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To: Dawn Thomas From:                               Ph: 

Fax: 775-310-6375 Date:  

Phone: 334-740-1366 Pages:  

Re: Set up for CC Processing CC:  

 Urgent  For Review  Please Comment  Please Reply  Please Recycle 

•Comments:  

Dawn,  

Following is the paperwork needed to set my account up for credit card acceptance, 

 

 Signed service agreements (2 pages) completely filled out and signed on page 2. 

 ACH debit authorization signed. 

 Voided check or bank letter for appropriate checking account. 

 Cancelable Equipment Agreement signed in 2 places. 

 _________________________________________________ 

 _________________________________________________ 

 

 



White Copy - Bank  •  Pink Copy - Merchant

Type of Ownership:   q Sole Proprietor   q Partnership   q PA or PC
q Corporation   q Limited Liability Company   q Not For Profit
Type of Goods or Services Sold:                             SIC Code:

Do you currently accept Visa/Mastercard?    Name of Current Processor:
q Yes  q No 
(If yes, you should submit 3 current months’ statements.)

Has Merchant or any associated principal disclosed below filed q Yes  Date: _________
bankruptcy or been subject to involuntary bankruptcy?              q No

MERCHANT APPLICATION

01/20/05

Merchant # ________________________________

   q New Location   q Additional Location

109-15 14th Avenue, Suite 200 • College Point, NY 11356 • 1.800.933.0064 

www.cynergydata .com

Legal Name:                                                                                                  Name of Account (Doing Business As):

Legal Address:                                                                                              Physical Street Address (No P.O. Box):

City:                                                                State:             Zip:          City:                                                                State:             Zip:

Phone #:                               Contact:                                                           DBA Phone #:
(           )                                                                                                       (           )                              
Must Choose One Mailing Address:    E-Mail Address:                                Website Address:
q DBA Address   q Legal Address                                                              www.
Federal Tax #                               # of Locations   Years in Business          Years Owned Business

Bank Reference:                                                                                           Contact:                              Phone #: 
                                                                                                                                                                  (           )

Business Information

s

Merchant Location:      q Retail Location with Store Front     q Office Building      q Internet       q Residence      q Other_______________________________
Area Zoned:                 q Commercial        q Industrial        q Residential            Square Footage:      q 0-250      q 251-500      q 501-2,000      q 2,001+

Does the amount of inventory and merchandise on shelves and floor appear consistent with this type of business?        q Yes        q No
If No, explain: 
The Merchant:       q Owns            q Leases the Business Premises                  Landlord Name & Phone #:
Further Comments by Inspector (Must Complete)

I hereby verify that this application has been fully completed by merchant applicant and that I have physically inspected the business premises of 
the merchant at this address and the information stated above is true and correct to the best of my knowledge and belief.
Verified and Inspected by:                                      Office #:                Representative #:                Representative Signature:    Date:
X                                                                                                                                                        X                                            

Merchant Site Survey Report • To Be Completed by Sales Representative

s

Business Profile

s

Sales Profile

s

Merchant Type:          
q Retail
q Restaurant
q Lodging
q Service
q Internet
q Home Based
q Other

Visa/MasterCard Sales Profile (Be Accurate):

Card Swipe                                                                  %

Manual Key Entry with Imprint, Card Present              %

Mail Order/Telephone                                                   %

Internet                                                                         %

Total =                                                                              100%

Owners or Officers • Individual Ownership Must be Equal to or Greater than 50%

s

Name:                                                                          Title:                          Date of Birth:                      Applicant’s SS #:           % Equity Ownership:
1.                                                                                                                                                                                                           
Residence Address:                                                     City:                                                                      State:                             Zip:

# Years:                                Driver’s Lic. #:                                                 State:                                  Home Phone:
                                                                                                                                                                  (           )
Name:                                                                          Title:                          Date of Birth:                      Applicant’s SS #:           % Equity Ownership:
2.                                                                                                                                                                                                            
Residence Address:                                                     City:                                                                      State:                             Zip:

# Years:                                Driver’s Lic. #:                                                 State:                                  Home Phone:
                                                                                                                                                                  (           )

Business Trade Suppliers • List Two

s
Name:                                   Address:                                                          Contact:                              Phone #: 
                                                                                                                                                                  (           )
Name:                                   Address:                                                          Contact:                              Phone #: 
                                                                                                                                                                  (           )
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Merchant authorizes Processor or Bank to present Automated Clearing House credits, Automated Clearing House debits, wire transfers, or depository transfer checks to and from 
the following account and to and from any other account for which Processor or Bank are authorized to perform such functions under the Merchant Processing Agreement, for the 
purposes set forth in the Merchant Processing Agreement. This authorization extends to such entries in said account concerning lease, rental or purchase agreements for POS 
terminals and/or accompanying equipment and/or check guarantee fees and amounts due for supplies and materials. This Automated Clearing House authorization cannot be 
revoked untill all Merchant obligations under this Agreement are satisfied, and Merchant gives Cynergy Data written notice of revocation.
DDA:                                                                                                        ABA Routing:
INVESTIGATIVE CONSUMER REPORT: An investigative or consumer report may be made in connection with application. MERCHANT authorizes BANK or any of its 
agents to investigate the references provided or any other statements or data obtained from MERCHANT, from any of the undersigned individual credit or financial responsibility. 
You have a right, upon written request, to a complete and accurate disclosure of the nature and scope of the investigation requested.

AVERAGE TICKET SIZE:                                                                                       AVERAGE MONTHLY VOLUME:
Each person certifies that the average ticket size and sales volume indicated is accurate and agrees that any transaction or monthly volume that exceeds either of the above 
amounts could result in delayed and/or withheld settlement of funds. Also, see paragraphs 4c and 13b of the MERCHANT Processing Agreement regarding suspension and 
termination of MERCHANT.

Member Bank: Bank of America, N.A., Charlotte, NC.

s

Fees

As a primary inducement to Processor and Bank to enter into this Agreement, the undersigned 
Guarantor(s), by signing this Agreement, jointly and severally, unconditionally and irrevocably, personally 
guarantee the continuing full and faithful performance and payment by Merchant of each of its duties 
and obligations to Processor and Bank under this Agreement or any other agreement currently in effect or 
in the future entered into between Merchant or its principals and Processor or Bank, as such agreements 
now exist or are amended from time to time, with or without notice. Guarantor(s) understands further that 
Processor or Bank may proceed directly against Guarantor(s) without first exhausting their remedies against 
any other person or entity responsible to it or any security held by Processor and Bank or Merchant. This 
guarantee will not be discharged or affected by the death of the undersigned, will bind all heirs, administrators, 
representatives and assigns and may be enforced by or for the benefit of any successor of Processor and 
Bank. Guarantor(s) understand that the inducement to Processor and Bank to enter into this agreement 
is consideration for the guaranty, and that this guaranty remains in full force and effect even if the 
Guarantor(s) receive no additional benefit from the guaranty.
AGREED AND ACCEPTED
X
#1 From Application - Signature                                                                     Date

X
#2 From Application - Signature                                                                     Date

s

Individual Guaranty • No Titles 
The indicated officer(s) identified in numbers 1 and/or 2 below have the authorization 
to execute the MERCHANT Processing Agreement on behalf of the here within named 
corporation. MERCHANT UNDERSTANDS THAT THIS AGREEMENT 
SHALL NOT TAKE EFFECT UNTIL MERCHANT HAS BEEN 
APPROVED BY BANK AND A MERCHANT NUMBER IS ISSUED.

Print Legal Name of Merchant Business
X
#1 From Application - Signature                                                                     Date
X
#2 From Application - Signature                                                                     Date
X
Accepted by Processor                                                                                   Date
X
Accepted by Bank of America, N.A., Charlotte, NC.                                       Date

s

Fees

s

American Express

s

By signing below, I represent that the information I have provided on the Application is complete and accurate and I authorize American Express Travel Related Services Company, Inc (“American Express”) 
to verify the information on this Application and to receive and exchange information about me, including, requesting reports from consumer reporting agencies.  If I ask American Express whether or not a 
consumer report was requested, American Express will tell me, and if American Express received a report, American Express will give me the name and address of the agency that furnished it. I understand 
that upon American Express’ approval of the business entity indicated above to accept the American Express Card, the Terms and Conditions for American Express®Card Acceptance (“Terms and Conditions”) 
will be sent to such business entity along with a Welcome Letter. By accepting the American Express card for the purchase of goods and/or services, you agree to be bound by the Terms and Conditions.
Signature: X                                                                                                                                                                                                 Date:

IMPORTANT NOTICE: All information contained in this application was completed, supplied and/or reviewed by the undersigned Merchant. Processor shall not be responsible for 
any change in printed terms unless specifically agreed to in writing by an officer of Processor and/or Bank of America, N.A., Charlotte, NC. By signing below you are agreeing 
to the provisions stated within this merchant application, on the reverse side (the Merchant Agreement) and acknowledge receipt of the merchant operating guide. Those provisions 
must be read before signing. By signing below, you agree to the terms on the front and back of this MERCHANT Processing Agreement and the merchant operating guide.

Discover

s

By signing below, I represent that the information I have provided on this application is complete and accurate. I hereby request for Discover® Card acceptance to be added to my Cynergy Data Merchant Application. I 
understand that the Terms and Conditions for Discover Card Acceptance (Terms and Conditions) will be sent to the business indicated above upon approval by Discover Financial Services, Inc. for this business entity to 
accept the Discover Card by Discover Financial Services, Inc. By accepting the Discover Card for the purchase of goods and/or services, I agree to be bound by the Terms and Conditions.
Signature: X                                                                                                                                                                                                   Date:

Debit/Credit Authorization • Staple Voided Check Here

s

Visa / Mastercard Standard Retail / High Risk Retail Rates

s

For All Corporations • Corporate Resolution

Merchant Chooses to accept the following:
VS/MC  (Other Cards) Discount Rate:   _____________________%
VS/MC Debit Card Discount Rate:        _____________________%
AMEX Discount Rate:          _____________________%
Discover Discount Rate:    _____________________%

Merchant Chooses to accept the following:
VS/MC (Other Cards) Discount Rate:         _____________________%
VS/MC Debit Card Discount Rate:         _____________________%
AMEX Discount Rate:          _____________________%
Discover Discount Rate:          _____________________%

VS/MC Transaction Fee:   _____________Per Item
Non-Bankcard Transaction Fee:   _____________Per Item
Statement Fee:    _____________Monthly
VIMAS Online Service:   _____________Monthly
Monthly Minimum:    _____________Monthly
Annual Fee:    _____________Per Year
Debit Transaction Fee Plus Network Fees:  _____________Per Item
EBT Transaction Fee:    _____________Per Item
EBT Statement Fee:    _____________Monthly
Batch Fee:    _____________Per Batch
Manual Imprinter:  QTY:_______ _____________One Time
Chargeback/ACH Reject Fee:   _____________Per Item
Retrieval Fee:    _____________Per Item
Voice Authorization Fee:   _____________Per Call
Early Termination Fee:   _____________One Time
Others (please specify): _____________________________

VS/MC Transaction Fee:   _____________Per Item
Non-Bankcard Transaction Fee:   _____________Per Item
Statement Fee:    _____________Monthly
VIMAS Online Service:   _____________Monthly
Monthly Minimum:    _____________Monthly
Annual Fee:    _____________Per Year
MOTO/Internet Surcharge:   _____________Per Item
AVS Surcharge:    _____________Per Item
Batch Fee:    _____________Per Batch
Manual Imprinter:  QTY:_______ _____________One Time
Chargeback/ACH Reject Fee:   _____________Per Item
Retrieval Fee:    _____________Per Item
Voice Authorization Fee:   _____________Per Call
Early Termination Fee:   _____________One Time

Others (please specify): _____________________________

1) I/We understand and agree to the following: that my/our discount rate� ed rate);
2) and that all bankcard transactions t� isa/Mastercard business transactions may be 
charged up to 1.99% + .10¢ above qualifi ed rate.

Merchant Benefits Club

s

q Yes, I want to participate in the optional Merchant Benefits Club which includes equipment support and replacement for an additional $9.50 per terminal per month.    Initials: X

.25

$20.00
$55.00

.25

$25.00
$5.00

.95
$250.00

$25.00
$5.00

.95
$250.00

.30

.05

.05
$55.00
$25.00

.30

s

Mail / Phone / Internet / Touchtone Rates
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Merchant Processing Agreement
This Merchant Processing Agreement (“Agreement”) is entered into on the Effective Date defined in Section 13.A, below, between 
the business indicated on the Merchant Application (“Merchant” or “you”), Cynergy Data (“CD”), BA Merchant Services, LLC. 
(“BAMS”) (CD and BA Merchant Services, LLC. are collectively referred to as Processor), and Bank of America, N.A. (“Bank”).  

Recitals
Merchant desires to accept Debit Cards and/or Other Cards, as indicated on the Merchant Application, validly issued by members 
of Visa U.S.A., Inc. (“Visa”) and MasterCard International, Incorporated (“MasterCard”).  “Debit Card” means all Visa or MasterCard 
cards issued by a non-U.S. bank, a Visa or MasterCard card that accesses a consumer’s asset account within 14 days after 
purchase, including but not limited to Visa or MasterCard issued stored value, prepaid, payroll, EBT, gift, and consumer check 
cards, and debit cards validly issued by the debit card networks indicated in Section 4.G below (“Debit Networks”), such as on-line 
(PIN-based) cards. “Other Cards” means all cards issued by a non-U.S. bank and all Visa or MasterCard cards other than Debit 
Cards, including but not limited to business and consumer credit cards and business debit cards. The category of card acceptance 
you have indicated on the Merchant Application will collectively be referred to as “Cards”. Bank and Processor desire to provide Card 
processing services to Merchant. Therefore, Merchant, Processor and Bank agree as follows:
Terms and Conditions
1. Honoring Cards.
A. Without Discrimination. You will honor, without discrimination, any Debit Card and/or Other Card, as indicated by you on the 
Merchant Application, properly tendered by a Cardholder. “Cardholder” means a person presenting a Card and purporting to be 
the person in whose name the Card is issued. If you elect to accept only one of the card acceptance categories but later submit 
a transaction from a card in a different category, you agree that Processor and Bank may process the transaction and assess the 
appropriate fee, and that all terms of this Agreement will apply to that transaction.  You will not establish a minimum or maximum 
transaction amount as a condition for honoring a Card.  Cardholders will be entitled to the same services and return privileges you 
extend to cash customers, and you will not impose any special conditions (unless permitted by the Card Associations) in connection 
with the acceptance of a Card.  “Card Association” means Visa, MasterCard, Discover, American Express, Japanese Credit Bureau, 
and/or a Debit Network, as applicable.  
B. Cardholder Identification. You will identify the Cardholder and check the expiration date and signature on each Card. You will 
not honor any Card if: (i) the Card has expired; (ii) the signature on the sales draft does not correspond with the signature on the 
Card; (iii) the account number embossed on the Card does not match the account number on the Card’s magnetic strip (as printed 
in electronic form) or the account number is listed on a current Electronic Warning Bulletin file. You may not require a Cardholder 
to provide personal information, such as a home or business telephone number, a home or business address; or a drivers license 
number as a condition for honoring a Card unless permitted under the Laws and Rules (defined in Section 14, below). You may not 
require a Cardholder to complete a postcard or similar device that includes the Cardholder’s account number, Card expiration date, 
signature, or any other Card account data in plain view when mailed.
C. Card Recovery. You will use your reasonable, best efforts to recover any Card: (i) on Visa Cards if the printed four digits above the 
embossed account number do not match the first four digits of the embossed account number; (ii) if you are advised by Processor 
or Bank (or a designee) the issuer of the Card or the designated voice authorization center to retain it; (iii) if you have reasonable 
grounds to believe the Card is counterfeit, fraudulent or stolen, or not authorized by the Cardholder; or (iv) for MasterCard Cards, 
the embossed account number, indent printed account number and or encoded account number do not agree or the Card does not 
have a MasterCard hologram on the lower right corner of the Card face.
D. Surcharge. You will not add any amount to the posted price of goods or services you offer as a condition of paying with a Card, 
except as permitted by the Rules. This paragraph does not prohibit you from offering a discount from the standard price to induce a 
person to pay by cash, check or similar means rather than by using a Card.
E. Return Policy. You will properly disclose to the Cardholder at the time of the Card transaction and in accordance with the Rules, 
any limitation you have on accepting returned merchandise.
F. No Claim Against Cardholder. You will not have any claim against or right to receive payment from a Cardholder unless Processor 
and Bank refuses to accept the Sales Draft (as defined in Section 3) or revokes a prior acceptance of the Sales Draft after receipt 
or a chargeback or otherwise. You will not accept any payments from a Cardholder relating to previous charges for merchandise or 
services included in a Sales Draft, and if you receive any such payments you promptly will remit them to Processor and Bank.
G. Disputes With Cardholder. All disputes between you and any Cardholder relating to any Card transaction will be settled between 
you and the Cardholder. Neither Processor or Bank bear any responsibility for such transactions.
2. Authorization.
A. Required on all Transactions. You will obtain a prior authorization for the total amount of a transaction via electronic terminal or 
device before completing any transaction, and you will not process any transaction that has not been authorized. You will follow 
any instructions received during the authorization process. Upon receipt of authorization you may consummate only the transaction 
authorized and must note on the Sales Draft the authorization number. Where authorization is obtained, you will be deemed to 
warrant the true identity of the customer as the Cardholder.
B. Effect. Authorizations are not a guarantee of acceptance or payment of the Sales Draft. Authorizations do not waive any 
provisions of this Agreement or otherwise validate a fraudulent transaction or a transaction involving the use of an expired Card. 
C. Unreadable Magnetic Stripes. When you present Card transactions for authorization electronically, and if your terminal is unable 
to read the magnetic stripe on the card, you will obtain an imprint of the card and the Cardholder’s signature on the imprinted 
draft before presenting the Sales Draft to Processor and Bank for processing. Failure to do so may result in the assessment of a 
transaction surcharge on non-qualifying transactions.
3. Presentment of Sales Drafts.
A. Forms. You will use a Sales Draft (“Sales Draft”) or other form approved by Processor and Bank to document each Card 
transaction. Each Sales Draft will be legibly imprinted with: (i) merchant’s name, location and account number; (ii) the information 
embossed on the Card presented by the Cardholder (either electronically or manually, and truncated, if applicable); (iii) the date 
of the transaction; (iv) a brief description of the goods or services involved); (v) the transaction authorization number; (vi) the total 
amount of the sale including any applicable taxes, or credit transaction; and (vii) adjacent to the signature line, a notation that all 
sales are final, if applicable.
B. Signatures. Sales Drafts must be signed by the Cardholder unless the Card transaction is a valid mail/telephone order Card 
transaction, or PIN-based Debit Card transaction, which fully complies with the requirements set forth in this Agreement. You may 
not require the Cardholder to sign the Sales Draft before you enter the final transaction amount in the Sales Draft.
C. Reproduction of Information. If the following information embossed on the Card and the Merchant’s name is not legibly imprinted 
on the Sales Draft, you will legibly reproduce on the Sales Draft before submitting it to Processor and Bank: (i) the Cardholder’s 
name; (ii) account number (truncated, if applicable); (iii) expiration date and (iv) the Merchant’s name and place of business. 
Additionally, for MasterCard transactions you will legibly reproduce the name of the Bank issuing the Card as it appears on the 
face of the Card.
D. Delivery and Retention of Sales Drafts. You will deliver a complete copy of the Sales Draft or credit voucher to the Cardholder at 
the time of the transaction. You will retain the “merchant copy” of the Sales Draft or credit memorandum for at least 3 years following 
the date of completion of the Card transaction (or such longer period as the Rules require).
E. Electronic Transmission. In using electronic authorization and/or data capture services, you will enter the data related to a sales 
or credit transaction into a computer terminal or magnetic stripe reading terminal no later than the close of business on the date the 
transaction is completed (unless otherwise permitted by the Rules). Failure to do so may result in the assessment of a transaction 
surcharge on non-qualifying transactions. If you provide your own electronic terminal or similar device, such terminals must meet 
Processor’s and Bank’s requirements for processing transactions. Information regarding a sales or credit transaction transmitted 
with a computer or magnetic stripe reading terminal will be transmitted by you to Processor and Bank or their agent in the form 
Processor and Bank from time to time specifies or as required under the Rules. If Processor or Bank requests a copy of a Sales 
Draft, credit voucher or other transaction evidence, you will provide it within 24 hours following the request.
4. Deposit of Sales Drafts and Funds Due Merchant.
A. Deposit of Funds.
i. Deposits. You agree that this Agreement is a contract of financial accommodation within the meaning of the Bankruptcy Code, 11 
U.S.C § 365 as amended from time to time. Subject to this Section, Bank will deposit to the Designated Account (defined in Section 
6 below) funds evidenced by Sales Drafts (whether evidenced in writing or by electronic means) complying with the terms of this 
Agreement and the Rules and will provide you provisional credit for such funds (less recoupment of any credit(s), adjustments, 
fines, chargebacks, or fees).  You understand and agree that Bank may withhold deposit and payment to you without notice until 
the expiration of any chargeback period for: a) mail order, telephone order, or Internet transactions on Cards issued by non-U.S. 
financial institutions, and b) if Processor or Bank determine, in their sole and reasonable discretion, that a transaction or batch 
of transactions poses a risk of loss.  Neither Processor nor Bank are responsible for any losses you may incur, including but not 
limited to NSF fees, due to such delayed deposit of funds.  You acknowledge that your obligation to Processor and Bank for all 
amounts owed under this Agreement arise out of the same transaction as Processor and Bank’s obligation to deposit funds to the 
Designated Account. 
ii. Provisional Credit. Not withstanding the previous sentences, under no circumstance will Processor or Bank be responsible for 
processing credits or adjustments related to Sales Drafts not originally processed by Processor and Bank. All Sales Drafts and 
deposits are subject to audit and final checking by Processor and Bank and may be adjusted for inaccuracies. You acknowledge 
that all credits provided to you are provisional and subject to chargebacks and adjustments: (i) in accordance with the Rules; (ii) 
for any of your obligations to Processor and Bank; and (iii) in any other situation constituting suspected fraud or a breach of this 
Agreement, whether or not a transaction is charged back by the Card issuer. Processor and Bank may elect to grant conditional 
credit for individual or groups of any funds evidenced by Sales Drafts. Final credit for those conditional funds will be granted within 
Processor and Bank’s sole discretion.
iii. Processing Limits. Processor and Bank may impose a cap on the volume and ticket amount of Sales Drafts that they will process 
for you, as indicated to you by Processor and Bank. This limit may be changed by Processor and Bank upon written notice to you.
B. Chargebacks. You are fully liable for all transactions returned for whatever reason, otherwise known as “chargebacks”. You 
will pay on demand the value of all chargebacks. Authorization is granted to offset from incoming transactions and to debit the 
Designated Account, the Reserve Account (defined in Section 7, below) or any other account held at Bank or at any other financial 
institution the amount of all chargebacks. You will fully cooperate in complying with the Rules regarding chargebacks.
C. Excessive Activity. Your presentation to Processor and Bank of Excessive Activity will be a breach of this Agreement and 
cause for immediate termination of this Agreement. “Excessive Activity” means, during any monthly period: (i) the dollar amount 
of chargebacks and/or retrieval requests in excess of 1% of the average monthly dollar amount of your Card transactions; (ii) sales 
activity that exceeds by 25 % of the dollar volume indicated on the Application; or (iii) the dollar amount of returns equals 20% of 
the average monthly dollar amount of your Card transactions. You authorize, upon the occurrence of Excessive Activity, Processor 
and Bank to take any action they deem necessary including but not limited to, suspension or termination of processing privileges or 
creation or maintenance of a Reserve Account in accordance with this Agreement.
D.  Credit.
i. Credit Memoranda. You will issue a credit memorandum in any approved form, instead of making a cash advance, a disbursement 
or a refund on any Card transaction. Bank will debit the Designated Account for the total face amount of each credit memorandum 
submitted to Bank. You will not submit a credit relating to any Sales Draft not originally submitted to Bank, nor will you submit a 
credit that exceeds the amount of the original Sales Draft. You will within the time period specified by the Rules, provide a credit 
memorandum or credit statement for every return of goods of forgiveness of debt for services which were the subject of a Card 
transaction.
ii. Revocation of Credit. Processor or Bank may refuse to accept any Sales Draft, and Processor and Bank may revoke prior 
acceptance of a Sales Draft in the following circumstances: (a) the transaction giving rise to the Sales Draft was not made in 
compliance with this Agreement, the Laws or the Rules; (b) the Cardholder disputes his liability to Processor and Bank for any 
reason, including but not limited to a contention that the Cardholder did not receive the goods or services, that the goods or services 
provided were not as ordered or pursuant to those chargeback rights enumerated in the Rules; or (c) the transaction giving rise to 
the Sales Draft was not directly between you and the Cardholder. You will pay Processor and Bank any amount previously credited 
to you for a Sales Draft not accepted by Processor and Bank or where accepted, is revoked by Processor and Bank.
E. Reprocessing. Not withstanding any authorization or request from a Cardholder, you will not re-enter or reprocess any transaction 
which has been charged back.
F. Miscellaneous. You will not present for processing or credit, directly or indirectly, any transaction not originated as a result of 
a Card transaction directly between you and a Cardholder or any transaction you know or should know to be fraudulent or not 
authorized by the Cardholder. You will not sell or disclose to third parties Card account information other than in the course of 
performing your obligations under this Agreement.
G.  Debit Card Processing.  
i.  “Debit Networks” means those debit card networks accepted by Processor, including but not limited to the following organizations 
and their successors:  Star, NYCE, Pulse, Interlink, AFFN, Alaska, Jeanie, Accel, and Money Station.  
ii.  Credit Refunds. You will attempt to settle in good faith any dispute between you and a Cardholder involving a transaction.  You 
will establish a fair, consistent policy for the exchange and return of merchandise and for the adjustment of amounts due on Debit 
Card sales.  You will promptly initiate a refund to the customer (which may be made in cash, by an adjustment draft or with a 
check or cashier’s check, as permitted by the Rules) whenever you determine that a Debit Card transaction should be canceled 
or reversed.
iii.  Adjustments.  Except as the Debit Networks may permit, you will not make any cash refunds or payments for returns or 
adjustments on Debit Card transactions but will instead complete an adjustment form provided or approved by Processor.  The Debit 
Card Sales Draft for which no refund or return will be accepted by you must be clearly and conspicuously marked (including on the 
Cardholder’s copy) as “final sale” or “no return” and must comply with the Rules. 

vi.  Error Resolution.  You will refer Debit Card Cardholders with questions or problems to the institution that issued the Debit Card.  
You will cooperate with Processor and with each applicable Debit Network and its other members to resolve any alleged errors 
relating to transactions.  You will permit and will pay all expenses of periodic examination and audit of functions related to each Debit 
Network, at such frequency as the applicable Debit Network deems appropriate.  Audits will meet Debit Network standards, and the 
results will be made available to the Debit Network.
5. Other Types of Transactions.
A. Mail/Telephone Order. Processor and Bank caution against mail orders or telephone orders or any transaction in which the 
Cardholder and Card are not present (“mail/telephone orders”) due to the high incidence of customer disputes. You will perform AVS 
and obtain the expiration date of the Card for a mail/telephone order and submit the expiration date when obtaining authorization 
of the Card transaction. For mail/ telephone order transactions, you will type or print legibly on the signature line the following as 
applicable: telephone order or “TO” or mail order or “MO” You must promptly notify Processor and Bank if your retail/mail order/
telephone order mix changes from the percentages represented to Processor and Bank in the Merchant Application. Processor and 
Bank may cease accepting mail/telephone order transactions, or limit its acceptance of such transactions, or increase their fees, 
or terminate this Agreement, or impose a Reserve Account (defined in Section 7.A), if this mix changes.  You may not deposit a 
mail/telephone order Sales Draft before the product is shipped.
B. Recurring Transactions. For recurring transactions, you must obtain a written request from the Cardholder for the goods and 
services to be charged to the Cardholders account, the frequency of the recurring charge, and the duration of time during which such 
charges may be made. You will not complete any recurring transaction after receiving: (i) a cancellation notice from the Cardholder 
(ii) notice from Processor or Bank, or (iii) a response that the Card is not to be honored. You must print legibly on the Sales Draft 
the words “Recurring Transaction”.
C. Multiple Sales Drafts. You will include a description and total amount of goods and services purchased in a single transaction 
on a single Sales Draft or transaction record, unless (i) partial payment is entered on the Sales Draft or transaction record and the 
balance of the transaction amount is paid in cash or by check at the time of transaction, or (ii) a Sales Draft represents an advance 
deposit in a Card transaction completed in accordance with this Agreement and the Rules.
D. Partial Completion.
i. Prior Consent. You will not accept for payment by Card any amount representing a deposit or partial payment for goods or services 
to be delivered in the future without the prior written consent of Processor or Bank. Such consent will be subject to Bank’s final 
approval. The acceptance of a Card for payment or partial payment of goods or services to be delivered in the future without prior 
consent will be deemed a breach of this Agreement and cause for immediate termination, in addition to any other remedies available 
under the Laws or Rules.
ii. Acceptance. If you have obtained prior written consent, then you will complete such Card transactions in accordance with the 
terms set forth in this Agreement, the Rules, and the Laws. Cardholders must execute one Sales Draft when making a deposit with 
a Card and a second Sales Draft when paying the balance. You will note upon the Sales Draft the words “deposit” or “balance” as 
appropriate. You will not deposit the Sales Draft labeled “balance” until the goods have been delivered to Cardholder or you have 
fully performed the services.
E. Future Delivery. You will not present any Sales Draft or other memorandum to Bank for processing (whether by electronic 
means or otherwise) which relates to the sale of goods or services for future delivery without Processor or Bank’s prior written 
authorization. Such consent will be subject to Bank’s final approval. If Processor or Bank have given such consent, you represent 
and warrant to Processor and Bank that you will not rely on any proceeds or credit resulting from such transactions to purchase or 
furnish goods or services. You will maintain sufficient working capital to provide for the delivery of goods or services at the agreed 
upon future date, independent of any credit or proceeds resulting from sales drafts or other memoranda taken in connection with 
future delivery transactions.
F. Electronic Commerce. You may process electronic commerce (“EC”) transactions only if you have so indicated on the Application, 
and only if you have obtained CD’s consent. If you submit EC transactions without such consent, Processor may immediately 
terminate this Agreement. If you have indicated on the Application that you will be submitting EC transactions, you acknowledge that 
you have received a copy of the Visa Cardholder Information Security Program (“CISP”) manual. If you present EC transactions, 
such transactions must comply with the CISP requirements and all other applicable Rules and Law. You understand that 
transactions processed via EC are high risk and subject to a higher incidence of chargebacks. You are liable for all chargebacks 
and losses related to EC transactions, whether or not: i) EC transactions have been encrypted; and ii) you have obtained consent 
to engage in such transactions. Encryption is not a guarantee of payment and will not waive any provision of this Agreement or 
otherwise validate a fraudulent transaction. You must offer Cardholders a secure transaction method, such as Secure Sockets Layer 
(SSL) or 3-D Secure.  All communication costs related to EC transactions are your responsibility. You understand that Processor will 
not manage the EC telecommunications link and that it is your responsibility to manage that link. All EC transactions will be settled 
by Bank into a depository institution of the United States in U.S. currency.
i. Requirements. For goods to be shipped on EC transactions, you may obtain authorization up to 7 calendar days prior to the 
shipment date. You need not to obtain a second authorization if the Sales Draft amount is within 15% of the authorized amount, 
provided that the additional amount represents shipping costs. Further, your web site must contain all of the following information: 
a) complete description of the goods or services offered, b) returned merchandise and refund policy, c) customer service contact, 
including electronic mail address and/or telephone number, d) transaction currency (such as U.S. or Canadian dollars), e) export or 
legal restrictions, if known, f) delivery policy, consumer data privacy policy, g) your security method for transmission of payment data, 
and h) the Visa flag symbol in full color. If you store cardholder account numbers, expiration dates, and other personal cardholder 
data in a database, you must follow Visa and MasterCard guidelines on securing such data.  You shall immediately notify Processor 
of any suspected or confirmed loss or theft of any transaction information. In addition, you must provide reasonable access to 
Visa, MasterCard, a Debit Network or independent third party to verify your ability to prevent future security breaches in a manner 
consistent with the requirements of any Rule.
ii. Cardholder Information Security. You agree that you are, and will remain, fully compliant with the Payment Card Industry Data 
Security Standard required by the Card Associations, including but not limited to undertaking the required annual or quarterly self-
assessments and Web infrastructure scans, as appropriate.  If you accept EC transactions, you must: install and maintain a working 
network firewall to protect data accessible via the Internet; keep security patches up-to-date; encrypt stored data and data sent over 
open networks; use and update antivirus software; restrict access to data by business “need-to-know”; assign a unique ID to each 
person with computer access to data; not use vendor-supplied defaults for system passwords and other security parameters; track 
access to data by unique ID; regularly test security systems and processes; maintain a policy that addresses information security for 
employees and contractors; and restrict physical access to cardholder information. When outsourcing administration of information 
assets, networks, or data you must retain legal control of proprietary information and use limited “need-to-know” access to such 
assets, networks or data. Further, you must reference the protection of cardholder information and compliance with the Visa CISP 
Rules in contracts with other service providers. You agree to indemnify and reimburse Processor and Bank immediately for any loss, 
liability, assessment or fine incurred due to your breach of this Section.
G. American Express, Discover, JCB and Diners Club Transaction. Upon your request, Processor and Bank will provide 
authorization and/or data capture service, for Discover, JCB, Diners Club and American Express transactions. By signing this 
Merchant Agreement, Merchant agrees to abide by the terms and conditions of Diners Club, American Express and Discover. I 
understand that the Diners Club Agreement will be sent to the business entity indicated on this application. By accepting the Diners 
Club card for goods and/or services Merchant agrees to be bound by the terms and conditions of the Agreement. Processor and 
Bank are not responsible for funding such transactions. Initial setup fees may apply. 
H. Cash Advances. You will not deposit any transaction for purpose of obtaining or providing a cash advance. You agree that any 
such deposit shall be grounds for immediate termination.
I. Prohibited Transactions. You will not accept or deposit any fraudulent transaction and you may not, under any circumstances, 
present for deposit directly or indirectly, a transaction which originated with any other merchant or any other source. You will not, 
under any circumstance, engage in any transaction prohibited by the Rules or deposit telemarketing transactions unless you 
obtain Bank or Processor’s prior written consent. Such consent will be subject to Bank’s final approval. If you process any such 
transactions, you may be immediately terminated and Bank may hold funds and/or require you to establish a Reserve Account. 
Further, you may be subject to Card Association reporting requirements.  You will not:  accept cash, checks or other negotiable items 
from any Cardholder and forward a credit through any Card Association or Debit Network (i.e., as a purported payment or deposit 
to an account maintained by the Cardholder); forward any transaction or initiate any reversal of a transaction that did not originate 
between you and the Cardholder; complete any transaction that you know or should have known to be fraudulent or not authorized 
by the Cardholder; accept any Debit Card in payment for any legal services or for expenses related to the defense of any crime 
(other than a traffic violation), or any domestic relations matter where services or expenses are furnished a person whose name 
is not embossed on the Debit Card or any bankruptcy, insolvency, or other proceeding affecting the creditors of any Cardholder; 
present for processing a transaction that does not represent a sale of goods or service directly between Cardholder and you.  You 
will fully cooperate with Processor and with each Card Association in the event that Processor or any Card Association determines 
that there is a substantial risk of fraud arising from your access to the Card Association.  You will take whatever actions Processor 
or Card Associations reasonably deem necessary in order to protect such Card Association, its members, and its Cardholders.  
Neither the Card Associations, Processor, nor any of their respective personnel will have any liability to you for any action taken 
in good faith.
J.  Debit Card Transactions.  
i.  For each PIN-based Debit Card sale, the Cardholder must enter his Personal Identification Number (“PIN”) through a PIN pad 
located at the point of sale.
ii.  Each PIN pad will be situated to permit Cardholders to input their PINs without revealing them to other persons, including your 
personnel.
iii. You will instruct personnel that they may not ask any Cardholder to disclose the PIN and that in the event that any of your 
personnel nevertheless becomes aware of any Cardholder’s PIN, such personnel will not use such PIN or create or maintain any 
record of such PIN, and will not disclose such PIN to any other person.
iv. The PIN message must be encrypted from the PIN pad to the point of sale device connected to a Debit Network used to initiate 
transactions (“Terminal”) and from the Terminal to the Debit Network and back so that the PIN message will not be in the clear at 
any point in the transaction.
v.  You will comply with any other requirements relating to PIN security as required by BAMS or by any Debit Network.
vi.  A transaction receipt in conformity with Regulation E and the Rules will be made available to the Cardholder.
vii. You may not establish a minimum or maximum transaction amount as a condition for use of a Debit Card.
viii.  You may not charge any Cardholder for the use of any Debit Card unless the Rules so permit.
ix.  You may not collect tax as a separate cash transaction.
K.  Debit Card Terminals.  Debit Card terminals, including hardware and software, must be certified for use by BAMS and by all of 
the Debit Networks.  Terminals must include encrypted PIN pads which allow entry of up to sixteen character PINs, printers and a 
keyboard lock function.  You are responsible for compliance with all Rules regarding the use of Terminals, regardless of whether 
such Terminals are obtained through CD or through a third party
6. Designated Account.
A. Establishment and Authority. Merchant will establish and maintain an account at an ACH receiving depository institution approved 
by Bank (“Designated Account”). Merchant will maintain sufficient funds in the designated Account to satisfy all obligations, including 
fees, contemplated by this Agreement. Merchant irrevocably authorizes Bank to debit the Designated Account for chargebacks, 
fees and any other penalties or amounts owed under this Agreement. This authority will remain in effect for at least 2 years after 
termination of this Agreement whether or not you have notified Processor and Bank of a change to the Designated Account. 
Merchant must obtain prior written consent from Bank or Processor to change the Designated Account. If Merchant does not get 
that consent, Processor and Bank may immediately terminate the Agreement and may take other action necessary, as determined 
by them within their sole discretion.
B. Deposit. Bank will initiate a deposit in an amount represented on Sales Drafts to the Designated Account subject to Section 4 of 
this Agreement upon receipt of funds from Visa, MasterCard, or a Debit Network. Typically, the deposit will be initiated 3 business 
days following Processor’s receipt of the Sales Draft, except for mail order/telephone order and electronic commerce transactions, 
which will be initiated 5 business days following receipt of the Sales Draft.  “Business Day” means Monday through Friday, excluding 
holidays observed by the Federal Reserve Bank of New York. Merchant authorizes Bank and Processor to initiate reversal or 
adjustment entries and initiate or suspend such entries as may be necessary to grant Merchant conditional credit for any entry. Bank, 
in its sole discretion, may grant you provisional credit for transaction amounts in the process of collection, subject to receipt of final 
payment by Bank and subject to all chargebacks.
C. Asserted Errors. You must promptly examine all statements relating to the Designated Account, and immediately notify Processor 
and Bank in writing of any errors. Your written notice must include: (i) Merchant name and account number; (ii) the dollar amount of 
the asserted error, (iii) a description of the asserted error, and (iv) an explanation of why you believe an error exists and the cause 
of it, if known. That written notice must be received by Processor and Bank within 30 calendar days after you received the periodic 
statement containing the asserted error. You may not make any claim against Processor or Bank for any loss or expense relating to 
any asserted error for 60 calendar days immediately following Processor’s receipt of your written notice. During that 60 day period, 
Processor and Bank will be entitled to investigate the asserted error. 
D. Indemnity. You will indemnify and hold Processor and Bank harmless for any action they take against the Designated Account, 
the Reserve Account, or any other account pursuant to this Agreement.
E. ACH Authorization. You authorize Processor and Bank to initiate debit/credit entries to the Designated Account, the Reserve 
Account, or any other account maintained by you at any institution, all in accordance with this Agreement. This authorization will 
remain in effect beyond termination of this Agreement. In the event you change the Designated Account, this authorization will apply 
to the new account.



7. Security Interests, Reserve Account, Recoupment and Set-Off.
A. Security Interests.
i. Security Agreement. This Agreement is a security agreement under the Uniform Commercial Code. You grant to Processor and 
Bank a security interest in and lien upon: (i) all funds at any time in the Designated Account, regardless of the source of such funds; 
(ii) all funds at any time in the Reserve Account, regardless of the source of such funds; (iii) present and future Sales Draft; and (iv) 
any and all amounts which may be due to you under this Agreement including, without limitation, all rights to receive any payments 
or credits under this Agreement (collectively. the “Secured Assets”). You agree to provide other collateral or security to Processor 
and Bank to secure your obligations under this Agreement upon Processor or Bank’s request. These security interests and liens 
will secure all of your obligations under this Agreement and any other agreements now existing or later entered into between you 
and Processor and Bank. This security interest may be exercised by Processor and Bank without notice or demand of any kind by 
making an immediate withdrawal or freezing the secured assets. 
ii. Perfection. Upon request of Processor or Bank, you will execute one or more financing statements or other documents to evidence 
this security interest. You represent and warrant that no other person or entity has a security interest in the Secured Assets. Further, 
with respect to such security interests and liens, Processor and Bank will have all rights afforded under the Uniform Commercial 
Code, any other applicable law and in equity. You will obtain from Processor and Bank written consent prior to granting a security 
interest of any kind in the Secured Assets to a third party. You agree that this is a contract of recoupment and Processor and 
Bank are not required to file a motion for relief from a bankruptcy action automatic stay for Processor or Bank to realize on any 
of its collateral (including any Reserve Account). Nevertheless you agree not to contest or object to any motion for relief from the 
automatic stay filed by Processor or Bank. You authorize Processor or Bank and appoint Processor or Bank your attorney in fact to 
sign your name to any financing statement used for the perfection of any security interest or lien granted hereunder.
B. Reserve Account.
i. Establishment. You will establish and maintain a non-interest bearing deposit account (“Reserve Account”) at Bank initially or at 
any time in the future as requested by Processor and Bank, with sums sufficient to satisfy your current and future obligations as 
determined by Processor and Bank. You authorize Bank to debit the Designated Account or any other account you have at Bank 
or any other financial institution to establish or maintain funds in the Reserve Account. Bank may deposit into the Reserve Account 
funds it would otherwise be obligated to pay you, for the purpose of establishing, maintaining or increasing the Reserve Account in 
accordance with this Section, if it determines such action is reasonably necessary to protect its interests.
ii. Authorizations. Bank may, without notice to you, apply deposits in the Reserve Account against any outstanding amounts you 
owe under this Agreement or any other agreement between you and Processor or Bank. Also, Processor and Bank may exercise 
their rights under this Agreement against the Reserve Account to collect any amounts due to Processor or Bank including, without 
limitation, rights of set-off and recoupment. 
iii. Funds. Funds in the Reserve Account will remain in the Reserve Account until 270 calendar days following the later of termination 
of this Agreement or your last transmission of sales drafts to Processor or Bank, provided, however, that you will remain liable to 
Processor and Bank, for all liabilities occurring beyond such 270 day period. After the expiration of such 270 day period you must 
provide Processor with written notification indicating you desire a release of any funds remaining in the Reserve Account in order 
to receive such funds. You agree that you will not use these funds in the Reserve Account for any purpose, including but not limited 
to paying chargebacks, fees, fines or other amounts you owe Processor and Bank under this Agreement. Bank (and not Merchant) 
shall not have sole control of the Reserve Account.
iv. Assurance. In the event of a bankruptcy proceeding and the determination by the court that this Agreement is assumable under 
Bankruptcy Code § 365, as amended from time to time, you must establish or maintain a Reserve Account in an amount satisfactory 
to Processor and Bank.
C. Recoupment and Set Off. Processor and Bank have the right of recoupment and set-off. This means that they may offset or 
recoup any outstanding/uncollected amounts owed by you from: (i) any amounts they would otherwise be obligated to deposit into 
the Designated Account; (ii) any other amounts Bank or Processor may owe you under this Agreement or any other agreement; 
and (iii) any funds in the Designated Account or Reserve Account. You acknowledge that in the event of a bankruptcy proceeding, 
in order for you to provide adequate protection under Bankruptcy Code § 362 to Processor and Bank, you must create or maintain 
the Reserve Account as required by Processor and Bank, and Processor and Bank must have the right to offset against the Reserve 
Account for any and all obligations which you may owe to Processor and Bank, without regard to whether the obligations relate to 
Sales Drafts initiated or created before or after the filing of the bankruptcy petition.
D. Remedies Cumulative. The rights and remedies conferred upon Processor and Bank in this Agreement, at law or in equity, are 
not intended to be exclusive of each other. Rather, each and every right of Processor and Bank under this Agreement, at law or in 
equity, will be cumulative and concurrent and in addition to every other right.
8. Fees and Other Amounts Owed Bank.
A. Fees and Taxes. You will pay Processor and Bank fees for services, forms and equipment in accordance with the rates set forth 
on the Application. Such fees will be calculated and debited from the Designated Account once each business day or month for 
the previous business day’s or month’s activity. or will be netted out from the funds due you attributable to Sales Drafts presented 
to Processor and Bank. Processor and Bank reserve the right to adjust the fees set forth on the Application and in this Section, in 
accordance with Section 16.I, below, provided that Bank must approve, in advance, any fee to or obligation of Merchant arising 
from or related to performance of this Agreement. You are also obligated to pay all taxes, and other charges imposed by any 
governmental authority on the services provided under this Agreement. Bank may not assign or otherwise transfer an obligation to 
pay or reimburse Merchant arising from, or related to, performance of this Agreement to Processor.
B. Other Amounts Owed. You will immediately pay Processor and Bank any amount incurred by Processor and Bank attributable 
to this Agreement including but not limited to chargebacks, fines imposed by Visa or MasterCard, non-sufficient fund fees, and 
ACH debits that overdraw the Designated Account, Reserve Account or are otherwise dishonored. You authorize Bank to debit via 
ACH the Designated Account, Merchant Account, or any other account you have at Bank or at any other financial institution for 
any amount you owe Processor or Bank under this Agreement or under any other contract, note, guaranty, instrument or dealing 
of any kind now existing or later entered into between you and Processor or Bank, whether your obligation is direct, indirect, 
primary, secondary, fixed, contingent, joint or several. ln the event Processor or Bank demand sums due or such ACH does not fully 
reimburse Processor and Bank for the amount owed, you will immediately pay Processor and Bank such amount.
C. Merchant Supply/Replacement Program. You are responsible for purchasing all supplies required to properly process Card 
transactions (sales slips, printer rolls, etc.). If you elect to participate in CD’s Supply/Replacement Program, you understand that 
you are entitled to a maximum of 6 rolls of paper and 2 printer ribbons per month. Quantity of supplies provided is at the discretion 
of CD. Enrollment in CD’s Supply/Replacement Program also entitles merchant to free refurbished replacement equipment after 
CD has collected 3 monthly payments from you (you are responsible for all shipping costs). A separate program is required for each 
terminal you may have. If your terminal type is unavailable, at CD’s discretion, a substitute may be provided. CD may choose to 
cancel the merchant’s Supply/Replacement Program at any time without notice. This program is non-transferable without written 
consent. Maintenance is not available for any wireless terminals.
9. Application, Indemnification, Limitation of Liability.
A. Application. You represent and warrant to Processor and Bank that all information in the Application is correct and complete. 
You must notify Processor in writing of any changes to the information in the Application, including but not limited to: any additional 
location or new business, (the identity of principals and/or owners, the form of business organization (i.e., sole, proprietorship 
partnership, etc.), type of goods and services provided and how sales, are completed (i.e. by telephone, mail, or in person at your 
place of business). The notice must be received by Processor within 10 business days of the change. You will provide updated 
information to Processor within a reasonable time upon request. You are liable to Processor for all losses and expenses incurred by 
Processor arising out of your failure to report changes to it. Bank and Processor may immediately terminate this Agreement upon 
notification by you of a change to the information in the Application. 
B. Indemnification. You will hold harmless and indemnify the Card Associations, Processor and Bank, their employees and agents 
(i) against all claims by third parties arising out of this Agreement, and (ii) for all attorneys’ fees and other costs and expenses paid 
or incurred by Processor or Bank in the enforcement of the Agreement, including but not limited to those resulting from any breach 
by you of this Agreement and those related to any bankruptcy proceeding.
C. Limitation of Liability. Any liability of Processor or Bank under this Agreement, whether to you or any other party, whatever the 
basis of the liability, shall not exceed in the aggregate the difference between (i) the amount of fees paid by you to Processor and 
Bank during the month in which the transaction out of which the liability arose occurred, and (ii) assessments, chargebacks, and 
offsets against such fees which arose during such month. In the event more than one month is involved, the aggregate amount 
of Processor’s and Bank’s liability shall not exceed the lowest amount determined in accord with the foregoing calculation for any 
one month involved. Neither Processor Bank nor their agents, officers, directors, or employees shall be liable for indirect, special, 
or consequential damages.
D. Performance. Processor and Bank will perform all services in accordance with this Agreement. Processor and Bank make 
no warranty, express or implied, regarding the services, and nothing contained in the Agreement will constitute such a warranty. 
Processor and Bank disclaim all implied warranties, including those of merchantability and fitness for a particular 
purpose. No party will be liable to the others for any failure or delay in its performance of this Agreement if such failure or delay 
arises out of causes beyond the control and without the, fault or negligence of such party. Neither Processor nor Bank shall be liable 
for the acts or omissions of any third party.  For purposes of this Agreement, Processor is the exclusive agent of Bank and Bank is 
at all times entirely responsible for, and in control of Processor’s performance.
10. Representations and Warranties. You represent and warrant to Processor and Bank at the time of execution and during the 
term of this Agreement the following:
A. Information. You are a corporation, limited liability company, partnership or sole proprietorship validly existing and organized in 
the United States. All information contained on the Application or any other document submitted to Processor or Bank is true and 
complete and properly reflects the business, financial condition, and principal partners, owners, or officers of Merchant. You are not 
engaged or affiliated with any businesses, products or methods of selling other than those set forth on the Application, unless you 
obtain the prior written consent of Processor and Bank.
B. Entity Power. Merchant and the person signing this Agreement have the authority to execute and perform this Agreement. This 
Agreement will not violate any law, or conflict with any other agreement to which you are subject.
C. No Litigation or Termination. There is no action, suit or proceeding pending or to your knowledge threatened which if decided 
adversely would impair your ability to carry on your business substantially as now conducted or which would adversely affect 
your financial condition or operations. You have never entered into an agreement with a third party to perform credit or debit card 
processing which has been terminated by that third party.
D. Transactions. All transactions are bona fide. No transaction involves the use of a Card for any purpose other than the purchase 
of goods or services from you nor does it involve a Cardholder obtaining cash from you unless allowed by the Rules and agreed in 
writing with Processor and Bank.
E. Rule compliance. You will comply with the Laws and Rules.
11. Audit and financial information.
A. Audit. You authorize Processor or Bank to audit your records, systems, processes or procedures  to confirm compliance with this 
Agreement, as amended from time to time. You will obtain, and will submit a copy of, an audit of your business when requested by 
Processor or Bank.
B. Financial Information.
i. Authorizations. You authorize Processor or Bank to make any business or personal credit inquiries they consider necessary to 
review the acceptance and continuation of this Agreement. You also authorize any person or credit reporting agency to compile 
information to answer those credit inquiries and to furnish that information to Processor and Bank.
ii. Documents. You will provide Processor or Bank personal and business financial statements and other financial information as 
requested from time to time. If requested, you will furnish within 120 calendar days after the end of each fiscal year to Processor and 
Bank a financial statement of profit and loss for the fiscal year and a balance sheet as of the end of the fiscal year.
12. Third Parties.
A. Services. You may be using special services or software provided by a third party to assist you in processing transactions, including 
authorizations and settlements, or accounting functions. You are responsible for ensuring compliance with the requirements of any 
third party in using their products. This includes making sure you have and comply with any software updates. Processor and Bank 
have no responsibility for any transaction until that point in time Processor or Bank receive data about the transaction.
B. Use of Terminals Provided by Others. You will notify Processor and Bank immediately if you decide to use electronic authorization 
or data capture terminals or software provided by any entity other than Processor and Bank or its authorize designee (“Third Party 
Terminals”) to process transactions. If you elect to use Third Party Terminals you agree (i) the third party providing the terminals will 
be your agent in the delivery of Card transactions to Processor and Bank; and (ii) to assume full responsibility and liability for any 
failure of that third party to comply with the Rules or this Agreement. Neither Processor nor Bank will be responsible for any losses 
or additional fees incurred by you as a result of any error by a third party agent or a malfunction in a Third Party Terminal.
C.  Debit Network Requirements. In order to inform Cardholders that Debit Cards may be accepted at your locations, you will 
prominently display the trademark of each Debit Network at each location and will display signage of each Debit Network at the 
entrance, near all Terminals and on the window of such location.  All uses by you of any Debit Network trademark will comply with 
the Rules.  You acknowledge and agree that in displaying any such trademark, you will be subject to approval by the applicable Debit 
Network.  You will under no circumstances be deemed to be a licensee or sublicensee of any trademark of any Debit Network, nor 
will you otherwise be deemed to have or to acquire any right, title or interest in such trademarks.
13. Term and Termination
A. Term. The Agreement will become effective on the date Bank executes this Agreement (“Effective Date”), provided, however that 
if you submit a transaction prior to the Effective Date, you will be bound by all terms of this Agreement. The Agreement will remain 
in effect for a period of 3 years (“Initial Term”) and will renew for successive 1 year terms (“Renewal Term”) unless terminated as 
set forth below. 
B. Termination. The Agreement may be terminated by Bank or Merchant to be effective at the end of the Initial Term or any Renewal 

Term by giving written notice of an intention not to renew at least 90 calendar days before the end of the current term. Further, this 
Agreement may be terminated at any time with or without notice and with or without cause by Processor and Bank.  Processing 
under a particular Debit Network may be suspended or terminated (without terminating this entire Agreement) if:  (i) the Debit 
Network determines to suspend or terminate processing; or (ii) automatically, upon termination or expiration of Processor’s or your 
access to such Debit Network whether caused by termination or expiration of Processor’s agreement with such Debit Network or 
otherwise. In addition, in the event that Processor’s participation in such Debit Network is suspended for any reason, processing 
through such Debit Network by you will be suspended for the period of time of such suspension and BAMS or CD will immediately 
notify you of that event.  Neither Processor, Bank, nor any Debit Network will have any liability to you as a result of any such 
suspension or termination.
C. Action upon Termination.
i. Terminated Merchant File. You acknowledge that Bank is required to report your business name and the name of Merchant’s 
principals to Visa and MasterCard when Merchant is terminated due to the reasons listed in the Rules. 
ii. Designated Account. All your obligations regarding accepted Sales Drafts will survive termination. You must maintain in the 
Designated Account and the Reserve Account enough funds to cover all chargebacks, deposit charges, refunds and fees incurred 
by you for a reasonable time, but in any event not less than the time specified in this agreement. You authorize Bank to charge those 
accounts, or any other account maintained under this Agreement, for all such amounts. If the amount in the Designated Account or 
Reserve Account is not adequate, you will pay Processor and Bank the amount you owe it upon demand, together with all costs and 
expenses incurred to collect that amount, including reasonable attorneys’ fees.
iii. Equipment. Within 14 business days of the date of termination, you must return all equipment owned by Processor and 
immediately pay Processor and Bank any amounts you owe them for equipment costs.
iv. Early Termination. If you terminate this Agreement before the end of the Initial Term, you will immediately pay Bank, as 
deconversion costs, an early termination fee equal to $250. You agree that the early termination fee is not a penalty, but rather is 
reasonable in light of the financial harm caused by your early termination.  Other remedies Bank or Processor may have under this 
Agreement still apply. 
14. Compliance With Laws And Rules. You agree to comply with all rules and operating regulations issued from time to time by 
a Debit Network, Diners’ Club, JCB, any other issuer of Cards, MasterCard, and Visa and any policies and procedures provided 
by Processor or Bank, including those set forth in the Merchant Operating Manual (“Rules”). The Rules are incorporated into this 
Agreement by reference as if they were fully set forth in this Agreement. You further agree to comply with all applicable state, federal 
and local laws, rules and regulations (“Laws”), as amended from time to time. You will assist Processor and Bank in complying with 
all Laws and Rules now or hereafter applicable to any Card transaction or this Agreement. You will execute and deliver to Processor 
and Bank all instruments it may from time to time reasonably deem necessary.
15. Use of Trademarks and Confidentiality.
A. Use of Trademarks. Your use of Visa and MasterCard trademarks must fully comply with the Rules. Your use of Visa, MasterCard 
or other cards’ promotional materials will not indicate directly or indirectly that Visa or MasterCard endorse any goods or services 
other than their own and you may not refer to Visa or MasterCard in stating eligibility for your products or services.  If you have 
requested signage for the purpose of indicating acceptance of Debit Cards, you must display such signage for a minimum of 3 
months.  All point of sale displays or websites must include either appropriate Visa-owned marks to indicate acceptance of Debit and 
Other Cards or Visa approved signage to indicate acceptance of the limited acceptance category you have selected.
B. Confidentiality.
i. Cardholder Information. You will not disclose to any third party Cardholders’ account information or other personal information 
except to an agent of yours assisting in completing a Card transaction, a Card Association, or as required by law. You must keep 
all systems and media containing account, Cardholder, or transaction information (physical or electronic, including but not limited 
to account numbers, card imprints, and TIDs) in a secure manner, to prevent access by or disclosure to anyone other than your 
authorized personnel.  You must destroy all material containing Cardholders’ account numbers, Card Imprints, Sales Drafts, Credit 
Vouchers (except for Sales Drafts maintained in accordance with this Agreement, Laws, and the Rules). Further, you must take all 
steps reasonably necessary to ensure Cardholder information is not disclosed or otherwise misused.  You may not retain or store 
magnetic stripe or CVV2 data after authorization.
ii. Prohibitions. You will not use for your own purposes, will not disclose to any third party, and will retain in strictest confidence 
all information and data belonging to or relating to the business of Processor and Bank (including without limitation the terms of 
this Agreement), and will safeguard such information and data by using the same degree of care that you use to protect your own 
confidential information. If you have requested BIN information, you must only use this BIN information for product identification 
purposes at the point of sale, and not disclose this proprietary and confidential Visa BIN information to any third party without prior 
written permission from Visa.
iii. Disclosure. You authorize Processor and Bank to disclose your name and address to any third party who requests such 
information or otherwise has a reason to know such information.
C. Return to Bank. All promotional materials, advertising displays, emblems, Sales Drafts, credit memoranda and other forms 
supplied to you and not purchased by you or consumed in use will remain the property of Processor and Bank and will be 
immediately returned to Processor upon termination of this Agreement. You will be fully liable for all loss, cost, and expense suffered 
or incurred by Processor and Bank arising out of the failure to return or destroy such materials following termination.
16. General Provisions.
A. Entire Agreement. This Agreement as amended from time to time, including the Rules, the Merchant Operating Manual, and the 
completed Merchant Application, all of which are incorporated into this Agreement, constitute the entire agreement between the 
parties, and all prior or other agreements or representations, written or oral, are superseded. This Agreement may be signed in one 
or more counterparts, all of which, taken together, will constitute one agreement.
B. Governing Law. This Agreement will be governed by the laws of the State of New York. Proper venue for any dispute arising 
from this agreement shall be in any state or federal court of competent jurisdiction in Queens County, New York. Merchant and 
Guarantor(s) agree to submit to the personal jurisdiction of courts located in Queens County, New York.
C. Exclusivity. During the Initial and any Renewal Term of this Agreement, you will not enter into an agreement with any other entity 
that provides Card processing services similar to those provided by Processor and Bank as contemplated by this Agreement without 
Processor and Bank’s written consent.
D. Construction. The headings used in this Agreement are inserted for convenience only and will not affect the interpretation of any 
provision. The language used will be deemed to be the language chosen by the parties to express their mutual intent, and no rule of 
strict construction will be applied against any party. Any alteration or strikeover in the text of this pre-printed Agreement will have no 
binding effect, and will not be deemed to amend this Agreement. This Agreement may be executed by facsimile, and facsimile copies 
of signatures to this Agreement shall be deemed to be originals and may be relied on to the same extent as the originals.
E. Assignability. This Agreement may not be assigned by Merchant directly or by operation of law, without the prior written consent 
of Processor. If Merchant nevertheless assigns this Agreement without the consent of Processor, the Agreement shall be binding 
upon the assignee. Bank will be informed of any such assignment.
F. Notices. Any written notice under this Agreement will be deemed received upon the earlier of: (i) actual receipt or (ii) five calendar 
days after being deposited in the United States mail, and addressed to the last address shown on the records of the sender.
G. Bankruptcy. If your business fails, including bankruptcy, insolvency, or other suspension of business operations, you must not sell, 
transfer, or disclose any materials that contain Cardholder account numbers, personal information, or other Visa transaction information 
to third parties.  You must either return this information to Processor or provide acceptable proof of destruction of this information.  You 
will immediately notify Processor and Bank of any bankruptcy, receivership, insolvency or similar action or proceeding initiated by 
or against Merchant or any of its principals. You will include Processor and Bank on the list and matrix of creditors as filed with the 
Bankruptcy Court, whether or not a claim may exist at the time of filing. Failure to comply with either of these requirements will be 
cause for immediate termination or any other action available to Processor and Bank under applicable Rules or Laws.
H. Attorneys’ Fees. Merchant will be liable for and will indemnify and reimburse Processor and Bank for all attorneys’ fees and other 
costs and expenses paid or incurred by Processor and Bank or their agents in the enforcement of this Agreement, or in collecting 
any amounts due from Merchant or resulting from any breach by Merchant of this Agreement.
I. Amendments. Bank and Processor may amend this Agreement at any time upon notice to you.  With regard to increases in existing 
fees, or imposition of new fees, except for any fee increases imposed by Visa, MasterCard, or a Debit Network, you may cancel the 
Agreement if you object to the fee changes in writing within 30 days. If you do not object, and continue to process for 30 days after 
receiving notice of the fee change, you will be deemed to assent to the new fees. 
J. Severability and Waiver. If any provision of this Agreement is illegal, the invalidity of that provision will not affect any of the 
remaining provisions and this Agreement will be construed as if the illegal provision is not contained in the Agreement. Neither the 
failure nor delay by Processor or Bank to exercise, or partial exercise of, any right under this Agreement will operate as a waiver or 
estoppel of such right, nor shall it amend this Agreement. All waivers must be signed by the waiving party.
K. Independent Contractors. Processor, Bank and Merchant will be deemed independent contractors and will not be considered 
agent, joint venture or partner of the other.
L. Employee Actions. You are responsible for your employees’ actions while in your employment.
M. Survival. Sections 4.A,4.B.6,7,8,9, 13.C,15,16.B, and 16.H will survive termination of this Agreement.
N.  Bank Contact.  You may contact Bank at the following address and telephone number:  Bank of America, N.A., 1231 Durrett 
Lane, Louisville, KY  40285-0001, 502-315-2948.
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Wireless Terminal Addendum 
This form must be completed for all merchants that will be 
using a wireless terminal. To avoid delays, please be sure 
that this form is completed and submitted with the 
merchant’s applications. 

 

CHECK APPROPRIATE REQUESTS: 

New Merchant:           FAX to: 718.463.6095 

Existing Merchant:          

Additional Terminal ID#:   
FAX to: 718.228.4297 

 
Merchant Account Information 
 
Merchant Name: ________________________________________ Merchant #: _________________ 
 
Contact: _______________________________Phone: _________________ Fax: _______________ 
 
Merchant Address: _________________________________________________________________ 
 
Activation Fee (one time):   $35.00 per terminal  
 
Monthly Access Fee (CDPD/MOTIENT)*: $15.00 per terminal 
 
Monthly Access Fee (RAM/MTT units only): $20.00 per terminal * 
 
Per Item Fee:     12 ¢ 
 
Terminal Type 
(SELECT TERMINAL) 
Terminal  SN# ESN# MAN# 
NURIT 2070 RAM     
NURIT 2090 RAM    
NURIT 3010 RAM    
NURIT 8000 RAM    
 
Terminal  SN# LLI# MAN# 
NURIT 3010 MOTIENT    
NURIT 8000 MOTIENT    
 
Terminal  SN# 
WAY SYSTEM MTT  
Note: LLI#, ESN#, and MAN# must be completed by sales representative if reprogram. 
 
Merchant Signature: ________________________________________ Date: ___________________ 
 
Print Name: ______________________________________ 
 
* We will no long provide service for CDPD's after September 2004. 
 
 
Cynergy Data will not be responsible for any problems due to wireless services.  Any activation will take from  
24-72 hours in accordance with wireless provider. Fees are subject to change. 
 



AUTHORIZATION FOR SINGLE/RECURRENT DIRECT PAYMENT (ACH 
DEBITS) 

 
 

Merchant Information 
 
Name:_________________________________________ 
 
Address:_______________________________________ 
 
City, State  Zip:_________________________________ 
 
Phone:_________________________________________ 
 
 
RE:  ACH Authorization  
 
In consideration of the goods, products and/or services provided to me by MERCHANT, as listed above, I 
hereby authorize MERCHANT to initiate a debit entry to my checking account indicated below at the 
depository financial institution named below, hereinafter called DEPOSITORY, and to debit the same to 
such account for the amount listed below.  I acknowledge that the origination of ACH transactions to my 
account must comply with the provisions of U.S. law. 
 
 
Depository Bank Name:    Branch (City, State, Zip): 
 
_________________________________________ ________________________________________ 
Checking Account Number (No Savings Accounts): Routing Number: 
 
_________________________________________ ________________________________________ 
 
 

Amount: $__________100.00________________    Effective Date:  ____/____/______  (mm/dd/yyyy) 

This authorization is to remain in full force and effect for this transaction only, or until such time that my 
indebtedness to MERCHANT for the amount listed above is fully satisfied.  The specific debit to my 
account authorized herein may only post on or after the EFFECTIVE DATE listed above, and in no event 
may the debit transaction post to my account prior to said date. 
 
I may only revoke this authorization by contacting MERCHANT directly at the address and phone number 
listed above, and only in the case that I return the good, product and/or service provided to me by 
MERCHANT pursuant to their particular return policy in effect the date this authorization is granted. 
 
 
Name:____________________________________ Date:___________________________________ 
(Please Print) 
 
 
Signature:_________________________________ 
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Lessee (Corporate Business Name)

Billing Address

City State Zip Code Telephone (         )

Type of Business E-Mail Address Yrs. in Business

Business Address (if different from above)

City State County Zip Code Business Telephone (         )

Name of Principal Title

Home Address City State Zip Code Telephone (         )

Supplier’s Name

Address City State Zip Code Telephone (         )

Lease Number Salesman Code

EQUIPMENT FINANCE LEASE
132 West 31st Street, 14th Floor, New York, NY 10001-5095 • 212-239-3500

Description (Manufacturer, Model, Serial Number) Quantity

Equipment Location

Lessee has read and agrees to all terms and conditions contained in this Equipment Finance Lease. THIS IS A NON-CANCELABLE LEASE FOR THE FULL TERM INDICATED HEREIN.
INVESTIGATIVE CREDIT REPORT: Applicant authorizes Northern Leasing Systems, Inc., its assigns or its agents to obtain an investigative credit report from a credit bureau or a credit agency and to investigate the references given on any
other statement or data obtained from Lessee.

_______________________________________________________________________________________________________________________________________
Lessee’s Signature/Title Print Name Date

To induce Lessor to make this Lease and purchase the Equipment for Lessee knowing that Lessor is relying on this Guaranty as a precondition to making this Lease, I INDIVIDUALLY, PERSONALLY, ABSOLUTELY AND UNCONDITIONALLY
GUARANTY to Lessor (and any person or firm Lessor may transfer its interests to) all payments and other obligations owed by Lessee to Lessor under this Lease and any add-on leases, Equipment Schedules and future leases between Lessor
and Lessee, including, but not limited to, Lessor’s attorney’s fees and legal costs incurred in enforcing this Lease. I will also pay all reasonable costs and fees incurred by Lessor in enforcing this Guaranty. I waive notice of demand and notice
of default and I agree that Lessor may proceed directly against me without first proceeding against Lessee or the security (including the Equipment). This Guaranty shall be governed by the laws of New York. I FREELY CONSENT TO PER-
SONAL JURISDICTION IN THE NEW YORK COURTS INCLUDING WITHOUT LIMITATIONS THE CIVIL COURT OF THE CITY OF NEW YORK AND I WAIVE TRIAL BY JURY. This Guaranty will bind my heirs representatives and successors.

Personal Guarantor’s Signature , An Individual Date

Print Name Home Telephone (          )

Home Address City State Zip Code

Social Security #

Credit Reference For Guarantor   ❑ VISA   ❑ MasterCard    Account Number Expiration Date

Signature/Title Print Name Date
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Bank Name _________________________________ Routing ___________________________________ Account # ____________________________________
Lessee hereby authorizes Northern Leasing Systems, Inc., or its designee successor or assign (hereinafter “Lessor”) to withdraw any amounts including any and all sales and property taxes now due or hereinafter imposed owed by Lessee
under this Equipment Finance Lease (“Lease”) by initiating debit entries to Lessee’s account at the financial institution (hereinafter “Bank”) indicated above or at such other Bank as Lessee may from time to time use. In the event of default of
Lessee’s obligation hereunder, Lessee authorizes debit of Lessee’s account or credit card for the full amount due under this Lease or any portion thereof. Further, Lessee authorizes Bank to accept and to charge any debit entries initiated by
Lessor to Lessee’s account. In the event that Lessor withdraws erroneously from Lessee’s account, Lessee authorizes Lessor to credit Lessee’s account for the amount erroneously withdrawn. Lessee understands that the foregoing ACH
authorization is a fundamental condition to induce Lessor to accept this Lease. Consequently, such authorization is intended to be irrevocable. In the event that Lessee terminates such ACH authorization, Lessor, in its sole discretion, may either
deem such termination to be an event of default in accordance with paragraph 11 hereof or may invoice Lessee for payments due under this Lease and include a $5.00 per month processing fee in such invoices.
THE TERMS OF THIS LEASE REPRESENT THE FINAL EXPRESSION OF THE AGREEMENT BETWEEN LESSOR AND LESSEE AND MAY NOT BE WAIVED ALTERED MODIFIED REVOKED OR RESCINDED AND ALL PRIOR AND/OR CONTEMPORANEOUS
ORAL AND WRITTEN REPRESENTATIONS ARE MERGED HEREIN. ANY AGREEMENTS TO MODIFY THIS LEASE MUST BE BY A SIGNED WRITING EXECUTED BY LESSOR AND LESSEE AND NO ATTEMPT AT ORAL MODIFICATION OR RECISION OF THIS
LEASE OR ANY TERM HEREOF WILL BE BINDING. BY INITIALIZING THIS PROVISION LESSEE AGREES TO BE BOUND BY THE TERMS OF THIS LEASE AND TO THE EXTENT APPLICABLE THE PROVISIONS CONCERNING A SEPARATELY SIGNED
DOCUMENT PURSUANT TO §2A-208 OF THE UNIFORM COMMERCIAL CODE HAS BEEN COMPLIED WITH. LESSEE EXPRESSLY WAIVES ALL OF ITS RIGHTS AND REMEDIES SET FORTH IN ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE,
INCLUDING WITHOUT LIMITATION LESSEE’S RIGHTS, IF ANY, TO REPUDIATE, REJECT, REVOKE ACCEPTANCE, CLAIM A SECURITY INTEREST IN THE EQUIPMENT, OFFSET AND COVER. THIS LEASE AND ANY AND ALL MODIFICATIONS AND OTHER
AGREEMENTS BETWEEN LESSOR AND LESSEE SHALL ONLY BE EFFECTIVE UPON EXECUTION BY AN OFFICER OF LESSOR.  X ___________________

LESSEE INITIALS

ABOUT YOUR BUSINESS

EQUIPMENT SUPPLIER

EQUIPMENT INFORMATION

SCHEDULE OF PAYMENTS

ABOUT YOUR BANK

LEASE ACCEPTANCE

PERSONAL GUARANTY

ACCEPTANCE BY

PAYABLE AT SIGNING OF THE LEASE

Basic Monthly Lease Payment $ _____________ � First & Last Monthly Payment $ ___________________

Minimum Lease Term _____________ Months � Last Monthly Payment $ ___________________

Plus Applicable Taxes _____________ Plus Applicable Taxes



LEASE TERMS 
1. LEASE TERM; RENTAL.
Northern Leasing Systems, Inc., its successors and assigns (hereinafter “Lessor”), hereby leases to Lessee and Lessee hereby leases from Lessor the equipment described above together with any
computer software including all manuals, updates revisions, program and data files, and documentation relating thereto or used or usable in connection therewith (the “Software”) (hereinafter, with
all replacement parts, repairs, additions, substitutions and accessories incorporated therein and/or affixed thereto, referred to as the “Equipment”), on terms and conditions set forth herein. From
time to time Lessor and Lessee may execute one or more equipment schedules (“Equipment Schedules”). Each such Equipment Schedule relating to one or more items of Equipment shall be
deemed a separate Lease incorporating all of the terms and provisions of this Lease. In the event of a conflict between the terms of this Lease and the terms and conditions of an Equipment
Schedule, the terms and conditions of the Equipment Schedule shall govern and control that Equipment Schedule. This Lease shall commence (the “Commencement Date”) on the date that the
Equipment is accepted by Lessee (the “Acceptance Date”) and continue thereafter until terminated as provided for herein. The Acceptance Date shall be the date Lessee is in receipt of the Equipment
and, if applicable, the date the Software is transmitted to Lessee. If the Acceptance Date is other than the first day of a calendar month, then the Commencement Date of this Lease shall be the
first day of the calendar month following the month which includes the Acceptance Date; and Lessee shall pay to Lessor, in addition to all other sums due hereunder, an amount equal to one-
thirtieth of the amount of the average monthly rental payment due or to become due hereunder multiplied by the number of days from and including the Acceptance Date to the Commencement
Date of this Lease. Unless otherwise provided herein, the monthly payments shall be payable on the first day of each month after the Commencement Date, in the amount stated above, until the
total rent and all other obligations of Lessee shall have been satisfied and paid in full. All monthly lease payments of rent shall be made to Lessor by Automatic Clearing House (“ACH”) transfer
from Lessee’s designated account as provided above. In the event Lessee has paid the first and last monthly lease payments without applicable taxes pursuant to Paragraph 7 hereof, Lessor may
add such taxes to the first or a subsequent ACH transfer from Lessee’s designated account as provided above. Lessee acknowledges that no interest will be paid on any advance lease payments.
2. SOFTWARE.
Lessee’s right to use the Software is being acquired pursuant to a sub-license from Vendor to Lessee of a software license agreement between Vendor and the Licensor (collectively the “License”).
Lessee reaffirms all of its rights and obligations under the License. Lessor is not a party to the License, but is an express third-party beneficiary. Lessee assigns to Lessor all of its rights and benefits,
but Lessee retains all of the obligations and burdens under the License. Lessor sub-licenses back to Lessee, expiring upon the termination or expiration of this Lease or upon an Event of Default.
3. PURCHASE AND ACCEPTANCE: NO CANCELLATION: NO WARRANTIES.
Lessee requests Lessor to purchase the Equipment from Equipment Supplier or vendor (“Vendor”) and arrange for delivery to Lessee and, Lessee shall pay all assessed costs for delivery and
installation of Equipment. Lessor shall have no responsibility for delay or failure of Vendor to fill the order for the Equipment. LESSOR DID NOT SELECT, MANUFACTURE, LICENSE, SUPPLY OR
INSPECT THE EQUIPMENT AND HAS NO EXPERTISE REGARDING THE EQUIPMENT. LESSEE HAS SELECTED VENDOR AND THE EQUIPMENT BASED ON LESSEE’S OWN JUDGMENT. LESSOR IS
BUYING THE EQUIPMENT AT LESSEE’S REQUEST ONLY FOR THE PURPOSE OF LEASING IT TO LESSEE. Before signing this Lease, Lessee approved the supply contract (if any) between Lessor and
Vendor and the License, (if any). Lessee has been advised in writing (or is now advised in this Lease) that Lessee may have rights against Vendor under the supply contract (if any) and the License,
(if any) and that Lessee may contact Vendor or Licensor to find out what these rights against Vendor or Licensor are, (if any). THIS LEASE CANNOT BE CANCELLED BY LESSEE AT ANY TIME FOR
ANY REASON. LESSEE’S DUTY TO MAKE THE MONTHLY LEASE PAYMENTS HEREUNDER IS UNCONDITIONAL DESPITE EQUIPMENT FAILURE, DAMAGE, LOSS OR ANY OTHER SETOFF, DEFENSE,
COUNTERCLAIM OR OTHER CLAIM AGAINST THE VENDOR OR LICENSOR OR ANY OTHER PROBLEM INCLUDING THE REVOCATION OR TERMINATION OF THE LICENSE (IF ANY) OR OF ANY
MAINTENANCE, SUPPORT OR OTHER SERVICES TO BE PROVIDED LESSEE THEREUNDER. LESSEE AGREES THAT LESSOR HAS MADE AND MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY
KIND OR NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING THE SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FOR ANY
PARTICULAR PURPOSE, ITS MERCHANTABILITY, ITS CONDITION, AND/OR ITS QUALITY. AS BETWEEN LESSEE AND LESSOR OR LESSOR’S ASSIGNS, LESSEE LEASES THE EQUIPMENT “AS IS”.
LESSOR AND LESSOR’S ASSIGNS SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY (INCLUDING CLAIMS
FOR GENERAL, SPECIAL, INCIDENTAL OR CONSEQUENTIAL, DAMAGES OR FOR ANTICIPATORY PROFITS) BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE OR MAINTENANCE THEREOF, OR
THE FAILURE OF OPERATION THEREOF, OR REPAIRS, SERVICE OR ADJUSTMENT THERETO, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE OR
LOSS OF USE THEREOF, OR THE USE THEREOF IN VIOLATION OF THE RIGHTS OF ANY PARTY WHOMSOEVER, OR FOR ANY LOSS OF BUSINESS OR DAMAGE WHATSOEVER AND HOWSOEVER
CAUSED. NO REPRESENTATION OR WARRANTY AS TO THE EQUIPMENT OR ANY OTHER MATTER BY VENDOR SHALL BE BINDING ON LESSOR OR LESSOR’S ASSIGNS, NOR SHALL THE BREACH
OF SUCH RELIEVE LESSEE OR, IN ANY WAY AFFECT, ANY OF LESSEE’S OBLIGATIONS TO LESSOR OR LESSOR’S ASSIGNS, AS SET FORTH HEREIN. LESSOR AND LESSOR’S ASSIGNS DISCLAIM
AND SHALL NOT BE RESPONSIBLE FOR ANY LOSS, DAMAGE OR INJURY TO PERSONS OR PROPERTY CAUSED BY THE EQUIPMENT WHETHER ARISING THROUGH THE NEGLIGENCE OF THE LESSEE
OR IMPOSED BY LAW. LESSOR MAKES NO, AND SPECIFICALLY EXCLUDES ANY REPRESENTATION OR WARRANTY RELATING TO ANY SOFTWARE, INCLUDING WITHOUT LIMITATION ANY WARRANTY
OF TITLE, VALIDITY OR ENFORCEABILITY OF LICENSE, NON-INFRINGEMENT, AVAILABILITY OR QUALITY OF VENDOR OR LICENSOR SUPPORT, OR FITNESS FOR ANY PARTICULAR PURPOSE.
If the Equipment is not properly installed, does not operate as represented or warranted by Vendor or is unsatisfactory for any reason, Lessee shall make any claim on account thereof solely against
Vendor or Licensor and hereby waives and releases any and all rights to now or hereafter assert any claim against Lessor concerning the Equipment and shall nevertheless pay Lessor all rent
payable under this Lease. Lessor agrees to assign to Lessee, solely for the purpose of making and prosecuting any such claims, any rights it may have against Vendor or Licensor for breach of
warranty or representations respecting the Equipment.
NOTWITHSTANDING ANY FEES THAT MAY BE PAID TO VENDOR OR ANY AGENT OF VENDOR, LESSEE UNDERSTANDS AND AGREES THAT NEITHER VENDOR NOR ANY AGENT OF VENDOR IS AN
AGENT OF LESSOR AND THAT NEITHER VENDOR NOR HIS AGENT IS AUTHORIZED TO WAIVE OR ALTER ANY TERM OR CONDITION OF THIS LEASE.
4. LESSOR TERMINATION BEFORE EQUIPMENT ACCEPTANCE.
If, within sixty (60) days from the date Lessor orders the Equipment, same has not been delivered, installed and accepted by Lessee in form satisfactory to Lessor, Lessor may on ten (10) days
written notice to Lessee, terminate this Lease and its obligation to Lessee.
5. TITLE.
Lessor shall at all times retain title to the Equipment unless otherwise agreed to in writing. All documents of title and evidences of delivery shall be delivered to Lessor. Lessee shall not change or
remove any insignia or lettering which is on the Equipment at the time of delivery thereof, or which is thereafter placed thereon, indicating Lessors ownership thereof. At any time during the term
of this Lease, upon request of Lessor, Lessee shall affix to the Equipment in a prominent place, labels, plates or other markings supplied by Lessor stating that the Equipment is owned by Lessor.
Lessor is hereby authorized by Lessee, at Lessee’s expense, to cause this Lease, or any statement or other instrument in respect of this Lease showing the interest of Lessor in the Equipment,
including Uniform Commercial Code Financing Statements, to be filed or recorded and refiled and re-recorded. Lessee agrees to execute and deliver any statement or instrument requested by
Lessor for such purpose, and agrees to pay or reimburse Lessor for any filing, recording or stamp fees or taxes arising from the filing or recording of any such instrument or statement. Lessee
shall, at its expense, protect and defend Lessor’s title at all times keeping the Equipment free from all liens and claims whatsoever except for those created by or in favor of Lessor, its successor
and/or assigns, and shall give Lessor immediate written notice thereof and shall indemnify Lessor from any loss caused thereby. Lessee shall execute and deliver to Lessor, upon Lessor’s request,
such further instruments and assurances as Lessor deems necessary or advisable for the confirmation or perfection of Lessor’s rights hereunder. Lessee authorizes Lessor to file any such
instrument, including, but not limited to, any Uniform Commercial Code Financing Statement(s), without Lessee’s signature and, if the signature of Lessee is required thereon, Lessee irrevocably
appoints Lessor as Lessee’s attorney-in-fact to execute and file any such statement or other instrument in the name and on behalf of Lessee. It is the intention of the parties that the transaction(s)
contemplated herein shall constitute an equipment finance lease and not a security interest of collateral assignment of the Equipment by Lessor. Notwithstanding the intention of the parties, if any
court of competent jurisdiction shall hold that the transaction(s) contemplated herein constitute a security interest or collateral assignment and not an equipment finance lease of the Equipment by
Lessor, then Lessor has a first lien security interest in the Equipment (including without limitation, the Software and general intangibles, licenses and intellectual Property rights with respect thereto,
and all substitutions, modifications, replacements, additions, accessions, proceeds, and products of, to or for any of the foregoing) as of the date hereof to secure the obligations of Lessee, its
successors and assigns, hereunder and Lessor shall have all rights and remedies of a secured party under the Uniform Commercial Code as adopted in any applicable jurisdiction. Notwithstanding
anything contained herein to the contrary, the Software is subject to the exclusive proprietary rights of the Vendor or Licensor and Lessee shall have no ownership rights in the Software. Lessee
shall have no right, title or interest in the Software except as set forth in the License and as specifically provided here.
6. CARE AND USE OF EQUIPMENT.
Lessee shall maintain the Equipment in good operating condition, repair and appearance, and protect the same from deterioration, other than normal wear and tear, shall use the Equipment in the
regular course of business only within its normal capacity, without abuse and in a manner contemplated by Vendor, and in accordance with the License, shall comply with laws, ordinances, regulations,
requirements and rules with respect to the use, maintenance and operation of the Equipment, shall not make any modification, alteration, or addition to the Equipment (other than normal operating
accessories or controls or later or production versions and maintenance or enhancement releases related to and permitted under the License which shall when added to the Equipment, become the
property of Lessor) without the prior written consent of Lessor, which shall not be unreasonably withheld, shall not so affix the Equipment to realty as to change its nature to real property or fixture,
and agrees that the Equipment shall remain personal property at all times regardless of how attached or installed; shall keep and maintain the Equipment at the location shown above, and shall not
remove the Equipment without the consent of Lessor, which shall not be unreasonably withheld. Lessee represents that the Equipment is being leased for business and/or professional purposes and
agrees that under no circumstances shall this Lease be construed as a consumer contract. Lessor shall have the right during normal hours, upon reasonable prior notice to Lessee and subject to
applicable laws and regulations, to enter upon the premises where the Equipment is located in order to inspect, observe or remove the Equipment, or otherwise protect Lessor’s interest.
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7. NET LEASE: TAXES.
Lessee intends the monthly lease payments hereunder to be net to Lessor, and Lessee shall pay all sales, use, excise, personal property, stamp, documentary, ad valorem, gross receipt, occupation
and other taxes, license and registration fees, assessments, fines, penalties and other charges imposed on the ownership, possession or use of the Equipment during the term of this Lease. Lessor
will add such taxes, fees and other charges to the monthly payments hereunder including handling and administration costs. To the extent that such taxes, fees and other charges are not imposed
in equal monthly payments, Lessor may estimate the amount thereof and include a proportional amount with each monthly payment hereunder. Lessee agrees to pay such monthly amount as
additional monthly rent during the term of this lease and any extension thereof. Upon Lessor’s request, Lessee shall file all necessary returns and reports relating to such taxes, fees and charges.
Lessee’s obligations under this paragraph 7 shall survive the termination of this Lease.

8. INDEMNITY.
Lessee shall and does hereby agree to indemnify and save Lessor, its agents, servants, successors, and assigns harmless against and from any liability, damages, or loss, including reasonable
counsel fees, arising out of the ownership, selection, manufacture, possession, leasing, renting, operation (regardless of where, how and by whom operated) control, use, condition (including but
not limited to latent and other defects, whether or not discoverable by Lessee), maintenance, delivery, rejection, non-delivery and return or other disposition of the Equipment, and including but not
limited to trademark, tort, anticipatory or consequential damages. The indemnities and obligations herein provided shall continue in full force and effect not withstanding termination of this Lease.

9. RISK OF LOSS.
Lessee hereby assumes the entire risk of loss, damage or destruction of the Equipment from any and every cause whatsoever during the term of this Lease and thereafter until redelivery to Lessor.
No such loss or damage shall impair any obligation of the Lessee under this Lease which shall continue in full force and effect. In the event of loss, damage or destruction of any item of Equipment,
Lessee shall promptly notify Lessor and shall at its expense (except to the extent of any proceeds of insurance provided by Lessee which shall have been received by Lessor as a result of such
loss, damage or destruction), and at Lessor’s option, shall either (a) repair such item, returning it to its previous condition, unless damaged beyond repair, or (b) pay Lessor all accrued and unpaid
monthly lease and other payments, late charges and interest, plus an amount (the “Loss Amount”) equal to (i) the net present value of all rental payments to become due during the remaining term
of this Lease, discounted at a rate of six percent (6%) per annum plus (ii) the amount of any purchase option or obligation with respect to the Equipment, or, if there is no such option or obligation,
the fair market value of the Equipment, as estimated by Lessor in its sole reasonable discretion, or (c) replace such item with a like item acceptable to Lessor, in good condition and of equivalent
value, which shall become property of Lessor, included within the term “Equipment” as used herein, and leased from Lessor herewith for the balance of the full term of this Lease.

10. INSURANCE.
Lessee shall keep the Equipment insured against all risks of loss or damage from every cause whatsoever, in amounts determined by Lessor provided that in no event shall such insurance be less
than the loss amount set forth in Section 9(b) herein above. The amount of such insurance shall be sufficient so that neither Lessor nor Lessee will be considered a co-insurer. Lessee shall also
carry public liability insurance, personal injury and property damage, covering the Equipment. All such insurance shall provide that losses, if any, shall be payable to Lessor, and all such liability
insurance shall include Lessor as named insured and require that the insurer give Lessor at least ten (10) days written notice prior to the effective date of any modification or cancellation thereof.
All such policies shall provide that such insurance shall not be cancelled or modified, as against Lessor due to any act or neglect on the part of Lessee or of any other party. Lessee shall pay the
premiums for such insurance and deliver to Lessor satisfactory evidence of the insurance coverage required hereunder, on or before the Commencement Date, as requested by Lessor. The proceeds
of such insurance, payable as a result of loss or damage to any item of the Equipment, shall be applied to satisfy Lessee’s obligations as set forth in Paragraph 9 above. Lessee hereby irrevocably
appoints Lessor as Lessee’s attorney in-fact to make claim for, receive payment of, and execute and endorse all documents, checks or drafts received in payment for loss or damage under any
such insurance policy. In the event Lessee does not provide such evidence of insurance coverage, Lessee is deemed to have chosen to buy the Loss and Destruction waiver at the price in effect,
which Lessor reserves the right to change from time-to-time. Under the Loss and Destruction waiver, Lessor will waive Lessee’s responsibility for loss or destruction of the Equipment and for keeping
the Equipment fully insured during the term of this Lease. Such waiver will provide that Lessee will be responsible for the first $200 with respect to each claim. After the loss or destruction of the
Equipment, Lessor will provide for its replacement with equipment of comparable value at that time to the extent that Lessee took reasonable care in preventing the loss or destruction of the
Equipment.

11. DEFAULT.
If any one of the following events (each, an “Event of Default”) shall occur, then, to the extent permitted by applicable law, Lessor shall have the right to exercise any one or more of the remedies
set forth in Paragraph 12 below: (a) Lessee fails to pay any monthly lease or any other payment hereunder when due, and such failure continues for five (5) days or (b) Lessee or any guarantor
becomes insolvent or makes an assignment for the benefit of creditors, or (c) a receiver, trustee, conservator or liquidator of Lessee or any guarantor of all or a substantial part of the assets of
Lessee or any guarantor is appointed with or without the application or consent of Lessee or such guarantor, or (d) a petition is filed by or against Lessee or any guarantor under the Bankruptcy
Code or any amendment thereto, or under any other insolvency law providing for the relief of debtors, or (e) Lessee admits, in writing, of its inability to pay its debts, or (f) any of Lessee’s property
is attached, or (g) any action is taken to dissolve or liquidate Lessee by Lessee or any of its shareholders, partners or members, or (h) Lessee fails to pay when due any obligation to Lessor arising
independently of this Lease and such failure continues for five (5) days, or (i) Lessee breaches any other covenant, warranty or agreement hereunder, and such breach continues for ten (10) days
after the earlier of (i) the date on which Lessee obtains, or should have obtained, knowledge of such breach, or (ii) the date on which notice thereof shall be given by Lessor to Lessee, or (j) Lessee
conveys, sells, transfers or assigns substantially all of Lessee’s assets or ceases doing business as a going concern, or (k) Lessee breaches any term or condition of any License governing the right
to use the Software.

12. REMEDIES.
If an Event of Default shall occur as described in Paragraph 11 hereinabove, Lessor may, at its option, at any time and without notice (a) declare immediately due and payable and recover from
Lessee, as liquidated damages for the loss of a bargain and not as a penalty, an amount equal to all accrued and unpaid monthly lease payments, late charges, collection costs, and interest, plus
the Loss Amount as set forth in Section 10(b) hereinabove; (b) without demand or legal process enter into the premises where the Equipment may be found and take possession of and remove
the Equipment or render it unusable without removal, without liability for such retaking. Lessee, shall, upon demand of Lessor, assemble the Equipment and deliver it as directed by Lessor. Lessee
waives any right to recover the Equipment and for any loss of use after an Event of Default has occurred. With respect to any Software, Lessee shall cease to use such Software and will assemble
and deliver to Lessor the same in electronic or other form. Lessee shall remit to Lessor upon demand any amounts due and payable with respect to the licensing of the Software or the assignment
thereof. Lessor may terminate any sub-license from Lessor to Lessee and may request the Vendor and/or the Licensor to terminate any licenses with the Lessee and all maintenance support or
other services under the License. Lessee agrees that monetary damages are not a sufficient remedy and will not adequately compensate Lessor for Lessee’s breach and that Lessor shall be entitled
to seek specific performance or other injunctive or equitable relief. Lessor may hold, sell or otherwise dispose of any such Equipment at a private or public sale. In the event Lessor takes possession
of the Equipment, Lessor shall give Lessee credit for any sums received by Lessor from the sale or rental of the Equipment after deduction of the expenses of sale or rental. Lessee shall pay all of
Lessor’s recovery costs after a default, including: (i) attorney’s fees equal to twenty-five percent (25%) of the amount of Lessor’s claim or $1,500, whichever is greater; (ii) reasonable attorney’s
fees for obtaining an order, writ or similar process to recover possession of the Equipment; (iii) costs of suit; (iv) $250.00 to cover Lessor’s internal collection overhead; (v) $225.00 to cover Lessor’s
internal repossession and remarketing overhead if an internal repossession is made or attempted; and (vi) all other reasonable out-of-pocket costs. Lessor and Lessee acknowledge the difficulty
in establishing a value for the unexpired lease term and owing to such difficulty agree that the provisions of this paragraph represent an agreed measure of damages and are not to be deemed a
forfeiture or penalty. In the event Lessee has provided a security deposit to Lessor, Lessor shall have the right to apply the security deposit to reduce the amount Lessee owes pursuant to this
paragraph. In the event Lessee pays all obligations under this Lease and returns the Equipment to Lessor in accordance with paragraph 16, Lessor will return any security deposit to Lessee. No
interest will be paid on the security deposit. All remedies of Lessor hereunder are cumulative, are in addition to any other remedies provided for by law, and may, to the extent permitted by law, be
exercised concurrently or separately. The exercise of any one remedy shall not be deemed to be an election of such remedy or to preclude the exercise of any other remedy. No failure on the part
of Lessor to exercise and no delay in exercising any right or remedy shall operate as a waiver thereof or modify the terms of this Lease.

13. LATE PAYMENTS AND COLLECTION COSTS.
Whenever any monthly lease payment is not made by Lessee in full when due hereunder, Lessee agrees to pay to Lessor, as a late fee, an amount equal to fifteen percent (15%) of the full scheduled
payment, but not less than five dollars ($5.00) and only to the extent allowed by law. Such amount shall be payable in addition to all amounts payable by Lessee as a result of exercise of any of
the remedies herein provided. In addition, Lessee will pay all out-of-pocket costs relating to or resulting from the collection of the late payment including a processing charge of $20.00 for each
returned check, rejected ACH charge or returned credit card charge; and all reasonable collection costs incurred by Lessor. Payments shall be applied to late fees and to processing charges first
and then to Lease obligations until all funds have been exhausted.

14. ASSIGNMENT. NOTICE OF INTENDED ASSIGNMENT.
Lessor may, without notice to and without Lessee’s consent, assign or transfer this Lease or any Equipment, rent or other sums due or to become due hereunder, and in such event Lessor’s assignee
or transferee shall have the rights, powers, privileges and remedies of Lessor hereunder. Lessee hereby acknowledges notice of Lessor’s intended assignment of Lessor’s interest in this Lease,
and upon such assignment, Lessee agrees not to assert, as against Lessor’s assignee, any defense, set-off, recoupment, claim or counterclaim, that it may have against Lessor whether arising
under this Lease transaction or otherwise. LESSEE SHALL NOT ASSIGN THIS LEASE, THE LICENSE OR THE EQUIPMENT OR ANY INTEREST HEREUNDER AND SHALL NOT ENTER INTO ANY SUBLEASE
WITH RESPECT TO THE EQUIPMENT OR THE LICENSE COVERED HEREBY WITHOUT LESSOR’S PRIOR WRITTEN CONSENT AND IF LESSOR SHALL PERMIT ANY SUCH ASSIGNMENT BY LESSEE, THE
ASSIGNEE SHALL, AS A CONDITION TO LESSOR’S GRANTING OF CONSENT TO SUCH ASSIGNMENT, ASSUME LESSEE’S OBLIGATIONS HEREUNDER IN WRITING, IN FORM AND SUBSTANCE
SATISFACTORY TO LESSOR, BUT NO SUCH ASSIGNMENT SHALL RELEASE LESSEE FROM ANY OF LESSEE’S OBLIGATIONS HEREUNDER.
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15. BUYOUT OPTION.
Upon expiration of the lease term and provided no Event of Default shall have occurred and be continuing, Lessee shall have the option to purchase on an AS-IS, WHERE-IS
basis, not less than all of the Equipment (and an assignment of all of Lessor’s rights, title and interest in the Software, if any) for its then fair market value, calculated as a
percentage of the aggregate monthly lease payments in accordance with the following: If the term of this Lease is forty-eight (48) months or more, the buyout option as a
percentage of the aggregate lease payments shall be ten percent (10%). If the term of this Lease is thirty-six (36) to forty-seven (47) months, the buyout option as a percentage
of the aggregate lease payments shall be fifteen percent (15%). If the term of this Lease is twenty-four (24) to thirty-five (35) months, the buyout option as a percentage of
the aggregate lease payments shall be twenty percent (20%). If the term of this Lease is twelve (12) to twenty-three (23) months, the buyout option as a percentage of the
aggregate lease payments shall be twenty-five percent (25%). The exercise of this option must be communicated to Lessor in writing at least thirty (30) days prior to the
expiration of the lease term. Purchase option payment will be due at lease expiration.
16. RETURN OF PROPERTY.
Lessee will notify Lessor in writing, at least 30 days prior to the Lease expiration, of Lessee’s intention to return the Equipment. Within 10 days following the expiration of the
Lease, Lessee shall deliver, freight prepaid, the Equipment to Lessor, at its address set forth above, complete and in good order and working condition, reasonable wear and
tear alone excepted. Lessee shall assemble and deliver to Lessor all Software in electronic or other form as directed by Lessor. If any Software requires re-licensing, Lessee
shall bear all costs related thereto and shall execute such documents as may be required. Lessee shall also pay to Lessor such sum as may be necessary to cover replacement
for all damaged, broken or missing parts of the Equipment. If, upon such expiration or termination, Lessee does not return the Equipment to Lessor within ten (10) days after
the expiration or termination of the term of the Lease, the Equipment shall continue to be held and leased hereunder and this Lease shall thereupon be extended on a month-
to-month basis at the same monthly rental and upon the same terms and conditions set forth herein, subject to the right of either Lessee or Lessor to terminate the Lease
upon one month’s written notice, whereupon Lessee shall forthwith deliver the Equipment to Lessor as set forth in this Paragraph. If Lessee paid the last monthly lease payment
at the time of the execution of this Lease, such payment shall be applied (without interest) to the last monthly lease payment upon the return by Lessee of the Equipment
provided that no other sums are owing by Lessee to Lessor hereunder, in which event Lessor may apply such payment to any amount outstanding hereunder.
17. EFFECTIVE DATE.
This Lease shall become valid when executed and accepted by Lessor, notice of Lessor’s acceptance of this Lease being hereby waived by Lessee.
18. GOVERNING LAW.
THIS LEASE AND ANY GUARANTY HEREOF SHALL BE INTERPRETED AND CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE INTERNAL LAWS OF THE STATE AND CITY OF NEW YORK.
19. CHOICE OF FORUM FOR RESOLUTION OF DISPUTES.
AS USED IN THIS PARAGRAPH 19, “APPLICABLE JURISDICTION” MEANS THE COUNTY OF NEW YORK, STATE OF NEW YORK AND CITY OF NEW YORK, OR SUCH OTHER COUNTY, STATE OR CITY,
AS THE SAME MAY CHANGE FROM TIME TO TIME, WHERE THE HOLDER OF LESSOR’S INTEREST IN THIS LEASE MAINTAINS ITS PRINCIPAL OFFICE RESPONSIBLE FOR ADMINISTRATING THIS
LEASE. ALL ACTIONS, PROCEEDINGS OR LITIGATION BROUGHT BY LESSOR OR LESSEE OR ANY GUARANTOR SHALL BE INSTITUTED AND PROSECUTED IN THE APPLICABLE JURISDICTION. THE
PARTIES ACKNOWLEDGE THEIR AGREEMENT THAT THE STATE COURTS SITTING IN THE APPLICABLE JURISDICTION SHALL BE THE EXCLUSIVE FORUM FOR ALL ACTIONS; PROCEEDINGS OR
LITIGATION BETWEEN OR AMONG THE PARTIES, NOTWITHSTANDING THAT OTHER COURTS MAY HAVE JURISDICTION OVER THE PARTIES AND THE SUBJECT MATTER; PROVIDED, HOWEVER, THAT
ANY ACTION OR PROCEEDING BY LESSOR TO RECOVER POSSESSION OF THE EQUIPMENT (WHETHER DENOMINATED AS A REPLEVIN, SEQUESTRATION CLAIM AND DELIVERY OR OTHERWISE)
MAY BE BROUGHT IN ANY COUNTY WHERE THE EQUIPMENT MAY BE FOUND. LESSEE AND GUARANTOR AGREE THAT ANY SUMMONS AND/OR COMPLAINT OR OTHER PROCESS TO COMMENCE
ANY LITIGATION BY LESSOR WILL BE PROPERLY SERVED IF MAILED BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, WITH DELIVERY TO EITHER GUARANTOR, LESSEE OR LESSEE’S
REGISTERED AGENT.
20. WAIVER OF JURY TRIAL.
LESSEE AND ANY GUARANTOR WAIVE, INSOFAR AS PERMITTED BY LAW, TRIAL BY JURY IN ANY ACTION, PROCEEDING OR LITIGATION BETWEEN OR AMONG LESSOR, LESSEE OR ANY
GUARANTOR.
21. SUBORDINATION.
All indebtedness, now existing or hereafter arising, between Lessee and any guarantor is hereby subordinated to all present and future obligations of Lessee or any guarantor to Lessor, including,
but not limited to, the Lease obligations, and, after the occurrence of an Event of Default, no payment shall be made or accepted on any such indebtedness due Lessee or any guarantor until all
such obligations to Lessor are paid and satisfied in full.
22. SURVIVAL OF GUARANTY OBLIGATIONS.
All obligations of any guarantor shall remain enforceable notwithstanding that this Lease, or any obligations performed hereunder, may be void or voidable as against Lessee or any Lessee’s
creditors, including, but not limited to, a trustee in bankruptcy, by reason of any fact or circumstance.
23. MISCELLANEOUS.
This Lease contains the entire agreement between the parties and may not be altered, amended, modified, terminated or otherwise changed including by prior, contemporaneous or subsequent
oral agreements, except in writing signed by an executive officer of Lessor. Lessee certifies that no such oral agreements exist. Lessor and Lessee intend this to be a valid and subsisting legal
document, and agree that no provision of this Lease which may be deemed unenforceable shall in any way invalidate any other provision or provisions of this Lease, all of which shall remain in full
force and effect. The undersigned certifies that he/she is authorized to execute this Lease on behalf of Lessee. Any notice intended to be served hereunder shall be deemed sufficiently sent if sent
by regular mail, postage prepaid, addressed to the party at the addresses contained hereon. This Lease shall be binding upon the parties, their successors, legal representatives and assigns. All
captions are intended to be descriptive only and shall not govern the Lease provisions.
24. WAIVER; SEVERABILITY.
No delay by Lessor in enforcing any rights under this Lease shall be interpreted as a waiver of said rights. If any provision of this Lease or the application thereof to any person, business entity, or
circumstance is determined to be invalid, the remainder of this Lease, or the application of such provisions to any person, business entity or circumstances other than those to which it is held
invalid, shall not be affected thereby.
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DEALER’S BILL OF SALE:
For good and valuable consideration, the receipt of which is hereby acknowledged, the undersigned hereby sells, assigns, transfers and sets over the Equipment to Northern Leasing
Systems, Inc. The undersigned represents and warrants to Lessor that the undersigned is the absolute owner of the Equipment, that the Equipment is free and clear of all liens,
charges and encumbrances, and that the undersigned has full right, power and authority to make this bill of sale.

Seller: ____________________________________________________ Dated:___________________________________, ______________

By: ____________________________________________________

Its: ____________________________________________________
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