Authorize.Net
yurce 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)
e 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 Henry Astwood at 801-492-6525.

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

Phone Number: 801-492-6525, Fax Number: 801-492-6546, E-mail Address: HAstwood @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)/Retall

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

Detailed Description of Products or Services Sold (please be specific):

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, the individual signing this application (“Applicant”) 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; (ii) Authorize.Net may share information contained in these 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 Applicant’s execution below; and (iv) Company agrees to be bound
by the terms and conditions of the Authorize.Net Payment Gateway Merchant Service 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:

Branch City:

Routing Number (9 digits):

Amount: The amount of the Non-Refundable Setup Fee set
forth on the Payment Gateway Account Setup Form.

Account Type (circle one):
Branch State:

Checking  Savings

Zip Code:

Account Number:

Effective Date: The date that Authorize.Net receives Company’s
completed Account Setup Form and Authorization for Single Direct
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:

A.B.A Routing Numbers Example

John Q. Public
123 Main Street

Fay o e order of-

Your Town, USA T2345-8780

101

0000 TESW R2ZILSETAM DCila
| |
| I
Routing/Transit Account
Mumber Number
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FRAUD DETECTION SUITE™ APPLICATION
Please fill out completely and fax back to (801) 492-6546 Attn: Henry Astwood

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: Henry Astwood

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:
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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 Henry Astwood at 801-
492-6525.

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 Henry Astwood 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? (majority ownership — at least 51% — is required.)

If your ownership does not represent a majority — at least 51% — 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 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 PClI 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.

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.
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STEP 4 (Optional). ECHECK.NET® - Sign up for Authorize.Net’s electronic check service

If your application for a Merchant Account is approved by CyberSource Corporation, you will also be eligible for
Authorize.Net’s exclusive, fully integrated electronic check payment method, eCheck.Net®. Using eCheck.Net, you can
accept and process payments from consumer and corporate bank accounts directly from your Web site or through the
Authorize.Net Virtual Terminal. By accepting electronic checks, you expand the payment options available to new and
existing customers, enhancing customer loyalty and potentially increasing sales.

e Lower Fees — Lower rates than credit cards or PayPal.

e More Efficient — eCheck.Net does everything online, eliminating the cost and inconvenience of manually
processing paper checks and waiting for checks in the mail.

e Fully Integrated Solution — No third-party integration required—implementing eCheck.Net is easy if you’re
already using the Authorize.Net Payment Gateway.

e Integrated Reporting — Provides a combined view of all eCheck.Net and credit card payment transactions.
Reconcile payment and billing activity using online reports and statements.

e Security — Authorize.Net uses the latest 128-bit Secure Socket Layer (SSL) technology for secure Internet Protocol
(IP) transactions.

IMPORTANT: If you choose to enroll in the eCheck.Net service, you will be charged the eCheck.Net service fees in the
amounts provided below. The eCheck.Net service is governed by the eCheck.Net Service Agreement.

eCheck.Net Pricing

eCheck.Net One-Time Setup Fee: $0.00
eCheck.Net Minimum Monthly Fee: $10.00
eCheck.Net Chargeback Fee: $25.00
eCheck.Net Returned Item Fee: $3.00
eCheck.Net Batch Fee: $0.30
eCheck.Net Per-Transaction Fee: $0.35
eCheck.Net Discount Rate (Cumulative Tier):
$0-$4,999.99 Charge Transaction Dollar Volume | 0.75%
$5,000-$49,999.99 Charge Transaction Dollar Volume | 0.70%
$50,000-$199,999.99 Charge Transaction Dollar Volume | 0.60%
$200,000 or more Charge Transaction Dollar Volume | 0.55%

Authorization. By signing below, the individual signing this application (“Applicant”) 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; (ii) Authorize.Net may share information contained in these setup forms with its
service partners for the purpose of establishing a Merchant Account, if applicable; (iii) billing for the eCheck.Net account in
the amounts set forth above shall commence upon Applicant’s execution below; and (iv) Company agrees to be bound by the
terms and conditions of the Authorize.Net eCheck.Net Service Agreement incorporated herein by reference and located at the
following Web address: http://www.authorize.net/files/echecknetstandardterms.pdf.

Company Name: Signature:
Print Name: Print Title: Date:
Last revised: 1/5/2009 AR ID: 11906
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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

VI.

VII.

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:

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

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;

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;

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
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.

Applicant has read, acknowledges and understands the terms and conditions of the Disclosure Page, attached hereto
and incorporated herein by reference. Merchant understands that CyberSource is a Registered I1SO of Harris Trust and
Savings Bank.
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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 4Me4r3c h(a“nt i ndi c Metchant” )o n atnhde HG
N. Aank” () “. Bank and Cyber Source may hereinafter be referred to individual!/l
ARTICLE I: DEFINITIONS AND INTERPRETATION n “lssuing Bank” shall mean the fin

SECTION 1.1 DEFINED TERMSnless the context requires otherwise, capita
terms in this Agreement shall have the following meanings.

a “Card” shall mean any valid dare
Visa, MasterCard, or any other association or card issuing organization and
respective trade names, trademarks, and/or trade symbols, that Merchant ig
to accept under this Agreement as payment for the sale of its prodests and g

b. “Card Association” shall/l mean Vi
or the issuer of any other card of any association or network.
c. “Card Not Present” or “CNP” tra

transaction is initiatgda Cardholder where a physical Card is not presented
Merchant , as in the case of mail a
Interneauf{lHoOrrz3edpoeders (“PO").

d “Card Present Tr ans acrea@arndtransattianlisl
initiated by a Cardholder by presenting a physical Card to the Merchant.

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

f. “Cardhol der D ant all”inforsnhtian rélatech® a Cardhaide
that is obtained by Merchant during the course of effecting a Card transactjo
information includes, without limitation, Cardholder names, addresses, and
numbers, Card account numbers, whecbvaf@mation may be located or storgd
such as copies of imprinted Sales Records and Credit Records, mailing lists,
or other media obtained in connection with a Sales Record or Credit Record
g “Chargeback” shall Bedea Recordhiseetumeddot e
Bank after such Sales Record was settled in accordance with the Rules, w
is based on a failure to comply with the Rules or a dispute initiated by the ca|

h. “Confidenti al I nf or nfarrmatiam,nofal os vrittein,
treated as confidential that rel a
protect the confidentiality of an
present, or future research, development ors basiivties, including any
unannounced products and services, any information relating to g
developments, inventions, processes, plans, financial information,

transaction volume, forecasts, projections, and the financial terrasroéttis A
Notwithstanding the foregoing, Confidential Information shall not be deemed
information if: (i) it was already known to the receiving party prior to the Effg
of this Agreement, as established by documentary evidsicear(hipi entered
the public domain through no breach of this Agreement or other wrongful
receiving party; (iii) it has been rightfully received by the receiving party fr
party and without breach of any obligation of confilenuélityrird party to the
owner of the Confidential Information; (iv) it has been approved for release
authorization of the owner of the Confidential Information; or, (v) it h
independently developed by a party without access td the uSenfidential
Information of the other party.

i. “Credit Record” shall mean all
form, used to evidence any refund or price adjustment given by Merch
Cardholder for a previous sales transadtbrmmust conform to the Rules. Th
format for each Credit Record must be approved by Servicers.

j ‘Debi t Card” shall me an
Cardhol der’'s asset account

a Vi
withi

S
n

limited to, stored value, prepaid, payroll, EBT, gift, and Visa consumer check card

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

l. ‘Documentation” shall me an, co
manuals, help files, and other information and material, including, without
t he
made available to Merchant by CyberSource and that are intended fo|
connection with the Merchant Services, as may be amended by CyberSo
time to time.

m “lnterchange
Associations for entering Sales Records and Credit Records into their r
settlement networks.

“Cyber Soutcéd ndercakanonAMaouml |~

ized Cardholder.
0. “ Ma st shall@reeandasterCard International, Inc.
di p. ¢tMedber” detbaltl craegan iasns uaecdq ubyr i @ gme
bearigg its* Mer chan't Account Application” s h
apprgrehant for the purpose of seeking approval by CyberSource asd Bank t
ervicMerchant Services hereunder. The Merchant Account Application is a part of
s aAgreekhans anctis irftarpochted inborthis Agregmeattbyhrefarence.ar d a s s ¢
rr “Merchant Account Number” shall me
s aand issoed by Sedisatd Merchaetaf,nandaomly if, Merchaniais apgroved fardrthe
to thé\greement is accepted by Servicers, and which number is used to identify Merch.
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related purposes @amoection with the Merchant Services.
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Processor, and CyberSource (including by or through authorized third party se
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transactions initiated by Cardhol der
Il other activities necessary for Processor, Bank, and CyberSource to pert
ons required by this Agreement for all other Cards, iianpetoatvered
is Agreement, but not including gateway services that may be providec
yBerSource pursuant to a separate agreement between CyberSource and Mer
or ggﬁégoverns the use of gateway services.
“Processor” s h darhclualymablmated to rCyber®onrteitd y
P | electroni t ure_and other services on behalf of CyberSource and
ich ?&%ﬂnect?()) Wlt&‘}tjﬁe?ngr?:{han Services provided under this Agreement.

dholder. “ Reserve Account” shadtidn4dhlzelve t he
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n
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IMP eed¢ir oin

b e scisol %Mt. prdiledyl sy el Pl B o' o e o
iht 'of Sofe t tron 6?eY:o?d a7 g Rgrreenﬁ)eﬁ't sl”?all e g%Verned rb)?

rowsnons of the California Uniform Electronic Transaction Act.

!\A&c’ﬁ%truﬂdgrgtanc}s that y@oﬁtrﬁc'? rﬁaE} Be e{egu{ed b9 theiftetattdr of
amo% dual, acting pn his or h r.own berL r for another person, with an elect
(sﬁ’cﬁ as tf?ls V\?el?sﬁ’e ho©tRelc rr?p ter program or programs operatin
' ecén}ur‘\ct‘r’oﬁ With, so lofhg r331§the mdvRiGaPkholw d hasl rdhsoh th Knbw Hisihh
“m'taétﬁfbns will cause the electronic agent to complete the transaction or performanc
the BverW, hdwbveretilat Mefchar®t ha Gninterfiohdlyesubn@edd Bh online applic
[ UseydBause adn error made by Merchant in dealing with this website, and Merchz
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

fEeewdnith issphidadaily bynBark to the B3gd erroneously submittetl be deemed null and void provided that Merchant has no

espectder any Merchant Services hereunder. It is understood and agreed that any u:
Merchant of any Merchant Services hereunder shall bind Merchant to this Agreel
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provision of this paragraph should be held to conflict with California C
§1633.10, the provisions of §1633.10 shall control.

SECTION 1.3 INTERPRETATION

References to Articles, SectionBExniloits are to be construed as references to
Articles or Sections of, and Exhibits to, this Agreement, unless otherwise
and terms such as “hereof,” “herei
word “her e” s htldslehtire Agreementarathér thareahyepartic
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 AgreemerRpulbs, and applicable laws. Witho
limiting the foregoing, merchant: (i) shall honor without discrimination all v;
when properly presented as payment by a bona fide Cardholder for a |
transaction; (ii) shall not establish procedutbisctiurage, favor, or discriminaf

against the use of any particular Card; (iii) shall not require the Cardholdef to

surcharge as a condition for tendering payment using a Card (provided thal
not be construed to prevent Merchantféramg dfscounts from the standard pri
to induce a person to pay by cash, check, or some other form of payment nd
a Card); (iv) shall include any applicable sales tax in the total transaction al
shall not collect such sales tax sslpamatash nor process such sales tax as
additional transaction; (v) shall not establish any minimum or maximum t
amounts as a condition for accepting Cards; and, (vi) except as otherwise
under the Rules or applicable laws drastédsto do so by the entity authorizi
the Card transaction, shall not require a Cardholder to provide personal in|
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 public at large, &
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
purchasmprivileges with Merchant.

c. The restriction in subpart 2.1a(vi) above shall not be construed to
Merchant from obtaining personal information to the extent obtaining such i
is incidental to the order acceptance process that le sgyiaiibss of the form
of payment used, as in the case of telephone orders, online orders, orderg
delivery, or as necessary for the

SECTION 2.2 VERIFICATION

a. Generally, in accepting any Card, Mercharéestisdl due diligence to verify
that the Card presented is valid and that the individual presenting the C3
authorized Cardholder or otherwise authorized to use the Card.

b. CNP_transactionderchant acknowledges and understands that

transations are difficult to defend against Chargebacks and will exercise ag
precautions to minimize Chargebacks. Such precautions may include
limitation, the following: (i) using one or morestaddsiny fraud screening
systems; (i)dg veri ng merchandise only to

viil Codei s paragraph, a signature panel b

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

e. Suspicious TransactioM¥ith respect to either Visa or MasterCardf Cards,
the identification is uncertain or if Merchant otherwise questions or has other suspit
indicksteygar ding the wvalidity of a present

n , designated aughgrigagion centerafer dnstigigtiong  If Marchant) i directed hy,
blay authoization center to retain the Card, or if Merchant has reasonable groun
information or reason to believe that the present Card is lost, stolen, fraudulel

counterfeit, Merchant shall exercise best efforts to retain the Card by peaceful r

and to otify the appropriate authorities of the facts known to Merchant related ther

Merchant agrees not to commit any breach of the peace or to cause any inju
ollowgiégons and/or property in its efforts to retain any such Card. Merchant fur
bt acknowledgeand understands that nothing in this paragraph 2.2.e or elsewhere
nlid Galgdsagreement shall be construed to create a duty of physical confrontation or r
ona figlén in order to retain a Card.
€ SECTION 2.3 TRANSACTION REQUIREMENTS
Pey éllIGeneraIly Each Carglansaction, regardless of type, must be evidenced by a
es Record or Credit Record drawn by Merchant or the Cardholder in favor o
H' g Bank, the forms of which shall be subject to approval by Servicers. Exce
nounPﬁgfg\]Nise expressjy set farthis Agreement, for all Card transactions, Merchant
an S aI_I: (i) _ of salle(“POE
ansal rly installed and programmed to transmit all Card transaction data hereund:
per
N

this §h
Ce a
t inve

use a point
igperly installed and. ned t
e :-Hnaphyswahmpnmmt aining all dat a er_nbosse
imprinter plate, provided that in the event Merchant uses a POS device that gene
fgrm%&qintout cpntair_ling all requirﬁd da:]a andpccz)aptures_ the Ca_rd information fbé ,\slvlg/
€_magnetic stripe thr the vige,. or vent
ne traﬁgcﬁgﬁs§hﬁekchaﬁ éiﬁarlgnot%égreqﬁir%ds to§ or%?%irg\ as phy%}gt:ﬁnrfpﬁr%; "?iii) obt
authorization pursuant to Section 2.5 below; and, (iv) record in each Sales Recor
S in Wgire purchase amoontall items, goods, and services purchased, including
h S“%gﬂicable sales tax and other charges, for the Card transaction, the date of the
that €ard number truncated to show no more than the last four digits, the expir
date, the CahedhaltdkhoibBzatimen number,
prevéfdrchant 1.D. issued by Servicers to Merchant, and a brief description of the goc
hformedieices purchased.

requl?iingcard Not Present Transactions
| erchant acknowled understgnds, that CNiBrisainsatve
purp %rga?,t\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
Section 2.3, in addition to the requirements set forth elsewhere in tl
rd is the Agreement, thRules, and Documentation. Merchant acknowledges anc
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 downgradepladifizchon
propriate transaction, (b) shall constitute a Wwgiwerchant of any right to dispute
without Chargebacks resulting from such failure to comply; and, (c) may subj
Merchant to penalties by Card Associations.

t he jiCawi# hegpecd ® feacts CNPI trarsdctibrg Mérchght: @ shall ®tain't

with the Issuing Bank; (iii) using a delivery service that maintains logs of deliveries andexpiration date of the @adiforward the expiration date of the Card as part of

that requires signatures for acceptance of deliveries; (iv) only accepting ord
ful 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 been placed and the Card transaction authorized.

c. Card Prese TransactianBor Card Present transactions, at the point of
Merchant must: (i) carefully examine security features such as the hologran
the signature in the signature panel against the signature on the Sales R
check the ¢ia on which the Card becomes valid and the date on which th
expires; and, (iv) verify that the Card number read from the magnetic stripe
to the number embossed on the Card. Merchant agrees that it shall not

Card that is nottyelid or that has expired and must verify that such Card
stolen, fraudulent, or counterfeit.

d. Blank Signature Pandter Card Present Transactions when a signature
for a Visa Card is blank, in addition to requesting a Card aWtesdatioshall:
(i) review official government i s d
signature (such as a valid passpo
identification, including any serial number and egpiratanttte Sales Record;
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 for ms of licenad anddanother bamk card
and require the Cardholder to sign the signature panel of the MasterCar
Merchant'’' s presence. I'n the even
Card, Merchant shall not accept such Card for the trdfmattimmpurposes of

ers with athe authorization request; (b) shall obtain a Card authorization; (c) assume
Bank; (i) responsibility for identification of the Cardholder and validity of the C:
addressesinformation; (d) shall not present eR®&afersi for payment until the goods are
shipped or the services rendered; (e) assumes responsibility for Chargebac
sale the Cardholder refuses to pay for any reason; (f) shall perform an Addr
c(i)veriyVer i fication Service ( ‘tatoWaBdthe oiderqu i
ecord; (iii) number in the Sales Record. Merchant understands and agrees that perforr
e Card an AVS on a Card transaction does not relieve its obligations to verify |
s identicalidentity of the Cardholder. In addition to the foregoing, Merchant shall en:
onor any that Sales Records are completed and marked "MO", "IO", "TO" or "PO",

is not applicable, whether such indicator is performed by Merchant itself or b
gateway services provider on behalf of merchant; provided, however, that

banel between Servicers and Merchanthaht shall bear full responsibility for
compliance with the foregoing requirements. In the event of any CI
ued Yagsactop whereaanitien, SalesyReeord will b generatad, the, gpprapy
t o rindigaipy shaj be gnarked Qn the signagure ling gf the Sales Recordy ™

iii. Electronic Commerce (Internet) Transattithgespect to electronic
leting the commerce transactions and the website through which Merchant conducts ¢
hant shallCard transactions, Merchant shall: (i) conspicuously post its privacy policy w

i cat ingudes,(wihduj .mi teatdroinyerMeg chant's pract
i Card in Cardholder information; (ii) conspicuously post its security policy which inclu
t t h evith@hlimitatioo, la desariptian effthe precesses Mderckant gias implémente

prevent unauthorized actes3ardholder information; (iii) conspicuously post
its policy regarding returns, exchanges, and refunds; (iv) shall conspicuo
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C.
Mercl

Record or Credit Record, as the case may be. Merchant shall not complets

trans
each

devi
magnetic ghe cannot be electronically read by the POS device; (iii) require tl
Cardhol
information on the Sales Records at anytime after the transaction has been jcom
and signed with thelerstanding that any stray marks or alterations may ma
Sales Record illegible therefore resulting in a Chargeback to Merchant; and
event of a malfunction or other unavailability of the POS device, (a) contac{ cust
service for assisten (b) manually imprint each Sales Record with all data em

on

authori
enter the Cartransaction data into the POS device as soon as the POS |devi

beco
d.

legal restrictions; (vi) include a mechanishe Cardholder to affirmative
accept the terms of the foregoing policies and disclosures; (vii) in
complete description of goods and services offered; (viii) provide d
service contact information including, without limitatiorg telegiers

and/or enail address; and, (ix) disclose that all transactions will be cond
U.S. dollars. Furthermore, Merchant shall include the electronic cd
indicator (“ECI”) in the Card al

iv. Recuring Transactions andd®thorized Order Merchant agrees to
accept a Recurring Transaction from a Cardholder for the purchase of
services which are to be delivered or performed periodically, the Cg
shall complete and deliver tohdet a written request, whether in hard c
or electronic form, for such goods or services to be charged to tf
periodically. Each of the following provisions shall apply to all R
Transactions: (a) the Cardholder's written authohietteminvinard copy or
electronic form, must be retained for the duration of the recurring chal
provided promptly in response t
copy; (b) Merchant must not complete an initial or subsequent R
Transaction after receiving a cancellation notice from the Cardholder, g
or any Member; (c) in the case of a Card transaction evidenced by a|
written Sales Record, Merchant shall type or print legibly, on the signat
the Sales Redds for Recurring Transactions, the words "Recy
Transaction” for Visa Cards and
Card transaction evidenced by an electronic Sales Record, Merch3
ensure that such Sales Record contains theiadppiraficator; (e) the
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) if the Cardholder elects to renew a Recurring, Ttrensad
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 annually thereafter, if applicable; (h) Merch
provide both asrder number and the appropriate "Recurring Transal
indicator (“PO” for MasterCard
settlement records; (i) Merchant must obtain a valid authorization if a
authorization attempt was declingrrdigss of the terms and conditions
any written preauthorization agreement between Merchant and Cardh
Sales Record amount of any lodging or vehicle rental transaction that
preauthorized shall include only that portion of thertrameaatt, including
any applicable taxes, evidencing a bona fide rental of real or personal
by Merchant to Cardholder, and shall not include any consequential ch
Merchant violates this provision, it does so at its own risk anydrightvies a
dispute Chargebacks arising therefrom. Nothing herein is intended t
Merchant from legally enforcing the terms and conditions of its preauth
and/or recurring billing agreement through means other than a Card tra

Card Present Transactiotighe Card is present at the time of the transad
hant shall deliver to the Cardholder a true and completed copy of {

actionnless the Card is presented to the Merchant. Merchant shall: (
Card transaction by swiping the card through the correctly program

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

USTOrBECTION 2.4 RESTRICTIONS

¢ qa With respect to any Card transaction, Merchaott lstwvadir any Card: (i) that
HClEG I, o ¢ yet effective or that has
mmegce ]

bined Warnin Bul | et Whoa iost
Bl e Belort 165 stoler? Ratidbidinty afbBiterwisitdid, & e 't
In addition to any other requirements or restrictions set forth in this Agreen
Y the Rules, Merchant shall NOT: (i) present Sales Records or Credit Record:
rchant knows, or reasonably should know, to be fraodueniser not
PPY_authorized 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
FCUMMnsaction; (iv) submit to Servicers any Sales Records @oftieddr Reards
issyed to Merchant, its principals, or guarantors; (v) utilize the credit available or

[9€S &% t0 pravide cas advances to Cardholders; (vi) use POS devices located a
D ki ibiudbl, § Slbmic Caft wandatidne 1oF dndtelotktaedi | © 4

. cess Card transactions of other entities, person, or merchants; or, (viii) f
eVICHthorizations by reducing the sale amount until an approved amount is determin
physmap Y 9 PP

ire lirfe of Any violation of the restrictions set forth in this Sectibe gréumitls for

rringlmmediate termination of this Agreement and all funds of Merchant, including

« Pygds iy qther MgrehantGuaraniop gecoynts, may be gargeyed py, Sepvigers
nt SMCed on hold.

SECTION 2.5 AUTHORIZATION

nsactign, Merchant shall obtain an authioozat f r om Bank' s desi
ermisgigter for each Card transaction prior to completion, which authorization shall :
tio only to the Card transaction for which such authorization was obtained. Merc
ecurrimnowledges and agrees that failure t@ @daihauthorization with respect to a
least@hed transaction may result in Chargebacks to Merchant. A Card transaction inv
ant musexpired Card shall be invalid whether or not an authorization was obtained for
ction'Card. In the event a Card transactiouliledleoy the authorization center,

t r aerehanc shallonotsattemptitd dbtaih Ar@thed authbrigation D@ thé same C
previgaRsaction on the same business day.

of b Merchant acknowledges and agrees that an authorization only confirms
blderthea i | abi | i tenedit atfthe e rofduthorizhton. * I1s no event will an
nas begiorization be deemed to validate the identity of the presenter of the Card a:
authorized Cardholder, nor will any authorization constitute an unconditional pro
Propgifirantee, or other repméation by Bank, CyberSource, Processor, or authorizatior
argegenter that the Card transaction is valid and not subject to dispute or Chargeback
X resﬁFc?TION 2.6 CREDIT RECORDS
orizaM&kchant understands that every Credit Record issued may be subjesisn a daily
hsactigrp transaction fee and discount fee and there will be no refund of any fees or ch
tion asso_ciated vyith the original Sales Record. Merchant shall submit all Cr_edit Recol
he é%rswcers within one (1) calendar day of the date the credit wathéssued to

e X

o
reg

goodb
rdhol

1

an %holder by Merchant. Merchant shall sign, whether physically or electronically

Y §41E each Credit Record and include therein a brief description of the goods retu
rec . ; h X

hed poyces terminated or canceled or refunded, or adjustment made, ttogether witl

ce; (ii) manually enter the C4d

der to sign the Sales Rec

the Card

zati

Mer chant
(d) obtai

and
on

s imprint

n Cardhol d

mes operational.
Multiple Sales Records and Partial Payientant shall include all item

a credit in_sufficien tiI.toid%ti. transaction. Merchant shall impy
r drll ng}ﬁ)y%ﬁéro%gce o%%a%h r?d?i F\"ecror ,chfg Ieglrﬁl)os%i% gat%l fro?m he EaEdJ.3 Méer
rde alll_ ellveMgg Fh% (F'agd ol]der a trus ?ng goguﬁleée(gt copy .fi tt@r retdht g
(Frt%(&: ecord amount shall exceed"the amount 6f the originating Sales Recol
o th%?erc ant maintains a policy of permitting refunds, exchanges, returns or adjustr
W) o ash customers, Merchant shall maintain the same policy for persons ma
[ %Eases using a Card. Merchant may restrict its refund or return policy as to
rd transaction, provided that Merchant discloses its policy at the time of

gsf%ragsﬁcgop gy pringng ?n a%prowiflte n[othzee (sgghuaz "I[\&Ioo Be]urkd%qr I'E-);S?ng%s
all cofes .of the S I%sngcor Syin (flOﬁe proximity o he Slage proyide fgrni
erc%asrc?ﬁoqlnc?er’s S|gnaFure, or , i n 'he

réfund/exchange/return policy, which link shall be conspicuously displayed or
order page ilose proximity to where the Cardholder submits an order. Mercha
understands that regardless of proper disclosure of refund policy restrictions, |

of goods and services purchased in a single transaction in one total amgunt QBgictions may be unenforceable if Cardholder initiates a dispute under appli

singleSales Record, except in the case of purchases in separate departmg¢nts g

multi

deposit as described below. Merchant may only effect a transaction with only
portion of the amddue included on a single Sales Draft: (i) when the balance of tl
amount due is paid by the Cardholder at the time of sale in cash or by chec¢k or Rpth,

or, (i

delivery sale, wheredeposit is made by completion of one Sales Recor
payment of the balance is tendered by completion of a second Sale

cond

ple department store, or in a partial payment, delayed delivery or

i) when the Cardholder executes two separate Sales Records in

itioned upon delivery of goods or services. Separate authorizations al

ederal, State ocdl laws. If Merchant accepts any goods for return, or any servic

terminated or canceled, or Merchant allows any price adjustment on a sale
a8 originally consummated using a Card, then Merchant must effect such re
ing a Credit Recortth Wie same Card account used on the original Sales Recorc

dva

thant may not issue a credit to a Card for a transaction that was paid by ca
delayiggkk. In conjunction with each Credit Record submitted to Servicers, Merchant
andnave sufficient funds lalé in Merchant's Settlement Account or sufficient Sales
ReoR ords in the same batch, to cover the total amount of Credit Records plus
requiigtbd fees. Merchant understands that a batch consisting solely of Credit Rec

for both Sales Records and Merchamatbatin each Sales Record the woid
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or a batch where the total ataf\Credit Records exceeds the total amount of &
Records, will result in a debit to its Settlement Account.

SECTION 2.7 SETTLEMENT ACCOUNT

a. Merchant shall designate and maintain a Settlement Account with a b
available funds sufficiemt aiccommodate Merchant's obligations under
Agreement, which Settlement Account shall be maintained with Bank
institution acceptable to Bank. Processor and Bank will debit the Settleme
daily for the Discount Fees. Merchant agvea¥ with Processor, Bank, an
CyberSource to help resolve any problems in crediting/debiting the S
Account. Merchant agrees to be bound by the terms of the operating ru
National Automated Clearing House Association, as may b&oaméntetb
time. Merchant hereby authorizes Processor, Bank, and CyberSource 1
information from the Settlement Account and to initiate credit and/or debit g
adjustments to the Settlement Account, by bank wire or ACH transfegtand/|
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 authorizes the financial institution where the SettlemisnAutdainsd

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 coupled with a security interest, and shall remaiceirmmfdl dffect until
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 fully satisfied. All settlements for Visa and Maater€arddZtions shall
be net of credits/refunds. Applicable Discount Fees,. Transaction fees, Ch4
or any other amounts due from Merchant will be debited automatically by
Merchant’s Settl ement Ac cmantnAccountioe
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 Card Associations. Merchant agrees that Bank andiéer Cy
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. Alternatively, Servicers may elect to invoice Merch
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 understands that, due to the nature of A
the electraninetworks utilized for the movement of funds, and the fact tha
banks belong to the ACH network, payment to Merchant may be delayed
Servicers nor Processor will be liable for any delays in transfer of settleme
errors in delihd credit entries caused by third parties, by Processor, Bank
Cyber Source, including, without [
institution. Servicers reserve the right to divert and hold all funds when Se
investigting any breach of warranty, covenant, representation, or agreel
Merchant or has reasonable cause to believe that Merchant may have
provision of this Agreement or the Rules or is engaged in illegal or fraudule
While transferf settlement funds is normally conducted by ACH, Bank n
required to effect the transfers by bank wire transfer for reasons beyond thg
Servicers, in which event Merchant will be assessed a wire transfer fee for
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 after {
the transaction to which such Sales Record applishat Merchant shall no
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. Mescimantpresent directly or,
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 the provisions of any warranties of Merchant heréusfdanya chargeback
provisions, Servicers will give Merchant provisional credit for the face amouy
Sales Records. Such credit may be given by credit to Merchant's Settlemen
Applicable fees, based on the rates specified in Aatideatiy, applicable
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 reasonably believe that a chargeback or credit is lileadly wit
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 the Issuing Bank, in which event, Servicers §
the fuds; (ii) the period of time for which the Cardholder may dispute th
Record and the Issuing Bank may exercise its chargeback rights has expir
(iii) Servicers determine that a chargeback on the Sales Records will not ocg

c. Merchant shallose any open batches at least once per day, except o

alestransactions are not transmitted to Servicers until the batch is closed. Furthern
Merchant acknowledges thatlmgiehes of transactions that are not properly closed
and transmitted to Servicers within thirty (30) days shall be automatically purgec
Llancs" dsed from th(_e processing system, and are not recqverable. Merchant shall ir_1de
this an hold Servicers harmlesarfxorand all loss _st_J_stalned by Merchant for said
b atPy ed transactions. It is Merchz_:mt's resp_on5|b|||ty to close, bal_ance, and reco
tAcgﬁF es daily, and to detect discrepancies between transactions processed
4 ervicers and transactions submitted bgri¥leiMderchant understands that minor
3ttlen;fi(ijﬁ(fre_pancies may occur in the normal course of business and that_ _Service_r_s
os offigicise all reasonable efforts to correct such discrepancies upon receiving notific
from Merchant. It is the Merchant's rda$iporisibmonitor and reconcile the
b accse% lement Account in_ order to detect_(_jiscrepancies_in a time_ly manner. Merc
¥hg arstands that Servicers have no ability to detect discrepancies. Merchant a
at,

ntrie A : o
upon termination of this Agreement, Serviceithimodd) payments to

;rr:&a/' thant for such period of time as necessary to establish a reserve to cover
Mer ( (;]rl]tial Chargebacks, credits and/or uncollected discounts or fees.

SECTION 29 RETRIEVAL AND STORAGE OF TRANSACTION RECORDS

rizatiddershant shall estabéshystem to store and maintain Sales Records and Credi
evocBaeords in a manner that enables Merchant to retrieve and present st
documentation to Servicers within ten (10) calendar days of request. Mercl
ionwhered er st ands and ac kurestavdorapty gvith shis Bdcteort 2.9M e
ment isaxeviolation of the Rules and may result in Chargebacks, assessment of Charge
fees, and an increase in the Reserve Account requirement. Merchant shall pre:
rgebattkgcords pertaining to Sales and Credit Recardes® than two (2) years for
ACH ¥fizan Card transactions, two (2) years for Interchange Information Documents re
 douMasterCArH transaatioms] antd for three (3} yeas fd3 allt othér eecords relate
er thiigsterCard transactions. All media containingdDatchambers must be stored
and forexighteen (18) months in an area limited to select personnel, and must be dest
berSdahereafter in a manner that will render the data unreadable and unrecoverable.

ees, BEETION 210 PROTECTION OF CARDHOLDER INFORMATION

ettlerI’(}Pe%hantalcknowledges that the sale or disclosure of Cardholder Data is stric
Nt f?g/ bited by the Rules, as well as federal and state laws. Unless Merchant ob
ays n consents from Servicers, each applicable Card Association, Issuing Bank
Cardholder, kébhant must not use, disclose, sell, or otherwise disseminate ar
\CH angldholder Data to any third parties except as necessary to use the Merct
not 5@rvices hereunder, resolve Chargebacks, complete retrieval requests, or as reg
Nefpefubpoena or order bywuatew other governmental agency. Merchant shall use
t funggoPler controls to restrict access to all records containing Card Data. Merchant
and/gét retain or store magnetic stripe data after a Transaction has been authorize
mi Mefcthaht Stdtes any SlectlyicpturbdSsigriattiresdtaiCardholder, Mefdifakt My
VICeIad &eproduce such signature except upon the specific request of Bank
nent dyberSource. Merchant shall store all media containing Cardholder Data (inclt
iolateshas Records, Credit Records, rentalexggeete.) in an area limited to selected
Nt ach¥i¥onnel, and, prior to discarding any such media destroy the media in a manne
ay bgnders the data unreadable and unrecoverable. In addition to the forego
contf@bgbhant shall comply with the applicablenesysiref the Visa Cardholder
each gig6Fmation 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 Servicersftorinthe public that Visa and MasterCard Cards will be
ne dai@ired at Merchant's place of business. Such displays, however, are not requi

Merchant is prohibited from doing so by government regulation or to the ex
have BR6iessly exempted by MasterCaigiAgrag applicable. The MasterCard and Visa
ons KR shall be displayed with equal prominence. In no event will Merchant advert

display any promotional material containing the name or symbol of CyberSol
tweeB_ész, Visa or MasterCard in a manner ¢lsadrstaplies that only Cards issued by
nd suBjagk will be honored by Merchant. Additionally, Merchant shall not indicate or |

that Servicers, Visa, or MasterCard endorse Merchant's goods or services. No
nt of gin is intended to restrict Merchant frofinghother credit cards or from
t AcceHitlring into any other transaction with its customers. Merchant may display
advertise any other credit card or credit plan. All advertising media and disp
ly tm@bﬁf)lied to Merchant by Servicers are the propertsespexnle Servicer, and

upon termination of this Agreement, Merchant shall return all such material
h reservicers. Merchant shall have the right to use and display the proprietary Visa
cers MiasterCard names and symbols only while this Agreementt isrimrgife

thatM@jchant is notified by Servicers, Visa, or MasterCard to cease such usage, and
hall retéynin compliance with applicable Visa and MasterCard rules and regulati
e Sakzmncerning such usage. Merchant shall have no right to use the proprietary n
ed; aadfdor symbol of either Servicer unless the materials containing such marks
ur. provided to Merchant by, and/or are approved in advance by, Servicers.

daySECTION 2.12 PROVISION OF BUSINESS RECORIRS times during the term

when Merchant's place of business may be closed. Merchant understg
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documentation evidencing Mer chant
documentation deemed reasonably necessary by CyberSource to vé
information contained in the Merchant Account Applicagiocial Slifiements of
Merchant that are provided to CyberSource shall be prepared in accord
generally accepted accounting principles. Merchant agrees to provi
documentation within thirty ( 3bapt d
fails to provide the requested Documentation, CyberSource shall be e
terminate this Agreement immediately pursuant to Section 7.1.c. below.

ARTICLE lIl: FEES AND FINES
SECTION 3.1 SERVICE FEES

a. Merchant shall be charged the feles fdettchant Services as such fees sh
be calculated pursuant to the Fees Schedule, attached hereto and incorpd
this Agreement by reference. Merchant acknowledges and understands
Discount Rate quoted in the Fees Schedule is app@abldransactions that
meet the “Qualified” criteria set

Manual " I f any Card transaction

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 other things, the goods and services offered by
Mer chant ' s business mo d e | anthlyg salpso |
volume, number of transactions, and average ticket price. If the actual ann
monthly sales volume, transaction volume, or average ticket price materig
from anticipated | evel s or eBlgnificartya n
CyberSource may adjust the fees accordingly. The fees for Merchant Servid
adjusted to reflect increases or decreases by Card Associations in Intercha
assessments, and other Card Association fees. Furthermore, thebdees
adjusted to pass through increases charged by third parties, sy
telecommunications fees.

b.  Fees due hereunder for Merchant Services will be collected by Service
of ACH debit from Merchant’' sth&8é¢et
funds contained in the Settlement Account are insufficient to cover any A

' sAt aflyitimeaamctfor arly reason (indluding, without Iengationwreticeé of teansnatic
rify #dotual termination of this Agreement, change in transaction volume, change
business model, unauthorized transactissatione of business, insolvency,
ance etiessive Chargebacks, suspected or actual fraud, or competing claims regai
jle sichbnds generated via Merchant’'s proc
a y equicefMerChgni te traBsteufundseo’ Servicers, whicll &atds abaollateralttoh e
ntitlegprtatect Servicers against actual or contingent liabilities or losses that might be inc

by Servicers in the event Merchant is unable or fails to pay Chargebacks, adjustmn
fees, and other charges and obligations dugateghto become due to Servicers
hereunder (“Reserve Account”). At
Merchant to increase funds in the Reserve Account, in the event of wh
I CyberSource shall notify Merchant in writing of increased,diinediegt, except
rated MPe event of notice of termination or actual termination of this Agreem
that, &) thorized transactions, cessation of business, suspected or actual breacl
defalfglt' or cessation of processing under this Agreement. If naiek is requi

f 0 &chviders' nfhy roftyeMerciad: Rifer Befolé 'orCafter M dstGbllsnfeht oo
a ifnding fedireMEhtSof the REsErve Adcdutt, Biit hotlater fidn fivé (5)bisfdsd
after the establishment or increased funding requirement of the Reserve Acce
UMpienRsSp e r Source shall specify in its not
Merchafe funded and the timing for establishment or increased funding of such Res
Ic @:%l?nt; prcidell, | h6weltR that doybdrSolrde anlay Bqlife thgf such Rest
ual apdiofnt befunded immediately (including, without limitation, in instances ¢
ly difigS2ithorized transactions, syspected or actual fraud or terminatign for cau
U RercdRdhSabkAdwRdRyes BihGrées thdl SuchPrthls' Wil 'b& GepoSiBiftd a
es MaMdi8st bearing account miaed at Bank. Servicers may, without notice, fund the
nge rve Account (whether initially or due to increased funding requirements)
M gdeductions from payments due Merchant from Card transactions or by a ch:
ch @Painst the Settlement Account or ang\atieble account of Merchant. Servicers
will hold or be entitled to hold the funds in the Reserve Account until such tim
s by 8@yicers are satisfied that Merchant has no further obligations to Servicers unde
e mgré&eientAMetciRatt's failuravtth@mdsefiél Aocount (Whethertinitiglly o due to t
CH dekiteased funding requirements) will result in immediate termination of this Agree

a

b

CyberSource will remit an invoice to Merchant, which shall be due and paysble WgtfioN 42 SECURITY INTEREST

ten (10) days of the date of such invoice. In the event that Merchiantitimes rjot

CyberSource the full amount due under the invoice within the ten (10) d4
CyberSource shall be entitled to terminate this Agreement immediately w|
notice to Merchant and take all other actions necessary to collect ariggamou
including deduction of such amount from the Reserve Account.
l'iable to Cyber Source for any
in collecting past due amounts.

c. Merchant shall also be responsible to gray fioes or penalties imposed o
Bank or Cyber Source by any Card A
acts, or omissions as well as for Chargebacks and any other fees or fines i
a Card Association related to Merchant hereunelgiionGillany such fines or
penalties may be effected by deduction from any settlement amounts due to
ACH debit to Merchant’'s Settl ement

d. CyberSource shall be entitled to revise any feesrheftagiide as of the
commencement of the next Renewal Term, provided that CyberSource pr
Merchant with no less than sixty (60) calendar days written notice.

SECTION 3.2 CHARGEBACKS

CyberSource shall have the right, at any time and veghdataharge back to
Merchant, and deduct, divert, withdravofbrfreeh payments due Merchant fro|
Card transactions, or from the Settlement Account, the Reserve Account,
account or amounts due Merchant the full amount of any Cand ttesiggtied
by Bank or a Card Association or Card Issuing Bank or which fails to
requirements of this Agreement. Merchant agrees to be liable for g
CyberSource for all Chargebacks. Merchant agrees to pay (i) the amou
Chargebackncluding any fine or fee associated therewith, and (ii) the cog
expenses of CyberSource and Bank (including, without limitation, adm
charges, investigations, retrieval and legal fees and costs) related to any lt¢
to (a) legal press (including reproduction of records), (b) a bankruptcy or ing
proceedings, or (c) Chargebacks. If Servicers or any Card Association detg
suspects any Card transaction to be questionable, such transaction may be|

cost

Chargeback. &icers shall retain any fee related to a Chargeback transaction. If

of the Card Associations assess
including without limitation, due to Chargebacks or credits/returns that e
industry standarar constitute excessive Chargebacks, Merchant agrees
CyberSource fees associated with the administration of such fines, in addi
applicable discount rates, fees and charges applicable to the Card transactig
ARTICLE IV: RESERVE ACCOUNT AND SECURITY

SECTION 41 RESERVE ACCOUNT

q

Merchant

CHANT GRANTS SERVICERS A LIEN AND SECURITY INTEREST IN
TLEMENT ACCOUNT, TISER¥#E ACCOUNT, ALL CARD TRANSACTIONS
LUDING FUTURE CARD TRANSACTIONS), ANY RIGHTS TO RECE
$EDITS OR PAYMENTS UNDER THIS AGREEMENT, AND ALL DEPOSITS
R OPERT F NE THAT SERVICERS 5 AEFILIA
dggé’sgeog l1i3/|A| T)%N |§%\?g§n\§£@%® 'OFQT&CF%%&%Iﬁg), 4
AND MERCHANT SHALL EXECUTE, DELIVER AND PAY THE FEES FOR .
DOCUMENTS SERVICERS REQUEST TO CREATE, PERFECT, MAINTAIN
s s erbRCEITAI8 SECBRITY INTEREST! o TAE EXMERT BERRMIFTED BY |
\Pos CHANT IRREVOCABLY AUTHORIZES SERVOCERECUTE ANY
FINANCING STATEMENTS OR OTHER DOCUMENTS NECESSARY RELATE
Merchad SECURITY INTEREST. Servicers shall also be the beneficiary of any insur
A Sufe) HoRd or sinfidr indfirfityof Judrdht) (wheth8r TbluhtdhyFor rqu‘Elil%(‘? By Ya
Merchant dor the benefit of Merchant's customers, and Merchant hereby assigns
vides#igicers the rights to make claims or receive the benefits thereof with respect to
transactions hereunder. Merchant represents and warrants that no other persc
entity has aecurity interest in the property described herein and that this secur
interest is a first lien security interest and secures Merchant's obligations to Sen
i under this Agreement. Servicers shall have all rights of a secured party and Mer
any Shiistobtain the prior written consent of Servicers before granting any subsequ
security interest in the property described herein. Merchant agrees that it is Merct
neet Ifignt that these accounts and secured property shall to the extent alloweo
nd licabl law not be subject to any preference, claim, or stay by reason of a
ht of bcg,g}(ruptcy or insolvency law. Merchant agrees to act consistently with
ts artrderstanding that said accounts and secured property under this Agreement are
nistr&fdl such preferenadaims or stays by reason of and as allowed by any such law.
m sUNRIEELE V: WARRANTIES; DISCLAIMERS
0|V(_5"’SECTION 51 MERCHANT WARRANTIES
IMINgRPlhant warrants to CyberSource and Bank all of the following: (i) that
subjech@sentations and statements in the Mezchant Application, or in any other
af¥cument relating hereto, made by Merchant or on Merchant's behalf are t
fadclidte ahdtomBIeNim i fktdri@ Pespiies: il thatMefcifaft & RAgagsd ir
ceed{ful business shown on the Merchant Account Amlicationludes the sale
0 P&Yf goods and/or services, and is duly licensed to conduct such business unde
1on o€ of the state, county and city in which Merchant is located, and, further,
NS. Merchant will not process Card transactions for any ottbersiyesspfiii) that
Merchant has not been terminated from settlement of Card transactions by
financial institution or determined to be in violation of any Rules except as specif

y pe
th wij
nts o
sha
s

=]
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enter into this Agreement and that the person(s) signing for or on behalf of]
islare specifically authorized and directed to do so by Merchant; (v) th
Merchant's sales locations engage in the same or substitartidliysiness
activity as that listed on the Merchant Account Application; (vi) that Merchg
change the nature of its business as indicated in the Merchant Account Apj
to modify the ownership of the business without the pramseritteh Servicers;
(vii) that Merchant will notify CyberSource no less than thirty (30) dayd
changing addresses or relocating the business; (viii) that it will not use o
device any personal Card issued to Merchant, or any ghkahi@ntobr any
Card that Merchant or any guarantor is authorized to use; (ix) that as

transaction presented to Servicers for payment: (a) the Sales Record is valid inéorm.l. he

and has been completed with all applicable requirements, (b) thergoess of
described on the Sales Record have been delivered or completed in accorg
Merchant's agreement with the Cardholder, (c) the Cardholder has no defen
setoff or counterclaim against Merchant in connection with the pugduaise of
or services, (d) the transaction was placed by the Cardholder or other authg
of the Card, and (e) the transaction was not previously charged back or deg
that at all times during the term of this Agreement, Merchant doespandiittill c
all applicable federal, state, and local laws, rules, and regulations, and the H
(xi) that at all times, in the implementation and operation of its website thro
Card transactions will be conducted, Merchant does andfrimidjenon iany
intellectual property rights of any third party.

SECTION 5.2 DISCLAIMERS

THE SERVICES PROVIDED HEREUNDER ARE PROVIDED "AS IS" W
FAULTS AND WITHOUT ANY REPRESENTATIONS OR WARRANTIE
ENTIRE RISK AS TO SATISFACTORY QUALIDRNPAREE, ACCURACY,
AND EFFORT IS WITH MERCHANT. THIS DISCLAIMER OF WAH
EXTENDS TO MERCHANT AND ALL USER

SERVICES AND IS IN LIEU OF ALL WARRANTIES AND CONDITIONS V|
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING THE IRRANEDBSA

OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, TIT|
NONINFRINGEMENT WITH RESPECT TO THE PRODUCTS AND SERVI
ANY IMPLIED 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 and hol d Servicers and Se
affiliates, (including, without limitatioesjpleetive officers, directors, employeg
attorneys, shareholders, representatives and agents of all of the foregoing
from and against any and all liabilities, judgments, arbitration awards, se|
actions, suits, claims, demands, loasesgek, costs (including, but not limited
court costs and -@épocket costs and expenses), expenses of any and every
litigation expenses, and attorneys' fees, including, but not limited to, attor
incurred in any and every type ofmai¢eding, or action, including but not lim
to, bankruptcy proceedings, in connection with, by virtue of, or arising frd
directly or indirectly: (a) a Card transaction that does not conform to the req
of this Agreement, the Doctatiem, or the Rules; (b) any Card transaction or|
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, abligatndertaking, promise or agreement containg
this Agreement or in any agreement (whether oral or written) with any cardh
agreement with any Card Association, or in any other agreement with
(including, without limitation, Méschpplication to Bank made in connection
this Agreement), any breach or threatened breach by Merchant of laws,
regulations applicable to Merchant; (d) the rescission, cancellation or avoida
Card transaction, by operation of dgwdication or otherwise; (e) any claif
counterclaim, complaint, dispute or defense, including, without limitatio
brought against third parties by Merchant, whether-toumatedeilvith respect to
this Agreement or a Card transaction;a@edamcluding, without limitation, tho!
for death or injury caused by the good or service purchased with the Card; g
web based, Internet or electronic commerce transactions, including M
insecure transmission of Card transactoramdibr storage of cardholde
information. For purposes of this Agreement, including the foregoing ind
Merchant is responsible and liable for the acts and omissions of its employe]
and representatives (whether or not acting withire tbtlseir duties).

SECTION 6.2 LIMITATION OF LIABILITY

UNDER NO CIRCUMSTANCES (i) SHALL SERVICERS OR PROCES
LIABLE TO MERCHANT FOR INDIRECT, INCIDENTAL, CONSEQU
SPECIAL OR EXEMPLARY DAMAGES (EVEN IF ADVISED OF THE PO
OF SUCH DARES), SUCH AS, BUT NOT LIMITED TO, LOSS OF REV

MerddaT A OR DOCUMENTATI ON, OR MERCHANT' S
at alABISING FROM ANY SOURCE; OR (i) SHALL THE ENTIRE LIABILITY
SERVICERS TRERCHANT UNDER THIS AGREEMENT, WITH RESPECT T
nt wikNdt SUBJECT MATTER OF THIS AGREEMENT UNDER ANY CONTRA
licatiNE@LIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEC
EXCEED THE FEES PAID BY MERCHANT TO CYBERSOURCE HEREUN
prioDHRING THE THREE MONTH PHRMHEDIATELY PRIOR TO THE DATE THE
its BAYSE OF ACTION AROSE.
ARTICLE VII: TERM AND TERMINATION

to egeBTION 7.1 TERM AND TERMINATION OF AGREEMENT

initial term (“lInitial Term”)

the date Merchaneites written notification from CyberSource that this
; ment has been approved by Servicers and that a Merchant Account Numbe
?ﬁ’”%on i ssued (“Effective Date”). Ther
1€ additional terms of two (2)yearasch a “Renewal Term”")

rze V in notice to the other party, at least thirty (30) days prior to the commencem
cline my‘Renewal Term, that the Agreement shall not so renew.

u|es;band’Merchant shall be entitled to terminate thi:Agireéne event of a material
Ligh WEegeh by CyberSource that remains uncured more than thirty (30) days
CyberSource’s receipt of written not
c. In addition to any rights to terminate this Agreement that CyberSource may |
elsewherdan this Agreement, CyberSource shall be entitled to terminate th
@Ereement at any time with written notice to Merchant in the event that Merchan

=

fro
ance

C

ITH

S ch of any provisions of this Agreement. For the purposes of this Section -

ples of bainclude, without limitationpayment of fees due hereunder,

RANY breach of warranty, andompliance with the Rules or applicable laws.

3 (9'F TlﬂﬁEAﬁr%em\%Nmay ke t(_e@n@@qgi &y Cxbgrgource effective immediqtely
HETWEeut any requirement of natice, t he event t hat (i)
Merchant’'s records indicate that Mer

LE, Rlisty _(90)_ days, (ii) Merchant filgs__a_ petitiqn, in bankruptcy, seek_ing e
CES, 'RRfiganization, arrangement, compasitemilar relief under any law regarding
cougssivency or relief for debtors, or makes an assignment for the benefit of creditor
a receiver, trustee, or similar officer is appointed for the business or propert
Merchant; (iv) any involuntatiopetr proceeding, under bankruptcy or insolvency
laws, is instituted against Merchant and not stayed, enjoined, or discharged w
thirty (30) days; or (v) Merchant adopts a resolution for discontinuance of its bus
ndenonifygr dissolution.
r v b.c aNbiwittandmd@ dny grolvisior? iR M9 Agfeénfeist to theS colirary, yberSoir
S, shall be entitled to suspend provision of any and all services hereunder, withou
harrigpsirement of notice, in the event that CyberSource has reasonable belief that 2
itlemeiéStollowirgjtuations has occurred, is occurred, or is likely to occur: (1) Merchan
10, not compliant with any applicable Rules or requirements under this Agreemen
typéyerchant is violating any restrictions set forth in this Agreement; (3) informs
eys' §@Bitted ihe Merchant Account Application cannot be verified or is no longer va
ted (4) fraud is occurring on Merchant's
m eNer chant's account ; (6) Mer chant i s
uirem@Hsmitting iceurate or incomplete information to CyberSource; or, (8) any condl
anypy Merchant that poses a threat to
breagficdfectual Property, or business generally.
‘é’?ﬁ'ﬂon' Notwithstanding any provision in this Agreemendniivatlye CyberSource
oIderSha" be entitled to terminate this Agreement at any time, without cause, with thirt
S ervi prior written notice to Merchant.
i ARTICLE VIll: GENERAL TERMS
rules SBGTION 8.1 Confidential Information
nceddanyEach Party (the hteRebgi wigngeBar(tiy
n, (the *Di sclosing Party”) Confidenti
n claigesonable precautions to protect such Confidential Information (including, wif
limitation, all precautions the Rec®@aig employs with respect to its own
5€  confidential materials), (ii) not to divulge any such Confidential Information or
r (9) tafatnation derived therefrom to any third person; (iii) not to make any use whats
erchaiit'sny time of such Confidential Inforexatph as contemplated hereunder, (iv)
not to remove or export from the United Statesportrany such Confidential
emnitigsrmation or any direct product thereof, except in compliance with, and witl
Ees, agestses and approvals required under, appl®abiel Woreign export laws and
regulations, including, without limitation, those of the U.S. Department of Comm
(v) not to copy or reverse engineer any such Confidential Information, and (vi) the
SOR €BlPloyee, subcontractor, or agent given aecgssuch Confidential Information

1

PROFITS OR BUSINESS, COSTS OF DELAY, COSTS OF LOST OR D|
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b.  Notwithstanding any provisiiisidgreement to the contrary, each party
disclose Confidential Information of the other party to the extent it is requ
disclosed pursuant to a valid order or requirement of a governmental agen
of competent jurisdiction, prothidethe owner of the Confidential Information §
be given reasonable notice of the pendency of such an order or requireme
opportunity to contest it.

SECTION 8.2 Audit During the term of this Agreement and for two (2)
thereafter, CypeSour ce shal |l have the righ
systems, control s, processes and
Merchant’'s compliance with the t
Merchant shall previdt o t he auditors and pe
reasonable access to Records and shall cooperate and provide to such Au
timely manner, all such assistance as they may reasonably require in conn
any such Audit. Exceflténevent that CyberSource has reasonable basis to b
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, thelAut wi | | be conducted dur
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 independenttomtidathing in this Agreement shall

construed to give either party the power to direct or control the daily activi
other party, or to constitute the parties as principal and agent, emplq
employee, franchiser and franchisee, paitriterenturers,-owners, or otherwise

as participants in a joint undertaking. The parties understand and agree that
specifically provided in this Agreement, neither party grants the other party
or authority to make or give angragné, statement, representation, warranty
other commitment on behalf of the other party, or to enter into any co
otherwise incur any liability or obligation, express or implied, on behalf of
party, or to transfer, release, oravgivght, title, or interest of such other party.
SECTION 84 Governing Law; Consent to Jurisdickitis Agreement will be
deemed entered into in California and will be governed by and interg
accordance with the laws of the State of &adikainding (i) that body of lav
known as conflicts of law and (ii) the United Nations Convention on Contra

!
e

ay SECTION 8.10 Survival The provisions of this Agreement relating to payment of an
red téebe or other amounts owed, payment of any interest on unpaid fees, confident
y or dmathimers, warranties, limitation of liability, indemnification, governing |
hall severabijit headings, and this paragraph shall survive any termination or expiratio
nt anthtedgreement.

SECTION 8.11 Severabilitylf any provision of this Agreement shall be held illegal or
earsunenforceable, that provision shall be limited or eliminatedinmrthextgnt

tnecessary aonthamntles Afeementishatl bthesviser remaio in (Ll force laral efles!
r oenferceabtee s ( “ Records”) for the purpose

r MBECTON 812 C Pidhdirgd TheCHading8 fn this NAGrEemehtd dre® ifitdiged for
s odNdirev e na fe nG)éz)%rrS(P ef@¢ ehcBUdhidhOERA) I

n
f'tt‘.’rsst:‘hﬂion 8.13 Notices Unless otherwise expressly set forth in this Agreement, an
¢ 'Or]élé'él notice required under this Agreement shall be given in writing at the addres

pliev orth below, as may be amended in writing from time to time, andnsithtbbe dee

PITanti&se been delivered and given for all purposes (i) on the delivery date, if deliver
courier to_the party to whom such notice is directed; (ii) tyo (2) business
Srbéeds S

Drior th
f ﬁ‘&eﬁogit%hn ! corimeftidl ovBAight ulie?; (i) Bve %a)a

1

N Yite a co
mailed by United States mail; and, (iv) upon completion of transmission, if sen
€S facsimile with a confirmation of successful transmission.

e If to Merchant
ies of the . L
yer and The name and address set forth in the Merchant Account Application.
If to CyberSource
except as CyberSource Corporation
the power 1595 Charleston Road
or o
hract or Mountain View, CA 94043
the other Fax: 656254408
ATTN: Legal Department
reted in
cts for the

International Sale of Goods. The parties agree that any dispute arising under this

Agreement will be resolved in the state or fadésaincSanta Clara County
California, and the parties hereby expressly consent to jurisdiction therein.

SECTION 8.5 AssignmentThis Agreement may not be transferred or assigng
Merchant without the prior written consent of CyberSourceenthstialttresat

ed by

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

rights or delegate any of its duties hereunder without the prior written c
CyberSource shall be null and void.

SECTION 8.6 Force MajeureNeher party hereto shall be responsible for 3
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 facilitiesgk or failure of public utilities, laws or governm
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 ofcamyge of such failure. In the event that such f
majeure should obstruct performance of this Agreement for more than
business days, the parties hereto shall consult with each other to determin
this Agreement should be modifiechorated. The party facing an event of fo
majeure shall use commercially reasonable efforts to remedy that situation
to minimize its effects. A case of force majeure shall be notified to the othg
any of the methods described Ndiiees section below within five (5) days &
occurrence of the event of force majeure.

SECTION 8.7 Entire AgreemenThis Agreement, including the Merchant Acc
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 agreements. Each party acknowleg
agrees that the other has not made any representations, warranties or agrg
any kinggxcept as expressly set forth herein.

SECTION 8.8 Modifications, Amendments, and Waivers

This Agreement may not be modified or amended, including by custom,
trade, or course of dealing, except by an instrument in writing signed
authoried employees of both of the parties hereto. The waiver by either p.
breach of any provision contained herein shall be in writing and shall in n
construed as a waiver of any subsequent breach of such provision or the w3
provisioitself.

SECTION 8.9 Counterparts This Agreement may be executed in counterp
including counterparts transmitted by facsimile, each of which shall be dg

bnsent of

ny

ed by acts
failure of
ental

ch party.
uspended
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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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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

Note:

Merchant Account Setup Fee: $0.00
Monthly Fee: $9.95
Authorization Fee: $0.25
Visa/MasterCard Quali fied Discount Rate: 2.19%
Visa/MasterCard Mid  -Quialified Surcharge: 0.70%
Visa/MasterCard Non Qualified Surcharge: 1.20%
Minimum Discount: $25.00
Chargeback Fee: $19.00
ACH Return Fee: $20.00
Batch Fee: $0.25
Online Reporting Fee: $0.00
Verbal Authorization Fee: $1.20
Early Termination Fee: 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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