4
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Claim #299 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.)

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

O Cynergy Data Holdings, inc. — (Case No. 09-13039) 1 Cynergy Prosperity Plus, LLC — (Case No. 09-13040)

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

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

Buyers Advantage Solutions, Inc. d/b/a IDSecureSolutions aim
claim.
Name and address where notices should be sent; Name ID: 8456874 Pack No. 537 Court Claim
Number:
IDSECURE 866 796 0118 (if known)
Raymond Schroeder Filed on:
275 Cumberland Pkwy., PMB #319
Mechanicsburg, PA 17055 «
Telephone No.

Name and address where payment should be sent (if different from above): 1  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.

¢ 12,338.43 plus interest and attorney fees

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.

1. Amount of Claim as of Date Case Filed:

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

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

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

Specify the priority of the claim.

2. Basis for Claim: Me¥chant processing agreement (see attacned)
(See instruction #3a on reverse side.)

[ Domestic support obligations under 11

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

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

U.S.C. § 507(a)(1)(A) or (a)(1)(B).

[] 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,

4.  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.
Nature of property or right of setoff: [ Real Estate
Describe:

[ Motor Vehicle [] Other

Value of Property: § Annual Interest Rate: %

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

if any: § Basis for Perfection:

Amount of Secured Claim: $ Amount Unsecured: §

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

] Contributions to an employee benefit
plan-- 11 U.S.C. § 507(a)(5).

[ Up to $2,425* of deposits toward
purchase, lease, or rental of property or
services for personal, family, or
household use -- 11 U.S.C. § 507(a)7).

[ Taxes or penalties owed to

governmental units -- 11 U.S.C.

§ 507(a)(8).

[ 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.

11 USC. §507@a)__).

Amount entitled to priority:

$

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

8. 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 aX‘aiIable, please explain:

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

RECEWVED

Date: %‘/ P 2 /;J (,§< Aroler /;tzf r(cég(f/
l /Q« / io ignature: The person filing this claim must sén it. Sign and print name and title, if any, of the
y 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.

FEB 01 2010
KURTZMANCARSONCONSULTANTS

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

0913038100201000000000044



Claim #299  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 Agreemant
This Merchant Processing Agreement {"Agreerent”} is entered into on the Effective Date defined in Section 11.A, betow, between the business indicated
on the Merchant Application {“Merchant® of “you™), Cynergy Data, LLC {("CD" or "Processor”}, and Harris, N.A. {“Bank”).

Recitals

Merchani desires fo accept Debit Cards andjor Omer Cards, as indicated on lhe Merchant lion, validly issued by of Discoverd Network,
Visa U.S.A., inc. ("Visa™) and {*MasterCard“}. "Debit Card" means all Discover Network Visa or MasterCard cards
issued by a non-U.S. bank, a Discover Network, Visa or MasterCard card thal accesses a consumer's assel account within 14 days afler purchase,
including but not §mited to Discover Network, Visa or MasterCard issued stored value, prepaid, payroli, EBT, gift, and concumer check cards, and debit
cards validly issued by the debR card networks indicated In Section 4.8 befow ("Debit Networks”), such as ondine (PIN-based) cards, “Other Cards™
means all cords issued by a nenU.S, bank and all Discover Network, Visa or MasterCard cards other than Debit Cards, including but not fimbted to
bustness and consumer credit cands and business debit cards. The category of cand acceptance you have Indicated on the Merchant Applieation wilt
cotlectively be referred 16 as “Cards”. Bank and Processor desire to provide Card processing sefvices to Merchant. Therefare, Merchant, Processor
and Bari agree as toflows:

Terms and Conditions
1. Honoring Cards,
A Witheut Discrimination. You wilf mmor, withaut discrimination, any Debll C:rd andlor Other Card, as indicated by you on the Merchant Application,
property tendered by a means a person Card and p ing to be the person in whose name the Card Is is-
sued. if yau elect fo accept only one M the card acceptance categories but later suhmll a mnswmn trom a eard in a ditferent categary, 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 nat establish a minimum of mavimum transaction amount as a condition for honoring a Card, Cardholders will be entitied to the same senvices
and retum privileges yau extend 1o cash customers, and you will not impose any specia canditions {unless permitied by the Card Associations) in
cannaction with the i 2 Card, “Card i msans Visa, Discover Natwork, American Express, Japanese Credit Bureay,
andior a Debit Network, as
8, Cardholder Identification, You will identify the Cardhoider and check the expiratlon date and signature on each Card. You will not hanor any Card if:
(i} the Card has expired; {fi) the signature on the sales draft does not cormespond with the signature on the Card; {iff) the account number embossed on
the Card does not match the account number on the Card's magaelic sirip {as printed in electronic form) or the account number is listed on a current
Electronic Warning Bultetin file. You may not require a Cardholder to provide personal information, such as a home or business tefephone number,
a home of tiusiness address; or a drivers lcense number as a condition for honaring & Card unless permitted under the Laws and Rules (defined in
Section 14, below). You may not require a Cardholder ta complete a posteard or similar device that includes the Cardholder's account aumber, Casd
gx;ur:ﬁunmdmm of any other Card account datz in plain view when malfed.

y. You will use your e, best etlorts to recover any Card: {f) o Visa Cards if the printed four digits above the embossed account
number do st mﬂch the first four digits of the embossed account Rumber; (if} if you are advised by Processor or Bank (uv 2 designes) the issuer of
the Card or the deslgnmd wolce authorization center to retaln i; @) if you have reasonable gmmds to believe the Card is fraudulent or

ii. Credit Refunds. You will attemp! to seitle in good faith any dispute between you and 2 Cardhoider involving 3 transaction. You will establish 3 falr,
consistent policy tor the exchange and return of merchandise and for the adjustment of amounts due on Debit Card sales. You will promptly initiate a
refund to the customer (which may be made in cash, by an adjustment draft or with a check or cashisr's check, as permitted by the Rulas) whenever you
determine that 3 Debit Card transaction should be canceled or reversed,

iii. Adjustments, Except as the Debit Netwarks may permil, you will nat make any cash refunds br payments fof telums or adjustments on Debit Card
transactions but wil instead complete an adfustment form provided or approved by Processor, The Debit Card Sales Draft for which no sefund or
retum will be accepted by you must be clearly and conspicuously marked including on the Cardhalder's copy} as “linsl sale” or “no retum™ and must
comply with the Rules.

iv. Error Resolution. You will refer Debif Card Cardhokders with quastions or protlems to the institution that issued the Debit Card. You will cooperate
with Processor and with each applicabie Debit Network and its ofher members fo resalve anry afieged ermors relating to transactians. You will permit and
will pay all expenses of periodic examination and audit of funclions related to each Debit Network, ai such frequency as the applicable Debit Network
deems appropriate. Audits will meet Oebit Network standards, and the results will be made avaliabie to the Debit Network.

§. Other Types of Transactions.

A MailiTelephone Order. Processor and Bank caution against mail orders or telephone orders of any in which the C and Card are
nof present (“mailtelephone orders”) due 1o the high incidence of customer disputes. You will perform AVS and obtain 1he sxplration date of the Card
for a mailtelephone order and submit the expiration date when obtaining authorization of the Card transaction. For maill telephane arder transactions,
you will type ar print legibly on the signature line the following as applicable: telaphone order or “TO™ or malt order or “MO" You must prompily notify
Pracessor 2nd Bank if your retailimall orderftelephone order mix dm\aes from the percentages npnsmted 10 Processor and Bank in the Merchant
Application. Processor and Bank may cease accepi or fimit its ofsuch or increase their
fees, or terminate this Agreement, or impose & Rus:m ‘Account (deﬂned in Section 7A) If this mix changes. You may not deposii a maiidelephone
ofdet Sales Draft betore the product Is shipped.

8. Recurring Transactions. For recuring transactions, yeu rust obtain a writien request from the C for the gaods and be charged
to the Cardholders account, the frequency of the recurring chargs, and the duration of time during which such charges may be made. You wifl not
complete any recusring transaction after receiving: fi) a canceflation natice from the Cardholder {if} notice from Processor or Bank, or (il a responsc
that the Card is not 10 be honored, You must print fegibly on the Sales Draft the words “Recuming Transaction”,

€. Muftipte Sales Drafts. You will inclisde a descrlpmm and tolal amount of goads and services purchased in a single transaction an a single Sales Draft
or transaction record, unless {j partial payment is entered on the Sales Draft or transaction record and the balance of the transaclion amount is paid
in cash or by check at the time of transaction, or (i) a Sakes Dralt represents an advance deposit in a Carg transaction completed In accordance with
this Agreement and the Rules.

©. Partial Completion,

i. Prior Consent. You will not accept for payment by Cand any amount rapresenting a daposit or partial payment for goads or services to be defivered in
the future without the prior weitten consent of Processor or Bank. Such consant will be subject to Bank's final approval. The acceptance of a Card for
payment orpamalp:ylmmo(goodseruwioesﬁobedsﬁmdmﬂnﬁ&mwhhwtpdorwmmwﬂmdumod a breach ofthis Agmmunduuse
for in addition to any other remedies available under the Laws.or Rules.

stolen, or not bythe or {iv} for indent printed int Aumber and of encaded
aunummmberdonoimunrmcmmno!havummmmmmunmhmﬂ@nmoﬂmcmmg

D. Surcharge. Yau will not add any amourt to the posted price of gaods or services you offer as a condition of paying with a Card, except as permiited
by the Rules. This paugrlph does not prohibit you trom oﬂarlng a discount from the standzrd price to induce a persan to pay by tash, check or simlfar
tneans rther than by using a Cand,
E. Return Policy, You will propeily dlschse fo the Cardholder at the time of the Card transaction and in accordance with the Rules, any fimitation you
have on accepling returned merchandise.
F. No Claim Against Cardholder. You will not have any claim against of right to receive payment from a Cardholder uniess Processor and Bank refuses 1o
accept the Sales Draft {as defined in Section J) or revokes a prior scceptance of the Sales Draft afler receipt or a chargeback or otherwise, You wilf not
accept any payments from a Cardholder relating to previous changes for merchandise or services inchuded in a Sates Draft, and if you recelve any such
payments you promptly will remit them fo Processor and Bank.
G. Disputes With Cardhoider. AH disputes between you and any Cardholder refating 10 any Card transaction will be settied betwean you and the Card-
hotder. Neither Processor or Sank bear any responsibifity for such transactions,

2. Autherization.

A. Required on alf Transactions. You will obtain 3 priar authorization for the total amouni of 2 transaction via electronic terminal or device before
completing any transaction, and you will not process my transamun that has rwl been authorized. You will follow any instructions received during
the authorization process. Upon receipt of only the and must note on the Sates Draft the
authorization aumber, Where authorization is obtained, you w‘ll be deemed to warrani the true mmﬂy of the customer as the Cardhoider.

§i. Acce . If you have obtained prior written consent, then you will complete such Card transactions in accordance with the terms set forth in this
Agrumanl the Rules, and the Laws. Cardholders must execute one Sales Drafi when making a deposit with 2 Card and a second Sales Draft whan
paying the balance. You will note upon the Safes Draft the wards “deposit™ or “batance” as ipmorn'hte. You will not deposit the Sates Draft labeled
“balance” until the goods have been defivered to Cardhalder or you have fully performed the services.

E. Future Defivery. You will not present any Sales Dratt or ather memorandum to Bank 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 writters autharization. Such consent will be subject
to Bank's final approval. if Processar ar Bank have given such consent, you represent and wamrant to Processor and Bank that you will not rely on any
proceeds or credit resulting from such transactions to purchass or fumish goods of sarvices, You will maintain sufficient working capital to provide for
the delivery of goods or sefvices at the agreed upon future date, Independent of any credit or proceeds resulting from sales drafts or other memoranda
taken in with iture delivery

F. Electronic Commerce. You may process slactronic commerce {“EC"} transactions only if you have so indicated on the Application, and ondy if you
have obtained CD's consent. Hyou submit EC transactions without such oolucut Processor may immediately 1erminate this Agreement. i you have
indicated on the that you will be itting EC thal you have raceived a copy of the Visa c:rdholdnr
Information Sacurity Program {*CISP") manual. If you pusent EC transactions, mohhnsaalm\s must comply with the CISP requirements and ol other
applicable Rules and Law. You that via EC are high risk and subject to a higher incidance of chargebacks. Yau are
liabte for all chargebacks and hssu reloted ta Ec transactions, whether or not: i EC transactions have been encrypted; and ii} you have oblained con-

sent to engage in such not a guarant: payment and will not waive any provision of this Agreement ar otherwise validate a
{fraudulent You musl offerC; asecure methad, stch as Secure Sockats Layer (SSL) or 3-D Secure. Al communication
costs refated ta EC are your ibllity. You that will nat manage the EC telecommunications link and that it is
your i ge that fink. A EC \vmbeMMWBMRMIdeposﬂolynslkmhn(Ilﬂ\lUmdehhsan.S.cmMy.

B. Effect. Authorizations are not a guarantee of acceptance or paymend of the Sales Draft do not waive en y of this
or atherwise vatidate 2 fraudulent transaction or 2 transaction involving the use of an expired Card.

C. Unreadable Magnetic Stripes. When you present Can for and if your terminal is unable 1o read the magnetic
stripe on the card, you will obtain an imprint of the card and the Cardholder’s signature on the imprinted draft before presenting the Sales Draft to

i. Requirements. For goods to be shipped on i you may btain up to 7 calendar days prior to the shipment date. You need
not 1o obtain 8 second authorization if the Sales Dratt amount is within 15% of the authorized amount, provided that the additianal amount represents
shipping cost& Further, your web site must contain s of the foflowing ion: 8} complate ofthe fices offered, b) returned

Processor and Bank for processing. Failure to do 5o may rasult in the assessment of a transaction surcharge on non-qualifying
3. Presentment of Sales Drats.
A. Forms. You will use a Sales Dratt (“Sales Draft™) or other form approved by Processor and Bank to dacument each Card transaction. Each Sales Draft
will be legibly imprmd : () merchant's name, kocation and account number; (i) the Intnrmihnn embaised on the Card presented by the Cardholder
(either . and truncated, {iii) the date of the a brief ion of the gouds or sarvices involved);
{v} the transaction authorization number; (vi) the total amount of the sade including any applicabla taxes, or credit transaction; and {vii} adjacent to the
signature line, & notation that all sefes are final, if applicable.
B. Signatures. Sales Drals must be signed by the is avalid ion, of PiN-based
Dobit&mmmmmﬂnﬁmmuqmnmuissethnh|nQMsAgmMVnumym(nquhm(hmmrm sign the Sales
Bnnbﬁuuywwmﬁmlmmﬂbnammnlnmsmnra
c. o on the Card and the name is not on the Sates Draft,

wumnmmenmmmnmummmnuWrmmnrmtmcamwsum,mmmmgm-d if
upplcahlal (i) expiration date and (iv) the Merchant's name andt placs of business. Additionafly, for MasterCard transactions you will legibly reproduce
the name of the Bank issuing the Card as it appears on the face of the Card.
b. MvuwaMnuISahsDnﬂ:,Vaumewawmplmcmalm&ahsbnﬁunmﬂtwucw(nmc:n!holdefnﬂummanhe
py” of the Sales Dratt or cradit memorandum for at least 3 years g of the Card
trensaction w-nhlongerpadndnmkﬂnnqun\
E. Electronic Fransmission. In using electronic suthorization andior data capture services, you will enter the data related to s saiss or credi transection
into a computer terminal or magnetic stripe reading terminal no Ister than the close of busineas on the date the trarisaction is completed (unless oth-
efwise permitted by the Rules). Flllunwdoumymnhhm-mmoﬂlmldwnmmmuﬂ!vhgnuuwﬁon&lfynupmﬁde
your own slectronic terminal or similar meet Processor for i

ic stiipe by you to Processor and Bank

or
i acopyofa Sales

or their agent in the form Processor and Bank from time to ime undnrmekues. of
Draft, credit voucher or other transaction evidsnce, you will pmvm B within 24 Mln following the request.

4. Deposit of Sales Drafts and Funds Due Merchant.

A, Deposit of Funds.

L. Deposits. Yous sgree that this Agresmant ls a contract of financial accommodation within the meaning of the Bankniptcy Code, 11 U.6.C § 365 as
mend.dlwmlhulnlimt.WbtﬂtBmﬁon.B'ukvllldnpoﬂthlmﬂﬁlumhdwom(dlﬂmdlnmhnﬁhhwjﬁmmby&hs

and refund policy, c) customer service contact, including electronic mail address andiot ultphom number, d) transaction cumency {such
as 1.5, or Canadian doltars}, ¢) export or legal restrictions, if known, 1} delivery poficy, consumer deta privacy policy, g} your security method for
transmisaion of payment data, snd h) the Visa flag symbol in fidl color. if you store cardhalder account numbers, expiration dates, and other personial
cardhoider data in a datebase, you must follow Discover Netwark, Visa and MasterCard guidefines 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 reascnable access to Discover
Network, Visa, 2 Debit Network or ¢hind p-nylovemyyow:blkymmwam future security breaches in a manner consistent
with the requirements of any Ride.
il. Cardholder Information Security. You agres that you are, and will remain, fully compliant with the Payment Card industry Date Security Standard
required by Discover Network and the Card Associations, including but not limited to undertaking the required annual or quarterty self-assessments
and Web infrastructure scans, as sppropriate. If you accept EC transactions, you must: install and maintain 2 working network firewall to protect deta
accessible via the Intamat; keep security patches up-to-date; encrypt stared data and data sent over open networks; uss and update antivirus software;
mﬂm-mwmwhmhmmmw"mqmm\lqmDhuchpemnwkhwmpwmum, not use vendor-supplied defasts
for system passwords and other securily parameters; mdrmmdmbymmn mguhltymmmﬂywmswmﬂsm maintain a
poticy that sacurity for ; and restrict physical accass to
administration of information assels, networks, or data you mu retain fegal control of proprietary hhmmk‘m and use imited ’mﬂo-lmow‘ access
10 such assets, nefworks or dala. Further, you must reference the protactic with the Visa CISP Rudes in
eontracts with ather service providers. You agree fo indemnify and nlmhm Processor and Bank ummlhmy'oﬂny loss, Hability, assessmant or
fine incurred due to your breach of this Section.
G. American Exprass, and Diners Club Trsnsaction, Upon your requiest, Processor and Bank wil provide authorization andlor data capture service, for
Diners Club and American Express transactions, By signing this Merchant Agreemend, Merchant agrees 1o abide by the terms and conditiaons of Giners
Chbu\dAmuklnExpmn|mmund(hatmbh\enGubmamwﬂuumm|mwdmumyhdkﬁdmwumwhnsymm
the Oinera Club card for goods andior services Merchant agrees to be bound by the terms Processor and Bank are not
for funding such Initial setup fees may apply.
H. Cash Advances. Vauwllnoldﬁpoalmy!nnnﬂllmmw&ﬂmwwﬂmlmmmqumlmmmhwm
be grounds for immediale tesmination.
1 Prohiblted Transactions. You will pot accept or depasit any fraudulent transaction and you may aat, under any eircumstances, present for deposit
directly or indirectly, 1 trsnaaction which ariginated with any other merchand or any other source. You will nol, under any circumstance, engage in amy
transaction prohibited by the Rules or deposit telemarketing mmm”uomh&r*uwmwhrmumm consent
will be subject to Bank's finel approval. if you process any such and Bank may hold funds andlor
require you to establish a Reserve Account. Further, you may be subject fo ermmummmmmmm requinements. You will
Discover

Drafts {whether evi mmlheumuoﬂhn and the Rules and will provide you pravisional nol: accept cash, mhurommmkhmmmywmhm-rdlmmm Natwork or any Card Association or
Mfwmhﬁmammupmmolwcmdm ar fees). You and agree that Bank may withhold Debit Network (i.e., as & purported payment or deposit to #n accounl bythe forward any or initiate any reversal of
mmwwmwnmmmwmmmnmmmmmwp‘mm.)m.unurwmnmuermmu ions on 3 that did not originate betwaen you and the Cardholder; complets any transaction that you know or shouid have known to be fraudulent
that nrmtmmwmmmwwmcudhmmlounykllluwkuwmuwuhumm&hmalwummmr
Mmmmmldskmhnummwmrm:nwwmmhunyoummIndunqhnmlmudmusnns. than  traffic vialation), or any domeslic relati where P mmwnpmnm&mkmwmmmw
of funds. Yo that your obiigation to and Bank for owed under this Agreement ariza out af Card or any Insafvency, or ather procesding affecting the ereditars of any present fo that does not
mmmﬂmuwwmmmmmmwmwm mpuwns*nlmdsumdlmmamameuqumwmmPm.mmmmmwmm
Cradit, Not the previous. under no will Pracessor of Bank be for that Processor, Discover Natwork or anry Cal thatthere s a risk of traud arising from your

credits

WMMMEMMBMIWMWWPWIMMMsmbnmwmuhmuﬂmm-m.l\dnm

chacking by Processor and Bank and may be adjusted for inaccuracies. You acknowledge that all credits provided to you are and subject

o Min with the Rules; mnrwolyowabﬂglﬂomhmrwmw(lﬂ]lnlnymnhmllon
Agresment, whather charged

mmmwm”-m-enomh whather or not 2 transaction I3 back by the Card issuer. Processor and Bank may
elect to grant groups of any tunds by Sales Drafts. Final credit for those conditional funds wil be granted
mmnmmm‘:»hmum

. Processing Limits. Processor: impose i of Sal y will pi . s indlcated

to you by Processor snd Bank. This limit may be changad by Processor and Bank upon written natice fo you.
8. You ace fully Hiable for afl transactions retumed for whatever reason, othervise known as “chargebacks™. Yeu wili pay on demand
the value of all chargebacks. Authorization is granted to offset from and to debit the Account, the Reserve Account
{defined In Section 7, Haw)uwmmuuwalMorilwmmmwlmmwmmdmmvouwﬂuwmnm
In complying with the Rules ragarding chargel
cExmmwmmmuhn»mw&mutwmmwnnmumuwmmmm
means, during any monthly period: (T} the dollar acnount of chargebacks snd/or retrieval requests in
moﬂ%aﬂﬂuwmmmﬁyﬂrmmdwwmmm mmmmmwu&umm&mmm«mmon
the Application; or {iF) the dollar amaunt of refurns squals 20% of the avarage monthiy doliar amoisnd of your rize, upon the
uwmpmw&nmwewu«nnmmmmmmmwmwnmum
of proceasing privileges or craafion or maltenance of 3 Reserve Account in accordance with this Agraerend
D. Credit,
|, Cradit Memoranda, You will issue 3 credit mamorandum in any approved form, instead of making a cash advance, a dishursement or a refund an any
Card transaction, Bank will tebk the Dasignated Accaunt for the total face amount of each credit memarandum submitted to Sank. You wif not submit
2 credit relating 1o any Sales Draft not ariginally submitted to Bank, nor wiff you submit a credit ihat exceads the amount of the original Saies Drakt. You
will within the tine period specified by the Rules, provide a credit memorandum or sredit statement for every retum of goads of forgiveness of debt for
sevices which were the subject of 2 Card transaction.
B Revocation of Credit. Processor or Bank may refuse to accept any Safes Oraf, and Processor and Bank may ravoke prior acceptance of 2 Sales
Dratt in the following circumstances: {a) the transaction giving rise ta the Sales Draft was nat made in compliance with this Agreement, the Laws or the
Rules; muuunmawmhlsmmylnFmrmdhnkbnwyumn.Wmmmnmuuwmmnmlmclmwudd
not receive the goods or services, that the goods or seivices provided were not 3 ordared or pursuant to those changeback rights enumerated in the
Rues; or {c} the transaction giving rise fo the Sales Draft was nat directly y You witl pay Processar and Bank any amount
wwhmlyqtdudhmbﬂsmmmdeMumrnwmmmep{M Is revoked by Processor and Bank.
any of request fram a Cardholder, you will nat re-entar or reprocess any transaction which has been

cmyedmu_

F. mumwwmmhrmﬂmercmm Mummﬂy,wmm«m!ndglmnlmmdlmmmdlon
directly between yousnd Sraudutent Yy You will not sel
wmhuwmmcwmmlnhmuﬂmnhermnlntiummof your under:

G. Deblt Card Processing.

L “Debit Natworks” means thosa debit card networks accepted by Processor, including but not fimited to the following organizations and their succes-
sors: Star, NYCE, Pulse, Interink, AFFN, Alaska, Jeanie, Acce), and Money Station,

access to Discover Network and the clrdAswchlhn.VouwilhhM«uwoummuﬂmﬂwrummmwbmm»mﬂy
deemmusmyhomwwnhdnwumWQMMMMMMMMGMMW&WDMMMQM
Associatlons, Pracessor, nar any of their respective personnal wil have any liablity to you far any action taken in good faith,

4. Deblt Card Transactions,
LF«uehwmmwcwsh.meumu«mmmumwumlmmmmmrpm')unmamwmmumwm

lLE.enPwpwwmuslw»mc-mmm"pmwnmmmmmmmmm including your personned.

L, You will instruct personnel that they may not ask any Cardholder to disclose the PIN and that in the event that any of your personiiel neverthaless
uumm:ohnycardmldu‘smmmmdwlmmmmﬂmnvmlmhwmuafmmm'ﬂmldhdoum
PIN to any other person.

e The PIN message must be encrypted from the Pill pad o the point of sale device connected to a Debit Network used ta initiate Iransactions {“Termi-
mi")manummrmmwlomemnummamumnmmmmﬂmhmmwrummmmmm
uVouvﬂeomp!yuilhmymrequhmmMmloﬂ"muﬂyumwwmuwwmwm

vi.A recaipt In with E and the Rudes will be made svailable to the Cardholder.

Vi Yous may not establish a mintmum or maxknum transaction amaunt as  condition for use of a Debit Card.
vﬁVmethupwmwmmo!wmmmmmum

fx. You may not & 3aparale cash

KDGHIGINTMMS.MIMMM WMWMMMRWWNw&MWW:IM?MM
Tenminats must function. You are
fufmmﬂ:amwﬁhﬂmnmdmmmoﬂemﬂg Msulwmmusuchhmﬂmhmmmmwohcﬂwmmqhammy

8. Designated Account.

A, Establishment and Authority, Merchant Wikt establish and maintain sn account at an ACH receiving depasitaty institution approved by Bank {Des-

ignated Account”). ummﬂmbﬁdnmmmlnmmmm to satisty all sbligations, fess, contemplated by this
Merchant Bank to deblt the Designatad Account for chargebacks, fees and any other penaities or amounts owed

undsrthis This. in for 2t least 2years after termination of this Agreement whether or not you have natifiad Proces-

sormdB:nkMaehangemll\cDesignaudAcewm.Hemmmmdnhbhwh«wrﬁmmumhmﬂwkw?mrlomhw

Account, nllmhamdoasmWImuumswaanknwylmmmyWnﬂemW:mm:ymwwmhnmcemry

as determined by them witiin their sole discretion.

8. DepadLBankwllllnmmadepodlhmarmumveprlumdans&-mnswnmﬂg«mmmnﬁkah&dmlam\kmmmﬁupan

recaipt of funds from Visa, umcud,or-wmmmrypuy,nnWmnmm:mmmhlmmvmﬁwum

Sales Drak, except for mail and slectronic which will be initiated 5 business days following receipt of the
Salos Dratt, “Busi througt ruay York. Merchant authorizes
BankmdPmcuscfhmmmnvu'ulond]mundnmdmmumpmmm:nmwbcmumyhgﬂmlhmhmmmw
credit for any eniry. Bank, in its sole discretion, may grant you credit for ints in the process of collection, subject to receipt
offinl payment by Bank and subject to fl chargebacks.

C. Asserted Errors. You must Account, and immediately natify Processor and Bank in writing

10 the
of any errors. Your written notice musst include: (i} Merchant name and account number; {if) the dolar amount of the asserted error, {ii) 3 description




of Ihe asserted error, and (v} an explanation of why you believe an error exists and the cause of i, 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 emror. You may not make any loss or
expense relating to any asseded arror for 50 calendar days immediately following Processor's receip! of your wiitien notice. During that 60 day petiod,
Processor and Bank will be entitled to investigate the asserted error.

D. Indemaity. You wil indemnify and hold Processor and Bank hannless for any action they take against the Designated Account, the Resesve Account,
or any other accound purstant to this Agreement.

€. ACH Authorization. You autharize Processor and Bank fo initiate debillcredit entries to the Designated Account, the Reserve Account, or any other
agccount maintained by you at any ion, all In with this This i will semain in effect beyond temmination of this
Agreement. in the event you change the Designated Account, this autherization will apply to the new account,

7. Security Interests, Reserve Account, Recoupment and Set.Off.
A. Security Interesis.

i Securily Agreement. This is 2 security under the Unitorm C ial Code. You grant to Processor and Bank a security Interest
in and lien upon: {i} ali funds al any time in the Designated Account, regardiess of the source of such funds; (i) alt funds at any time in the Reserve
Acceunt, regardless of the source of such funds; (i} present and future Sales Drafi; and (iv) any and ak amounts which may be due to yau under this
Agreement including, withou! limitation, all rights tc receive any payments or credits under this Agreement {collectively. the “Secured Assets™). You
agree to provide other collateral or security to Processor and Bank to secure your obfigations under this Agreement upon Processor or Bank's nequest.
These security interests and #ens will secure all of your obligations under this Ag and any other ag now existing or ater entered into
betwesn you and Pracessor and Bank. This security interest may be exercised by Processer and Bank withaut notice or demand of any kind by making
an immediate withdrawal or freezing the secured assets,

i. Perfection. Upon request of Processer ar Bank, you will execute one or more financing statements or other documents 1o evidence this security
interest. You represent and warrant thal no other persan of entity has a securily interest in the Secured Assets. Further, with respect to such security
interests and liens, Procassor and Bank wilf have all rights afforded under the Uniform Commercial Cade, any other applicable taw and in equity. You wili
obtain from Processor and Bank written consent prior to granting a sectrity inferest of any kind in the Secured Assets to a third party. You agree that this
is a contract of recoupment and Processor and Bank are not required 1o file a motion for retief from a bankruptcy action automatic stay for Processor or
Bank to reafize on any of its coftateral {including any Reserve Account). Nevertheless you agree not to contest or object to any mofion for refief from the
automatic stay filed by Processor or Bank. You authorize Processor or Bank and appoint Processor ot Bank your attomey in fact to sign your name to
any financing statement used fos the perfection of any security intarest or tien granied hereunder. -

8. Reserve Account.

i. Establishment. You will establish and meintain a non-interest bearing deposit account {"Reserve Account”} at Bank initially or ai any time in the future
as requested by Processor and Bank, with sums sufficient to satisty your current and future obligations as determined by Processor and Bank. You
authorize Bank to dabit the Designated Account or any ather account you have af Bank or any other financial institution to establish or mamtam ﬁmds
in the Reserve Account. Bank may deposit into the Reserve Account funds R would otherwise be obligated to pay you, tor the purpose of

12, Third Parfies.

A Services. You may be using special services or software provided by a third par(y to assls( vau m including

and settlements, or accounting functions. You are for ensuring comp of anty third party in using their products.
This includes making sure you have and comply with any software updaies, Processor u\d Bank have no responsibifity for any transaction uniil that
point in time Processor ar Bank receive data about the transaction,

B. Use of Terminais Provided by Others, You will notify Processor and Bank immediately if you decide to use electronic authorization or data capture
tenminals or software provided by any entity other than Processor and Bank or its authorize designee {"Third Party Terminals”) 1o process transactions,
H you slect to use Third Party Terminals you agsee (i) the third party providing the terminals will be your agsnt in the delivery of Card transactions fo
Protessor.and Bank; and {iij to assume full responsibility and liability for any faiture of that third party to comply with the Rules or this Agreement.
Neither Processor nor Bank will be respansible for any losses or additional fees incuimed by you as a result of any error by a m-m porty agent ora
malfunction in a Third Party Terminal.

C. Debit Network Requirements, In order to inform Cardholders that Debit Cards may be accepted at your locations, you will prominently display the
trademark of sach Debit Network at each location and will display signage of each Debit Network at the entrance, near ali Terminals and on the windaw
of such location. All uses by you of any Debit Network trademark will comply with the Rules. You acknowledge and agree that in displaying any such
trademark, you wifl be subject to approval by the applicable Debit Network. You wil under no be ¢ d to be 3 licenses of

of any trademark of any Debit Network, nor will you otherwise be deemed to have or o acquire any right, title or interest in such trademarks.

13, Term and Termination

A Term. The will become effective on the date Bank sxecufes this Agreemant [“Effective Date"}, provided, however that if you submit a
transaction prior o the Effective Date, you wili be bound by all terms of this Agreement. The Agreemant will remain in effect for 2 period of 3 years
(‘lmha] Iamn') and wil renew for stuccessive 1 year terms (“Renewal Teim®} uniess lerminated as set forth below.

The may be by Bank or Merchant to ba effective at the end of the Initial Term or any Renewal Tarm by giving written
mnoe o1 an inlention not 10 renew at feast 80 calandar days before the end of the cument term. Further, this Agreement may ba terminated at any time
with or without natice and with or without cause by Procassor and Bank. Processing under a pasticular Debit Network may be suspended o terminated
{without terminating this entire Agraement] if: (f) the Debit Network determines to suspend or terminate processing: or (ii) automatically, upon termina-
tion or expiration of Processor’s or your access fo such Debit Network whether caused by teqmination or sxpiration of Processor’s agreament with
such Debif Netwark or otherwise. In addition, in the event that Processor’s participation in such Debit Network is suspended for any reasan, processing
through such Dabit Network by you will be suspended for the pariod of time of such suspension and Bank or Processor will immediately natity you of
that event. Neither Processor, Bank, nor any Debit Network will have any liability to you aa a 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 end the name of Merchant's principals to Discover
Network, Visa and UasterCard when Merchant is terminated due to the reasons listed in the Rules.

ii. Account. Alt your abligations regarding accepted Sales Orafts will survive termination. You must maintain in the Desigrated Account and

maintaining of increasing the Reserve Account in accordance with this Section, #f it defermines such action is reasonably necessary fo protect its
interests,

. Authorizations. Bank may, without notice to you, apply deposits in the Reserve Account against any outstanding amounts you owe tnder this Agree-
mens or any other agreament betwesn you and Processor or Bank. Also, Pracessor and Bank may exorcise their rights under this Agreement against the
Reserve Account to coliect any amounts due to Processor or Bank including, without fimitation, fights of set-off and recoupment.

iil. Funds. Funds In the Reserve Account will remain in the Reserve Account until 270 calendar days following the later of termination of this Agreement
of your fast transmission of sales dralts to Processor or Bank, provided, howrever, that you will remain Hable to Processor and Bank, for ail liabililes
occurring beyond such 270 day period. After the expiration of such 270 day period you must provide Processor with written notification indicating
you desire a release of any funds remaining in the Reserve Accaunt in arder to receive such funds. You agree that you wilt not use these funds in the
Reserve Account {or any purpose, including but not kmited to paying chargebacks, fees, fines or sthar amounts you owe Procsssor and Bank under this
Agreement. Bank {and not Merchant) shall have sole control of the Reserva Account.
iv. Assuranca. In the event of a and the ination by the court that this Ag is under

385, as amended fram time to time, you must establish or maintain a Reserve Account in an amoun satisfaciory 1o Processor and Bank. .
€. Recoupment and Set OfL. Procassor and Bank have the right of recoupment and set-off. This means that they may offset o recoup any outstanding/
uncollected amounts owed by you from: i} any amounds they would otherwise be obligated to deposit info tha Designated Account; (if) any other
amounts Bank or Processor may owe you under this Agreement or any other agreement; and (i) any funds in the Designated Account or Reserve Ac-
count. Yeu acknowledge that in the event of a bankrupicy proceeding, in order for you to provide adequate protection under Bankruptcy Code § 36210
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 ali obligatians which you may owe to Processor and Bank, withaut regard to whather the obligations
refate to Sales Drafts injtiated or created befare or after the filing of the bankruptcy petition.

D. Remedies Cumutative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law of in equity, 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, will be cumulative and concurrent
and in addition to svery other right.

Codo §

8. Fees and Other Amounts Owed Banic.

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 Application.
Such fees wilt be calculated and debited from the Designated Account once each business day or month for the previous business day's or month's
activity. or will be netied out from the funds due you attributable to Sales Drafts prasented to Processor and Bank. Processor and Bank reserve the right
1o adjust the fees set forth an the Application and in this Section, in accordance with Section 16.f, helow, provided that Bank must approve, in advance,
any fee fo or obligation of Merchant arising from or refated to f this You are also oblig: and other chatges
imposed by any govemmental authority on the services provided under this Agreemant. Bank may not assign or othervnsa transfer an obligation to pay
or reimburse Merchant arising from, or related to, performance of this Agresment to Processor.

i

the Resetve Accourit enough funds to cover ali chargebacks, deposit charges, refunds and fees incurred by you for 2 reasonable time, bt in any event
not less than the time specified in this agreement. You authorize Bank to charge those accounts, or any ather sccount mainfained under this Agreement,
for all such amounts. if the amount in the Designated Account or Resarve Account is not adequate, you will pay Processor and Bank the amount you owe
it upon damand, together with all costs and expenses incurred to coliect that amount, including reasonahle attorneys' fees.

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

. Early ion. i you terminate this before the end of the initial Term, you will immediately pay Bank, as deconversion costs, an early
termination fee equal 10 $495. You agres that the early termination fee is not a penalty, but rather is reasonable in fight of the financial harm caused by
your earfy termination. Other remedies Bank or Processor may have under this Agreement stik apply.

14 Compliance With Laws And Rutes. You agres fo comply with ali rules and operating reguiations issued from time to time by a Debit Networ, Diners’
Ciub, Discover Network, MastesCard, and Visa and any policies and procedures provided by Processar or Bank, inchuding those set forth in the Merchani
Operating Manuat (“Rules™). The Rules are incorparated into this Agreement by reference as if they were fully set forth in this Agreement. You further
agree to comply with all applicable state, faderal and local jaws, rutes ), as time to time. You will assist Processor
and Bank in complying with all Laws and Rules now or hereafter to any Cand You will execute and detiver to
Processar and Bank alt instruments it may from time o time reasonably deem necessary.

orthis

15, Use of Trademarks and Confidentiality.

A. Use of Trademarks. Your use of Discover Netwark, Visa and MastesCard trademarks must fully comply with the Rules. Your use of Discover Network,
Visa, MasterCard or other cards’ promotional materials will not indicate directly o indirectly thal Discover Network, Visa or MasterCard endorse any
goods or services other than their own and you may not refer to Discover Network, Visa or MasterCard In stating efigibility for your products or services.
§f you have requested signage for the purpose of indicating acceptance of Debit Cards, you must display such signage for » minimum of 3 months, All
point of sale displays or websites must include elther appropriate Discover Network ar Visa-ownad marke to indicate acceptance of Debit and Other
Cards or Visa approved signage to indicate acceptance of the kmited acceplence catagory you have selected.

B. Cantidentiafity.
i. Cardholder Information. You wif not disclose to anymlrd party Cardholders' account or other pe J pt 10 an agent of
yours assisting & 3 Card i or a3 required by [aw, You must keep al sysiems and media eanmnlnq accoun,

Cardholder, or transaction Information {physical or olenron&: including but nat imited to account numbers, card imprints, and TiDs) in » secure man.
ner, to prevent access by of disclosure to snyane other than your authorized personcel. You mun destroy afl materisl containing Cardholders’ sccount

twimbers, Card kmprints, Safes Drafts, Credit Vouchars {except for Sales Orafts with this Laws, arui the Rules}.

Fuither, you raust take all steps reasonably necessary o ensure Cardholder information is nol disclosed or otherwisa misusad. You may not cetain or

store magnetic stripe, Discover Network GID or CVW2 data after authorization,

ii. You will not use for your own purposes, will not disclose to any third party, and wil retaln in strictest confidence afl Intormation and

B. Other Amounts Owed. You will immediately pay Processor and Bank any amount incurred by Processor and Bank 1o this Ags
including but not fimited to chargebacks, fines imposed by Visa or MasterCard, non-sufficient fund fess, and ACH debits that overdraw the Designated
Account, Reserve Account of are otherwise dishanored. You authotize Bank to deblt via ACH tha Dasignated Account, Merchant Account, of any other
account yau have at Bank or at any othar financial institition for any amount you owe Pracessor ot Bank under this Agreement or under any other con.
tract, note, guaranty, instrument or deafing aof any kind now existing or later entered into between you and Processor or Bank, whether your obligation
is direct, indirsct, primary, secondary, fixed, cantingent, joint or several. In the event Pracessor or Bank demand sums due or such ACH does. not fully
reimburse Processor and Sank for the amount owedd, you witl immediately pay Processor and Bank such amount.

C. Merchant Maintenance Supply/Replacement Program (*MMP*). You are responsible for purchasing all supplies required to properly process Card

mnmthm(nludip:.pdmunﬂs.m}.nwumtn in the MMP, quantities provided by CD will be based on

In MMP also entitles. to free sfter at least one statement cycle

mMmcD Emdpmmhmmn!yhrlmukdm«mm‘unmlmmhuw will ondy .,,..,... inats/
A fee is required for each

typeis 'nﬂuﬂsadlm(:ﬂmcmnnoclmelmmmlt‘suwnlnyllmwmmlmtk&
This pragram does mn cover (i lmldnislpeﬂpmﬂs that have been subject to: water damage; and (i) Products thal have been damaged due to
alteration or modification (iii} Non-Payment Card industry Data Security Standands {*PCI DSS™) compliant terminals/peripherals. In these instances, the
merchant will he charged the full purchase price of the This pragram is without written consent.

9. Application, Indemnification, Umitation of Liability.

A. Application, You represent and wammant te Processor and Bank that all infarmation in the Application Is cosrect snd complele. You must notify Proces.
sor in writing of any changes 1o the information in the Application, including bist not fimited to: any additionat location of new business, {the identity of
principals andior ewners, the form of business e, sole, ip, ec.), type of goods and services provided and how
sales, are completed {Le. by telephane, mal, o in person al your place of business). The notice must be recelved by Procassor within 10 business days
of the change. You wilt provide updated Information to Processor within a reasonable time wonmqmsz.VoumﬁaMnmmmmrhulmmnM

data belonging ta or relating to the business of Processar and Bank (including without Emitation the terms of ﬂ\ls Agresment), and wilt safeguard such
information and data by using the same degres of care that you use to protect your requesied BIN

you must only use this BIN infermation for product Identification purposes at the point of sale, and not disclase lhls propriatary snd confidentisl Visa
BIN information to any thind party withaut prior written permission from Visa,

{il. Disetosure. You autharize Processor and Bank to disclase your name and address to any third party who requests such information or otherwise
has a reason to know such information,

€. Return ta Back. All promotional materials, advertising displays, emblems, Saies Drafts, credit memoranda and nmrhmt supplied to you and not
purchased by you or consumad fn use wil remain the property of Processor and Bank and will be OLessOr
of this Agreement. You will be fully liable for all foss, cost, and expense suffered or incumed bmeeessorMﬁlnkvlslngm.nmuhlumh retum
of desiroy such materials following termination.

18. General Provisions,

A Entire Agreement, This Agreeement almemudﬁvm time to time, Including the Rutes, the Merchant Operating Manual, an the completed Merchant
fication, ak of which are constitute the entire agreement betwean {he parties, and all prior or other agreements

of representations, vrlmnoram, ansqmudad rmummmm signad in one or more counterparts, al of which, taken together, wilt

constitute one agreemen!

B.Gwen\lngm TnlsAgmmwmbopwembymelmsolun Staie of New York. Proper venue for any dispite arising from this agreement

shall be in any state or federal court of campetent jurisdiction in New York County, New York. Merchant snd Guarantoris) agree to submit to the personal

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

C. Exclusivity. Ouring the Inltial and any Renewal Term of this Agreament, you will ot ender info an agreement with any other entity that provides

Card processing services slmilar fo those provided by Processor end Bank as contemplated by this Agreement without Processor and Bank's written

expanses incurred by Progessor arising out of your tallure 16 report i, Bank and Processor may
mmwmulwmybmmmbnhmwpﬁuuon

Indenaification. Yau will hold harmiess and indemnity the Card Assoclations, Processor and Bank, their emplayees and agents (i) against all claims.
by third parties arising out of this Agreamant, and (i) for all attorneys’ feas and other costs and expenses paid or incurred by Procsssor or Bank in
the enforcement of the Agreemant, inchuding bit net limited fo thase resulting from any breach by you of this Agreement and thase related to any

bankniptcy -

€. Limitation of Liabilty. Any labiiity of Processar or Bank under this Agreement, whather to you or sny ather party, whatever the basis of the fability,
shall not exceed in the aggregats the difference between (i} the amount of feas paid by you to Processor and Bank during the month in which the
transaction ot of which the Rabifity arose occurred, and (i) il offsets agsi fees aross during such month.
hunwumonlhanmmmhIskwolvod.ﬁnWmmm?mhmdhnl{uMmuhanmumdﬂnhwwmmdduuimd
mmdwll\ll\thnmmmmymmnmh&&hmwmlmmfmkmmomn directors, or

span

consem

ion. The s used in this are Inserted for onty and will not affect the interpretation of any provision, The
hngmgeumwuuumdlohmmwmwm“muewwrwhmﬂ and no rle of sirict construction wik he applisd
against any paity, Any aiteration or striikcover in the text of this pre-printed Agreement wil have no binding effect, and wilt not be deemed to amand this
Agreement, This Agreement may be executed by facsimile, and facsimile copies of signatures to this Agreement stiall bs doemed 1o be originals and
may be refied on o the same extent as the originals.
E. Assignabliity, This Agreemant may not be assigned by Merchant directly or by operation of law, withoud the prior written cansert of Pracessor. if
Merchant nevertheless assigns this Agreement withoul the consent of Processor, the Agraement shall be binding upon the assignee. Bank will be
informed of any such assignment.
F. Notices, Any written natice under this Agreement wil be deemed recelved upon the earfier of: {1} actual receipt or (i} five calendar days after being
upwhmwmmmmmmmmmmmm the sender.

1f your business falls, inchuding or other of business op you must not sef, kransfer, or

Rable for indirect, special, or consequantial da
u.mw-mmmumnlmmmmmmwmm-mmmmqemmmw,ewor

deg No pa [ mmhrauyﬂuuwuayhluwﬂwmm
menuhﬂmudﬁymwﬁm bcyun«mmlmdwlmme fault or negligence of such party. Neither Pracessor
nor Bank shak be fiable for third party. For plarpe Pracessor is the exclusive agent of Bank and Bank
baﬂmmmmhmmlnmmmlclm:urspmmm

10, Representations and Watranties. You reprasent and warrant te Processor and Bank at the time of execution and during the term of this Agreement
the following:

A Information. You are a corporation, Emited iiabliity company, partnership or sole proprietorship vaiidly existing and organized in the United States.
AN information contained on the Application of any other document submitied to Procassar or Bank is true and complete and praperty rafiects the
business, financlal condition, and owners, or officers of Merchant. You are not engaged ot affillated with any businessas, products or
methods of selling other than those set forth on the Application, unless you obiain the prior written consent of Processor and Bank.

8. Entity Power. Merchant and the parson signing this Agreement have the authority 1o execute and perform tils Agreement. This Agreement wifl not
viclate any law, or conflict with any other agreement to which you are subject.

€. No Litigation or Termination, There is no action, wil-u, g panding or to your i decided adversely

your ability to carry on your wwmmmmwmwwfwﬂdﬂmﬂlhnoropmlhns.Vnul\ave
m-mmm-n-wunmwnh-mupmyuummmnwdzbkumwumknmmwmuwwumm

0. are bona fide. No ths use of a Card for any purpose other than the purchase of goods or services
from you nor doss & involve s Cardholder obtaining cash from you unless allowed by the Rules and agreed in writing with Processor and Bank.

E. Rule conpliance. You will comply with the Laws and Rules.

11, Audit and financial information.

A, Audit. You authoriza Processor or Bank to sudit your reconds, systems, o {0 confirm with this
amended from time to time. You wilt obtain, and will submit  copy of, an audit of your business when requested by Processor or Bank.
8. Financial information.

i. Authorizations. Yous authorize ke any busi dit inquirias they consider necessary ta review the acceptance
and continuation of this Agresmant. You :lsu autharize any pmn o credit reparting agency to compile infarmation to answer those credit inquiriss
and to tumish 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
to time, [f requested, you wilt furish within 120 calendar days after the snd of each fiscal year to Processor and Bank a financial staiement of profit and
foss for the fiscal year and a balance sheet as of the end of the fiscai year.

to third parties. You

dhebu any materials that contain Cardholder account numbers, personal or other Visa
must either return this information to Processor or provide proof of of this i You wik natify Processor
and Bank of any or similar action or Initiated by or against Merchant or any of its principals. You wilt
incluce Processor and Bank on the fist and matrix of creditors as filed with the Bankruptcy Court, whether or not a claim may exist at the time of fiing.

Failure to comply with either of these will be cause for or any other action available to Processor and Bank under
applicable Rules or Laws.
H. Attorneys’ Fees. Werchant will be liable for and b cessor and Bank for d costs and exp

of this due from Merchant of resutt-

paid or incurred by Processor and Bank or their agersts in the o in collacting any
ing from any breach by Merchant of this Agresment.
L Amendments, Bank and Processor may smend this Agreement at any time tpan notice to you. With regard to increases in existing fees, or imposition
of new fees, except for any fee increases imposed by Discover Network, Visa, MasterCard, or  Debit Network, you may cancel the Agresment i you
abject to the fes changes in writing within 30 days. If you do not abjact, and continue to process for 30 days after recsiving notice of the fee change,
you will be deamed to assant o the new fees.
J. Sevarability and Waiver. It any provision of this Agresment is illegal, the invalidity of that provision will not affect any of the remaining provisions.
and this Agreement will be construed as i the illegal provision is not contained in the Agreement. Neither the taifure nor delay by Prucessar or Bank to
exercise, of partial axercise of, any right under this Agreemant wili operate as a walver or estoppel of such right, nor shaft il smend this Agresment. Alt
waivers must be signed by the waiving party.
K. Indapendent Cantractors, Processor, Bank and Marchant wil be deemed independent contractors and will not be considered agent, joint venture
or pastnar of the other.
L. Employee Actions. You are respansible for your amployses' actions while in your employment.
M. Survival. Sections 4.A,4.8.6,7.8,9, 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 talephone number:

Harris, §.A.

150 N. Martingale, Suite 800
Schaumburg, Hinols 80173




