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

Claim #296 Date Filed: 2/1/2010

UNITED STATES BANKRUPTCY COURT DISTRICT OF DELAWARE

PROOF OF CLAIM

Indicate the Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)
O Cynergy Data Holdings, Inc. — (Case No. 09-13039) [ Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

ZKCynergy Data, LLC — (Case No. 09-13038)

Name of Creditor (the person or other entity to whom the debtor owes money or property):

[ Check this box to indicate that this
claim amends a previously filed

Buyers Advantage Solutions, Inc. d/b/a MyFatSavings laim
claim.
Name and address where notices should be sent; Name ID: 8457714 Pack No. 2373 Court Claim
Number:
MYFATSAVE 866 851 2501 (if known)
Raymond Schroeder Filed on:
275 Cumberland Pkwy., PMB #319
Mechanicsburg, PA 17055
Telephone No.

Name and address where payment shouid 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.
[J  Check this box if you are the
debtor or trustee in this case.

1.  Amount of Claim as of Date Case Filed: ¢ 4,320.11 plus interest and attorney fees 5. Amount of claim Entitled to Priority

as applicable
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 ali 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

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 Clajm: 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 debt

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)
3b. Creditor Tax ID # 26-4026830

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.

[ Real Estate ] Motor Vehicle

Nature of property or right of setoff: [1 Other

Describe:
Value of Property: §

Annual Interest Rate: %

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

ifany: § Basis for Perfection:

Amount of Secured Claim: § Amount Unsecured: $

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

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

[ Other -- Specify applicable paragraph of]

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

[J 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.

11US.C. §507(a)__).
Amount entitled to priority:

$

* Amounts are subject to adjustment on

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, please explain:

Date:

/ / 4’/ t K‘A/"wﬁclj: j‘/'faé’o/c/' P/\@?e&wf
113510 {enature

e person filing this claim must sign it. Sign and print name and title, if any, of the

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

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

RECEIVED
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 US.C. §§ 152 and 3571.

0913038100201000000000033



Claim #296  Date Filed: 2/1/2010


ATTACHMENT A

EXPLANATION OF CLAIM

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




EXHIBIT

.

Merchant Processing Agreement

This Merchant Processing 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, H.A_ {"Bank™).

Recitels

fi. Credit Refunds, You will attemp! to seftie in good faith any dispute between you and a Cardholder involving a transaction, You will astablish 8 fair,
consistent poficy for the exchange and return of merchandise and for the adjusiment of amounts due on Debit Cand sales. You will promptly initiate a
refund to the customer {which may be made in cash, by an adfustment dea or with a check or cashier’s check, as parmiited by the Rules) whenever you
determine that 2 Dehit Card transaction should be canceled or ceversed.

iil, Adjustenents. Except 2s the Debit Netwarks may permil, you will not make any cash refunds or payments for tetums or adjustments on Debit Card

Merchant desires to accept Debit Cards andfor Other Cards, as indicated on the Merchant Application, validly issued by f Di

Vise U.5.A., Inc. ("Visa"} and WasterCard Intemational, Incorporated {“MasterCard”). “Deblt Card™ means 2l Discover Network Visa or MasterCard ulﬂs
Issued by a noneULS. bank, & Discover Network, Visa or MastarCand card that accesses & consumer's asset accoun! within 14 days afler purchase,
includfing but not limited to Discover Network, Visa or MasterCard issued stored value, prepaid, payroli, EBT, gift, and consumer check cards, and debit
cards validly issued by the debit card networks indicated in Section 4.6 below ["Debit Networks™), such as ondine (PiN-based) cards, “Other Cards”
means afl cards issued by a nen-U.S. bank and all Oiscover Network, Viss or MasterCard cards other than Debit Cards, including but not fimited to
business and consumer credit cards and business debit cards. The category of card sccaptance you have Indicated on the Merchant Application wilt
collectively be referred to as “Cards”. Bank and Processor desire to provide Card pracessing services to Merchant. Therefore, Merchant, Processer
and Bank agree as foflows:

Terms and Conditions

1. Honoring Cards,
A Without Discnmhuilon. You wilt nnnon without discrimination, any Debit Card andior Other Card, as indicated by you on the Merchant Application,
propedy tendered by 2 C; means a person p ing a Card and 1o be the person In whose name the Cand is is-

sued, f yau elect 10 2ccepd only one of the cand acceptance categories but (ater Submit a transaction from a card in 3 different category, you agree that
Processor and Bank may process the transaction and assess the appropriate fee, and that all ferms of this Agreement will apply to that transaction,
You will not establish a minimum or mawimum transaction ameunt as a condition for honoring a Card, Cardholders will be entitiad to the same services
and mum pmn‘leges you extend fo cash custamers, and you will not impose any special conditions {uniass permitied by the Card Associations) in
ta Card, “Card i " means Visa, Discover Network, American Express, Japanese Cradi Bureau,
andlof 2 Dehk Nel\vﬂfk as applicable.
B, Cardholder ldentification. You wilt identify the Cardhoider and check the expiration date and signature on each Card. You will not hanor any Card if:
{i} the Card has expired; §i} the signature on tha sales dratt does not comespand with the signature on the Card; {ilf} the account number embossed on
the Card dozs ot match the account number on the Card's magnetic sirip {as printed in electronic form) or the account number is fisted on o curment
Electronic Waming Bulletin file. You may not require a Cardholder to provide personal information, such as a home or business tefephone number,
& home of business address; or a drivers license number as 2 condition for honoring 8 Card unless permitted under the Laws and Rules {defined in
Section 14, below). You may not require a Cardholder to complete a postcard or similar device that Includes the Cardhiolder's account numbey, Card
expiration date, signature, or 2any other Card account data in plain view when malied.
€. Card Recovery. You will use your reasonable, best efforts to recover any Card: (i) o6 Visa Cards if the printed four digits above the embossed account
number do not match the first four digits of the embossed account number; (i} ¥ you are advised by Processor or Bank (or 3 designee} the issuer of
the Card or the designated volce autharization center to retain i; (i) if you have reasonable grounds to believe the Card is counterfeit, fraudulent or
stolen, or not authorized by the Cardholder; or {iv} for MasterCard Cards, the embossed account number, indent prinfed accound number and or encoded
account number do not agree or the Card does not have a MasterCard hologram on the lower right corner of the Cand face,
D. Surcharge. You will not add any amount 1o the posted price of goods or services you offer as & condition of paying with a Card, excapt as permitted
by the Rules. This paragraph does not prohibil you from omrlng 2 discount fram the standard price to induce a person to pay by cash, check ar simifar
means rather than by using a Card.
€. Return Policy, You will property disclose to the Cardholder at the time of the Card transaction and in accordance with the Rules, any limitation you
have on aceepling retumed merchandise.
F. No Clalm Against Cardhalder. You will not have any claim against or right to receive payment from a Cardholder unless Processor and Bank refuses to
accept the Safes Draft (as defined in Section 3) or revokes a prior acceptance of the Safes Drafl atler receipt or 3 chargeback or atharwise. You will not
accept any payments from a Cardhoider relating to previous charges for merchandise or services included In a Sales Draft, and if you receive any such
payments you promptly will remit them to Processor and Bank.
G. Dispatas With Cardholder. All dispules between you and any Cardholder retating 10 any Cand transaction wifl be settied betwean you and the Card-
hotder. Neither Processor or Bank bear any responsibility for such transactions.

2. Autherization.

A. Required on alf Transacfions, You wil obtain a prior authorization for the total amount of 2 transaction via electronic terminal or device before
completing any transaction, and you will not process any transaction that has not been authorized, You wil follow any instructions received during
the authorization process. Upon receipt of i you may only the i ized and must note on the Sales Dralt the
authorization number. Where authorization is obtained, you will be deemed to warrant me frue sdenmy of the customer as the Cardholder.

B. Effect. Authori2ations are not & guarantee of r paymend of the Sales Oi ions do not waive any of this

Hans but will instead complete an adjusiment form provided of approved by Processar, The Debit Card Sales Draft for which no refund or

retum will be accepted by you must be clearly and conspicuously maried fincluding on the Cardhalder's capy) as “final sale” or “no fetur™ and must
comply with the Rules.
iv. Error Resolution. You will refer Debit Card Cardholders with questions or problems 1o the institution that Issued the Debit Card. You will cooperate
with Processor and with each applicable Debt Network and Hs other members 1o resolve any allsged errors relating to transactions, You wili permét and
will pay all expenses of periodic examination and ausit of functions related to each Debit Network, at such frequency as the applicable Debit Network
deems appropriate. Audits will meet Debit Network standards, and the results will be made avaliable to the Debit Network.

5. Other Types of Transactions.

A HailfTelephone Order. Processor and Bank cautlon against mall orders or telephione asders or any ion in which the and Card are.
nol present {“mailtelephone orders™) due io the high incidence of customer disputes, You will perform AVS and abiain the expiration date of the Card
for a maliRelaphone order and submit the expiration date when obtalning authorization of the Card transaction, For mafl! telephane order transactions,
you wili type or peint legibly on the signature line the following as applicable: telsphone order or “TO" or malf order or “MO” You mwst promptly notify
Processor and Bank if your refailimail ordertelephone order mix dunge: from the percentages upns«ud 1o Processor and Eank in lne Merchant
Application, Pracessor and Bank may cease accepting or fimit its ofsuch or their
fees, or termninate this , or impose a Reserve Account (deﬁned in Section 7.A), if this mix changes. You may not deposit a mailtelephone
order Sales Draft before the produ:t is shipped.

8, Recumring Transactions, For recurring transactions, you must ablain a written request from the for the goods and be charged
to the Cardholders account, the frequency of the recurting charge, and the duration of time during which such charges may be made. You wit nol
complete any recuring transaction after recelving: ff) a cancellation notice from the Cardholder §i) notice Irom Processor or Bank, or (i) a response
thai the Cacd is not to bchommVounulelogiﬂynl\w Sales Draft ths words Ru:urm\g Transaction™.

C. Muttiple Sales Dratts. You will Inctiide of goods inasingie tion on o single Sales Draft
of transaction record, unless @ partial payment is entered on the Sales Draft or transaction recard and the bafance of the transaction amount s paid
in cash or by check a1 the fime of transaction, or (i) 3 Sales Dratt represents an advance deposit in a Card transaction completed in accordance with
this Agreement and lhe Rudes,

D. Partial Completion.
iAPliMConsam.Yuuwﬁlmlacupﬂorpaynm\\hy(lardmyammﬂrupfmmiag_ldepositorpim'ilpiynnmiorwodsc(smieeslobeduﬁmudin
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 of parthal payvmmo(mdsermcaslommﬁvmdmmeﬁkmwhmmwmwmmwilhmm abreach of this Agresmen! and cause
for n any ather available under the Laws.or Rules.

i. Acceptance. f you have abtained prior wriften consent, then you will complets such Card transactions in accordance with the terms sat forth in this
Agreement, the Rules, and the Laws. Cardholders must execufe one Sales Draft when making 2 deposit with a Card and a second Sales Draft whan
paying the balance. You will note upon the Sales Draft the words “doposit™ or “batance™ as appropriate. You will not depash the Sales Draft labeted
“balance” until the goods have been delivered to Cardholder or you have fully performed the services.

E. Future Delivery. You wiil not present any Sales Draft or other memorandum to Sank for processing {whether by electronic means or otherwise}
which relates to the sale of goods or services for future defivery without Processor or Bank’s prior written authorization. Such consent will be subject
to Bank's final approval. If Processor or Bank have given such cansent, you represent and warrant to Processor and Bank that you will nof sely on any
proceeds or credit resulting from such transactions to purchase ot fumish goods or services, You will maintain sufficlent working capital to provide for
the defivery of goods or services at the agreed upon future date, indspendent of any credit or procaeds resulting from sales drafis or other memoranda
taken in connection with future delivery (ransactions,

F. Electronic Commsrce. You may procass electranic commerce (“EC7) iransactions only if you have so indicated on the Application, and ondy if you
have obtained CD's consent, H you submit EC transactions without such wmem Processor may knmediately terminate this Agreement. If you have
indicated on the Appication thot you wiil be ing EC that you have raceived a copy of the Visa Cardholder
Information Sacurity Program {“CISP™) manuat. If you present EC hnsad\ons. uleh transactions must comply with the CIGP requinements and all other
applicatile Rules and Law. You understand that transactions processed via EC are high risk and subject to a higher incidence of chargebacks. You are
fiable for all chargebacks and lesses refated ln EC lnnswﬂans whether or not: I} EC transactions have been encrypted; and i)} you have oblainad con-

seni to engage in suth Isnotag and will not waive any p of this Agreament or otherwise validate a
fraudulent You must  sacuire ion methad, such as Secure Socksts Layer (SSL} or 3-D Secure. All communication
costs refated to EC ions are yot You that Processor will nol manage the EC talecommunications fink and that it is

your i lununayeﬂ\atﬂnk.AIEChmxﬁomwﬁhsWwamm:ﬂmﬁawmdhmhnnlmummsmnnus.mmw

of otherwise vaiidate a fraudulent transaction or a transaction mvnhnng the use. of an expired Card.

C. Unreadable Hagnetic Stripes. When you present Card for and if your terminal is unable o read the magnetic
stripe on the card, you will obtaln an imprint of the card and the Cardholder's signature on tm imprinted draft before presenting the Sales Draft to
Pracessor and Bank for processing. Failure to do so may result in the ofa harge on non-qualifying

i. Requirements. For goods (o be shipped on EC tion up to 7 calendar days pfioru the shipment date. You need
not 10 obtain & second awthorization If the Sales Draft amount is wh{n 15% o' the authorized amount, provided that the additional amount represents.
shipping costs. Further, your web site must contain aft of the following a} of the goods or services offered, b} retumed
and refund policy, ¢) customer service contact, including electronic mail addrees andlor telaphone number, ) transaction cumrency {such

3. Presentment of Sales Drafts.
A Forms. You will use a Sales Draft (“Sales Draft™) or other form approved by Processor and Bank to document each Card fransaction. Each Sales Draft
will be legibly imprinted with: (i} merchant's name, location and account number; (i) the information embossed on the Card presanted by the Cardhaider
{either electronically or manually, and truncated, if {iil) the date of the {iv) a brief ion of the goods or services invoived):
{v} the transaction authorization number, (vi} the total amount of the sade inciuding any applicable taxes, or credit transaction; and {vii) adjacent to the
signature line. & notation that al] sales are final, # applicable.
. Signatures. Sales Dralts must be signed by the unless the Card isavalid order or PiN-basad
Debit Card transaction, which fully complies with tha requiraments set forth in this Agreement. You may not reguire the Cardholder to sign the Sales
Duﬂ before you entor the final lrlnsmlm amaum inthe Sales Draft,

of tha f on the Cacd and the Merchant's name is not legibly imprinted on the Gales Draft,
you wil legibly reproduce on the Sales Draft before submitting it 1o Processor and Banlr {i) the Cardholder's name; ﬂi) account numbef(mmculd i
applicable}; {ili) expiration date and (v} the Merchant's name and pface of business. for youwill leg P
the name of the Bank issuing the Card as it appears on the face of the Card.
D, Mvwwnmwonolsm: Drafts. You will defiver a complete copy of the Sales Drall or credit voucher (o the Cardhokder at the time of the
copy”™ of the Sales Draft or credit memorandum for 2t least 3 years following the date of compietion of the Card
transaction for such langer period as the Rules require).
€. Electronic Transmiasion. In using slectronic authorization andlor data capture services, you will enter the data related to & sales of credit transaction
into 3 computer terminal or magnetic stripe reading termina! no later than the closs of business on the date the trarisaction is completed {unless oth-

whepemmgdwm:RM Fdlunmdosonuynaﬂtln'h- ofa harge on nor-qualifying ions. If you provide
your: similar devica, ks meet Processo for i s

puter or stripa reading by you to Precessor and Bank
um:wwmm?wuﬁﬁmhm to ti the Rules, i Processor or Bank requests a copy of a Sales

Oraft, credit voucher or other transaction evidence, wuwm;m;vkh Ilw)mln 24Mmhllwlngme request.

4. Deposit of Sales Drafts and Funds Due Merchant.

A Deposit of Funds.

i. Deposits. You agres that this Agreement is a contract of financial accommodation within the meaning of the Bankruptcy Code, 11 US.C § 365 as
amended from fime to time. Subject to this Bection, Bank wilt deposit ta the Designated Account {defined In Section & below) funds evidenced by Sales
Drafts {whether svidenced in writing or by electronic means) ith m terms of this and the Rules and wilf provide you provisional

as U.S. or Canadian dollars), €) export or fegal restrictions. if known, f} delivery poficy, consumer data privacy poficy. g) your security method for
transmission of payment data, and hj the Visa flag symbol in full colar. If you store carholder account numbers, expiration dates, and other personal
cardholder data in » database, you must follow Discover Network, Visa and MasterCard guidelines on securing such data. You shall immediately notify
Pmusurolmyunpm:darcnmnnedlcssorMofmhmmnmmhmmmmpMmmamummr
Networl, Visa, ummammumworm&wmmummuwnyymmm prevent future sacurity breaches in a manner consistent
with the requirements of sny Rude.
ii. Carcholder Information Sscurity. You agree that you are, and will remain, fully compRant with the Payment Card industry Data Security Standard
required by Discover Network and the Card Assaclations, including bt not limited to undertaking the required annual or quartetty seti-sssessments
and Web infrastructurs scans, as appropriate. if you accept £C transactions, you must: install and maintain a working network firewall to protect data
accessibls via the intemet; Weep security patches upla-date; encrypt stored data and data 3ent over opan networks; use and update antivirus software;
restrict access to data by business “nesd-to-know”; assign a uniqus ID to each person with computer accass to data; not use vendor.supplied defaults
(arsysmnpaswardnndoﬂmuwﬁypuurﬂeu,mckmmdmbyunmn nwhmwmﬂtywmmam)wmsm maintain 3
pelicy that sscurity for sirict physical accass to
administration of information assets, networks, or data you must ubhhgalcomm!m L fimited 'a-klw access
1o such assets, networls or data. Further, ynumunnlenncslhewmﬂmolmmhrmmbnﬂwmﬁmmmMmPﬁuhh
contracts with other service providers. You agree to indsmnify and reimbursa Processor and Bank immediately for any loss, liabiiily, assessment or
fine incuered due to your breach of this Sectian.
G, American Express, and Diners Club Transaction, Upon your request, Processor and Bank wil provide suthorization andior data capture sarvice, for
Diners Club and American Express transsctions, By signing this Merchant Agreement, Marchant sgress to abide by the tacma and conditions of Diners
Club and American Express. | understand thai the Diners Club Agresment wilt be sent to the busk y on this By accepting
the Diners Club cand for goads 2 grees to be hound by the i f th Processor and Bank are not
for funding such Initial setup fees may apply.
H.Cmmmmuﬂlm%awmﬂhnhrmﬂmmMpmvldngtmhamm You agree that any such deposit shali
be grounds for immediate termination.
1 Prohibited Transactions. You wili not accept or depasit any fraudulent transaction -mywmymtumelwdmumu. present for deposit
directly or indirectly, a transaction which originated 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 unjess you umln Bank or Processor's prior wrilten consant. Such consent
will be subject ta Bank's final approval. Hf you process any such you may and Bank may hold funds and/or
require you te establish a Reserve Account. Further, wuthhMWﬂumMManﬁummmVauﬂl
not: accept cash, checlcserMhernegnﬂablemmwm&rmlw-m-mimmmmmnrmmwdﬂhnu

credit for such funds {less recoupment of any credit(s), or fees). You and agree that Bank may withhold Debit Network {i.e., as a purported payment or deposit to an sccount malntained by the Cardholder); forward any or intiate any
uepnsilwmmwpnmmmlhmhmuonwwmmwpmm;|msi|uderWmmﬂuurhmmwﬂomon 2 transaction thal did not originate between you and the Cardholder; complete any transaction that you know or shoukd have known fo be fraudulent
and b) if Processor or their or nat suthorized by the Cardhalder; accept any Debit Card in payment for any legs! services of for axpenses related to the defense of sny crime (other
MnmnimspusuhkotmMahhu?mwmramkmmponmhuwhmywmmkmmmlmmdtoNSFmdue Mammmm‘uawdommMmmmuwmmawmmkmwmmw
ayed deposit of funds. your obligation to Pracessor and Bank for all smounts owed under this Agresment arise out af Card or any Insofvency, or other proceeding aflecting tha creditors of any presant for Ll ion that does not
mmmmmnunuamuusmmwmmdmsummmmﬁgmmm represent A sale of goods or servics directly hetween Carhalder and you, You will fily cooperate with Processor, Discover Network and with each Cand
iong! Cradit, Not under no or Bank be for credits b inthe event that Processar, Discover Network or any Card Assoclation detemmines

mﬂmmnlwwSdubm:mtarlgkﬂwwwm:maammmsmmwmhnrewhjmmnu&andﬁml
cmuuwmw&mwmnmwmmmnmmnumcminpmwuyoummmmmmm

thattherels & Mmﬁummmww
access tn Discover Network and the Card Assaclation. You wilt take whatever actions Processor, Discover Network or Card Assaclations reasonably
mwhmwmmnmummMAmmhmmumu\dhmmmnmmmman

ra ;, ot any of their respective persannal will have any Rabliity to you far any action taken in geod falth.

fin with the Rules; (W) for any of your ; and (il in any other stuation
oouﬂmﬁ suspected kaud or & breach of this whethar or not 2 hmwu:&wmc-mtsmrpwmmm
mumummwwu«gmpmwm:Mamdwmmrmmmmmmmumwmbeumm
within Proceasor and Bank’s sole discretion.
L. Procassiag Limits. Processor impose & cap onthe 7 hey will p you, a8 indicated
to you by Processorand Bank. This limit may be changed by Processer and Bank upon written notice to you. .

B. Chargebacks. You are fully Hable for all transactions retumed for whatever reason, otherwise known as “chargebacks”. You will pay on demend
the value of all chargebacks. Authorization is granied to offset from incoming and to debit the Account, the Reserve Account
(defined In Section 7, Wamulmmr-mmmﬂBu\karulnyomermhlbdmlmmmm ly coope

In complying with the Rules regarding chargebacks.
QMMWYMM»Pmusurudﬂamd&ees!vemywllbalMo(&hAgmmerﬂmﬂuusmlmmdhh
Activity” means, during any monthly period: (i) the daiar amaunt of chargsbackes andior retrieval requests in
neesaﬂ"ulmeuvmgemhwuohrmwolyewu:dlnnuubm mmsuﬂwwMamwusummrwmwwon
the Application; or (i) the doHar smount of retumns squals 20% of the average monthly doliar amount of your Card iransactions. You autharize, upon the
oceurrance of Excassive Activity, Processor and Bank 1o take any action they deam necessary including but not fimited to, suspension or termination
of processing privileges or creafion or malienance of 2 Reserve Account in sccordance with this Agreemend..
D. Credit,
1, Credit Memoranda, You will issue a credit mamaranduan in any approved form, Instaad of making a cash advance, a dishursement or 8 refund on any
Card transaction, Bank will debit the Designatad Account far the total face smount of sach credi memarandum submitied to Bank. You will not submit
2 credi relating to any Sales Draft not originally submitted ta Bard, nor whli yau submit a credit that eveeads the amount af the original Sales Dralt, You
will withins the time pericd specified by the Rules, provide a cradit memorandum or credit atatement for every retum of goods of forgivenass of debt for
services which were the subject af 3 Card transaction,
lmwmdmpmroramkmymwwmﬂwimDm,w?mumramamkmmokepdormmmnh Bales
Oraftinthe ing fa) the iving rise to the Sales Orak was not made in compliance with this Agreament, the Laws arthe
Rusles; (h)mec:mlderasmhuiablmytocheswundnunkhranymn.hmmmm.d!oammmonﬂmhc-muadld
mmmhwﬂm Mu\eguodsormvi:npmmdwmmuommorwmmmmﬂamwm«mm
Rudes; or {c} th the Sales. disectly between yau and the Cardholder. You will pay Processor and Bank any amount
uslycndihdhwaorlsdnmmmmhypmcnsonmamkmm:uptu is revoked by Processor and Bank.
E. Not wny request from a Cardholder, you will not re-enter or reprocess any fransaction which has been
charged back.
F. Hluxlamus Vouwillnﬂmseuhr pmussingw:mlt Muhdlntﬂy,anymcmn not originaled as a result of a Card (ransaction
You will not seli

ornot bythe

undar this

{0 be
nmisdnse loltwdpmlescam lu:wn lnlunnaihn otheruun lnmeeuurse of your cbi
G. Debit Card Processing.

L. “Debit Networks™ means those deblt card networks accapted by Processor, including but not limited to the following organizations and their succes-
sors: Star, NYCE, Pulse, intedink, AFFN, Alaska, Jeanie, Accel, and Money Station,

J. Deblt Card Transactions,

L For each Pi-based Dehit Card sala, the Cardholder must anler his Personal Kentification Number (“PIN" thraugh 8 PIN pad localed at the point
of sale.

n.awrmmwumnmummmmquMmmmmm including your personnel.

. You will Instruct personnel that they may not ask any Cardholder to disclose the PIN and that In the event that any of your persannel nevestheless
becomes aware of any Cardhalder’s PIN, such personnel wil not uss such PIN of create o maintain any record of such PIN, and will not disclose such
PiN to any other person.

Iv. The PIN message must be encrypted from the P pad o the point of sale device connected to & Debil Network used to initiate transactions {"Termi-
ral") and from the Ternsinad (o the Debit Netwark and back so that the PIN message will not be in the clear at any polnt in the tansaction.
uVauwﬁumpwmhuum'qummMmbmmuﬁyuuqundnymorbymmmmrk.

LA receipt in with E and the Rules will be made available to tha Cardholder.

vil. You may not establish a minimum or maximum transaction amaunt as & condition for use of a Debkt Card.
vﬁ.vwnwymcmwmmmmﬂmywmmmm:opm

. You may not tax 85 A separale cash

K.DebKCﬂdTmmwiMum{nds mmmammmumbrmwmwwuummmm
Terminals L N pads function, You are
hrumpluneudlhlllRnlesnuardngnumoﬂ«mﬁub.mdmlh«tmtmnwmmcﬂwmmummy

6. Designated Account.
A, Establishment and Authority, Merchant wil establish and malntain an account at an ACH receiving depository institution epproved by Bank (Des-
ignated Account”), Merchant whi maintain suficient funds In the dasignated Account to satisty all obligations, including fees, contamplated by this
Merchant Bll\k fo debit the Designated Account for chimehﬂch. fees and any other penalties of amouts owed
under this This atleast 2yenrs whetheror
scrmdBanknhchansehmDcslprutedAmuM.mnmmabhhmcmmmmamu?mhm.ww
Account, i Merchant does nat get thaf cansent, Processor and Bank may immediataly terminate the Agreement and may take ather action necessary,
as determined by them within their sole discration.
B. Deposit, Bank will Inltiate a deposit in an amount represented on Sales Drafts to the Designated Account subject o Section 4 of this Agrezment upan
racaipt of funds from Visa, mmm.mu.huu-mrmmwmuhm:mﬂmpwmvmmmotm
stnR,m:eptlorm-l rder and ele which will be initinted 5 business days following receipt of the
ugh Friday, excluding holidays ythe York, Merchart authorizes
BanhndPrumsormlnlﬁatenmorwummmmuwmmmmnmayb-meus:rylognmumhammlm
cmmlormyumBmk,lnhmlodlscr!llon,mlywmyeupvwislnndMbrmmmmmhﬁumolwmﬂ,wmmmmmpl
of finat payment by Bank and subject to afl chargehacks.
C. Asserted Errors. You relating to the Desi and Bank in writing
of any ervors. Your written notice must inchude: (i} Merchant name and account number, (i (')lmdoihrmuﬁollheaumdmr {iif} a description

Account, and i




“«

of the asserted emor, and (I} an explanation of why you telieve an ertor exists and the cause of i, if known. That written notice must be received by
Processor and Bank within 30 calendar days afler you received the periodic statement containing the asserted error. You may not make any loss or
expense relating 10 sny asseded erroc for 80 calendar days immediately following Processar's receipt of your written notice. During that 80 day period,
Processor and Bank will be entitied lo investigata the asserted ecror,

. Indemnity. You will indsmnify and hokd Processor and Bank hammiess for any action they take against the Designated Account, the Reserve Account,
or any other account pursuani ta this Agreement,

E. ACH Authorization. You amtu:rlze Processar and Bank 1o initiate debit/credit entries lo the D:sbgmed Account, the Reserve Account, or 3ny other
account maintained by you at any institution, all in with this his will rematn in effect beyond termination of this
Agreement. In the event you change the Designated Account, this autharization will apply to the new account.

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

A, Security Interests.

{. Security. This isa rity under the Uniform Commerciai Code. You grant to Processor and Bank a security interest
in and lien upon: {j) afl funds af any time in the Designated Account, regardiess of the saurce of such funds; (i) ail funds at any time in the Reserve
Acceunt, regandless of the source of such funds; #ll} present and future Sales Dralt; and (iv) any and all amounts which may be due to you under this
Agreement including, without limitation, aHl rights te receive any payments or credits under this Agresment (coflectively, the “Securad Assets™). You
sgfee to provide other coftateral or security to Processar and Bank to secure your obligations under this Agreement upon Pracessor or Bank's request.
These security interests and liens will secure all of your under this Ag and any other agreements now existing of later entered info
between you and Processor and Bank. This security interest may bie exercised by Processor and Bank without notice or demand of any kind by making
an immediste withdrawal or freezing the secured assats.

H, Perfection. Upon request of Processor or Bank, you will execute one or mare financing statements or other documents fo evidence this security
interest. You represent and warrant that no other persan or entity has a security interest in the Secured Assets. Further, with respect to such secutity
interests and fiens, Procassor and Bank will have alf rights afforded under the Uniform Commercial Cade, any other applicable law and in equity, You wi
obtain fram Processor and Bank written consent prior to granting a security inferest of any kind in the Secured Assets to a third party, You agree that this
s 2 contract of recoupment and Processor and Bank are not required to fite a motion {or relief from a bankruptcy action automatic stay for Processor or
Bank to reafize on any of its collateral {including any Reserve Account]. Nevertheless you agres not to contest or object to any mation for relief from the
automafic stay filed by Processor o1 Bank. You authorize Processor or Bank and appoint Processor or Bank your attorney in fact to sign your name to
any financing sfatement used for the perfection of any security intarest or fien granted hereunder.

B. Reserve Account.

L. Estabishment. You will estabiish and maintain a non-interest bearing deposit account {“Reserve Account™} at Bank initially or at any time in the future
as requestad by Processor and Bank, with sums sufficient to satisty your current and future obligations as determined by Processor and Bank. You
authorize Bank to debit the Designated Account or any other account you have at Bank or any other financial institution to establish or maintain funds

12. Third Parties.

A Services. You may be using special services or software pmvlded by a third party to assist you in i including

and settiements, or accounting functions. You are i with the of any third party in using their products,

This Includes making sure you have and comply with any soffwm updu(e& Pmcessor and Bank have no responsibility for any transaction untit that
point in time Processor or Bank receive data about the transaction.

B. Use of Terminals Pravided by Others. You wifl notify Processor and Bank immediately if you decide to use electronic authorization of data capture
terminals or software provided by any entity other than Processor and Bank or its authorize deslignee {Third Party Terminals™} to process transactions.
H you slect fo use Third Party Terminals you agres (i) the third party providing the terminals will be your agent in the delivery of Card transactions to
Processor.and Bank; and {ii) to assume full responsibility and fiability for any faiture of that third party to comply with the Rules or this Agreement.

Neither Processor nor Bank will be responsible for any losses or additional fees incurred by you as a result of sny emor by a "md party agentora
malfunction in a Third Party Tenwinal.

€. Debit Network Requirements. In order to inform Cardhoiders thaf Debit Cards may be accapted at your kications, you will prominently dispiay the
tradesnark of each Debit Network at each lacation and will display signage of each Debit Network at the entrance, naar all Terminais and on the window
of such lacation. All uses by you of any Debit Netwark trademark will comply with the Rules. You acknowledge and ‘agree that in displaying any such
trademark, you will be subjec to approvat by the spplicable Debit Network. You will under na circumstances be desmed to be a licenser or sublicensee
of any trademark of any Debit Network, nor will you othenwise be deemed fo have or to acquire any right, title or intarest in such trademarks.

13, Term and Tenmination
A Tean. The Agreemen: will become effective on the date Bank executes this Agreement {*Effective Date”), provided, however that i you submit 3
transaction prior to the Effective Date, you will be botnd by all terms of this Agreement. The Agresmard will remain in effact for a pericd of 3 years
['lnmal Term®) anﬂ will renew for succassive 1 year terms ("Renewai Term") uniess terminated as sat forth below.

may be termi by Bankor Merchant to be effective at the end afthe Initial Term or any Renewal Tarm by giving written
mllce of an mtmlum not to renew at least 90 calendar days before the end of the current term. Fusther, this Amwmm may be terminated at any time
with or without notice and with or without cause by Processar and Bank. Processing undar a particular Debit Network may be suspended or terminated
{without tamminating this entire Agreement) if: (7} the Debit Network determines to suspend or terminate processing; or (i) automaticatly, upon termina-
tion or expiration of Pracessor's or your access fo such Debit Network whether causad by termination or expiration of Processor’s agreament with
such Debit Network or otharwise. in addition, in the event that Processor’s participation in such Debit Network is suspended for any reason, procassing
through such Debit Network by you will be suspended for the pariod of time of such suspension and 8ank or Processor will immediately notity you of
that event. Neither Processor, Bank, nor any Debit Network wifl have any Bability to you as & result of any such suspension or termination.
C. Action upon Termination.
i, Terminated Merchant File. You acknowledge that Bank is required to report your business name and the name of Merchart’s principals to Discover
Network, Visa and MasterCard when Merchant is terminated due to the reasons listed in the Rules.

in the Resarve Account. Bank may deposit into the Reserve Account funds it would otherwise be cbligated to pay you, for the purpose of
maintaining or increasing the Reserve Account in accordance with this Section, i it ines such action is y fo protect its
interests.

. Autharizations. Bank may, without notice 1o you, apply deposits in the Reserve Account against any outstanding amounts you owe under this Agree-
ment or any other sgresment between you and Processor or Bank. Aiso, Pracessor and Bank may exercise their rights under this Agreement against the
Reserve Account fo collect any amounts dus to Processor or Bank including, without limitation, rights of set-off and recoupment.

fii. Funds. Funds in the Reserve Account will remain in the Reserve Account unti) 270 calendar days foflowing the later of termination of this Agreement
or your last transmission of sales drafts to Processar or Bank, provided, however, that you will remain able to Processar and Bank, for ail fiabilities
occurring beyond such 270 day period. After the expiration of such 270 day period you must provide Processor with written nefification indicating
you desire a release of any funds remaining in the Reserve Account in order to receive such funds. You agree that you will not use these funds in the
Reserve Account for any purpose, including but not limited to paying chargebacks, fees, fines or other amounts you owe Processor and Bank under this
Agreement. Bank {and not Merchant) shall have sole contral of the Reserve Account.

iw. Assurance. In the event of 3 g and the ination by the court that this Ag is undsr
385, as amended from time ta time, you must establish or maintain a Reserve Account in an amount satisfactory to Processor and Bank,
€. Recoupment and Set OfT. Procsssor and Bank have the right of recoupment and set-off. This means that they may offset or recoup any outstanding!
uncoflected amounts owed by you from: {ij any amounts they would otherwise be obligated to deposit inio the Designated Account; {ii) any other
amounts Bank or Processor may owe you: under this Agreement of any other agreement; and {ili} any funds in the Designated Account or Reserve Ac-
count. You acknawledge that in the event of a bankrupicy proceeding, in order for you to provide adequate protection under Bankruplcy Code § 362 to
Processor and Bank, you must create or maintaln the Reserve Account as required by Processer and Bank, and Processor and Bank must have the right
o offset against the Reserve Account for any and all obligations which you may owe to Processor and Bank, without regard fo whether the obligations
relate to Sales Drafts initiated or created before or after the filing of the bankruptcy petition.

D. Remedies Cumulative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law or in aquity, are not interded to be
exclusive of each other. Rather, each and every right of Processor and Bank under this Agreement, at law or in equity, wilt e cumulative and concument
and in addition 1o every other right.

Code §

6. Fees and Other Amounts Owed Bank.
A. Fees and Taxes. You wil pay Processor and Bank fees for services, forms and equipment in accordance with the rates set forth on the

ii. Desi Accourt. Afl your regarding accepled Sales Drafts will survive termination. You must maintaln in the Desigrated Account and
the Reserve Account enough funds to cover alf chargebacks, deposit charges, refunds and fess incurred by you for a reasonable time, but in any avent
not less than the time specified in this agreement. You authorize Bank to charge those accaunts, or any other account maintained under this Agreement,
for all such amounts, 1 the amount in the Designated Aceount or Reserve Account is not adequate, you will pay Processor and Bank the amount you owe
it upon demand, together with all costs and expenses incurred to coflect that amount, including reasonable attomeys' fees.

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

iv. Early Termination. if you terminate this Agreement before the end of the initial Term, you wil i pay Bank, as costs, an early
termination fes equal to $495, You agree that the early termination fee is not o penafty, but rather is reasonable in fight of the financial harm caused by
your early tsrmination. Other remedies Bank or Processor may have under this Agreement still apply.

14. Compliance With Laws And Rules, You agres to comply with alf rules and operating regulations issued from time to time by 2 Debit Network, Diners’
Ciub, Discover Network, MasterCard, and Visa and any poficies snd procedures provided by Processor of Bank. including those set forth in the Merchant
Operating Manuat {"Rules"). The Rules are incorporated into this Agreament by reference as If they werne futly sel forth in this Agreement. You further
agree to comply with all appficable state, faderal fules and {"laws™), as from time to tirae, You will assist Processar
and Bank in complying with ali Laws and Rules now or hereafter applicable to any Card transaction or this Agrsement. You will execute and deliver ta
Processor and Bank afl instruments it may from time 1o time reasanably deem necessary.

15. Use of Trademarks and Confidentiality.

A. Use of Tragemarks. Your use of Discover Network, Visa and MasterCard trademarks must fully comply with the Rules. Your use of Discover Network,
Visa, MasterCard or other cands’ promotional matertals will not indicate diractly or indirectly that Discover Network, Visa or MasterCand endorse any
gooda or services other than their own and you may not referto Discaver Network, Visa or MasterCard in stating eligibility for your products or services.
H you have requested signage for the purpose of indicating acceptance of Debit Cards, you must display auch signage for a minimum of 3 months. A
point of sale displays or websites must Include either appropriate Biscover Network or Visa-owned marks to indicate acceptance of Debit and Other
Cards or Visa approved signage to indicate acceptance of the fimited acceptancs category you have selected.

B Confidentislity.

You wll not diselose to mymlvd party Cardholders® account information or other personal information except 1o an agant of

Such fees will be calculated snd debited from the Designated Account once each business day or month for the previous business day's or month's
activity. of will be netted out from the funds due you attributable to Sales Drafts presented to Processor and Bank, Processor and Bank reserve the right
1o adjus? the tees set forth on the Application and in this Section, in accordance with Section 16.1, helow, provided that Bank must approve, in advance,
anvy fee to or obligation of Merchant arising from or related to performance of this Agreement. You are also obligated to pay all iaves, and other charges
imposed by any governmentat authority on the services provided under this Agreement. Bank may not assign or atherwise trensfer an abligation to pay
or reimbursa Merchant arising from, of related to, performance of this Agreemeant 1o Processor.

8. Other Amounis Owed, You will immediately pay Processor and Bank any amount incurred by Processor and Bank 1o this A

yoms assisting i ar as required by law. Yous must keep all systems and media containing sccount,
Cardhalder, nru-unnctmulnfcmnum lpﬁyslulor-hﬂmm,hcudlnqhmnoll{mﬁ-dw account numbers, card Imprints, and FIls) in a secure man-
ner, to prevent access by or disciosure 1o anyane sther than your authorized personnel. You must destroy 3l material containing Cardholders' sccount
numbers, Card imprints, Sales Drafts, Credit Vouchars (except for Sales Orafts with this Laws, and the Rules).
Further, you eust take all steps reasonably necessary fo ensure Caldholduhhnmhnknel disclosed or otherwise misused, You may not retain or
store magnetic stripe, Discover Network CID or CV2 data afler authorization.

P You will not use for your own purposes, will not disclose 1o any third party, and wil retain in sirictest confidence afl information and

including but not imited to chargebacks, fines imposed by Visa or MasterCand, nonsufficlent fund fess, and ACH debits that overdraw the Deelgnmd
Account, Reserve Account of are otherwise dishanored. You authorize Bani to debit via ACH the Designated Account, Merchart Account, of any other
account you have at Bank or at any othes financial institution for any amount you awe Frocessor of Bank under this Agreement or under any other con.
tract, note, guaranty, instrument or dealing of eny kind now existing or later entered into between you and Processor or Bank, whether your obligation
is direct, indirect, primary, saconday, fived, contingent, joint or several, in the event Pracessor or Bank demand sums due or such ACH does.not fully
reimburse Processor snd Bank for the amount owed, you will immediately pay Processor and Bank such amount.

C. Merchant Malntenance SupplyMeplacement Program {*MMP"). You are responsible for purchasing alt supplies nqulnd to properly process Card
transactions (aales slips, pﬁmemﬂh‘ etc). i you elect to in the MMP, you d by CO wikl be based on
your month in MMP sizo entities merchant to free refurbished mpheamml equipmant after at least one statement r.yele
mhmh cn. Equp'mm ls mw-mmymme fife of merchant's enroliment in MUP. IF

A feels

typeis (=] nu;mmcomw«gmum:mmmtuurnwmmmmm;
This program does not cover (i) lmmulslbeﬂpherlh that have heen subjeci to: water damage; and (i) Products that have teen damaged due to
aiteration or modification {ill} Non-Payment Card Indusiry Data Security Standards (*PCI DSS") compliant terminais/peripherals, in these Instances, the
merchant will be charged the tull purchase price of the This program is without written consent.

8. Application, indemnification, Limitation of Liabitity.

A, AppHcation. You represent and warrant to Processor and Bank that at) information in the Application is comect and complete. You must notity Proces-

sor in writing of any changes to the information in the Appiication, including but not fimited to: any additional location or new business, {the identity of
andlar owners, ihe form of business organization {Le., sole, proprietorship partnership, etc.), type of goods and services pravided and how

sales, are completed {Le. by telephane, mail, of in person a! yaur place of husiness), The notice must be received by Processor within 10 business deys

of the change. You wil provide updated information to Processor within 8 reasanable time upon request. You are liable to Processor for all losses and

ly 3ppey

data balonging to ar refating (o the business of Processar and Bank mmmmim»mmumw-ndummmmwn
information and data by using the same degree that 1o protact your
you must only use this BIN information for product identification purposes at the point of sale, mdmuhcloselhhmpmmywcnwmmm
HIN Intormation to any third party withaut prior written permission from Visa,

#l. Disclosure. You autharize Processar and Bank to disciose your name and address to any thind party who requests such information or otherwise
has a reason io knaw such information.

€, Return ta Bank, Al promotional materials, advertising dispiays, emblems, Sales Dm.eradhmmmmmumhmswpﬁedwyaumw
purchased by you or consumed in use will remain the property of Processor and Rank and will be T
om-lsAqreemnt.vwwillhewwzmlums,nn,woxpmlsmtndnrlmwmmaumawvblngnmnmuhiluuhnmm
of destroy such materials follewing termination.

18. General Pravisions.

A Entire Agreement. This Agreemen as lmmdud from time to time, inchuding the Rusles, the Merchant Opecating Manual, and the completed Merchant
alt of which are canstitute the entire agrezment between the parties, and all prior or other agreements

ovupnm\mhm,vdmnoud,mwpemdoa.Thlsurummmhwhomwmnmmm.ﬂwmnnmwmr,

constitute ane a;

8. Governing Law. ThtsAgrumamwlllbegovumdbymcstoltheShl-nmeonumplfvemnformydlspmldwqummhwmm

shall be In any state or federal in New York County, New York. Merchant and Guaranfor(s) agree to submit tn the personal

mnsﬂamnnﬂuumhmuhmmm New York.

C. Exclusivity. Ouring the Inltisf snd any Renewal Term of this Agreement, you will not enter into an agreement with any other entity that provides

prmecsslngwvlmsimhrlolhonpmvldedhyPnumrlndMuwmmdbyMMmmmwmumnndemen

D ion. The usad in ihis are insected for only and will not affect the Intempretation of any provision, The

expenses incurred by Progessor arising out of your fallure fo report changes 1o k. Bank and Processor may immediately terminate this upan
notification by you of & changa fo the information in the Appication,

8. Indemmification. You will hoid harmiess snd indemity the Card Associatlans, Processor and Bank, their employees and agents (1) against sl ciaims
hy third parties arising out of this Agreement, and (ii) for all atiomeys’ fees and othwr costs and expenses pald or incurmed by Processor or Bank in
the anforcement of the Agreement, including but not imited fo those resulting from any breach by you of this Agreement and thase related to sny

baniouptey -
C. timitation of Liabllity. Any labltity of Processor or Bank under this Agreament, whether to you or any other party, whatever the basis of the fiability,
shall not exceed in the aggregate the difference between (i) the amount of fees paid by you to Processor and Bank during the month in which the
transaction out of which the Fability aross occurred, and (il assessiments, chargebacks, and ofisets against such fees which atose during such month,
i the event more than one month is involved, the aggregate amount of Processor’s and Bank’s llabllity shall not excesd the lowest amount determined
in accord with the foregoing caleulation for amy one month involved, Nelther Pracessor Bank nor thelr agents, officers, directors, or employees shall be
Hiable for indirect, special, or consequential
D.mewBmkwlﬂper'mmalamcesm-ccordmwﬂhﬁskqnmmt?mmwnndaankmhmmmmemor
implied, rocessor
mapvﬁe\hrpwpmn«pmymbehbhh!heuhq:hrawlﬂuuordlhyhbwhﬂmme
uuhhlmwduhymasouoleausubewvdmemmlmwﬂmmlm,hwormgﬁmmolmhwumvm
k and Bank

tles,
of this
nor Bank shall be fable for the acts or omissions of any third party. For pueposes of this Agreement, Processor is the exclusive ag

fanguage used will be deemed fo be the language chosen by the parties th express their mustual intent, and no rule of strict construction will be applisd
against any paity. Any alteration of strikeover in tha text of this pre-printed Agreement wifl have no binding effect, and will not be doernad to amend this
Agraement, This Toay be executed by facsimile, and facsimile copies of signatures to this Agreement shall ba deemed ta be ariginals and
may be refied on lo the same extent as ihe originals,

€. Assignabllity. This Agreement may nat be assigned by Merchant directly or by operation of taw, withoil the prlor written conset of Pracessor. if
Merchant nevertheless assigns this Agreament withow the consent of Processer, the Agresment shall be binding upon the assignee. Bank wit be
informed of any such assignment,

F. Notices. Any written nolice under this Agreament Wil be deemed recaived tpon the earfier of: (} actual receipt or (ii) five calendar days afler being
deposited in the United States mall, and addressed to the lasi address shown on the records of the sender.

6. Bankruptcy. W your business fails, including or other of business youmuﬂmlsd transter, or
disclose any materials that confain Cardholder accound numbers, personal of other Visa ird parties. You
must either retumn this information to Procassor or provide proof of of this You will mﬂfy?mmar
and Bank of any baniquptoy, receivership, insolvency or similer action or procaedding initiated by of agalnst Merchant or any of its principals. You wifl
include Processor and Bank on the list and matrix of creditors as filed with the Banlruptey Court, whether or not a claim may exist at the time of filing.
Failure to comply with either of these will be cause for orany other action avaflable to Processar and Bank under

ficable Rules or Laws.

is at afl times entirely respansidle for, and! in control of Processor’s performance.

10. Represantations and Warranties. You represent and warrant to Procassor and Bank at the time of exscution and during the term of this Agreement
the following:
A information. You are a corporation, Kmited Eabllity company, partnership or sole propristarship validly existing and organized in the United States.
Al infarmation contained on the Application or any other document submitted to Processar or Bank is true and compiete and properiy reflects the
usiness, financlal condition, and principal partners, owners, or officers of Merchant. You are not engaged or affiliated with any businesses, prodects or
m#ﬂmommmmhﬂhmlmwﬂuﬁn‘mmnmﬂnmpdnrwdumeommolm:mrwm

8. Entity Power. Merchant and the person signing this Agreement have the suthority I execiite and perform this Agreement. This Agreement will not
violate any law, or confiicl with any other agreement to which you are subject,
(% mmurmmmekmm sult or proceeding pending or ta your knowledge threatened which if decided adversely wauki impair
your ability to eatry on your. 28 how of which would adversely affect your financial condition or operations. You hove
nevermfaudmnwmwnh-mwpactyhpaﬂnmmdnordebkummmwhhhshunmmhdedbymlﬂﬁpany.

are bona fide. No involves the use of a Card for any purpose other than the purchase of goods or services

homywnordnulhvolvuL’l!ﬂwldtrohlmhgushlmmywmdhmbymeRﬂuamnmdlnwmhngmmnrlM Bank.
€. Ruste compiiance. You will comply with the Laws and Rules.

1. Audit and financiat information.

A Audit. You authorize Processor or Bank to audit your records, systems, o condirm with this a5
amendad from time to time. You will obtain, and will submit a copy of, |nnm‘nolwwbmmmnmmmdbmemrBam

B. Financial Information.

i Authorizations. You authorize Processor or Bank to make any business or personal credit inquirias they consiter necessary to reviaw the acceplance
and continuation of this Agreement. You also authorize any person or credit reporting agency to compile information to answer those credit inquiries
and to furnish that information to Processor and Bank.

il. Documents. You will peavide Processor or Bank personal and business financial statsments and other financial information as requested from time
to time. if requested, you witl furnish within 120 calendar days after the end of each fiscal year to Processor and 8ank a financial stetement of profit and
fass for the fiscal year and a balance sheet as of the end of the fiscal year.

foes and other

H. Atiomeys' Fees. Merchant wifl be
du mmmmmmm-

paid orincurred by Processor and Bank or their agents in the
ing from any breach by Merchaat of this Agresment.

L. Amandments. Sank and Pracessor may smend this Agresment at any time upon nofice to you. With regard to increases in existing fees, or imposition
of new fees, except for any fes increases imposed by Discover Network, Visa, MasterCard, or a Dsbit Network, you may cancel the Agreement if you
ohject to the fee changes in writing within 30 days. If you do not object, and continue to process for 30 days after receiving notica of the fae change,
You will be deamed to assent to the new fees.

J. Geverability and Weiver. If any provision of this Agreement is iliegal, the invalidity of that provision wilt not affect any of the remaining provisions.
and this Agresment wik be construed a3 K the iflegal provision is not cantained in the Agresment. Neither the failure nor delay by Processar or Bank to
exerciss, or partial exercise of, any right under this Agraement will operate as 3 waiver or estoppel of such right, nor shall it amend this Agresmani. Alt

rocessor and Bank for
of this ar in cofk

waivers must be signed by the waiving party.
K. Independent Contractors. Processor, Bank and Merchant will be deemed indapendant contractors and will not ba considered agent, joint venture
or partnar of the other.

L. Employee Actions. You are respansible for your employess' actions while in your
M. Survival. Sections 4.A,4.8.8,7.0,9, 13.C,15,16.B, and 16.H will survive termination of this Agreament.
#. Bank Contact, You may contact Bank at the following addreas and telephone nuamber:

Harris, NA,

150 N. Mactingale, Suite 900

Schaumburg, Mincis 60173




