers, Card Imprinds, Sales Drafts, Credit Vouchers (except for Safes Orafts in with this Laws, and the Rules).

Further, you must take aii steps reasonably necessary to ensure Cardholder Infarmatian ls not disclosed or atherwise misused. You may not retain or

store magnetic stripe, Discover Network CID or CVV2 data after authorization,

i ions. You wiff not use for your own purposes, will not disciose to any third party, and will retain in strictest confidence alt information and

0

B. Other Amounts Dwed. You witl immediately pay Processor and Banklnyamoum :mmdbmeoomrmd Bank 1o this Age
including but not fimited to chargebacks, fines impased by Visa or MasterCard, non-sufficient fund fees, and ACH debits that overdraw the Designated
Account, Reserve Account or are otherwise dishonored. You authorize Bank to debit vis ACH the Designated Account, Merchant Account, o any other
accoumnt you have at Bank or at any other financial institution for any amount you owe Processor or Bank under this Agreement or under any other ean-
tract, note. guaranty, instrument or dealing of any kind now existing or later entered into batween you and Processor or Bank, whether your obligation
is direct, indirect. primary, secondary, fixed, contingent, joint or sevaral. in the event Processor or Bank demand sums due or such ACH does not fully
reimburse Processor and 8ank for the amount owed, you will immediately pay Processor and Bank such amount,

€. Merchant Maintenance Supply/Ri Program ("MMP™), You are responsible for purchasing all -pfilel required to properly process Card

data bekmg‘ngloarrehﬁng(emhmmuawmumrwﬁank(kmhdh\gmIn\hﬂonmwmolmismm,vuwllnmlmmn
Information and data by using the same degree of care that you use 1o protect your awn

you must only use this BIN lnhmmnnhrpmduclldendnwinnmmmmwmofsahwm&dnulmmmmynuwmemmm
BN information to any third party without prior written permission from Visa,

HL Oisclosure, You authorize Procassor and Bank fo disclase your name and address to any third party who requests such infarmation or otherwise
has a reason to know such information,

€. Return to Bank A promolloml materials, advertising displays, emblems, Safes Drafts, credit memoranda and mmnmsuppudtnyeumd net

eplacement
transactions (sales sfips, pdmumls\em.)llyoumu in the MMP, you €0 wit be based on
your monthly in MMP aiso ertities marchant to free refurblshed mpheemm lqﬂpﬂmﬂ after at least one statement cycle
oniwith CO. Equipment iz under wamanty for the fife of In MUP. Termis wil only -p.-y to thase terminals/
pesipherals that have submitted Amonthly fee is required for each
typeis the -umweumcnmcmmnumummrsuupmwﬂmwmumm_
This pragram dm not cover {f) termi ipherals that have been subject to: water damage; and (K} Products that have been damaged due to
akeration or modfiication (i} Non-Payment Card industry Dats Security Standards {*PCI DSS") compliant terminaisiperipherals. in these Instances, the
merchant will ba charged the full purchase price of the This program is without written consant.

9. Application, indemnification, Limitation of Lisbitity.

A, Application, You represent andvmnnl to Precassorand Bank that all information in the Application is comect and compiete, You must notity Proces-
sor in writing Y inthe lnd ing but nat fimited to: any additional location or aew business, {ihe Identhty of
mwhrmlmmﬁwm fie., etc.), type of goods and services provided and how
sales, mail, orin yomphctnlhwhemTmmhemuhememdbymeemrvdmlnwmhussdm
of the change. You will provide updated information to Processor within a raasonable time upon request. You are Hable to Processor for il losses and
expenses incurred by Processor arising out of your faifuure to neport changes to K. Bank and Processor may immadiately terminate this Agreemant upon
notification by you of a change 16 the information & the Apphcation,

8. Indemnification. You will hold harmiess and indemnity the Card Assactations, Processor and Bani thelr emplayees and agents (i) against all claims

by you or in use wifl remaln the property of Processar and Bank and wilf be upan
of this Aqmmentvnuwl!umnwehraubss,mn,mexpmemndmlmmd bymmmandﬂu*nhqumﬂwbiuummm
of destray such materials foBlowing termination.

16. General Provisions.

A, Entire Agreement. This Agreement as amended from time to time, including the Rudes, the Merchant Operating Manual, and the completed Merchant
alf of which are inta this canstiiute the entire agreament between the parties, and all prior or other agreements

or representations, written or oral, are superseded. This Agreement may be signed in one or more counterparts, sl of which, taken together, wili

constitute ane agreement.

8. Governing Law. This Agreement wilt be governed by the laws of the State of New York. Proper venue for any dispute arising from this agreement

shall be in any stale or federal court of competend jurisdiction tn New York County, New York. Merchant and Guarantor{s) agree to submit to the personal

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

C. Exclusivity. During the initisl snd any Renewal Term of this Agreament, you will not ender info an agrsement with any other enlity that provides

Cand processing services similar fo those provided by Processor and Bank as contemplated by this Agrsement without Processor and Bank's written

consen.

0. Construction. The headings used In this Agreement are Inserted for convenience only and will not atfect the interpretation of any provision. The
language used will be deemed to be the langusge chosen by the parties to express thelr mutual intent, and no nule of sirict construction will be applied
against any party. Any alteration or strikeover in the text of this pre-printed Agreement will have na binding effect, and wilt not be deemad to arend this

This Agt may be exscuted by facsimite, and facsimile copies of signatures to this Agreement shall ba dasmed to be originals and

by thind parties arizing out of this Agreemant, and (i) for all attomeys' feas and other costs and expenses paid or incumed by or Hank in
the enfarcement of the Agreement, including but not limited fo thase resulting from any breach by you of this Agraement and thase related to any
bai .

C. Uimitation of Liability. Any Rabiity of Processor or Bank under this Agrezment, whether to you ar any other party, whatever the basis of the fability,
memmwmmhmM@mzmmwwpmwmmwmmmmmmmmm
transaction out of which the Kabifity arose accurred, and (i) arose during such month.
mhemmmnuunmmmmwmmew-mmmmamw:n»lwmm-mmmmmmmud
mmdmmmugohgwcmhrwomthwoMmhmervaMMuMdndmu. i shall be

myuuldunmm:msmmnmmm

E. Assignabliity. This Agreement may not be assigned by Marchant directly or by operation of faw, withowl the prior written consent of Processor. if
Merchani nevertheless assigns this Agreament withoul the consent of Processor, the Agreement shall be binding upon the assignee. Bank wifl be
informed of any such

F. Notices. Any written notice undet this Agreement wilf be deemed recaived upon the sariier of: {f) actual receipt or (fi) five calendar days affer baing
deposited in the United States mai, and sddressad ta the last addvess shown on the records of the sender.

Hable for indirect, special, or consequential damages.
D.Pmmunce.?muswamBmkwillpufnnnnluwkuhmmmmﬂswwamhmmmnmw:mw
[l ranty. Processar

ties, Fitness for Mopnywﬂlhclhbuhnaomnrawumwdmhkmm
of this nmmnuwymmmolumwwtmmlmwﬂwtm faull or negfigence of such party. Nether Processor
nurmmuIhbbloruuacunfmisumﬂmmmmFormrpomsnmdsummm.Pmunorlsunmdmwolﬁmk-nd Bank
isotall v fot, and in control of Procassor’s

1. Representations and Warranties, You represent and wamant to Processor and Bank at the time of exacution and during the term of this Agreement
the following:

A Information, You are a corporation, limited Hability company, partaership o sole proprietorshiip validly existing and organized in the United States.
Al information confained on the Application of any other document submitted to Processor or Bank is true and compiete and properiy reflects the
business, financial condition, and principal owners, or afficers of #erchant. You are not engaged or sffillated with any businessas, products or
methods of selfing other than those set forth on the Application, unless you oblain the prior writien consent of Processor and Bank.

will not

6, 1 your business fails, including of other susp of business you must ot sel, transter, o
disclose any materials that contain Cardholdar account nuinbers, personal or other Visa to third parties. You
must efther retum this information to Processor of provide proof of of this i You wifl notify Processor
and Bank of any bankruptcy, o simitar action or procascing Enitiated by or against Merchant or any of its principals. You wifl

IMPWMMMMMIMNMMMGH“MWMMMW Court, whether or not a claim may exist at tha time of filing.
Failure to comply with either of these will be cuuse for or any other action available to Processor and Bank under
appiicable Rules or Laws.
H. Attomneys’ Fees. Werchant wil bs lable for and will ly
paid orincurved by Procassor and Bank or their agents in the
ing from any braach by Merchant of this Agresment.

L Amendments. Bank and Processar may amend this Agresment at any time upon nofice te you, With regard to increzses in existing fees, or imposition
of new fees, except for any fee increases imposed by Discover Network, Visa, MasterCard, or @ Debit Netwark, you may cancel the Agresment if you
abject to the fee changes in writing within 30 days. If you do not object, and continue to process for 30 days after recsiving notice of the fese change,
you will be desmed to assent to the new fees.

J. Saverabifity and Weiver, it any provision of this Agreement Is iliegal, the invatidity of that provision will not affect any of ths remalning provisions
and this will be construed as if the iliegat provision Is not contained in the Agraamant. Nelther the failure nor delay by Processor or Bank to

and oth

due from Merchan of result-

rocessos and Bank for
of this o in coll

B. Entlly Power. Merchant and the parson signing this Agreement have the authorlty to execute and perform this This
vhhhwm.ummhmmymmhwmwnmslﬂen

€. No Litigation or Termination. There is no action, sult or if decided acversely would impair
yaur ability to carry on your orwmmmmmymmmumwommwuh-w
never enderad Into an agresment with a third party to perform credit or debi card processing which has been tarminated by that (hled party.

0. Transactions. Afl transactions are boma fide. No transaction involves ths use of a Card for any putpose other than the purchase of goods or services
from you nor does R involve » Cardholder obtaining cash from you urdess allowed by the Rules and sgreed In writing with Processor and Bank.

E. Rule compliance. 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, o o confirm with this a5
amanded from time to time. You will abtain, and will submit s copy of, mlmdyuurhnnmwmnqmdePmrnrM

B. Financhl Information.

i Authorizations. You authorize Pracessor or Bank to make any business or personal credit inquiries they consider necessary to review the accaptance
and continuation of this Agreement. You also authorize any person or credit repoiting agency to compile information to answer those credit inquiries
and to fumish that information to Processor and Bank,

ii. Documents. You wilt provide Processor or Bank personal and business financial statements and other financial Information as requested from time
to time. if requested, you will fumish within 120 calendar days after the end of each fiscat year to 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.

exercise, or partial exercise of, any right under this Agreement will operate as a waiver or estoppel of such right, nor shall it amend this Agreement. All
wmsmbcsbmbylmnhnmpw

K. Indapendent Contractars, Processor, Bank and Merchant will be deamed independent contractors and will not be consideced agent, joint ventura
or partner of the ather.
L. Employes Actions. You are responsible for your emplayses' actions whila in your ampioyment.
M. Survival. Sections 4.A,4B.6,7.89, 11.C,15,16.B, and 16.H wil survive tarmination of Ihis Agresment,
N. Bank Contact. You may contact Bank at the foliowing address and tefephane number:

Haris, RA,

150 N. Martingals, Suite 900
Schaumburg, Winois 60173



