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 Lisa Millar at 801-492-6507.

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

Phone Number: 801-492-6507, Fax Number: 801-492-6546, E-mail Address: LMillar@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

100006 PESWE R2ILSLTOAM Cala
1 |
| I
Routing/Transit Account
Number Number
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FRAUD DETECTION SUITE™ APPLICATION

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

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.

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 (I1P) 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:

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

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

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

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

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

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

IP 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:

Last revised: 1/5/2009 AR ID: 7037

©2009 Authorize.Net, a CyberSource solution — Attn: Lisa Millar PAGE 4 oF 20

AR Name: SAI Database Experts



AUTOMATED RECURRING BILLING ™ APPLICATION
Please fill out completely and fax back to (801) 492-6546 Attn: Lisa Millar

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 Lisa Millar at 801-492-
6507.

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 Lisa Millar 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:

Mobile Number:

SS 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:
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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 édreamentfi)Seiry i ertse rAgd eiemteat by t ded ibet ween Cyber Source C
Charl eston Road, Mo uCyberSourcro )V, i etwh,e Quanl di efrosringi nae d9 4Medr3c h(afint i ndi c Metchmndo ) o n atnhde HG
N . Manko() fi Bank and Cyber Source may hereinafter be referred to individual!/l
ARTICLE I: DEFINITIONS AND INTERPRETATION n. Al ssuing Banko shall mean the fin

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

a fACardo shall mean any valid cre
Vis, 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 products and g

b. ACard Associationd shall mean Vi
or the issuer of any other card of any association or network.
c. ACard Not Presento or ACNPO tra

transaction is initiated IGaedholder where a physical Card is not presented f{
Mer chant , as in the case of mail o
Interneauf{fivc Oozedpoeders (APOO3) .
d fACard Present Transact i ardht@nsactonis |
initiated by a Cardholder by presenting a physical Card to the Merchant.

e. ACardhol dero shall mean the ind
Card and any authorized user of such Card.

f. ACardhol der
that is obtained by Merchant during the course of effecting a Card transact]
information includes, without limitation, Cardholder names, addresses, and
numbers, Card account numbers, whereveosnationfmay be located or storeg
such as copies of imprinted Sales Records and Credit Records, mailing list
or other media obtained in connection with a Sales Record or Credit Record
g AChargebacko shall me &Record i ®turped ©

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. AConfidenti al I nf or ma ttiom ora or sviittan,
treated as confidential that rel a
protect the confidentiality of an

present, or future research, development or busingss, actluding any
unannounced products and services, any information relating to
developments, inventions, processes, plans, financial information,
transaction volume, forecasts, projections, and the financial terms of this 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 evidence; fi@siteistéres
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 confidentralinyrdfpsuty 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 to or Gemfinfettigl
Information of the other party.

i. ACredit Recordo shall mean all
form, used to evidence any refund or price adjustment given by Merch
Cardholder for a previous sales transaction, sthadnfoum to the Rules. The
format for each Credit Record must be approved by Servicers.

j. fADebit Cardo shall me an
Cardhol derds asset account

g

a Vi
withi

S
n

limitedo, stored value, prepaid, payroll, EBT, gift, and Visa consumer check ¢ards

k. ADiscount Feeo shall mean an am
daily Card transactions, which fee is computed as a percentage of the gross
Me r c Isales Recards (and Credit Records if applicable).

. ADocumentationo shall me an, co
manuals, help files, and other information and material, including, without
the ACyber SourceuderchaManéhakcpant n
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. Al nterchange Fe écbis paldadily by Baslkato thet Ca
Associations for entering Sales Records and Credit Records into their r
settlement networks.

Dat a inforreation Irelatednice aaGardholdey

ized Cardholder.
o. fiMast er @ean MasSterGahdanteinational, Inc.
di pp dMedber 0o detbaltl craegan iasns uaecdq ubyr i @ gme
bearing IS Mer chan't Account Applicationo sh
ap_p'lﬂ\é‘?ghant for the purpose of seeking approval by CyberSource andttBank to use
ErVICRFerchant Services hereunder. The Merchant Account Application is a part of
s aAgreekhans anctis irftarpochted inborthis Agregmeattbyhrefarence.ar d a s s ¢
rr AMerchant Account Number o shall me
s aand issoed by Serkigeddierchamt & and anlyyif, Merclsant & ragpmvedy énd this
0 theAgreement is accepted by Servicers, and which number is used to identify Merch.
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related purposes in conoeatith 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
Ilno&her aatftiyities necessary for Processor, Bank, and CyberSource to perf
ngtions required by this Agreement for all other Cards, if ang, toaerady b
Y, 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.
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m a Agjfdement.
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bs bekgION 1.2 ELECTRONIC AGREEMENTis Section 1.2 shall apply in the
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the ASubmit, o AAccept, 6 or equivalen
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birding in the same manner as are written documents when the information contz
therein is sent or delivered in an electronic record capable of retention by the rec

I n

at tlxre t i e of recei t . An eli@ecenon
' e il :[n% péadh procc@sémﬁhs <lof Pifiois e it Rerecidl
fo ;ﬁlriﬁt tof GoPe the Tefedtronft Fekotd. oT ig Rgrreenﬁ)eﬁ't rsl”?alrl] e g%Verne'd rb)?

provisions of the California Uniform Electronic Transaction Act.

ou B.t 8r813n§n9e?sg\ndst tfat a'\égn{ra& rP‘ngynole exécﬁ’[erd byp[hre thierbction Bf';

amomﬁ dual, acting on his or her own behalf or for another person, with an elect
agent (such as this website and the computer program or programs operatin

| ecénjurhciiof With s, lony Bstthe iRdRiull kriolsibBhas ireBsert té khdwthis Brthe
limitagi@bns will cause the electronic agent to complete the transaction or performanc
I nigeteleht ehBwever thaBMefciaht ha® Griinfentidn&y dlibmitted an online applic

I US&dRause of an @rrmade by Merchant in dealing with this website, and Merchal
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

d  fereoeeoushhsubmitted willdemed null and void provided that Merchant has not
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, Sections andsEadeiltd be construed as references to {
Articles or Sections of, and Exhibits to, this Agreement, unless otherwise
and terms such as fhereof, o0 fherei
word fAher edo s ha lertire Ageeanment sathet than ey earticy
part of the same.

ARTICLE Il: MERCHANT OBLIGATIONS
SECTION 2.1 HONORING CARDS

a. With respect to acceptance of Card transactions, Merchant agrees to

procedures set forth in this Agreement, theaRdl@pplicable laws. Withou
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 proceduresathi@tgeisfavor, or discriminatg
against the use of any particular Card; (i) shall not require the Cardholde
surcharge as a condition for tendering payment using a Card (provided thal
not be construed to prevent Merchant fromdidtenimgs from the standard pric
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 separatesh imor process such sales tax as 3
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 or as éhgtrdoteso by the entity authorizin
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. Inthe event that Merchant does not deal with the public at large, a
instance of a private club, Merchant will be deemed to have complied wit
2.1a(i) above if it does not discriminate in honoring Cards of Cardholders
purchasing pteges 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 is apptitlelske abthe 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, Merchant shaltereddigence 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
transactiorare difficult to defend against Chargebacks and will exercise apy
precautions to minimize Chargebacks. Such precautions may include
limitation, the following: (i) using one or morestaddsiny fraud screening
systems; (i) delimeg mer chandi se only to the

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 MasterCard Cards, if
he identification is uncertain or if Merchant otherwise questions or has other suspic
indicksteygar ding the wvalidity of a present

n , designated augharigagion rcenterafer dnstigigtione r If Marchant) i directed by,
lao aytherjzan center to retain the Card, or if Merchant has reasonable grounc
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 notifire appropriate authorities of the facts known to Merchant related there

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
t acknowledges andderstands that nothing in this paragraph 2.2.e or elsewhere |
nlid Gardsagreement 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
tr?is?a‘r): éllIGeneraIly Each Card tramsion, regardless of type, must be evidenced by a
L ales Record or Credit Record drawn by Merchant or the Cardholder in favor o
”t invi H' g Bank, the forms of Whi_ch shall be subject to approval by 'Servicers. Exce
nounPﬁgfg\]’v'se expressly set forthsirAgieement, for all Card transactions, Merchant
nsall: (i) point of sale (APOS
ansalfi plerly installed and programmed to transmit all Card transaction data hereund
pemﬂ&%%n a physical |mpr|nt conte_a ng all data embo sse d o
imprinter plate, provided that in the event Merchant uses a POS device that gene
fgorm%&qintout containing all required data and captures the Card information by sw

i i f th h S ice, i C
"l PHEE Fve BIAPE 16 PaS dpice o1 o e

: 0
transactions, Mefrchant shal imprint; i) obte
) uthorization pursuant to Section 2.5 below; and, (iv) record in each Sales Recor
5 1N WBRiire purchase amount oftats, 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 Cardholrdegrads omamea mbthe &Mer
prevéfdrchant 1.D. issued by Servicers to Merchant, and a brief description of the goc
hformedieices purchased.

use a

requl?iingcard Not Present Transactions
| erchant acknowled undger, tgrgs‘that CNP tramsaetions
purp %rga?,t\e/‘r rglz ofﬁcgrgﬁolagfjiseﬁu es ﬁd’é har(g)]e'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, the Rulesd Documentation. Merchant acknowledges and
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
ropriate transaction, (b) shall constitute a waiverchgnief any right to dispute
without Chargebacks resulting from such failure to comply; and, (c) may subj
Merchant to penalties by Card Associations.

Car dih o Withergsgest tobeiadh ICNM tgansactod, 'MRrshaint: qd) shilleobtairt

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

that requires signatures for acceptance of deliveries; (iv) only accepting ord
full AVSnatch; (v) obtaining CVV2 or similar verification from the Issuing B
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 Present TisactionsFor 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 date @rhich the Card becomes valid and the date on which thg
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 not yetdvali 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 authohaatishaMerd
(i) review official government i s d
signature (such as a valid passpo
identification, including any serial number and expiratiotheleBales 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 forms of v & anddnothedbank tardj
and require the Cardholder to sign the signature panel of the MasterCar
Merchant 6s presence. I'n the even
Card, Merchant shall not accept such Card for the transalciqourgeses of

ers with athe authorization request; (b) shall obtain a Card authorization; (c) assume
ank; (vi) responsibility for identification of the Cardholder and validity of the C:

nddressesinformation; (d) shall not present a SalesfBepayment 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 Addri
c(i)veriyVer i fication Service (AAM®deordemqui
ecord; (iii) number in the Sales Record. Merchant understands and agrees that perforr
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 Sals Records are completed and marked "MO", "I0", "TO" or "PO", .
s not applicable, whether such indicator is performed by Merchant itself or by
gateway services provider on behalf of merchant; provided, however, that

between Servicers and Merchant, Mesbladinbear full responsibility for
compliance with the foregoing requirements. In the event of any CI
e d UapsacHon where aqvitien, SplesyReeord will e genpratad, the, gpprapr
o rindigatpy shaj be gnarked Qn thg signafue fing 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 ¢ at indudes,(wighouglimjitaoa , d Miev €@ t 10isc P ACt i Ces
i Card in Cardholder information; (ii) conspicuously post its security policy which inclu
t t h evith@mlimigation, la desaription effthe precesses Merclant fias implémente

prevent unauthorized accessrtth@eer information; (i) conspicuously post

its policy regarding returns, exchanges, and refunds; (iv) shall conspicuo

banel

u
t
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legal restrictions; (vi) include a mechantsen Gardholder to affirmatively
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 limitation, teldhene

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

iv. Recurringransactions and -Brehorized 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 to Meechaitten request, whether in hard co
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 authorizatian, velndtbepy 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
Transation after receiving a cancellation notice from the Cardholder, Se
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 Recordsr fRecurring Transactions, the words "Recur
Transactiono for Visa Cards and
Card transaction evidenced by an electronic Sales Record, Merch3
ensure that such Sales Record contains the apprdjgasate; (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 Transad
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 an ordember and the appropriate "Recurring Transac
indicator (APOO0O for MasterCard
settlement records; (i) Merchant must obtain a valid authorization if a
authorization attempt was declined. Resgafdle terms and conditions g
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 the trarmmattianchrding
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 and vaaitzes 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

c. Card Resent Transactioni$ the Card is present at the time of the transag
Merchant shall deliver to the Cardholder a true and completed copy of {
Record or Credit Record, as the case may be. Merchant shall not complets
transaction ungethe Card is presented to the Merchant. Merchant shall: (i)
each Card transaction by swiping the card through the correctly program
device; (ii) manually enter the C4d
magnetic stripe can be electronically read by the POS device; (iii) requi
Cardhol der to sign the Sales Rec

information on the Sales Records at anytime after the transaction has been
and signed with the undeditg that any stray marks or alterations may mak
Sales Record illegible therefore resulting in a Chargeback to Merchant; and
event of a malfunction or other unavailability of the POS device, (a) contact
service for assistancgnfanually imprint each Sales Record with all data emb

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

USIOrBBCTION 24 RESTRICTIONS

um o with respect to any Card transaction, Merchant shall aoy ICard: (i) that
UCteqa"E not yet effective or that has
n:mhe%mbir}eed Warningé Bul | et st
tRat Have Beerl 185 stolerf flatidfil n[ly u?e&hgrvai@
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 fraudulenseonaither
PY _ 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 or Crddit Gadsrds
issyed to Merchant, its principals, or guarantors; (v) utilize the credit available or

B t id d to Cardholders; (vi POS devices located
Curfmer%h%rﬁ BT D &loans Cald ranboiims bt dttior i bat O

vice cess Card transactions of other entities, person, or merchants; or, (viii) f
phységrorizations by reducing the sale amount until an approved amount is determin

ire lirfe of Any violation of the restrictions set forth in this Section 2.4wvd# @ gro
ing !mmediate termination of this Agreement and all funds of Merchant, including

A PYYs iy gther Mgrehant/Guargntoy gecopnts, may be gargeyed by, Seqvigers
nt SMCed on hold.

SECTION 25 AUTHORIZATION

nsactign, Merchant shall obtain an authorization rBank és desi gnat
ermisgi@ter for each Card transaction prior to completion, which authorization shall :
tion, &y to the Card transaction for which such authorization was obtained. Merc
ecurrimnowledges and agrees that failure to obtaiaughGardtion 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
tion" Card. In the event a Card transaction is daclifned authorization center,

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

f b. Merchant acknowledges and agrees that an authorization only confirms
blder,fhea i | abi | ity abthe tiba of duihorizatienr & <o evenevdllian
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 representai Bank, CyberSource, Processor, or authorization
argegedter that the Card transaction is valid and not subject to dispute or Chargeback

ny rig
<SRG TION 26 CREDIT RECORDS

orizaM&kchant understands that every Credit Record issued may be subject on a daily
hsactiera transaction fee and discount fee and there will be no refund of any fees or ch:
associated with the original Sales Record. Merchant shall submit all Credit Recol

e X

o
reg

ihaid el
goodb'
rdhol

rges

W<

1

tr:gn‘s rvicers within one (1) calendar day of the date the credit was issued to
an (g\older by Merchant. Merchant shall sign, whether physically or electronically
rec)(/) e each Credit Record and include therein a brief description of the goods retu

g‘ces terminated or canceled or refunded, or adjustment made, together witl

rd Iam ntn%c‘raegltmas%ﬁﬁlﬁn d)@t_ :__I\’itorld%qtlrl:y tge tranos CEO% :(\/It?rc r?m slﬂag impy
o thdedl yrgproduce on each Credit' Record, the embossed data from the grd. Mer
r dshalll_q‘e;)llveMgg Fh% (F'agd olld%r a trus ?ng goguﬁleée(gt copy g_fi tfve &CN*‘“H g cord
om rt%(&: ecarc ar_nount s_aI exceed_the amount of thee originating Sales ecol
N thepl\ﬁerc ant maintains a policy of permitting refunds, exchanges, returns or adjustn
i -fO{ ash customers, Merchant shall maintain the same policy for persons ma
[ (v) inth : S . i
shaseusing a Card. Merchant may restrict its refund or return policy as to ¢

{

Oglésetgﬂa{ transaction, provided that Merchant discloses its policy at the time of
raB
r

on the Card and Merchantds i mprint|e I schop ypringing;na%rg%o?;ig? n[othz:ae@u%huatl?"hool-‘lx’,efurkd%ﬁrﬁix%hﬁm?eé
authorization, (d) obtain Cardholder%gcfpc'??l1 I%gaéerﬁé?o§Ir'19C§S§l§Sreéyl8011??%&%8”?\'{?%9%}1‘

enter the Card tsaction data into the POS device as soon as the POS
becomes operational.

d. Multiple Sales Records and Partial Payienttant shall include all item
of goods and services purchased in a single transaction in one total amg

eV'Cerefund/exchange/return policy, which link shall be conspicuously displayed on

order page in clos@pmity to where the Cardholder submits an order. Merchan
understands that regardless of proper disclosure of refund policy restrictions, |
unt QBstictions may be unenforceable if Cardholder initiates a dispute under appli

5

single SaleRecord, except in the case of purchases in separate departme
multiple department store, or in a partial payment, delayed delivery or

ts OfF%deral, State or loaeld. If Merchant accepts any goods for return, or any service
dvangedierminated or canceled, or Merchant allows any price adjustment on a sale

deposit as described below. Merchant may only effe_ct a transaction with onfysa originally consummated using a Card, then Merchant must effect such re
portion of the amount ideided on a single Sales Draft: (i) when the balance of the ging a Credit Record witlsahee Card account used on the original Sales Record.
amount due is paid by the Cardholder at the time of sale in cash or by chegk or Rptishant may not issue a credit to a Card for a transaction that was paid by ca

or, (i) when the Cardholder executes two separate Sales Records in
delivery sale, where a dépssinade by completion of one Sales Record

delayigek. In conjunction with each Credit Record submitted to Servicers, Merchant
nd have sufficient funds avaiiabMerchant's Settlement Account or sufficient Sales

payment of the balance is tendered by completion of a second Sale§ Recgitorgs in the same batch, to cover the total amount of Credit Records plus
conditioned upon delivery of goods or services. Separate authorizations are reduifgfby fees. Merchant understands that a batch consisting solely of Credit Rec

for both Sales Records and Merchant shail path Gales Record the wor
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or a batch where the total amoGredif Records exceeds the total amount of S
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 sufficient to namowolate 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 agreeswtithwericessor, Bank, and
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 be antiemeled fro
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 transfer and/|
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 Settlement Audedned is
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 remain imfukffecteuntil
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 Master@ashQemadstshall
be net of credits/refunds. Applicable Discount Fees,. Transaction fees, Ch4
or any other amounts due from Merchant will be debited automatically by
Merchant 6s Settl ement Acc ounccounwdre
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 and/or 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
suchamounts, which amounts shall be payable within thirty (30) calendar da

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 electronic netks utilized for the movement of funds, and the fact that
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 debit aneédit 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
investigatingny breach of warranty, covenant, representation, or agreen|
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 transfer of tehent funds is normally conducted by ACH, Bank m
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 appligbaeidepthant shall not
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. Merchamresaytndirectly 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 hereundey adirgeback
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 Article yil,appiicedoie
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 likely wit
toany Card transaction or Sales Records Servicers have accepted, Servi
withhold payments due Merchant under this Agreement until such time|
Servicers are charged back by the Issuing Bank, in which event, Servicers §
the funds;iYithe period of time for which the Cardholder may dispute thg
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 shall doany open batches at least once per day, except on

hles transactions are not transmitted to Servicers until the batch is closed. Furthern
Merchant acknowledges that opensbatd¢tensactions that are not properly closed
and transmitted to Servicers within thirty (30) days shall be automatically purgec
alancg'%jed from the processing system, and are not recoverable. Merchant shall inde
his an hold Servicers harmless forrehwllaloss sustained by Merchant for said
br atPy ed transactions. It is Merchant's responsibility to close, balance, and reco
tAcgﬁF es daily, and to detect discrepancies between transactions processed
ervicers and transactions submitted by M&enelnant understands that minor
,merﬁéﬁrepancies may occur in the normal course of business and that Servicers
’es of % cise all reasonable efforts to correct such discrepancies upon receiving notific
m from Merchant. It is the Merchant's respotsibilityitor and reconcile the
b accse% lement Account in order to detect discrepancies in a timely manner. Merc
0 arstands that Servicers have no ability to detect discrepancies. Merchant a
h Upon termination of this Agreement, Servicers aldypaythknts to
s hel hant for such period of time as necessary to establish a reserve to cover
Mer ( (;]rl]tial Chargebacks, credits and/or uncollected discounts or fees.

na SECTION29 RETRIEVAL AND STORAGE OF TRANSACTION RECORDS

rizatiddershant shall establish géesyto store and maintain Sales Records and Credit
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 acknowmplhdvwittetkis Sedtian2.9 Me
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 Recorésddhao two (2) years for
ACH ¥fizan Card transactions, two (2) years for Interchange Information Documents re
 douMesterCArH transaatioms] antd for three (3} yeas fd3 allt othér eenoedn telate
er thiigsterCard transactions. All media containing Cambatdzersninust be stored
and forexighteen (18) months in an area limited to select personnel, and must be dest
berSabereafter in a manner that will render the data unreadable and unrecoverable.

ces, fIESTION 210 PROTECTION OF CARDHOLDER INFORMATION

ettlew&ham acknledges that the sale or disclosure of Cardholder Data is strictl
pnt fo bited by the Rules, as well as federal and state laws. Unless Merchant ob
ys 0 nﬁen consents from Servicers, each applicable Card Association, Issuing Bank
Cardholder, Merchamist not use, disclose, sell, or otherwise disseminate any
\CH angldholder Data to any third parties except as necessary to use the Merct
pot ai";ervices hereunder, resolve Chargebacks, complete retrieval requests, or as reg
Nefefubpoena or order by a coather governmental agency. Merchant shall use
t funggoPler controls to restrict access to all records containing Card Data. Merchant
pNd/Qfiot retain or store magnetic stripe data after a Transaction has been authorize
mi Mefcthaht Stétes any Slect@riaktyredl Sigh&utels &f b EaPdRoldér,MerdA&nt nfal)
VICerad&eproduce such signature except upon the specific request of Bank
ent berSource. Merchant shall store all media containing Cardholder Data (inclt
iolateshfas Records, Credit Records, rental agrextmpittsan area limited to selected
Nt ach¥i¥onnel, and, prior to discarding any such media destroy the media in a manne
Ry beenders the data unreadable and unrecoverable. In addition to the forego
contfgbgbhant shall comply with the applicable requokrtientyisa Cardholder
each gig6Fmation Security Program, which requirements can be found at www.visa.com

SECTION 2.11 LOGO USAGE

Merchant shall prominently display any advertising or promotional materials pro
nt shillrequired by Servicers to infierpublic 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 MasterCard ors/#palieable. The MasterCard and Visa
ons IR 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 that statkssathat 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 se@in is intended to restrict Merchant from tutherimedit 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 property of efach Sespieer, and

upon termination of this Agreement, Merchant shall return all such material
h res@@avicers. Merchant shall have the right to use and display the proprietary Visa
cers MagterCard names and symbols only while this Agreement is imtéffect or

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

Salesncerning such usage. Merchant shall have no right to use the proprietary r
ed; andforsymbol of either Servicer unless the materials containing such marks
ur. provided to Merchant by, and/or are approved in advance by, Servicers.

daysSECTION 2.12 PROVISION OF BUSINESS RECORDS times during the term

ntrie
Dr thrt

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 Application] shditénserdi=of
Merchant that are provided to CyberSource shall be prepared in accord
generally accepted accounting principles. Merchant agrees to provi
documentation within thirty (30) d
fails to provide the requested Documentation, CyberSource shall be e
terminate this Agreement immediately pursuant to Section 7.1.c. below.

ARTICLE IIl: FEES AND FINES
SECTION 3.1 SERVICE FEES

0 sAt afiyitimeaamct for any reason (indluding, without lmgationwreticé of tesrminatic
rify #dotual termination of this Agreement, change in transaction volume, change
business model, unauthorized transactions, ncedfsdiigsiness, insolvency,
ance etiessive Chargebacks, suspected or actual fraud, or competing claims regai
jle sichbnds generated via Merchantdés proc

a y equicefMerChgni te traBsteufundseodSsrvicers, which fvesashedilisteral to h 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 due ordttitipatene due to Servicers
hereunder (fiReserve Accounto). At

a. Merchant shall be charged the fees foradhan¥8ervices as such fees sh
be calculated pursuant to the Fees Schedule, attached hereto and incorp
this Agreement by reference. Merchant acknowledges and understand
Discount Rate quoted in the Fees Schedule is applicabteatsd2tipns that
meet the AQualifiedo criteria set
Manual .o | f any Card transaction
Merchant will be charged the fees applicablqualiedrtransactions. The fees
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 6s business mo d e | a n dsalep o |
volume, number of transactions, and average ticket price. If the actual an
monthly sales volume, transaction volume, or average ticket price materi
from anticipated | evels or Meéficantlyan
CyberSource may adjust the fees accordingly. The fees for Merchant Servi
adjusted to reflect increases or decreases by Card Associations in Interch
assessments, and other Card Association fees. Furthermore, the fees
adjusted to pass through increases charged by third parties, s
telecommunications fees.

b.  Fees due hereunder for Merchant Services will be collected by Service
of ACH debit from Merchant déds Skett
funds contained in the Settlement Account are insufficient to cover any
CyberSource will remit an invoice to Merchant, which shall be due and pay
ten (10) days of the date of such invoice. In the event that Merchant toes N
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 any amou
including deduction of such amount from the Reserve Account. Merchan
liable to Cyber Source for any cost
in collecting past due amounts.

c. Merchant shall also be responsible to pay f@sasmypienalties imposed on
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 hereunder. @ddlegtmrch fines or

penalties may be effected by deduction from any settlement amounts due to
ACH debit to Merchantodés Settl ement

d. CyberSource shall be entitled to revise any fees herectidegsif 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 withautimariee 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 Card traigsetédns
by Bank or a Card Association or Card Issuing Bank or which fails to
requirements of this Agreement. Merchant agrees to be liable for
CyberSource for all Chargebacks. Merchant agrees to pay (i) the amou
Chargeback, indhgl any fine or fee associated therewith, and (ii) the cost
expenses of CyberSource and Bank (including, without limitation, adm
charges, investigations, retrieval and legal fees and costs) related to any lt¢
to (a) legal processluding reproduction of records), (b) a bankruptcy or insg
proceedings, or (c) Chargebacks. If Servicers or any Card Association detg
suspects any Card transaction to be questionable, such transaction may be|
Chargeback. Servicehall retain any fee related to a Chargeback transaction.
of the Card Associations assess
including without limitation, due to Chargebacks or credits/returns that e
industry standards onstitute excessive Chargebacks, Merchant agrees t
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 4.1 RESERVE ACCOUNT

g

q

Merchant to increase funds in the Reserve Account, in the event of wh
CyberSource shall notify Merchant in writing of increased frerdeTd, regoept
rated MPe event of notice of termination or actual termination of this Agreem
that, &) thorized transactions, cessation of business, suspected or actual breacl
default, or cessation of processing under this Agreement. If notice is requi

f 0 &hiBers'mAy Hotly@vienant Bithet Beford bréafler tNECeStEblisAnTEAt orfinTre:
a ifdnding fediremMEfteof the REsErve Adcdutt, Biit hotlatdr fidn fivé (5)bisfdsd
after the establishment or increased funding requirement of the Reserve Acce
mPUePBers ur ce shall specify in its notice
erchde funded and the timing for establishment or increased funding of such Res
' CA@:%[?M; prcidell, | h6weltR that doybdrSolrde anlay Bqlife thgfos@cﬁ s
al apdifunt be fundéchmediately (including, without limitation, in instances of
ly diff¢S3ithorized transactions, syspected or actual fraud or termination for cau
t 0 GercRdhtSabkAdwRRes Bi%hgrées fdl SuchPidhlis! Wil b€ GepoSitBRiftd £
es Miandi8st bearing account maintirgahk. Servicers may, without notice, fund the
nge rve Account (whether initially or due to increased funding requirements)
MaY4BBuctions from payments due Merchant from Card transactions or by a ch
ch 2Rjainst the Settlement Account or any otableaagtount 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&eientANMetciRatt's failuravtd it engdReount (whether ihithal®y or @lye €on t
H delieased funding requirements) will result in immediate termination of this Agree

ble WiHiioN 42 SECURITY INTEREST

(; };ee CHANT GRANTS SERVICERS A LIEN AND SECURITY INTEREST IN

Y PEERTTLEMENT ACCOUNT, THE REBERMEUNT, ALL CARD TRANSACTIONS

s oUNCLUDING FUTURE CARD TRANSACTIONS), ANY RIGHTS TO RECE
DITS OR PAYMENTS UNDER THIS AGREEMENT, AND ALL DEPOSITS

[ sha
R OPERT F N& THAT SERVICERS S AFFILIA
s gé’sEFﬁog l1i3/|A| T)%N |§%\?g§n\§3°ﬂ_pﬁ @%@Eﬂchﬁa ISO%@G%TNQ)E,J: 4
AND MERCHANT SHALL EXECUTE, DELIVER AND PAY THE FEES FOR .
DOCUMENTS SERVICERS REQUEST TO CREATE, PERFECT, MAINTAIN
S S PNFORCEITAIE SEESRITY INTEREST! 1o TAE EXMRT BERRIFTED BY |
ipos CHANT IRREVOCABLY AUTHORIZES SERVICERSUTE@ ENMEC
FINANCING STATEMENTS OR OTHER DOCUMENTS NECESSARY RELATEI
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 or fdretbenefit 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 a setyrinterest in the property described herein and that this securi
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 Shiist obtaithe prior written consent of Servicers before granting any subseque
e = Security interest in the property described herein. Merchant agrees that it is Mercl
neet Ifignt that these accounts and secured property shall to the extent alloweo
nd licable lamot be subject to any preference, claim, or stay by reason of ar
ht of ruptcy or insolvency law. Merchant agrees to act consistently with
s angnderstanding that said accounts and secured property under this Agreement are
nistr&fy@l such preferences, clairstays by reason of and as allowed by any such law.
m sUBRBEELE V: WARRANTIES; DISCLAIMERS
|Ve'_"Q‘/ECTION 51 MERCHANT WARRANTIES
IMINgRPlhant warrants to CyberSource and Bank all of the following: (i) that
subjech@sentations and statements in the Merchani@ptioation, or in any other
@Wocument relating hereto, made by Merchant or on Merchant's behalf are t
fadclidte ahdbomBIeNim i fktdri@ Pespiies: il thatMefcifaft & 2AgQgsd ir
ceediful business shown on the Merchant Account Applicatichydehithe sale
' P&Y%f 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 other tgps; dfiiptisat
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

=
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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 substantiallyingisslar
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 prior writié S exisenst

(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 guarantut; of kieychg
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) the gesds 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 purchase 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 does anithwill ¢
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 and wié pat amfying
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 QUALITY, PEREORBCANRACY,
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 IMPLIEESNAR ANM

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 limitation, theveegfficers, directors, employeeg
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, losses, damstge@ncluding, but not limited t
court costs and -@épocket costs and expenses), expenses of any and every

MerddaT A OR DOCUMENTATI ON, OR MERCHANTOS
at alABISING FROM ANY SOURCE; OR (i) SHALL THE ENTIRE LIABILITY
b  SERVICERS TO MERBHAINDER THIS AGREEMENT, WITH RESPECT TO
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
prioDRING THE THREE MONTH PERIODAVIFMIEDPRIOR TO THE DATE THE
its BAYSE OF ACTION AROSE.
ARTICLE VII: TERM AND TERMINATION

to e8ebTION 7.1 TERM AND TERMINATION OF AGREEMENT

; initial term (Alnitial Ter mo)
[ S™iGm the date Merchant receivitten notification from CyberSource that this
ance, ment has been approved by Servicers and that a Merchant Account Numbe
Sﬁ’” O i ssued (AEffective Dateodo). Ther
the gg&qiﬁonal terms of two (2) yearsgeadhRenewal Ter mo) wunl e
rze VITten notice to the other party, at least thirty (30) days prior to the commencem:
;::qn; my‘Renewal Term, that the Agreement shall not so renew.

ules: nd’Merchant shall be entitled to terminate this Agréleeneweim of a material

Ligh WEegeh by CyberSource that remains uncured more than thirty (30) days
Cyber Sourcebs receipt of written not

c. In addition to any rights to terminate this Agreement that CyberSource may |

elsewhere in ish Agreement, CyberSource shall be entitled to terminate thi

@Ereement at any time with written notice to Merchant in the event that Merchan

C

ITH

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

ples of breacHude, without limitation,-peyment of fees due hereunder,
RANY breach of warranty, andompliance with the Rules or applicable laws.

£ T ( tepay y CybgrSource effective immediately
HET%@wu?ﬁaE:yﬁ %@%m%c%enogg?ﬁﬁv e)ﬁq? B t hat (i) Cy

R erchantés records indicate that Mer
LE, AlstY _(90)_ days, (ii) Merchant fllgs_ a petition, in bankruptcy, see‘klng
CES, 'RRfiganization, arrangement, compositionijaorrelief 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 involuntary petifiwoceeding, 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.
IV k. C aubiwithstanliiary rovision naHRBMGréeménbio the Tohtaly] CYtedulc
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
itlemeiéStollowing sitioms has occurred, is occurred, or is likely to occur: (1) Merchant
not compliant with any applicable Rules or requirements under this Agreemen
typéyerchant is violating any restrictions set forth in this Agreement; (3) informs

b

C

1

litigation expenses, and attorneys' fees, including, but not limited to, attor
incurred in any and every type of sw@gdingc or action, including but not limi
to, bankruptcy proceedings, in connection with, by virtue of, or arising fr
directly or indirectly: (a) a Card transaction that does not conform to the re
of this Agreement, the Documentatitire Rules; (b) any Card transaction or
act or omission of Merchant in connection with a Cardholder; (c) Merchant'
default or an alleged breach or default of or under any term, covenant,
representation, warranty, obligatidertaking, promise or agreement containe
this Agreement or in any agreement (whether oral or written) with any card
agreement with any Card Association, or in any other agreement with

(including, without limitation, Merchalitatappto Bank made in connection w|
this Agreement), any breach or threatened breach by Merchant of laws,

regulations applicable to Merchant; (d) the rescission, cancellation or avoid

Card transaction, by operation of law,atidjudic otherwise; (e) any clai
counterclaim, complaint, dispute or defense, including, without limitati

brought against third parties by Merchant, whether-toumatedeilvith respect to
this Agreement or a Card transaction; (f) damkgisg, without limitation, thos
for death or injury caused by the good or service purchased with the Card;
web based, Internet or electronic commerce transactions, including M
insecure transmission of Card transaction datasemdfe of cardholder
information. For purposes of this Agreement, including the foregoing in
Merchant is responsible and liable for the acts and omissions of its employ:
and representatives (whether or not acting within thénecapeios).

SECTION 6.2 LIMITATION OF LIABILITY
UNDER NO CIRCUMSTANCES (i) SHALL SERVICERS OR PROCES

eys' §@Bitted in theldhant Account Application cannot be verified or is no longer vall
(4) fraud is occurring on Merchantds
m et chant 6s account ; (6) Mer chant i s
uireniMsmitting inaccarat incomplete information to CyberSource; or, (8) any condu
Ny by Merchant t hat poses a threat t o
breagfieMectual Property, or business generally.

ondifion, Notwithstanding any provision in this Agreement to $heCybetBource

:3 shall be entitled to terminate this Agreement at any time, without cause, with thirt
Oer\?'rg prior written notice to Merchant.

th ARTICLE VIII: GENERAL TERMS
ules ST ION 8.1 Confidential Information
nceadanyEach Party (thebfRageieeisng i Barttoy oh
(the #fADisclosing Partyo) Confidenti
n claigesonable precautions to protect such Confidential Information (including, wif
limitation, all precautions the Receivingefaltys with respect to its own
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
rchagt'any time of such Confidential Informatidragxampemplated 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
S, afiesises and approvals required under, applicabk forSigarexport 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
OR €Bjployee, subcontractor, or agent given accesadb @opfidential Information

LIABLE TO MERCHANT FOR INDIRECT, INCIDENTAL, CONSEQUENTRUY St have a legitimate fineed to know
SPECIAL OR EXEMPLARY DAMAGES (EVEN IF ADVISED OF THE PO$SIBIRfy €i vi ng Partyods confidentiality o
OF SUCH DAMAGES)ICH AS, BUT NOT LIMITED TO, LOSS OF REVENUEAdreement.

PROFITS OR BUSINESS, COSTS OF DELAY, COSTS OF LOST OR DAMAGED
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b.
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, providedelmatmer of the Confidential Information s
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, CyberSeurcs h a |l | have the right to
systems, control s, processes and g
Merchant 6s compliance with the te
Merchant shall providentet audi t ors and per sonn
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. Except in thet ¢ivat CyberSource has reasonable basis to bej
that Merchant is in violation of any Rules or laws, or in breach of any wj
CyberSource will provide Merchant no less than five (5) days written notice
date of an Audit, the Autlilwi be conducted during
and Audits shall occur no more than twice in any calendar year.

SECTION 8.3 Relationship of PartieEhe parties shall perform all of their duf
under this Agreement as independent conltatiiorg.in this Agreement shall b
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, partneestjoers, emvners, 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 any agrestaement, 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, or waivghgritlg, 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 Califtudiag Xcthat body of law
known as conflicts of law and (ii) the United Nations Convention on Contra

Notwithstanding any provision irgtesndent to the contrary, each party mgy 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 severability, h#iags, and this paragraph shall survive any termination or expiration
nt anthtedgreement.

SECTION 8.11 Severabilitylf any provision of this Agreement shall be held illegal or

earsunenforceable, that provision shall be limited or eliminated to tlestemtimum
ene@ssannse thail this Agneanment &hall otherwise rechain, in fldl doeccd and effect

r oenferceabtee s ( ARecordso) for the purpose
r msecTRON 812 C© Pidhdigd TheOHedding8 fn this habréemefd dret iftéR@ed for
el c v ey beenfcR0 Wrrc & e(fg'é'?‘(é%'cfeorafh@) shall n
i'tqrssgbf]iON 8.13 Notices Unless otherwise expressly set forth in this Agreement, an:
"(;t\'/(:]élé'él notice required under this Agreement shall be given in writing at the addres

horth below, as may be amended in writing from time to time, and shall be deem
prran g(zle been delivered and given for all purposes (i) on the delivery date, if deliver
prior to-} gcour'ento the party to Wpom such notice is directed; (ii) two (2) business
M Talich AoBobiCunth & el oSolhOtt Eafiar (i e e) Busrass days v

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

> 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
hiract or Mountain View, CA 94043
the other Fax: 658254408
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 federal Sauntzs 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 CyberSource, whietl benaent

ed by
sh

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 MajeureNeither gity hereto shall be responsible for a
failure to perform its obligations under this Agreement if such failure is caus|
of God, natural disasters, war, acts of terrorism, strikes, revolutions, lack o
transportation facilities, lackadure of public utilities, laws or governme
regulations or other causes that are beyond the reasonable control of sy
Obligations hereunder, however, shall in no event be excused but shall be §
only until the cessation of any adumech failure. In the event that such fo
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 modified or termirtateparty facing an event of ford
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 in thesNsetition below within five (5) days aff
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 ente agreement between the parties with respect to the subject matter h
supersedes any prior oral or written agreements. Each party acknowleg
agrees that the other has not made any representations, warranties or agrg
any kind, exceg expressly set forth herein.

SECTION 8.8 Maodifications, 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
authorized emogees of both of the parties hereto. The waiver by either pal
breach of any provision contained herein shall be in writing and shall in ny
construed as a waiver of any subsequent breach of such provision or the w3
provision itself

SECTION 8.9 Counterparts This Agreement may be executed in counterp|
including counterparts transmitted by facsimile, each of which shall be dg
original, and all such counterparts shall constitute one and the same agreen
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GUARANTY FOR MERCHANT ACCOUNT SERVICES

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

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

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

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

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

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

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

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

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

Member Bank (Acquirer) Information

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

Important Member Bank (Acquirer) Responsibilities

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

2. A Visa/ 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

Merchant Account Setup Fee: $0.00
Monthly Fee: $9.95
Authorization Fee: $0.25
Visa/MasterCard Qualified D  iscount 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
Note:
If you use CyberSource products or services not indicated above, you will be charged the applicable fees in effect at the tim e for the
products or services that you do use.
Last revised: 1/5/2009 AR ID: 7037
©2009 Authorize.Net, a CyberSource solution — Attn: Lisa Millar PAGE 20 oF 20

AR Name: SAT Database Experts



