Claim #306 Date Filed: 2/1/2010
z

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.)
@ﬁCynergy Data, LLC — (Case No. 09-13038)  [I Cynergy Data Holdings, Inc. — (Case No. 09-13039) O Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

Name of Creditor (the person or other entity to whom the debtor owes money or property): L] Check this box to indicate that this
211 Inclusive Excursions claim amends a previously filed
claim.
Name and address where notices should be sent; Name ID: 8455132 Pack No. 119 Court Claim
Number:
All Inclusive Excursions (if known)
Adrian Miller Filed on:
5601 Bridge St., Ste 300
Ft. Worth, TX 76112
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: § 148,848.45 plus interest and attorney fees 5, Amount of claim Entitled to Priority
as applicable under 11 U.S.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 3. 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

; . . i,
statement of all interest or charges Specify the priority of the claim

2. Basis for Claim: merchant processing agreement (see attached)

(See instruction #3a on reverse side.)

{71 Domestic support obligations under 11
U.S.C. § 507(a)(1)(A) or (a)(1)(B).

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

[J Wages, salaries, or commission (up to

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 TaxID# 26-2906080 or cessation of the debtor’s business,

. - - ich is earlier -- 11 U.S.C.
4. Secured Claim (See instruction #4 on reverse side.) ;\1?007 (:)\Eir)ls earher
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested ' ]
information. [T Contributions to an employee benefit

plan -- 11 U.S.C. § 507(a)(5).
[] Up to $2,425* of deposits toward
purchase, lease, or rental of property or
Value of Property: § Annual Interest Rate: % services for personal, family, or
household use -- 11 U.S.C. § 507(a)(7).

[] Taxes or penalties owed to

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

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

if any: § Basis for Perfection: governmental units -- 11 U.S.C.
§ 507(a)(8).
Amount of Secured Claim: § Amount Unsecured: $ [ Other -- Specify applicable paragraph of]
6. Section 503(b)(9) Claim Amount: HUSC.§ 507?*‘)(—)' o
{J Check this box if your claim is for the value of goods received by the debtor within 20 days before the date of ] Amount entitled to priority:
commencement of the case (11 U.S.C. §503(b)(9)). Include the amount of such claim in the space for "Section 503(b)(9) Claim
Amount” above. $
- - - - - - * Amounts are subject to adjustment on

7. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. 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 | ;0 dage 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.) RECE‘VED
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, glease,

Date: ({4‘_9‘,’]\0/\ ’ /lI‘(I[tI/ ) /%%7/ FEB 0 ]_ 2010
| ,..)Q ’I Signatfire: petson filing this claith rhust sigii it. Sigd and print name andtitle, it any, of the

{ v creditor or other person authorized to file this claim and state address and telephone number if different KUR]ZMANCARSQNWNS“UAMS

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

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

0913038100201000000000011



Claim #306  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 Pracessing Agreement
This Merchant Processing Agreement (“Agreement”) is entered into on the Effective Date defined in Section 13.A, below, between the business indicated
on the Merchant Application {"Merchant” of “you"}, Cynergy Data, LLC {"CD" or “Processor'}, and Harris, N.A, {*Bank"}.

Recitals
Merchant desires 1o accept Debit Cands andlor Other Cards, as indicated on the Merchant Application, validly issued by f Di

1

ii, Credit Refunds. You wifl attempt 1a seftie in good falth any dispute between you and 2 Cardholder invalving a transaction, You will establish a fair,
consistent poficy for the exchange and return of merchandlse and for the adjustmant of amounts due on Debit Cand sales. You will promptiy inltiste a
refund to the customer {which may be made in cash, by an adjustment draft or with a check or cashier’s check, as permiited by the Rules) whenever you
determine that a Debit Card transaction should be canceied or reversed,

ik, Ad,ustments Excepl as the Debit Natworks may permlf, you will not make any cash refunds or payments for retums or adjustments on Debit Cand

Visa U.S.A, Inc. {*Visa") and MasterCard Intemnationat, Incorporated {“MasterCard"}. *Debit Card” means all Discover Network Visa o 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 after purchase,
incluuding but not imited to Discover Network, Visa or MasterCard issued stored value, prepaid, payroll, EBT, gi, and consumer check cards, and debit
cards validly issued by the debit card networks indicated in Section 4.8 beiow ["Debit Networks®), such as on-line PIN-based) cards. “Other Cards”

means afl cards issued by 3 non-U.S. bank and all Discover Network, Visa of MasterCard cards ather than Debit Cards, including but not fimted to
business and consumer credit cards and business debit cards. The category of cand acceptance you have indicated on the Merchant ion will

but will instead complete an adjustment form provided or approved by Processor. The Debit Card Sates Draft for which na refund or
return will be accepted by you must be clearfy and canspicuously marked (including on the Cardholder’s copy) as “final sale” ar “no retum” and must
comply with the Rules,

iv, Error Resolution. You will refer Debif Card Cardhokiers with questions or problems te the institution that issued the Debit Card, You will cooperate
with Processor and with each applicabile Debit Network and iis other members fo resolve any afleged erors relating to transactions, You will parmil and
will pay all expenses of periodic examination and audit of functions refated to each Debit Network, at such frequency as the applicable Debit Network
deems Audits wili meet Debil Network standards, and the results will be made avaliable to the Debit Network.

collectively be referred to as “Cards™. Bank and Processor desire to provide Card processing services to Merchant. Therefore, Merchant, Processor
and Bank agree as follows:

Terms and Conditions

1, Honoring Cards,

A, Without Discrimination. You will honor, without discrimination, sny Debit Card analor Other Card, as indicated by you on the Merchant Application,
propery tendered by a Cardholder. “Cardholder” means a person presenting 2 Card and purporting to be the person in whose name the Cardl Is is-
stied. I you elect to accep! onty one of the card acceplance categories but fater submit a transaction from 2 card in a different category, you agree (hal
Pracessor and Bank may process the transaction and assess the apprapriate fee, and that all ferms of this whi apply to that

‘You will not establish a minimum or mawimum transaction 2mount as a condition for hanoring a Card, Cardholders wili be entitied to the same sendees
2nd retumn privileges you extend fo cash customers, and you will not impose any special conditions (uniess permitted by the Card Associations) in
connection with the acceptance of a €ard, “Card Association” means Visa, MasterCard, Discover Nelwork, American Express, Japanese Credit Bureau,
and’or a Debit Network, as applicable,

B, Candholder jdentification. Yeu will identify the Cardholder and check the expiratian date and signature an sach Card. You will nt honor any Card if:

{ii the Card has expired; {i} the signature on the sales draft does not carrespond with the signature on the Card; {iii) the account number embossed on
the Card does not match the account number on the Cand's magnetic sirip {as printed in electronic form) or the account aumber is isted on a current
Electronic Warning Bulletin file. You may not require a Cardhelder to provide personal information, such as a home or business telephone number,
& home of business address; or a drivers license number as a condition for honoring a Card unless permitted under ihe Laws and Rules (defined in
Section 14, befow). You may not require a Cardholder to complete a postcard or similar device that includes the Cardholder’s account number, Card
expiration date, signature, or any other Card account data in plain view when maifed,

C. Card Recavery. You wilt use your reasonabile, best efforts to recover any Card: {i) or Visa Cards if the printed four digits sbove the embossed account
number do not match the first four digits of the embussed account number; (i) if you are advised by Procassor or Bank {or a designee} the issuer of
the Card of the desigriated voice authorization center [o retain i; fili} if you have reasonable grounds to believe the Card is counterfelt, fraudulent or
stolen, or act v the -+ or iv} for ard Cards, the number, indent printed account number and of encoded
atcount number do not agree or the Card does not have a MasterCard hologram an the fower right comer of the Cand face.

D. Surcharge. You will not add any amount 10 the posted price of goods of services you offer as a condition of paying with a Card, except gs permitted
by the Rules. This paragraph does nat prohibil you from offering a discount from the standard price to induce a person to pay by cash, check or simifar
means rather than by using a Card.

E. Retum Policy. You will properly disclose to the Cardholder at the time of the Card transaction and in accardance with the Rules, any imitation you
have on accepling retumed merchandise,

F. No Claim Against Cardholder. You wifl not have any claim againsl of right ta receive payment from 2 Cardhoider unless Processor and Bank refuses to
accept the Sales Draft {as defined in Section 3) o revokes s prior acceptance of the Salas Draft after receipt or a chargeback or otherwise. You will not
accept any payments from 3 Cardholder relating to previous charges for merchandise or services included in a Sales Draft, and if you recelve any such
payments you promptly will remit them to Processor and Bank.

G. Disputes With Cardholder. All dispites between you and any Cardholder refating 1o any Card transaction will be settled betwean you and the Card-
hoider, Neither Processor or Bank bear any responsibility far such transactions.

2. Autherization,
A. Required on all Transactions. You will obtain 3 prior authorization for the total amount of 3 transaction via electronic terminal or device before

5. Other Types of Transactions.

A, MaitTelephone Order. Processor and Bank caution against mail orders or telephone orders or any in which the C: and Card are.
not present (“mailftelephons orders”) due io the high incidence of customer disputes, You will perform AVS and ohtain the sxpiration date of the Card
for a maitRelephane arder and submit the expiration date when obtaining authorization of the Card transaction. For maill telephane order transactions,
you will type ot print legibly on the signature line the tollowing as applicable: telsphone order or "TO" or maif order or "#O0" You must promptly notify
Processar and Bank it your retailimail ordertelephone order mix :hanges fram the pemenugu represented 1o Processor and Bank in the Merchant
Application. Processor and Bank may cease acoepting or timit its of such of increase their
fees, or tenminate this Agreemend, or impose a Reserve Account (dem\ed m Section 7.A}, if this mix changes, You may not deposit 3 malielaphone
order Sales Draft before the product is shipped,

B. Recurring Transactions. For recurring transactions, you must obtain a written request from the Cardhelder for the goods and services lo be charged
10 the Cardhoiders account, the frequency of the recurming charge, and the duration of time during which such charges may be made. You will not
complete any recurring transaction after receiving: fi) a canceliation notice from the Cardholder (ii} notice from Processor or Bank, or (if} a response
that the Caed s not to be hanored. You must print legibly on the Sales Draft the words “Recurring Traasaction™.

C. Muitiple Safes Drafts. You wil inclide a descriplion and total amount of goeds and services p ina single ona single Sates Draft
©f transaction recond, unless (i) partial payment is entered on the Sales Draft or transaction record and the balance of the transaction amount is paid
in cash or by check at the fime of transaction, or {ii) 2 Sales Draft represents an advance deposit in a Card transaction completed in accordance with
this Agreement and the Rudes.

©. Partial Completion,

i. Prior Consent. You will not accept for payment by Card any amount representing a deposit or partial payment for goads or services fo be delivered in
the future without the prior written consent of Processor or Bank. Such consent will be subject to Bank's final approval. The acceptance of a Card for
payment or partial payment of goods or services to be delivered in the future without prior consent will be d d a breach of this and cause
for immediate termination, in addiion to any other remedies available under the Laws.or Rules.

ii. Acceptance. If you have obtained prior wriften consent, then you will complete such Cand transactions in accordance with the terms set farth in this
Agreement, the Rules, and the Laws. Cardholders must exscuie one Sales DraRt whaen making 2 deposit with a Card and a secand Sales Draft when
paying the balance. You will note upan the Sales Draft the words “deposit™ or “balance” as appropriate, You will not deposit the Sales Oraft labeled
“palance” until the goods have been delivered to Cardholder or you have fully performed the services.

E. Future Delivery. You wifl not present any Sales Draft or other memorandum to Bank for processing (whether by electronic means or otherwise)
which refates to the sale of goods or services for future delivery without Processor or Banic's prior written authorization. Such consent wifl be subject
to Bank's finel approval If Processer or Bank have given such consent, you represent and warrant to Processor and Bank that you will not rely on any
proceeds or credit resulting from such transactions to purchase or furnish goods or services. You will maintain sufficient working capital to provide for
the delivery of geads or services at the agreed upon futurs date, independent of any credit or proceeds resulting from sales drafts or other memoranda
taken in connection with future defivery transactions,

£, Electronic Commerce. You may process elzctronic commerca (“EC") transactions only if you have sa indicated on the Application, and only if you
have obtained CD's consent. I ynu submit EC hnsactlons without such consent, Processar may immediately terminate this Agreement. if you have
indicated on the Appli that you will be i & you that you have received a copy of the Visa Cardholder
Infocmation Security Program (“CISP") manual. If you present EC transactions, such transactions must comply with the CISP requirements and il ather
applicable Rules and {aw. You undsrstand that transactions processed via EC are high risk and subject to 2 higher incidance of chargebacks. You are
lisble for aff chargebacks and lossss related to EC transactions, whether or not: i) EC transactions have been encrypted; and ii} you have oblained con-

g

completing any transaction, and you wiff not process any transaction that has not been mxhonud You wll follow any instructions received during sent to engage in such yption is nota g tee of | paymenl and will not waive any provision of this Agresment or otherwise validate a

the authonzzuon process. Upon recelpt of you may only the and must note on the Sales Draft the Yau must affer C a sacure methad, stich as Secure Sockets Layer {SSL} or 3-D Secure. Al communication
ion number. Where ion is obtained, you will be deemed to warrant the true ldenmy of the customer as the Cardholder. costs refated t6 EC ions are your ibifity. You that Processor will not manage the EC telecommunications link and that it is

B. Effect. are nota g itee of of payment of the Sales Draft. T do not waive any provisions of this Agi your ifity 16 manage that link. All EC transactions will be settied by Bank info a depasitory institution of the United States in LS, currency.

or otherwise validate a fraudulent transaction of a transaction involving the use of an expired Card. i. Requirements. For goods to be shipped on EC transactions, you may obtain authorization up to 7 calendar days prior to the shipment date. You need

C. Unreadable Magnetic Stripes. When you present Card tions for and if your terminal is unable to read the magnetic ot to obtain & second authorization i the Sales Draft amount is within 15% of the authorized amount, provided that the additional amount represents

stripe on the card, you wilf obtain an imprint of the card and the Cardholder’s signature on the imprinted draft before presenting the Sales Draft to
Processor and Bank for processing. Failure to do so may result in the assessment of a transaction surcharge on non-quatifying transactions.

3. Presentment of Safes Drafts.
A. Forms, You will use a Sales Draft (“Sales Draft™) or other form approved by Processor and Bank to decument each Card transaction, Each Sales Dratt
will be legibly imprinted with: {i} merchant’s name, location and account number; {i} the information embossed on the Card presented by the Cardhokder
{either electronicafly or manually, and truncated, if applicable}; (ilj the date of the transaction; {iv} a brief description of the goods or services involved);
{¥) the transaction authorization number, {vi} the total amount of the sale including any applicable taxes, or credit transaction; and (vii} adjacent to the
signature line, 2 notation that all sales are final, if applicable.
8. Signatures, Sales Drafs must be signed by the Cardholder unless the Cand
Debit Card transaction, which fully compiies with the it set forth in this
Draft before you enter the final transaction amount in the Sales Draft.
C. Reproduction of Information. If the following information embossed on the Card and the Merchant's name is not legibly imprinted on the Sales Draft,
you will tegibly reproduce on the Sales Draft before submitting it to Processor and Bank {i) the Cardholder's name; fii) account number ftruncated, if
apgplicable): (iK) expiration date and (iv} the Merchant's name and place of business, for ard you will legibly repraduce
the name of the Bank issuing the Card as it appears on the face of the Card.
D. Delivery and Retention of Sales Drafts. You will deliver a complete copy of the Sales Drah or credit vaucher to the Cardhokder at the time of the
transaction. You will retain the “merchant copy” of the Sales Draf or credit memorandum for at least 3 years following the date of completion of the Card
transaction for such longer period as the Rules require}.
E. Electronic Yransmission, In using electronic authorization andlor data capture services, you wilt enter the data related to a sales or credit transaction
into a computer terminal or magnetic stripe reading terminal no later than the close of business on the date the transaction is completed (unless oth-
efwise permitied by the Rules). Failure to do so may result in the assessment of a transaciion aummm on mn-quamying tnnsmens Kyou pmvlde
your own efectronic terminal or similar device, such terminals must meet Processor’s and Bank's for

regarding a sales or credit fransaction transmifted with a computer or magnetic stripe reading terminal will be transmitted by you to Processor and Bank
or their agent in the form Processor and Baak from fime to time specifies or as required under the Rules. if Processor or Bank requasts a copy of a Sales
Draft, credit voucher or other transaction evidence, you will provide it within 24 hours following the request.

is avalid ot PIN-based
You may not reqmre lhe Cardholds: to sign the Sales

4. Deposit of Sales Drafts and Funds Due Merchant.

A, Deposit of Funds.

i. Deposits. You agree that this Agreement is a contract of financial accommodation within the meening of the Bankruptcy Code, 11 U.S.C §365as
amended trom tima to time. Subject to this Section, Bank will deposit to the Designated Account (defined in Section 6 below) funds evidenced by Sajes
Drafts (whether evidenced in writing of by electronic means) complying with the terms of this Agreement and the Rutes and wili provide you provisional
credit for such funds {less of any credit(s}, fines, ar fees). You and agree that Bank may withhold
deposit and payment to you without natice until the expiration of any chargeback period for: a} mail order, telephone order, of Intemet transactions on
Cards issued by nont).S. finenciat institutions, and b) if Processor or 8ank determnine, in their sole and reasonable discretion, that a transaction or batch
of transactions poses a risk of loss. Neither Processar nor Bank are responsible for any losses you may incur, including but not limited to NGF fees, due
to such delayed deposit of funds, You acknawledge that your obligation to Processor and Bank for all smounts owed under this Agreement arise out of
the same fransaction as Processor and Bank's ohhganon to deposit funds to the Designated Account.

i isi Credit. Mot the previous under no ci will Processor of Bank be ible for credits

shipping costs. Further, your web site muat contain afl of the fofiowing a) complate f the goods or offered, b} retumed
merchandise and refund policy, ¢) customer service contact, including electronic mail address and/or telephone number, d} transaction currency {such
as U.S, or Canadian dollars], e) sxpart or legal restrictions. if known, f} defivery policy, consumer data privacy policy. g) your security methed for
transmission of payment data, and h} the Visa flag symbol in full colar. If you store cardhalder account numbers, expiration dates, and other personal
cardholder data in & database, you must follow Discaver Network, Visa and MasterCard quidelines on securing such data. You shall immediately notify
Processar of any suspected or confirmed loss or theft of any transaction information. In addition, you must provide rezsonable access to Discover
Network, Visa, MasterCard, a Debit Network or independent thind party to verify your ability to prevent future security breaches in a manner consistent
with the requirements of any Rule.
#i. Cardholder Information Security. You agree that you are, and will remain, fully compliant with the Payment Card Industry Data Security Standard
required by Discover Network and the Card Associations, inchiding but not fimited to undertaking the required annual or quarterly self-assessments
and Web infrastructure scans, as appropeiate. if you accept EC transactions, you must: instalf and maintain 2 warking network firewall to protect data
accessible via the Infernet; keep security patches uprn-dnte; encrypt stored data and date sent over epen networks; use and update antivirus software;
restrict access fo data by business "need-to-know"; assign a unique D to each person with computer access to data; not use vendor-supplied defauits
for syﬂem passwerds and oﬁler security parameters; track access to data by unique ID; regularly test security systems and processes; mmmnm a
palicy that security for and and restrict physical access to When
.dmimstmwn of information assets, networks, ot data you must retain legal contro! of proprietary wwnlmatlon and use fimited “need-to-know" sccess
to such assets, networks or data. Further, you must refersnce the protection of and with the Visa CISP Rules in
contracts with other service providars. You agree to indemnity and mmburse Processor and Bank immediately for any toss, Hability, assessment or
fine incurred due to your breach of this Section,
B, Amarican Express, and Diners Club Transaction. Upsn your request, Processor and Bank will provide autharization andior data capture service, for
Diners Club and American Express transactions. By signing this Merchant Agreement, Merchant agrees to abide by the terms and conditions of Diners
Club and American Exprese. | the Diners Club will be sent to the business entity indicated on this application. By accepting
the Oinera Club caed lor goods andlor services Merchant agraes to be bound by the terms and conditions of the Agreement. Processor snd Bank are not
responsitle for funding such transactions. inltial setup fees may apply.
H. Cash Advances. You wilf not deposit any transaction for purpose of obtaining or providing a cash advance. You agree that any such deposit shall
be grounds for immediale termination.
1, Prohibited Transactions. You wili not accept or depasit any fraudulent transaction and you may nat, under any circumstances, present for deposit
directly or indirectly, a fransaction which ariginated with any other merchant or any other source, You will not, under any clrcumstance, engage in any
transaction prahibited by the Rules or deposit telemarketing transactions unless you obiain Bank or Pracessor's pior written consent. Such cansent
with be subject to Bank's final approval. # you process any such ions, you may be and Bank may hold funds andlor
require you to establish a Reserve Account. Further, yau may be subject to Discover Network or the Card Assoclation reparting requirements. You wilf
not: accept cash, checks or other negatisble items from any Cardholder and forward a credit through Discover Network or any Card Association of
Dehit Network {i.e., as a purparied payment or deposit to an account by the idet); forward any o initlate any reversal of
2 transaction shat did not originate between you and the Cardhoider; complate any transaction that you kniow or shoulkd have known to be frauduleni
or not authorized by the Cardhalder; accept any Debit Card in payment for any legal services or for expenses relatad 1a the defense of any crime jother
than a tratfic viclation), orany domestic rejations malter where sarvices or expenses ar: fimished a person whose name is not embossed on the Oebit
Card or any or other p ling affecting the creditors of any present for inga ion that does not
npmsam a saje of gnods or service directly Mwem Cardhoider and you, You mﬁ tully cooperate with Processor, Discover Network and with each Card
inthe event that Pracessor, Discover Network or any Card i ities that there is a iak risk of fraud arising from your

or adjustments relaled ta Sales Drafls not ariginally processed by Processor and Bank. All Sales Drefis and deposits are subject to audit and final
checking by Processor and Bank and may be adjusted for inaccuracies, Yau acknowledge that all credits provided to you are provisional and subject
to and fin with the Rules; (i) for any of your obligations to Praceasor and Bank: and (iff) in any other situation
constituting suspected fraud o7 a breach of this Agreement, whether or not 2 transaction is charged back by the Card issuer. Processor and Bank may
elect fo grant canditional credit for individuat or groups of any funds evidenced by Sales Drafis, Final credit for those conditional funds will be granted
‘within Processor and Bani’s sofe discretion.

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

B. Chargebacks. Yau are fully Hable for ail transactions retumed for whatever reason, oiherwise known as “chargebacks”. You wilt pay on demand
the vafue of all chargebacks. Authorization is granted to offset from incoming and to debit the Accaunt, the Reserve Account
{defined in Section 7, below) or arry other account held at Bank or at any other financial institution the amournt of all chargebacks., You wilt fully cooperate
in complying with the Rules regarding chargebacks.

€. Exeesswe Athy Yaur puscnhtion 1o Processor and Bank of Excessive Activity will be a breach of this Agreement and cause for immediate
Activity” means, during any monthly period: {i) the dolfar amount of chargebacks andor retrieval requests in
eveess of 1% al (M average monthly dofiar amaunt of your Card transactions; (if} sales activity that exceecs by 25 % of the daliar volume inciicated on
the Appiication; or (fif) the dolfar smaunt of retums equals 20% ef the average monthly dollar amount ot your Card fransactions, You authorize, upan the
occurrence of Excessive Activity, Processor and Bank fo take any action they deem necessary includding hut not fimited to, suspension or termination
of processing privileges or creafion or maintenance of 3 Reserve Account in accordance with this Agreemant,,

. Credit,

L Credit Memoranda, You will issu2 a credit mamorandum in any approved form, instead of making a cash advance, a disbursement of 3 refund on any
Card transaction. Bank will debit the Designated Accaunt for the total face amount of each credil memorandum submitted to Bank. You will not submit
a credi relating to any Sales Draft not originally submitted to Bank, nor wifi you submit a credlt that exceeds the amount of the originaf Sales Draft, You
will within the time perlod specified by the Rules, provide a credit memorandum or credit statement for every retum of goods of forgiveness of debt for
services which were the subject of a Card transaction,

ii. Revocation of Credit. Pracessor or Bank may refuse to accept any Sales Draft, and Pracessor and Bank may revoke prior acceptance of 2 Sajes
Oraft in the foliowing {a)the ion giving rise ta the Sales Draft was not made in compliance with this Agreement, the Laws or the
Rules; ) the Cardholder disputes his Babifity to Processor and Bank for any reasan, including but not limited to a contention that the Cardholder did
not receive the goods of services, that the goots or services provided were not a3 ordered or pursuant to those chargeback rights enumerated in the
Rules; or c} the transaction giving rise to the Sales Draft was nol directly between you and the Cardholder. You witl pay Processor and Bank any amount
previously cradn:d toyoufora Sdu Oraft not accepted by Processor and Bank or where accepted, is revoked by Processor and Bank.

E. Not any or request from a C: , you will not re-enter or reprocess any transaction which has been

charged back.

F. Miscellaneous. You will not present for processing or credit, directly or indirectly, any transaction not originated as a result of a Card transaction
directly between you and a Cardholder or any transaction you know or should know to be fraudulent or not authorized by the Cardhalder. You will not self
or disclose to third parties Card account information other than in the course of p ing your ol under this

G. Debik Card Processing.

L "Debit Netwarks” means those debit card networks accepted by Pracessor, including but not fimited to the following organizations and their succes-
sors: Star, NYCE, Pudse, interlink, AFFN, Alaska, Jeanie, Accel, and #oney Station,

access to Discover Network and the Card Association, You will take whatever actions Processor, Uiscover Network or Card Associations reasonably
deem necessary in order io pratect Discover Network, such Card Assaciation, its membars, and its Cardholders. Nefther Discover Network, the Card
Associations, Pracessor, nor any of their respective persanne] wil have any tiabitity ta you for any action taken in good faith,

J. Deblt Card Transactions,

L For each PiN-based Debit Card sale, the Cardholder must anter his Personal identification Number {"PIN"} through a PIN pad localed at the point
of safe.

#i. Each PIN pad will be situated to permit Cardholders to Input thelr PINs without revealing them to other persans, including your personnel.

i You will instruct personnel that they may not ask any Cardholder to disclose the PIN and that in the event that any of your personnel nevertheless
becomes aware of any Cardholder's PIN, such personnel will not use such PIN or create or maintain any record of such PIN, and will not discloss such
PiN to any other person.

Tv. The PIN message must be encrypted from the PIN pad to the point of sale device connected to 2 Debif Network used to initiate transactions {“Termk
nal") and from the Terminal to the Debit Network and biack so that the PIN message will nat be in the clear at any point in the transaction.

v. You will comply with any other requirements relating to PIN security as required by Bank or by any Debit Network.

vi.A ion receipt in with £ and the Rules wil be made available to the Cardhaolder.

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

vill. You may not chasge any Cardholder for the use of any Debit Card uniess the Rules so permit,

Ix. You may not coflect tax as & separate cash transaction.

K. Debit Card Terminals, Debit Card terminals, including hardware and software, must be certified for use by Bank and by aff of the Debit Nemorks
Terminats must include encrypted PIN pads which allow entry of up to sixteen character PINs, printers and a keyboard lock function. You ate respansible
for compliance with ali Rules regarding the use of Terminals, regardiess of whether such Terminals are oblained through CO or through a third party

&. Designated Account,
AL Establishment and Autharity. Merchant wil} establish and maintain an account at an ACH receiving depo:stmy institution approved by Bank (“Des-
ngmted Account”). Ilemhant wiff maintain sufficient funds in the designated Accourd to satisty ali including fees, by this
rizes Bank to debit the Designated Account for chargebacks, fees and any other panalties or amounts owed
under this Agreemant. This authority will remain in effect for at leasi 2 years after termination of this Agreement whether o nat you have notified Proces-
sor and Bank of a change to the Designated Account. Merchant must ohtain priot writen consent from Bank or Processar to change the Designated
Account, f Merchant does not get thal consent, Processor and Bank may immediately tarminate the Agreement and may take other action necessary,
s determined by them within their sole discretion.
8. Deposit. Bank will initiate a deposit In an amaunt represented on Sales Drafts ta the Dasignated Account subject to Section 4 of this Agreement upan
receipt of funds from Visa, MasterCard, or a Debit Network. Typically, the deposit will be initiated 3 business days following Processor’s receipt of the
Sales Draft, except for mail orderftelaphone order and electronic commerce transactions, which will be initiated 5 business days following receipt of the
Sales Oraft. “Business Day" means Monday through Friday, excluding holidays observed by the Federal Reserve Bank of Kew York. Merchant authorizes
Bank and Processor to initiats reversal or adjustment entries and initiate or suspend such emries as may be necessary fo grant Merchant conditional

credit for any entry. Bank, in its sols discretion, may grant you § credit for unts in the process of collaction, subject to recsipt
of final payment by Bank and subject to all ctmgehacks
€. Asserted Errors. You must relating to the Account, notify Processor and Bank in writing

of any arrors. Your written notice must include: (h Merchant name and account number; (i) the dolar amount of the asserted error, {iif) a description



»

of the asserted eror, 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 after you received the periodic statement containing the asserted error. You may not make any loss or
expense refating to any asserted error for 50 calendar days immediately following Processor's receip! of your weitten notice, During that 60 day period,
Processor and Bank will be entitled fo investigate the asserted error.

D. Indemity. You will indemnify and hold Precessor and Bank harmiess for any action they take against the Designated Account, the Reserve Account,
or any other accouni pursuant ta this Agreement,

E. ACH Authorization. You autharize Processor and Bank fo initiate debiticredit eniries to the Designated Account, the Reserve Acceunt, ar any other
account ined by you at any institution, all in with this This ization will remain in effect beyand termination of this
Agreement. in the event you change the Designated Account, this authorization will apply to the new account.

7. Security Interests, Reserve Aceount, Recaupreent and Set-Off.
A. Security Interests,

i. Security. This is a security. under the Uniform Commercial Code. You grant ta Processor and Bank a security interest
in and Hen upon: (i) all funds at any time in the Designated Account, regardiess of the source of such funds; (i) all funds at any time in the Reserve
Account, regandless of the source of such funds; (ili} present and future Sates Draft; and (iv) any and afl amounts which may be due to you under this
Agreement including, without limitation, ali rights te receive any paymenis ar credits under this Agreement {collectivety. the “Secured Assets™. You
agree to previde other coflateraf or security to Processor and Bank 1o secure your shiigations under this Agreement upon Processor or Bank's nequest,
These security interests and liens will secure all of your ions under this Ags and any other now existing or later entered into
between you and Pracessor and Bank. This security interest may be exercised by Processor and Bank without nafice or demand af any kind by making
an immediate withdrawat or freezing the secured assets,

ii. Perection. Upon request of Processor or Bank, you will execute ane o mare financing statements or other documents 1o evidence this security
interest, You represent and warrant thal no ather person of entity has o security interest in the Secured Assets. Further, with respect to such secusity
interests and liens, Processor and Bank will have afl rights afforded under the Uniform Commercial Cade, any other appiicable law and in equity, You will
obtain fram Pracessor and Bank written consent prior to granting a security interest of say kind in the Secured Assets to a third party. You agree that this
is 2 contract of recoupment and Processor and Bank are not required to file a mation for relief from a bankruptcy action automatic stay for Processor or
Bank 10 realize on any of its coflateral {including any Reserve Account). Nevertheless you agree not to contest of object to any motion for relief from the
automatic stay filed by Processar or Bank. You autherize Processor or Bank and appoint Processor 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. Establishment. You will establish and maintain a non-interest bearing deposit account {*Reserve Account") at Bank initiaily or at any time in the future
as requested by Processor and Bank, with sums sufficient to satisfy your current and future obligations as ined by Pr and Bank. You
authorize Bank to debit the Designated Accoun: or any other account you have al Bank or any other financial institution to establish or maintain funds
in the Reserve Account. Bank may deposit into the Reserve Account funds it would otherwise be obligated ta pay you, for the purpose of ishi

12, Third Parties.

A Services. You may be using special services or software provided by a third party to assist you in including
and settlements, or accounting functions. You are resp for ensuring compii with i of any third party in using their products,
This includes making sure you have and comply with any soffware updates. Processor and Bank have no responsibllity for any transaction uniil that
point in time Processor or Bank receive data about the transaction.

8. Use of Terminals Provided by Others. You will notify Processor and Bank immediatefy if you decide to use electronic authorization or data capture
terminals or software provided by any antity other than Processor and Bank or its authorize designee {“Third Party Terminals"} to process transactions.
I you slect to use Third Party Terminats you agree (i) the third party providing the terminals will be your agent in the delivery of Card transactions fo
Processor and Bank; and {ii) to assume full responsibility and liability for any failure of that third party to comply with the Rules or this Agresment.
Neither Processor nor Bank will be responsibie for any losses or additional fess incurred by you as a result of any error by a thinj party agent or a
matfunction in a Third Party Terminal.

C. Debit Network Requirements, In order i inform Cardholders that Debit Cards may be accepted at your kecations, you will prominently display the
trademark of each Debit Network at each location and will display signage of each Debit Network at the entrance, near all Terminals and on the window
of such location. All uses by you of any Debit Network trademark will comply with the Rudes. You acknowledge and agres that in displaying any such
trademark, you wifl be subject to approval by the applicable Oebit Network. You witt unider na circumstances be desmed to be a licensee or sublicensee
of any trademark of any Debit Network, nor wilt you otherwise be deemed to have or to acquine any right, title or interest in such trademarks.

13, Term and Termination . .
A Term. The Agreement will become effective on the date Bank executes this Agreement (“Effective Date™}, provided, hawever that if you submit a
transaction prior to the Etfective Date. you will be bound by alf terms of this Agreement. The Agreement will remain in effect for a period of 3 years
(“tnitial Term”} and wil renew for successive 1 year terms (“Renewal Term") unless terminated as set forth below.

B. ination. The may be termi by Bank or Merchant to be effective at the end of the Initial Term or any Renewal Term by giving written
notice of an intention not to renew at least 90 calendar days before tha end of the curent term. Further, this Agreement may be terminated at any time
with ar without natice and with or without cause by Procassor and Bank. Processing under a particular Debit Network may be suspanded or terminated
{without terminating this entire Agreement} if: {i} the Debit Network determines to suspend or terminate processing; of (i) automatically, upon lermiqa-
tion or expiration of Processor’s or your access to such Debit Network whether caused by termination or expiration of Processor’s agresment with
such Debit Network or otherwise. in addition, in the event that Processor’s participation in such Debit Network is suspended for any reason, processing
through such Debit Netwark by you will be suspended for the pariod of time of such suspension and Bank or Processor wit immediately notity you of
that event, Neither Processor, Bank, nor any Debil Network wilf have any liabifity to you as a result of any such suspension or termination.

C. Action upon Termination.

i, Terminated Merchant File. You acknowiedge that Bank is required to rsport your business name and the name of Merchant's principals to Discover
Network, Visa and MasterCand when Merchant is terminated due to the reasons fisted in the Rulss.

ii. Desiy Account. Alf your regarding accepted Sales Drafis will survive termination. You must maintain in the Designated Account and

maintsining o7 increasing the Reserve Account in accordance with this Section, if it determines such action is reasonably necessary to protect its
interests,

ii. Authorizations. Bank may, without notice 10 you, apply deposits in the Reseive Account against any outstanding amounts you owe under this Agree-
ment o any othar agreement between you and Processor or Bank. Alsa, Processor and Bank may exercise their rights under this Agreement against the
Reserve Account to collect any amounts due to Processor or Bank including, without limitation, rights of set-off and recoupment.

iii. Funds. Funds in the Reserve Account will remain in the Reserve Account untit 270 calendar days following the later of lermination of this Agreement
or your last ission of sales drafts to Pr sor or Bank, provided, however, that you will remain liable to Pracessor and Bank, for aff liabilities
oceuring beyond such 270 day period. After the expiration of such 270 day pariod you must provide Processor with written notification indicating
you desire a refease of any funds remaining in the Reserve Account in order to receive such funds, You agree that you wifl not use these funds in the
Reserve Account for any purpose, including but not limited to paying chargebacks, fees, fines or other amounts you owe Processor snd Bank under this
Agreement. Bank {and not Merchant) shall have sole controt of the Reserve Account.

iv. A In the event of 2 ing and the ination by the court that this Ag: is under

385, as amended fram time to tinte, you must establish or maintain a Reserve Account in an amount satisfactory to Processor and Bank.
€. Recoupment and Set Off. Procassar and Bank have the right of recoupment and set-off, This means that they may offset or recoup any outstanding!
uricollected amounts owed by you from: (i) any amounts they would otherwise be obligated to deposit info the Designated Account; (i) any other
amounts Bank or Processor may owe you under this Agreement or any other agreement; and {iil) any funds in the Designated Account or Reserve Ac-
count. Yeu acknowledge that in the event of a bankrupicy proceeding. in arder for you to provide adequate protection under Bankruptey 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 Processor and Bank, without regard to whether the obligations
refate to Sales Drafts initiated or created before or after the filing of the bankruptey patition.

D. Remedies Cumulative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law ar in equity, are not intended to be
exclusive of each other. Rather, sach and every right of Processor and Bank under this Agreement, at law or in equity, wilt be cumulative and concument
and in addition fo every other right.

Code §

8. Fees and Other Amounts Qwed Bank.

the Reserve Account enough funds to cover all chargebacks, deposit charges, refunds and fees incurred by you for a reasonable time, but in any event
not less than the time specified in this agreement. You authorize Bank to charge those accounts, or any other account maintained under this Agreement,
for all such amounts, i the smount in the Designated Account or Resarve Accaunt is not adequate, you will pay Processor and Bank the amount you owe
it upon demand, together with afl costs and expenses incurred to coffect that amount, including reasonable atiomeys' fees.

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

iv. Early Termination. if you terminate this Agreement before the end of the Initiat Term, you will immediatefy pay Bank, as aeconvecslinn costs, an early
termination fee equal to $495. You agree that the early termination fee is nat a penalty, but rather is reasonable in light of the financiat harm caused by
your earty termination. Other remedies Bank or Processar may have under this Agreement still apply.

14. Compliance With Laws And Rulss. Yot agree 1o comply with sH rules and operating regulations issued from time to fime by  Debit Network, Diners’
Club, Discover Network, MasterCard, and Visa and any policies and procedures provided by Processor or Bank, including those set forth in the Merchant
QOperating Manual {“Rules”}. The Rules are incorporated into this Agreement by reference as if they were fully se! forth in this Agniemm. You futther
agree 1o comply with alf applicable state, federal and locat laws, rules and regulations {“Laws"}, as amended from time to time, You witl assist ngossnr
and Bank in complying with all Laws and Rules now or hereatter applicable to any Card orthis You will execute and deliver to
Processor and Bank all instruments it may from time to time reasonably deem necassary.

15. Use of Trademarks and Confidentiality.

A. Use of Trademacks: Your use of Discover Networl, Visa and MasterCard trademarks must fully comply with the Rules. Your use of Discover Network,
Visa, MasterCard or other cands’ promotlonal materials wilf not indicate directly or indirectly thal Discover Network, Visa or MasterCard endorse any
goads or services other than their own and you may not refer to Discover Network, Visa or MasterCard in stating a}igibility foryo}lr products or services.
{ you have requested signage for the purpose of indicating scceptance of Debit Cards, you must display such signage for a minimum of Jlmanlhc. Al
point of sale displays or websites must include sither appropriate Discover Network or Visa-owned marks 1o indicate acceptance of Debit and Other
Cards or Visa appraved signage to indicate acceptance of the limited acceptance category you have selected.

8. Contidentiality.

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

Such fees will be calcutated and debited from the Designated Account once sach business day or month for the previous business day's or manth's
activity. or wifl be retted out from the funds due you atrributable to Sales Dratts presented to Processor and Sank. Processor and Bank reserve the right
to adjust the fees set forth an the Application and in this Section, in accardance with Section 16.1, below, provided that Bank must approve, In advance,
any fee o or obligation of Merchant arising from or related to performance of this Agreement. You are also obligated to pay alf taxes, and ofher charges
imposed by any govemmental authority on the servicss provided under this Agresment, Bank may not assign o7 atherwise transfer an obligation to pay
or reimbisrse Merchant arising from, or refated to, performance of this Agraement to Processor.

iC You wit nat discfose te any third party Cardholders’ account information or other personal information except to an agent of
yours assisting in ing a Card Card iation, or 2s required by law. You must keep alf systems and media containing account,
Cardhokder, or transaction infarmation (physical or electranic, including but not limited to account numbers, card imprints, and TiDs) in a secure man.
ner, to prevent access by of disclostre 1o anyane other than your authorized parsonnel. You must destroy all matarial containing Cardholders’ account
numbers, Card Imprints, Sales Drafts, Credit Vouchers (except for Sales Drafts in with this Laws, and the Rules).
Further, you must take alf steps reasonably necessary to ensure Cardholder informatian Is not disclosed or otherwise misused. You may not retain or
store magnetic stripe, Discaver Netwark CID or C¥V2 data after autharization.

B. Other Amounts Owed. You will immediately pay Processor and Bank any amount incurred by Processor and Bank 1o this
including but not limited to chargebacks, fines imposed by Visa or MasterCard, non-sufficient fund fees, and ACH debits that overdraw the Designated
Account, Reserve Account of are otherwise dishonared. You authorize Bank to debit via ACH the Designated Account, Merchant Account, or any other
accaunt you have at Bank or at any other financial institution for any smaunt you owe Processor ot Bank under this Agreement or Lnder any other con.
fracl, note, guaranty, instrument or dealing of any kind now existing or later entered into between you and Processor or Bank, whether your obligation
is direct, indirect, primary, secondary, fixed, contingent, joint or several, In the event Processor or Bank demand sums due er such ACH does not fully
reimburse Processor and Sank for the amount owed, you will immediately pay Processor and Bank such amount.
€. Merchant Maintenance SuppiyReplacement Program (“MMP"). You are responsible for purchasing all supplies required to properly procass Card
transactions {sales slips, printer rofls, etc.). i you elect lo participate in the MMP, you that supply quantities provided by €D will be besed on
your monthly transaction count. Enroliment in MNP also entitles merchant to free refurbished replacement equipment after at least one statement cycle
oniwith CO. Equipment is under warranty for the fife of merchant' in MIP. i iph wil only apply to thase terminais/
peripherals that have submitted or setifed batchitransactions. A manthly fee is required for eech youshave. f your

is itable, CD will the ' atits discretion. €D may choose to cancel the merchant's MMP a1 any time without natice.
This pragram does not cover {i) terminalsiperipherals that have been subject lo: water damage; and (i) Products that have been damaged due to
aiteration or modification (iiit Non-Payment Card Industry Data Securtly {"PCIDSS™) compliant i In these instances, the
merchant will be charged the full purchase price of the i This pragram is without written consent.

9. Application, indemalfication, Limitation of Liabllity.

A. Application. You represent and warrant to Processor and Bank that ajfl infarmation in the Application is cormect and compiate, You must notify Proces-
sor in writing of any changes 1o the information in the Application, including but not fimited to: any additional jocation or new business, (the identity of
principats andior owners, the form of business (.e., sole, i ip ip, etc), type of goods and services provided and how
sales, are completed fl.e. by telephane, mall, or in person at your piace of business}. The natice must be recelved by Processor within 16 business days
of the change. You will provide updated information to Processor within a reasanabile time upon request, You are lishie to Processor for all losses and
expenses incurred by Processor arising out of your failure to repart changes fo . Bank and Processor may immediatety terminate this Agreement upan
notification by you of & change 1o the Infarmation in the Application.

B. indemnification. Yau will hold harmiess and Indemnity the Card Associations, Processor snd Bank, their employees and agents (1) against afl claims
by third parties arising aut of this Agreement, and (i) for all attormeys’ fees and other costs and expenses paid or incutred by Pracessar or Bank in
the enforcement of the Agreement, including but nat limited to those resuiting from any breach by you of this Agresment and those related to any
bankruptey proceeding. .

€. Limitation of Liabllity. Any fiabiiity of Processor or Bank under this Agreement, whether to you or any ather party, whatever the basis of the Hahility,
shall not exceed in the aggregate the difference between (i} the amount of fees paid by you fo Processer and Bank during the month in which the
transaction out of which the fiability arose occurred, and (i) assessments, chargebacks, and ofisets against such fees which arose during such month.
in the event more than one month is involved, the aggregate amont of Processor’s and Bank's liabifity shall not exceed the lowsst amount determined

1S itions, You wilf not tise for your own purposes, will not disclose to any thind party, and will retain in strictest confidence afl Information and
data belonging ta or ralating to the business of Pracessar and Bank (including without imitation the terms of this Agraement}, and will safeguard such
information and data by using the same degres of care that you use ta protect your own confidential information, i you bavs‘mquesled BN }nfoqnz(lon,
you must only use this BN information for product identification purposes at the point of sale, and not disclose this proprietary and confidential Visa
BN information to any third party without prior written parmiasion from Visa,

ifl. Disclosure. You authorize Procassor and Bank fo disclose your name and address to any third party who requests such information or otherwise
has a reason te knaw such infarmation.

€, Return 1o Bank. All promational materiais, advertising displays, emblems, Sales Drafts, credit memoranda and other forms supplied to you a'nd ot
purchased by you or consumed in use will remain the praperty of Processar and Bank and will be immediately zewmed_i? Processor upon lemination
of this Agreement, You wifl be fully liable for alt loss, cost, and expense suffered or incurred by Pracessor and Bank arising out of the failune o return
of destroy such materials following termination.

16. General Pravisions.

A Entire Agreement. This Agreement as amended from time to time, inchuding the Rules, the Merchant Operafmg'lunual, and !hc completed Merchant
Application, alk of which are incorporated into this Agreement, constitute the entire agresment between the parties, and al prior or other :gmmngs
or representations, written or oral, are supersedsd. This Agresment may be signed in one of more counterparts, all of which, taken together, will
constitute one agreement, § » .

8. Governing Law. This Agreemant wili be governed by the laws of the State of New York. Proper venue for any dispute arising from !ﬁm agreement
shall be in any state ar federal court of competent jurisdiction in New York County, New York. Merchant and Guarantor(s) agree to submit to the personal
jurisdiction of courts located in Naw York County, New York. . .

€. Exclusivity. During the Initial and any Renewal Term of this Agreement, you will not enter info an agreement with any ather antity that pruv'uias
Card processing services similar fo those provided by Processor and Bank as contemplated by this Agreement without Processor and Bank's written
consent.

B. Construction. Tha headings used in this Ag: are Inserted for only and wifl not affect the interpretation of any provision. '{m
{anguage used will be deemed to be the language chosen by the parties to express their mutuaf intent, and no nde of s!r_ict construction will be tppllt‘d
against any party. Any aiteration or strikeover in the text of this pre-printed Agreement will have no binding effect, and will not be deemed to amend this
Agreement, This Agreemant may be execited by facsimile, and facsimile copies of signatures to this Agreement shal be desmed 1o be originals and
may be relied on to the same extent as the originals, .

E. Assignability. This Agreement may not be assigned by Werchant directly or by operation of law, without the prior wrltten can{ent of Pmcesspr. i
Merchant nevertheless assigns this Agreement without the consent of Procassor, the Agreement shall be binding upon the assignee. Bank will be
informed of any such assignment. . ) .

F. Notices. Any written notice under this Agreement will be deemed received upon the earlier ol. {3} actual receipt or (i} five calendar days after being
deposited in the United States mail, and addressed to the last address shown on the records of the sepdar.

X 1f your business fails, including or other of business ions, you must not sell, iransfer, or

in accord with the loregoing calculation for any one month involved. Nelther Processor Banknor fheir agents, officers, directors, or shall be
Eable for indirect, speclal, or consequential damages.

0. Performance. Processor and Bank will perform all services in accordance with this Agreement. Processor and Bank make no warranty, express or
implied, regarding tw Vi ing gl will i wamranty. Processor and Bank disclaim all implied warran.
ties, i ing i for a particular purpose. No party will be liable to the others for any fallure or detay in its performance
of this Agreement if such fallure or delay arises out of causes beyond the control and without the, fault or negligence of such party. Neither Processor
nar Bank shall be liable for the acts or omissions of any third party. For purposes of this Agresment, Pracessor i the extlusive agent of Bank and Bank
is at ai times entirely responsible for, and in control of Processor’s performance.

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

A. Intormation. You are a corporation, Kmited Hability company, partnership ot sole proprietorship validly existing and organized in the United States.
All information contained on the Application or any other dacument submitted to Processar or Bank Is true and complete and property reflects the
business, financial condition, and principal partners, owners, or officars of Merchant. You are not engaged or affillated with any businesses, prodicts or
methods of sefling other than those set forth on the Application, unless you obiain the prior written consent of Processor and Bank.

B. Entity Puwer. Merchant and the person signing this Agreement have the authorlly to execute and perform this Agreement. This Agreement will not
violate any faw, or conflict with any other agresment to which you ars subject.

€. No Litigation or Termination. There is no action, suit o ling pending or to your which if decided adversely would impair

disclose any materials thaf contsin Cardholdsr account numbers, personal information, or other Visa transaction iv.sfonmﬁon to nmq parties. You
must either retum this information to Processor or provide proof of of this i You will ately notify Processor
and Bank of any banizuptey, recaivership, insolvency or similar action of procseding initiated by of against Merchant or any of its principals. You wilt
inchude Processor and Bank on the list and matrix of creditors as filed with the Bankruptcy Court, whether or not a !:him may exist st the time of Aling.
Failurs to comply with either of these will be cause for i i or any other action available to Processor and Bank under
applicable Rules or Laws.

H. Attorneys’ Fees. Merchant will be fiable for and will indemnify and reimburse Processor and Bank for alf attorneys' fess and other costs and expenses
paid or incurved by Processor and Bank or their agents In the snforcement of this Agreament, ot in collecting any amounts due from Merchant or result-
ing from any breach by Merchant of this Agreement. ! "

L. Amendments. Bank and Processor may amend this Agreement at any time upon notice to you, With regard to increases in existing fees, or Ian
of new fees, except for any fee increases imposed by Discover Network, Visa, MasterCard, or a Debit Network, you may canul.me Agreament if you
object to the fee changes in writing within 30 days. if you do not object, and continue to process for 30 days after receiving notice of the fee changs,
you wifl be deemed to assent to the new fees, . .

J. Severability and Waiver, If any provision of this Agreement is iliagal, the invalidity of that provision will notAle any of the remaining provisions
and this Agreement will be construed as If the Hlegat provision is not contained in the Agreement. Neither the failure nor de_uy by Processor or Bank to
sxercise, or partial exercise of, any right under this Agresment will operate as a waiver or estoppel of such right, nor shalt it amend this Agreemant. Alt

your abifity to camy on your business substantially as now conducted or which would adversely afiect your financial candition or o You have
never enfeted inta an agreement with a third party to perform credit or debit card processing which has been terminated by that third party.

0. Transactions. All transactions are bona fide. No transaction invofves the use of 3 Card for any purpose other than the purchase of goods or services
from you nor does it involve a Cardhelder obfaining cash from you unfess aflowed by the Rules and agreed 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, sysiems, or to confirm with this
amended from time 1o time. You wilt abtain, and will submit a copy of, an audit of your business when requested by Processor o Bank.
B. Financial information.

i. Authorizations. You autharize Processor or Bank to make any business or personal credit inquiries they consider necessary to review the acceptance
and continuation of this Agreement. You also authorize any persan or credit reporfing agency to compile information to answer those credit inquiries
and to furmish that information to Processor and Bank.

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

g , a8

waivers must be signed by the waiving party. n
K C Processor, Bank and Merchant will be deemed independent contractors and will not be considerad agent, joint venture
or partner of the other.
L. Employee Actions. You are responsible for your employees’ actions whila in your employment.
M, Survival. Sections 4.A,4.8.6,7,9, 13.C,15,16.8, and 16.H will survive termination of this Agreament.
N. Bank Contact. You may contact Bank at the following address and telephone number:

Harris, NA,

150 N. Martinggle, Suite 900

Schaumburg, IRinois 60173




