Authorize.Net
Source solution

PAYMENT GATEWAY ACCOUNT AND MERCHANT ACCOUNT SETUP FORMS

Welcome to Authorize.Net, and thank you for choosing us for your e-Commerce transaction needs. Depending on
what you require, you have two options:

Option A
If you need an Authorize.Net Payment Gateway Account* and you already have a Merchant Account**, complete
and fax the following pages:

e Payment Gateway Account Setup Form (Page 2)
e Authorization for Single Direct Payment (Page 3)
¢ Appendix A: Merchant Account Configuration Form

Option B:

If you need both a Merchant Account** and an Authorize.Net Payment Gateway account*, complete and fax the
following pages:

e Payment Gateway Account Setup Form (Page 2)
e Authorization for Single Direct Payment (Page 3)
e Appendix B: Merchant Account Setup Form

* An Authorize.Net Payment Gateway Account is the communication tool that enables you to authorize, settle
and manage credit card and electronic check payments.

** A Merchant Account is a bank account that is used specifically for the purpose of collecting proceeds from
bank account and credit card payment transactions. A Card Not Present (CNP) merchant account is used by
merchants who receive payments electronically or in situations where payment is not physically presented to the
merchant by the consumer at the time of the transaction. A Card Present (CP) merchant account is used by
merchants who receive payments in a physical location, where payment is physically presented to the merchant
by the customer at the time of the transaction.

Questions?
If you need help determining if you already have a Merchant Account or have any other questions:
Call Wade Gardiner at 801-492-7002.

Or visit the “How it Works” diagram at http://www.authorize.net/resources/howitworksdiagram/
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PAYMENT GATEWAY ACCOUNT SETUP FORM
ATTENTION: Wade Gardiner

Phone Number: 801-492-7002, Fax Number: 801-492-6546, E-mail Address: wgardiner@authorize.net
Instructions: Please fax the completed setup form to 801-492-6546.

STEP 1: COMPANY INFORMATION

Company Name:

Company Officer / Owner / Principal Name:

Title:

Company Tax ID (Sole Prop. Can use SS#):

Company Address (No P.O. Boxes):

City: State: ZIP Code:

Company Phone Number: Company Fax Number:

E-Mail Address (The address that setup information will be sent to):

Business Type (selectone):  Corporation  Non-Profit Corporation(must send copy of 501c3) LLC  Sole Proprietorship  LLP
Market Type(select one): Card Not Present (CNP)/E-commerce  Mail Order/Telephone Order (MOTO)  Card Present (CP)/Retail

Company Web Address (URL) (If you have one):

Detailed Description of Products or Services Sold:

STEP 2: PAYMENT AND ACCOUNT INFORMATION

Authorize.Net Payment Gateway Account Fees: Non-Refundable Setup Fee*: $99.00
Monthly Gateway Fee**: $17.95

Per-Transaction Fee**: $0.10

*Non-Refundable Setup Fee: Company agrees to pay to Authorize.Net a one-time non-refundable fee in the amount
written above for the setup of Company’s payment gateway account and access to Authorize.Net Services pursuant to the
attached Authorization for Single Direct Payment (ACH Debit) form.

IMPORTANT: You must also complete the “AUTHORIZATION FOR SINGLE DIRECT PAYMENT” form on Page 3.

*Monthly Gateway & Per-Transaction Fee. Authorize.Net shall charge Company a Monthly Gateway Fee and Per-
Transaction Fee in the amounts provided above. Billing shall commence upon the creation of the account, such fees will be
billed automatically on a monthly basis to the bank account provided on Page 3.

Authorization. By signing below, | acknowledge and agree, on behalf of my Company and myself, that | am entering into
binding contract with Authorize.Net and will be bound by the following terms and conditions: (i) | have authority to execute
this authorization and agreement on behalf of my Company; (ii) | permit Authorize.Net to share any and all information
contained in these Authorize.Net Payment Gateway Account & Merchant Account Setup Forms with its service partners for
the purpose of establishing a Merchant Account, if applicable: (iii) billing for the Authorize.Net Payment Gateway Account in
the amounts set forth above shall commence upon Company’s execution below; and (iv) | agree to be bound by the terms
and conditions of the Authorize.Net Payment Gateway Merchant Service Agreement (“Authorize.Net Gateway Agreement”),
incorporated herein by reference and located at the following Web address:
http://www.authorizenet.com/files/Authorize.Net_Service_Agreement.pdf.

CompanyName: Signature:
Print Name: PrintTitle Date:
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http://www.authorizenet.com/files/Authorize.Net_Service_Agreement.pdf

AUTHORIZATION FOR SINGLE DIRECT PAYMENT (ACH DEBIT)

The Company listed below hereby authorizes Authorize.Net, LLC to initiate a debit entry to Company’s account at the
depository financial institution named below and to debit the same to such account for the amount listed below. Company
acknowledges that the origination of ACH transactions to Company’s account must comply with the provisions of U.S. law.

PAYMENT AND ACCOUNT INFORMATION

Bank Name: Account Type (circle one): Checking Savings
Branch City: Branch State: Zip Code:

Routing Number (9 digits): Account Number:

Amount: The amount of the Non-Refundable Setup Effective Date: The date that Authorize.Net receives Company’s
Fee set forth on the Payment Gateway Account Setup completed Account Setup Form and Authorization for Single Direct
Form. Payment (ACH Debit).

Note: See the example below if you need help finding your routing or account number.

This authorization is to remain in full force and effect for this transaction only, or until such time that my indebtedness to
Authorize.Net for the amount listed above is fully satisfied.

Print Company Name:

Print Corporate Employee Name:

Signature:

Date:

Please fax a voided check (no deposit slips) along with your completed form. This will be used to verify
the bank account information provided.

A.B.A Routing Humbers Example

123 Main Steei
Tour Town. USA 12345-6789 E‘”E
Fay b i order ol

IO000G7ASWE R2ILSETAN Caba
1 ]
| I

Routing/Mransit Account
Number Number
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FRAUD DETECTION SUITE™ APPLICATION
Please fill out completely and fax back to (801) 492-6546 Attn: Wade Gardiner

Our Fraud Detection Suite (FDS) is a set of customizable, rules-based filters and tools that identify, manage, and prevent suspicious
and potentially costly fraudulent transactions. You can customize FDS filters and tools to match your business needs and control how
suspicious transactions are handled, including the ability to approve, decline or hold transactions for manual review.

Credit card fraud exposes Web merchants to potentially significant and ongoing costs. Here's how Fraud Detection Suite can help.

e Reduce Costs - Minimize and prevent authorization and chargeback fees as well as possible inventory loss resulting from
fraudulent transactions.

Protect Profits - Maximize legitimate transactions, rather than refusing business due to a fear of potential fraud.
Maximize Flexibility - Customize filter settings according to your unique business needs.

Improve Intelligence - Restrict transaction activity from specific Internet Protocol (IP) addresses using powerful IP tools.
Easy to use - A setup wizard guides you through the configuration process.

FDS includes multiple filters and tools that work together to evaluate transactions for indicators of fraud. Their combined logic
provides a powerful and highly effective defense against fraudulent transactions.

Fraud Detection Suite Filters:

e Amount Filter - Set lower and upper transaction amount thresholds to restrict high-risk transactions often used to test the
validity of credit card numbers.

e Velocity Filter - Limit the total number of transactions received per hour, preventing high-volume attacks common with
fraudulent transactions.

e Shipping-Billing Mismatch Filter - Identify high-risk transactions with different shipping and billing addresses, potentially
indicating purchases made using a stolen credit card.

e Transaction IP Velocity Filter - Isolate suspicious activity from a single source by identifying excessive transactions
received from the same IP address.

e Suspicious Transaction Filter - Reviews highly suspicious transactions using proprietary criteria identified by
Authorize.Net’s dedicated Fraud Management Team.

e Authorized AIM IP Addresses - Allows merchant submitting Advanced Integration Method (AIM) transactions to
designate specific server IP addresses that are authorized to submit transactions.

e |P Address Blocking - Block transactions from IP addresses known to be used for fraudulent activity.

Terms and Conditions; Fees. FDS is a value-adding service designed for your Authorize.Net Payment Gateway account. Additional
fees, terms and conditions apply.

Fraud Detection Suite (FDS) Pricing

One-Time Setup Fee: $0.00
Monthly Service Fee: $5.00

By signing below, I reaffirm my acceptance of the terms and conditions applicable to FDS set forth in Appendix C, Value-
Adding Services, of the Authorize.Net Payment Gateway Agreement.

MERCHANT:

Signature:

Print Name:

Business Name:
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AUTOMATED RECURRING BILLING ™ APPLICATION

Please fill out completely and fax back to (801) 492-6546 Attn: Wade Gardiner

Our Automated Recurring Billing (ARB) is an ideal solution if you provide subscription-based products or services, or would like to
provide your customers with an installment-based payment option for high ticket purchases.

ARB allows you to create a "subscription™ or recurring transaction on the payment gateway. Simply provide the customer's payment
information, a payment schedule and the subscription duration, and ARB does the rest for you—generating subsequent transactions
automatically.

Highlights of the ARB service include:
e Flexible billing intervals, from weekly to annually and anything in between.
e Create upfront trial periods and pricing.
e  Multiple methods for creating ARB subscriptions manually in the Merchant Interface.
o Enter subscription information into a form (similar to Virtual Terminal).
o Create a subscription based on a previous transaction.
o Upload a file of subscription records.

e  Ability for Advance Integration Method (AIM) merchants to create and manage subscriptions automatically using the ARB
application programming interface (API).

o Expedites the creation and management of large volume subscriptions.
o Provides your customers with subscription or installment-based payment options on your Web site payment form.
o Easily integrates with proprietary solutions, eliminating the need to update or cancel subscriptions manually.

In addition, with ARB, your customers' payment information is safely stored in our highly secure data center, which complies with the
Payment Card Industry (PCI) Data Security Standard.

Terms and Conditions; Fees. ARB is a value-adding service designed for your Authorize.Net Payment Gateway account. Additional
fees, terms and conditions apply.

Automated Recurring Billing (ARB) Pricing
One-Time Setup Fee: $0.00
Monthly Service Fee: $10.00

By signing below, I reaffirm my acceptance of the terms and conditions applicable to ARB set forth in Appendix C, Value-
Adding Services, of the Authorize.Net Payment Gateway Agreement.

MERCHANT:

Signature:

Print Name:

Business Name:

Last revised: 01/28/2008 AR ID: 11288

©2008 Authorize.Net, a CyberSource solution — Attn: Wade Gardiner PAGE 5 OF 19

AR Name: NetWave Design



APPENDIX A: MERCHANT ACCOUNT CONFIGURATION FORM

IMPORTANT: Appendix A must be completed by merchants with active Merchant Accounts. If you DO NOT yet have
a Merchant Account, you need to complete Appendix B.

Company Name:

Accepted Cards (select all that apply): Visa/MasterCard American Express  Discover  Diner's Club JCB  Enroute

Instructions: Please provide the requested information for the processor that is associated with your merchant account. You
need only provide information for ONE processor. If you do not know this information, please contact Wade Gardiner at 801-
492-7002.

Client (4 digits): ____ Merchant # (Gensar #) (12 digits): Terminal # (TID) (3 digits): ____

BuyPass / Terminal # (TID) (6 digits): Merchant ID (MID) (2 digits):

Merchant ID (MID) (6-7 digits): Terminal ID (TID) (6-7 digits):

Merchant ID (MID) (15 or 16 digits):

Acquirer Inst. ID (Bank ID) (6 digits): Merchant ID (MID) (Usually 16 digits):

Bank # / Term BIN (6 digits): Terminal ID (TID) (16 digits):

Acquirer BIN (6 digits): Terminal ID (TID) (10 digits):

Acquirer BIN (6 digits): Store # (4 digits): Terminal # (TID) (4 digits):

Merchant # (12 digits): Merchant Category Code (4 digits):

Market Type (select one): E-Commerce MOTO Retail

Acquirer BIN (6 digits): Agent Bank # (6 digits):
Agent Chain # (6 digits): Category Code (4 digits): Terminal # (TID) (4 digits):
Store # (4 digits): Merchant # (12 digits):
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APPENDIX B: MERCHANT ACCOUNT APPLICATION

IMPORTANT: Appendix B must be completed by merchants in need of a Merchant Account. If you already have a
Merchant Account, you do not need to complete Appendix B.

STEP 1: MERCHANT ACCOUNT APPLICATION

Important Instructions: Fax the completed application to Wade Gardiner at 801-492-6546.

Authorize.Net has relationships with leading companies in the payment processing industry, including our parent
company CyberSource Corporation, to assist you in obtaining an Internet/Card Not Present Merchant Account.

Upon submission of your application, we will review the information provided and match your application to the
Merchant Account provider best suited to serve your particular business.

Please note that this is an application. There may be additional signatures and/or information requested
by the account provider “underwriting” your Merchant Account application.

Authorize.Net will contact you with your Login ID and password for your payment gateway account. Once your
Merchant Account is approved, Authorize.Net will also work with the Underwriting Department of the Merchant
Account provider to obtain the information needed to allow your Authorize.Net account to process “Live”
transactions.

STEP 2: COMPANY OFFICER / OWNER / PRINCIPAL INFORMATION — All fields required regardless of
corporate structure of business.

Company Name:

Public company (Y/N): . If “Yes”, Ticker Symbol:

Company Officer / Owner / Principal Name:

Title: Date of Birth:

Home Address:

City: State: ZIP Code:

Home Phone Number:
SS Number:

Mobile Number:

Driver’s License Number: Driver’s License State:

Owner Since:
What is your ownership percentage? (50% ownership is required.)

If your ownership does not represent at least 50%, please list additional owners below.

% .
Owner Residence

Name Owner : Cit State Zi SS Number
. Since Address y P
ship
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STEP 3: COMPANY INFORMATION

How long has your company been in business? Years: Months:
Number of years in current location:

Is the business home based? Yes No
Do you sell services? Yes No

If you sell services, what is your billing frequency?

One time before delivery One time after delivery Monthly Recurring Quarterly Recurring Semi Annually Other
URL (Web site address) or eBay Seller ID:

Are your customers required to pay a deposit when ordering? Yes No
Do you currently accept credit cards? Yes No

If yes, Name of Processor:

If you do not now, have you ever accepted credit cards? Yes No

If yes, Name of Processor:

Reason for Cancellation:

Would you like to apply to accept:

American Express? Yes No
Discover? Yes No

If you currently accept American Express, what is your 10 digit account number?

If you currently accept Discover, what is your 15 digit account number?

What is your typical time frame until product/service is delivered?

What is your refund/exchange/cancellation policy? (select one): All Sales Final  Exchange Only  Other

Is your refund policy on your Web site? Yes No

Number of days that you will issue a full refund?

What is your warranty policy? (select one):  In-House Manufacturer Only Don’t Have One

Number of days that the product or service is under full warranty?

What is your Customer Support phone number?

Are you certified for PCI compliance? Yes No

For more information on PCI compliance, please visit: https://www.pcisecuritystandards.org/tech

The following three questions are required to “underwrite” your Merchant Account:

1. The average dollar amount you expect to process per transaction:

2. The maximum dollar amount you expect to process per transaction:

3. The maximum dollar amount per month you expect to process*:

* Estimate the realistic maximum total dollar amount your company will process with us in a given month, based on your monthly sales
projections for the first/next six months. Please do not give us the total of your six months’ projected sales.
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Please include any additional comments you may have about your company, such as shipping, fulfillment, return or
warranty policies that may help the bank underwrite your merchant account. If your Web site is not complete, please
provide a completion time estimate.

Your Signature below is required to process your application.

STEP 4. AUTHORIZATION & PERSONAL GUARANTY — Owner’s Signature Required

The individual (“Applicant”) signing this application certifies, acknowledges and agrees that:

I.  Applicant is an authorized principal, partner, officer, or other authorized representative of Company that is authorized
to bind Company to contractual obligations, and is authorized to provide the information contained in this Application;

Il. All information and documentation submitted in connection with this application is complete and correct in all material
respects;

I11.  Authorize.Net and CyberSource may share information contained in the Authorize.Net Payment Gateway Account &
Merchant Account Setup Forms with its service partners and affiliates for the purpose of establishing a Merchant
Account and to use such information as reasonably necessary during the course of providing the services contemplated
hereunder;

IV. Authorize.Net, CyberSource, their affiliates and partners, may obtain consumer reports, credit checks and/or other
personal or credit information about Applicant and its principals, partners, and officers to verify the information
contained in this Application and Applicant’s personal information will be retained in a fraud detection database;

V. This application for Merchant Account services is subject to the approval of a Merchant Account provider. If this
application is submitted to and approved by CyberSource Corporation, Applicant agrees to be bound by the terms and
conditions of the CyberSource Merchant Service Agreement and any attachments thereto, including the Fee Schedule
(collectively the “CyberSource Agreement”), attached hereto and incorporated herein by reference. If CyberSource
does not approve your application, you will not be bound the CyberSource Agreement and Authorize.Net may send
your application to another partner. In such event and if your application is approved, you will be provided with
another Merchant Account agreement and fee schedule which you must agree to obtain a merchant account; and

VI. Applicant has read, and agrees to all of the terms and conditions of the Guaranty for Merchant Account Services
(“Guaranty”), attached and incorporated herein by reference. Applicant authorizes Authorize.Net, CyberSource and
their partners and affiliates to obtain and verify, and to continue to obtain and verify, any information regarding
Applicant that is reasonably related to Applicant’s obligations hereunder and the Guaranty, including, without
limitation, financial credit reports. In any event, submission of card transactions by Company to Harris, N.A. (Bank)
for processing constitutes agreement by Applicant to the terms and conditions of the Guaranty. If CyberSource does
not approve your application, you will not be bound the CyberSource Guaranty.

YOU AGREE AND ACKNOWLEDGE THAT CYBERSOURCE, AUTHORIZE.NET, ITS AFFILIATES AND
PARTNERS RESERVE THE RIGHT IN THEIR SOLE DISCRETION TO REJECT YOUR APPLICATION FOR THE
SERVICES WITHOUT ANY FURTHER OBLIGATION TO YOU.

Company Name:

Owner’s Signature:

Print Name:
Date:
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CyberSource Merchant Services Agreement

CyberSource

This Cyber Source Mer Adreement” )Seiryy i ertse rAgd eiemteat by t ded “bet ween Cyber Source C
Charl eston Road, Mo uCpberSource” )V, i etwh,e Quanl di ef rosringi nae d9 4Medr3c h(a“nt i pHdi c Metchant'n) o 6 “atnhde HG
N. Aank” () “. Bank and Cyber Source may hereinafter be referred to individual!/l
ARTICLE |: DEFINITIONS AND INTERPRETATION n. “lssuing Bank” shall mean the fin
SECTION 1.1 DEFINED TERMBhnless the context requires otherwise, capital|lzed Cardholder.

terms in this Agreement shall have the following meanings. 00 “MasterCard” shall mean MasterCard
a “Card” shall mean any valid creldip ¢Medber " ahatgaring memmeesbs VisssasduMasterCarg. a me

Visa, MasterCard, or any other association or card isszatigroegahbearing its
respective trade names, trademarks, and/or trade symbols, that Merchant ig
to accept under this Agreement as payment for the sale of its products and g
b. “Card Association” sh alrctardassagiationy |
or the issuer of any other card of any association or network.

c. “Card Not Present” or “CNP” tra
transaction is initiated by a Cardholder where a physical Card is not preser
Merdbant , as in the case of mail ord
Interneauf{lHoOrrz3edpoeders (“PO").

d “Card Present Transaction” shall
initiated by a Cardholder by preseptiggieal Card to the Merchant.

e. “Cardhol der” shall mean the ind
Card and any authorized user of such Card.

f. “Cardhol der Dat a” shall mean an

that is obtained by Mart during the course of effecting a Card transaction,
information includes, without limitation, Cardholder names, addresses, and
numbers, Card account numbers, wherever such information may be located
such as copies of impdirBales Records and Credit Records, mailing lists, or
or other media obtained in connection with a Sales Record or Credit Record

g “Chargeback” shall mean the pro
Bank after such Sales Record wad setilecordance with the Rules, which ret
is based on a failure to comply with the Rules or a dispute initiated by the ca|

h. “Confidenti al I nformation” shal
treated as confidential that relatesei t her party’s
protect the confidentiality of an
present, or future research, development or business activities, inclug
unannounced products and services,infmpnation relating to services
developments, inventions, processes, plans, financial information,
transaction volume, forecasts, projections, and the financial terms of this A
Notwithstanding the foregoing, Confidential Infoatiatairbsldeemed to include
information if: (i) it was already known to the receiving party prior to the Effg
of this Agreement, as established by documentary evidence; (ii) it is in or h
the public domain through no breach ofekimekgror other wrongful act of th
receiving party; (iii) it has been rightfully received by the receiving party fr
party and without breach of any obligation of confidentiality of such third p
owner of the Confidential Informafjahhés been approved for release by writ
authorization of the owner of the Confidential Information; or, (v) it h
independently developed by a party without access to or use of the Cd
Information of the other party.

i. “Credrid” Reral l mean all documen
form, used to evidence any refund or price adjustment given by Merch
Cardholder for a previous sales transaction, which must conform to the R
format for each Credit Recost Ine approved by Servicers.

j ‘Debi t Card” shall me an a Vis
Cardhol der’s asset account within
limited to, stored value, prepaid, payroll, EBT, gift, andrvéacheck cards.

k. “Discount Fee” shall mean an am
daily Card transactions, which fee is computed as a percentage of the gross
Merchant's Sales Records (and Cred

l. ‘Doemmmati on” shall me an, coll e
manuals, help files, and other information and material, including, without
the “Cyber Source Merchant Account
made availab® Merchant by CyberSource and that are intended for U
connection with the Merchant Services, as may be amended by CyberSo
time to time.

m “lInterchange Fee” shall mean th
Associations for emtgriSales Records and Credit Records into their resp
settlement networks.

(o1,

g “Merchant Account Application” s h
ap_p'lﬂ\é‘?ghant for the purpose of seeking approval by CyberSource and Bank to us
ErVICRFerchant Services hereunder. The Merchant AccatitnAippticpart of this

s aAgreekhans anctis irftarpochted inborthis Agregmeattbyhreference.

rr “Merchant Account Number” shall me

s aand issoed by Serkicerds to Mereham if, amd wnlyiifnMetclzamnt ¢s epprvee and

ted tAdgirement is accepted by Servicers, and which nhumber is used to identify Merche

e r Brocéssol Bank, and CyberSeyrck mrraecountingd l#lling cugtdm&r@érvjce, and

related purposes in connection with the Merchant Services.

me ahMamngh amt t @ear the onlleativie ectvities Whderthken by aBank,a

Processor, and CyberSource (including by or through authorized third party se

i v Previgeds) to \precess eand st eU.Si denomindied Yisaeagd NagterGard

transactions initiated by Cardholders & Mdérchs | ocati on i n t

Ilno&her ar.-u':tiy_itiesi nr(?cft_e%qrymfgrtP{oSeﬁsor,{ Beapka n(é &:ybe[rsfg)urcg to Cpsr‘

unctions required by this"’Agreement for all other Cards, if any, that may be co
Y, tgis Agreement, but not including gateway $lemvienay be provided by

}@&erSource pursuant to a separate agreement between CyberSource and Mer

at doverns the use of gateway services.

y
whicl
telep!

or sé
tape

t. “Processor” shall mean any entity
proyide electroni it nd gthegseryices.on f of CyberSource nk
€ din@%r?%ec&&wit&ﬁﬁeﬁ%@han%Ser%iéie}s/ pg;s%/ideggt?r?éegt is&;\grSreel%nenf.1 n(g Pau

irn
dholder. “ Reserve Account” shall have the n

Me arRUd ©y " daSthad I dr Mea b raligEse pysigm imagusgn)
progeduies and gqquirgngntsy {eleases ang ginfespgetations thereof and o
y feqyirements (whether contactyalpor efhenige) impoged or addppted byt any
ing Aggociation as the same may be amended from time to time.

w. “ Sal es shftleneam mlddbcuments, whether in hard copy or electroni
eventegr m, used to evidence the sale of N
greerob@ards. The format for each Sales Record must be approved by Servicers.

~X. “Settl ement Aacdensandndeposit ackoarit established rat a
ctive fipRifcial institution capable of receiving credits and debits from the Autom:
isentelet ar i ng House (" ACH”) systems oper a
E  limited purpose of debiting or crediting Merckzamt fransactions under this
m aN@E@ement.
:;tgtgl.te“Visa” shalll mean Vi sa, Uu. S. A.
Ls bSEGTION 1.2 ELECTRONIC AGREEMENTis Section 1.2 shall apply in the
nfideftiy€ Nt Merchant executes this Agreeme

t he “ Suebpnti,t”, "or“ Aeccqcui val ent indicator.

s & WHRGh Pty herehy @greﬁsattpa[?thisCAgrs enpshall ke egeﬁt@drbg glecty
ant {§1€ans and understands that all electronic documents related hereto are le
lles. Pifpging in the same manner as are written documents wheattbe guntained

therein is sent or delivered in an electronic record capable of retention by the rec

I n

at tlxre t i e of recei t . An el ectron
o e il :[n% péadh procc@sémﬁh?ém?e b of fieTekpidntto o
fo ;ﬁlriﬁt tof GoPe the tefedtronft Fekord. erhi Rgrreenﬁ)eﬁ't sl'?alrl] Sesg%Verne'd rb)?

provisions of the California Uniform Electronic Transaction Act.

ou B.t ;\A&ngnf ngoeegtanas%at'g%ornt%& f’nébtbe e&e%Jted &/&m&ﬁa&écﬁ b
du

amoyliGlqual, acting on.his or her own.behalf or for.another person, with an elect
: t&?&h‘? (Slﬂ:ﬁ ég%this'\/\/ibsi?e Qar‘?dvytﬂe Ccc?nﬁS te?_brogram or programs operatin
t i chruhclon with it), 8o lofyRa$ thedirldilidudl knows oF hab fedsdnitb@ciof his
limitagi@ibns will cause the electronic agent to complete the transaction or performanc
I' nteteleHt chbwiewrer thabiefcHaft Ihas Unintertion#ly dubmitt€dan dhifne applid
S€ lihecause of an error made by Merchant in dealing with this website,tand Merc
urce B@imptly notifies CyberSource of such error and informs CyberSource that Mer
does not intend to be bound hereby, CyberSource agrees that the online applic

e fereoeeoushhsubmmitted iwdl bepdaemed ndl andlvgid pioyidedBttzanMerchart hat
ectiveused ay Merchant Services hereunder. It is understood and agreed that any use

Merchant of any Merchant Services hereunder shall bind Merchant to this Agreel
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provision fothis paragraph should be held to conflict with California Civi
§1633.10, the provisions of §1633.10 shall control.

SECTION 1.3 INTERPRETATION

References to Articles, Sections and Exhibits are to be construed as refere
Articles or Semtis of, and Exhibits to, this Agreement, unless otherwise ind
and terms such as “hereof,” “herei
word “here” shall mean and refer
part of the same.

ARTICLE Il: MERCHANT OBLIGATIONS
SECTION 21 HONORING CARDS

a. With respect to acceptance of Card transactions, Merchant agrees to
procedures set forth in this Agreement, the Rules, and applicable laws.
limiting the foregoing, freant (i) shall honor without discrimination all valid
when properly presented as payment by a bona fide Cardholder for a |
transaction; (ii) shall not establish procedures that discourage, favor, or di
against the use of any pdaticCard; (iii) shall not require the Cardholder to g
surcharge as a condition for tendering payment using a Card (provided thal
not be construed to prevent Merchant from offering discounts from the stan
to induce a person tolpagash, check, or some other form of payment not iny|
a Card); (iv) shall include any applicable sales tax in the total transaction al
shall not collect such sales tax separately in cash nor process such sales
additional transacti¢w) shall not establish any minimum or maximum trans|
amounts as a condition for accepting Cards; and, (vi) except as otherwise
under the Rules or applicable laws or as instructed to do so by the entity g
the Card transactioralshot require a Cardholder to provide personal inform
such as a home or business telephgd
license, as a condition of honoring Cards.

b. In the event that Merchant does not deal with the publi@stifatige
instance of a private club, Merchant will be deemed to have complied wit
2.1a(i) above if it does not discriminate in honoring Cards of Cardholders
purchasing privileges with Merchant.

c. The restriction in subpart 2.1&feye shall not be construed to prevd
Merchant from obtaining personal information to the extent obtaining such i
is incidental to the order acceptance process that is applicable regardless d
of payment used, as in the case obtedepiters, online orders, orders requiri
delivery, or as necessary for the
SECTION 2.2 VERIFICATION

a. Generally, in accepting any Card, Merchant shall exercise due diligenc
that the Card presented is vadidtent the individual presenting the Card is
authorized Cardholder or otherwise authorized to use the Card.

b. CNP_transactionderchant acknowledges and understands that
transactions are difficult to defend against Chargebacks and will exercise 4
precautions to minimize Chargebacks. Such precautions may include
limitation, the following: (i) using om®rer industsfandard fraud screening
systems; (ii) delivering merchandi

Codehi s paragraph, a signature panel b

other similar designation, shall be considered a blank signature panel.

e. Suspicious Trangaws With respect to either Visa or MasterCard Cards, if
ces tiglgrdification is uncertain or if Merchant otherwise questions or has other suspi
icate, € garding the validity of a present

n , designated aughgrigagion rcefotergsiygtions. Hf Merchant ig jdiregted by Hien,

I o aythgrizafion center; tp getain He gasdmaer rftMerghgnt Ras reaspnahblengroy
information or reason to believe that the present Card is lost, stolen, fraudulel
counterfeit, Merchant shall exerciseftogts to retain the Card by peaceful means
and to notify the appropriate authorities of the facts known to Merchant related the

Merchant agrees not to commit any breach of the peace or to cause any inju
ollowgiéons and/or property in its efforitain any such Card. Merchant further

Witleuhowledges and understands that nothing in this paragraph 2.2.e or elsewhe
ardsthis Agreement shall be construed to create a duty of physical confrontation or r
ona fighén in order to retain a Card.

FCTIMEAGION 2.3 TRANSACTION REQUIREMENTS

at);ﬂz h IIGenerally Each C_ard transaction, regardless of type, must be evid_enced by
dard Record or Credit Record drawn by Merchant or the Cardholder in favor ¢
blvind>sting Bank, the forms of which shall be subject tbyaSenaietrs. Except as
houn dwise expressjy set forth in this Agreement, for all Card transactions, Merc
tax a2 _I (i) use a point c_)f sal e (“__POE
actiorﬁ’mperly |_nsta||ed and prograr’_nmed to transmit ailsﬁ@ldrtrdata hereunder; (|_|)
pemﬂttgqta'n a _phys!cal i mprint conta_lnlng
uthorjfﬂRﬁnter plate, prpwded that in the event Merchant uses a PO_S device Fh_at gene
ationﬁ]p ntout containing afII rr]equwed data arr:d dm;@mﬁ nnfqrmatlon b)r/] swiping .
e _magnetic stripe ard. through the. eyice, .0 vent o
n etraﬁgcﬁgﬁséhﬁefchaﬁtéhﬁl notq%epreq%irlcja;;1 to oigig e%[ phyasiga irf\p%n% %iii) obtéa
authorization pursuant to Section 2.5 below;randrdii) each Sales Record the
entire purchase amount of all items, goods, and services purchased, inclu
ficable sales tax and other charges, for the Card transaction, the date of the
€ard number truncated to show no more than uhaligiss, fthe expiration
date, the Cardholder’'s name, the aut
Nt Merchant I.D. issued by Servicers to Merchant, and a brief description of the goo
hformedisices purchased.

f theformcard Not Present Transactions

ng - ) .
erchant acknowled understgngds, that CNP transactions invo
purp %rea?,e/‘r rglz ofackarg\I:Yolcllegrée 3i§§u es and'§‘ ggrge’backs. To accept such C
_ transactions, Merchant agrees to comply with the requirements set forth in
e to verify Section 2.3, in addition to dwmirements set forth elsewhere in this
the Agreement, the Rules, and Documentation. Merchant acknowledges ¢
agrees that any failure to comply with the requirements set forth in this Sec
CNP 2.3: (a) may result in a Card transaction being downgradepliatifizcho
ppropriatetransaction, (b) shall constitute a waiver by Merchant of any right to disp
without Chargebacks resulting from such failure to comply; and, (c) may subj
Merchant to penalties by Card Associations.

o Nl With respecthie eadhaONE trabdadlishamnteta) $halllobtdinniige a c

h su
that

s e

with the Issuing Bank; (iii) using a delivery service that maintains logs of deliveries andexpiration date of the Card and forward the expiration date of the Card as pz

that requires signatures for acceptdmeliveries; (iv) only accepting orders wi
full AVS match; (v) obtaining CVV2 or similar verification from the Issuing
obtaining the expiration date; and, (vii) not permitting a change of delivery
after the order has beerepland the Card transaction authorized.

c. Card Present Transactiéims Card Present transactions, at the point of
Merchant must: (i) carefully examine security features such as the hologran
the signature in the signature paneltdgaistggnature on the Sales Record; (
check the date on which the Card becomes valid and the date on which
expires; and, (iv) verify that the Card number read from the magnetic stripe
to the number embossed on the Card. Magobesitthat it shall not honor an
Card that is not yet valid or that has expired and must verify that such C
stolen, fraudulent, or counterfeit.

d. Blank Signature Pandter Card Present Transactions when a signature
for a Visa Casdblank, in addition to requesting a Card authorization, Merchal
(i) review official government i s d
signature (such as a valid passpo
idenification, including any serial number and expiration date, on the Saleg
and, (iii) require the Cardholder to sign the signature panel prior to comp
transaction. When a signature panel for a MasterCard Card is blank, Merg
request two forms of wvalid identificHd
and require the Cardholder to sign the signature panel of the MasterCar
Merchant'’' s presence. I'n the even
Card, Mehant shall not accept such Card for the transaction. For the pur

ha the authorization request; (b) shall obtain a Card authorization; (c) assume
Bank; (vi) responsibility for identification of the Cardholder andf vhkdiard
pddressesinformation; (d) shall not present a Sales Record for payment until the good:s
shipped or the services rendered; (e) assumes responsibility for Chargebac
the Cardholder refuses to pay for any reason; (f) shall perform an Addr
; (i) verifyVerit at i on Service (“AVS”) inquiry a
ii) number in the Sales Record. Merchant understands and agrees that perfort
the Card an AVS on a Card transaction does not relieve its obligations to verify
s identicalidentity of the Cardholdaraddition to the foregoing, Merchant shall ensure
y that Sales Records are completed and marked "MQ", "IO", "TO" or "PQO",
ard is not applicable, whether such indicator is performed by Merchant itself or by
gateway services provider on behalf of merchaed; pawealer, that, as
between Servicers and Merchant, Merchant shall bear full responsibility
ht shall:  compliance with the foregoing requirements. In the event of any CI
ued lapsacton where aavitien, $alesyReeord Wil g genpratgd, he, gpprapr
t o rindigaipy sidee marked qn dhe siggature fing @f g Jalps Record.j )y~ ¢
Record; iii. Electronic Commerce (Internet) Transawtiithsespect to electronic
leting the commerce transactions and the website through which Merchant conducts ¢
hant shallCard transactions, Merchant shall: (i) wounslpipost its privacy policy which
tionigelygdesa wrtheutsl | mceaseoandMano
i Card in Cardholder information; (ii) conspicuously post its security policy which inclu
t t h evith@hlimiatioo, la desariptian effthe prédesseaniochasdmpligmentad lioe
oses of prevent unauthorized access to Cardholder information; (iii) conspicuously
its policy regarding returns, exchanges, and refunds; (iv) shall conspicuo

sale

banel
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legal restrictions; (vi) include a mechanism for the Cardholder to affi
accept the terms of the foregoing policies and disclosures; (vii) in
complete description of goods and services offered; (viii) provide d
service caact information including, without limitation, telephone nu
and/or enail address; and, (ix) disclose that all transactions will be cond
U.S. dollars. Furthermore, Merchant shall include the electronic cd
indi cator (adther2atidnyequest antl detdeménareqdest.

iv. Recurring Transactions andt®rized Order$ Merchant agrees to
accept a Recurring Transaction from a Cardholder for the purchase of
services which are to be delivered or performaliyertbd Cardholder

shall complete and deliver to Merchant a written request, whether in H
or electronic form, for such goods or services to be charged to tf
periodically. Each of the following provisions shall apply to all R
Trarsactions: (a) the Cardholder's written authorization, whether in hard
electronic form, must be retained for the duration of the recurring chal
provided promptly in response t

copy; (b) Merchamiust not complete an initial or subsequent Recufri

Transaction after receiving a cancellation notice from the Cardholder, §
or any Member; (c) in the case of a Card transaction evidenced by a|
written Sales Record, Merchant shatl pyjme kegibly, on the signature line
the Sales Records for Recurring Transactions, the words "Reg
Transaction” for Visa Cards and
Card transaction evidenced by an electronic Sales Recordshdkrcha
ensure that such Sales Record contains the appropriate indicator;
Cardholder's written authorization must include the amount of the tra
frequency of charge, and the duration of time for which Cardholder's p
is granted; (f) the Cardholder elects to renew a Recurring Transactiol
Cardholder must complete and deliver to Merchant a new written R
Transaction request; (g) Merchant must perform an AVS inquiry for at
first transaction and then annuallyftévergaapplicable; (h) Merchant mu
provide both an order number and the appropriate "Recurring Trar
indicator (“PO” for MasterCard
settlement records; (i) Merchant must obtain a valid auifharp@ious
authorization attempt was declined. Regardless of the terms and con|
any written preauthorization agreement between Merchant and Cardh
Sales Record amount of any lodging or vehicle rental transaction that
preathorized shall include only that portion of the transaction amount, i
any applicable taxes, evidencing a bona fide rental of real or personal
by Merchant to Cardholder, and shall not include any consequential ch
Merchant violatisss provision, it does so at its own risk and waives any 1
dispute Chargebacks arising therefrom. Nothing herein is intended t
Merchant from legally enforcing the terms and conditions of its preauth
and/or recurring billing agese through means other than a Card transact

c. Card Present Transactidfithe Card is present at the time of the transag
Merchant shall deliver to the Cardholder a true and completed copy of {
Record or Credit Record, as the cgdgemavierchant shall not complete any C
transaction unless the Card is presented to the Merchant. Merchant shall
each Card transaction by swiping the card through the correctly program
device; (i) manually enter the Card nuchbeeaxpi r at i on dat e
magnetic stripe cannot be electronically read by the POS device; (iii) ref
Cardhol der to sign the Sales Rec

information on the Sales Records at anytime @étesahtion has been complete
and signed with the understanding that any stray marks or alterations may|
Sales Record illegible therefore resulting in a Chargeback to Merchant; and
event of a malfunction or other unavailabdify@$ttevice, (a) contact customg
service for assistance, (b) manually imprint each Sales Record with all data

mativelposit" or "balance," as applicable. A Sales Record labeled "balance" shall n
cludepiesented until the goods or services are delivered.

USTOrBECTION 2.4 RESTRICTIONS

mtt)er With respect to any Card transaction, Merchant shall not honor any Card: (i)
HCIEG I, o ¢ yet effective or that has ex
MMEELS mb i ned Warning Bulletin,” a drdsst o

that have been lost, stolen, fraudulently used, or are otherwise invalid.

b. In addition to any other requirements or restrictions set forth in this Agreen
gOOdQn(H the Rules, Merchant shall NOT: (i) present Sales Records or Credit Record:
Merchan knows, or reasonably should know, to be fraudulent or otherwise r
ard ¢ Phorized by the Cardholder; (ii) divide a single Card transaction into two or 1
:e Cggles Records; (iii) attempt multiple authorizations on a single Card for the same
’Cumﬂgnsactior(iv) submit to Servicers any Sales Records or Credit Records for Car
COPYAfied to Merchant, its principals, or guarantors; (v) utilize the credit available or
[9es gy %hto rovide as‘g advances to Cardholders; gi) use POS devices located al
P AVer grﬁ %(h)r?jo dbhit Gard UansaliBn¥ forandther Mefeant ?oca{ioﬁ;o(\
rocess Card transactions of other entities, person, or merchants; or, (viii) fi

rlng(‘p
pervi rﬁmrizations by reducing the sale amount until an approved amount is determin

hysical
DF; Y c. Any violatioof the restrictions set forth in this Section 2.4 will be grounds fc
currifi§mediate termination of this Agreement and all funds of Merchant, including

+ Py iy giher MarehaqGuaranior accopnisy ey be gargeyed by, Sepvifies

nt Placed on hold.
(e) SRCTION2.5 AUTHORIZATION

nsaction, Mer chant shall obtain an authoriz
ermisgi@ter for each Card transaction prior to completion, which authorization shall :
n, thenly to the Card transaction for which such authorization was ettthamgd. M
ecurrimnowledges and agrees that failure to obtain a Card authorization with respec
least@hed transaction may result in Chargebacks to Merchant. A Card transaction inv
5t an expired Card shall be invalid whether or not an authorizationl fieassobtaine
sactigard. In the event a Card transaction is declined by the authorization cer
t r aerehanc shallonotsattemptitd dbtaih Ar@dthed authbrigation D@ thé same C
transaction on the same business day.
ditiong of \erchant acknowledges and agrees that agatiathanly confirms the
blder,fhea i | abi lity of Cardholder’'s credit
'as De&fhorization be deemed to validate the identity of the presenter of the Card a:
ncludifghorized Cardholder, nor will any authorizatice eonstigonditional promise,
Propgifirantee, or other representation by Bank, CyberSource, Processor, or authori:
argegedter that the Card transaction is valid and not subject to dispute or Chargeback

ght t
0N 136 CTION 26 CREDIT RECORDS

orizaMkchant understandsehaty Credit Record issued may be subject on a daily basis
ion. to atransaction fee and discount fee and there will be no refund of any fees or ch
associated with the original Sales Record. Merchant shall submit all Credit Recol

tion, rvicers within ofl® calendar day of the date the credit was issued to the

;3 S arsdholder by Merchant. Merchant shall sign, whether physically or electronically

0 req:%t%each Credit Record and include therein a brief description of the goods retu
hed ces terminatedcanceled or refunded, or adjustment made, together with the
- amount of credit in sufficient detail tgidentify the transaction. Merchant shall impi
quilreﬁiﬁ%) ybeérodgcké c?n}i:‘e{lch gr&di Recg)(réd,rth%, er%bossed data from the Card. Mer
shall deliver,ti Iﬁ:rhlﬂe a true completed. copy of the Credit Record. N
jr dCredit ecc'g/lrége im@u&tgs aql ex%:ee;s;ﬂre %%o%m dgf he oriéir?at\llnz Sall%as8 ecol
m ak‘%\/\ﬁ{gham maintains a policy of permitting refunds, exchanges, returns or adjustr
ot ash customers, Merttshall maintain the same policy for persons making

L (v) in th ) o .
[, Ppurchases using a Card. Merchant may restrict its refund or return policy as tc
embq%ragé% transaction, provided that Merchant discloses its policy at the time of

on the 'Card and Merchant' s imprintler iRl et I oeree eiees AR i & 2 Nivae o

authorization, (dreonth@?nakesiRecor@,aamdc(el)mdndltyrasrpéﬁoqlﬁgier, S natupre or pinpthe |

enter the Card transaction data into the POS device as soon as the PQS de%?ae . 9 . .
refund/exchange/return policy, whighdihlbe conspicuously displayed on the

becomes operational.

d. Multiple Sales Records and Partial Payienttant shall include all item
of goods and services purchisedsingle transaction in one total amount o
single Sales Record, except in the case of purchases in separate departn
multiple department store, or in a partial payment, delayed delivery or
deposit as described below. Merchant ljn&ffemt a transaction with only
portion of the amount due included on a single Sales Draft: (i) when the bald
amount due is paid by the Cardholder at the time of sale in cash or by che
or, (i) when the Cardholder executes twates&fmes Records in a delaye
delivery sale, where a deposit is made by completion of one Sales Re
payment of the balance is tendered by completion of a second Sales
conditioned upon delivery of goods or services. Separate auatrerzatioed

order page in close proximity to where the Cardholder submits an order. Merc
understands that regardless of proper disclosure of refund policy restrictions, |
' & restrictions may be unenforceable if Cardiitaties a dispute under applicable

ents i fural, State or local laws. If Merchant accepts any goods for return, or any sel
advangedierminated or canceled, or Merchant allows any price adjustment on a sale
R was originally consummated using a Card, rifemtMueust effect such refund

nce 4§ a Credit Record with the same Card account used on the original Sales Re

k or Rpthe
)

thant may not issue a credit to a Card for a transaction that was paid by ca
cord

5

check. In conjunction with each Credit Record $alSeittéckrs, Merchant shall
sufficient funds available in Merchant's Settlement Account or sufficient ¢
RecREtords in the same batch, to cover the total amount of Credit Records plus

related fees. Merchant understands that a batch cde$istih@salit Records,

for both Sales Records and Merchant shall note on each Sales Record
AR ID: 11288
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or a batch where the total amount of Credit Records exceeds the total amou
Records, will result in a debit to its Settlement Account.

SECTION 2.7 SETTLEMENT ACCOUNT

a. Merchant shall designate and maintain a Seitbementtwith a balance of
available funds sufficient to accommodate Merchant's obligations un
Agreement, which Settlement Account shall be maintained with Bank

institution acceptable to Bank. Processor and Bank will debit thacBetitgme
daily for the Discount Fees. Merchant agrees to work with Processor, B
CyberSource to help resolve any problems in crediting/debiting the S
Account. Merchant agrees to be bound by the terms of the operating ru
NationaAutomated Clearing House Association, as may be amended from
time. Merchant hereby authorizes Processor, Bank, and CyberSource 1
information from the Settlement Account and to initiate credit and/or debit g
adjustments to thet®etent Account, by bank wire or ACH transfer and/or th
direct instructions to the financial institution where the Settlement Account i
amounts due under this Agreement as well as for any credit entries in error.
hereby authorizée financial institution where the Settlement Account is mai
to effect all such debits and credits to the Settlement Account. This authg
without respect to the source of any funds in the Settlement Account, is ir
and is coupd with a security interest, and shall remain in full force and eff
either Bank or CyberSource has given written notice to the financial institu
the Settlement Account is maintained that all monies due under this Agree
been full satisfied. All settlements for Visa and MasterCard Card transacti
be net of credits/refunds. Applicable Discount Fees,. Transaction fees, Ch4
or any other amounts due from Merchant will be debited automatically by
Me r c¢ hSattetmeénsAccount when due. All credits to the Settlement Acq
other payments to Merchant are provisional and are subject to, among oth
final audit by Bank and/or CyberSource, Chargebacks, fees, assessments,
imposed by the Céskociations. Merchant agrees that Bank and/or Cyber$
may debit or credit the Settlement Account for any deficiencies, overages, f}
charges, and pending Chargebacks, or may deduct such amounts from §
funds due to Merchant. Atteefy Servicers may elect to invoice Merchant fo
such amounts, which amounts shall be payable within thirty (30) calendar d

date of such invoice or on such earlier date as may be specified by Servicers.

b. Merchant acknowledges and stadds that, due to the nature of ACH al
the electronic networks utilized for the movement of funds, and the fact t
banks belong to the ACH network, payment to Merchant may be delayed
Servicers nor Processor will be liable foagsyrdeghnsfer of settlement funds

errors in debit and credit entries caused by third parties, by Processor, Bal
Cyber Source, including, without [
institution. Servicers reserve theoridjlaett and hold all funds when Servicers
investigating any breach of warranty, covenant, representation, or agreg
Merchant or has reasonable cause to believe that Merchant may have

provision of this Agreement or the Rules ogesl émgéegal or fraudulent activity.

While transfer of settlement funds is normally conducted by ACH, BanK
required to effect the transfers by bank wire transfer for reasons beyond thg
Servicers, in which event Merchant will becaaseBssetransfer fee for each suc|
transfer.

SECTION 2.8 DEPOSIT OF SALES AND CREDIT RECORDS

a. Except as otherwise agreed to in writing by CyberSource, Merchd
present each Sales Record to Servicers within one (1) business day dfter {
the transaction to which such Sales Record applies, except that Merchan
present a Sales Record until the goods have been shipped or the services

performed and Merchant has otherwise performed all of its principal obligat
Cardholder in connection with the transaction. Merchant may not present

indirectly any Sales Record that was not originated as a result of an act bg
Cardholder and Merchant. Upon delivery to Servicers of a Sales Record a|
to he provisions of any warranties of Merchant hereunder and of any ch
provisions, Servicers will give Merchant provisional credit for the face amouy
Sales Records. Such credit may be given by credit to Merchant's Settlemen
Applicele fees, based on the rates specified in Article 1ll, and any ap
additional fees provided for in this Agreement may be imposed on the da
Sales Records and Credit Records presented by Merchant to Servicers.

b. If Servicers reasondi#iieve that a chargeback or credit is likely with re
to any Card transaction or Sales Records Servicers have accepted, Serv
withhold payments due Merchant under this Agreement until such time|
Servicers are charged back by thegl8arik, in which event, Servicers shall re
the funds; (ii) the period of time for which the Cardholder may dispute t
Record and the Issuing Bank may exercise its chargeback rights has expir
(iii) Servicers determine that a chargelthekSales Records will not occur.

c. Merchant shall close any open batches at least once per day, except

nt of Balesactions are not transmitted to Servicers until helbsgch Furthermore,
Merchant acknowledges that open batches of transactions that are not properly c
and transmitted to Servicers within thirty (30) days shall be automatically purgec
erased from the processing system, and are not rec@reraiesihll indemnify
Her ﬁﬁg hold Servicers harmless for any and all loss sustained by Merchant for
br atP ed transactions. It is Merchant's responsibility to close, balance, and reco
t batches daily, and to detect discrepancies between transeetised py
ank ?Hicers and transactions submitted by Merchant. Merchant understands that |
=tt|e‘ %(frepancies may occur in the normal course of business and that Servicers
’es Oieﬁ%cise all reasonable efforts to correct such discrepancies uporficat&ring noti
timefr Merchant. It is the Merchant's responsibility to monitor and reconcile
b ac lement Account in order to detect discrepancies in a timely manner. Merc
ntriedd arstands that Servicers have no ability to detect discrepancies. Merchant a
roug at, upon termination of this Agreement, Servicers may withhold payment:
s helM thant for such period of time as necessary to establish a reserve to cover
Mera’? (;]rl]tial Chargebacks, credits and/or uncollected discounts or fees.

htaineXECTION 29 RETRIEVAL AMTORAGE OF TRANSACTION RECORDS

rizatiddershant shall establish a system to store and maintain Sales Records and C
evocBaeords in a manner that enables Merchant to retrieve and present st
bct umtdcumentation to Servicers within ten (10) calendar days of rednaedt. Mer
ionwhered er st ands and acknowledges that Me
ment isaxeviolation of the Rules and may result in Chargebacks, assessment of Charge
ns skedls, and an increase in the Reserve Account requirement. Mercharg shall pre:
rgebattkgcords pertaining to Sales and Credit Records for no less than two (2) year
ACH ¥fizan Card transactions, two (2) years for Interchange Information Documents re
ount tor MasterCard transactions, and for three (3) years for all other records relate
er thiigsterCard transactions. All media containing Card account numbers must be s
and forexighteen (18) months in an area limited to select personnel, and must be dest
ourcéhereafter in a manner that will render the data unreadable and unrecoverable.

ees, BEETION 210 PROTECTION OF CARDHOLDER INFORMATION

ettlew&ham acknowledges that the sale or disclosure of Cardholder Data is st
any nrohibited by the Rules, as well as federal and state laws. Unless Merchant ob
ays (ﬁ/ n consents from Servicers, eachbdpiliard Association, Issuing Bank, and
Cardholder, Merchant must not use, disclose, sell, or otherwise disseminate
hd  cardholder Data to any third parties except as necessary to use the Merct
at ”CSeﬁUices hereunder, resolve Chargebacks, compléteqeieisiea or as required
Nefpefubpoena or order by a court or other governmental agency. Merchant shal
I proper controls to restrict access to all records containing Card Data. Merchant
Nk, andfOfetain or store magnetic stripe data after a Traasantien authorized. If
mi Mefehaht Stéres any Slectdrichlly Atufed Signatuteb ¢ & CaRifioldeM Mérchdh
Pr€ not reproduce such signature except upon the specific request of Bank
ementiyerSource. Merchant shall store all media containing Cardhuaibiefiripata
iolatesh@s Records, Credit Records, rental agreements, etc.) in an area limited to sel
personnel, and, prior to discarding any such media destroy the media in a manne
maytilers the data unreadable and unrecoverable. In addition tinghe foreg
contfgbgbhant shall comply with the applicable requirements of the Visa Cardhc
Information Security Program, which requirements can be found at www.visa.com

SECTION 211 LOGO USAGE

Merchant shall prominently display any advertising or promotional materials pro
nt shgllrequired by Servicers to inform the public that Visa and MasterCard Cards w
ne dai@rored at Merchant's place of business. Such displays, however, are not requi
shaljgpihant is prohibited from doing so by government regulation or to the ex
have BR6iessly exempted by MasterCard or VISA, as applicable. The MasterCard and
ons RFH shall be displayed with equal prominence. In no event will Merchant advert
irecttyispllay an promotional material containing the name or symbol of CyberSour
tweeB_ész, Visa or MasterCard in a manner that states or implies that only Cards issu
nd suBjagk will be honored by Merchant. Additionally, Merchant shall not indicate or |
argebdgl Servicerjsa, or MasterCard endorse Merchant's goods or services. Nothi
nt of gin is intended to restrict Merchant from honoring other credit cards or f
tACCé‘Hfétring into any other transaction with its customers. Merchant may display
blicali@ivertise any other credit! or credit plan. All advertising media and displays
ly tm@bﬁf)lied to Merchant by Servicers are the property of each respective Servicer,

upon termination of this Agreement, Merchant shall return all such material
pectServicers. Merchant shall havegtiteto use and display the proprietary Visa and
cers MhasterCard names and symbols only while this Agreement is in effect or 1
thatM@jchant is notified by Servicers, Visa, or MasterCard to cease such usage, and
ain only in compliance with applicable VisklamtefCard rules and regulations
he Satsxerning such usage. Merchant shall have no right to use the proprietary n
ed; andtor symbol of either Servicer unless the materials containing such marks

provided to Merchant by, and/or are approved in advavicetsy, Se

on d3EETION 2.12 PROVISION OF BUSINESS RECORDRS times during the term

h

when Merchant's place of business may be closed. Merchant understg
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documentation evidencing Mer chant
documentation deemeghsonably necessary by CyberSource to verify
information contained in the Merchant Account Application. All financial sta
Merchant that are provided to CyberSource shall be prepared in accord
generally accepted accounting princigiésrchant agrees to provide sud
documentation within thirty (30) d
fails to provide the requested Documentation, CyberSource shall be e
terminate this Agreement immediately pursuanhtd. Sectielow.

ARTICLE lIl: FEES AND FINES
SECTION 3.1 SERVICE FEES

a. Merchant shall be charged the fees for the Merchant Services as such
be calculated pursuant to the Fees Schedule, attached hereto and incorpd
this Agreement bgference. Merchant acknowledges and understands th
Discount Rate quoted in the Fees Schedule is applicable to Card transag
meet the “Qualified” criteria set
Manual " | dctiora failg to @eet the criteriafar s qualified transa
Merchant will be charged the fees applicablqu@lified transactions. The fee
for Merchant Services set forth in this Agreement are based upon ass|
associated with, among othirgg, the goods and services offered by Merch
Mer chant ' s business mo d e | and pol
volume, number of transactions, and average ticket price. If the actual ann
monthly sales volume, transaction voluewerage ticket price materially diffg
from anticipated | evels or Merchan
CyberSource may adjust the fees accordingly. The fees for Merchant Servid
adjusted to reflect increases or dest@asard Associations in Interchange F¢
assessments, and other Card Association fees. Furthermore, the fees
adjusted to pass through increases charged by third parties, sy
telecommunications fees.

b.  Fees due hereunder for MerchateSemill be collected by Servicers by w
of ACH debit from Merchant'’'s Sett
funds contained in the Settlement Account are insufficient to cover any A
CyberSource will remit an invoice to Merdbhrghathbe due and payable withi
ten (10) days of the date of such invoice. In the event that Merchant does N
CyberSource the full amount due under the invoice within the ten (10) d4
CyberSource shall be entitled to terminatgrdbimeft immediately with writte
notice to Merchant and take all other actions necessary to collect any amou
including deduction of such amount from the Reserve Account. Merchan
liable to CyberSource for any costs incurred byICyberSou i ncl udi n
in collecting past due amounts.

c. Merchant shall also be responsible to pay for any fines or penalties im
Bank or Cyber Source by any Card A
acts, or omissions ad affor Chargebacks and any other fees or fines impog
a Card Association related to Merchant hereunder. Collection of any suc
penalties may be effected by deduction from any settlement amounts due to
ACH debi t t ameriiccoant ardeducton fm theé Reserve Accq

d. CyberSource shall be entitled to revise any fees hereunder, effective
commencement of the next Renewal Term, provided that CyberSource pr
Merchant with no less than sixty [@®aadays written notice.

SECTION 3.2 CHARGEBACKS

CyberSource shall have the right, at any time and without notice, to charg
Merchant, and deduct, divert, withdravofbrfreeh payments due Merchant fro|
Card transactions, or from ther8ettt Account, the Reserve Account, any o
account or amounts due Merchant the full amount of any Card transactions
by Bank or a Card Association or Card Issuing Bank or which fails to
requirements of this Agreement. Merchant tagrieesliable for and pay
CyberSource for all Chargebacks. Merchant agrees to pay (i) the amou
Chargeback, including any fine or fee associated therewith, and (ii) the
expenses of CyberSource and Bank (including, without limitatoatjivedm
charges, investigations, retrieval and legal fees and costs) related to any lt¢
to (a) legal process (including reproduction of records), (b) a bankruptcy or
proceedings, or (c) Chargebacks. If Servicers or any Card Astsroities or
suspects any Card transaction to be questionable, such transaction may be|
Chargeback. Servicers shall retain any fee related to a Chargeback transact
of the Card Associations a s satvdiss,
including without limitation, due to Chargebacks or credits/returns that e
industry standards or constitute excessive Chargebacks, Merchant agred
CyberSource fees associated with the administration of such fine) theaddi
applicable discount rates, fees and charges applicable to the Card transactig

ARTICLE IV: RESERVE ACCOUNT AND SECURITY
SECTION 41 RESERVE ACCOUNT

q

' sAt aflyitimeaamctfor arly reason (indluding, without Iengationwreticeé of teansnatic
the actualtermination of this Agreement, change in transaction volume, change
emeftgsiiess model, unauthorized transactions, cessation of business, insolve
ance etiessive Chargebacks, suspected or actual fraud, or competing claims regai
h  funds generated via MeicHas pr ocessing activitie:
a y equicefMerChpn te traSsteufundseo’ Servicers, which furids shall serve ds hodlate
ntitlegprtatect Servicers against actual or contingent liabilities or losses that might be inc

by Servicers in theetvMerchant is unable or fails to pay Chargebacks, adjustment
fees, and other charges and obligations due or anticipated to become due to Sen
hereunder (“Reserve Account”). At
Merchant to increasends in the Reserve Account, in the event of which
ees ?E}?IélerSource shall notify Merchant in writing of increased funding requirement, e
rated MPe event of notice of termination or actual termination of this Agreem
at e nauthorized transactions, cessatiousioess, suspected or actual breach or
t'onsd\gﬂ'ﬁlt, qor cessation of processing under this Agreement. If notice is requi

f 0 &ehviders' nfhy roftyMerciiad: Rifier Befolé 'orCafter M dstGbllsnfeht orirfcie
FION.funding requirement of the Reserve Accountatertthan five (5) business days
P after the establishment or increased funding requirement of the Reserve Acce
UMPUeRSh e r Source shall specify in its not
a_nt, to be funded and the timing for establishmeeasedrfanding of such Reserve

| Sl il vl eyl ooy At B Siich Rebs
val apdiunt be funded immediately (including, without limitation, in instances
'S unauthorized transactions, syspected or actual fraud or termiaasien for c
U frorchahoabichisciies B hbroes il GuchPithiis wil!bé depoStBiftd &
es Mitdi@st bearing account maintained at Bank. Servicers may, without notice, fun
€S, Reserve Account (whether initially or due to increased funding requirements)
May48fuctions from payments due Merchant from Card transactions or by a che
ch @Painst the Settlement Account or any other available account of Merchant. Sen

will hold or be entitled to hold the funds in the Reserve Account until such tim
AY Servicers arsatisfied that Merchant has no further obligations to Servicers under |
e mgré&eientANMetciRatt's failuravtb it thél ReServe Acdouht (Whétteer irftidlie ot &
CH debiteased funding requirements) will result in immediate termination of this Agree

' SECTION4.2 SECURITY INTEREST

(; };ee CHANT GRANTS SERVICERS A LIEN AND SECURITY INTEREST IN
h TLEMENT ACCOUNT, THE RESERVE ACCOUNT, ALL CARD TRANSACT
hts o LUDING FUTURE CARD TRANSACTIONS), ANY RIGHTS TO RECE
t shal DITS OR PAYMENTS UNDER THIS AGRERIIENT, BEPOSITS AND
Q TY O CHANT THAT SERVICERS OR ITS AFFILIA
9 g@@s@%ﬁ%\wm Né\(IIIEI%LUDING ALL PROCEEDS OF THE FOREGOI
AND MERCHANT SHALL EXECUTE, DELIVER AND PAY THE FEES FOR .
PosehRIEUMENTS SERVICERS REQUEST TO CREATE, PERFIEéﬂg,AMBII\,I
S S PNFORCEITAIE SEESRITY INTEREST! o TAE EXMRT BERRIFTED BY |
ed_ b3MERCHANT IRREVOCABLY AUTHORIZES SERVICERS TO EXECUTE /
N fings QANCING STATEMENTS OR OTHER DOCUMENTS NECESSARY RELATE
Merchal SECURITY INTEREST. Servicers shall also be thedbemsficisuyance,
unt. surety bond or similar indemnity or guaranty (whether voluntary or required by la
ps ofNfegchant or for the benefit of Merchant's customers, and Merchant hereby assig
vides#igicers the rights to make claims or receive the benefiith treseedt to Card
transactions hereunder. Merchant represents and warrants that no other persc
entity has a security interest in the property described herein and that this sec
e badRtgsest i_s a first lien securit)_/ interest and secures Mbligaiot's to Servicers
i under this Agreement. Servicers shall have all rights of a secured party and Mer
her Must obtain the prior written consent of Servicers before granting any subseq
lesigRgRity interest in the property described herein. igerebdhatit is Merchant's
neet 'fignt that these accounts and secured property shall to the extent alloweo
applicable law not be subject to any preference, claim, or stay by reason of
ruptcy or insolvency law. Merchant agrees to act cornistérly wi
osts E&irstanding that said accounts and secured property under this Agreement are
n  of all such preferences, claims or stays by reason of and as allowed by any such |

m suNRIEELE V: WARRANTIES; DISCLAIMERS
NsONGECHION 51 MERCHANT WARRANTIES

_Merchantwarrants to CyberSource and Bank all of the following: (i) that &
subjechasentations and statements in the Merchant Account Application, or in any
on. i ent relating hereto, made by Merchant or on Merchant's behalf are t

fadclidte ahdtomfidelimdiefidi fedpétts; Wy thaf'Med@rt & Brigdydd in the
ceedful business shown on the Merchant Account Application, which includes the
S 10 f13Yoods and/or services, and is duly licensed to conduct such business unde
10N Jaws of the state, county agdircitvhich Merchant is located, and, further, that
NS. Merchant will not process Card transactions for any other type of business; (iii)

Merchant has not been terminated from settlement of Card transactions by

financial institution or determinedrtovioéation of any Rules except as specifically

ht of
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enter into this Agreement and that the person(s) signing for or on behalf of]
islare specifically authorizedl directed to do so by Merchant; (v) that al
Merchant's sales locations engage in the same or substantially similar
activity as that listed on the Merchant Account Application; (vi) that Merchg
change the nature of its busingssliaated in the Merchant Account Applicatio
to modify the ownership of the business without the prior written consent of
(vii) that Merchant will notify CyberSource no less than thirty (30) dayd
changing addresses or relocatirtgusiess; (viii) that it will not use on its P
device any personal Card issued to Merchant, or any guarantor of Merchg
Card that Merchant or any guarantor is authorized to use; (ix) that as
transaction presented to Servicers fonpaanéhe Sales Record is valid in fo
and has been completed with all applicable requirements, (b) the goods o
described on the Sales Record have been delivered or completed in accorg
Merchant's agreement with the CardholdeC#4ojltiséder has no defense, right
setoff or counterclaim against Merchant in connection with the purchase of
or services, (d) the transaction was placed by the Cardholder or other authg
of the Card, and (e) the transaction wasvitatsty charged back or declined; (|
that at all times during the term of this Agreement, Merchant does and will ¢
all applicable federal, state, and local laws, rules, and regulations, and the H
(xi) that at all times, in the imptetioe and operation of its website through w|
Card transactions will be conducted, Merchant does and will not infring
intellectual property rights of any third party.

SECTION 5.2 DISCLAIMERS

THE SERVICES PROVIDED HEREUNDER ARE PROMVIBEW/ITAS ALL
FAULTS AND WITHOUT ANY REPRESENTATIONS OR WARRANTIE
ENTIRE RISK AS TO SATISFACTORY QUALITY, PERFORMANCE, AC
AND EFFORT IS WITH MERCHANT. THIS DISCLAIMER OF WAH
EXTENDS TO MERCHANT AND ALL USER
SERWES AND IS IN LIEU OF ALL WARRANTIES AND CONDITIONS W
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING THE IMPLIED WAR
OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, TIT|
NONINFRINGEMENT WITH RESPECT TO THE PRODUCTS AND SERVI
ANY MPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR
OF PERFORMANCE.

ARTICLE VI: INDEMNIFICATION AND LIMITATION OF LIABILITY
SECTION 6.1 INDEMNIFICATION

In addition to any other indemnities in this Agreement, Merchant agrees to
defend ah hol d Servicers and Service
affiliates, (including, without limitation, the respective officers, directors, e
attorneys, shareholders, representatives and agents of all of the foregoing
from and agest any and all liabilities, judgments, arbitration awards, settlg
actions, suits, claims, demands, losses, damages, costs (including, but not
court costs and -@épocket costs and expenses), expenses of any and every
litigatiorexpenses, and attorneys' fees, including, but not limited to, attorng
incurred in any and every type of suit, proceeding, or action, including but
to, bankruptcy proceedings, in connection with, by virtue of, or arising frd
diectly or indirectly: (a) a Card transaction that does not conform to the req
of this Agreement, the Documentation, or the Rules; (b) any Card transact|
act or omission of Merchant in connection with a Cardholder; (c) Merchant's
default or an alleged breach or default of or under any term, covenant,
representation, warranty, obligation, undertaking, promise or agreement cq
this Agreement or in any agreement (whether oral or written) with any cardh
ageement with any Card Association, or in any other agreement with §
(including, without limitation, Merchant's application to Bank made in conng
this Agreement), any breach or threatened breach by Merchant of laws,
regulationgpalicable to Merchant; (d) the rescission, cancellation or avoidand
Card transaction, by operation of law, adjudication or otherwise; (e) af
counterclaim, complaint, dispute or defense, including, without limitatio
brought againkird parties by Merchant, whether or ffiotineisdt, with respect to
this Agreement or a Card transaction; (f) damages, including, without limita
for death or injury caused by the good or service purchased with the Card; g
web basd, Internet or electronic commerce transactions, including Me
insecure transmission of Card transaction data and/or storage of cg
information. For purposes of this Agreement, including the foregoing ind
Merchant is responsibleliahde for the acts and omissions of its employees, a
and representatives (whether or not acting within the scope of their duties).

SECTION 6.2 LIMITATION OF LIABILITY

UNDER NO CIRCUMSTANCES (i) SHALL SERVICERS OR PROCES
LIABLE TO MERCHANTRFONDIRECT, INCIDENTAL, CONSEQUENT
SPECIAL OR EXEMPLARY DAMAGES (EVEN IF ADVISED OF THE PO
OF SUCH DAMAGES), SUCH AS, BUT NOT LIMITED TO, LOSS OF R

Merddamh OR DOCUMENTATIONMER CHANT' S LI ABI LI TI ES
of ARISING FROM ANY SOURCE; OR (ii) SHALL THE ENTIRE LIABILITY
busi@SRVICERS TO MERCHANT UNDER THIS AGREEMENT, WITH RESPECT
nt wikNdt SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRA
nor NEGLIGENCE, STRICT LIABILITY OR QEGAL OR EQUITABLE THEORY,
ServiEXGEED THE FEES PAID BY MERCHANT TO CYBERSOURCE HEREUN
prioDHWRING THE THREE MONTH PERIOD IMMEDIATELY PRIOR TO THE DATE
DS CAUSE OF ACTION AROSE.

nt, oARMICLE VIl: TERM AND TERMINATION

to e8eBTION 7.1 TERM AND TERMINATION OF AGREEMEN

M a The initial term (“lInitial Term”)
[ STYIBET the date Merchant receives written notification from CyberSource that

?nceA\ﬁ ment has been approved by Servicers and that a Merchant Account Numbe
ih beend sued (“Effective Date”). Thereaft
€9 i tional terms of two (2) years (e

rize

) de’T‘(?én notice to the other party, at least thirty (30) days prior to the camhmencem:

a\rll\X Renewal Term, that the Agreement shall not so renew.
bmply wit

ulesPang Merchant shall be entitled to terminate this Agreement in the event of a mat
hich ‘oreath by CyberSource that remains uncured more than thirty (30) days
L, on%ﬁ@lber Sour c e’ potice & suehibregatch. of wr i tt en

c. In addition to any rights to terminate this Agreement that CyberSource may |
elsewhere in this Agreement, CyberSource shall be entitled to terminate
Agreement at any time with written notice to Merchant in th¥leraarthist in

ch of any provisions of this Agreement. For the purposes of this Section -
. ples of breach include, without limitataymemt of fees due hereunder,
;F:JE breach of warranty, andompliance with the Rules or applcedle |

3 (91? The Agreemepimay ke te@n@@e@ &y Cxbgrgource effective immediately

LETHER T hout any requirement of notice,
rRANMES chant’ s recor _ds i n.d_l cate 't hat Me r
LE, RRBY (_90)_ days, (i) Merchant f||e§_ a petition, in _bankruptcy, seeking &
:EsyrRRﬁgamzanon, arrangement, composition, or similar relief under any law rega
~outsglvency or relief for debtors, or makes an assignment for the benefit of creditor
a reeiver, trustee, or similar officer is appointed for the business or property
Merchant; (iv) any involuntary petition or proceeding, under bankruptcy or insol
laws, is instituted against Merchant and not stayed, enjoined, or discharged w
thiry (30) days; or (v) Merchant adopts a resolution for discontinuance of its busi
ndenonifygr dissolution.
S 'e. IN8titAstahdingafyPRovsdh if this Agréembns tb thé cdritrhng EybedsSH
MPIOYARE be entitled to suspend provision of any and all serviceswitreunties
harriggsirement of notice, in the event that CyberSource has reasonable belief that 2
mentke following situations has occurred, is occurred, or is likely to occur: (1) Merch.
limitgghtazompliant with any applicable Rules or requiremehts Agdezment; (2)
typeuerchant is violating any restrictions set forth in this Agreement; (3) informs
ys' fegmmitted in the Merchant Account Application cannot be verified or is no longer
hotlimited  f r aud is occurring asive Ghargebabkaont ' s
m eNefr chant's account ; (6) Mer chant i s
Liremesdsmitting inaccurate or incomplete information to CyberSource; or, (8) any col
oON Ophayy Mer chant that poses a t hrwoeesses, t o
breagficdfectual Property, or business generally.
Fondifion, o ithstanding any provision in this Agreement to the contrary, CyberSol
ntamgﬂem be entitled to terminate this Agreement at any time, without cause, with thirt

‘OeI?vei‘(r:der prior written notiddeechant.
D'
CtiOnA\ﬁi H:LE VIil: GENERAL TERMS

rules SRETION 8.1 Confidential Information

eofanyy Each Party (the “Receiving Party”]
y clgim,he “Disclosing Party”) Confidenti
n claigesonablerecautions to protect such Confidential Information (including, withc
limitation, all precautions the Receiving Party employs with respect to its ¢
ion, twskdential materials), (i) not to divulge any such Confidential Information or
r (9) tafatnation deed therefrom to any third person; (i) not to make any use whatsoe
changisany time of such Confidential Information except as contemplated hereunder
rdholder to remove or export from the United Statesportrany such Confidential
emniligsrmation or adirect product thereof, except in compliance with, and with a
jentslicenses and approvals required under, applicable U.S. and foreign export laws
regulations, including, without limitation, those of the U.S. Department of Comm
(v) not to copy or@ese engineer any such Confidential Information, and (vi) that ar
SOR eBlPloyee, subcontractor, or agent given access to any such Confidential Inform
AL, must have a legitimate “need to know
ssiBIRfYC e 1| v i sonfideRtiality topligasions, whether generally or specific to thi

EVENgESement.

AMAGED

C

5

PROFITS OR BUSINESS, COSTS OF DELAY, COSTS OF LOST OR D
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b.  Notwithstanding any provision in this Agreement to the contrary, each
disclose Confidential Information of the other party to the extent it is req
disabsed pursuant to a valid order or requirement of a governmental agenc
of competent jurisdiction, provided that the owner of the Confidential Inform|
be given reasonable notice of the pendency of such an order or requireme
oppeotunity to contest it.

SECTION 8.2 Audit During the term of this Agreement and for two (2)
thereafter Cyber Source shall havg

systems, control s, processesfvaifying g
Merchant’'s compliance with the te
Mer chant shall provide to the aud

reasonable access to Records and shall cooperate and provide to snch Au
timely manner, all such assistance as they may reasonably require in conn
any such Audit. Except in the event that CyberSource has reasonable basig
that Merchant is in violation of any Rules or laws, or in breach of any wj
CyberSource will provide Merchant no less than five (5) days written notice
date of an Audit, the Audit wildl
and Audits shall occur no more than twice in any calendar year.

SECTION 8.3 Relationship of PartieEhe parties shall perform all of their duf
under this Agreement as independent contractors. Nothing in this Agreeme
construed to give either party the power to direct or control the daily activi

o

arty BEGTION 8.10 Survival The provisions of this Agreement relating to payment of an

uTred téebe or other amounts owed, payment of any interestfeers)rquaitidentiality,

or adigdlaimers, warranties, limitation of liability, indemnification, governing |
ationshadlability, headings, and this paragraph shall survive any termination or expirat
nt anththé\greement.
SECTION 8.11 Severabilitylf any prowsi of this Agreement shall be held illegal or
earsunenforceable, that provision shall be limited or eliminated to the minimum e
tnécessary isgythat thist Agreementashll otleerwibteremaih & full forse and efted
r oenferceabtee s (“ Records”) for the purpose

r MSECTON 812 C Pdhdin géTheChéhélnPsOnfl thi$ A re@merﬂ Gire §nferdedN fbr
i t®d svemid enpcee" S0 veelf e@fenE¥banhdoshagrl (n

f'torSSEC ION 8.13 Notices Unless otherwise expressly set forth in this Agreement, an

f;'%qﬁé‘él notice required under this Agreemém' ghah in writing at the address set
¥oelow, as may be amended in writing from time to time, and shall be deem

prrantiGye been dellvered and given for all purposes (|) on the delivery date, if deliver

prior . 1he to wh i ) two, (2) b
Rt N R -5 . 20 o i S D

mailed by Unlted States mail; and, (iv) upon completion of transmission, if sen

€S facsimile with a confirmation of sucecassiuigsion.

?t shall beIf to Merchant
ies of the™

The name and address set forth in the Merchant Account Application.

h

other pay, or to constitute the parties as principal and agent, employger and
employee, franchiser and franchisee, partners, joint vemiurers, opotherwise If to CyberSource
as participants in a joint undertaking. The parties understand and agree that| except as CyberSource Corporation

specifidyy provided in this Agreement, neither party grants the other party th
or authority to make or give any agreement, statement, representation, w3
other commitment on behalf of the other party, or to enter into any co
otherwise inc any liability or obligation, express or implied, on behalf of th
party, or to transfer, release, or waive any right, title, or interest of such othe
SECTION 84 Governing Law; Consent to Jurisdickitis Agreement will be
deemed ented into in California and will be governed by and interpre
accordance with the laws of the State of California, excluding (i) that bo
known as conflicts of law and (ii) the United Nations Convention on Contra
International Salk ®oods. The parties agree that any dispute arising und
Agreement will be resolved in the state or federal courts in Santa Clarg
California, and the parties hereby expressly consent to jurisdiction therein.
SECTION 8.5 AssignmentThis greement may not be transferred or assigned
Merchant without the prior written consent of CyberSource, which consent

e power
rranty, or
ntract or
e other

party.

1295 Charleston Road
Mountain View, CA 94043
Fax: 658254408

ATTN: Legal Department

ted in
ly of law
cts for the
er this
County,

by
shall be at

the absolute discretion of CyberSource. Any attempts by Merchant to assigp any of its

rights or delegate any of its dutiesinder without the prior written consen
CyberSource shall be null and void.

SECTION 8.6 Force MajeureNeither party hereto shall be responsible for
failure to perform its obligations under this Agreement if such failure is caus|
of God, natural disasters, war, acts of terrorism, strikes, revolutions, lack o]
transportation facilities, lack or failure of public utilities, laws or gove)
regulations or other causes that are beyond the reasonable control of sy
Obligations hereunder, however, shall in no event be excused but shall be §
only until the cessation of any cause of such failure. In the event that s
majeure should obstruct performance of this Agreement for more than
businesslays, the parties hereto shall consult with each other to determine
this Agreement should be modified or terminated. The party facing an eve
majeure shall use commercially reasonable efforts to remedy that situation
to minirae its effects. A case of force majeure shall be notified to the other
any of the methods described in the Notices section below within five (5)
occurrence of the event of force majeure.

SECTION 8.7 Entire Agreementhis Agreemeintgluding the Merchant Accoun
Application, Fee Schedules, Documentation, and Guaranty, constitutes an
the entire agreement between the parties with respect to the subject matter
supersedes any prior oral or written agreementartifaabkmpowledges and
agrees that the other has not made any representations, warranties or agrg
any kind, except as expressly set forth herein.

SECTION 8.8 Modifications, Amendments, and Waivers

This Agreement may not be modified or amnmmhadidg iby custom, usage o
trade, or course of dealing, except by an instrument in writing signed
authorized employees of both of the parties hereto. The waiver by either
breach of any provision contained herein shall be in whititigrand way be

construed as a waiver of any subsequent breach of such provision or the w3
provision itself.
SECTION 8.9 Counterparts This Agreement may be executed in counterp
including counterparts transmitted by facsimilé,wddch shall be deemed an

of

any
ed by acts
failure of
nmental
ch party.
uspended
Lich force
ten (10)
whether
ht of force
las well as
party by
Hays after

t
i contains
hereof and

ements of

by duly
barty of a

iver of the
arts,

ent.

original, and all such counterparts shall constitute one and the same agreen
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GUARANTY FOR MERCHANT ACCOUNT SERVICES

This Guaranty for Merchant Account Services (“Guaranty”) supplements CyberSource Merchant Services Agreement entered into by CyberSource and Merchant. In
consideration of the provision of Services by CyberSource and Bank (“Servicers”) to Merchant, pursuant to the terms and conditions of the Merchant Services
Agreement and the benefits to the undersigned derived therefrom, the undersigned individual completing this Application (“Guarantor”), guaranties and promises to pay
to Servicers any and all Obligations and further agrees as follows:

1. The term “Obligation” is used herein in its most comprehensive sense and includes any and all charges made by Cardholders for purchases of goods and/or
services supplied by Merchant and presented to Bank for payment, as set forth in the Agreement, now, or hereafter made, incurred or created, whether voluntary or
involuntary and however arising, whether direct or acquired by Bank by assignment or succession, whether due or not due, absolute or contingent, liquidated or
unliquidated, determined or undetermined, and whether Merchant may be liable individually or jointly with others, or whether recovery upon any Obligation may be or
hereafter becomes barred by any statute of limitations or whether any Obligation may be or hereafter becomes otherwise enforceable.

2. The Guarantor unconditionally guarantees the payment of the Obligations, whether or not due or payable by the Merchant, upon: (a) the dissolution, insolvency or
business failure of, or any assignment for benefit of creditors by, or commencement of any bankruptcy, reorganization, arrangement, moratorium or other debtor relief
proceedings by or against, the Merchant or the Guarantor, or (b) the appointment of a receiver for, or the attachment, restraint of or making or levying of any order of
court or legal process affecting, the property of the Merchant or the Guarantor, and unconditionally promises to pay such Obligations to the CyberSource or Bank, or
order, on demand, in lawful money of the United States.

3. The liability of the Guarantor hereunder is exclusive and independent of any security for or other guaranty of the Obligations, whether executed by the Guarantor
or by any other party, and the liability of the Guarantor hereunder is not affected or impaired by (a) any direction of application of payment by the Merchant or by any
other party, or (b) any other guaranty, undertaking or maximum liability of the Guarantor or of any other party as to the Obligations, or (c) any payment on or in
reduction of any such other guaranty or undertaking, or (d) any revocation or release of any obligations of any other guarantor of the Obligations, or (e) any dissolution,
termination or increase, decrease or change in personnel of the Guarantor, or (f) any payment made to the CyberSource or Bank on the Obligations which the
CyberSource or Bank repays to the Merchant pursuant to court order in any bankruptcy, reorganization, arrangement, moratorium or other debtor relief proceeding, and
the Guarantor waives any right to the deferral or modification of the Guarantor’s obligations hereunder by reason of any such proceeding.

4.  The obligations of the Guarantor hereunder are independent of the Obligations of the Merchant, and a separate action or actions may be brought and prosecuted
against the Guarantor whether or not action is brought against the Merchant and whether or not the Merchant be joined in any such action or actions. The Guarantor
waives, to the fullest extent permitted by law, the benefit of any statute of limitations affecting its liability hereunder or the enforcement thereof. Any payment by the
Merchant or other circumstance which operates to toll any statute of limitations as to the Merchant shall operate to toll the statute of limitations as to the Guarantor.

5. The Guarantor authorizes the CyberSource or Bank (whether or not after termination of this Guaranty), without notice or demand (except as shall be required by
applicable statute and cannot be waived), and without affecting or impairing its liability hereunder, from time to time to (a) renew, compromise, extend, increase,
accelerate or otherwise change the time for payment of, or otherwise change the terms of Obligations or any part thereof, including increase or decrease of the rate of
interest thereon; (b) take and hold security for the payment of this Guaranty or the Obligations and exchange, enforce, waive and release any such security; (c) apply
such security and direct the order or manner of sale thereof as the CyberSource or Bank in its discretion may determine; and (d) release or substitute any one or more
endorsers, guarantors, the Merchant or other obligors. The CyberSource or Bank may, without notice to or the further consent of the Merchant or the Guarantor, assign
this Guaranty in whole or in part to any person acquiring an interest in the Obligations.

6.  The Guarantor waives any right to require the CyberSource or Bank to (a) proceed against the Merchant or any other party; (b) proceed against or exhaust any
security held from the Merchant; or (c) pursue any other remedy in the CyberSource or Bank’s power whatsoever. The Guarantor waives any personal defense based
on or arising out of any personal defense of the Merchant other than payment in full of the Obligations, including, without limitation, any defense based on or arising
out of the disability of the Merchant, or the unenforceability of the Obligations or any part thereof from any cause, or the cessation from any cause of the liability of the
Merchant other than payment in full of the Obligations. The CyberSource or Bank may, at its election, foreclose on any security held for the Obligations by one or
more judicial or nonjudicial sales, or exercise any other right or remedy the CyberSource or Bank may have against the Merchant, or any security, without affecting or
impairing in any way the liability of the Guarantor hereunder except to the extent the Obligations have been paid.

7.  The Guarantor hereby waives any claim or other rights which the Guarantor may now have or may hereafter acquire against the Merchant or any other guarantor
of all or any of the Obligations that arise from the existence or performance of the Guarantor’s obligations under this Guaranty or any other of the Documents (any such
claims and rights being referred to as the “Guarantor’s Conditional Rights”), including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution, or indemnification, any right to participate in any claim or remedy which CyberSource or Bank has against the Merchant or any collateral which the
CyberSource or Bank now has or hereafter acquires for the Obligations, whether or not such claim, remedy or right arises in equity or under contract, statute or common
law, by any payment made hereunder or otherwise, including, without limitation, the right to take or receive from the Merchant, directly or indirectly, in cash or other
property or by setoff or in any other manner, payment or security on account of such claim or other rights until such time as the Obligations have been paid and
performed in full and the period of time has expired during which any payment made by the Merchant or the Guarantor to the CyberSource or Bank may be determined
to be a preferential payment.

8.  The Guarantor waives all presentments, demands for performance, protests and notices, including, without limitation, notices of nonperformance, notices of
protest, notices of dishonor, notices of acceptance of this Guaranty, and notices of the existence, creation or incurring of new or additional Obligations. The Guarantor
assumes all responsibility for being and keeping itself informed of the Merchant’s financial condition and assets, and of all other circumstances bearing upon the risk of
nonpayment of the Obligations and the nature, scope and extent of the risks which the Guarantor assumes and incurs hereunder, and agrees that CyberSource or Bank
shall have no duty to advise the Guarantor of information known to it regarding such circumstances or risks.
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Disclosure Page

Member Bank (Acquirer) Information

Acquirer Name: Harris Trust and Savings Bank
Acquirer Address: Buffalo Grove, IL
Acquirer Phone: 1-866-319-7450

Important Member Bank (Acquirer) Responsibilities

1. A Visa/ MasterCard Member is the only entity approved to extend acceptance of Visa / MasterCard products directly to a
Merchant.

2. AVisa/ MasterCard Member must be a principal (signer) to the Merchant Agreement.

3. The Visa / MasterCard Member is responsible for educating Merchant on pertinent Visa / MasterCard Operating Regulations
with which Merchant must comply.

4. The Visa/ MasterCard Member is responsible for and must provide settlement funds to the Merchant.

5. The Visa/ MasterCard Member is responsible for all funds held in reserve that are derived from settlement.
Important Merchant Responsibilities
Ensure compliance with cardholder data security and storage requirements.

Maintain fraud and chargebacks below thresholds.

Review and understand the terms of the Merchant Services Agreement.

A w0 o

Comply with Visa / MasterCard Operating Regulations.

The responsibilities listed above do not supersede terms of the Merchant Services Agreement and are provided to ensure the Merchant
understands some important obligations of each party and that the Visa / MasterCard Member (Acquirer) is the ultimate authority
should the Merchant have any problems.
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Note:

Authorize.Net

a CyberSource solution

Fee Schedule for Internet Merchant Account

These Merchant Account fees are in addition to the Payment Gateway fees quoted on page 2

Merchant Account Setup Fee:

Monthly Fee:

Authorization Fee:

Visa/MasterCard Qualified Discount Rate:

Visa/MasterCard Mid  -Quialified Surcharge:

Visa/MasterCard Non Qualified Surcharge:

Minimum Discount:

Chargeback Fee:

ACH Return Fee:

Batch Fee:

Online Reporting Fee:

Verbal Authorization Fee:

Early Termination Fee:

$0.00

$9.95

$0.25

2.19%

0.70%

1.20%

$25.00

$19.00

$20.00

$0.25

$0.00

$1.20

Waived

If you use CyberSource products or services not indicated above, you will be charged the applicable fees in effect at the tim
products or services that you do use.
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