
















(e)' If this Agreement is tertninnterl il1 noy time o~ thno upon expirntion in ncconlnnce with Sec:lion 11 (n), we will be endtled to !eCOver, and you will pny on d~l1tul, iUly and nlllo~es (indudi 
cunsequential danw.g~.luss of profits, costs, expenses iUld litlbilities) in!:UITCrl by us in connection with IemLination. yo~ will be ~onsible for all etlll~tion and legal. fees nod-expenses weincur in 1 
coll~tion of IDly dclinqUdlt i!II1nuots you may owc us. You also m:1tnowledge thnt wc will incur etl5ts and expenses 10 providc ccrtnin routine services foUowtng terminntion oftheAgittlIlent, similnc to th( 
provided during thc tcnn of this Agm:menr, including proteSSfng tlmrgcbl1clai rclWing to trnnsnCtioll5 tlmt initinUy occum:d prior to tcanimmoD, providing mouthly: statem~tsto you to report nily 5U 
chargcbm:1cs or other ndjuslml:ots nod responding 10 tciephone culls non other inquiries. If this A,,"ICCIIIcnr is not tctminnrw. prior to expiratiou of the Initial1b:nl, we will provide those routine po 
temtiimtion services at no mdonni savice cI1iuge to you, but if this ~ement is k.mtinnted prior to the end oflhe £nitini Tenn, you agree to pa.y us n deconvernioo fre_of $250 to cava- our routin·e po 

·temllOlldoll serVices. Whether ornot we tb:u-ge a deconvemon fee for our semCl!S, yotrWill. remain IiahlcforchargcbllCks and otheradjustinents as provided in Sectioo 11(f) and for oilia- coru, damng 
losses, expenses and linbilities incurred by Us in connectiou with an c:irly temtinntion of this AgrcemenL YoulUlthoOzC us to debit your SeniementAccuunt for, ordeductfrom nny settlement funds otherw: 
owed toyou.we dccollvasion Cu, plus any nod all losses (inclUding-costs, expenses and linbilities) in~d by us in enan~tion with lenninatiOn. lfyoursculementfunds orthe balnnce in your SenlemI 
Account is inSufficient 10 Cover the del::onvcn:ioD fee and cll such losses, you ngItC to pay lts such nmoun~ imme.dintciy ou receipt of invoice. , . 

,', . . ..,. 
(f) After any tennitrntion of this Agn:t:II1Cllr, iou win continuc to bear totnl rcSpon.sl"b,ility for noy and all cluugebatks, aedits nod adjustments resulting lium tnmsnt;tions processed underthis Agre~elltll 
ill other nmounts wen due, orwhkh later b~omc due, to us under this Agrecme.nt or to either ofus or nny oEoor nfiilil1le.'l for any rellited equipment or relnted services rmcluding any check guar.mtec 
verifjl:lltion smiteS). In connet:tioe with termi!lntioo, we mny require thJl!: an cscrow/security account be ~tllblish~d nnd mninlllined by you or 00 yourbchnlf with ns (or othclwisc for cur b~ncfit) in 
nmountequnl to: 

(i) ~ur~onahle ~ Ofyourd~arvo~ume ofiru:oming chmgebacks fnra9-moothpaiod and yOurcrcdilS (forre~ orothenvisc) forll2-monthP~Od (which lOlly be hnsedonncu 
volume during the pn:ceding 270 dnys forchargcbadcs lind 60 days foraedits or 9 times yourn\'Cfllge monthly dollar volume ofincomillg chmgcbllCD and 2 tinics your av~c-e moothly doll:u-volume 
crerlits, lIS dclclDlincd during n recent I2-m~th period or any lIhortcrlcnn of this Agreement) orsucll higlicr amount thai we deem neteSSill)' nnd sufficient to cOver ourpolential linbmty "fnr clmrgebnclts n 

cndits; plus. ',' 
:,<:"'1- ' .' • '. . 

-r rul our ICll50aable cstimnte of nIl fees, chnrges, obligntions nnd other ~ounts that may bc' oWed ~ us onder or in connet:liun with tbisASreement at or following tctminntion r~uding. 
a;ijustiiients needed to reconcilcany discrcpnncies, to rcflect~aensed intcrcltnngc fees bemuse offnilnrc 10 comply with intended rates orintcrchange fi:~, oro~c}, any nod all fines assessed 1I:,"lIil 
you, any other fees:md charges nOlcoUectcd by us pliorto tcnninntion, nod damages _nnd othernmounts due under-Section lICe) upou premnture tenninatioa; plus 

rtill ourICll5imable estimntc ofill tinCoUet:tcrl fees, chnrge.s, obligations rutd owernmounts rmdoding dnmages and othernmounts due upon premnwre tcnnioalion) pnyable to either ofus or 
lillY of our nffi1ia1es for related equip~t or related services. . 

(g) Without exercising (rutd withom waiving) our right to taminnte this Agreement immediately without notU:e and exercise our rights Ill1d ~medies, if nny of Ihe events in Section II (il) or lICe) occur, \ 
may, in our sole discretion, (i) requite you to estllbJi!ih. nn escrow/serurity llCCOunt with os during the term. of this AgteeIIlCot equnl to thc sam~ nmotJJ:itas setforth in Set:tion 11(t} lll1d1or rul change pmccss:iJ 
orpnyment tenos to suspend forney reasonnhle period oftimc required t:redirs or otha-payments of noy nod nll amounts now due orto become due to yoo punmnnt to thl5 Agreement upon 3·days' ndvnn 
wrioen notice to you, except thnl no prior notice will be required in cnse;; of [mud or similar ca.usc. Should pmccsring or pnyment leml5 be changed for fraud or simiIlIr C<Ul!le, we will notifY you in wriw 
wlt1lln 3 ,business dnys ~ effecting II. suspension of credits or other puymenlS, stllting our ICll50n fur the bclkfthnl such fuud or similar ClOse exists. If you- hnve ru:ceptcd and proeessed fumdule. 
trunsactions, we will not be obligntedto p:ty you for SUch Il11l.lSllt:tions and will have fun recolpSC against you for all su!=h nfOICtiu:ntioned trunsneliotlS. We shoJI also hnve the rigllt l!J wess fees nod recov. 
nil CllSts 1lSS0ciatcd with the w\1cstigntion of noy mtSpCCrw. frnudu!entactivity. We sball have no linbiligr Ul you fnr any losses,_ eitherdirectorindirect, whi\=h you may ~uffer IlS a resull of any snthsuspensil 
of funds ·disbursement ~r fuilure In pay for tr:msru:tinns. ' 

(b) In connection with the tcmJioatiou ofthis~torlll1Y otherevmt ~titlingus·to n:t}Uite an escrow/security atcOun[fro~:you (:md continuing the~nnI112BO dnys nftcrtennina.tiuu), we lID 

usc any funds otherwise due Ul you, or we ~Y debit :your SculementAa:ount for funds, to establish Ill1d mnintnin ou.your bcbnlf Cor restore/supplemenl) 'th~ balnnce of your funds in nn esaow/sccurl 
=unt cootaining :your funds equal to the amountsctforth in Section 11(f}. Your est:row/security funds required by Section 11 may be held in n tommingled escrow/security iu:count for !he escmw/seruri" 
funds of our cuslomel:S, ~ut inv.olvemetlt by no indepCudentesacw pgenL 

(i) The requlrcmcnt to mnintain illl escrow/security nccount will not lU¢t our ugh!: to debit orWitbhold ongoing senlt:nlmt pnyments for chargebncl:s, po~tial chargcbncks, adjustments, fees, chnrge 
obligations nod othernmouuts due hereundct.. YQur funds in the escrow/security account may be used In settle thargcbncla, adjustments, fees, chruges, oblig.uiuns and otha-nmouuts desmlled in Secti( 
II{f), whetbcrnrlsing befon:, on ornftcr tconinndon and whether such obligations or other nmounts me liquidated. fixed, contingent, matured oronmarured, whenever there are not sufficientsenlementfuru 

. duc In you to cover!it1ch clmrgcb:teks, adjustments, fees or otha-charges or obligntlons. We will'refjuu!nny of your unused funds mnaining in such escrow/5et:urity necoun[ to you no later than 2lI0 days nCt 
tconiUntion ofthisA~r, and if we receivc II. written rcriucst from YOll within 30 days thereafu:r, we will provide you with Ill1 aCi;Ounting of any of your fonds dcbited or I:l"Cdited from or to such nreow 
If your funds in the escrow/::ccuuty ilCCtlunt an: not sufficient to cover the eluugebnck!i, adjusnnents, fees, cllm:ges, obligations and other lUIlouuts due from you, or if your funds in such. nccount hnve bel 
n:lcnsett: you agree to promptly pnyus such sums upon rcquesL . ' . ' 

(j) In the event youfnilto establish or mninlllin any rcqnin:d escrow/security aa:ounr, wewny funncdintcly tetminate this Agreement nod IOlly ~ any otherrigbtswe,havc under thill Agreement. 

12. Security Interest ~nd S~to[fru~~ To·~~ your obligations'to us and our ~ under' this~greement nod'any other relnted "llgteCmenls cks~bed below, you irrcvo~blY ~t to us n lil 
n".>ainstand security in!efest in any funds perblning 10 thc n:msnctions coau:mplatcd by this Agreement now in our possession ortlia.t tIlII-y enme inlO our possession, wbether duc-Ur In pet:ome due to yo 
together with the proi:ecds thereof. Any such funds" rony be commingled with other funds, lind need not Ii~ maintained in nsepnrntc nt:COnnL In nd4itioo to any iigIlts gmnt£rl undtir.:ipplicnblc lnw and nnt t 
way of limitation iJfsu.cti'riihu;,You ·nulhmim·us'iltnoy time m:..d'.from ~to dme, Withoutnoti·cc'oc·demand (any such noticelUld Ckmaiul being cx.p=ly wai.vw.) toStt off, to IIPProPtintc nod 10 apply ru 

and all suchfunds.ng:U1st and on account ofyoUl: ~bliga.tio!Ui rwcludiUg dainagcs and owenupoDntS due under ScctioilU(e) upon pItmlnWre tenninntion} under or in connecliOli with 'IlwAgrccmentnndw: 
other ngreemi::nt with us or llDy of our affiliatcs:for MY rclatcd eqtiipmeot oqclatcd sei-vices: wM.tber such .ob1i.,oudons rue liquidated; unliquidated, fixed, tOotirigcot, malured: or wimiituted:. You ~1. 
execute and d;liverto y.s suth instrumen~.an.d .dpcumen~ we may ~onnhly·request.!O Pert:ectand ~nfirm Ibe lien, so::uriiy interest ;nd right of sC!Dff.se[ forth in thisAgret:m~L .. ';: - _. . 

13- Finnnclnl Dod OtherInfomwUun. You ~d your undmtgn~ official sball prUvidd us JWIl~ ~uest finnncial statements and oth!:t infoonation about. your business and ~cipal qwncr(s) or 
officer(5) and yourcoatPlianp: with the ~ O.fq$~L You nod yourundcrngne4 official(s) and any Gu~tor(s,> aUthorize usxo obtnin from third panies financial anil.cn:CiitinI:oonnticn about yO' 

, yeur undecigned o(ficinl(s) nnd any GUatall!9r(s}, respectively, in connettion with our detcmtitJntion.whether to accept this Agreement nod our continuing evaluntion of the flnnncinl"and creditsuuus of ylll 
your undern.gncd ofiiciaJ{s) nod any Gunrnnuit{sj. Upou'request, jou will provide to us orour·gprcswtativcs rCnsooable· ~ to yourfucilities and iecorli!l fnrlbe pLIIpose of perfo"o:tiing any inspection an, 
or copying oryour bool::!! nodlor ICCorrls we deem IIpproprintc. .. . . 

You will proyide ns with w~ notice of Y\lur' ~tl;pt to liquidate, sUh!itnntinllY chan~ the ba.si!=~: of yuur business, _fer or sell any si1bs~al part izs% -O~ mote} of 'y~ur i9~ assets, '?I" change ~ 
collltOl orowucrshlp of your business orof nfiy·o.thl;r eritity ihnt conttols' your businesS, 3Q.daYs Prior·to such liquidation, chimge, trnn5fa-'or snle tlkii:Jgplru:e: You WiII also notify l}S-rif !llly.ju~ment;,~ 
wrurant of ntmclunent.' ~tion or 'cvy ngain~ any subs~!il pllft (Vnfue((At'2S%.~ moretof your totnl assets not Inter than 3 days after you,obtaiti 19lowledge ofany.snctijtid~~·Writ,,~~t ( 
nuachmeot,~tiou"ol:tevY.· ... :.< ..... ': .. <. . ... . , .. ;. '.:, .:: - . ,- .'. "--"~."": .' .' _., : .. -'~ . .:,. 

. .:; , .: ..". . .. ' .... ,.. . '. .. . 
14. IndenmiIicntiou: You Itgn:e to indO:oniiy. aiid hold us hannleSs from tlI!d-ngititist nlllq$s~, liabilities, dlltOllg~ and exp~es (wcluding altllmcys' and collectionfecs and cXi!.ens.~) resulting from.11Il 
brcacll of ;my co,v~ or a~t cit: ~np.'y'~~entll~~ by you under this AgJ:e_t:nlc;J1. or ~g out of your pr y'our emp.loyees' lIeglig~CC"·o~'wilIfu1n!iscouduct,iq ~~~tiuu Witll.YO~ ~ 
tranSru:tlOIlS. or otherWisc nrlsing from yourproviSiim: of.goo~ nodseiVitis ici'oudhoidcn: F~ YOIl nPCc to indemnify;md hold us hi!Ollless from nod ~all tos.ses, lin~C!i{damnges and exp~ 
'rmcluding altDmeys"and cOllection fees and eXP~Dscs) we may incur put5U~tio illly Association Rulc icsuliing: from yourru:tion orinaction, including'bm not limited 10, alliosses aDd cxpcnsc:s weUlllY iru:L 
as a~ultofanyl!Cliotiyou~iulcng-nin;tany A¥ociatiou·!lrCnrdissuer.foUoWing :;tchnrg~ck. , •.. ,.:' ' .-: ." ~c ~.,.:: ... .;.:. -.;' . 

. ~c a~ ui ~'dini~~'~~ ~Ol~ you ~aoni~ ~~~d ~~t'ati l~~~ ~~biliti~, ~~es ~ ~~es' rmtiuding ~o~bl~ ~rDey:.' fees ~~ exp-~~~)~~rkg-rriim ~y b~ bian; ~v~n.ant« 
ngrecmi:ut ot: any misrcP.rescutlltion by us under this A~ent onnisjng qut of our or ~ employees' gross n~gligcuce. OF willful. iiriscon~uct in- c(lIln.~~on wi~ tills .AgI=nt. ~: -" '. ..:: ,: ,. 

IS_ Perfo~ce ~~pu~~'NO p~ will ~~~pic fO.i!~ fnil,ure in perl-~ U~der_this A~~ifsUchfnilure ~~.~~~,~~ beyomr~ ~i'~d-~uhoilt the·filc~t:O~IJ~~en~ of,~o~ P~ 
~~ch caUSes may include.but arc nnt Iimi~,~~ of God, .,fires,. wap;, rio~, !rl;tiJa:s. ~!S, onftssions or fclays by nn~qciatinn or other unaffiliatcU t!llid parD.cs pr acts:of ~~A or ~t!U)'. n.n*ru:;I~cs. .. 

16. G(n'erning Ln\Yi:~nneous.. '1-i¢; ~ds goven"ted by and ~ill'b:i~o~ttu~d'fu ai:cbrrlnn~ with-th~ ia.ws ·ot-the Cotiunouw~hh of~mcl'y, e..'tcept tho.l.S~C:tion;p:;shiill he go~Cm.ed ~ 
thc Federa!AIbitrntion ~ct.. If any partofthisA~6UCnt is Dot cilforci:Jble, tlie iem~ingprovisious will rlml:Lin valid and enforrcnb1c. In pcrfm:ming its obligations under this ~~t, C!cil ~arty ngrcc 
10 comply with n1llnws and regulntions ~ppliC3blc to i~ 

17. Dispute Resolution andArbitrnti~u. Hthe p~es disngiec lIS 10 nn~ w"atter govcaied by this Agreem'eur, ~ panies shnll promptly c~nsult with onc another in an. effort: to resolvc ~e. d~men 
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