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MERCHANT PROCESSING TERMS AND CONDITIONS 

These Merchant Processing Terms and Conditions, the Merchant 
Processing Application (the “Application”), and any amendment, addenda 
and schedule hereto constitute an agreement (the “Agreement”) by and 
among Pinnacle Bank, a Tennessee Bank, dba Synovus Bank (“Bank”), 
Priority Technology Holdings, Inc., a Delaware corporation having its 
principal office at 2001 Westside Pkwy, Ste 155, Alpharetta, GA 30004 
(together with its Affiliates, “Priority”), and the customer identified in the 
Application (“Customer”), and it is effective upon the earlier of (i) the 
Customer’s submission of the Application to Priority, or (ii) the processing 
by Priority of the first transaction for Customer pursuant to the Agreement. 

RECITALS 

WHEREAS, Customer sells goods and services to consumers or 
businesses and desires to accept certain credit and debit cards, and ACH 
as a form of payment for such goods and services; and 

WHEREAS, Customer desires for Priority to provide Customer with 
processing, and the Bank to provide Customer with settlement of certain 
debit and credit card, and ACH transactions. 

NOW, THEREFORE, in consideration of the above Recitals and the 
promises and payments as set forth herein, and subject to the Terms and 
Conditions below, and other good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, the Bank, Priority, and 
Customer agree as follows: 

TERMS AND CONDITIONS 

SECTION 1. DEFINITIONS. 

The following capitalized terms shall have the meanings set forth below 
when used in this Agreement: 

“ACH” shall mean the electronic network for financial transactions in the 
United States known as the Automated Clearing House. 

“Affiliate” means with respect to either party, an entity that directly, or 
indirectly through one or more intermediaries, controls, or is controlled by, or 
is under common control with, such party, where “control” means (i) the 
possession, directly or indirectly, of the power to direct or cause the direction 
of the management and policies of such entity, whether through the 
ownership of voting securities, by contract or otherwise, and/or (ii) ownership 
of at least fifty percent (50%) of the voting stock, shares or interests of any 
such entity, and in the case of Customer, includes its and its parent, sister 
and subsidiary companies’ joint operating agencies under the Newspaper 
Preservation Act and joint ventures. 

“American Express” shall mean American Express Travel Related 
Services Company, Inc. 

“Authorized Card Transaction” shall mean a sales transaction involving a 
Transaction Card, provided the transaction has been authorized by the 
Transaction Card issuer as contemplated by this Agreement. 

“Cardholder” (also referred to as “Card Member” or “Cardmember” in some 
Payment Network materials) shall mean a person to whom a Transaction 
Card is issued or a person authorized to use a Transaction Card. 

“Chargeback” shall have the meaning set forth in Section 6.2. 

“Deposit/Chargeback Account” shall mean one or more U.S. bank 
accounts established and owned by Customer to be used by the Bank (or 
Priority as agent of Bank) for the settlement to Customer of transactions 
involving Transaction Cards processed under this Agreement and the 
payment by Customer of Processing Charges, Chargebacks and other 
amounts payable under this Agreement. The Deposit/Chargeback 
Account, which may be an account maintained on Priority’s banking-as-a-
service platform known as Passport, shall be maintained by Customer in 
accordance with Section 4.4.  

“Discover” shall mean Discover Financial Services, LLC.  

“Mastercard” shall mean Mastercard International, Inc. 

“Non-Visa/Mastercard/Discover” shall mean Transaction Cards issued by 
Payment Networks other than Visa, Mastercard or Discover, including 
without limitation, fleet and prepaid cards. 

“Payment Network” or “Payment Networks” shall mean Visa, Mastercard, 
American Express, Discover and any credit or debit card network issuing 
Transaction Cards. 

“Processing Charges” shall mean the authorization, processing, settlement, 
and other fees or amounts charged by Priority and the Bank or passed 
through (from the Payment Networks or other third parties) to Customer by 
Priority and the Bank as set forth in this Agreement. 

“Reserve Fund” shall mean a non-segregated and non-interest bearing 
account established by the Bank or Priority in accordance with Section 6.3, 
6.4 or 11.4 to ensure payment of Chargebacks, fines, charges, and 
penalties assessed by the Payment Networks, Processing Charges, and 
other amounts due from Customer to Priority or the Bank under this 
Agreement. 

“Rules” shall mean the operating rules, regulations, requirements, policy 
statements, guidelines, bulletins, notices, and similar documents of the 
Bank, Priority, Visa, Mastercard, American Express, Discover, QUEST, 
NACHA and any other applicable Payment Network, as in effect from time 
to time. 

“Transaction Card” or “Transaction Cards” shall mean a Visa/ 
Mastercard/Discover credit or debit card, an American Express credit card, 
travel and entertainment card, or other credit or debit card accepted and 
processed by Priority. 

“Visa” shall mean Visa USA, Inc. or VISA International, Inc. 

“Visa/Mastercard/Discover” shall mean Visa, Mastercard and Discover, 
collectively. 

SECTION 2. RULES AND REGULATIONS, LAWS.  

Each party shall comply with all of the Rules and all federal, state, local 
or other laws, rules and regulations applicable to each party, including 
the rules and regulations promulgated by the Office of Foreign Assets 
Control of the U.S. Department of the Treasury (“OFAC”). Customer shall 
cooperate and provide information requested by Priority or the Bank as 
necessary to facilitate compliance with any applicable law, including 
OFAC regulations. Customer shall not use its merchant account or the 
services provided under this Agreement for illegal transactions, including 
those prohibited by the Unlawful Internet Gambling Enforcement Act, 31 
U.S.C. § 5361 et seq., as may be amended from time to time. Neither 
party shall require Cardholders to provide personal information such as 
home or business telephone number, home or business address, or any 
form of identification (such as a driver’s license) as a condition for 
accepting a Transaction Card, unless permitted by the Rules. In the 
event either party fails to comply with this Section 2, the non-complying 
party will be liable for all fees and liability assessments (sometimes 
referred to as “fines” and “penalties”) imposed by the Payment Networks 
or any governmental authority, and the non-complying party will 
indemnify and hold harmless the other party from and against any and 
all claims, demands, damages, judgments, fines, costs, penalties, 
liabilities and expenses suffered or incurred by such other party as a 
result of such failure. Customer hereby delegates to Priority the selection 
of routing preferences related to the processing of all debit cards. The 
parties acknowledge that the Rules of the Payment Networks give the 
Payment Networks certain rights to require termination or modification of 
this Agreement and to investigate Customer, and Customer agrees that 
any termination or modification of this Agreement required by a Payment 
Network shall not constitute a breach of this Agreement by Priority or the 
Bank. 

SECTION 3. SERVICES. 

3.1. Services Provided by Priority. Priority shall provide authorization, 
electronic draft capture, and submission of transactions to Payment Networks 
for Transaction Card sales originated by Customer and additional related 
services as specifically set forth in this Agreement.  

3.2. Services Provided by the Bank. The Bank shall settle all 
Visa/Mastercard/Discover (and certain other Transaction Card) 
transactions processed by Priority hereunder for Customer in accordance 
with this Agreement and the Rules. 

SECTION 4. PROCESSING AND PAYMENTS. 

4.1. Submission of Transactions. Customer shall transmit to Priority 
information representing Customer sales to be authorized and settled 
(paid) by Transaction Cards. Customer shall transmit transactions to 
Priority at the time of each sale or as soon thereafter as practicable. Unless 
approved in writing by Priority in advance or permitted by the Rules, 
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Customer shall not submit a transaction for processing until the transaction 
is complete, the goods have been delivered or shipped, the services have 
been performed, or Customer has obtained the Cardholder’s authorization 
for a recurring transaction. Priority and the Bank may contact Cardholders 
or other customers to verify that goods or services have been received or 
that a transaction was authorized. It is understood that the time of receipt 
of transaction information by Priority will affect the timing of settlement and 
payment to Customer. If Customer fails to submit transactions on a timely 
basis as provided herein and as provided in the Rules, transactions may 
be subject to increased interchange fees, and Customer shall pay such 
fees. 

4.2. Payment of Visa/Mastercard/Discover. Customer hereby 
irrevocably authorizes the Bank and Priority to receive all payments 
pertaining to Customer's Visa/Mastercard/Discover transactions 
processed hereunder. All payments required to be made to Customer 
under this Agreement for Visa/Mastercard/Discover transactions shall be 
made by the Bank (or Priority as agent of the Bank) to the 
Deposit/Chargeback Account, via electronic funds transfer by ACH (or 
other electronic means) or by wire transfer, at the Bank’s option, as soon 
as practicable after the Bank’s receipt of such funds from the relevant 
Payment Network. 

4.3. Payment of Non-Visa/Mastercard/Discover. Customer hereby 
irrevocably authorizes the Bank and Priority to receive all payments 
pertaining to Customer's Non-Visa/Mastercard/Discover transactions 
processed hereunder, except when Priority’s role is to provide 
authorization only services. All payments required to be made to Customer 
under this Agreement for Non-Visa/Mastercard/Discover transactions shall 
be made by the Bank (or Priority as agent of the Bank) to the 
Deposit/Chargeback Account, via electronic funds transfer by ACH (or 
other electronic means) or by wire transfer, at the Bank’s option, as soon 
as practicable after the Bank’s receipt of such funds from the relevant 
Payment Network. Priority and the Bank shall have no liability for any 
failure by a Payment Network to settle any transaction processed under 
this Agreement. Customer acknowledges and agrees that it shall 
reimburse Priority and/or the Bank upon demand for any misdirected 
deposits, duplicate deposits or inadvertent over payments into any of its 
bank accounts pursuant to Sections 4.2 and 4.3, or at the Bank’s or 
Priority’s election, the Bank or Priority may deduct such amounts by ACH 
debit or other means from Customer’s Deposit/Chargeback Account or 
Reserve Fund. 

4.4. Customer Deposit/Chargeback Account. Customer hereby 
certifies that the Deposit/Chargeback Account information provided by 
Customer to Priority is correct and agrees that the Bank and Priority are 
authorized to debit and credit any such Deposit/Chargeback Account for the 
settlement of transactions involving Transaction Cards and the payment by 
Customer of Processing Charges, Chargebacks, Supplemental Services 
fees, and other amounts payable pursuant to this Agreement (whether 
arising during or after termination of this Agreement). Customer agrees that 
it shall maintain and shall not close or restrict the Bank’s and Priority’s 
access to the Deposit/Chargeback Account during the Term of this 
Agreement and thereafter until all amounts owed under this Agreement are 
paid in full, including any Supplemental Services fees that survive 
termination pursuant to Section 8.6. 

4.5. Customer Transactions; Sales Tax. Customer may not present for 
processing, directly or indirectly, any transaction which was not originated 
as a result of an act between the Cardholder and Customer, which is not 
an Authorized Card Transaction, or which is illegal. If authorization for a 
transaction is denied, Customer shall not complete the transaction. 
Customer acknowledges that authorization of a transaction confirms only 
that the Transaction Card contains a valid account number and has an 
available balance or credit sufficient for the amount of the transaction, and 
does not constitute a representation or warranty by Priority, the Bank, any 
Payment Network, or any Transaction Card issuer that the transaction is 
valid, undisputed, or authorized by the actual Cardholder. Customer may 
contact the authorization center by terminal, telephone or any other means 
acceptable to the Bank and Priority. For all transactions, Customer shall 
provide the Cardholder with a transaction receipt, which shall evidence 
purchases made by a Cardholder or credits to a Cardholder’s account, as 
the case may be, in accordance with the Rules. Calculation, collection and 
remittance of sales tax are the sole responsibility of the Customer. 

4.6. Telephone, Internet and Mail Orders; Installment Payment 
Options. If Customer is authorized by Priority and the Bank to accept 

telephone, Internet or mail orders, Customer shall comply with all 
requirements of this Section 4.6. Authorization for each such transaction, 
regardless of the face amount, must be obtained. Customer shall obtain 
the expiration date of the Transaction Card as part of the authorization 
inquiry and utilize address verification where possible. Customer 
assumes all responsibility for identification of the Cardholder and the 
validity of the Transaction Card information. For transactions where 
merchandise is to be shipped or delivered to the Cardholder, the shipping 
date shall not be more than seven calendar days after the authorization 
is obtained, and any shipping and handling costs not included in the 
authorization amount must not exceed 15% of the amount authorized. An 
installment payment option may be offered if all items are clearly 
disclosed, each installment is authorized, the first installment is not 
submitted for settlement until the merchandise is shipped, and 
subsequent installments are submitted no more frequently than monthly. 
Under no circumstances may Customer require that a Cardholder 
complete a postcard or other document, which displays the Cardholder’s 
account data in plain view when mailed. 

Customer acknowledges and agrees that it is required to and shall abide by 
all standards, guidelines, practices or procedures recommended or required 
by the applicable Payment Networks with respect to data security or 
protection of Cardholder data, as such may be amended from time to time 
(collectively “Data Security Guidelines”), including, without limitation, 
Payment Card Industry (“PCI”) Data Security Standards (“PCI-DSS”), PIN 
Entry Device Standards (“PED”), and Payment Application- Data Security 
Standards (“PA-DSS”). Currently, the PCI-DSS guidelines require 
Customer (a) to observe, among other things, standards of due care with 
regard to the protection of sensitive Cardholder information; and (b) to 
ensure that the point-of-sale equipment and applicable software used by 
Customer comply with PCI-DSS guidelines. Currently, the PCI-DSS 
guidelines are based on a list of twelve basic security requirements with 
which all payment system constituents (including Customer) need to 
comply. The requirements are: 

(1) Install and maintain a firewall configuration to protect Cardholder 
data; 

(2) Do not use vendor-supplied defaults for system passwords and other 
security parameters; 

(3) Protect stored Cardholder data; 
(4) Encrypt transmission of Cardholder data across open, public 

networks; 
(5) Use and regularly update anti-virus software; 
(6) Develop and maintain secure systems and applications; 
(7) Restrict access to Cardholder data by business need-to-know; 
(8) Assign a unique ID to each person with computer access; 
(9) Restrict physical access to Cardholder data; 
(10) Track and monitor all access to network resources and Cardholder 

data; 
(11) Regularly test security systems and processes; and 
(12) Maintain a policy that addresses information security. 
 
Customer must also notify Priority of all third parties who have access to 
Cardholder data on behalf of Customer (i.e., store, process or otherwise 
transmit Cardholder data). Customer acknowledges such third parties 
are required by the Payment Networks to be registered, and Customer 
shall cooperate with Priority in completing such registration and be 
responsible for all fees imposed by the Payment Networks in connection 
therewith. Customer shall not store any security code data, including 
CVV2, CVC2, PIN data, or magnetic stripe track data, and shall store 
any permitted Cardholder data only in an unreadable format and in 
locations limited to personnel with a business need to know. Before 
discarding any material containing Cardholder data, Customer shall 
render all account numbers and other Cardholder data unreadable in 
accordance with the Data Security Guidelines. Customer acknowledges 
that its use of any fraud mitigation, tokenization, encryption, or other 
security product or service provided by Priority or any third party does 
not limit Customer’s obligations to comply with the Data Security 
Guidelines or Customer’s liabilities under this Agreement. If Customer 
knows or suspects a security breach, Customer shall notify Priority 
immediately. Customer shall then go through its security program to 
identify and remediate the source of the suspected compromise. If a 
Payment Network requires Customer to submit to an audit in connection 
with a breach or suspected compromise of Cardholder data or any other 
breach of Data Security Guidelines, Customer shall cooperate with such 
audit and shall be responsible for the cost of the audit. Customer 
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acknowledges that if a Payment Network suspects or determines that 
Customer was responsible for a disclosure of Cardholder transaction 
information or other breach of Data Security Guidelines, Priority and the 
Bank may be subject to charges imposed by the Payment Network. 
Further, if Customer is responsible for a disclosure of Cardholder 
transaction information or other breach of Data Security Guidelines, 
Priority, the Bank, and Customer may be subject to third party claims. 
Customer shall indemnify and hold Priority and the Bank harmless from 
and against any and all claims, demands, damages, judgments, fines, 
penalties, costs, liabilities and expenses suffered or incurred by the Bank 
and Priority as a result of Customer’s suspected or actual non-
compliance with the Data Security Guidelines, Customer’s failure to 
maintain equipment and software that complies with Data Security 
Guidelines, or any other data compromise for which a Payment Network 
or a court with competent jurisdiction determines that Customer is 
responsible. Customer shall notify Priority and the Bank prior to changing 
its payment application software (including any change in versions of 
such software). Customer shall provide the new payment application 
name and version number prior to submitting any transactions to Priority 
utilizing the new payment application (including new versions). 

Priority acknowledges that it is responsible to Bank and the Payment 
Networks for the security of Cardholder data that it possesses, stores, or 
transmits on behalf of its customers or to the extent it agrees in writing to 
manage a customer’s Cardholder data environment on behalf of a 
customer. Customer acknowledges that it is responsible for the security of 
Cardholder data that it possesses, stores, or transmits and for its own 
Cardholder data environment, including the security of Cardholder data 
that is possessed, stored, or transmitted by third party service providers 
(other than Priority, Bank, or their respective service providers). 

4.7. Customer Web Site Requirements. If Customer is authorized by 
Priority and the Bank to accept Internet orders over an Internet web site, 
Customer shall comply with all Rules regarding electronic commerce 
conducted through web sites. Specifically, Customer’s web site must include 
the address of Customer’s permanent establishment along with its country 
of domicile either: (i) on the same screen view as the checkout screen used 
to present the total purchase amount; or (ii) within the sequence of web 
pages that the Cardholder accesses during the checkout process. Customer 
acknowledges and agrees that Customer is required by the Payment 
Networks and this Agreement to have certain information, including 
Customer’s name, customer service contact (telephone number or e-mail 
address), what goods and services are being offered for sale, the price, the 
action that must be taken to make a purchase, the point at which a sale is 
completed, Customer’s delivery and return/refund policies, transaction 
currency, export or legal restrictions (if known), and appropriate Payment 
Network marks indicating acceptance thereof displayed on its web site or 
other point of sale. Customer must also post its consumer data privacy policy 
and its method(s) of transaction security on Customer’s web site. 

4.8. Retention of Documents. The Bank and Priority may examine and 
verify at reasonable times all records of Customer pertaining to card 
transactions processed by Priority hereunder, and, subject to compliance 
with the Rules and applicable law, Customer shall preserve such records, 
including transaction receipts, credit vouchers, and all other written 
evidence of such transactions, for a period of at least two years from the 
date of the processing of the transaction. Upon reasonable prior notice and 
during Customer’s normal business hours, Priority, the Bank, or their 
designees may visit Customer’s business premises, inspect Customer’s 
processing operations, review Customer’s web sites or other electronic 
commerce channels, and examine records reasonably necessary to verify 
Customer’s compliance with this Agreement and the Rules. If Customer 
fails to reasonably cooperate with any such review, or if the results of any 
such review are not reasonably satisfactory to Priority or the Bank, Priority 
or the Bank may suspend settlement or processing until the review is 
completed and satisfactory or may terminate this Agreement in 
accordance with Section 11. 

4.9. Changes in Rules. If there is a change in any Rule (excluding a 
change in the Bank’s or Priority’s Rules), applicable law or the regulation 
of a pertinent governmental agency, which change would make a provision 
of this Agreement in conflict with such Rule, law or regulation, the Bank or 
Priority may unilaterally amend this Agreement, upon written notice to 
Customer and the other party, to conform and/or be compatible with such 
changed Rule, law or regulation. 

4.10. Protection of Consumer Information; HIPAA. To the extent 
Customer uses a Priority product or service or a third party product or 
service (such as an integrated point of sale system or a payment page) that 
contains free form or user defined fields permitting Customer to enter (and 
thus transmit to Priority) (i) nonpublic personal information of consumers 
(“NPI”) as defined by the Gramm-Leach-Bliley Act (Pub. L. 106-102), 
Section 628 of the Fair Credit Reporting Act, Section 216 of the Fair and 
Accurate Credit Transactions Act and any implementing regulations or 
guidelines (examples of NPI are social security number and driver’s license 
number) or (ii) protected health information (“PHI”) as defined by Title II of 
the Health Insurance Portability and Accountability Act of 1996, as 
amended (including as amended by the Health Information Technology for 
Economic and Clinical Health), and the regulations issued and effective 
thereunder (collectively, “HIPAA”), then Customer shall (A) notify Priority in 
writing sufficiently in advance if Customer intends to use such free form 
fields to enter NPI or PHI and the type of information that Customer will 
enter (advance notification is required because Priority is not able to 
systematically and independently identify data as being either NPI or PHI 
and relies entirely upon appropriate notification from Customer as required 
by this section); (B) use appropriate safeguards to protect the NPI or PHI 
and to prevent the further use, misuse or disclosure of the NPI or PHI, 
except as necessary to perform services for the consumer; and (C) if 
Customer will be entering PHI, execute a Business Associate Agreement 
with Priority and comply with the terms thereof as required by 45 C.F.R. 
164.314(a)(1) and 45 C.F.R. 164.504(e). Customer does not need to notify 
Priority nor does Customer need to execute a Business Associate 
Agreement if the only information that Customer enters into the Priority or 
third party product or service is the information necessary for Priority to 
process the transaction (e.g. Transaction Card number, expiration date, 
CVV, bank account information, etc.). 

SECTION 5. PRICING. 

5.1. Pricing. As consideration for the services set forth in Section 3 
hereof, Customer shall pay the Bank, or Priority on behalf of the Bank, 
Processing Charges set forth in the Application. 

5.2. Deduction of Processing Charges. Processing Charges, 
Chargebacks, and all other amounts for which Customer is responsible 
pursuant to this Agreement shall be deducted from amounts due to 
Customer under this Agreement or such amounts shall be deducted from 
Customer's Deposit/Chargeback Account, at the option of the Bank and 
Priority. Customer hereby irrevocably authorizes the Bank or Priority to 
debit Customer's Deposit/Chargeback Account by ACH (or other electronic 
means) or by wire transfer for amounts due hereunder. 

5.3. Estimated Averages. The Processing Charges are based upon 
assumptions associated with the anticipated volume, average transaction 
size and number of transactions set forth in the Application, as well as 
Customer’s method of doing business. If the actual volume, average 
transaction size or number of transactions is materially different from the 
anticipated amounts set forth on the Application, or if Customer 
significantly alters its method of doing business (i.e., the nature and type 
of business conducted by Customer), or if Customer is no longer a member 
of or affiliated with a group or association that has negotiated favorable 
pricing with Priority for its members, Priority or the Bank may adjust 
Customer’s Processing Charges without prior notice. Any such 
adjustments shall be in addition to, and not in lieu of, any other remedies 
available to Priority or the Bank hereunder. 

5.4. Additional Expenses. To the extent that Priority or the Bank 
provides services to Customer in connection with issues with the Payment 
Networks, including, without limitation, services related to excessive 
Chargebacks, excessive fraud, data security or PCI issues, allegations of 
failure to comply with the Rules, assistance with registration or other 
actions required or appropriate in order for Customer to comply with the 
Rules, responding to requests or communications from the Payment 
Networks, or similar services, such services shall be provided by Priority 
or the Bank at Priority’s or the Bank’s, as applicable, then current standard 
hourly rate. To the extent that Customer is classified by the Payment 
Networks in a “high risk” or similar category, additional fees may apply. 
Priority shall notify Customer of such classification, as well as the related 
additional fees. If the additional fees related to such high-risk classification 
are unacceptable to Customer, Customer may terminate the Agreement 
without penalty by notifying Priority in writing of such termination, provided 
such notice is sent within 15 days following the date of the fee notice. 
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5.5. Payment for Equipment; Gateway Software. Customer shall be 
responsible for obtaining, installing and maintaining all point-of-sale or 
similar equipment required in order to transmit transactions to Priority. To 
the extent that Customer utilizes any gateway or similar software, services, 
and/or hardware to connect to Priority’s system, Customer understands 
that a separate agreement may be required with the third party provider in 
order to obtain such software, services or hardware, and additional fees 
may be charged by the third party provider in addition to the fees charged 
by Priority and the Bank set forth on the Application. Customer shall be 
responsible for any claims, demands or increased fees (including 
interchange downgrade expenses) that result from Customer’s (a) use of 
Value Added Reseller (VAR) or point of sale systems that do not use the 
Priority authorization network; (b) failure to maintain the most current 
version of Priority certified software; or (c) misuse of Priority certified 
software. Customer shall also be responsible for all telephone equipment 
and line charges, utility costs and other communication charges for 
equipment required pursuant to this Section. Customer understands and 
agrees that equipment and point of sale terminals which bear the Priority 
name are compatible only with Priority’s proprietary processing system 
and cannot be reprogrammed to permit transactions to be processed by 
any other processor or competitor, either during or after termination of this 
Agreement.  

5.6. Taxes. Fees quoted in the Agreement are exclusive of all taxes, and 
Customer shall be responsible for all sales, use, excise, value added, and 
other taxes and duties however designated that are levied by any taxing 
authority relating to the activities related to this Agreement, excluding taxes 
in respect of Priority’s net income. 

5.7. Interest. All amounts not paid when due (including in the event 
the funds in the Deposit/Chargeback Account are insufficient to cover fees 
due hereunder) shall bear interest at the rate of 1.5% per month or the 
maximum legal rate, whichever is lower, until paid in full. 

SECTION 6. CHARGEBACKS. 

6.1. Retrieval Requests. Either the Bank or Priority may, from time to 
time, request an original or copy of a transaction receipt or credit voucher 
(a “Retrieval Request”). Customer shall respond to Retrieval Requests in 
accordance with the Rules and shall provide Priority and the Bank with 
originals or copies of such transaction receipts or credit vouchers within 
seven (7) calendar days of the Retrieval Request or such shorter period 
as may be required by the Rules. Customer acknowledges that failure to 
respond to a Retrieval Request timely and in accordance with the Rules 
may result in an irreversible Chargeback. 

6.2. Chargebacks. Customer shall pay the Bank (as set forth in Section 
6.5 below) the face amount of any card transaction processed by Priority 
pursuant to this Agreement whenever any card transaction is reversed in 
accordance with the Rules or any applicable consumer protection statute 
(a “Chargeback”), including by way of example, but not limited to, the 
following: 

(a) Goods are returned, whether or not a credit voucher is delivered to 
the Bank; 

(b) The sale transaction was not specifically authorized as set forth in 
Section 4 above; 

(c) Any card transaction is alleged by the Cardholder to have been 
executed improperly or without authority; 

(d) The documentation prepared by Customer evidencing the draft is 
illegible or incomplete; 

(e) The Cardholder disputes the sale, quality or delivery of goods or the 
performance or quality of services covered by the draft; 

(f) Cardholder asserts against the Transaction Card issuer or the Bank 
any claim, dispute, defense, offset, or counterclaim which Cardholder 
may have as a buyer against Customer, in which case the Bank or 
Priority shall not have any obligation to inquire into or determine the 
validity of any such claim, dispute, defense, offset, or counterclaim; 

(g) The extension of credit for goods sold or services performed was in 
violation of law, rules or regulations of any government agency, 
federal, state, local, or otherwise, or in violation of this Agreement; 

(h) The draft lacks a Transaction Card imprint (if required) and 
Cardholder's signature (if required); 

(i) Cardholder claims the dollar amount was altered after the draft was 
completed; 

(j) Two or more drafts were prepared by Customer for the same card 
transaction (except as otherwise permitted in Section 7.3); 

(k) The Transaction Card expired before the transaction date or the sales 
transaction arises from the use of a counterfeit or otherwise 
ineffective Transaction Card; 

(l) The embossed name on the Transaction Card differs from or is 
dissimilar to the name signed on the signature panel of the 
Transaction Card of the draft or the signature on the signature panel 
of the Transaction Card differs from or is dissimilar to the signature 
on the draft; 

(m) The information contained in the draft was received by Priority more 
than 30 business days after the transaction date showing thereon; 

(n) The draft is a duplicate of one previously processed or includes a 
charge previously paid by the Cardholder; 

(o) The draft is fraudulent or the sales transaction was not a bona fide 
transaction in Customer's ordinary course of business; 

(p) The Transaction Card issuer has information that fraud occurred at 
the time of the transaction, whether or not such transaction was 
properly authorized by the Transaction Card issuer, and the 
Cardholder neither participated in nor authorized the transaction; 
and 

(q) In any other situation where a draft was executed or depository credit 
given in circumstances constituting a breach of any duty, term, 
condition, representation, or warranty by Customer hereunder, or 
where any action or lack of action by Customer in violation of the 
Rules has resulted in the draft being charged back to the Bank by an 
issuing member of Visa/Mastercard/Discover pursuant to the Rules 
or the draft is charged back to the Bank for any other reason. 

Additions and deletions to this list may occur as the Rules change. 

6.3. Reserve Fund. The Bank or Priority may at the time this 
Agreement is executed, in its commercially reasonable discretion, 
establish a Reserve Fund in an amount reasonably determined to be 
required. Further, at any time during the Term of this Agreement, either 
the Bank or Priority may determine in its commercially reasonable 
discretion that it is necessary to establish, replenish or increase a 
Reserve Fund, in which case, the Bank or Priority shall have the right, 
after five (5) days written notice to Customer, to establish, replenish or 
increase the Reserve Fund by debiting Customer’s daily collected 
transactions by the amount necessary, in Bank’s or Priority’s 
commercially reasonable discretion, to adequately establish, replenish or 
increase the Reserve Fund. If such collections are inadequate in the 
Bank’s and Priority’s commercially reasonable discretion to adequately 
establish, replenish or increase the Reserve Fund in a timely manner, the 
Bank or Priority may deduct (by ACH debit or other electronic means) 
from the Customer’s Deposit/Chargeback Account additional sums as 
necessary, in their commercially reasonable discretion, to establish, 
replenish or increase the Reserve Fund. In accordance with Section 11.4, 
upon termination of this Agreement, the Bank or Priority may continue to 
hold in the Reserve Fund up to the estimated aggregate dollar amount of 
Customer’s Chargebacks and other obligations and liabilities that the 
Bank or Priority anticipate may become due subsequent to termination, 
and any excess shall be refunded to Customer. The Reserve Fund shall 
be the exclusive property of the Bank. The Bank is authorized to hold such 
funds for a reasonable period not to exceed the later of ten months after 
termination of this Agreement or the length of time for which applicable 
laws, rules, or regulations or the Payment Networks impose actual or 
potential liability upon any party to this Agreement. Customer shall have 
no rights to such funds until, in Priority or Bank’s reasonable opinion, all 
of Customer’s obligations under this Agreement are satisfied, and Priority 
and the Bank may receive out of such funds those amounts that are or 
become due to Priority or the Bank pursuant to this Agreement. Without 
in any way limiting the foregoing, and merely as an additional form of 
security, Customer hereby further grants the Bank and Priority a first 
priority security interest in the Reserve Fund. 

If Customer has not processed any card transactions for payment, 
obtained authorizations through Priority or otherwise not had activity on 
Customer’s account for an extended period of time, Customer’s account 
may be classified by Priority or the Bank as dormant. Subject to applicable 
law, Priority or the Bank may charge a dormant account fee on the 
account of up to 5% of any Reserve Fund balance per month from the 
time the account is deemed dormant, and the account will be presumed 
to be abandoned if Priority or the Bank have been unable to contact 
Customer. In accordance with applicable state law of the state of 
Customer’s last known address, funds in abandoned accounts will be 
remitted to the custody of the applicable state agency, and neither Priority 
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nor the Bank will have any further liability to Customer for such funds. 
Priority and the Bank reserve the right not to send statements on accounts 
they consider dormant, subject to applicable law. 

6.4. Temporary Holdback. In addition to any of the other rights granted 
to the Bank and Priority in this Section 6, in the event that the Bank or 
Priority, at any time during the Term of this Agreement, determine in its 
commercially reasonable discretion that it may be prudent or necessary 
to do so as a result of any unusual or suspicious activity involving 
Customer’s account, a Cardholder’s account, or otherwise, including, 
without limitation, money laundering, invalid sales transactions, 
counterfeit transactions, altered or duplicate transactions, activity related 
to a suspected compromise of Cardholder data or other breach of Data 
Security Guidelines, or Customer is identified by a Payment Network as 
experiencing excessive Chargebacks, the Bank or Priority on behalf of 
the Bank, may, without notice, hold funds otherwise due Customer in the 
Bank’s name and in a non-segregated and non-interest bearing account 
for such period as the Bank or Priority, in their commercially reasonable 
discretion, deems necessary, to reimburse the Bank and Priority for 
and/or allow the Bank and Priority to effectuate the recoupment of 
Chargebacks and credits issued by Customer in respect of such activity, 
plus other costs or liabilities reasonably anticipated to be due from 
Customer to Priority or the Bank under the terms of this Agreement as a 
result of such activity. Priority and the Bank shall communicate the 
findings of the related investigation to Customer, as well as their 
determination regarding the disposition of such funds, as soon as 
possible and to the extent permitted by applicable law. To the extent (i) 
the investigation conducted by Priority and the Bank with respect to the 
unusual or suspicious activity determines that such activity is reasonably 
likely to result in amounts being due from Customer to Priority or the Bank, 
and (ii) Priority or the Bank requires the establishment, replenishment or 
increase of a Reserve Fund in connection therewith, then the funds held 
pursuant to this Section 6.4 may be used to fund such Reserve Fund.  

6.5. Chargeback Reimbursements. Customer shall reimburse the 
Bank for the face amount of any card transaction processed by Priority in 
the event of a Chargeback and pay a handling fee for each Chargeback in 
the amount set forth in the Application. Customer hereby authorizes the 
Bank or Priority to debit without notice Chargebacks and Chargeback 
handling fees from Customer’s daily collected transactions, and if such 
collections are inadequate to reimburse the Bank, at the Bank’s election, 
to deduct such amounts by ACH debit or other means from the 
Deposit/Chargeback Account or Reserve Fund. Customer acknowledges 
that the Payment Networks impose fines in the event Customer 
experiences excessive Chargebacks as described in the Rules. Customer 
shall reimburse and indemnify Priority and the Bank for any fines imposed 
by the Payment Networks as a result of Customer’s excessive 
Chargebacks. 

6.6. Maximum Period. Customer will be subject to Chargebacks on 
Transaction Card sales for the period specified by the Rules. 

6.7. Notices of Chargebacks. The Bank and Priority shall deliver all 
Chargeback documentation to Customer promptly as directed by 
Customer as to media and location. Customer is responsible for verifying 
its deposits and statements for Chargebacks and Chargeback handling 
fees. Customer understands that it must respond to all Chargebacks within 
ten calendar days after notice of the Chargeback. Customer understands 
that the failure to respond within each ten-day period shall constitute a 
waiver by Customer of its ability to challenge or reverse a Chargeback and 
Customer shall be solely responsible if it fails to timely provide information 
with respect to a Chargeback. 

6.8. Successor Responsibility. Customer and any successor of 
Customer shall be jointly and severally obligated to pay for all 
Chargebacks, Processing Charges, or other amounts resulting from 
Transaction Card sales originated under this Agreement, unless the 
original Customer or successor thereof is released in writing by the Bank 
and Priority. This obligation shall survive the termination of this Agreement. 

SECTION 7. ADDITIONAL CUSTOMER RESPONSIBILITIES. 

7.1. Honoring Cards. Customer shall honor any valid Transaction Card 
that Customer has elected to accept hereunder, which is properly 
presented for use. Customer shall not discriminate against Cardholders 
seeking to make purchases with a Transaction Card. Except as otherwise 
permitted by the Rules and applicable law, Customer shall not require a 

minimum transaction amount below which Customer will refuse to honor 
an otherwise valid Transaction Card. Customer shall adequately display 
promotional materials to inform the public that Transaction Cards will be 
honored by Customer as required by the Rules. Customer shall not require 
a Cardholder, as a condition for honoring a Transaction Card, to sign a 
statement waiving the Cardholder’s right to dispute the transaction with the 
issuer. 

7.2. Sales Transactions. Except for transactions originated by 
telephone, mail order or through the Internet, Customer shall: 

• include on a single sales draft all goods and services purchased in 
the same transaction and enter a description of the goods or 
services sold and the price thereof (including any applicable taxes) 
in detail sufficient to identify the transaction; 

• enter on the sales draft the date of the transaction; 

• obtain the signature of the Cardholder on the sales draft, if required 
by the Rules; 

• compare the signature on the sales draft with the signature on the 
Transaction Card presented to ascertain that they appear to be the 
same; 

• check the effective date, if any, and expiration date on the 
Transaction Card; 

• examine any security features on the Transaction Card; 

• imprint on the sales draft the embossed data from the Transaction 
Card and from the Customer plate on the imprinter, if required by 
the Rules; 

• deliver to the Cardholder at the time of delivery of goods or 
performance of service a true and complete copy of the sales draft 
or credit voucher; and 

• ensure that each Cardholder receipt contains the following 
information: 
o the transaction payment type, e.g. Visa, Mastercard, etc.; 
o Customer’s name, location and location code; 
o the account number of the Transaction Card, disguised or 

suppressed as required by the Rules; 
o transaction amount; 
o transaction date; 
o a legend identifying the party to whom it will be delivered, e.g. 

member copy, merchant copy, Cardholder copy, except as 
permitted by the Rules; and 

o authorization code, if applicable. 

The Cardholder receipt must also disguise or suppress the expiration date 
of the Transaction Card as required by the Rules. 

7.3. Recurring Transactions; Multiple Sales Drafts. 

(a) If Customer agrees to accept a recurring transaction from a 
Cardholder for the purchase of goods or services which are delivered or 
performed periodically, the Cardholder shall complete the appropriate 
application with Customer as required by the Rules. The application must 
at a minimum specify the transaction amount(s) charged to the 
Cardholder’s account, the recurring charges, the duration of time for which 
such Cardholder’s permission is granted and how to terminate the 
authorization. In the event that a recurring transaction is renewed, the 
Cardholder shall complete and deliver to Customer a subsequent 
application for continuation of such goods or services to be charged to the 
Cardholder’s account. A recurring transaction may include the payment of 
recurring charges such as subscriptions, membership fees, tuition or utility 
charges. Except as allowed herein, a recurring transaction may not include 
partial payments made to Customer for goods or services purchased in a 
single transaction, nor may it be used for periodic payment of goods or 
services on which Customer assesses additional finance charges. The 
Cardholder’s authorization must be retained for the duration of the 
recurring charges and provided upon request. Customer must not 
complete an initial or subsequent recurring transaction after receiving a 
cancellation notice from the Cardholder or a response that the Transaction 
Card is not to be honored. 

(b) Customer shall include on any single transaction receipt the entire 
amount due for each transaction unless: (a) the balance of the amount is 
paid by the Cardholder at the time of sale in cash, by check, by additional 
Transaction Cards, or by other means; or (b) all or a portion of the goods 
or services are to be delivered or performed at a later date, and the 
Cardholder enters two or more transactions, one of which represents a 
deposit and the others of which represent payment of the balance and the 
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transaction receipt for the balance is completed only upon delivery of the 
goods or performance of the services. In the case of delayed payment of 
the balance due on a transaction, Customer shall (i) note on the transaction 
receipt the words “balance” and (ii) not present the “balance” transaction 
receipt until all of the goods are delivered or the services performed. 

7.4. Returns. Customer shall maintain a fair policy for the exchange and 
return of merchandise and for adjustment of services rendered and to give 
proper credit in such circumstances in accordance with the Rules, and 
shall disclose such policy to Priority, the Bank, and Cardholders. Customer 
shall provide Priority at least fourteen (14) days’ prior written notice of any 
material change to such policy, and Priority or the Bank may refuse to 
process any transaction subject to a revised policy that has not been timely 
disclosed. In the event of a return, Customer shall prepare and deliver to 
the Bank, Priority and the Cardholder a properly completed credit voucher 
within three (3) days after approving the Cardholder’s request for a refund 
or credit. The amount of any refund or credit shall not exceed the amount 
of the original transaction, except to reimburse shipping charges paid by 
the Cardholder to return merchandise to Customer to the extent permitted 
by the Rules. Customer shall not accept any payment or other 
consideration from a Cardholder for issuing a refund or credit. Customer 
may limit its acceptance of returned merchandise, provided proper 
disclosure is made and purchased goods or services are delivered to the 
Cardholder at the time of the transaction. Proper disclosure by Customer 
shall be determined to have been given by printing an appropriate notice 
(such as “NO REFUND” or “EXCHANGE ONLY”) on all copies of the sales 
draft prior to obtaining the Cardholder’s signature thereon. Customer shall 
not make cash refunds to Cardholders for transactions utilizing a 
Transaction Card, except as permitted by the Rules. 

7.5. Obligation to Report Statement Discrepancies. Customer shall 
be solely responsible for reviewing its statements from Priority (including 
statements provided online) and for reporting to Priority in writing, within 
60 days of Customer’s receipt (statements provided online shall be 
deemed received the first day they are available online) of any statement 
from Priority, any underpayments, overpayments or other discrepancies of 
any items reflected on such statements or related to the period covered by 
such statement, including, without limitation, discrepancies between the 
volume and/or value of transactions that Customer actually processed 
during the period indicated by the statement. CUSTOMER 
ACKNOWLEDGES AND AGREES THAT PRIORITY AND THE BANK 
SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE TO 
CUSTOMER, AND SHALL HAVE NO OBLIGATION TO REIMBURSE 
CUSTOMER, FOR ANY UNDERPAYMENT TO CUSTOMER OR OTHER 
DISCREPANCY THAT IS NOT REPORTED TO PRIORITY IN WRITING 
WITHIN 60 DAYS OF CUSTOMER’S RECEIPT OF THE APPLICABLE 
STATEMENT. 

7.6. Charges to Cardholders. Customer shall not require any 
Cardholder to pay any part of the Processing Charges, or to pay any 
contemporaneous finance charge in connection with a transaction in which 
a Transaction Card is used, unless permitted by the Rules. Customer must 
not request or use a Transaction Card account number for any purpose 
other than as payment for its goods or services, except as otherwise 
permitted in the Rules. 

7.7. Fraud. Customer shall be solely responsible for losses and 
expenses incurred by the Bank or Priority as a result of or arising out of 
the fraud, gross negligence or willful misconduct of Customer’s employees, 
contractors, or agents. Chargebacks and losses from fraudulent activity 
related to electronic commerce (including web hacking) are the complete, 
full and sole responsibility of Customer, except for any such activity 
resulting from the gross negligence or willful misconduct of Priority or the 
Bank. If Customer issues, sells, accepts, reloads, or redeems any stored 
value card, gift card, loyalty card, prepaid card, or similar payment 
instrument, Customer shall comply with all applicable laws and Rules 
relating to such transactions, ensure that all such instruments require 
activation at the point of sale or through another method approved by 
Priority, notify Priority immediately of any fraud or suspected compromise, 
deactivate or otherwise remove value from any compromised instrument, 
and be solely responsible for all fraud losses and expenses arising from 
unauthorized activation, reloading, replication, redemption, or other 
misuse of such instruments or related data. 

7.8. Changes to Account Information. Customer shall notify the Bank 
and Priority in writing promptly upon any change to the information on file 
with Priority, including: (a) Customer’s legal name, DBA name, address, 

telephone number, or e-mail address; (b) the Deposit/Chargeback 
Account; (c) Customer’s legal structure or form of organization; (d) 
ownership of Customer (in addition to the notice required under Section 
12.11); (e) new lines or types of business; (f) the opening, closing, or 
liquidation of any location; or (g) Customer’s method of processing 
transactions. A change in Customer’s ownership, legal name or company 
structure may require the execution of a new Agreement. The Bank and 
Priority retain the right to terminate this Agreement if Customer fails to 
notify Priority of any change required by this Section 7.8. Customer may 
be charged a fee for any changes referenced in this Section or other 
changes requested by Customer related to account maintenance. 

7.9. Cardholders. Customer shall not sell, purchase, provide or 
exchange information obtained by reason of an Authorized Card 
Transaction to any third party other than Customer's agents, the Bank, 
Priority, or Payment Networks, except as specifically required by law. 
Customer shall not make a cash disbursement to any Cardholder 
(including Customer when acting as a Cardholder) nor receive monies 
from a Cardholder and subsequently prepare a credit to Cardholder's 
account. 

7.10. Evidence of Authority. Within five days after request by the Bank 
or Priority, Customer shall submit to the Bank or Priority a duly executed 
corporate or partnership resolution reflecting the authority of Customer to 
enter into this Agreement and the authority of the individual executing this 
Agreement on behalf of Customer to do so. 

7.11. Financial and Organizational Information. Customer shall provide 
such financial and organizational information as may be requested by 
Priority or the Bank from time to time during the Term of this Agreement in 
order for Priority or the Bank to comply with the Rules of any Payment 
Network or to otherwise enable Priority and the Bank to assess the 
Customer’s financial condition and the related risk associated with 
Customer’s business. Such information may include but is not limited to 
copies of quarterly and annual financial statements, including, if available, 
audited statements. 

SECTION 8. TRANSARMOR SERVICES; CLOVER EQUIPMENT; 
PRIORITY MANAGED FEE PROGRAM; SUPPLEMENTAL SERVICES. 

8.1. TransArmor Services. If Customer elects to utilize Priority's 
TransArmor tokenization service (“TransArmor Service”), the terms of 
Sections 8.1-8.4 shall apply. The TransArmor Service is provided by 
Priority and not the Bank. Bank shall have no liability to Customer with 
respect to the TransArmor Service. In the event of a conflict between 
Sections 8.1-8.4 and any other provision of this Agreement with respect to 
the TransArmor Service, Sections 8.1-8.4 shall control. The TransArmor 
Service applies only to card transactions sent from Customer to Priority for 
authorization and settlement pursuant to this Agreement and excludes 
electronic check and closed-loop gift card transactions. Priority will provide 
an encryption key to Customer to encrypt Transaction Card data during 
transport of authorization requests and will return a unique, randomly 
generated token assigned to the Transaction Card number in the 
authorization response (a “Token”). 

8.2. TransArmor License and Customer Obligations. Priority grants 
Customer a non-transferable, non-assignable, non-exclusive, revocable 
sub-license during the Term of this Agreement to use the TransArmor 
Service and associated service marks in the United States in accordance 
with this Agreement and any rules or procedures provided by Priority from 
time to time (“TransArmor Rules and Procedures”). Customer shall: (a) 
maintain PCI DSS compliance and ensure all third parties and software 
used in connection with payment processing are PCI DSS compliant, 
including validation by a Qualified Security Assessor or completion of the 
applicable PCI DSS Self-Assessment Questionnaire; (b) deploy the 
TransArmor Service throughout all of Customer's point-of-sale systems 
and facilities where Customer processes or stores transaction data 
(collectively, “Merchant Systems”), including replacing existing 
Transaction Card numbers with Tokens; (c) use Tokens in lieu of 
Transaction Card numbers for all post-authorization activities, including 
settlement, retrieval, chargeback, and adjustment processing; (d) never 
retain full Transaction Card numbers in electronic or hard copy form; (e) 
use only POS devices, gateways, and VARs certified by Priority for use 
with the TransArmor Service; and (f) use truncated report viewing and data 
extract creation within reporting tools provided by Priority. Use of the 
TransArmor Service does not guarantee against unauthorized breaches of 
Merchant Systems and does not eliminate Customer's obligations to 
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comply with PCI DSS or any Rules. Customer shall pay Priority the fees 
for the TransArmor Service as set forth on the Application or as otherwise 
agreed in writing. 

8.3. TransArmor Intellectual Property. Customer has no right, title, or 
interest in the TransArmor Service, related software, materials, 
documentation, or derivative works thereof. Customer shall not: (i) 
distribute, lease, license, sublicense, or otherwise disseminate the 
TransArmor Service or any portion thereof to any third party; (ii) modify, 
reverse engineer, decompile, or create derivative works from the 
TransArmor Service; (iii) make any copies, or permit any copying, of the 
TransArmor Service; or (iv) remove or alter any copyright notice or 
proprietary legend on any portion of the TransArmor Service. Any 
challenge by Customer to Priority's ownership of the TransArmor Service 
shall constitute a material breach of this Agreement and shall entitle 
Priority to immediately terminate Customer's access to the TransArmor 
Service. 

8.4. TransArmor Warranty and Disclaimer. Priority warrants that the 
Token returned to Customer cannot be used to initiate a financial sale 
transaction by an unauthorized entity or person outside Merchant Systems 
(the “Limited Warranty”). To be eligible for the Limited Warranty, Customer 
must maintain a processing relationship with Priority and be in compliance 
with all terms of this Agreement. Subject to the limitation of liability 
provisions in Section 10.3, Priority shall indemnify and hold Customer 
harmless from direct damages, including third-party claims, resulting from 
Priority's breach of the Limited Warranty. This constitutes Priority's entire 
liability and Customer's sole and exclusive remedy for breach of the 
Limited Warranty. The Limited Warranty is void if Customer uses the 
TransArmor Service in violation of this Agreement or is grossly negligent 
or engages in intentional misconduct. EXCEPT AS EXPRESSLY 
PROVIDED IN THIS SECTION 8.4, PRIORITY MAKES NO 
REPRESENTATIONS, WARRANTIES, OR COVENANTS, EXPRESS OR 
IMPLIED, WITH REGARD TO THE TRANSARMOR SERVICE, 
INCLUDING THE UNINTERRUPTED OR ERROR-FREE OPERATION 
THEREOF. 

8.5. Clover Equipment Services. If Customer elects to use Clover 
point-of-sale equipment or services provided by Priority (“Clover 
Services”), the terms and fees set forth in the Clover Equipment and 
Services Addendum (available at https://www.pps.io/supplemental-
products-equipment/, as amended from time to time) (the “Clover 
Addendum”) shall apply and are incorporated herein by reference. By 
using Clover equipment or Clover Services, Customer agrees to be bound 
by the Clover Addendum. A breach of the Clover Addendum shall 
constitute a breach of this Agreement. The Clover Service is provided by 
Priority and not the Bank. Bank shall have no liability to Customer with 
respect to the Clover Service. In the event of a conflict between the Clover 
Addendum and any other provision of this Agreement with respect to the 
Clover Service, the Clover Addendum shall control. 

8.6. Supplemental Services. From time to time, Priority may offer 
Customer additional products, services, or programs provided by Priority, 
its Affiliates, or third-party providers that are ancillary to the services 
provided under this Agreement (“Supplemental Services”). Customer may 
be enrolled in Supplemental Services by: (a) executing a separate 
addendum or enrollment form; (b) enrolling through a merchant portal or 
online platform; (c) accepting through an electronic or click-wrap process; 
or (d) receiving notification from Priority, in which case Customer's 
continued use of the Supplemental Service or failure to cancel within thirty 
(30) days of such notification constitutes acceptance. Customer shall pay 
all fees associated with each Supplemental Service in which Customer is 
enrolled, which may be collected by debiting the Deposit/Chargeback 
Account, charging Customer's merchant statement, or invoicing Customer 
in accordance with Section 5. Customer's enrollment in each 
Supplemental Service, and Customer's obligation to pay all associated 
fees, shall survive termination or expiration of this Agreement unless 
Customer cancels in accordance with this Section. Customer may cancel 
any Supplemental Service at any time by contacting Priority, effective at 
the end of the billing cycle following Priority's receipt of the cancellation 
request. Cancellation of one Supplemental Service does not affect 
Customer's enrollment in any other Supplemental Service. Certain 
Supplemental Services may be provided by third-party providers, and 
Priority shall not be responsible for the acts or omissions of such providers. 

8.7. Priority Web-Based Services. Customer agrees that any of 
Priority’s web-based software, tools, portals, and services, such as “MX 

Merchant” and its suite of products (collectively the “Web-Based 
Services”) may be used only in the United States in accordance with this 
Agreement and all terms, instructions, and operating guidelines that may 
be made available by Priority from time to time. Customer agrees that all 
licenses to Priority software may be enforced by Priority or its licensor(s). 
Subject to this Agreement, Priority grants a personal, limited, non-
exclusive, non-transferable, non-sublicensable, revocable right and 
license to Customer to access and use the Web-Based Services solely in 
connection with payment processing services provided by Priority and 
Bank to Customer. Priority may terminate or suspend Customer’s rights 
under this Agreement to use the Web-Based Services immediately and 
without notice if Customer fails to comply with any term or condition 
applicable to the use of such Web-Based Services, or if the Agreement is 
terminated or services under it are suspended. Customer agrees that it 
will not reverse engineer, decompile, disassemble, translate, copy, 
modify, alter, or otherwise change any product or service provided to 
Customer by Priority or Bank, including any software available via the 
Web-Based Services. Upon termination or suspension of these rights, 
Customer must immediately cease using the Web-Based Services. 
Services provided pursuant to the Web-Based Services are subject to the 
terms and conditions of this Agreement. 

In connection with Customer’s use of the Web-Based Services, Priority 
may provide Customer with passwords and other login and authentication 
credentials (collectively, the “Security Devices”) and the ability to set up its 
employees or independent contractors as users with permission to access 
the Web-Based Services to conduct activities on Customer’s behalf 
(“Authorized Users”). Customer agrees to keep such Security Devices 
confidential and share such Security Devices only with the Authorized 
Users. Customer shall be responsible for all actions taken by its Authorized 
Users (or others who gain access to the Web-Based Services via the 
Security Devices). If at any time Customer believes that the confidentiality 
of its Security Devices may have been compromised, it shall notify Priority 
immediately. Customer agrees that it will use the Web-Based Services 
solely as permitted by this Agreement or any click through or similar 
agreement executed by it in connection with its use of the Web-Based 
Services and will not permit any third party to use its account or Security 
Devices except as specifically permitted by this Agreement. Customer is 
responsible for ensuring accurate set-up and configuration of its Web-
Based Services, including responsibility for configuration settings and 
optional settings and services available as part of the Web-Based 
Services. Should Priority provide services for setting configuration values 
on Customer’s behalf, whether for a fee or as a complimentary service, 
Customer retains the responsibility for accuracy and verification of data. 

Customer acknowledges that (i) certain additional services (the “Premium 
Services”) may be available through the use of the Web-Based Services, 
(ii) some of the Premium Services available at the Web-Based Services 
are provided by third parties, and (iii) additional agreements may be 
required between Customer and such third party in order for Customer to 
access such services, which agreements may include payments from 
Customer to such third party provider, (iv) the third party provider may 
require Customer to pass credit and underwriting criteria and such third 
party provider may elect to provide (or decline to provide) such Premium 
Services in its sole discretion, and (v) fees charged by Priority for the use 
of the Premium Services may be quoted in the portal(s) related to the 
Web-Based Services. Customer agrees that to the extent it elects to 
receive such Premium Services by clicking “Accept” or “Agree” or words 
of similar import, the provision of its access to such Premium Services 
shall be subject to the terms and conditions of this Agreement, subject to 
the payment of any fees quoted at the Web-Based Services, which shall 
be deemed incorporated herein. Customer further acknowledges that 
Priority makes no representations or warranties regarding the 
performance of any products or services provided by third parties that 
may be accessible via the Web-Based Services, and shall have no liability 
to Customer with respect to the performance, or failure to perform, or total 
or partial unavailability of, such services by such third party provider or 
the decision by the third party provider to accept or decline to accept 
Customer for Premium Services. 

8.8. Fraud and Risk Tools. Customer acknowledges that certain fraud 
and risk tools may be available as a part of its processing or gateway 
services. These fraud and risk tools may be configured by Customer to 
provide notification to it of various activities related to its processing activity 
in order to assist Customer in formulating a risk assessment related to such 
activity, but the tools are not a substitute for Customer’s own professional 

https://www.pps.io/supplemental-products-equipment/
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judgment. Customer acknowledges and agrees that such risk assessment 
shall be its sole responsibility, and Priority shall have no liability for the 
consequences or accuracy of Customer’s risk assessment or any action 
taken by it as a result of such risk assessment. 

8.9. Equipment/Applications for Mobile Solutions. If Customer 
utilizes one of Priority’s mobile solutions, it acknowledges that it is 
responsible for providing (a) its own compatible mobile device, (b) voice-
data wireless service for its mobile device, and (c) a compatible mobile 
encryption card reader. Encryption card readers may be purchased 
through Priority or from a third-party provider. Customer understands that 
in order to use the encryption card reader it will need to download the 
applicable free mobile application to its mobile device in order to use it as 
a payment device, and Customer understands that additional terms and 
conditions may apply regarding the use of this application and the related 
services. 

SECTION 9. CUSTOMER REPRESENTATIONS. 

Customer hereby represents and warrants to Priority and the Bank that: 

(a) It has full legal power and authority to enter into and perform its 
obligations under this Agreement and that such actions have been 
duly authorized by Customer; 

(b) Its electronic signature hereon constitutes a valid and binding 
agreement; 

(c) This Agreement constitutes the legal, valid and binding obligations of 
Customer, enforceable against Customer in accordance with its 
terms; 

(d) The transactions transmitted to Priority for processing and to the Bank 
for settlement will represent the indebtedness of the Cardholder in the 
amount set forth therein for goods sold or services rendered and shall 
not involve any element of credit for any other purpose; 

(e) Customer will not transmit Transaction Card information 
representing sales made by any individual or entity other than 
Customer; 

(f) All of the disclosures in its application or other information submitted 
to the Bank and Priority, including, without limitation, the processing 
assumptions contained in the Application, Customer’s Internal 
Revenue Service Tax Identification Number (EIN or SSN) and the 
business name under which Customer files taxes are true, accurate 
and complete and do not omit any information necessary to make 
such disclosures not misleading to the Bank and Priority; and 

(g) As to each transaction receipt delivered to the Bank, and as to the 
transaction evidenced thereby, the transaction receipt represents a 
bona fide sale or lease of goods or services or both, originated by 
Customer in compliance with this Agreement and the Rules; all 
transaction receipts are free from any alteration not authorized by 
the Cardholder; the transaction is in compliance with all applicable 
laws, rules, and regulations; the indebtedness represented by the 
transaction receipt has not been pledged as collateral for payment 
of any indebtedness or obligation of Customer or any other person; 
and Customer has no knowledge or notice of information that would 
lead it to believe that the enforceability or collectability of the subject 
transaction receipt, and the transaction evidenced thereby, is in any 
manner impaired.  

If a claim or demand is received from a third party by Priority or the Bank, 
claiming that such third party is entitled to all or part of the funds payable 
by Priority or the Bank to Customer pursuant to this Agreement, Priority 
shall be entitled to charge Customer its then standard administrative fee 
for verifying and handling such claim or demand to reflect the costs 
Priority incurs for document review, research, attorneys’ fees/legal 
analysis, information technology costs, etc. If such claim includes 
documentation that appears to support such claim or demand in Priority’s 
and Bank’s commercially reasonable discretion, Priority or the Bank shall 
be entitled to hold (or interplead into a court of competent jurisdiction ) all 
such funds until the valid owner of the funds is determined, either by 
Priority and Bank (in their commercially reasonable discretion) or by a 
court of competent jurisdiction, and disburse funds in accordance with 
such determination. Neither Priority nor Bank shall be liable for any 
damages for taking any action in accordance with the foregoing sentence. 

SECTION 10. INDEMNIFICATION, DISCLAIMER, LIMITED LIABILITY. 

10.1. Indemnification. Customer shall indemnify and hold the Bank and 
Priority and their respective agents, officers, directors, employees and 

affiliates harmless from and against any and all claims, demands, 
damages, judgments, fines, penalties, costs, liabilities and expenses 
(including reasonable attorneys’ fees) suffered or incurred by either of 
them arising out of: (i) Customer’s acts or omissions, (ii) the state or 
configuration of Customer’s equipment, including without limitation, 
Customer’s failure to maintain all point of sale equipment, download 
equipment and point of sale software updates, or use EMV enabled 
equipment supported by Priority, (iii) any breach by Customer of the terms 
of this Agreement or (iv) any act or omission by Customer which violates 
any applicable federal, state, local or other laws, rules or regulations or 
which violates any of the Rules. The Bank and/or Priority may defend any 
such claims or demands made against either of them or request Customer 
to take up such defenses. 

10.2. Disclaimer of Warranties. EXCEPT AS PROVIDED IN THIS 
AGREEMENT, THE PRODUCTS AND SERVICES PROVIDED 
HEREUNDER ARE PROVIDED “AS IS” AND “WHERE IS”. OTHER THAN 
ANY THIRD-PARTY MANUFACTURER’S OR THIRD-PARTY SERVICE 
PROVIDER’S WARRANTIES WHICH MAY BE PASSED THROUGH TO 
CUSTOMER, IF ANY, PRIORITY AND THE BANK MAKE NO 
REPRESENTATIONS OR WARRANTIES WHATSOEVER WITH 
RESPECT TO THE PRODUCTS AND SERVICES PROVIDED 
HEREUNDER AND ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, ARE EXPRESSLY AND SPECIFICALLY EXCLUDED, 
INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT, AND ANY WARRANTY ARISING BY STATUTE, 
OPERATION OF LAW, COURSE OF DEALING, PERFORMANCE, 
USAGE OR TRADE. 

10.3. Limitation of Liability. UNLESS PROHIBITED BY LAW, UNDER 
NO CIRCUMSTANCES SHALL THE AGGREGATE FINANCIAL 
RESPONSIBILITY OF PRIORITY AND THE BANK FOR ANY FAILURE 
OF PERFORMANCE BY PRIORITY OR THE BANK UNDER THIS 
AGREEMENT EXCEED THE GREATER OF (I) $50,000, OR (II) THE 
AGGREGATE AMOUNT OF FEES AND CHARGES PAID TO PRIORITY 
PURSUANT TO THIS AGREEMENT IN THE THREE MONTH PERIOD 
PRECEDING THE EVENT THAT GAVE RISE TO THE CLAIM OF 
LIABILITY. FOR PURPOSES OF THIS SECTION 10.3, FEES OR 
CHARGES OF THE PAYMENT NETWORKS OR OTHER THIRD 
PARTIES PASSED THROUGH TO CUSTOMER PURSUANT TO THIS 
AGREEMENT SHALL NOT BE INCLUDED IN THE CALCULATION OF 
FEES AND CHARGES PAID TO PRIORITY. IN NO EVENT SHALL THE 
BANK, PRIORITY, OR THEIR RESPECTIVE AGENTS, OFFICERS, 
DIRECTORS, EMPLOYEES OR AFFILIATES, BE LIABLE FOR ANY 
SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR 
EXEMPLARY DAMAGES OR CLAIMS BY CUSTOMER OR ANY THIRD 
PARTY RELATIVE TO THE TRANSACTIONS OR ACTIVITIES 
HEREUNDER, WHETHER OR NOT SUCH DAMAGES WERE 
FORESEEABLE OR SUCH PERSON HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. 

SECTION 11. TERM, TERMINATION. 

11.1. Term. This Agreement shall be binding upon (a) Customer, 
immediately upon execution of this Agreement by Customer by manual 
signature, electronic signature, or by clicking “I agree” or words of similar 
import, and (b) Priority and Bank, immediately upon Priority and Bank 
commencing to provide services hereunder. Without limiting any of the other 
provisions of this Agreement, Customer acknowledges that Priority and Bank 
reserve the right to reject or terminate this Agreement within a reasonable time 
after execution of this Agreement by Customer, for example if Customer is not 
approved by Priority’s or the Bank’s credit, risk, Anti-Money Laundering or 
similar departments. This Agreement shall continue in effect for three (3) 
years following the date on which Customer’s first transaction with Priority is 
processed (the “Initial Term”). The Agreement shall automatically renew for 
successive one (1) year periods at the end of the Initial Term and each 
renewal term (collectively, the “Term”), unless a party elects to terminate as 
of the expiration of the then current Term by giving written notice of non-
renewal to the other parties at least 90 days before the expiration of the then 
current Term. To the extent, as an accommodation to Customer, Priority or 
the Bank provides Customer with services pursuant to this Agreement either 
before the effective date of this Agreement or after the termination of this 
Agreement, the terms of this Agreement shall apply to such transactions. 

11.2. Termination Without Notice. Priority or the Bank may terminate 
this Agreement or suspend processing without notice, at any time as a 
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result of any of the following events: (a) any noncompliance by Customer 
with the Rules; (b) any voluntary or involuntary bankruptcy or insolvency 
proceedings involving Customer, its parent or an affiliated entity or 
individual; (c) Priority or the Bank, in its commercially reasonable 
discretion, deems Customer to be financially insecure such that Priority 
or the Bank is at a material risk of loss; (d) Customer or any other person 
owning or controlling Customer (or its business) is or becomes listed in 
the Combined Terminated Customer File (or its equivalent) maintained by 
the Payment Networks or Customer is listed on the MATCH (Member 
Alert to Control High Risk Merchants) listing maintained by Mastercard; 
(e) any Payment Network identifies Customers under any program 
designed to monitor the number of Chargebacks processed or the number 
of lost, stolen, fraudulent or counterfeit transactions processed; (f) 
Customer materially alters the nature and type of business it conducts; 
(g) Priority or the Bank is prohibited by applicable law or the Payment 
Networks from conducting business with Customer or its principals; (h) 
the content of Customer’s web site or any links available through that web 
site are found by Priority or the Bank in their sole discretion to contain any 
objectionable material including, but not limited to, “adult” content; or (i) 
anything happens in relation to Customer, which in the commercially 
reasonable opinion of Priority or the Bank could materially damage either 
or both of their reputations or could give rise to suspicion of fraud or 
criminal activity. In the event of Customer’s bankruptcy, insolvency or 
other suspension of business operations, Customer shall not, except 
pursuant to court order or other requirement under applicable law, sell, 
transfer or disclose any materials that contain Cardholder data to third 
parties, and Customer shall either immediately return the Cardholder data 
to Priority and the Bank or provide acceptable proof to Priority and the 
Bank that the Cardholder data has been properly destroyed. 

11.3. Other Termination With Notice; Early Termination. In the event 
any party breaches any of the provisions hereof (excluding breaches 
described in Section 11.2) and fails to cure such breach within 30 days of 
receipt of written notice from any other party specifying such breach, the 
non-breaching party may terminate this Agreement immediately at the 
expiration of the 30-day cure period. If (a) Customer terminates this 
Agreement without cause prior to the end of the then current Term, or 
(b) Priority or the Bank terminates this Agreement pursuant to Sections 
11.2 or 11.3, or (c) Customer sells all or substantially all of its assets, 
and this Agreement is not assigned to and assumed by the acquirer of 
such assets pursuant to Section 12.1 (each, an “Early Termination”), 
then, in addition to all other obligations and responsibilities hereunder, 
Customer shall pay to Priority an amount which equals (i) the average of 
the last three months processing and statement fees (excluding Payment 
Network fees passed through to Customer) in which Customer utilized 
(or should have utilized) Priority’s processing services or anticipated 
monthly processing and statement fees based on forecasted Transaction 
Card volume shown on the Application, attached hereto, at the option of 
the Bank, multiplied by (ii) the lesser of 12 or the remaining months left 
in the then current Term (the “Early Termination Fee”). The parties agree 
that the damages that would be incurred by Priority as a result of any 
Early Termination are difficult to calculate, and the Early Termination Fee 
is intended as a reasonable approximation of such damages and not as 
a penalty. Such Early Termination Fee may be offset against amounts 
otherwise due to Customer hereunder or may be deducted (by ACH debit 
or other electronic means) from the Deposit/Chargeback Account or 
Reserve Fund by the Bank and Priority. Payment of any termination fee 
hereunder shall be Priority’s and the Bank’s sole remedy with respect to 
such Early Termination of the Agreement, provided the foregoing shall 
not be deemed to waive the Bank’s or Priority’s (i) rights to payment of 
any Processing Charges, Chargebacks, or other amounts payable 
hereunder that pertain to the period during which Priority and the Bank 
processed or settled transactions for Customer under this Agreement, 
(ii) rights or remedies with respect to any violation of this Agreement by 
Customer other than the breach associated with the Early Termination, 
or (iii) rights under Section 5.3 to the extent Customer continues to 
process with Priority and Bank with respect to some, but not all, of its 
locations and the anticipated volume associated therewith is materially 
different than the anticipated volume shown on this Agreement. 
Customer’s obligation to pay Early Termination Fee shall survive any 
termination of this Agreement. 

11.4. Additional Rights. Upon the delivery or receipt of any termination 
notice, the Bank shall determine and the Bank, or Priority on behalf of the 
Bank, may notify Customer of the estimated aggregate dollar amount of 
Customer’s Chargebacks, refunds, and other obligations and liabilities that 

the Bank and Priority reasonably anticipate may become due subsequent 
to termination (the “Estimated Exposure Amount”), and may immediately 
establish, replenish, or increase a Reserve Fund to the Estimated 
Exposure Amount. The Bank, at its option, may withhold such necessary 
amounts from credits due to Customer, may debit the Customer’s 
Deposit/Chargeback Account for such necessary amounts, or may utilize 
the funds in any existing Reserve Fund, if applicable. The Bank is 
authorized to hold such funds for a reasonable period not to exceed the 
later of ten months after termination of this Agreement or the length of time 
applicable laws, rules or regulations or the Payment Networks impose 
actual or potential liability upon any party to this Agreement. Customer 
shall have no rights to such funds until all of its obligations under this 
Agreement are satisfied, and Priority and the Bank may receive out of such 
funds those amounts that are or become due to Priority and the Bank 
pursuant to this Agreement. Notwithstanding the foregoing, Customer’s 
obligation to pay Supplemental Services fees pursuant to Section 8.6 shall 
continue following termination of the Reserve Fund, and Priority is 
authorized to continue to debit the Deposit/Chargeback Account, or any 
successor account designated by Customer, for such fees until Customer 
cancels the applicable Supplemental Service in accordance with Section 
8.6. 

11.5. Survival. The obligations of all parties hereto incurred prior to the 
effective date of termination or arising from transactions processed prior 
to the termination shall survive the termination of this Agreement. Without 
limiting the generality of the foregoing, Customer shall be liable both 
before and after termination for all Chargebacks, Processing Charges, 
and other amounts payable pursuant to this Agreement relating to card 
transactions processed or settled prior to such termination and for all 
obligations, warranties and liabilities of Customer pertaining to the period 
during which Priority and the Bank processed or settled transactions for 
Customer under this Agreement, regardless of whether Customer has 
paid an Early Termination Fee under Section 11.3. In addition to the 
foregoing and in addition to those sections of this Agreement which by 
their terms survive, Sections 1, 2, 4.4, 4.8, 4.10, 6.3 - 6.8, 7.4, 7.5, 7.7, 
7.9, 8.3, 8.4, 8.5, 8.6, 10, 11.4, 11.5, and 12 shall survive any termination 
or expiration of this Agreement. 

SECTION 12. GENERAL PROVISIONS. 

12.1. Assignment; Binding; No Third-Party Beneficiaries. Customer 
may not assign this Agreement, directly or indirectly, including by 
operation of law, without the prior written consent of the other parties. Any 
sale or transfer of the equity interests of Customer such that the holders of 
the equity interests as of the date hereof do not own more than 50% of the 
equity interests of Customer immediately after such transfer shall be 
deemed an assignment of this Agreement. The Bank may assign this 
Agreement without Customer’s consent. Priority may assign its rights and 
obligations under this Agreement to another transaction processor 
approved by the Bank. This Agreement shall be binding upon and inure to 
the benefit of the parties hereto, their successors or permitted assigns. 
This Agreement will not confer any rights or remedies upon any person or 
entity other than the Bank, Priority, and Customer. 

12.2. Governing Law; Arbitration; Venue; Class Action Waiver. All 
disputes or controversies of any nature whatsoever (whether in 
contract, tort, or otherwise) arising out of, relating to, or in connection 
with (a) this Agreement, (b) the relationships which result from this 
Agreement, or (c) the validity, scope, interpretation, or enforceability 
of the choice of law and venue provisions of this Agreement shall be 
governed by and construed in accordance with the laws of the State of 
Georgia without giving effect to any choice or conflict of law provision 
or rule (whether of the State of Georgia or any other jurisdiction) that 
would cause the application of the laws of any jurisdiction other than 
the State of Georgia. 

ANY DISPUTE OR CLAIM ARISING OUT OF, RELATING TO, OR IN 
CONNECTION WITH THIS AGREEMENT OR THE RELATIONSHIPS 
WHICH RESULT FROM THIS AGREEMENT SHALL BE RESOLVED BY 
BINDING ARBITRATION, RATHER THAN IN COURT. ARBITRATION 
DOES NOT PROCEED BEFORE A JURY AND MAY INVOLVE MORE 
LIMITED DISCOVERY THAN A COURT PROCEEDING. ANY 
ARBITRATION UNDER THIS AGREEMENT WILL ONLY BE ON AN 
INDIVIDUAL BASIS. CLASS ARBITRATIONS, CLASS ACTIONS, 
PRIVATE ATTORNEY GENERAL ACTIONS, AND CONSOLIDATION 
WITH OTHER ARBITRATIONS ARE NOT PERMITTED. 
Notwithstanding the foregoing, nothing in this Section prohibits a party 
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from applying to a court of competent jurisdiction for a temporary 
restraining order, preliminary injunction, or other equitable relief. The 
Federal Arbitration Act (9 U.S.C. § 1 et seq.) governs the interpretation 
and enforcement of the arbitration provisions of this Section. 
Arbitration will be administered by JAMS (www.jamsadr.com). For 
claims greater than $250,000, the JAMS Comprehensive Arbitration 
Rules and Procedures in effect at the time the arbitration is 
commenced will apply. For claims equal to or less than $250,000, the 
JAMS Streamlined Arbitration Rules and Procedures in effect at the 
time the arbitration is commenced will apply. Unless the arbitrator(s) 
determine that justice or fairness require otherwise: (i) any arbitration 
will proceed in Atlanta, Georgia (although, for the convenience of the 
Customer or guarantor (as applicable), any party or its counsel may 
participate telephonically); (ii) the arbitrator(s) will oversee limited 
discovery, taking into account the amount in controversy and the 
parties’ desire to keep proceedings cost-effective and efficient; and (iii) 
the claimant(s) and respondent(s) will bear the cost of arbitration, 
including the cost of any filing fee, equally, subject to the discretion of 
the arbitrator(s) to alternatively allocate costs pursuant to the 
applicable rules in any final award; provided, however, that for claims 
equal to or less than $25,000, Customer and guarantor (if applicable) 
shall not be responsible to pay any case initiation or similar fee greater 
than that of the filing fee in the Superior Court of Fulton County, 
Georgia at the time arbitration is filed unless the arbitrator(s) determine 
that such claims are frivolous. Any decision rendered in such 
arbitration proceedings shall be final and binding on each of the parties 
to the arbitration and judgment may be entered thereon in any court of 
competent jurisdiction. The parties will maintain the confidential nature 
of the arbitration proceeding except as may be necessary to enforce 
any award or to comply with applicable law. If any part of this Section 
12.2 is found invalid or unenforceable, the other parts of this Section 
12.2 shall still apply. 

Without in any way limiting the preceding paragraph on arbitration, with 
respect to any action arising out of, relating to or in connection with 
this Agreement, Customer and all individuals executing this Agreement 
in any capacity hereby consent to the exclusive jurisdiction of, and 
venue in, the federal and state courts located in Atlanta, Georgia or 
Fulton County, Georgia. 

CUSTOMER AND GUARANTOR (IF APPLICABLE) ACKNOWLEDGE 
AND AGREE THAT ALL DISPUTES ARISING OUT OF OR RELATED TO 
THIS AGREEMENT SHALL BE RESOLVED ON AN INDIVIDUAL BASIS 
WITHOUT RESORT TO ANY FORM OF CLASS ACTION AND SHALL 
NOT BE CONSOLIDATED WITH THE CLAIMS OF ANY OTHER 
PARTIES. CUSTOMER AND GUARANTOR (IF APPLICABLE) FURTHER 
AGREE TO WAIVE, AND HEREBY WAIVE, THE RIGHT TO 
PARTICIPATE IN A CLASS ACTION OR TO LITIGATE OR ARBITRATE 
ON A CLASS-WIDE BASIS. 

12.3. Attorneys’ Fees; Recoupment. Should it be necessary for 
Priority or Bank to enforce any of its rights under this Agreement in the 
collection of any fees or monies owed pursuant to this Agreement, 
Customer and guarantor (if applicable) agree that Priority or Bank, as 
applicable, shall be entitled to recover, as a part of such collection, all 
costs and expenses, including reasonable attorney’s fees, incurred as 
a result of such collection. Customer and guarantor (if applicable) 
further agree that if the arbitrator(s) determine that Customer initiated 
any arbitration proceeding in bad faith or that Customer’s claims were 
substantially frivolous or that they lacked substantial justification, then 
the arbitrator(s) shall further award Priority or Bank an award that 
includes reasonable attorneys’ fees and costs incurred in having to 
defend against such claims. Nothing contained herein is intended to 
limit the powers or discretion vested in the arbitrator(s) under the then 
applicable arbitration rules. Priority and the Bank may exercise their 
rights under this Agreement to collect any amounts due Priority and 
the Bank, including, without limitation, rights of setoff and recoupment, 
as to all liabilities against amounts owed to Customer under this 
Agreement or from transactions utilizing Transaction Cards. 

12.4. Maintenance of Records by Electronic Means. Customer 
understands and acknowledges that Priority and the Bank, in the ordinary 
course of their regularly conducted business activities, may keep or 
maintain certain of its business records and documentation by scanning 
such records and documents so as to create a photographic or other image 
or representation of same that may be stored by electronic means and, if 

necessary, subsequently reproduced in paper form. Customer hereby 
waives any objection to Priority’s and the Bank’s maintenance and/or 
reproduction of such records and documents in this manner, and Customer 
further agrees that it shall not challenge or contest the authenticity or 
admissibility of same on such grounds in any legal action or proceeding. 
The signatures to this Agreement may be evidenced by electronic copies 
reflecting the party’s signature hereto, and any such electronic copy shall 
be sufficient to evidence the signature of such party as if it were an original 
signature. 

12.5. Notices. Except as otherwise provided in this Agreement, written 
notices required under the terms of this Agreement shall be sent by (a) 
priority U.S. mail, return receipt requested, (b) personal delivery including 
Federal Express, DHL, UPS, or other reputable express courier services, 
(c) with respect to notices from Priority or the Bank to Customer only, 
electronic mail to the e-mail address provided by Customer or reflected in 
Priority’s records, or (d) with respect to notices from Priority or the Bank to 
Customer only, any other electronic means. Notices shall be addressed to: 

• Bank at 33 W. 14th Street, Columbus, GA 31901;  

• Priority at Priority Technology Holdings, Inc., 2001 Westside Pkwy 
Ste 155, Alpharetta, GA 30004, Attn: Legal Department; and  

• Customer at its address shown in the Application; 

or such other address as shall be provided by the Bank, Priority or 
Customer in writing, to the others (and if Customer updates its address in 
the merchant portal, Priority and Bank may use such address for all notices 
to Customer).  

Except as otherwise provided in this Agreement, notices shall be effective 
upon actual receipt; provided that notices sent by Priority or Bank by 
electronic mail shall be effective when sent to the recipient’s last known e-
mail address as reflected in Priority’s records. Notwithstanding the 
foregoing, Customer agrees that notices sent in the following manner shall 
also be deemed to constitute written notice under the terms of this 
Agreement: (i) if Customer receives written statements, notices may be 
sent to the address provided by Customer for the receipt of statements and 
may be included with such statements, and (ii) if Customer receives 
electronic statements via the online account that Priority provides to 
Customer, notices may be sent by making such notice available at such 
online account, and in each of the foregoing instances, notices shall be 
effective when sent. Notices sent to Customer’s last known address 
(including e-mail address), as indicated in Priority’s records, shall 
constitute effective notice to Customer under this Agreement. 

12.6. Confidentiality. The parties acknowledge that each of their 
respective businesses is highly competitive and that their respective books, 
records and documents, technical information concerning their respective 
products, equipment, services and processes, procurement procedures, 
pricing information, and the names or other information (such as credit and 
financial data) concerning the Cardholders, all comprise confidential 
business information and trade secrets of each and are valuable, special 
and unique assets of the parties that they use in their business to obtain a 
competitive advantage over their competitors, which do not know or use this 
information or have access to it (collectively, “Protected Information”). The 
parties further acknowledge that the protection of each other’s Protected 
Information against unauthorized disclosure and use is of critical 
importance to each in maintaining their respective competitive position. 
Accordingly, the parties hereby agree that neither they, nor any of their 
respective employees or agents, shall make any unauthorized disclosure of 
any Protected Information, or make any use thereof, except for the benefit 
of, and on behalf of, that party. Notwithstanding the foregoing, Customer 
hereby acknowledges and agrees that Priority, the Bank and their 
respective affiliates shall be permitted to share (1) with each other (i) 
Customer’s Protected Information received in connection with this 
Agreement or other agreements that Customer may enter into with such 
entities and (ii) this Agreement or any other Agreements that Customer may 
enter into with Priority, the Bank or any of their respective affiliates, (2) with 
third parties that (i) receive residuals, referral fees or other fees based upon 
Customer’s processing volume with Priority, or (ii) have a contractual 
relationship with Customer, such as in a franchisor/franchisee context, 
applicable Protected Information of Customer, and (3) aggregated and 
anonymized data, which includes Customer’s Protected Information, to third 
parties. The following information shall not be subject to protection under 
this Section 11.6: information that (a) is now, or hereafter becomes, through 

http://www.jamsadr.com/
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no act or failure to act on the part of the receiving party, generally known or 
available to the public; (b) was known by the receiving party before receiving 
such information from the disclosing party; (c) is hereafter rightfully obtained 
by the receiving party from a third party, without breach of any obligation to 
the disclosing party; or (d) is independently developed by the receiving party 
without use of or reference to the Protected Information. Each party may 
disclose the other party’s Protected Information if and to the extent that such 
disclosure is required or requested by applicable law or any regulatory or 
governmental authority. The provisions of this Section 11.6 shall be 
effective during the Term of this Agreement and for a period of two years 
thereafter, provided with respect to Protected Information that constitutes a 
trade secret under applicable law, the provisions of this Section 11.6 shall 
continue in effect for the longer of (i) two years after the termination of the 
Agreement, or (ii) for so long as such information continues to qualify as a 
trade secret under applicable law, excluding failure to so qualify as a result 
of breach of this Agreement. Notwithstanding anything contained to the 
contrary herein, the parties further agree that all Cardholder data shall be 
protected in accordance with applicable law and the Rules. Additionally, 
Customer acknowledges that its business name and the name of its 
principals may be reported to MATCH in the event of termination of this 
Agreement where Priority or Bank have reason to believe that certain 
exacerbating criteria are satisfied and hereby consents to such reporting 
and waives and holds Priority and Bank harmless from all claims and 
liabilities Customer may have as a result of such reporting. 

12.7. Force Majeure. Priority and the Bank shall not be liable for delays 
in authorization, processing, settlement, or other non­performance caused 
by such events as fires, telecommunications or utility or power failures, 
equipment failures, labor strife, riots, war, non­performance of Priority or 
the Bank’s vendors or suppliers, acts of God, or other causes over which 
Priority and the Bank have no reasonable control. Nothing in this Section 
shall excuse or limit Customer’s obligations or liabilities for Chargebacks, 
refunds, credits, Processing Charges, fees, fines, penalties, unfulfilled 
goods or services, or other amounts payable under this Agreement. 

12.8. Entire Agreement; Modification; Waiver. This Agreement 
constitutes the entire understanding of Priority, the Bank and Customer 
with respect to the subject matter hereof and supersedes and terminates 
all prior agreements, understandings or negotiations, whether oral or 
written between them with respect to the subject matter hereof. Except as 
otherwise set forth herein, this Agreement may not be amended or 
modified, except (a) by an instrument in writing executed by all parties, or 
(b) by Priority or the Bank by providing written notice to Customer of such 
amendment, in which case Customer may reject such amendment by 
providing written notice to Priority within thirty (30) days of receiving such 
notice, and if Customer so rejects, Customer may terminate this 
Agreement without payment of any Early Termination Fee under Section 
11.3 by including such termination in its rejection notice. If Customer does 
not provide written rejection within such thirty (30) day period, or if 
Customer continues to submit transactions for processing or otherwise 
uses the services provided under this Agreement after the expiration of 
such thirty (30) day period, Customer shall be deemed to have accepted 
the amendment, which shall thereupon become effective and binding upon 
all parties. No waiver by any party of any provision of this Agreement will 
be valid unless the same will be in writing and signed by the party making 
such waiver. No waiver of a provision of this Agreement shall constitute a 
waiver of any other provision or of the same provision on another occasion. 

12.9. Counterparts; Section References. This Agreement may be 
executed in one or more counterparts, each of which shall be deemed an 
original but all of which together shall constitute one and the same 
instrument. Unless otherwise specified, a reference in this Agreement to a 
section means a section of this Agreement. 

12.10. Severability.  Any term or provision of this Agreement that is invalid 
or unenforceable in any situation in any jurisdiction will not affect the 
validity or enforceability of the remaining terms and provisions hereof or 
the validity or enforceability of the offending term or provision in any other 
situation or in any other jurisdiction. No part or portion of Section 12.2 shall 
be deemed so integral to either this Agreement as a whole, or to the 
remaining parts or portions of Section 12.2, that the unenforceability of that 
part or portion shall have any impact on or render the remainder 
unenforceable. 

12.11. U.S. Patriot Act Customer Identification Notice, Regulatory 
Requirements, Credit Reports. In order to assist the U.S. government in 
its efforts to fight terrorism and money laundering activities, federal law 
requires Priority and the Bank to obtain, verify, and record information that 
identifies persons and entities establishing a business relationship with 
Priority or the Bank through the purchase of products or services. The 
information required varies based on whether Customer is a publicly or 
privately owned business. When establishing a business relationship, 
Priority and the Bank shall ask for identification and verification information, 
which may include, without limitation, the legal name of the entity, 
identification of the primary principal contact of the business (if required by 
law), physical address of the entity or principal, date of formation (for 
business entities), date of birth (for individuals), and other information that 
allows Priority and the Bank to identify Customer and its principals. 
Customer shall provide all information requested by Priority and the Bank 
that is required in order for Priority and the Bank to comply with applicable 
law. In addition and in connection with such regulatory requirements, 
Customer shall provide prior written notice to the Bank and Priority of any 
change in the ownership or composition of Customer if as a result of such 
change, an individual or entity who does not own 20% or more of the 
beneficial equitable ownership of Customer as of the date hereof becomes 
the owner of 25% or more of the beneficial equitable interest of Customer 
hereafter. Customer acknowledges and agrees that Priority and the Bank 
may obtain a consumer report of certain officers, partners, or owners of 
Customer from a consumer and/or credit reporting agency at the inception 
of this Agreement and from time to time thereafter. 

12.12. Marks. From time to time, Priority may provide Customer with 
materials that include Priority’s or a Payment Network’s name, logo, 
trademarks and/or service marks (“Marks”). Customer shall only use such 
materials and Marks in accordance with guidelines and other instructions 
that Priority provides to Customer from time to time and the Rules. 
Customer shall not use the name, logo, trademarks, service marks, 
copyrights, domain names, or any other intellectual property of Priority or 
the Bank in any manner, including in any advertisements, displays, or 
press releases, without the prior written consent of Priority or the Bank, as 
applicable. Upon the termination or expiration of this Agreement, or at any 
such earlier time as Priority may request, Customer will cease using such 
materials and Marks and will, as directed by Priority, return to Priority or 
destroy all materials containing the Marks. Customer shall also comply 
with the Rules applicable to use of any Payment Network owned Marks. 

12.13. Intellectual Property Rights. Priority, its affiliates, and its 
licensor(s) retain all right, title, and interest in and to all intellectual property 
rights associated with, and/or utilized in or by, the services provided 
pursuant to this Agreement, including the Web-Based Services, and any 
changes, improvements, or modifications to such materials or derivative 
works thereof. 

12.14. Privacy Policy. Priority's privacy policy for the collection and use of 
personal information, including social security numbers (as amended from 
time to time) can be found at https://prioritycommerce.com/privacy-policy-
at-priority-clarification/. By entering into this Agreement, Customer 
acknowledges receipt of and agrees to Priority's privacy policy. 
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TERMS AND CONDITIONS OF PRIORITY’S DIRECT SETTLEMENT PROGRAM FOR AMERICAN EXPRESS 

To the extent Customer elects at any time to accept American Express Transaction Cards, the following terms and conditions shall apply: 

SECTION 1. DEFINITIONS. The following capitalized terms shall have the meanings set forth below when used in these Terms and Conditions of Priority’s 

Direct Settlement Program for American Express (other capitalized terms have the meanings given to them in the Agreement): 

“American Express Brand” means the American Express name, trademarks, service marks, logos, and other proprietary designs and designations and 

the imagery owned by American Express or American Express affiliates and the goodwill associated with all of the foregoing and with all the goods and 

services now and in the future provided, marketed, offered, or promoted by American Express or an American Express affiliate. 

“American Express Transaction Card” means (a) any card, account device, or payment device or service bearing an American Express or an American 

Express affiliate trademark or logo and issued by an Issuer or (b) an account number issued by an Issuer, which can be used to purchase goods or 

services at merchants on the American Express network. 

“Applicable Law” means: (a) any law, statute, regulation, ordinance or subordinate legislation in force from time to time to which a party or its affiliates is 

subject; (b) the common law as applicable to the parties from time to time; (c) any court order, judgment, or decree that is binding on a party or its affiliates; 

and (d) any directive, policy, rule or order that is binding on a party or its affiliates and that is made or given by a regulator, or other government or 

government agency, of, in the case of items (a) through (d) above, any country, or other national, federal, commonwealth, state, provincial or local 

jurisdiction. 

“High CV Merchant” means Customer has either: (i) greater than $1,000,000 in American Express Transaction Card volume (net of Chargebacks, 

credits and any other amounts Customer owes to American Express) in a rolling 12 month period or (ii) greater than $100,000 in American Express 

Transaction Card volume (net of Chargebacks, credits and any other amounts Customer owe to American Express) in any 3 consecu tive months. For 

clarification, if Customer has multiple Locations, the American Express Transaction Card volume from all of Customer’s Locations shall be summed 

together when determining whether Customer has exceeded the thresholds above. 

“Issuer” means any legally recognized entity or organization (including American Express and American Express affiliates) authorized by American 

Express or an American Express affiliate to issue an American Express Transaction Card and to engage in the American Express Transaction Card 

issuing business. 

“Location” means any or all of Customer’s locations, outlets, websites, online networks, and all other methods for selling goods and services, including 

methods that Customer adopts in the future. 

“Other Payment Products” means any charge, credit, debit, stored value or smart cards, account access devices, or other payment cards, services or 

products other than the American Express Transaction Cards. 

SECTION 2. AMERICAN EXPRESS TRANSACTION CARD ACCEPTANCE. Customer must accept the American Express Transaction Card as payment 

for goods and services (other than those goods and services prohibited under the Agreement, including without limitation, Sections 4.5, 7.6, 7.9, 9(d), and 

9(g) of the Agreement and the paragraph below in this Section 2) sold, or (if applicable) for charitable contributions made, at all of Customer’s Locations, 

except as expressly permitted by state statute. Customer is jointly and severally liable for the obligations of all of Customer’s Locations under the 

Agreement. 

Customer must not accept the American Express Transaction Card for any of the following: (a) adult digital content sold via the internet; (b) gambling 

services (including online gambling), gambling chips, gambling credits, or lottery tickets; (c) overdue amounts or amounts covering returned, previously 

dishonored or stop-payment checks (e.g. where the American Express Transaction Card is used as a payment of last resort); and (d) damages, losses, 

penalties, or fines of any kind. 

SECTION 3. SETTLEMENT. The Bank or Priority shall settle all American Express card transactions processed by Priority hereunder for Customer in 

accordance with this Agreement and the Rules. Customer hereby designates the Bank and Priority as Customer’s agent to receive all payments pertaining 

to Customer’s American Express card transactions. All payments required to be made to Customer under this Agreement for American Express card 

transactions shall be made by the Bank or Priority to the Deposit/Chargeback Account, via electronic funds transfer by ACH (or other electronic means) 

or by wire transfer, at the Bank’s or Priority’s option, as soon as practicable after the Bank's or Priority’s receipt of such funds from American Express. 

SECTION 4. SHARING OF INFORMATION WITH AMERICAN EXPRESS. Customer agrees that Priority may disclose to American Express data regarding 

American Express card transactions and information regarding Customer, such as name, postal and email address, tax identification number, names and 

social security numbers of Customer’s authorized signers, and similar information about Customer. In addition, Customer agrees that American Express 

may use such information to perform its responsibilities in connection with the Direct Settlement Program for American Express, promote the American 

Express network, perform analytics and create reports, and for any other lawful business purposes, including commercial marketing communications 

purposes, and important transactional or relationship communications from American Express. Customer further agrees that American Express may use 

the information obtained in Customer’s application at the time of setup to screen and/or monitor Customer in connection with American Express Transaction 

Card marketing and administrative purposes. 

SECTION 5. NO ASSIGNMENT OF PAYMENTS PERMITTED. Customer may not assign to any third party any payments due Customer under the 

Agreement, and all indebtedness arising from American Express card transactions will be for bona fide sales of goods and services at Customer’s locations 

free of liens, claims and encumbrances other than ordinary sales taxes; provided however, that Customer may sell and assign future transaction 

receivables to Priority, its affiliated entities and/or any other cash advance funding source that partners with Priority or its affiliated entities without consent 

of American Express. 

SECTION 6. TREATMENT OF THE AMERICAN EXPRESS MARKS. Whenever payment methods are communicated to customers, or when customers 

ask what payments are accepted, Customer must indicate Customer’s acceptance of the American Express Transaction Card and display American 

Express Marks (including any American Express Transaction Card application forms provided to Customer) as prominently and in the same manner as 

any Other Payment Products. Customer must not use the American Express Marks in any way that injures or diminishes the goodwill associated with the 
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Mark, nor (without prior written consent from Priority) indicate that American Express endorses Customer’s goods or services. Customer shall only use 

the American Express Marks as permitted by the Agreement and shall cease using American Express’ Marks upon termination of the Agreement. For 

additional guidelines on the use of the American Express Marks, contact Priority. 

SECTION 7. TREATMENT OF AMERICAN EXPRESS CARD MEMBER INFORMATION. Any and all information about Cardholders (including names, 

addresses, account numbers and card identification numbers) or American Express card transactions is confidential and the sole property of the Issuer, 

American Express or its Affiliates. Except as otherwise specified, Customer must not disclose any such information, nor use nor store it, other than to 

facilitate transactions at Customer’s Locations in accordance with the Agreement. 

SECTION 8. CONVERSION IF BECOME A HIGH CV MERCHANT. Customer will be converted from Priority’s Direct Settlement Program for American 

Express to a direct card acceptance agreement with American Express if and when Customer becomes a High CV Merchant (or if Customer currently is 

a High CV Merchant). Upon such conversion, (i) Customer will be bound by American Express’ then-current Card Acceptance Agreement; and (ii) 

American Express will set pricing and other fees payable by Customer’s American Express Transaction Card acceptance. 

SECTION 9. AMERICAN EXPRESS THIRD-PARTY BENEFICIARY. Notwithstanding Section 12.1 of the Agreement, American Express shall have third 

party beneficiary rights, but not obligation, to enforce the terms of the Agreement against Customer with respect to American Express card transactions 

and Priority’s Direct Settlement Program for American Express. 

SECTION 10. CEASE ACCEPTANCE OF AMERICAN EXPRESS. By contacting Priority customer service or using some other method established by 

Priority, Customer may opt out of accepting American Express Transaction Cards at any time without directly or indirectly or affecting Customer’s rights 

to accept other Transaction Cards. 

SECTION 11. REFUNDS. Customer’s refund policies for purchases with an American Express Transaction Card must be at least as favorable as 

Customer’s refund policy for purchases with any other Transaction Card and the refund policy must be disclosed to Cardholders  at the time of purchase 

and in compliance with Applicable Law. 

SECTION 12. RIGHT TO BILL OR COLLECT FROM CARDHOLDER. Customer must not bill or collect from any Cardholder for any purchase or payment 

made with an American Express Transaction Card unless (i) American Express has exercised Chargeback for such charge, (ii) Customer has fully paid 

American Express for such charge, and (iii) Customer otherwise has the right to do so. 

SECTION 13. AMERICAN EXPRESS MERCHANT REQUIREMENTS. You must abide by and are subject to the American Express Merchant 

Requirements which may be found at www.americanexpress.com/merchantopguide.  

SECTION 14. MARKETING BY AMERICAN EXPRESS. Unless you opt out, you may receive commercial marketing messages from American 

Express, including important information about American Express products, services, and resources available to your business. These messages may be 

sent to your mailing address, phone numbers, email addresses or fax numbers. If you provide a wireless phone number, you may be contacted at that 

number and the communications sent may include autodialed short message service (SMS or text) messages or automated or prerecorded calls. 

 

 

 

http://www.americanexpress.com/merchantopguide
http://www.americanexpress.com/merchantopguide
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Confirmation Page 

PROCESSOR: Priority Technology Holdings, Inc.   

ADDRESS: P.O. Box 246, Alpharetta, GA 30009-0246  

CUSTOMER SERVICE PHONE NUMBER: 1-855-813-5293 

 

The following summarizes portions of the Merchant Processing Terms and Conditions (referred to herein as the “Agreement”) in order to assist you (Customer) in 
answering some of the questions that we (Priority) are most commonly asked: 
 
1. Your Discount Rates are assessed on transactions that qualify for certain reduced interchange rates imposed by Mastercard and Visa. Any transactions that fail to 

qualify for these reduced rates will be charged an additional fee. 

 
2. We may debit your bank account from time to time for amounts owed to us under the Agreement. 

 
3. There are many reasons why a Chargeback may occur. When they occur, we will debit your settlement funds or settlement account. For a more detailed 

discussion regarding Chargebacks see Section 6 of the Agreement. 

 
4. If you dispute any charge or funding, you must notify us within 60 days of the date of the statement where the charge or funding appears for Card Processing. 

 
5. The Agreement limits our liability to you. For a detailed description of the limitation of liability see Section 10.3 of the Agreement. 

 
6. We have assumed certain risks by agreeing to provide you with Card processing or check services. Accordingly, we may take certain actions to mitigate our risk, 

including termination of the Agreement, and/or hold monies otherwise payable to you (see Section 11, Term, Termination and Section 6.3, Reserve Fund), under 

certain circumstances. 

 
7. By accepting the Agreement with us you are authorizing us and our Affiliates to obtain financial and credit information regarding your business and the signers 

of the Agreement until all your obligations to us and our Affiliates are satisfied. 

 
8. The Agreement contains a provision that in the event you terminate the Agreement early under certain circumstance, you will be responsible for paying an Early 

Termination Fee as set forth in Section 11.3 under “Other Termination with Notice; Early Termination.” 

 
9. If you lease equipment from Priority, please review the terms regarding your lease. Bank is not a party to the lease. THE LEASE IS NON-CANCELABLE 

FOR THE FULL TERM INDICATED. 

 
10. For questions regarding your Merchant Processing Agreement, please contact Customer Service at 1-855-813-5293. 

 
11. Card Organization Disclosure 

 
Sponsor Bank Information: Pinnacle Bank, a Tennessee Bank, dba Synovus Bank 
The Bank’s mailing address is 33 W. 14th Street, Columbus, GA 31901, and its phone number is (706) 649-4900. 
 
Important Member Bank Responsibilities: 
a) The Bank is the only entity approved to extend acceptance of Payment Network products directly to a merchant. 
b) The Bank must be a party to the Merchant Processing Agreement. 
c) The Bank is responsible for educating merchants on pertinent Rules with which merchants must comply - this information may be provided to you by Priority. 
d) The Bank is responsible for and must provide settlement funds to the merchant. 
e) The Bank is responsible for all funds held in reserves that are derived from settlement. 
 
Important Customer Responsibilities: 
a) Ensure compliance with Cardholder data security and storage requirements.  
b) Maintain fraud and Chargebacks below Payment Network thresholds. 
c) Review and understand the terms of the Merchant Processing Agreement. 
d) Comply with the Rules of the Payment Networks. 
e) Retain a signed copy of this Confirmation Page. 
f) You may download “Visa Regulations” from Visa’s website at: http://usa.visa.com/merchants/operations/op_regulations.html. 
g) You may download “MasterCard Regulations” from MasterCard’s website at: http://www.mastercard.com/us/merchant/support/rules/htm. 
 
 

 


