
Terms and Agreement  
 

WHEREAS, Client offers its customers the right to pay amounts due over time pursuant 
to the terms of a written contract (individually the "Contract" and collectively the 
"Contracts"). 
 
WHEREAS Member Solutions is a billing and servicing company that collects amounts 
due under contracts assigned to it by its clients and remits the amounts collected, less its 
fees, to its clients. 
 
WHEREAS Client wishes to engage Member Solutions as its exclusive agent to collect 
amounts due under the Contracts, and Member Solutions is willing to undertake such 
activities, on the terms and conditions contained herein. 
 
NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the parties agree as follows: 
 
1. Obligations of the Parties 
a. Obligations of Member Solutions: 
(i) Member Solutions will service all Contracts assigned by Client to the best of its 
ability. Member Solutions expressly disclaims all representations and warranties as to 
collectability of the Contracts. Member Solutions may reassign, cancel or reject any 
Contract at any time and for any reason.  
(ii) If Member Solutions services a Contract via an electronic billing method and any 
payment is reversed, declined, charged back, or cannot be processed for any reason, 
Member Solutions may change that Contract and any related Contracts to statement 
billing and, if applicable, charge a higher billing rate.  
(iii) Member Solutions may collect reasonable fees from the Client's customers such as 
late or declined payment fees, etc. Such fees shall be excluded from the computation of 
Net Collections (defined below). 
 
b. Obligations of Client: 
(i) Client assigns the Contracts to Member Solutions for billing and servicing. Client 
designates and appoints Member Solutions as its exclusive agent to act on its behalf, take 
all actions and execute all necessary documents relating to the billing, processing and 
servicing of the Contracts.  
(ii) Client may cancel an assigned Contract with no obligation to pay the cancellation fee 
only if:  

(a) The customer is entitled to cancel the Contract under applicable state law 
because of death, disability or relocation, or  
(b) Client wishes to terminate the Contract and release the customer from any 
further obligation to Client. Any outstanding fees accrued by the customer or 
Client relating to the Contract will be paid to Member Solutions prior to 
cancellation of any Contract.  

(iii) If Client cancels billing on any open Contract for any reason other than those set 
forth in Paragraph 1b(ii) above, Client will pay Member Solutions $25 for each Contract 



cancelled. In addition, Member Solutions will retain 25% of Net Collections (the 
"Holdback") for 90 days to cover incidental fees and offset returns and charge backs. If 
Member Solutions incurs fees or expenses in excess of the Holdback, Client shall 
reimburse Member Solutions for all such fees within 10 days of notice by Member 
Solutions. If Member Solutions cancels a Contract, no cancellation fee will be charged.  
(iv) If Client accepts a payment directly under an assigned Contract, Client shall 
immediately notify Member Solutions. Member Solutions will charge the Client, or 
deduct from Net Collections, any applicable fees due on that payment for that Contract. 
Failure to notify Member Solutions of receipt of a direct payment within 10 days of 
receipt of such payment will result in an additional $10 charge to Client. 
(v) If Member Solutions is notified of a payment that has been reversed, charged back, 
stopped or is uncollectible for any reason (the "uncollectible Amount") and Member 
Solutions has already remitted payment to the Client, Client shall repay Member 
Solutions the uncollectible Amount within 10 days of notice by Member Solutions. 
(vi) At the time of execution of this Agreement, Client will provide Member Solutions 
with valid bank account and/or credit card information.  Notwithstanding anything else 
herein to the contrary, Client knowingly and irrevocably authorizes Member Solutions to 
deduct from Net Collections and/or charge electronically Client’s bank account and/or 
credit card on file with Member Solutions any amounts due Member Solutions that 
remain outstanding beyond the due date set forth herein. 
 
2. Payment for Services Rendered. 
a. Member Solutions will retain a percentage of all amounts collected based on the billing 
method chosen by Client as payment for services rendered pursuant to this Agreement. 
The total amount collected less the sum of all Member Solutions' fees and any other 
authorized charges is defined as "Net Collections." 
b. If Member Solutions accepts a Contract that is delinquent at the time of assignment, 
Member Solutions may charge a one-time fee of $15.00 for each delinquent Contract 
accepted to offset additional servicing costs. 
c. Member Solutions reserves the right to increase credit card rates on ten (10) days 
notice if credit card processing costs increase. 
d. Commencing on the first of the month that is three (3) months after the Effective Date 
and continuing during the term of this Agreement, the minimum monthly fee payable to 
Member Solutions shall be $100 per month. 
e. Member Solutions reserves the right to impose a surcharge for statement accounts if 
postage rates increase. 
f. Member Solutions will charge $3.00 for each non-billed Contract entered by its staff 
into its system. Non-billed Contracts include complementary (no-charge) Contracts; paid-
in-full Contracts; and Contracts that are terminated within the cancellation period. There 
is no charge for non-billed contracts that are entered by Client via the Member Solutions 
web site. 
 
3. Representations and Warranties. 
Client represents and warrants that: 
a. At the time of assignment to Member Solutions and during the term of such Contracts, 
the Contracts will be in compliance with all applicable federal, state and local laws and 



regulations, enforceable in accordance with their terms and not subject to any setoff, 
counterclaim, or defense. 
b. The assignment of Contracts to Member Solutions will not violate the terms of any of 
the Contracts or any obligation or agreement to which the Client or the Contracts are 
bound. 
c. Client will faithfully, and to the best of its ability, perform its obligations under the 
Contracts for the term of each Contract, and the Client will take no action that may injure 
Member Solutions' rights or interests with respect to the Contracts. 
d. Client will cooperate with Member Solutions and furnish any additional information or 
documents requested by Member Solutions in connection with its obligations under this 
Agreement. Client authorizes Member Solutions, and its designees, to make any inquiries 
it deems necessary in connection with this application. Client further authorizes any 
person or consumer reporting agency to complete and furnish Member Solutions any 
information that it may have or obtain in response to such inquiries, and agrees that such 
information shall be and remain the property of Member Solutions. 
e. The bank account and/or credit card information provided by Client to Member 
Solutions shall be valid, existing accounts at the time provided and at all times during the 
Term of this Agreement.  Client shall immediately notify Member Solutions in the event 
of the change, cancellation, modification or alteration to the account information. 
 
4. Disbursements. 
Client may choose up to two (2) of the permitted funding dates specified in this 
Agreement during each month whereby 80% of Net Collections then available are paid to 
Client ("Scheduled Advance"). Scheduled Advances in excess of two (2) per month are 
available to Client for a fee of $10 for each additional Advance. Advances processed on 
dates not specified herein ("Special Advance") may be requested by Client for a fee of 
$35. Member Solutions will disburse to Client all remaining Net Collections on the third 
(3rd) day of each month. 
 
5. Delinquent Accounts. 
a. If a Contract is more than 60 days delinquent, Member Solutions may contract with an 
outside party for pre-collection services consisting of a series of letters sent from our 
attorney to each such delinquent account. The Client will be charged $10.00 for these 
services. Member Solutions will continue to service the Contract. 
b. Severely delinquent Contracts may, with Client's written permission, be transferred to 
a collection agency. If a Contract is transferred to a collection agency, Client will receive 
65% of all amounts collected by the collection agency. If the Client accepts a payment 
(the "Collection Payment") on a Contract transferred to a collection agency, the Client 
agrees to pay the collection agency or Member Solutions on the collection agency's 
behalf, or have withdrawn from Net Collections, 35% of the Collection Payment. 
c. If Client does not permit Member Solutions to transfer a Contract to a collection 
agency within 15 days after request by Member Solutions, the Contract will be reassigned 
to Client. 
d. Client agrees that once a Contract is transferred to a collection agency, the collection 
agency has the sole discretion to determine whether to reassign the Contract back to 
Client. If Client requests the collection agency to reassign a particular Contract, the 



Client shall pay all applicable cancellation fees of the collection agency and the Client 
authorizes Member Solutions to pay such fees to the collection agency from Net 
Collections. 
6. Indemnification. 
Client indemnifies and holds harmless Member Solutions, its officers, directors, 
employees and agents from and against any and all claims, demands, actions, liabilities, 
damages, costs or expenses, including court costs and reasonable attorneys fees arising 
out of or relating to 
(i) Member Solutions' execution and performance of this Agreement,  
(ii) Client's breach of any term or condition of this Agreement; or  
(iii) Claims against Client by third parties, including but not limited to Client's customers 
arising out of or relating to any matter or thing. Client's obligations hereunder shall 
survive termination of this Agreement. 
 
 
 
 
7. Term and Termination. 
a. Unless otherwise terminated as provided herein this Agreement shall continue during 
any period in which Member Solutions is servicing Contracts for Client.  
(i) Member Solutions may terminate this Agreement for any reason or no reason upon 
thirty (30) days prior written notice to Client. 
(ii) Subject to the terms and conditions hereof, Client may terminate this Agreement at 
any time upon ninety (90) days prior written notice to Member Solutions. 
b. If Client terminates this Agreement, Member Solutions shall have the right to continue 
billing any Contracts assigned to Member Solutions prior to the effective date of 
termination. Client agrees that the terms of this Agreement shall remain in full force until 
Member Solutions has completed billing on all such open Contracts. 
c. This Agreement may be immediately terminated by Member Solutions upon notice to 
Client if; 
(i) a petition in bankruptcy, insolvency or reorganization is filed by or against Client, 
Client becomes subject to a composition for creditors, goes into receivership or otherwise 
becomes insolvent,  
(ii) there is a change in the ownership of Client,  
(iii) Client breaches this Agreement, and/or 
(iv) any representation or warranty of Client is untrue in any material respect. 
 
8. Use of Trademarks. 
Client, on behalf of itself and its officers, directors, employees and agents (collectively 
“Releasees”) consents to Member Solutions' unrestricted use of Releasees' trademarks, 
trade names, logos, names, statements and/or photographs provided Member Solutions by 
Client for Member Solutions' advertising, sales, marketing, promotion or any other 
business purpose. Client further grants Member Solutions the unrestricted right to market 
any products or services Member Solutions deems appropriate to Client's customers. 
 
9. Relationship of Parties. 



Nothing contained in this Agreement shall be deemed or construed to create a joint 
venture or partnership between Member Solutions and Client and, except as set forth 
herein, neither party shall have the power to control the activities and operations of the 
other. Member Solutions status at all times will be that of independent contractor. Neither 
party is authorized as an agent, employee or legal representative of the other and neither 
party shall have any power or authority to bind or commit the other except that Member 
Solutions may establish or administer rules or policies for Client if Client's rules conflict 
with Member Solutions’ billing policies. 
 
10. Governing Law and Interpretation. 
a. This Agreement shall be construed and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania, without giving effect to the principles of conflicts or 
choice of law. Any legal action arising under or in connection with this Agreement shall 
be commenced in Montgomery County, Pennsylvania or in federal court in Philadelphia, 
Pennsylvania. This Agreement shall bind the parties hereto and their officers, directors, 
agents, successors, and assigns, provided, however, that Client may not assign its 
obligations hereunder without Member Solutions’ express written permission. 
b. This Agreement and the Exhibits attached hereto constitute the entire agreement 
between the parties hereto and supersede all prior and contemporaneous agreements 
between the parties, whether oral or written. Except as otherwise provided, this 
Agreement may be modified only by Member Solutions, upon ten (10) days notice to 
Client. The invalidity or unenforceability of any provision hereof shall in no way affect 
the validity or enforceability of any other provision. The waiver of any breach shall not 
constitute a waiver of any subsequent breach of this Agreement. 
 
11. Notices. 
Any notice or other communication hereunder shall be by hand or overnight delivery, 
registered or certified mail or electronic mail. In addition, Member Solutions may provide 
notice to Client by posting notice on its website, www.membersolutions.com. Unless 
otherwise provided herein notice shall be deemed to have been given or made when 
delivered, mailed or posted to the other party at its address set forth herein. 
 
 RATE SCHEDULE 
 

MEMBER SOLUTIONS RATES BASED ON 
MONTHLY BILLING PER LOCATION  

PAYMENT 
METHOD 
 

RAT
ES $5K to 

$10K 
$10K TO 
$15K 

$15K TO 
$20K 

$20K 
TO 
30K 

$30K & 
OVER 

EFT/ACH 
 5.5% 4.90% 4.75% 4.50% 4.25% 

(call for 
custom 
quote) 

Visa/MasterCard/D
iscover 
 

7.9% 7.65% 7.25% 6.90% 6.50% 
(call for 
custom 
quote) 

American Express 8.9% 8.65% 8.25% 7.90% 7.50% (call for 



 custom 
quote) 

Statement/Coupon 
Book 
 

9.9% 9.65% 8.90% 8.50% 7.90% 
(call for 
custom 
quote) 

NOTES: 
 
 
 
BY ACCEPTING THE TERMS AND CONDITIONS, YOU ARE LEGALLY 
BOUND. FURTHERMORE BELOW CONSTITUTES CLIENT’S 
AUTHORIZATION FOR MEMBER SOLUTIONS TO ELECTRONICALLY 
DEPOSIT FUNDS TO THE BANK ACCOUNT PROVIDED ABOVE (IF 
APPLICABLE). 
 
 



COMMUNICATIONS MODULE 
TERMS AND CONDITIONS OF USE 

PLEASE READ THESE TERMS AND CONDITIONS OF USE CAREFULLY.  BY USING THIS PRODUCT, YOU 
INDICATE YOUR ACCEPTANCE OF THESE TERMS AND CONDITIONS OF USE. IF YOU DO NOT ACCEPT 

THESE TERMS AND CONDITIONS OF USE, THEN DO NOT USE THIS PRODUCT. 
1.  Compliance with Constant Contact® Terms and Conditions.  By enabling the Communications 
Module, Subscriber agrees to comply with all of the Constant Contact® Web Site Terms and Conditions 
of Use, as they exist and/or as they may be amended from time to time. 
   
2. License Grant. Subject to the terms and conditions hereof, Member Solutions, Inc. (“MSI”) grants to 
Subscriber and Subscriber accepts from MSI, a non-transferable, non-exclusive license to access MSI’s 
Communications Module solely for Subscriber’s internal business purposes and solely for which the 
required fees have been paid.  Upon acceptance of these terms and conditions, payment of the fees and 
provision of the information set forth herein, MSI will provide access to Subscriber.  Subscriber is solely 
responsible for obtaining and maintaining all equipment needed for access to and use of the 
Communications Module.   
 
3. Term and Termination. This Agreement shall commence and be effective upon acceptance by 
Subscriber and shall continue unless terminated, at any time, for any reason or no reason, by MSI or 
Subscriber, upon written notice to the other party. Upon termination, all fees, costs and expenses due and 
payable to MSI shall be immediately due and payable; without demand.  YOU ARE SOLELY 
RESPONSIBLE FOR (i) TERMINATING YOUR CONSTANT CONTACT® ACCOUNT AND THIS 
AGREEMENT; AND (ii) ANY CREDIT CARD CHARGES AND FEES YOU MAY INCUR AS A 
RESULT OF YOUR FAILURE TO PROPERLY TERMINATE YOUR CONSTANT 
CONTACT®ACCOUNT AND THIS AGREEMENT.  YOUR FAILURE TO SET UP OR CANCEL 
YOUR CONSTANT CONTACT® ACCOUNT SHALL NOT RELIEVE YOU OF YOUR 
OBLIGATION TO PAY MSI THE FEES AND CHARGES DUE TO MSI. 
 
4. Restrictions on Use. Subscriber shall not: (a) modify, translate, reverse engineer, decompile, 
disassemble, upload, post or create derivative works based on the Communications Module; (b) assign, 
rent, lease, grant a security interest in, or otherwise transfer any rights to the Communications Module; (c) 
remove or alter any trademark, logo, copyright or other proprietary notices, legends, symbols or labels in 
the Communications Module. In addition, Subscriber agrees not to make any attempt to gain unauthorized 
access to databases of any other subscriber using the Service; (d) submit, post, upload, distribute, or 
otherwise make available or transmit any content that; (A) is defamatory, abusive, harassing, insulting, 
threatening, or that could be deemed to be stalking or constitute an invasion of a right of privacy of 
another person; (B) is bigoted, hateful, or racially or otherwise offensive; (C) is violent, vulgar, obscene, 
pornographic or otherwise sexually explicit; (D) is illegal or encourages or advocates illegal activity or 
the discussion of illegal activities with the intent to commit them; (E) infringes or violates any right of a 
third party or any law, rule or regulation; or (F) does not comply with all applicable terms and conditions 
for use of the Site; (e) advertise or sell any products, services or otherwise (whether or not for profit), or 
solicit others (including, without limitation, solicitations for contributions or donations) or use 
Communications Module or any product or service available for commercial purposes of any kind except 
as otherwise permitted hereunder; (f) submit, post, upload, distribute, or otherwise make available or 
transmit any software or other computer files that contain a virus or other harmful component, or 
otherwise impair or damage Communications Module or any connected network, or otherwise interfere 
with any person or entity's use or enjoyment of Communications Module; (g) impersonate any person or 
entity or misrepresent your identity or affiliation with any person or entity including, without limitation, 
using another person's username, password or other account information, or another person's name, 
likeness, voice, image or photograph; (h) engage in disruptive, or destructive acts, including "flaming," 



"spamming," "flooding," "trolling," and "griefing" as those terms are commonly understood and used on 
the Internet; and/or (i) engage in or attempt to engage in any criminal activity of any kind.  
 
5. Fees and Disbursements.  

(a) After completion of the free trial period and provided the account is not deactivated prior to 
that time, you will pay monthly fees in advance for access to the Communications Module in accordance 
with the then current fee schedule, which is set forth below.  Fees are based on the number of email 
addresses stored in your Constant Contact® account.  If your list size exceeds your current limit in any 
month, overage fees for the larger list size will be pro-rated and charged in the next month’s billing. MSI 
may change the fees for the Communications Module at any time upon notice to Subscriber by posting on 
MSI’s website.  The monthly fees will automatically be deducted from Subscriber’s billing receipts in 
advance, if Subscriber is an active billing client of MSI.  If not an active billing client, the Subscription 
Fee will be deducted electronically, in advance from the bank account and/or credit card you provide.  
List Size Monthly Fee 
0 – 500 $20.00 
501 – 2500 $35.00 
2,501 – 5,000  $55.00 
5,001 – 10,000 $80.00 
10,001 – 25,000 $155.00 

(b) If Subscriber has not done so already, prior to use of the Communications Module, Subscriber 
shall provide valid, current bank account and credit card information to MSI.  The Communications 
Module may not be accessed without provision of this information.  Subscriber shall keep this 
information current at all times and shall immediately notify MSI of any change in such bank account or 
credit card information.     
    (c) Subscriber agrees that its obligations to MSI constitute a commercial account and Subscriber shall 
pay, in addition to all other amounts owed to MSI, interest calculated at 1.5% per month on all amounts that 
are more than 30 days overdue. If MSI employs any legal process to recover any amount due from Subscriber, 
Subscriber shall pay all costs of collection and reasonable attorneys’ fees.    

 
6. Warranty Disclaimer.  USE OF THE COMMUNICATIONS MODULE IS PROVIDED TO 
SUBSCRIBER “AS IS” WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, 
INCLUDING BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT, OR ANY OTHER 
WARRANTY, CONDITION, GUARANTY OR REPRESENTATION, WHETHER ORAL, WRITTEN 
OR IN ELECTRONIC FORM, INCLUDING BUT NOT LIMITED TO THE ACCURACY OR 
COMPLETENESS OF ANY INFORMATION THEREIN OR PROVIDED BY COMMUNICATIONS 
MODULE.  YOU AGREE THAT USE OF THE PRODUCTS AND ANY RELIANCE UPON THE 
PRODUCTS, INCLUDING ANY ACTION TAKEN BY YOU BECAUSE OF SUCH USE OR 
RELIANCE IS AT YOUR SOLE RISK.    
 
7. Exclusion of Damages. NEITHER MSI NOR ANY OTHER PARTY INVOLVED IN CREATING, 
PRODUCING, OR DELIVERING THE COMMUNICATIONS SERVICES TO BE PROVIDED IS OR 
SHALL BE LIABLE FOR ANY DIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT, 
OR PUNITIVE DAMAGES ARISING OUT OF OR RELATING IN WHOLE OR IN PART TO 
SUBSCRIBER’S ACCESS TO, USE OF, OR INABILITY TO USE, THE COMMUNICATIONS 
MODULE, INCLUDING WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS OR 
GOODWILL, LOSS OF PROFITS, LOSS OF DATA, WORK STOPPAGE, COMPUTER FAILURE OR 
MALFUNCTION, ANY AND ALL OTHER COMMERCIAL DAMAGES OR LOSSES, LITIGATION, 
OR SIMILAR DAMAGES, UNDER ANY CIRCUMSTANCES, OR THEORY, WHETHER IN TORT, 
CONTRACT, STRICT LIABILITY, BREACH OF WARRANTY, INCLUDING NEGLIGENCE, 



PRODUCT LIABILITY OR OTHERWISE, EVEN IF MSI HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGE OR LOSS.    
 
8. Limitation of Liability. WITHOUT LIMITING THE FOREGOING, SUBSCRIBER UNDERSTANDS 
THAT ITS EXCLUSIVE REMEDY AND THE CUMULATIVE LIABILITY OF MSI FOR ANY AND 
ALL CLAIMS RELATING TO THE SERVICE PROVIDED BY MSI, IN CONTRACT, TORT, OR 
OTHERWISE, SHALL NOT EXCEED THE TOTAL AMOUNT OF THE FEES PAID TO MSI FOR 
SERVICES WITHIN THE PRIOR 12 MONTH PERIOD. THE LIMITATION OF DAMAGES SET 
FORTH HEREIN ARE FUNDAMENTAL ELEMENTS OF THE BASIS OF THE BARGAIN 
BETWEEN SUBSCRIBER AND MSI. THE COMMUNICATIONS MODULE WOULD NOT BE 
PROVIDED WITHOUT SUCH LIMITATIONS.    
 
9. Indemnification.  Subscriber shall indemnify and hold harmless MSI, its officers, directors, employees, 
business partners and agents from and against any claims, demands, actions, liabilities, damages, costs or 
expenses, including court costs and reasonable attorneys fees arising out of or relating to (i) Subscriber's 
breach of any term or condition of this Agreement; (ii) claims against Subscriber and/or MSI by third 
parties; and (iii) any violation by Subscriber of applicable laws, regulations or ordinances. Subscriber's 
obligations shall survive the termination of this Agreement.  

 
10. Miscellaneous. This Agreement shall be governed by and interpreted in accordance with the laws of 
the Commonwealth of Pennsylvania, without giving effect to its conflicts of law provision. All legal 
action shall be filed, and venue properly lies, only in the state or federal courts located in Montgomery 
County, Pennsylvania.  This Agreement constitutes the entire agreement between the parties in 
connection with the subject matter hereof and supersedes all prior and contemporaneous agreements, 
understandings, negotiations, and discussions of the parties.    


