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ELA VON MASTER SERVICES AGREEMENT 

This Master Services Agreement ("Agreement") is between Elavon, Inc. ("Elavon") and the entity identified as 
Company in the signature block below ("Company"). The Agreement will be effective on the date in Elavon's signature block 
(the "Effective Date"). The Agreement consists of: 

[gJ This signature page, the General Terms and 
Conditions, and Appendix I - Definitions; 

[gJ Schedule A - Fees; 
[gJ Schedule B - Company Application 
[gJ Schedule C - Affiliated Entities 
[8J Schedule D - Processing Services Terms; 
[8J Schedule E- SAFE-T Terms; 

Agreed and accepted 

COUNTY OF SAN MA TEO, CA, 
on behalf of itself and each Affiliated Entity 
("Company"): 

By: ___________ _ 

Name: ____________ _ 

Title: ____________ _ 

Date: ____________ _ 

D Schedule F - Services in Canada; 
D Schedule G - Services in Puerto Rico; 
D Schedule H - Government Terms (included within the 

Agreement); 
[8J Schedule I - Electronic Check Services Terms; 
[8J Exhibit I - Service Level Standards; and 
Any other schedules and any applicable Statements of 
Work entered into under the Agreement. 

Timothy I. Miller 
Name: __ S-e ..... 11-ia~,-·-v ... ic-e-p-r-e-s .... id""'e~n=--t--
Title:_~G~lo=b='a=l~C~re~d-it~a-n~d~R ...... i ..... sk_ 

.,_., -1· - .,., J'~ Effective Date: _______ ..:;._-,-'---_ 

If Company is receiving Processing Services under Schedule D to the Agreement, the Member as ignated on the 
Company Application (attached as Schedule B). agrees to and accepts the Agree 

. Miller 
Name:_~s-e--n .... io=r~v-P.r=ce=--r-P...,..r __ e __ s~,a,--e-n-;-t-
Title: __ G~la-b~a~I .... C ...... re-d .... i ...... t a...,n .... d,.,.......R ..... is-k-
Date: ____ ~/.2_· --~/_-_2_~_-__ 
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GENERAL TERMS AND CONDITIONS 

1. Defined Terms. Capitalized terms used in the Agreement will have the meanings stated in Appendix 1. 

2. Scope of Agreement. The Agreement governs Company's receipt and use of the Services selected by Company in the 
Company Application. In addition to the terms of the Agreement, Company will comply with the general terms of the 
Operating Guide, any terms of the Operating Guide applicable to each selected Service, and any Documentation Elavon 
provides to Company in writing from time to time that is applicable to the Services. 

3. Affiliated Entities. Company's Affiliated Entities may use the Services so long as they comply with all restrictions, obligations, 
and requirements imposed on Company. Company will remain fully responsible for any use of the Services by any Affiliated 
Entities, will cause its Affiliated Entities to comply with the terms and conditions of the Agreement, and will be liable for 
the acts and omissions of each Affiliated Entity, in each case as though each Affiliated Entity were Company. Affiliated 
Entities may not enforce the terms of the Agreement against Elavon, but Company may enforce the terms on behalf of its 
Affiliated Entities. The parties may add Affiliated Entities to Schedule C after the Effective Date by substituting a new 
Schedule C that is in writing and signed by Company and Elavon. Company will promptly notify Elavon in writing if any 
entity on Schedule C no longer qualifies as an Affiliated Entity that Company allows to use the Services. For any acts or 
omissions of an Affiliated Entity giving rise to a termination right by Elavon under Section 4.2, Elavon may terminate the 
Agreement with respect to (i) only such breaching Affiliated Entity, or (ii) Company and all Affiliated Entities. If Elavon 
terminates the Agreement under Section 4.2 as to Company, the Agreement will terminate with respect to Company and all 
Affiliated Entities. 

4. Term and Termination 
4.1. Term. Unless terminated as provided below, the Agreement will remain in effect for the Initial Term stated in Schedule 

fi. Thereafter, the Agreement will automatically renew for successive Renewal Terms as stated in Schedule A unless 
terminated as provided below. 

4.2. Termination. 

(a) Non-Renewal. Either party may terminate the Agreement effective at the end of the Initial Term or any Renewal 
Term by providing written notice of non-renewal to the other party at least 90 days prior to the expiration of the 
then current Term. 

(b) By Either Party for Cause. 

(i) Either party may terminate the Agreement if any of the following conditions remain uncured 30 days 
after the terminating party notifies the other party in writing of the existence of the condition: 

(1) The other party has failed to pay the party an undisputed amount owed to the party under the 
Agreement; or 

(2) The other party has failed to perform a material obligation under the Agreement. 

(ii) Either party may terminate the Agreement immediately in writing if any of the following occur: 

(1) The commencement of a Bankruptcy Proceeding by or against the other party; 

(2) Any representation by the other party in Section 12 is false or misleading in any material respect as 
of the date made, or becomes false or misleading in any material respect at any time during the 
Term. 

(c) By Eiavon for Cause. Elavon may terminate the Agreement immediately in writing if any of the following 
occur: 

(i) A material adverse change in Company's financial condition; 

(ii) Any Payment Network or application of Payment Network Regulations requires Elavon to terminate the 
Agreement or cease processing Transactions for Company; or 
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(iii) Assignment of the Agreement or a Change of Control of Company without Elavon' s written consent. 

(d) Force Majeure. Company will have the termination right stated in Section 18.14 if a Force Majeure occurs. 

(e) Additional Termination Rights. If Company is receiving Processing Services, Elavon also will have the 
termination rights set out in Section 1.6 of Schedule D: 

(f) Company may terminate the Agreement on 60 day's prior written notice to Elavon if sufficient legislative 
appropriation is not available. 

4.3. Account Closing. 

(a) Company acknowledges that closing Company's account with Elavon may take up to 30 days following Elavon' s 
receipt of written notice of termination. 

(b) All obligations of a party regarding Transactions serviced prior to termination will survive termination. 
Company will maintain enough funds in the DDA following termination to cover all Chargebacks and returns 
(if Company is receiving Processing Services), adjustments, fees, fines, penalties, assessments and charges from 
the Payment Networks and other amounts due under the Agreement for at least 180 days after termination. 

4.4. Early Termination Fee. Intentionally Omitted. 

4.5. Transition Assistance. 

(a) At Company's request, Elavon will, at no additional cost to Company and for up to 90 days beginning on the 
termination date of the Services ( or such earlier date following notice of termination as may be requested by 
Company), provide Company with Elavon's standard assistance in transitioning the Services to another provider 
designated by Company. In connection therewith, subject to Section 4.5{b) and at Company's request, Elavon 
will continue to perform the Services for up to 90 days after the date of termination, and Company will continue 
to pay Elavon, in accordance with the Agreement during any such period. Each party will fully comply with all 
provisions of the Agreement during any such period. 

(b) Elavon will not be obligated to provide any post-termination Services (other than standard transition assistance) 
to Company under Section 4.5{a) ifElavon terminates the Agreement for cause under Sections 4.2{b), (£1 or W-

5. Authorized Users; Access; Security of Passwords and User IDs. 

5.1. Company will be responsible for the distribution of all passwords and user IDs issued to any Authorized User and for 
maintaining the confidentiality and security of Authorized User's passwords and user IDs. Company will ensure that 
the access granted to each Authorized User to the Services is limited to only the access and information necessary for 
the Authorized User to perform his or her job functions on behalf of Company. Company will ensure that all 
Authorized Users will be trained and qualified to access and use the Services in accordance with the terms of the 
Agreement, the Operating Guide and any Documentation. Company is responsible for its Authorized Users' 
compliance with the terms of the Agreement, the Operating Guide, and the Documentation, for all acts or omissions 
of the Authorized Users, and for all use of any Authorized User's user ID and password other than by Elavon or 
Elavon's third-party contractors or use by third-parties of the user IDs and passwords obtained by such third parties 
from Elavon or Elavon's third-party contractors. 

5.2. Company will not, and will ensure that its Authorized Users do not: 

(a) access or use the Services for any purposes other than for its own internal business purposes (except as authorized 
by Elavon) as disclosed to Elavon in writing; 

(b) modify, reverse engineer, disassemble or decompile any part of the Services or Elavon Materials; 

(c) knowingly transmit any data that contains software viruses, time bombs, worms, Trojan horses, spyware, disabling 
devices, malicious code, or other harmful or deleterious computer code, files or programs to or through the Services; 
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provided, that Company will use commercially reasonable measures (at least industry standard) to screen for the 
foregoing. 

( d) interfere with or disrupt the servers or networks connected to or providing the Services; 

( e) remove, change or obliterate the copyright, trademark or other proprietary protection legends or notices that appear 
in connection with access to and use of the Services or any Elavon Materials; or 

( f) copy, re-sell, republish, download, frame or transmit the Services or Elavon Materials, including in order to act as a 
consultant for any third party or, unless otherwise permitted under the Agreement, as a service bureau, outsourcing 
or application service provider for any third parties, or otherwise allow any third party to use or access the Services. 

5.3. Company is responsible for changing the user IDs and passwords of its Authorized Users if it believes that any of 
those user IDs or passwords have been stolen or might otherwise be misused and for disabling any Authorized User's 
IDs and passwords promptly upon the termination of employment of such Authorized User or the cessation of such 
Authorized User's need to access the Services. Company will promptly notify Elavon if Company believes the 
Services or Elavon's databases have been compromised by use of a user ID or password associated with the Services. 

6. Fees and Taxes. 

6.1. Compensation. Company will compensate Elavon for all fees and other amounts due for the Services and Equipment 
in accordance with Schedule A, or as otherwise agreed upon in writing by Elavon and Company. Such fees will be 
calculated once each month for the previous month's activity. Elavon will send Company an invoice reflecting the 
fees due, which Company will pay within 30 days of the invoice date. In addition to all other available remedies, 
Elavon may offset any outstanding or uncollected amounts that are more than 90 days past due from (i) any amount 
it would otherwise be obligated to deposit into the DDA and (ii) any other amounts Elavon may owe Company under 
the Agreement. 

(a) The cost of merchant card services varies depending upon the usage of individual departments. Elavon' s fees 
are paid out of departmental budgets and are calculated on a per transaction basis and it is the responsibility of 
the user of the services to monitor the usages to align with the departmental budget. The approximate annual 
expenditure for merchant card services is $332,000. ACH debit to Company's bank accounts will be for 
return/reversals and chargebacks only, and other amount specified in Section 6.3 below. Other debits such as 
Elavon's fees or the purchase of Equipment must be invoiced. 

6.2. Change of Fees. Elavon will not amend the fees for the Services for the Initial Term except (i) as stated in Schedule A 
or (ii) to pass through to Company increases in interchange, assessments or charges, or increased or new fees imposed 
by a third party (including a Payment Network). 

6.3. Other Amounts Owed. 

(a) In addition to the amounts described in Section 6.1 above, Company will promptly pay Elavon for: 

(i) Any fines, penalties, assessments, or charges (including those imposed by the Payment Networks as a 
result of Company's violation of Payment Network Regulations), attributable to the Agreement (other 
than those directly attributable to Elavon's acts or omissions); and 

(ii) if Company is receiving Processing Services, any Chargebacks, returns, adjustments and associated fees. 

Elavon may debit these amounts from Company's DDA (or, if applicable and Company is receiving Processing 
Services, the Reserve Account) by ACH, or, if Company is receiving Processing Services, offset these amounts 
from funds Elavon otherwise owes to Company. If such offset or ACH debit does not fully reimburse Elavon for 
the amount owed, Company will promptly pay Elavon such amount upon demand. 

(b) Elavon will charge interest on all uncollected amounts owed to Elavon that are more than 30 days past due at a 
rate no greater than the maximum rate of interest permitted under Laws. 
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Taxes. Company will pay all taxes and other charges imposed by any governmental authority on the Services and 
Equipment provided under the Agreement, excluding any taxes based on Elavon' s property or net income. If Company 
is a tax-exempt entity, Company will provide Elavon with an appropriate certificate of tax exemption. 

6.4. 

6.5. Demand Deposit Account. Company will establish and maintain one or more DDAs to facilitate payment offees to 
Elavon. Company authorizes Elavon and its Affiliates that provide Services under the Agreement to initiate ACH 
credit and debit entries to the DDA in order to pay the fees and any other amounts that may be due by Company to 
Elavon under the Agreement, and Company authorizes its depository institution to grant Elavon access to any 
information or records regarding the DDA reasonably requested by Elavon to debit or credit the DDA and to otherwise 
exercise Elavon's rights under the Agreement with respect to the DDA. The foregoing authorizations will remain in 
effect throughout. the Term and after termination of the Agreement until all of Company's payment obligations to 
Elavon have been paid in full. Elavon has the right to rely on written instructions submitted by Company requesting 
changes to the DDA. If Company changes the DDA, the ACH authorizations established under this Agreement will 
apply to the new account, and Company will provide Elavon such information regarding the new DDA as Elavon 
deems necessary to effect debits from or credits to the DDA as provided under the Agreement. It may take Elavon 
up to 10 business days after Elavon's receipt of a written notice from Company to reflect in Elavon's system any 
change to Company's DDA. 

7. Modifications and Discontinuance of Services. Elavon may modify the Services or particular components of the Services 
from time to time and will use commercially reasonable efforts to notify Company of any material modifications. IfElavon 
ceases to make a Service selected by Company generally available to its merchant customers (a "Discontinued Service"), 
Elavon may cease providing such Discontinued Service to Company upon 180 days' advance written notice. If discontinuing 
the Discontinued Service or making a modification to the Services has a material negative impact on Company, Company 
may terminate the Agreement without any obligation to pay the Early Termination Fee by notifying Elavon in writing within 
60 days of Company's receipt ofElavon's notice of the Discontinued Service or modification. If Company does not terminate 
the Agreement within such 60-day period, the Agreement will continue in full force and effect without the Discontinued 
Service or with the material modification, as applicable. Elavon will not be liable to Company or to any third party for any 
modification or discontinuance of the Services as described in this Section 7. Company may request transition assistance 
from Elavon under Section 4.5 for any Discontinued Service. 

8. Compliance with Laws and Payment Network Regulations. 
8.1. General. Elavon and Company will comply with all Laws and Payment Network Regulations applicable to the 

selected Services. 

8.2. Office of Foreign Assets Control Compliance. Company acknowledges that Elavon is an entity governed by the 
Laws of the United States of America and as such, cannot provide any products or services to Company or its 
Customers that contravene the Laws of the United States of America, including the Laws promulgated by the Office 
of Foreign Assets Control (OFAC) or the United States Department of the Treasury or any successor thereto. 

8.3. Export Laws Compliance. Company will comply with all United States export Laws governing the export and re­
export of hardware, software or technology applicable to the Services and Equipment, including United States 
Department of State International Traffic In Arms Regulations (IT AR), United States Foreign Corrupt Practices Act, 
United States Commerce Department's Export Administration Regulations, OECD Convention on Combating 
Bribery of Foreign Public Officials in International Business Transactions, and Laws promulgated by OFAC or the 
United States Department of the Treasury or any successor thereto. Company will not, and will not request Elavon 
to, export, directly or indirectly, any technical data pursuant to the Agreement or any product using any such data to 
any country for which the United States Government or any agency thereof at the time of export requires an export 
license or other governmental approval without first obtaining such license or approval. 

8.4. Customer Identification. To help the United States Government fight the funding of terrorism and money laundering 
activities, federal law requires financial institutions and their affiliates to obtain, verify, and record information that 
identifies each person who opens an account. Accordingly, Company will provide certain information and identifying 
documents requested by Elavon to allow Elavon to identify Company. 

9. Confidentiality; Data Security and Use. 
9 .1. Confidentiality. 
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Confidential Information Generally. Each party will protect the other party's Confidential Information from 
unauthorized disclosure, publication, or dissemination with the same standard of care and discretion it employs with 
similar information of its own, but in no event less than reasonable care, and will not use, reproduce, distribute, 
disclose, or otherwise disseminate the other party's Confidential Information except in connection with the 
performance of its obligations or rights under the Agreement. The Receiving Party acknowledges that any breach of 
this Section 9.1 by the Receiving Party may result in irreparable harm to the Disclosing Party for which monetary 
damages may not provide a sufficient remedy. Therefore, the Disclosing Party may seek both monetary damages 
and equitable relief with respect to any such breach without any obligation to post bond. 

(b) Disclosure of Confidential Information. If the Receiving Party or its agents become legally required or 
compelled (by any publicly filed and noticed deposition, interrogatory, request for documents, civil subpoena, 
civil investigative demand or by any similar process or court or administrative order) to disclose Confidential 
Information, then the Receiving Party if permitted will provide the Disclosing Party with prompt prior written 
notice of such legal requirement so that the Disclosing Party may seek a protective order or other appropriate 
remedy. If the Disclosing Party does not obtain a protective order or other remedy, the Receiving Party agrees to 
disclose only that portion of the Confidential Information which the Receiving Party is legally required to disclose 
and to use reasonable efforts to obtain assurances that confidential treatment will be accorded such Confidential 
Information. Neither party will be obligated to notify the other of the receipt of any non-public or confidential 
investigative demand, summons, or grand jury subpoena or other similar process that requires confidentiality on 
the part of the applicable party. 

(c) Duration of Obligations. The non-disclosure obligations in this Section 9.1 will continue (i) with respect to 
Confidential Information that does not constitute a trade secret, for three years following termination, and (ii) 
with respect to Confidential Information that is a trade secret under Laws, for the longer of three years after 
termination and such period as the information retains its status as a trade secret under Laws. 

( d) Obligations on Termination. At the request of the Disclosing Party upon the termination of the Agreement, the 
Receiving Party will promptly delete or return to the Disclosing Party all originals and copies containing or 
reflecting any Confidential Information of the Disclosing Party (other than those required to be retained by Law, 
or that would be unreasonably burdensome to destroy, such as archived computer records). If a dispute arises 
between the parties in relation to the Confidential Information or the Agreement, the Receiving Party may retain 
a copy of such Confidential Information as the Receiving Party reasonably determines is necessary for its defense 
of the dispute. In all cases, any retained Confidential Information will continue to be subject to the terms of the 
Agreement. 

9.2. Data Security and Use. 

(a) Security Programs Compliance. Elavon and Company will each comply with the applicable requirements of 
the Security Programs. 

(b) PCI-DSS Compliance. Elavon will undergo an annual assessment of its compliance with the PCI-DSS. 
Company may review Elavon's current PCI-DSS compliance status on the Payment Network websites as 
available. 

(c) Elavon Data Breach. IfElavon suffers an Elavon Data Breach, then it will comply with all Laws and Payment 
Network Regulations with respect to such Elavon Data Breach, including providing the required reporting and 
forensic audits to the Payment Networks, and, unless prohibited by law enforcement or the Payment Networks, 
will inform Company of such Elavon Data Breach. Elavon will not pass-through or require Company to be liable 
to Elavon for any fees, fines, penalties, assessments, or charges levied against Elavon by the Payment Networks 
in connection with an Elavon Data Breach. 

( d) Cardholder Data and Transaction Information. 

(i) Elavon and Company will ensure the security of Cardholder Data and Transaction Information in 
accordance with all Laws and Payment Network Regulations. In accordance therewith, each of Elavon 
and Company will maintain reasonable and appropriate administrative, physical, and technical safeguards 
designed to (i) maintain the security and confidentiality ofCardholder Data, Transaction Information, and 
Confidential Information; (ii) protect such information against anticipated threats or hazards to its security 
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or integrity; and (iii) prevent unauthorized access, use, or exfiltration of such infonnation in violation of 
applicable Laws. Elavon and Company will retain Cardholder Data and Transaction lnfonnation for the 
duration required by Laws and the Payment Network Regulations and thereafter will destroy, in a manner 
that will render the infonnation unreadable, all such infonnation that is no longer necessary or appropriate 
to maintain for ordinary business purposes. 

Company will not disclose Cardholder Data to any third party, except to a Service Provider, unless 
required by Laws or the Payment Network Regulations. Company will not retain or store magnetic stripe 
or CVV2/CVC2/CID data after authorization for any purpose. After authorization, Company will retain 
only the Customer account number, name, and card expiration date if Company has a reasonable business 
purpose to retain such infonnation and is otherwise in compliance with the Agreement. If there is a failure 
or other suspension of Company's business operations, including any Bankruptcy Proceeding, Company 
will not sell, transfer, or disclose Cardholder Data to third parties, and Company will (a) return this 
infonnation to Elavon, or (b) provide acceptable proof of destruction of this infonnation to Elavon. 

Elavon acknowledges that Company may collect information about Company's Customers as part of a 
Company sales transaction ( e.g., price paid, time, store identifier, SKU infonnation) regardless of the 
Customer's payment type and not in connection with the Services, and that the Agreement does not 
restrict Company's retention, use or disclosure of such information even though some of that information 
may overlap with elements ofTransaction Information. 

(iv) Notwithstanding anything in Section 9.1, to the extent pennitted by Law, any Cardholder Data, 
Transaction lnfonnation, and infonnation regarding Company, its principals, or Affiliates included on 
the Company Application or that Elavon otherwise obtains in connection with the Agreement may be: 

(1) Used by Elavon and its Affiliates, third-party contractors, agents, and referral partners (a) to provide 
the Services and related functions to Company and to respond to any further application for 
Services, (b) for administrative purposes and to maintain Company's account pursuant to the 
Agreement, and (c) for Elavon's internal fraud and compliance monitoring; 

(2) Disclosed and shared by Elavon for reporting purposes to credit rating agencies and to the financial 
institution where the DDA is maintained; 

(3) Used to enhance or improve Elavon's products or services generally; 

( 4) Used or disclosed by Elavon in the course of any sale, reorganization or other change to Elavon's 
business, subject to appropriate confidentiality agreements; 

(5) Collected, used and disclosed by Elavon as required by Laws (e.g., for tax reporting or in response 
to a subpoena); and 

(6) Retained for such periods of time as Elavon requires to perfonn its obligations and exercise its 
rights under the Agreement. 

Elavon may prepare, use, and share with third parties, aggregated, non-personally identifiable 
infonnation derived from Transaction Infonnation (so long as such information cannot be identified to 
Company) that is combined with similar information from all of or specific segments ofElavon's other 
customers. 

10. Assessment and Audit 

10.1. Elavon Reports on Internal Controls. Elavon will engage independent, qualified, external auditors (the "Elavon 
Auditors") to assess the internal controls and information security measures in place related to the Services ("Internal 
Controls Assessment"). The scope of the Internal Controls Assessment will conform with Laws, applicable Card 
Brand Regulations and industry standards, including generally accepted auditing standards such as the Statement on 
Standards for Attestation Engagements No. 18 "Attestation Standards: Clarification and Recodification" issued by the 
Auditing Standards Board of the American Institute of Certified Public Accountants ("SSAE 18"). The frequency of 
the Internal Controls Assessment will be consistent with industry standards. Upon Company's written request and 30 
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days advance notice, Elavon will make its SSAE 18 SOC 1 and SOC 2 reports available for Company review on 
Elavon's premises or through internet conferencing software (e.g. Cisco Webex or Microsoft Teams). Company's 
review shall take place during Elavon's normal business hours and not more frequently than once every 12 months. 
Company is not allowed to retain, record, or make copies of Elavon's SOC 1 or SOC 2 reports, which constitute 
Elavon's Confidential Information. 

10.2. Company Audit. IfElavon reasonably suspects that it is subject to a financial or reputational risk due to Company's 
acts or omissions, Company authorizes Elavon and its agents to perform an audit or inspection of Company's 
operations and records to confirm Company's compliance with the Agreement upon reasonable advance notice, during 
normal business hours, and at Elavon's expense (unless Elavon reasonably determines based on such audit that 
Company is not in compliance with the Agreement, in which case Company will bear the cost). Company will maintain 
complete and accurate records of its performance under the Agreement. Company will execute and deliver to Elavon 
all documents Elavon reasonably deems necessary to verify Company's compliance with Section 8.1. 

11. Proprietary Rights. As between Elavon and Company, Elavon retains all right, title and interest in and to the Services, 
Elavon Materials, Updates, and all Intellectual Property Rights in any of the foregoing. Company will not acquire any 
ownership interest or license rights ( except such rights as are expressly stated in the Agreement (including the Operating 
Guide)) in or to the Services, Elavon Materials, Updates, or Intellectual Property Rights in any of the foregoing. The rights 
granted to Company under the Agreement are non-exclusive and nothing in the Agreement will limit the ability of Elavon 
to market, sell, offer for sale, license or otherwise exploit the Services, Elavon Materials, Updates, or Intellectual Property 
Rights in any of the foregoing to any third parties or to appoint or authorize any other person or entity to do the same. 

12. Representations and Disclaimers 

12.1. Elavon Representations. Elavon represents to Company the following as of the Effective Date: 

(a) Organization. Elavon is a corporation validly existing and duly organized under the laws of the state of Georgia 
with all authority, qualifications, licenses and registrations necessary to conduct its business, in all jurisdictions 
where Elavon conducts business, in compliance with all Laws and Payment Network Regulations. 

(b) Authority and Power. Elavon has the power to execute and perform the Agreement. The person executing the 
Agreement is duly authorized to bind Elavon to all provisions of the Agreement and such person is authorized 
to execute any document and to take any action on Elavon's behalf which may be required to carry out the 
Agreement. Further, the signing and performing in accordance with the Agreement will not violate any Laws or 
conflict with any other agreement to which Elavon is subject. 

(c) No Litigation. There is no action, suit, or proceeding pending or, to Elavon's knowledge, threatened, which if 
decided adversely would impair Elavon' s ability to carry on its business substantially as now conducted or which 
would materially and adversely affect Elavon's financial condition or operations. 

12.2. Company Representations. Company represents to Elavon the following as of the Effective Date: 

(a) Organization and Information. Company is validly existing and duly organized under the laws of the 
jurisdiction in which it was formed with all authority, qualifications, licenses and registrations necessary to 
conduct its business, in all jurisdictions where Company conducts business, in compliance with all Laws and 
Payment Network Regulations. All written information provided in the Company Application, the bid process, 
and enrollment forms, as applicable, and in the assumptions in Schedule A or any other document submitted to 
Elavon is true and complete and properly reflects the business, financial condition and ownership of Company 
in all material respects. 

(b) Authority and Power. Company has the power to execute and perform the Agreement. The person executing 
the Agreement is duly authorized to bind Company and each Affiliated Entity to all provisions of the Agreement 
as if each Affiliated Entity had executed the Agreement, and such person is authorized to execute any document 
and to take any action on behalf of Company that Elavon requires to carry out the Agreement. Further, the signing 
and performing in accordance with the Agreement will not violate any Laws or conflict with any other agreement 
to which Company is subject. 
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(c) No Litigation. There is no action, suit, or proceeding pending or, to Company's knowledge, threatened, which 
if decided adversely would impair Company's ability to carry on its business substantially as now conducted or 
which would materially and adversely affect Company's fmancial condition or operations. 

(d) Business Use. Company is obtaining and using the Services from Elavon to facilitate lawful business 
Transactions between Company and its Customers, and using the DDA only for lawful business purposes. 

12.3. Disclaimer of Warranties. EXCEPT AS OTHERWISE EXPRESSLY STATED IN THE AGREE1\1ENT, THE 
SERVICES AND ELA VON MATERIALS ARE PROVIDED "AS IS," AND ELA VON DISCLAIMS ALL OTHER 
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, REGARDING THE SERVICES, ELAVON 
MATERIALS, EQUIP1\1ENT, SOFTWARE, DOCU1\1ENTATION, AND COMPANY'S USE OF THIRD PARTY 
SERVICES, EQUIP1\1ENT, SOFTWARE, OR DATA IN CONNECTION WITH THE SERVICES, INCLUDING 
THE IMPLIED WARRANTIES OF MERCHANTABILITY, ACCURACY, SATISFACTORY QUALITY, TITLE, 
SECURITY, NONINFRINGE1\1ENT, UNINTERRUPTED OR ERROR-FREE USE, AND FITNESS FOR A 
PARTICULAR PURPOSE, AND ANY IMPLIED WARRANTY ARISING FROM COURSE OF PERFORMANCE, 
COURSE OF DEALING, USAGE OR TRADE. 

12.4. No Viruses, Etc. Elavon will not code or insert into any portion of the Services, and will use commercially reasonable 
efforts to ensure that no Service will otherwise contain, any computer virus, worm, software lock, drop dead device, Trojan­
horse routine, trap door, time bomb or any other malicious codes or instructions that may be used to access, modify, delete, 
damage or disable the Services or Company's or any third party's software, firmware, computer system or devices. 

13. Indemnification 

13.1. Elavon Responsibilities. In addition to Elavon's obligations in Section 13.5, Elavon will be responsible for and will 
at its own expense defend itself against any suits, claims, losses, demands or damages arising out of (a) Elavon's 
breach of the Agreement; (b) Elavon's or its third party contractors' gross negligence or willful misconduct; (c) 
Elavon's or its third party contractors' violation of applicable Laws or Payment Network Regulations; (d) Elavon's 
alleged infringement or other violation of a U.S. or Canada patent, copyright or trademark of a third party by the 
Services in the form delivered or Company's use thereof; or (e) any personal injury or real or tangible personal 
property damage to the extent caused by Elavon or its third party contractors 

13.2. Company Responsibilities. As between Company and Elavon, Company will be responsible for, and at its own 
expense, defend itself against any suits, claims, losses, demands or damages arising out of (a) any sale of goods or 
services resulting in a Transaction processed under the Agreement; (b) Company's breach of the Agreement; (c) all 
use of any user ID and password other than by Elavon or Elavon' s third-party contractors; ( d) Company's or its Service 
Providers' gross negligence or willful misconduct; (e) Company's or its Service Providers' violation of Laws or 
Payment Network Regulations; or (f) any personal injury or real or tangible personal property damage to the extent 
caused by Company or its Service Providers. Company will not make any claims against Elavon for any liabilities, 
claims losses, costs, expenses and demands of any kind or nature, arising out of or in connection with any of the 
foregoing suits, claims, losses, demands or damages. 

13.3. Intentionally Deleted. 

13.4. Procedure. 

(a) Ifan Infringement Claim (as defined in Section 13.5) is subject to Elavon's obligations in Section 13.5 of the 
Agreement, Company will: 

(i) Provide Elavon prompt notice of the Infringement Claim (provided that any delay in notification will not 
relieve Elavon of its obligations under Section 13 .5 except to the extent that the delay materially impairs 
its ability to fully defend the Infringement Claim); 

(ii) Subject to Section 13.4(b), give Elavon the right to exercise exclusive control over the preparation and 
defense of the Infringement Claim; and 

(iii) Provide such assistance in connection with the defense and settlement of the Infringement Claim as 
Elavon may reasonably request, at Elavon's expense. Elavon will not enter into any settlement that 
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imposes any liability or obligation on Company, or contains any admission or acknowledgement of 
wrongdoing (whether in tort or otherwise), without Company's prior written consent. 

(b) Company may join in the defense, with its own counsel, at its own expense. 

13.5. Infringement Claims. 

(a) Elavon will defend Company and its employees, officers, and agents in connection with claims, actions, demands 
or proceedings (made or threatened) brought by a third party, and will pay the final award of damages assessed 
against Company, its employees, officers or agents in a final judgment by a court of competent jurisdiction, 
including awarded costs, or any amount in settlement or compromise authorized by Elavon in writing, arising 
out ofElavon's alleged infringement or other violation of a U.S. or Canada patent, copyright or trademark of a 
third party by the Services (but not Equipment) in the form delivered or Company's use thereof ( an "Infringement 
Claim"). 

(b) If any part of the Services or the use of the Services becomes, or in Elavon' s opinion is likely to become, the 
subject of an Infringement Claim, and as a result of such Infringement Claim Company's use of the Services 
may be enjoined or interfered with, then Elavon will, at its option and expense, either, and in addition to 
defending Company and paying the final amount of damages as provided for in this section, (i) obtain a license 
for Company to continue using the alleged infringing component(s) of the Services; (ii) modify the alleged 
infringing component(s) of the Services to avoid the infringement in a manner that still permits the Services to 
perform in all material respects in accordance with the Agreement; or (iii) replace the alleged infringing 
component(s) of the Services with compatible, functionally equivalent, and non-infringing component(s). 
Elavon will use commercially reasonable efforts to accomplish the remedies identified in this section in a manner 
that minimizes the disruption to Company's business operations. IfElavon is not able to accomplish the above 
remedies within a commercially reasonable time frame and on commercially reasonable terms, Elavon may 
terminate the Agreement upon written notice to Company. Upon such termination, Elavon will promptly refund 
any fees paid for Services not performed as of the date of termination. 

( c) Elavon will have no liability for any Infringement Claim to the extent caused by (i) access to or use of the 
Services other than as specified under the Agreement and the related Documentation, (ii) combination or use of 
the Services with non-Elavon products or services (whether or not provided to Company by Elavon), (iii) any 
hardware, devices, software, services or other resources not provided by Elavon, (iv) failure or refusal by 
Company to install, implement or use any Update or correction provided by Elavon, (v) modification or alteration 
of the Services by anyone other than Elavon without Elavon's prior written consent, (vi) Company's goods or 
services, or (vii) the negligence, gross negligence or willful misconduct of, or breach of the Agreement by, 
Company. 

(d) THIS SECTION 13.5 SETS FORTH THE EXCLUSIVE REMEDY OF COMPANY AND THE SOLE AND 
COMPLETE LIABILITY OF ELA VON WITH RESPECT TO ANY INFRINGEMENT CLAIMS. 

14. Limitation of Liability. 

14.1. Excluded Damages. Neither party or its agents, officers, directors, or employees will be liable to the other party for 
indirect, exemplary, punitive, special, or consequential damages in connection with the Agreement under any theory 
of law or equity (whether in contract, tort, negligence, strict liability, by statute, or otherwise). 

14.2. General Limitation. Company acknowledges that fees for the Services are very small in relation to the funds 
conditionally credited to Company for Transactions, and, consequently, Elavon' s willingness to provide these Services 
is based on the liability limitations contained in the Agreement. Therefore, Elavon's aggregate liability for any Losses, 
regardless of the form of action, arising out of the Agreement or Elavon's performance or non-performance of Services 
under any theory oflaw or equity (whether in contract, tort, negligence, strict liability, by statute, or otherwise), will 
not exceed, in the aggregate, an amount equal to the greater of ( a) the sum of fees paid by Company to Elavon during 
the twelve months immediately preceding the event giving rise to the Losses, exclusive of fees and variable costs 
incurred by Elavon to process Transactions such as interchange costs, assessments, charges, and fees imposed by a 
third party, and (b) one hundred thousand dollars ($100,000). The foregoing limitation will not apply to (i) Losses 
arising out ofElavon's breach of its confidentiality obligations in Section 9.1 or subject to Elavon's indemnification 
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obligations in Section 13.1 (excluding in each case a Data Breach, which is subject to Section 14.3), or (ii) Losses 
arising out ofElavon's gross negligence, willful misconduct, or fraud. 

14.3. Data Breach Limitation. Notwithstanding the limitations set forth in Section 14.2 and the disclaimers in Section 
14.1, Elavon will be liable to Company for Company's documented and incurred Elavon Data Breach Losses, up to 
an aggregate amount not to exceed the greater of(a) the sum offees paid by Company to Elavon during the twelve 
months immediately preceding the event giving rise to the Losses, exclusive of fees and variable costs incurred by 
Elavon to process Transactions such as interchange costs, assessments, charges, and fees imposed by a third party, and 
(b) one hundred thousand dollars ($100,000). The foregoing limitation will not apply to Losses arising out ofElavon's 
gross negligence, willful misconduct, or fraud. NOTWITHSTANDING ANYTHING IN THE AGREEMENT TO 
THE CONTRARY, SECTION 9.2(c) AND THIS SECTION 14.3 SET FORTH COMPANY'S EXCLUSIVE 
REMEDY AND THE SOLE AND COMPLETE LIABILITY OF ELA VON WITH RESPECT TO DAMAGES, 
PENAL TIES, COSTS, EXPENSES, OR LOSSES ARISING FROM A DAT A BREACH. 

15. Purchased Equipment. Elavon will ship to Company the Purchased Equipment described in Schedule A, any Statement 
of Work, additional application, setup, or order forms, or any addenda or schedules mutually agreed upon in writing by 
Elavon and Company for the purchase price stated thereon. Company has no right to cancel an order for Purchased 
Equipment. Unless otherwise agreed by the parties, Company will be responsible for all shipping costs, insurance, import 
and export duties and similar taxes and amounts. 

16. Third-Party Vendors. 
16.1. Company Service Providers and Company Resources. 

(a) Company may want to use a Service Provider to assist with Transactions. Company will cause each Service 
Provider and applicable Company Resource to undergo testing, approval and certification, by Elavon before 
Company uses such Service Provider or applicable Company Resource in connection with accessing or using 
the Services. Company will ensure that each Service Provider or applicable Company Resource maintains 
certification and compatibility with the Services and that each Service Provider and applicable Company 
Resource is fully compliant with all Laws, Payment Network Regulations, and Security Programs. Failure of 
Company's systems, including Company's point-of-sale system or property management system, or any Service 
Provider systems to maintain certification under this section or to be compatible and function with the most 
recent version of the Services will excuse Elavon from all liability and all of its obligations under the Agreement 
to the extent that Elavon's provision of the Services is impaired by such failure. 

(b) Company is responsible for any violations of the Agreement that result from the acts or omissions of Company's 
Service Providers and any other person who obtains access to Transaction Information from Company or access 
to systems under Company's or Service Provider's control (excluding acts or omissions to the extent attributable 
to Elavon's breach of the Agreement, gross negligence, or willful misconduct). 

(c) Elavon is not responsible for Service Providers or for the products or services offered by Service Providers, nor 
is it responsible for any Transaction until Elavon receives complete data for the Transaction in the format required 
by Elavon. 

(d) Elavon may terminate a Service Provider's access to or ability to integrate with Elavon's products, services, and 
systems immediately if the termination results from: 

(i) The Service Provider's breach of any Laws or Payment Network Regulations, 

(ii) The requirement of any court order or Payment Network or application of Payment Network Regulations 
to the Services, 

(iii) Elavon's reasonable determination that the Service Provider poses an unacceptable security risk to Elavon, 
Company or any Payment Network, or 

(iv) The Service Provider's failure to maintain certification to Elavon or the expiration or termination of any 
agreement between Elavon and the Service Provider specific to certification to Elavon with respect to the 
Services. 
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Liability for Direct Agreement with Third Party. Elavon has no responsibility for, and will have no liability to 
Company in connection with, any hardware, software or services Company receives subject to a direct agreement 
(including any sale, warranty or end-user license agreement) between Company and a third party, including any 
Service Provider, even ifElavon collects fees or other amounts from Company with respect to such hardware, software 
or services (and such third party will not be considered a third party contractor ofElavon). Therefore, Company will 
be responsible and liable for the failure of any such hardware, software or services (including payment terminals) to 
comply with Laws, Payment Network Regulations, or this Agreement, or to function correctly. 

16.2. 

16.3. Elavon Third-Party Contractors. Elavon may use third-party contractors in connection with the performance of its 
obligations under the Agreement. Elavon will be responsible for the performance of its obligations hereunder 
notwithstanding any use of or delegation of any responsibility to any Elavon third-party contractor. Elavon is 
responsible for any violations of the Agreement that result from the acts or omissions of its third-party contractors. 

17. Professional Services. 

17.1. Elavon will provide the Professional Services to Company as mutually agreed upon by the parties in a Statement of 
Work. Each executed Statement of Work will be deemed incorporated into the Agreement and will identify in 
reasonable detail the Professional Services that Elavon will perform, including: (a) the specific deliverables and 
services to be provided by Elavon; (b) any responsibilities of the parties in addition to those in the Agreement; (c) the 
fees and costs that Company is responsible for under the Statement of Work; and (d) any payment terms that are 
different from or in addition to the payment terms in the Agreement. As between Elavon and Company, Elavon will 
own all improvements to the Services made by or on behalf of Company that arise out of the Professional Services. 

17.2. Elavon will perform the Professional Services in a workmanlike manner. Company will notify Elavon of any 
failure to so perform within 15 days following the completion of the applicable Professional Services. Elavon's entire 
liability and Company's sole remedy for Elavon's failure to so perform will be for Elavon to, at its option, (a) use 
reasonable efforts to correct such failure, or (b) terminate the applicable Statement of Work and refund the portion 
of any fees received that corresponds to such failure to perform. 

17.3. Company will (a) provide sufficient, qualified, knowledgeable personnel capable of (i) making timely decisions 
necessary to allow Elavon to perform the Professional Services, and (ii) participating in the project and assisting 
Elavon in rendering the Professional Services; (b) if applicable, provide Elavon with reasonable access to Company's 
facilities during Company's normal business hours and otherwise as Elavon reasonably requests to enable Elavon to 
perform the Professional Services; (c) provide Elavon with working space and any other services and materials which 
may reasonably be necessary in connection with the performance of the Professional Services; and (d) perform such 
other duties and tasks as Elavon reasonably requests to facilitate Elavon's performance of the Professional Services. 
Company acknowledges that: (x) Elavon's ability to perform the Professional Services is conditioned upon 
Company's timely performance of Company's obligations and (y) the performance of these Company obligations is 
material to Elavon's ability to commence and proceed with the Professional Services. 

18. General Provisions. 

18.1. Entire Agreement. The Agreement (including the Operating Guide, all appendices, schedules, attachments, exhibits, 
addenda and other documents incorporated by reference) and any amendment or supplement to it, constitutes the 
entire agreement between the parties, and all prior or other agreements, written or oral, are superseded by the 
Agreement. If a conflict exists between the documents comprising the Agreement, the following order of priority will 
apply: 

(a) Any schedules mutually agreed upon by the parties, with respect to the subject matter thereof; 

(b) General Terms and Conditions and the Appendices; 

( c) The Operating Guide; 

(d) Any signed Statement of Work; and 

(e) Any Documentation provided to Company in writing by Elavon. 

18.2. Jurisdiction and Venue; Governing Law. See Section 16 of the County Agreement. 
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18.3. Exclusivity. Intentionally Omitted. 

18.4. Construction. The headings used in the Agreement are inserted for convenience only and will not affect the 
interpretation of any provision. Each provision is to be construed as if the parties drafted it jointly. The word "day" 
will mean "calendar day", unless specifically stated otherwise. 

18.5. Assignability. Company will not assign the Agreement, directly, by operation of law, or by Change of Control of 
Company, without Elavon' s prior written consent. If Company nevertheless assigns the Agreement without Elavon' s 
consent, the Agreement will be binding on both the assignee and Company. Elavon will not transfer or assign the 
Agreement without Company's prior written consent, except for (i) an assignment or delegation to an Affiliate of 
Elavon, or (ii) an assignment or delegation to any entity into or with which Elavon will merge or consolidate, or who 
may acquire substantially all ofElavon's stock or assets. 

18.6. Notices. Unless otherwise specified, except for routine operational communications (including account modification, 
chargeback, and hold notices), which may be delivered personally or transmitted by electronic mail, all notices to the 
other party will be deemed received upon the earlier of (a) actual receipt, (b) five business days after being deposited 
in the United States mail, return receipt requested, or (c) two business days after being deposited with a nationally 
recognized overnight carrier. Such notices will be addressed to Company's address on the Company Application or 
the last address shown on Elavon's records, or to Elavon at 7300 Chapman Highway, Knoxville, Tennessee 37920, 
with a copy to Two Concourse Parkway, Suite 800, Atlanta, GA 30328, Attn: General Counsel, or such other addresses 
as Elavon may designate in writing. 

18.7. Bankruptcy. Company will immediately notify Elavon of any Bankruptcy Proceeding initiated by or against 
Company. Company will include Elavon on the list and matrix of creditors as filed with the bankruptcy court, whether 
or not a claim may exist at the time of filing. Company acknowledges that the Agreement constitutes an executory 
contract for financial accommodations to, or for the benefit of Company, and, as such, cannot be assumed or assigned 
in the event of Company's bankruptcy. Company will be responsible to Elavon for any damages suffered by, and 
expenses incurred by, Elavon due to a Company Bankruptcy Proceeding. 

18.8. Telephone Recording. For quality assurance and training purposes, Company authorizes Elavon to monitor and 
record customer service telephone conversations at any time, subject to Laws and applicable disclosures if required. 

18.9. Amendments. Except as otherwise stated in the Agreement (including in Section 6.2), amendments to the Agreement 
will be in writing and signed by the parties. Notwithstanding the foregoing, Elavon may amend or modify the 
Agreement, to the extent such changes are required by changes in Laws or the Payment Network Regulations, upon 
written notice to Company. Elavon will inform Company of such a change in the Payment Network Regulations or 
Laws in a periodic statement or other written notice, and such change will become effective at least 30 days after the 
issuance of the statement or notice. 

18.10. Severability and Waiver. If any provision of the Agreement is found to be invalid, illegal or otherwise unenforceable 
by a court of competent jurisdiction, the validity, legality and enforceability of the remaining provisions of the 
Agreement will not in any way be affected or impaired thereby. None of the failure to exercise, the delay by any party 
to exercise, or the partial exercise of any right under the Agreement will operate as a waiver or estoppel of such right, 
nor will such amend the Agreement. All waivers requested by a party must be signed by the waiving party. 

18.11. Independent Contractors. Elavon and Company will be deemed independent contractors and no one will be 
considered an agent, joint venturer, or partner of the other, unless and to the extent otherwise specifically stated in the 
Agreement. The Agreement has been entered into solely for the benefit of the parties to the Agreement and is not 
intended to create an interest in any third party except where explicitly stated otherwise. 

18.12. Survival. All of the obligations of each party that by their nature should survive termination or expiration of the 
Agreement in order to achieve its purposes, including Sections 3, ±.J., 4.4, 4.5, ~. Q, .B_, .2, lb .ll, 14, 1§, 18.2, and 
18.12, will survive and remain binding upon and for the benefit of the parties. 

18.13. Counterparts; Electronic Delivery. The Agreement may be signed in one or more counterparts, each of which will 
constitute an original and all of which, taken together, will constitute one and the same agreement. Signed counterparts 
may be delivered by fax or electronic means ( e.g., .pdf documents via e-mail), and will constitute signed originals. 
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18.14.Force Majeure. Neither party will be considered in default in performance of its obligations to the extent such 
performance is delayed by Force Majeure affecting such party's ability to perform. A "Force Majeure" means an act 
of God, natural disaster, pandemic, war, act of terrorism, civil disturbance, action by governmental entity, strike, and 
other cause beyond such party's reasonable control. If a Force Majeure interrupts Elavon's provision of any Services, 
Company will continue to pay Elavon the fees for the Services owed under the Agreement and Elavon will make all 
reasonable efforts to restore such Services. If the delay caused by the Force Majeure continues for a more than 14 
days, then Company may, upon notice to Elavon, as its sole and exclusive remedy, abate payment to Elavon (to the 
extent Services are not performed) and terminate the Agreement. 

18.15.Business Continuity. Elavon will maintain and adhere to business continuity plans that are commercially reasonable 
within the industry for the Services. 

18.16. Tribal Governments. If Company qualifies as a federally recognized or acknowledged tribal government or an 
instrumentality thereof, then Company expressly and irrevocably provides a limited waiver of its sovereign immunity 
( and any defense based thereon) from any suit, action or proceeding or from any legal process (whether through service 
of notice, attachment prior to judgment, attachment in aid of execution, exercise of contempt powers or otherwise) 
brought by Elavon relative to disputes between the Elavon and Company under the Agreement in the exclusive 
jurisdiction set forth in Section 18.2. Without prejudice to the limited waiver of sovereign immunity provided in the 
Agreement, no other waiver of Company's sovereign immunity from suit may be implied from any action or 
document. Company waives any requirement for Elavon to exhaust tribal court remedies that might otherwise require, 
as a matter of law or comity, that a dispute be heard first in the tribal court of Company. The waivers and consents 
described in this Section 18.16 will inure to the benefit of the parties hereto. The parties will be entitled to all available 
legal and equitable remedies, including the right to specific performance, money damages and injunctive or declaratory 
relief. The waivers of sovereign immunity and of the obligation to exhaust tribal court remedies and the consents to 
jurisdiction contained in this Section 18.16 are irrevocable and will survive termination of the Agreement. Company 
covenants that it has obtained and will maintain in effect all authorizations and consents necessary to grant the waiver 
of sovereign immunity and the obligations to exhaust tribal court remedies contained herein. 
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APPENDIX 1- DEFINITIONS 

"ACH" means Automated Clearing House, the funds transfer system governed by the rules ofNACHA. ACH allows financial 
institutions to clear interbank entries electronically. 

"ACH Rules" means the NACHA Operating Rules and Operating Guidelines, which govern the interregional exchange and 
settlement of ACH transactions. 

"Affiliated Entity" means (i) an Affiliate of Company, or (ii) a person or entity operating a franchise under one or more of 
Company's brands pursuant to a written franchise agreement with Company whereby the franchisee consistently displays 
external identification prominently identifying itself with Company's trademarks; in each case as listed on Schedule C or an 
exhibit to an applicable schedule mutually agreed upon by Company and Elavon. 

"Affiliates" means entities affiliated under the majority ownership or control of, under common ownership or control with, or 
which own or control, a party. 

"Authorized Users" means Company's employees or contractors designated by Company to access and use the Services. 

"Bankruptcy Proceeding" means, with respect to an entity, (i) that the entity or any subsidiary of such entity will: (a) commence 
a voluntary case under the Bankruptcy Code of 1978, as amended, or other federal bankruptcy laws (as now or hereafter in 
effect); (b) file or be subject to a petition seeking to take advantage of any other applicable state or federal laws, domestic or 
foreign, relating to bankruptcy, insolvency, reorganization, winding up or composition or adjustment of debts or any other similar 
conservatorship or receivership proceeding instituted or administered by any regulatory agency or body; (c) consent to or fail to 
contest, in a timely and appropriate manner, any petition filed against it in an involuntary case under such bankruptcy laws or 
other applicable laws; ( d) apply for or consent to, or fail to contest in a timely and appropriate manner, the appointment of, or 
the taking of possession by, a trustee, receiver, custodian, liquidator, or similar entity of such entity or of all or any substantial 
part of its assets, domestic or foreign; (e) admit in writing its inability to pay its debts as they become due; (f) make a general 
assignment for the benefit of creditors; (g) make a conveyance fraudulent as to creditors under any applicable state or federal 
laws; or (h) take any action for the purpose of effecting any of the foregoing; or (ii) that a case or other proceeding will be 
commenced against the entity or any subsidiary of such entity in any court of competent jurisdiction, or through any regulatory 
agency or body, seeking: (x) relief under the Bankruptcy Code of 1978, as amended, or other federal bankruptcy laws (as now 
or hereafter in effect) or under any other applicable laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, 
winding up or composition, or adjustment of debts; or (y) the appointment of a trustee, receiver, custodian, liquidator or the like 
of such entity or of all or any substantial part of the assets, domestic or foreign, of such entity or any other similar conservatorship 
or receivership proceeding instituted or administered by any regulatory agency or body. 

"Card Brands" means (i) Visa; (ii) Mastercard; (iii) American Express Travel Related Services Company, Inc.; (iv) Discover 
Network; (v) Diners Club International Ltd.; (vi) JCB International Co., Ltd.; (vii) China UnionPay Co., Ltd; and (viii) any other 
organization or association that hereafter contracts with Elavon to authorize, capture, and settle Transactions effected with Credit 
Cards issued or sponsored by such organization or association, and any successor organization or association to any of the 
foregoing. 

"Cardholder" means the individual in whose name a Payment Device has been issued and any authorized user of such Payment 
Device. 

"Cardholder Data" has the meaning stated in the Payment Card Industry (PCI) Data Security Standard (DSS) and Payment 
Application Data Security Standard (PA-DSS) Glossary of Terms, Abbreviations, and Acronyms. 

"Change of Control" means with respect to a party, (a) a merger or consolidation of such party with or into another entity, or 
the merger of another party with or into such party or any other transaction or series of transactions, with the effect that the equity 
holders of such party immediately prior to such transaction hold 50% or less of the total voting power entitled to vote in the 
election of directors, managers, or trustees of the surviving entity; or (b) any person or group acquires beneficial ownership of a 
majority interest of the voting power or voting capital or other equity interest of such person. 

"Chargeback" means a Transaction disputed by a Cardholder or Issuer pursuant to the Payment Network Regulations. 

"Company" has the definition set out in the first page of the Agreement. 
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"Company Application" means the Company Application attached as Schedule 8 and any additional document containing 
information regarding Company's business that is submitted to Elavon in connection with Company's request for Services, 
including documents submitted by Company as a part of the bid process, if applicable. 

"Company Resources" means all equipment, communications devices, databases, services, systems and other resources that 
Company maintains or operates in Company's or its third party hosting provider's locations and which enable Company to access 
and use the Services. 

"Confidential Information" means all data and information, regardless of the form or media, relating to the business of the 
Disclosing Party of which the Receiving Party becomes aware as a consequence of, or through, the performance of its obligations 
under the Agreement, which has value to the Disclosing Party and is not generally known by its competitors, which is reasonably 
identified as confidential at the time of disclosure or which, under the circumstances surrounding disclosure, ought to be 
reasonably considered as confidential, including technical information, drawings, engineering data, performance specifications, 
cost and price information ( except as provided otherwise in the Agreement), and other information, data and reports, and the 
terms and conditions of the Agreement. Confidential Information does not include any data or information which (i) is already 
known to the Receiving Party prior to disclosure by the Disclosing Party; (ii) has become generally known to the public through 
no wrongful act of the Receiving Party; (iii) has been rightfully received by the Receiving Party from a third party without 
restriction on disclosure and without, to the knowledge of the Receiving Party, a breach of an obligation of confidentiality running 
directly or indirectly to the other party; or (iv) is independently developed by the Receiving Party without use, directly or 
indirectly, of the Confidential Information received from the Disclosing Party. Cardholder Data and Transaction Information are 
not Confidential Information under this definition, and are addressed in Section 9.2(d). 

"Credit Card" means a card or device bearing the symbol of any Card Brand and associated with a revolving line of credit that 
can be used to purchase goods and services from Company or to pay an amount due to Company. 

"Customer" means a client of Company who elects to conduct a payment Transaction with Company through presentation of a 
Payment Device (including a Cardholder). 

"Data Breach" means unauthorized access to, use, disclosure or exfiltration of any Cardholder Data or Transaction Information 
provided by Company and received by Elavon in connection with Company's use of the Services under the Agreement. 

"DDA (Demand Deposit Account)" means the commercial checking account at an ACH participating financial institution 
designated by Company to facilitate payment for Transactions, Chargebacks, returns, adjustments, fees, fines, penalties, 
assessments and charges from the Payment Networks, and other payments due under the Agreement. 

"Debit Card" means a card or device bearing the symbols of one or more EFT Networks or Card Brands, which may be used to 
purchase goods and services from Company or to pay an amount due to Company by an electronic debit to the Cardholder's 
designated deposit account. A "Debit Card" includes (i) a card or device that bears the symbol of a Card Brand and may be used 
to conduct signature-based, offline debit Transactions; and (ii) a card or device that bears the symbol of an EFT Network and 
can be used to conduct PIN-based, online debit Transactions. 

"Disclosing Party" means the party providing the Confidential Information to the other party directly or indirectly (via one or 
more third parties acting on behalf of and at the direction of the party providing its Confidential Information). 

"Discover" means DFS Services LLC. 

"Discover Network" means the payment network operated and maintained by Discover. 

"Documentation" means the Elavon standard written description for the Services, as applicable, that is delivered to Company 
under the Agreement, including user manuals and best practices guides, as may be amended by Elavon from time to time, but 
not including marketing materials, proposals, demonstrations or other promotional information. 

"Early Termination Fee" means an amount equal to the sum of: (i) the greater of(A) the total fees paid by Company during the 
12 months immediately prior to termination, and (B) the total fees that would be payable by Company during the 12 months 
immediately following termination (based, with respect to any per-Transaction fees, on projected monthly Transaction volume 
as reflected on Schedule A); and (ii) any up-front incentives afforded to Company. 

"EBT Card" means a card used for electronic benefits transfers. 
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"ECS (Electronic Check Services)" means the service offering by Elavon pursuant to which Transactions effected via an ACH 
Payment Device are presented for clearing and settlement by or through an ECS Association. 

"ECS Association" means NACHA and any regional ACH association or network, the Federal Reserve (in its processing of 
ACH entries or demand drafts or other legal replacements or substitutes for a paper check, including under the Check Clearing 
for the 21st Century Act or under applicable provisions of the Uniform Commercial Code), and any other organization or 
association Elavon uses in connection with the ECS that is hereafter designated as an ECS Association by Elavon from time to 
time. 

"EFT Networks" means (i) Interlink Network Inc., Maestro U.S.A., Inc., STAR Networks, Inc., NYCE Payments Network, 
LLC, PULSE Network LLC, ACCEL/Exchange Network, Alaska Option Services Corporation, Armed Forces Financial 
Network, Credit Union 24, Inc., NETS, Inc., and SHAZAM, Inc.; and (ii) any other organization or association that hereafter 

authorizes Elavon or a third party designated by Company to authorize, capture, and settle Transactions effected with Debit 
Cards, and any successor organization or association to any of the foregoing. 

"Effective Date" means the date stated in Elavon's signature block on the signature page of the Agreement. 

"Elavon" means Elavon, Inc., a Georgia corporation. Elavon is a registered member service provider of each Member. Elavon 
may also be referred to as "Servicer" in the Agreement, the Operating Guide or other documents provided to Company in 
connection with the Services. 

"Elavon Data Breach" means a Data Breach that (i) originated within data operating systems controlled by Elavon or its third­
party contractors, (ii) occurred due to a breach of the Agreement by Elavon, (iii) was not attributable to any act or omission of 
Company or its Service Providers, and (iv) does not relate to any Company provided data in user defined fields not required by 
Elavon or used to perform the Services. 

"Elavon Data Breach Losses" means (i) any fine, penalty, assessment, or charge levied by any Payment Network or regulatory 
authority against Company, and paid by Company, due to an Elavon Data Breach; provided that, prior to any Payment Network 
or regulatory authority's finalization of any fine, penalty, assessment, or charge for which Company will seek recovery from 
Elavon, Company obtains for Elavon the opportunity to discuss and attempt to negotiate such fine, penalty, assessment or charge 
with the applicable Payment Network or regulatory authority, (ii) amounts paid by Company to third parties to reimburse them 
for their direct losses resulting from or attributable to an Elavon Data Breach, to the extent Company is required by Laws 
(including by a statutory or contractual obligation or court order) to make such payments (excluding amounts paid under clause 
(i) above), and (iii) Company's direct costs incurred in providing 12 months of credit monitoring to Cardholders affected by an 
Elavon Data Breach involving unauthorized access to unencrypted full primary account numbers (PANs) or social security 
numbers. 

"Elavon Materials" means the specifications, documentation (including Documentation), application programing interfaces 
(APis) and other interfaces, nonpublic or proprietary data import routines, sample code and materials provided to Company to 
enable Company to perform its obligations or exercise its rights under the Agreement, including integration to the Services. 

"Electronic Gift Card (EGC)" means a special stored value card provided by or on behalf of Company that is redeemable for 
merchandise, services or other Transactions. 

"Equipment" means Purchased Equipment and other devices, equipment and hardware provided to Company under the 
Agreement. 

"Force Majeure" means has the meaning stated in Section 18.14. 

"Gateway Services" means the hosted gateway services provided by Elavon, as further described in the Operating Guide. 

"Initial Term" has the meaning stated in Schedule A. 

"Intellectual Property Rights" means worldwide patents, trade secrets, copyrights, trademarks, service marks, trade names, and 
all other intellectual property rights and proprietary rights, including all rights or causes of action for infringement or 
misappropriation of any of the foregoing. 

"Internal Controls Assessment" has the meaning stated in Section 10.1. 

"Issuer" means the financial institution or other entity that issued the Credit Card or Debit Card to the Cardholder. 
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"Laws" means all applicable local, state, and federal statutes, regulations, ordinances, rules, and other binding law in effect from 
time to time. 

"Mastercard" means MasterCard International Incorporated. 

"Member" means the sponsoring Member designated on the Company Application or on a particular schedule, as applicable. 
Elavon may change any Member at any time and will provide Company notice of the change. 

"NACHA" means the National Automated Clearing House Association. 

"Operating Guide" means Elavon's Operating Guide (formerly the "Merchant Operating Guide" or "MOG"), located at 
www.mypaymentsinsider.com and www.merchantconnect.com (or such other website that Elavon may specify), that prescribes 
rules and procedures governing Transactions and Company's use of the Services. Elavon may amend the Operating Guide from 
time to time, which amendments will be effective upon notice to Company. 

"Payment Device" means any device or method used for the purpose of obtaining credit or debiting a designated account 
including a Credit Card, Debit Card, and any other financial transaction device or method, including an Electronic Gift Card, 
check (whether converted into electronic form or used as a source document for an electronic fund transfer), EBT Card, stored 
value card, "smart" card, or other device created to be used for the purpose of obtaining credit or debiting a designated account. 

"Payment Network" means any Card Brand, EFT Network, ECS Association or automated clearing house association, 
governmental agency or authority, and any other entity or association that issues or sponsors a Payment Device or PayPal 
Payment Device (as defined in the Operating Guide) or operates a network on which a Payment Device is processed. 

"Payment Network Regulations" means the rules, operating regulations, guidelines, specifications and related or similar 
requirements of any Payment Network. 

"PCI-DSS" means the PaymentCard Industry Data Security Standards. 

"POS Device" means a terminal, software or other point-of-sale device at a Company location that conforms to the requirements 
established from time to time by Elavon and the applicable Payment Network. 

"Processing Services" means Services other than Gateway Services, SAFE-T Services, and Professional Services. 

"Professional Services" means the work Elavon performs for Company in connection with the installation or implementation of 
the Services, as more fully described in a Statement of Work. 

"Purchased Equipment" means the devices, equipment and hardware purchased by Company from Elavon under the terms of 
the Agreement. 

"Receiving Party" means the party receiving Confidential Information from the other party directly or indirectly (via one or 
more third parties acting on behalf of and at the direction of the party providing its Confidential Information). 

"Renewal Term" has the meaning stated in Schedule A. 

"Reserve Account" means the ledger account established by Elavon on its books and records reflecting a contingent payment 
obligation from Elavon to Company. 

"SAFE-T Services" means the integrated security services provided by Elavon, as further described in Schedule E. 

"Security Programs" means the PCI-DSS, including the Cardholder Information Security Program (CISP) of Visa, the Site Data 
Protection Program (SDP) of Mastercard, the Data Security DISC Program and the PCI-DSS regulations of Discover Network, 
and the security programs of any other Payment Network, and any modifications to, or replacements of, such programs that may 
occur from time to time. 

"Service Provider" means any entity that stores, processes, transmits or accesses Cardholder Data or Transaction Information 
on behalf of Company or that provides software to Company for transaction processing, storage, or transmission, except to the 
extent such services are performed by the entity in its capacity as a third-party contractor of Elavon performing Elavon's 
obligations under the Agreement. Elavon third-party contractors are not Service Providers. 

"Services" means the services Elavon provides to Company pursuant to the Agreement. 
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"Statement of Work" means a statement of work for Professional Services that references the Agreement and is executed by 
the parties. 

"Term" means the Initial Term and any Renewal Term. 

"Transaction" means any action between Company and a Cardholder or Payment Network that results in transmission of 
Cardholder Data or Transaction Information ( e.g. payment, purchase, refund, return, chargeback, authorization request, 
settlement submission, transaction inquiry, decryption, conversion to and from tokens). 

"Transaction Information" means any data or information resulting from a Transaction. Transaction Information includes 
payment processing-related transactional information that may be collected or stored by Elavon, including the price paid for 
products or services, date, time, approval, unique transaction number, store identifier, and Customer bank information relating 
to a Transaction. 

"Updates" means all updates, revisions, patches, fixes, new releases, and other improvements or changes to any Services 
provided to Company under the Agreement. 

"United States" means the United States of America. 

"Visa" means Visa U.S.A., Inc. 
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SCHEDULE A 

FEES 

[Separately provided] 
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Gllvernment/Public Inslitutl11n Service Pee (GPISF) 

[SELECT AI I, TIIAT APPl'X 13Uf ONLYIFCOMPA.....-YELECTSGPISF ASSES.\m.,rrs) 
j No jMcrchant-.\fanap;edSa,,;cc,Fee 

GPISF S..rvias Programs (Check all that appk· b111 onl>' JrCompanv Elects GPISF """"""'m""ls: 

Ym MastcrC:ird Govcmmiiit .md Education Payment Program 

~-------Yi,m,_ ______ _,Vi,saGo,.-anmcm.mdEducationPaymcmPrognm 

~==='m===~Olli,:i-Educali1111Expeuscs 

~==='m====:Oth,:i-Tax 
y.,. Tuition 

~======~y~~::::::iOlli,:i-EducalionEllpen,lcs 

PAY:\IF.,.'\'T JXPF.S FOR GPISF ASSESS:I.IE:'li'T (;,;'OT ALL PAnlE~l TYPF.S ARE St:PPORJJID FOR ,U.1 PROGRA,\fS)[CHECK Al I, THAT APfI.V BUJ O;"/T,V JF CO:\IP.\.VY ELECS GPISF ASSESS'.\IEYQ: 

Cn:dit-{SELECT ALL THAT APPLY) 

~======Ym=======:Visa•Eligillle:\lCCs:8211,8220,8244,8249,9211,9222,9311,9399 

~======Ym=======:Ma.tr:reard•EligibleMCCs:8211,8220,8299,9211,9222,9223,9311,9399,9402 

~=====::::y~=::::=======;Amcric.1nExprcu•EligibleMCCl:8211.H220,8244,8249,9211.9222,9311,9:!99 

::::::::::::::::::::::::::::::::~~Signa;; .. ;,D,b~;,:;:,,~ELE~~cr~AIL;y~-;..;,;,~-~~Y~)=====:Disa,,,'Cl'(A,·ailableifEla\'l',nAcquircd) 

~=============:Vi1li1-Eligible:I.-ICC1:8211,8220,8244,8249,9'lll,9222,9311,9399 

~======'~========::l.b51c!C:ird-Eligi"bleMCC.:8211,8220,S299,9211.9222,9223,931l.9399.9402 

[::::::::::::::1..:::::::::::::::::i-:AC:::H-:<=-:-. :::El:-.,..-.-:-.,:::a.:-ok:-S:-:"'.~="'-:-:Hlk:-h:-,d:-•I:-, ,:-,_,-.-:,,..,--::-~Di,sco,,u(AvailableifElavonA<::q11ired) 

F.LAVON PRODt:CT Sl"PPORTIXG GPISF ASSESME:,,,'T TO BE L'SED BY COMPA.'lY (SELECT AIL THAT APPLY): 

BillaDirccl Servicca (Seleclon option Below, But only ifCoo:ipany ElewBil!CZ' ~ Scrviccs)/Additio.11al Enrollmmt Form Required): 

No Bill P.tt'mmt Porta.I {BPPl 

GPISF PRJ(.1;-;'G 

CzeditCardScn.icaFcc::s;;;;;;;;;;~2~;';~••~;;;;;;;;;~ 

SigmlllrcDdiitSc:rvia::Fcc::,_ ____ _;2.,7lc,%c,_ ____ __, 0, ~==========: 

ACH(ViaElcclronicChi:,;kSc:n1icn):L.I __ _.,IBD.,_ __ _, 

o, 

Impl=ientationFec(HApplic:ible):'--1-----~=~•""=' 

fflf"P"" 
;. 

.' '.. . . . . . . . . • . . lhe 



GENERAL YCI PROGRAM 

Dis,;,ou11!ed PCI Pro ram Fee Ba•i~ : S7.00 $7.00 
Stand:ll'dPCIProgramFee(Baic):~----~s,~,o~o-----~--~S,~2.0~0--~ 

PCICcmpliam,o.PCJ/SafeTPn,gr:mi.F-.AllCompaiel,repnlleaofTnmlllllimvolame,IIIUltoamplyllidathonqaircm.tlllloftbeP&JIDClll:Cardl'.ndllltryDuSciauritJSblidard~DSS").Elsvm'■ monthly(PCI/Sm-T)Pragn,mSl:mdanl 
Fee is disclaiedin the: Fo:e scclionofthis Application. For clarity, if Company ha JC:lcetala Safc...T !IOlution, the fee furPCI DSS .:ompliancc is included within thc(PCliS..C=--n Program Stand:mlFec. 

Fill" ninety {90) <b}"ll following aooount "-PJll"OVal, Company will be cllarged the (PCl'SafcT) Program Disoounted Fa: disclosed in the Fee section of this Awlii:.1.tion. IfComp;1ny validates its initial PCI DSS ~mplia.n,;:c within ninety (90) days after 
a=>Unl "-l'Jllffi.tl. itwillc.ontinueto be eligible fur the (PCI/SafeT) Progr.am Dia.:ountedFeefur thc: 12monlru.st.>rting "'ilhthc: month inwhicl\ it.pm.idesvalidation(e.g., ifComp:myvalidatcs =npliaru:c in Mardi, it will pay the discounted li:elimn 
:\larchthroughFcbruaryofthefollowingyearl. 

If Company does not validate it,, initial PCT DSS Complianc:c within ninety {90) doys fol.lowing aW®llt approVal, then C,lltlpo.ny will be required to pay the fil.ll,. urulw:otllltcd (PCI/SafcT) I'rogr:un Slo.nd.onl Fa:: until Company validat1:1 its annual PC! 
DSS=npliaru:e. 

Company ..b:km111fodgem~nt 

Sirnture: 

Printed:-;mu:; 

Pnnb::d:,;'an,c· 

Tide: 

Timothy I. Miller 
Senior Vice President 
Global Credit and Risk 

---..:::::::: 
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US COMPANY APPLICATION (LARGE RELATIONSHIP) 
SERVICES AVAILABLE TO COMPANIES OPERATING IN CERTAIN JURISDICTIONS (CHECK ONE) 
!ZI SERVICES IN USA- SCHEDULE B 

COMPANY INFORMATION 

LEGAL NAME (AS DESCRIBED IN THE AGREEMENT-INDIVIDUAL DBA's 'MLL BE OBTAINED DURING IMPLEMENTATION: 

San Mateo County 

CONTACT NAME: Sandie Arnott 

ADDREss (No PO aox;:555 County Center 

ADDREss 2: 1st Floor, TXT138 ♦ OBA ADDRESS TYPE: Business 

• C1TY: Redwood City I ♦STATE:CA ♦ZIP:94063 

♦ COUNTRY OF PRIMARY BUSINESS 0PERATIONs:US PHONE#: (650) 599 1230 

♦ BUSINESS COUNTRY OF FORMATION: US DBAFAX#: 

• GoVERNMENT OWNERSHIP >50% veG1F YEs, INcLuDE Bus1NEss couNTRY oF OR1G1N I BUSINESS COUNTRY OF ORIGIN: us 
♦ INCORPORATION DATA: STATE/PROVINCE CA YEAR 1856 FED/GSTT AX ID: 94-6000532 

PRIMARY WEBSITE: https://www.smcgov.org/ ♦ IS THE COMPANY'S HIGHEST REVENUE, EXPECTED HIGHEST 

CIP ExEMPT10N:US State Local Govt/Education El 
REVENUE OR HIGHEST SALES VALUE, GENERATED FROM THE 
SALE OR COMBINED SALE OF FIREARMS, FIREARM ACCESSORIES, 

BENEFICIAL OWNER ExEMPTION: 
OR AMMUNITION 'MTHIN THE STATE OF CA, CO OR NY? 

OTHER ADDRESS (IF DIFFERENT THAN ABOVE) 

□ MAILING 0 SHIPPING □ SEE ALSO SPECIAL INSTRUCTIONS (MORE THAN ONE OPTION MAY BE SELECTED) 

LOCATION NAME: PHONE#: 

CONTACT: FAX#: 

ADDRESS: CITY: I STATE: I ZIPCODE: 

ADDITIONAL NOTICE ADDRESS (IF DIFFERENT THAN ABOVE) 

0 SEND A COPY OF ALL NOTICES TO THIS ADDRESS 

LOCATION NAME: PHONE#: 

CONTACT: FAX#: 

ADDRESS: CITY: I STATE: I ZIPCODE: 

PRINCIPAL 1 INFORMATION (INCLUDE ALL ADDITIONAL OWNERS WITH 25% OR GREATER OWNERSHIP) 

♦ Iii BENEFICIAL OWNER: PERCENTAGE OF OWNERSHIP 0% I Iii AUTHORIZED SIGNER I □ SOLE PROPRIETOR 

♦ ADDITIONAL BENEFICIAL OWNERS? I Iii RESPONSIBLE p ARTY I TITLE: IFOTHER:TREASURER-TAX COLLECTOR 

• F1RsT NAME:Sandie I ► MIDDLE NAME: I • LAsT NAME:Arnott 

♦ADDREss (No PO BOX): 555 County Center, 1st Floor, TXT138 ♦ ADDRESS TYPE: Business G 
♦C1TY:Redwood City I ♦ STATE/PROVINCE: CA I ♦ZIP/POSTALCODE:94063 ♦ COUNTRY:US 

♦ DOB: I +us PERsoN:yes I ♦ EMAIL: samott@smcgov.org ►PHONE #:6505991230 
PREVIOUS ADDRESS IF CURRENT ADDRESS IS LESS THAN 2 YEARS 

►HOME ADDRESS: I ►CITY: I ►STATE: I ►ZIPCODE: 
► ID TYPE: I ► ID#: I ► IF OTHER- ID TYPE: 

► IF OTHER ID#: I ► IF OTHER ID - COUNTRY OF ISSUANCE: I ► IF OTHER GOVERNMENT ISSUED - ID NAME: 

INDIVIDUAL VALIDATION DOCUMENTATION 

♦ IDENTIFICATION DOCUMENT: I ► ISSUING COUNTRY (IF APPLICABLE): I ► ISSUING STATE (IF APPLICABLE): 

♦ DOCUMENT#: I ► ISSUE DATE: I ►EXPIRY DATE: 

PRINCIPAL ADDRESS MATCHES THE ADDRESS ON THE PRIMARY IDENTIFICATION DOCUMENT ABOVE UNLESS OTHER'MSE NOTED. 0 ALTERNATE DOCUMENT INCLUDED IF NO ADDRESS MATCH 

PRINCIPAL 2 INFORMATION (INCLUDE ALL ADDITIONAL OWNERS WITH 25% OR GREATER OWNERSHIP) 

♦ 0 BENEFICIAL OWNER: PERCENTAGE OF OWNERSHIP % I □ AUTHORIZED SIGNER I □ SOLE PROPRIETOR 

0 RESPONSIBLE PARTY I TITLE: IF OTHER: 

♦ FIRST NAME: I ► MIDDLE NAME: I ♦ LAST NAME: 

♦ADDRESS (No PO BOX): ♦ADDRESS TYPE: 

♦ CITY: I ♦ STATE/PROVINCE: ♦ ZIP/POSTAL CODE: ♦ COUNTRY: 

♦ DOB: I ♦ US PERSON: I ♦ EMAIL: ►PHONE#: 

PREVIOUS ADDRESS IF CURRENT ADDRESS IS LESS THAN 2 YEARS 

►HOME ADDRESS: I ►CITY: I ► STATE: I ►ZIPCODE: 
► ID TYPE: I ► ID#: I ► IF OTHER- ID TYPE: 

► IF OTHER ID#: I ►IF OTHER ID- COUNTRY OF ISSUANCE: I ► IF OTHER GOVERNMENT ISSUED - ID NAME 

INDIVIDUAL VALIDATION DOCUMENTATION 

♦ IDENTIFICATION DOCUMENT: I ► ISSUING COUNTRY (IF APPLICABLE): I ► ISSUING STATE (IF APPLICABLE): 

♦ DOCUMENT#: I ► ISSUE DATE: I ►EXPIRY DATE: 

PRINCIPAL ADDRESS MATCHES THE ADDRESS ON THE PRIMARY IDENTIFICATION DOCUMENT ABOVE UNLESS OTHERWISE NOTED. 0 ALTERNATE DOCUMENT INCLUDED IF NO ADDRESS MATCH 

https:/ /www .elavoo com/privacy-policy.html 

US Company Application (Large Relationship) 0725 



·:_,,.:'l " . .'', ''"'••"· s,,, ;;','..:Z::C "· ' ... ;:\/;f~c;{',~;JJ:~f,'li(:Jf:l:' 3:~'fi'f •; • • • • • •••• • r,;;;•;;\;{l;.,'P(?llri:,~t'~?!;.f:;\;li;/ •.• IIVrll .... ~- •= 
♦ 0 BENEFICIAL OWNER: PERCENTAGE OF OWNERSHIP % 0 AUTHORIZED SIGNER I D SOLE PROPRIETOR 

0 RESPONSIBLE PARTY TITLE: IF OTHER: 

♦ FIRST NAME: I ►MIDDLE NAME: I ♦ LAST NAME: 

♦ADDRESS (No PO BOX): ♦ ADDRESS TYPE: 

♦ CITY: I ♦ STATE/PROVINCE: I ♦ZIP/POSTAL CODE: ♦ COUNTRY: 

♦ DOB: I ♦ US PERSON: I ♦ EMAIL: ►PHONE#: 
PREVIOUS ADDRESS IF CURRENT ADDRESS IS LESS THAN 2 YEARS 

►HOME ADDRESS: I ►CITY: I ►STATE: I ►ZIPCODE: 
►IDTYPE: I ► ID#: I ►IF OTHER- ID TYPE: 

►IF OTHER ID#: I ► IF OTHER ID - COUNTRY OF ISSUANCE: I ►IF OTHER GOVERNMENT ISSUED- ID NAME: 

INDIVIDUAL VALIDATION DOCUMENTATION 

♦ IDENTIFICATION DOCUMENT: I ► ISSUING COUNTRY {IF APPLICABLE}: I ► ISSUING STATE {IF APPLICABLE}: 

♦ DOCUMENT#: I ► ISSUE DATE: I ►EXPIRY DATE: 

PRINCIPAL ADDRESS MATCHES THE ADDRESS ON THE PRIMARY IDENTIFICATION DOCUMENT ABOVE UNLESS OTHERWISE NOTED . 0 ALTERNATE DOCUMENT INCLUDED IF NO ADDRESS MATCH 

NON INDIVIDUAL TRUSTEE 
... .. 

{ ·• 
♦ BUSINESS NAME: ♦ CONTACT NAME: 

♦ PERCENTAGE OF OWNERSHIP: % ►CONTACT PHONE: 

♦ADDRESS: ►CONTACT EMAIL: 

♦ ADDRESS TYPE: I ♦ CITY: ♦ STATE: I ♦ ZIP: 
RELATIONSHIP PARAMETERS •. 

WHEN ANY AFFILIATED ENTITIES WILL BE COVERED BY THE AGREEMENT, ENTER THE ENTITY NAME(S) AND FEDERAL TAX ID(s) ON SCHEDULE C 

MEMBER: Ii) ELAVON, INC. 

0 U.S. BANK NATIONAL ASSOCIATION 

0 KEY BANK, NATIONAL ASSOCIATION (IF SELECTED, THEN ALL REFERENCES TO ELAVON IN THE AGREEMENT SHALL MEAN KEY MERCHANT SERVICES, LLC, A JOINT 
VENTURE BETWEEN KEY BANK, NATIONAL ASSOCIATION AND ELAVON, INC.) 

0 PUBLIC CORPORATION 0 CLOSELY HELD CORP □ SUBS CORP 0 SOLE PROPRIETOR 

BUSINESs/ 0 GENERAL PARTNERSHIP 0 LIMITED PARTNERSHIP 0 LIMITED LIABILITY COMPANY 0 OTHER (ASSN/ESTATE/TRUST) 
ORGANIZATION 
TYPE: Ii) GOVERNMENT 0 TRANSIT AUTHORITY 0 UTILITY 0 PUBLIC/PRIVATE CONSORTIUM 

0 COLLEGE/UNIVERSITY 0 HEALTH CARE 0 RELIGIOUS 0 NON-PROFIT CHARITABLE OR SOCIAL 

THE FINANCIAL STATEMENTS PROVIDED BY COMPANY MUST BE IN THE NAME OF THE ENTITY IDENTIFIED ABOVE. IF THE FINANCIAL STATEMENTS ARE IN THE NAME OF 

FINANCIALS 
ANOTHER ENTITY, THEN ADDITIONAL UNDERWRITING REQUIREMENTS WILL APPLY 

(NOTATION REQUIRED} 0 PUBLICLY TRADED (SYMBOL ) Ii) GOVERNMENT/INSTITUTIONAL ORGANIZATION (IF ONLINE, PROVIDE WEBSITE: ) 

0 PRIVATE (3'0 PARTY AUDITED REQUIRED) 0 BANK PROVIDED 

IRS FORMS: 
II) SUBSTITUTE W-9 (REQUIRED FOR U.S. ENTITIES 

0 SUBSTITUTE W-*BEN (REQUIRED FOR NON-U.S. ENTITIES) 

DESCRIPTION OF PRODUCT/SERVICES -PLEASE BE sPEc1F1c: Public services and fees, record and document services, permit and licensing, patient payg 

PROCESSING 
RETAIL vara% RESTAURANT % LODGING % PAY AT PUMP % 

ENVIRONMENT(S): MAIL ORDER per% TELEPHONE ORDER % SUPERMARKET % 

TOTAL MUST EQUAL 100% 
INTERNET dept% TRANSACTIONS ACCEPTED THROUGH A WEBSITE REQUIRES THAT SPECIFIC SECURITY/POLICY REQUIREMENTS BE MET IN ORDER TO PROCESS 

CARD TYPES: 
COMPANY MUST DETERMINE IN ACCORDANCE WITH THE PAYMENT NETWORK REGULATIONS WHICH TYPE(S) OF CREDIT CARDS AND DEBIT CARDS IT WILL AGREE TO ACCEPT AS A FORM OF PAYMENT 
FROM ITS CUSTOMERS. THE CARD TYPES INCLUDE VISA CREDIT, VISA DEBIT, MASTERCARD CREDIT, MASTERCARD DEBIT, AND DISCOVER (JCB, DI, UP) 

liJ ELAVON 

I 
POINT OF SALE Iii TERMINALS: various terminals □ VAR: 

NETWORK: SOLUTION(S): 
□ OTHER: (MARK ALL THAT APPLY) Iii ELAvoN SoFTWARE:Fusebox and Converge ELAVON CERTIFIED 0 CERT PENDING 0 

ADVANCED DEPOSIT PROGRAM ELECTION I 
□ DO 

THIS IS LIMITED TO HOSPITALITY MCC'S) 
I 

□ DONOT 
ELECT TO PARTICIPATE IN THE ADVANCE DEPOSIT SERVICE PROGRAM 

BANK ACCOUNT (CHECKING Acco/J/VTS ONLY)- SUBMISSION OF BANK DOCUMENTATION IS REQUIRED FOR ALL DDAs SUBMITTED, AND WE MI\Y CONFIRM ANY DATA DIRECTLY WITH THE BANK 

PRIMARY BANK: US Bank I PRIMARY BANK CONTACT NAME: I PRIMARY BANK CONTACT PHONE: 

(LOCATIONS MAY BE DIFFERENT AND WILL BE CAPTURED AT THE MID LEVEL) 

PRIMARY BANK ABA/ROUTING #: 122235821 PRIMARY BANK ODA ACCOUNT#: 

ODA DOCUMENTATION (ONE REQUIRED): 0 BANK LETTER / 0 VOIDED CHECK 0 ACH DEBIT BLOCKING 

httrs·//www elavon.comlprivacy-policv html 
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PROCESSING SERVICES AVAILABLE TO COMPANIES GENERALLY (CHECK DESIRED PROCESSING SERVICES) 

~ CREDIT CARD SERVICES (CHECK ALL THAT APPLY) 

~VISA 

~ MASTERCARD 

[!) DISCOVER 

(!l AMERICAN EXPRESS OPT BLUE 

0 PINLESS DEBIT SERVICES 

[!I PIN DEBIT SERVICES 

0 BILL PAYMENT (PINLESS DEBIT) SERVICES 

0 DYNAMIC CURRENCY CONVERSION (DCC) SERVICES 

0 MULTI-CURRENCY PRICING (MCP) SERVICES 

(!l WIRELESS SERVICES 

ill CONTACTLESS SERVICES 

0 ELECTRONIC GIFT CARD SERVICES 

0 WEB-SUITE SERVICES 

0 PAYCENTRIC BILL PAY SERVICES 

0 INTERNET PIN-BASED DEBIT CARD SERVICES 

SERVICES THAT ALLOWS COMPANY TO PROCESS: 

0 DOMESTIC INTERNET PIN-BASED CARD TRANSACTIONS 

0 CHINA UNION PAY 

(IF CHECKED, COMPANY MAY SUBMIT INTERNATIONAL PIN-BASED CREDIT 
CARD TRANSACTIONS AND INTERNATIONAL DEBIT CARD TRANSACTIONS FOR 
PROCESSING OVER THE CHINA LJNIONPAYCO., LTD NETWORK) 

□ OTHER: 

0 OTHER: 

IF ADDITIONAL INTERNATIONAL NETWORKS ARE ELECTED, ATTACH 

SUPPLEMENTAL INTERNATIONAL NETWORKS ELECTION PAGE 

0 PAYMENT NAVIGATOR SERVICES (ATTACH BUSINESS ASSOCIATE AGREEMENT) 

0 HEALTHCARE ADMINISTRATION SERVICES 

□ ELIGIBILITY 

0 PATIENT PAYMENT ESTIMATES 

0 STATEMENTS 

0 PATIENT STATEMENT 

0 ELECTRONIC BILL PRESENTMENT 

0 ONE BILL 

Ii) MEDEPAY SOLUTIONS™ 

0 STATEMENTS 

OIVR 

0 TEXT (SMS) ENGAGEMENT 

Ii) CONVERGE SERVICES 

0 CONVERGE TOKENIZATION SERVICES 

Iii PETROLEUM SERVICES 

PETROLEUM SERVICES AVAILABLE TO QUALIFIED COMPANIES {CHECK DESIRED PETROLEUM SERVICES): 

Ii) VOYAGER CARD ACCEPTANCE 

0 SMARTLINK SERVICES 

I!) WRIGHT EXPRESS CARD ACCEPTANCE (SEPARATE WRIGHT ExPRESS CHARGE CARD 

ACCEPTANCE AGREEMENT REQUIRED) 

I!) ELECTRONIC CHECK SERVICES 

0 PAYMENT FACILITATOR (SCHEDULE K REQUIRED) 

0 SANCTIONS SCREENING AS A SERVICE 

0 3DSECURE 

0 MASS TRANSIT SERVICES 

PROCESSING SERVICES AVAILABLE TO COMPANIES OPERATING IN CERTAIN CATEGORIES (CHECK DESIRED SERVICES} 

0 EBT SERVICES 

0 HOSPITALITY SERVICES 

0 No SIGNATURE REQUIRED PROGRAM SERVICE 

0 PAYMENT FACILITATOR SERVICES 

Iii SERVICES FOR GOVERNMENT ENTITIES AND INSTITUTIONS (ELA VON FEE COLLECTION MODEL- CHECK ONE) 

0 DIRECT DEBIT Ii) INVOICE (WHEN AVAILABLE) 

NON-PROCESSING SERVICES AVAILABLE TO COMPANIES GENERALLY (CHECK DESIRED SERVICES} 

0 HOSTED GATEWAY SERVICES 0 SAFE-T SERVICES 

0 SAFE-T INSTANT TOKENIZATION SERVICES 0 TOKENIZATION SERVICE 

https:/ twww elavqn.com/privacy-policy.html 
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FEE PROGRAMS 

CONVENIENCE FEE SERVICES PROGRAMS 
GPISF SERVICES PROGRAMS 
(CHECK ALL THAT APPLY BUT ONLY IF COMPANY ELECTS GPISF ASSESSMENTS: 

0 COMPANY-MANAGED SERVICE FEE4 

CONVENIENCE FEE FUNDING MODEL (CHECK ONE}: 0 COMPANY-MANAGED WITH EL.AVON PCS DEVICES/SERVICE FEE TERMINALs5 

0 COMPANY MANAGED CONVENIENCE FEE1 Ii) ELAVON-MANAGED SERVICE FEE6 

0 ELAVON MANAGED CONVENIENCE FEE2 0 PARTNER MANAGED SERVICE FEE7 

0 PARTNER MANAGED CONVENIENCE FEE3 CARD AcCEPTANCE (CHECK ALL THAT APPLY): 

PAYMENT TRANSACTION TYPES 0 POINT OF SALE 0 INTERNET 

0 CREDIT (CHECK ALL THAT APPLY): OIVR □ OTHER: 

□ VISA 0 MASTERCARD 0 DISCOVER 0 AMERICAN EXPRESS PS GPISF SERVICES PROGRAMS (CHECK ALL THAT APPLY Bur ONLY IF COMPANY ELECTS GPl§F ASSESSMENTS: 

0 SIGNATURE DEBIT (CHECK AUL THAT APPLY): Ii) MASTERCARD GOVERNMENT AND EDUCATION PAYMENT PROGRAM 

□ VISA 0 MASTERCARD 0 DISCOVER 
Ii) VISA GOVERNMENT AND EDUCATION PAYMENT PROGRAM 

Ii) AMERICAN EXPRESS GOVERNMENT AND EDUCATION PAYMENT PROGRAM 

Iii DISCOVER GOVERNMENT AND EDUCATION PAYMENT PROGRAM 

0 PIN-BASED DEBIT 0 PINLESS DEBIT TRANSACTION TYPES: 

0 ACH (VIA ELECTRONIC CHECK SERVICES) 0 FEDERAL INCOME TAX 0 BUSINESS TAX 

Iii GOVERNMENT FEES □ OTHER TAX 

ELA VON PRODUCT SUPPORTING ELAVON-MANAGED CONVENIENCE FEE ASSESSMENT TO BE bjSED 0 STATE INCOME TAX □ TUITION 

BY COMPANY (CHECK AUL THAT APPLY): 0 REAL ESTATE PROPERTY TAX 0 OTHER EDUCATION EXPENSES 

0 PAYCENTRIC BILL PAY SERVICES (ADDITIONAL ENROLLMENT FORM REQUIRED): 

0 COMPANY PROPRIETARY SOLUTION OR VALUE-ADDED SERVICER PAYMENT TYPES FOR GPISF ASSESSMENT (NOT ALL PAYMENT TYPES ARE SUPPORTED FOR Abb PROGRAMS} 
(CHECK AUL THAT APPLY BUT ONLY IF COMPANY ELECTS GPISF ASSESSMENT}: 

□ OTHER: Ii) CREDIT-(CHECKALL THAT APPLY): 

Ii) VISA-ELIGIBLE MCCs: 8211, 8220, 8244, 8249, 9211, 9222, 9311, 9399 

CONVENIENCE FEE PRICING: Ii) MASTERCARD- ELIGIBLE MC Cs: 8211, 8220, 8299, 9211, 9222, 9223, 9311, 9399, 9402 

CONVENIENCE FLAT FEE AMOUNT: $ 
Ii) DISCOVER (AVAILABLE IF ELAVON-ACQUIRED) 

Ii) AMERICAN EXPRESS PS-ELIGIBLE MCCs: 8211, 8220, 8244, 8249, 9211, 9311, 9399, 9222 

CONVENIENCE FEE%: (MASTERCARD, DISCOVER & ACH PROGRAMS ONLY) Ii) SIGNATURE DEBIT - (CHECK AUL THAT APPLY) 

IMPLEMENTATION FEE (IF APPLICABLE):$ Ii) VISA-ELIGIBLE MCCs: 8211, 8220, 8244, 8249, 9211, 9222, 9311, 9399 

Ii) MASTERCARD-ELIGIBLE MCCs: 8211, 8220, 8299, 9211, 9222, 9223, 9311, 9399,9402 

Ii) DISCOVER (AVAILABLE IF ELAVON-ACQUIRED) 

CREDIT CARD SURCHARGE (CHECK ONE): 0 ACH (VIA ELECTRONIC CHECK SERVICES) 

(SEE SCHEDULE A FOR RATES) ELAVON PRODUCT SUPPORTING QPISF ASSESSMENT TO BE USED BY QoMPANY (CHECK AUL THAT APPLY}: 

0 COMPANY MANAGED SURCHARGE' 0 PAYCENTRIC BIUL PAY SERVICES (ADDITIONAL ENROLLMENT FORM REQUIRED): 

0 ELAVON MANAGED SURCHARGE9 Ii) SERVICE FEE TERMINAL 

0 COMPANY PROPRIETARY SOLUTION OR VALUE-ADDED SERVICER 
CREDIT CARD SURCHARGE 

0 SAFE-T SERVICES (ADDITIONAL ENROLLMENT FORM REQUIRED) MERCHANT PRICING PLAN: 

CARDHOLDER SURCHARGE □ OTHER: 
PERCENTAGE: 

GPISF PRICING: 
MONETARY PRICING PROGRAM: SERVICE FEE AMOUNT: 2.75% OR $ 

ACH (VIA ELECTRONIC CHECK SERVICES): $ 

IMPLEMENTATION FEE (IF APPLICABLE): $ 

COMPANY REPRESENTATIONS AND CERTIFICATIONS 

By signing below, the applicant company ("Company") and its authorized representative represent and warrant to Elavon, Inc. and Member that (i) all information provided in or with 
this company application ("Company Application") is true and complete and properly reflects the business and financial condition of Company, and (ii) the person signing this 
Company Application is duly authorized to bind Company to all provisions of the Agreement. In addition, by signing this Company Application, you hereby certify that to the best of 
your knowledge, the information provided about you, the name and address provided for the above named Company, and the information provided about the beneficial owner(s) 
and/or the individual with control over the above named Company is complete and accurate. 

PRINTED NAME: TITLE: 

SIGNATURE:X DATE: 

1 "Company-Managed" Convenience Fee means that Company establishes the amount of the Convenience Fee (subject to the requirements of the Agreement and applicable Payment Network Regulations) 
and retains the Convenience Fee. Company pays Elavon the per transaction fees as set forth in this application to the Agreement for all Convenience Fee Transactions. 
2 "Elavon- Managed" Convenience Fee means that Elavon establishes the amount of the Convenience Fee and retains the Convenience Fee in lieu of Company's obligation 1D pay Elavon the per transaction 
fees as set forth in this application to the Agreement for Convenience Fee Transactions. The Convenience Fee is assessed by Elavon and included in the overall transaction amount charged to the 
Cardholder. 
3 "Partner- Managed" Convenience Fee means that Sales Partner (a Sales Partner is a registered third party sales organization selling Elavon services) establishes the amount of the Convenience Fee (subject 
to the requirements of the Agreement and applicable Payment Network Regulations) as set forth in this application to the Agreement. Elavon will retain the Convenience Fee in lieu of Company's obligation to 
pay Elavon the per transaction fees as set forth in this application to the Agreement. The Convenience Fee is still charged by Company and included in the overall transaction amount charged to the 
Cardholder. 
4 "Company-Managed" Service Fee means that Company establishes the amount of the GPISF, programs its POS Devices 1D assess the GPISF, and retains the GPISF (subject to the requirements of the 
Agreement and applicable Payment Network Regulations). Company pays Elavon the per transaction fees as set forth in this application for all GPISF Transactions. 
' "Company-Managed with Elavon POS Devices/Service Fee Terminals" means that Elavon programs the POS Devices to assess the GPISF established by Company and Company retains the GPISF. 
Company pays Elavon the per transaction fees as set forth in this application 1D the Agreement for all GPISF Transactions. 
6 "Elavon-Managed" Service Fee means that Elavon establishes the amount of the GPISF, and Elavon charges and retains the GPISF in lieu of Company's obligation to pay Elavon the per transaction fees and 
Safe-T Services fees (if Safe-T is chosen above) for GPISF Transactions. 
7 "Partner- Managed" Service Fee means that Sales Partner (a Sales Partner is a registered third party sales organization selling Elavon services) establishes the amount of the GPISF (subject to the 
requirements of the Agreement and applicable Payment Network Regulations) as set forth in this application to the Agreement Elavon will retain the GPISF in lieu of Company's obligation to pay Elavon the 
per transaction fees and Safe-T Services fees (if Safe-T is chosen above) for GPISF Transactions. 
'"Company-Managed" Surcharge means that Company establishes the amount of the Surcharge (subject to the requirements of the Agreement and applicable Payment Network Regulations) and retains such 
amount. Company pays Elavon the per-transaction fees as set forth in this application 1D the Agreement for all Surcharge Transactions. 
'"Elavon-Managed" Surcharge means that Elavon establishes the amount of the Surcharge and retains such amount in lieu of Company's obligation to pay Elavon the per-transaction fees as set forth in this 
application to the Agreement for Surcharge Transactions. The Surcharge amount is assessed by Elavon and included in the overall transaction amount charged to the Cardholder. 

bttps·//www elavon-com/privacv-oolicv-html 
US Company Application (Large Relationship) 0725 
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SCHEDULEC 

AFFILIATED ENTITIES 

Check one: 

~ Company named on page I only, and all locations will operate under Tax ID Number 94-6000532. 

D Company named on page I, with Tax ID Number _________ and the following Affiliates or franchisees (a 
separate Form W-9 or Form W-8BEN, as applicable, must be submitted for each entity identified below): 

Name Tax ID Number 

COMPANY, on behalf of itself and each of the Affiliated ELA VON, INC. 
Entities identified above: 

By: ___________ _ 
By: ___________ _ 

Name: ____________ _ 
Name: ____________ _ 

Title: ____________ _ 
Title: ____________ _ 

Date: ____________ _ 

(Schedule C "Effective Date") 
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SCHEDULED 

PROCESSING SERVICES TERMS 

This Schedule D sets out additional terms (and modifications to terms in the General Terms and Conditions) that are applicable 
if Company is receiving certain Processing Services. 

I. Processing Services. This Section I of Schedule D applies if Company is receiving Processing Services. 

I.I. Company Compliance. Company will not submit Transactions for processing to Elavon for any businesses, 
materially different products, or methods of selling other than those stated in the Company Application without 
Elavon' s prior written consent. 

1.2. Reserve Account. 

(a) Establishment. If a Reserve Event occurs, Elavon may establish a Reserve Account in the Reserve Amount to 
provide security and a source of funds to pay Elavon for all amounts that Company may owe under this 
Agreement. Elavon will have sole control of the Reserve Account, and, upon Company's delivery of funds to 
Elavon for creating credits in the Reserve Account ( or Elavon' s crediting the Reserve Account with amounts that 
otherwise would have been paid to Company), Company will have no further property interest in such funds (or 
rights to payment) other than with respect to a contingent right to payment from Elavon as described in this 
Agreement upon the termination of the Reserve Account. 

(b) Reserve Amount. The "Reserve Amount" is equal to the aggregate dollar value of: [(average% credits to 
processing volume during the same period plus average % Chargebacks to processing volume during the same 
period) multiplied by four] multiplied by [average monthly processing volume] plus [one month's average fees] 
plus [number of days delayed delivery multiplied by the average day's processing volume] plus [the amount of 
fines, assessments, or charges imposed or reasonably expected to be imposed by the Payment Networks, if any]. 
For purposes of this calculation, the number of days delayed delivery means the number of days between the date 
on which the Cardholder's Payment Device is charged and the date the product is shipped to the Cardholder (if 
the goods are being shipped) or the date the Cardholder receives the product or service. Further, for purposes of 
this calculation, Elavon will determine the applicable period considering factors such as Company's Transaction 
volume and seasonality. 

(c) Reserve Event. The following will constitute "Reserve Events": 

(i) Fraudulent activity in any monthly period that equals or exceeds 1 % of Company's average monthly 
volume over the preceding 12-month period; 

(ii) Chargebacks in any monthly period that equal or exceed 1 % of the total dollar value of incoming items to 
Elavon; 

(iii) Elavon's reasonable belief that Company, if not approved by Elavon to engage in delayed delivery 
transactions, has accepted deposits but has not delivered the goods or services; 

(iv) The commencement of a Bankruptcy Proceeding by or against Company; 

(v) Termination of the Agreement for any reason or the occurrence of an event listed in Section 4.2 of the 
Agreement giving Elavon the right to terminate the Agreement; 

(vi) Nonpayment of amounts owed by Company to Elavon; 

(vii) Fines, assessments, or charges imposed or reasonably expected to be imposed by the Payment Networks; 

(viii) The occurrence ofa material adverse change in Company's financial condition; 

(ix) Assignment of the Agreement by Company in violation of Section 18.5 of the Agreement; and 
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(x) Revocation, termination, expiration or non-renewal of any guaranty, indemnity agreement, letter of credit 
or any other Alternate Security provided in connection with the Agreement, if applicable. 

(d) Funding. Elavon may fund the Reserve Account up to the Reserve Amount by any of the following means: 

(i) Elavon may require Company to transfer funds to Elavon for credit to the Reserve Account; 

(ii) Elavon may debit the DDA and provide a corresponding credit to the Reserve Account; or 

(iii) Elavon may credit to the Reserve Account amounts it would otherwise be obligated to credit to Company. 

(e) Use of Funds in Reserve Account. Elavon may apply credits in the Reserve Account against any outstanding 
amounts Company owes under the Agreement. Additionally, Elavon may debit the Reserve Account to exercise 
its rights under the Agreement, including its rights of set-off and recoupment to collect any amounts due to 
Elavon. 

(t) Termination of Reserve Account. Credits in the Reserve Account that have not been applied against amounts 
due to Elavon will remain in the Reserve Account until Company has paid in full all amounts owing or that may 
be owed under the Agreement, including all Chargebacks, returns, adjustments, fees, fines, penalties, assessments 
and charges from the Payment Networks, and any other payments due under the Agreement. Notwithstanding 
the foregoing, if Elavon determines that the Reserve Event that gave rise to the establishment of the Reserve 
Account has been sufficiently cured, then Elavon may terminate the Reserve Account or release credits from the 
Reserve Account, or both, based on Elavon's reasonable determination for the continuing potential risk ofloss 
to Elavon. 

(g) Alternate Security. In lieu of or in addition to establishing and crediting a Reserve Account, Elavon may accept 
an alternative form of security ("Alternate Security") for the purpose of providing a source of funds to pay 
Elavon for all amounts owed by Company. Elavon may at any time reevaluate Alternate Security it previously 
accepted and require funding of a Reserve Account so that the amount of credits in a Reserve Account, taken 
together with amounts represented by any Alternate Security Elavon accepts, equals the Reserve Amount. 

1.3. Recoupment and Set-off. 

(a) Elavon has the right ofrecoupment and set-off, and may offset any outstanding or uncollected amounts owed to 
it hereunder from: 

(i) Any amounts it would otherwise be obligated to deposit into the DDA; 

(ii) The Reserve Account by reducing the credits thereto; and 

(iii) Any other amounts it may owe Company under the Agreement. 

(b) Company acknowledges that in the event of a Bankruptcy Proceeding, in order for Company to provide adequate 
protection under Bankruptcy Code Section 362 to Elavon hereunder, Elavon may require the creation of a Reserve 
Account and will have the right to offset against the Reserve Account for all obligations Company may owe to 
Elavon, without regard to whether the obligations relate to Transactions initiated or processed before or after the 
initiation of the Bankruptcy Proceeding. 

1.4. MATCH™ and Consortium Merchant Negative File. Company acknowledges that Elavon may be required to 
report Company's business name and the name of Company's principals to the MATCH™ listing maintained by 
MasterCard and accessed by Visa, to the Consortium Merchant Negative File maintained by Discover, if applicable, 
or to any other negative or terminated merchant file of any other Payment Network, if applicable, pursuant to the 
requirements of the Payment Network Regulations. Company specifically consents to Elavon's fulfillment of the 
obligations related to the listing of Company and Company information in such databases, and Company waives all 
claims and liabilities Company may have as a result of such reporting. 
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Remedies Cumulative. The rights conferred upon Elavon in this Schedule D, Section I are not intended to be 
exclusive of each other or of any other rights and remedies of Elavon under the Agreement, at law or in equity. Rather, 
each and every right ofElavon under the Agreement, at law or in equity, is cumulative and concurrent and in addition 
to every other right. 

1.5. 

1.6. Termination. In addition to Elavon's termination rights in Section 4 of the Agreement, Elavon may terminate the 
Agreement: 

(a) If, after providing 30 days' written notice, either of the following conditions remain: 

(i) Excessive Activity; or 

(ii) The acceptance of Card Not Present or Convenience Fee Transactions without proper disclosure to Elavon 
in the Agreement (including in the Company Application) or an amendment to the Agreement. 

(b) Immediately if any of the following occur: 

(i) The levy, garnishment or attachment of the Alternate Security, the DDA, the Reserve Account, or any of 
Company's property in Elavon's possession; 

(ii) Any change, not approved by Elavon, that constitutes a material change in the types of goods or services 
Company sells or in the methods by which Company sells them, or any change that results in Company's 
violation ofElavon's underwriting policy; or 

(iii) Revocation, termination, expiration or non-renewal of any guaranty, indemnity agreement, letter of credit 
or other Alternate Security executed in connection with the Agreement. 

1.7. Member Responsibilities. Member will facilitate ACH Transactions and comply with all ACH Rules as applicable 
to Member in providing Services under this Agreement. Member will have no liability to Company under this 
Agreement. Member is an entity governed by the Laws of the United States of America and as such, cannot provide 
any products or services to Company or its Customers that contravene the Laws of the United States of America, 
including the Laws promulgated by OF AC or any successor thereto. 

1.8. Company Information. 

(a) Authority. Company authorizes Elavon to make, upon receipt of the Company Application and from time to 
time, any business credit or other inquiries it considers reasonably necessary to review the Company Application 
or continue to provide Services under the Agreement. Company also authorizes any person or credit reporting 
agency to compile information to answer those business credit inquiries and to furnish that information to Elavon. 

(b) Financial Information. At Elavon's request, Company will provide Elavon audited financial statements 
prepared by an independent certified public accountant selected by Company, or if Company is audited by a 
governmental authority, then Company will provide financial statements from such governmental authority. 
Within 120 days after the end of each fiscal year ( or in the case of a government entity, when available), Company 
will furnish Elavon, as requested, a financial statement of profit and loss for the fiscal year and a balance sheet 
as of the end of the fiscal year, each audited as provided above. Company will also provide Elavon such interim 
financial statements and other information as Elavon may request from time to time. 

1.9. Company Data Incident. 

(a) Notice and Investigation. Company acknowledges that Cardholder Data and bank account information it 
obtains in connection with any Transaction is the property of the financial institution that issued the Payment 
Device or holds the Customer's account. Company will notify Elavon within 24 hours (and if notice is given 
orally, it must be confirmed in writing within the same 24 hour period) if Company knows or suspects that 
Cardholder Data, Customer information, or Transaction Information has been accessed or used without 
authorization from Company or systems within Company's control (a "Data Incident"). The notice should be 
delivered by electronic mail to adcqueries-nal@.elavon.com and must include: 
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A detailed written statement about the Data Incident including the contributing circumstances, 

(ii) The form, number and range of compromised account information, 

(iii) Specific account numbers compromised, and 

(iv) Details about the ensuing investigation and Company's security personnel who may be contacted in 
connection with the Data Incident. 

Company will fully cooperate with the Payment Networks and Elavon in the forensic investigation of the Data 
Incident. Within 72 hours of becoming aware of the Data Incident, Company will engage the services of a data 
security firm acceptable to the Payment Networks and to Elavon to assess the vulnerability of the compromised 
data and related systems. Company will provide weekly written status reports to Elavon until the forensic audit 
is complete. Company will promptly furnish updated lists of potential or known compromised account numbers 
and other documentation or information that the Payment Networks or Elavon may request. In addition, 
Company will provide all audit reports to Elavon, and such audits must be completed to the satisfaction of the 
Payment Networks and ofElavon. If Company fails to supply the forensic audits or other information required 
by the Payment Networks or by Elavon, Company will allow Elavon to perform or have performed such audits 
at Company's expense. 

(b) Preservation of Records. If there is a Data Incident, Company will take immediate steps to preserve all 
business records, logs and electronic evidence relating to the Data Incident. Company will cooperate with 
Elavon to rectify, correct and resolve any issues that may result from the Data Incident, including providing 
Elavon with (and obtaining any necessary waivers for) all relevant information to verify Company's ability to 
prevent future data incidents in a manner consistent with the Agreement. 

(c) Liability for Data Incident. Without waiving any ofElavon's rights and remedies, Company is liable to the 
extent provided in the Payment Network Regulations for all fraudulent transactions related to any Data Incident 
and all costs Elavon incurs as a result of such Data Incident. 

2. Payment Navigator Services. This Section 2 of Schedule D applies if Company is receiving Payment Navigator Services. 

2.1. Additional provisions. 

(a) Section 13.2. Indemnification By Company. In addition to Company's indemnification obligations in Section 
13.2, Company will indemnify and defend Elavon, its Affiliates, and their respective employees, officers, 
directors, and agents against all Losses in connection with Claims arising from alleged infringement of patent, 
copyright or other intellectual property right, or misappropriation of trade secrets, of any third party by Payment 
Navigator as modified or altered by Company, its partners, employees, agents or contractors, or the use of any 
data submitted by Company. 

(b) Section 18.3. Exclusivity. This section is amended by adding to the end of Section 18.3 of the Agreement: 

"Notwithstanding the foregoing, this exclusivity provision will not apply to any Company point-of-sale location 
that does not interface or interact with the Payment Navigator Services. The parties intend that this Section only 
applies to Company's Affiliated Entities that interface with the Payment Navigator Services." 

3. Additional Definitions 

"Alternate Security" has the meaning stated in Schedule D, Section l .2(g). 

"Card Not Present" means the processing environment where the Payment Device is not physically presented to Company 
by the Cardholder as the form of payment at the time of the Transaction. 

"Convenience Fee" means a fee charged by Company for an added convenience to the Cardholder for the use of a Payment 
Device in a Transaction in accordance with the Payment Network Regulations. 
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"Excessive Activity" means the occurrence, during any monthly period, of Chargebacks or Retrieval Requests in excess of 
1 % of the gross dollar amount of Company's Transactions or returns in excess of 2.5% of the gross dollar amount of 
Company's Transactions. 
"Reserve Amount" means the amount established pursuant to the calculation stated in Schedule D, l.2(b). 

"Reserve Event" means the events designated in Schedule D, Section l.2(c). 

"Retrieval Request" means a request initiated by a Cardholder or Issuer that requires Company to produce a legible copy 
of the Cardholder's signed Transaction Receipt within a specified period of time. 

"Transaction Receipt" means the paper or electronic record evidencing the purchase of goods or services from, or payment 
to, a Company by a Cardholder using a Payment Device. 
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SCHEDULEE 
SAFE-T TERMS 

This Schedule E sets out additional terms that are applicable if Company is receiving Safe-T Services. Safe-T Services apply to 
card-present Transactions (the processing environment where the Payment Device is physically presented to the Company by 
the Cardholder as the form of payment at the time of Transaction), and mail order/telephone order Transactions ( only when 
information is hand-keyed into the POS Device). Safe-T Services do not apply for electronic commerce Transactions. 

Schedule E consists of this cover page, the Safe-T Terms and Conditions, and each other applicable Exhibit as indicated below: 

jg) Exhibit A (Fees) 

Safe-T Services ( check desired options): 

IZ! Safe-T Solo, Elavon's non-integrated security solution (if this box is checked, only the Safe-T Terms and Conditions and 
Exhibit A will apply to Company in connection with this Schedule E). 

D Safe-T Link, Elavon's semi-integrated security solution (if this box is checked, in addition to the Safe-T Terms and 
Conditions and Exhibit A. Exhibit C (Simplify License) will apply to Company). 

D Safe-T Link with P2PE Protect (if this box is checked, in addition to the Safe-T Terms and Conditions and Exhibit A. 
Exhibit C (Simplify License) will apply to Company. In addition, Company will comply with all the terms of the Point­
to-Point Encryption Product Implementation Manual, a copy of which is available at 
https:/lwww.mypaymentsinsider.com/apilfile/c/Safe-T PIM). 

Equipment (check one of the following options): 

IZ! Company will use only POS Devices and related equipment purchased from Elavon on or after the effective date of this 
Schedule (if this box is checked, Exhibit B will apply to Company in connection with this Schedule E). 

D Company will use only POS Devices and related equipment purchased from a third party, or purchased from Elavon 
prior to the effective date of this Schedule (if this box is checked, Company and Elavon must enter into an associated 
Statement of Work). 

D Company will use both POS Devices and related equipment purchased from Elavon on or after the effective date of this 
Schedule and POS Devices and related equipment provided by third parties (or purchased from Elavon prior to the 
effective date of this Schedule) (if this box is checked, Exhibits C and E will apply and Company and Elavon must enter 
into an associated Statement of Work). 

D (United States only) Company will rent POS Devices and related equipment from Elavon (if this box is checked, 
applicable rental terms in the Equipment chapter of the Operating Guide will apply). 

D (Canada only) Company will use, but not purchase, POS Devices and related equipment from Elavon (if this box is 
checked, "Provisions Applicable to Equipment Received as Part of Elavon 's Services" in the Canada chapter of the 
Operating Guide will apply). 

Service Web Site (check if applicable): 

IZ! Service Web Site Terms and Conditions (if Company is receiving Gateway Services from Elavon, Company will receive 
access to the Service Web Site under the applicable terms set forth in the Operating Guide and not under the terms of 
Exhibit D to this Schedule E. If Company is receiving Processing Services but not Gateway Services from Elavon and 
Company elects to receive the Service Web Site from Elavon, then this box should be checked and Exhibit D under this 
Schedule E. rather than the applicable terms of the Operating Guide, will apply to Company's receipt of the Service 
Web Site.) 

Professional Services: If Company will receive professional services pursuant to this Schedule E, check the box below. 

D Professional Services Terms (if this box is checked an associated Statement of Work will apply to Company in 
connection with this Schedule E). 
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SAFE-T TERMS AND CONDITIONS 

1. FEES. Company will pay Elav.on the fees set forth on Exhibit A to this Schedule E (the "Safe-T Services Fees"). 

2. DESCRIPTION OF SAFE-T SERVICES. Subject to the terms and conditions of this Schedule E and the Agreement, 
Elavon will provide Company the following Safe-T Services: 

(a) ENCRYPTION SERVICES, which will consist of decryption of full primary Credit Card or Debit Card account 
numbers ("PANs") properly encrypted by Company using Elavon-approved software and Equipment and Elavon­
injected encryption keys, all in accordance with the terms and conditions of this Schedule E and the Agreement (such 
services, the "Encryption Services"). Transactions submitted via the POS Device with Elavon-approved software will 
not be transmitted by the POS Device to Elavon if the Application or POS Device, as applicable, fails to encrypt the 
PANs. 

(b) TOKENIZA TION SERVICES, which will consist of a tokenization feature pursuant to which Elavon will provide 
Company with randomized surrogate identifiers (each, a "Token") in substitution for PANs (such services, the 
"Tokenization Services"). More specifically, when Company transmits to Elavon a PAN associated with a Transaction, 
Elavon will: 

(i) generate a Token; 

(ii) associate the Token with the PAN; and 

(iii) send the Token, instead of the PAN, back to Company in the Transaction authorization response message. 

Company may submit the Token, rather than the associated PAN to Elavon to process additional Transactions to the 
Credit Card or Debit Card associated with such Token across all Company locations. The PAN associated with each 
Token generated by Elavon can be retrieved by Elavon, on Company's written request, until the date that is three years 
after the expiration or termination of the Agreement (the "Token Validity Period"), provided that the retrieval of PANs 
after the expiration or termination of the Agreement will be subject to additional terms and conditions and at an 
additional cost to Company. Company acknowledges that the Tokens will be formatted in Elavon's reasonable 
discretion and may not be compatible with other Company Resources. 

3. COMPANY RESPONSIBILITIES. 

(a) Company will cause the appropriate Equipment, including POS Devices and any Equipment provided by or on behalf 
ofElavon from time to time, to be readily available for use at all Company locations that are the recipients or users of 
the Safe-T Services. For purposes of this Schedule E, the term "POS Device" refers only to payment terminals and does 
not refer to any other point-of-sale devices or software. 

(b) Company acknowledges that Elavon does not store Credit Card or Debit Card expiration dates. In order to use a Token 
to process a Transaction, Company must provide the Token (in lieu of a PAN) together with the expiration date for the 
original Credit Card or Debit Card. 

(c) For Safe-T Solo, Company must cooperate with Elavon to promptly take any action necessary to enable the Safe-T 
Services on Company's Equipment, including promptly downloading, installing and implementing any software or 
updates thereto in accordance with Elavon's instructions. 

4. DE-TOKENIZA TION. For Safe-T Link, Company may request a reversal of the Tokenization process as follows: 

(a) To reverse the Tokenization process on an individual Token basis, Company may access an Elavon web portal and, with 
appropriate authentication credentials, retrieve the PAN associated with any Token. 

(b) To reverse the Tokenization process on a bulk basis (i.e., in excess of 100 Tokens at a time), an officer of Company 
must make a request in writing to Elavon and provide Elavon with the Tokens for which Company wishes to reverse 
the Tokenization process. Elavon will provide Company's requesting officer with an encrypted file containing the PAN s 
associated with such Tokens within 30 days ofreceiving the request. Company acknowledges and agrees that additional 
terms and conditions may apply to reversal ofTokenization on a bulk basis. 

5. P2PE PROTECT. For Safe-T Link with P2PE Protect, Elavon will maintain the solution's P2PE validation status, will 
update the Point to Point Product Encryption Manual with any necessary additions for Company to maintain compliance, 
and will maintain applicable Equipment in Elavon's or its service provider's possession (and deploy such equipment) in 
accordance with PCI P2PE guidelines. 

6. SAFE-T REIMBURSEMENT. If Company suffers unauthorized third party access to personal information of individuals 
(which personal information must include the individual's unencrypted PAN) as a result of the failure of the Safe-T Services 
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to perform in accordance with this Schedule E, Elavon will reimburse Company (on a Company-wide, not a per-MID basis) 
for (a) Company's documented costs incurred for a forensic investigation conducted in accordance with subsection (ii) to 
identify the source of the Data Incident, and (b) any fines and assessments levied or collected by a Payment Network in 
connection with a Data Incident, up to an aggregate amount riot to exceed $50,000 (if Company uses Safe-T Link) or 
$250,000 (if Company uses Safe-T Solo) (the "Safe-T Reimbursement"). For Level 4 companies, the Safe-T Reimbursement 
will be in lieu of ( and not in addition to) any reimbursement allowed under Elavon' s PCI Compliance Program. In order to 
be eligible to receive the Safe-T Reimbursement, Company must certify to Elavon in writing that: 

(i) Company was, at the time of the unauthorized access, in full compliance with the requirements applicable to the 
Safe-T Services under this Schedule E; 

(ii) such unauthorized third party access due to the failure of the Safe-T Services has been confirmed through a forensic 
investigation conducted by an independent third party auditor reasonably acceptable to Elavon; and 

(iii) Company did not, at the time of the unauthorized access, possess or store ( directly or indirectly, including through 
any third party service provider) any PANs or other information subject to the requirements of the Payment Card 
Industry Data Security Standards Council in any form other than in the form of Tokens in compliance with the 
Tokenization Services. 

Any Safe-T Reimbursement paid to Company hereunder is separate from and will not be applied toward the overall aggregate 
liability cap set forth in Section 14.2 of the General Terms and Conditions or toward the liability cap for Elavon Data Breach 
Losses set forth in Section 14.3 of the General Terms and Conditions. 
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EXHIBIT A TO SCHEDULE E 

[Note: Elavon sales to contact pricing team for custom pricing schedule for Safe-T] 

[8J Fees are set forth on Schedule A to Agreement 

D Fees are separately provided under this Schedule E (Attachment follows) 

Error! Unknown document property name. 
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EXHIBIT B TO SCHEDULE E 

Equipment Schedule 

If Company elects to purchase Equipment from Elavon in connection with Safe-T Link, this Exhibit B will be a part of this 
Schedule E. 

1. Equipment and Pricing. 

a) Purchased Equipment. Company has elected to purchase the Purchased Equipment set forth in Exhibit A to this 
Schedule E from Elavon. The fees payable by Company for the Purchased Equipment are set forth on Exhibit A to 
this Schedule E. 

b) Shipping. The fees payable by Company for shipment of the Purchased Equipment to the location or locations 
designated by Company are set forth in Exhibit A to this Schedule E; provided, however, if the shipping fees are not set 
forth in Exhibit A to this Schedule E, then all actual costs and expenses of shipping will be paid by Company. Provided 
that the Purchased Equipment is shipped using Elavon's freight account, Elavon will bear the risk of loss of such 
Purchased Equipment until the time of delivery to Company; if the Company directs Elavon to use any other shipping 
method, Company expressly acknowledges and agrees that all risk of loss for the Purchased Equipment will pass to 
Company when the Purchased Equipment is tendered by Elavon or on Elavon's behalf to the carrier for shipment to 
Company. 

2. Terminal Software and Encryption Keys. Elavon will install the encryption keys and any applicable licensed software 
onto Company's POS Devices as specified in Exhibit A to this Schedule E prior to delivery of such POS Devices to 
Company, and Company will pay the applicable fees detailed in Exhibit A to this Schedule E for any encryption keys or 
licensed software that Company has elected to receive. 

3. Warranty Terms. 

Elavon's limited warranty with respect to POS Devices is set forth in the Equipment chapter of the Operating Guide. 

If Company has selected additional warranty options for POS Devices purchased from Elavon, as indicated on Exhibit A to 
this Schedule E, the following terms will apply, as applicable, limited only to such POS Devices purchased from Elavon 
(and specifically excluding any other peripheral equipment purchased from Elavon and all equipment purchased from a third 
party): 

Premium Advanced Exchange Program: 

The Premium Advanced Exchange Program provides the following services during the applicable warranty period, which 
will commence on the date of shipment of the POS Device to Company: 

i. If a POS Device requires service, on Company's request, Elavon will ship a like-model, refurbished POS Device 
to Company for delivery the next business day (provided Company's request is received prior to 6 p.m. Eastern 
time) at no additional cost to Company. The refurbished POS Device will be configured and tested prior to shipment 
to Company. 

ii. Company will be provided with a call tag to enable Elavon to retrieve or cause the retrieval of Company's POS 
Device requiring service. Company must use the call tag promptly upon receipt. If Elavon does not receive the 
POS Device requiring service within 30 days of the issuance of the call tag, Company may be charged the cost of 
a new replacement POS Device. 

iii. Elavon will retrieve or cause the retrieval of the POS Device requiring service at no additional cost to Company. 
iv. Elavon will bill Company, and Company will be responsible for paying Elavon, for the costs of repairing POS 

Devices retrieved by Elavon unless such repairs are covered by the OEM warranty. 

With regard to the Premium Advanced Exchange Program: (a) Company must initiate the exchange process with Elavon, 
and (b) Elavon will bear the risk of loss of the refurbished POS Device sent to Company and the POS Device requiring 
service while such POS Devices are in the possession ofElavon or its freight carrier, and Company will bear the risk ofloss 
at all other times. 

Premium Repair Warranty Program: 
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The Premium Repair Warranty Program provides the following services during the warranty period, which will commence 
on the date of shipment of the POS Device to Company: 

i. All repair fees, service, and parts related to any repair of the POS Device, other than with respect to repairs 
attributable to misuse or abuse of the POS Device or cosmetic damage not affecting the performance of the POS 
Device. 

ii. Cleaning and testing of repaired POS Devices. 

With regard to the Premium Repair Warranty Program: (a) Company must obtain an RMA Number from Elavon in order to 
initiate the warranty process, and (b) Elavon will bear the risk ofloss of the repaired POS Device while such POS Device is 
in the possession of Elavon or its freight carrier, and Company will bear the risk of loss at all other times. 

For the avoidance of doubt, any and all warranties provided under this Schedule E, including this Exhibit B, will not extend to 
any equipment, software or hardware purchased from any third party. 

4. Miscellaneous Termsillisclaimer. This Exhibit B is supplemental to and forms a part of this Schedule E, the terms of 
which are fully applicable hereto. 

IN THE EVENT OF ANY DEFECT, MALFUNCTION, ERROR, OR DAMAGE TO ANY PURCHASED EQUIPMENT 
PROVIDED HEREUNDER, ELAVON'S SOLE OBLIGATION WILL BE THE PROVISION OF WARRANTY 
SERVICE PURSUANT TO THE WARRANTY OPTION (IF ANY) SELECTED BY COMPANY ON EXHIBIT A TO 
THIS SCHEDULE E, AND COMPANY'S SOLE REMEDIES WITH RESPECT TO ELA VON WILL BE THE RECEIPT 
OF WARRANTY SERVICE FROM ELA VON OR ITS DESIGNEE PURSUANT TO SUCH WARRANTY OPTION OR 
UNDER THE MANUFACTURER'S WARRANTY. ELAVON WILL HAVE NO LIABILITY TO COMPANY FOR 
COSTS, LOSSES, OR DAMAGES OF ANY KIND OR NATURE, WHETHER DIRECT, INDIRECT, 
CONSEQUENTIAL OR OTHERWISE, WITH RESPECT TO ANY SUCH DEFECT, MALFUNCTION, ERROR, OR 
DAMAGE. 

33 



/1'1) 
Elavon Elavon - Master Services Agreement - Schedule E (Safe-T Terms) (v.6.4.24) 

EXHIBIT C TO SCHEDULE E 

Simplify and Bridge Software License 

If Company elects Safe-T Link, this Exhibit C will be a part of this Schedule E. 

Section A - Terms and Conditions 

1. Definitions. Capitalized terms used in this Exhibit C (the "Simplify License") and not otherwise defined herein will have 
the meanings ascribed to them in the glossary set forth in Section B of this Simplify License or, if not defined in such 
glossary, as defined in the Agreement. 

2. License Grant and Permitted Use. 

a) Elavon hereby grants to Company a limited, personal, non-exclusive, non-sublicensable (except as specifically set forth 
herein), and non-assignable (except in connection with a permitted assignment of the Agreement) license in the U.S. 
and, if the Agreement includes Schedule F. in Canada, during the Term to use and allow Authorized Users to use the 
Simplify Software as installed on Company's POS Devices owned or otherwise controlled by Company and to install, 
use, and allow Authorized Users to use any subsequent Releases of such Simplify Software provided to Company from 
time to time, solely for Company's internal business purposes to process data in accordance with the Documentation. 
This Simplify License permits Company to use the Simplify Software only on the total number of POS Devices set forth 
in Exhibit A to this Schedule E. Company is not permitted to use the Simplify Software to service any other POS 
Devices unless permitted by Elavon in writing. Company is not authorized to make copies of the Simplify Software. 

b) Elavon hereby grants to Company a limited, personal, non-exclusive, non-sublicensable (except as specifically set forth 
herein) and non-assignable (except in connection with a permitted assignment of the Agreement) license during the 
Term to use and to allow Authorized Users to use the Documentation solely in connection with access to and use of the 
Simplify Software pursuant to this Simplify License. Company will have the right to make a reasonable number of 
copies of the Documentation, at no additional charge, solely for Company's own internal business purposes in 
connection with access to and use of the Simplify Software under this Simplify License; provided, however, that all 
proprietary markings of Elavon must be affixed and retained by Company on any such copies. 

c) Except as provided in this Simplify License, Company will not: (i) copy, re-sell, reproduce, transfer, rent, lease, pledge, 
sublicense, distribute or republish in any f01m or by any means or allow another to use or access the Licensed Materials, 
or any portion thereof, including, without limitation, to provide outsourcing, service bureau, hosting services or training 
to third parties; (ii) alter, modify or otherwise prepare derivative works of the Licensed Materials; (iii) reverse engineer, 
disassemble or decompile the Simplify Software, or any part thereof; (iv) remove, change or obliterate the copyright, 
trade secret or other proprietary protection legends or notices which appear on or in the Licensed Materials; or (v) 
combine any Licensed Materials with any unauthorized third party software. Company will not access or use, and it 
will not permit any Authorized Users to access or use, the Licensed Materials or proprietary materials disclosed to 
Company for the purpose of creating, in whole or in paii, a system that is functionally competitive with the Simplify 
Software. Company will promptly notify Elavon of and will otherwise cooperate with Elavon in preventing any 
unauthorized access to, use of, or copying of, the Licensed Materials by Authorized Users or any other third party. 

d) Company may sublicense the foregoing license to its Affiliated Entities, provided that Company will be responsible for 
the acts and omissions of such Affiliated Entities as if the same were performed by Company. 

e) All rights not expressly granted to Company under this Simplify License are reserved by Elavon. 

3. Delivery and Installation. 

a) All installation of the Simplify Software, other than installation of Releases (as described below) must be conducted by 
or at the direction of Elavon. If Company purchases POS Devices from Elavon in conjunction with or subsequent to 
the Agreement Effective Date, the Simplify Software will be installed on such terminals prior to shipment to Company. 
If Company requests installation of the Simplify Software on POS Devices purchased prior to the Agreement Effective 
Date or not obtained from Elavon, Elavon and Company must enter into a Statement of Work or other agreement 
governing the delivery of such terminals to Elavon or Elavon' s designee for installation of the Simplify Software. 

b) Delivery of the Simplify Software by Elavon will be deemed to have occurred when a POS Device with the Simplify 
Software installed is tendered by Elavon or on Elavon's behalf to a carrier for shipment to Company. Elavon will 
deliver one copy of the Documentation to Company in a format determined by Elavon. 

4. Simplify Software Support Services; Releases. 
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a) Simplify Software Support Services. Elavon will provide Company with the following support services: 

i) Providing Company with solutions to any known material problem relating to each installation of the Simplify 
Software in a timely manner as such solutions become known to Elavon; 

ii) Using commercially reasonable efforts to supply timely corrections for problems reported to Elavon by Company 
that Elavon can reproduce in a currently supported version of the Simplify Software; 

iii) Furnishing a reasonable level of telephone support, as determined by Elavon, in the form of counsel and advice on 
use and maintenance of the Simplify Software; and 

iv) Providing Company with new Releases of the Simplify Software as provided herein. 

b) New Releases. Elavon will provide new Releases of the Simplify Software to Company from time to time by automatic 
provisioning to Company's POS Device. Elavon will not be responsible for any updates, upgrades or changes to 
Company's computer systems that may be necessary in conjunction with delivery, installation or use of any new Release 
of the Simplify Software. 

c) Supported Releases. Elavon will provide Simplify Software Support Services to Company only for the then-current 
Release of the Simplify Software (a "Supported Release"); provided that Company complies with the terms and 
conditions of this Simplify License and the Documentation, including, without limitation, payment obligations. 

d) Unsupported Releases. If Company uses any Release other than a Supported Release (an "Unsupported Release"), 
except for providing telephone support under Section 4(a)(iii) above for the Unsupported Release, Elavon will have no 
obligation to provide any other Simplify Software Support Services for such Unsupported Release. Elavon, in its sole 
discretion, may elect to provide Simplify Software Support Services for Unsupported Releases at an additional charge 
to be mutually determined by the parties in writing. Whether or not Elavon elects to provide Simplify Software Support 
Services for an Unsupported Release, Elavon will have no responsibility or liability for the compliance or non­
compliance of any such Unsupported Release with industry standards, Laws or Payment Network Regulations. 

5. Responsibilities of Company. 

a) Company Data. Company acknowledges the Simplify Software does not verify accuracy of information or format of 
any data or information input by Company. 

b) Company Telecommunications. Company will be responsible for ensuring that its telecommunications connectivity, 
and any such connectivity provided by any third party on behalf of Company, is properly certified and maintained and 
complies with applicable industry rules and regulations, including Payment Network Regulations. 

c) Company Systems and Equipment. Company will be responsible for ensuring that the systems and equipment, including, 
without limitation, any POS Devices and any systems or equipment of third-party vendors used by Company, remain 
certified and compatible with the most recent Release of the Simplify Software. Elavon will not be responsible for any 
updates, upgrades, or changes to Company's systems or equipment, including, without limitation, the POS Device or 
any third-party systems or equipment, that may be necessary in conjunction with delivery, installation or use of the 
Simplify Software. Failure of the Company's systems or equipment, including, without limitation, the POS Device, or 
any third-party systems, to remain certified or to be compatible and function with a Supported Release of the Simplify 
Software as regulated or required will excuse Elavon from any and all liability under this Simplify License and in 
connection with any other services that Elavon may be providing to Company for the failure of the Simplify Software 
to perform in accordance with the Documentation. If Company has obtained Purchased Equipment from Elavon, Elavon 
will ensure that each new Release of the Simplify Software is compatible with the Purchased Equipment until the end­
of-life date established by the terminal manufacturer for such Purchased Equipment. If any Purchased Equipment 
reaches its end-of-life date and Company has obtained replacement POS Devices that are compatible with the Simplify 
Software, Company and Elavon may enter into a Statement of Work providing for the installation of the Simplify 
Software on such replacement terminals. Company will not be obligated to pay a new license fee in conjunction with 
such installation, although Company may be obligated to pay fees for Professional Services in conjunction with such 
installation, as agreed by the parties. 

d) ELA VON DOES NOT GUARANTEE THE ACCURACY, COMPLETENESS OR ADEQUACY OF ANY DATA OR 
OTHER INFORMATION PROVIDED OR MADE AVAILABLE BY COMPANY OR ITS AUTHORIZED USERS, 
AND ELA VON WILL NOT BE LIABLE FOR ANY ERROR, OMISSION, DEFECT, DEFICIENCY, OR 
NONCONFORMITY IN THE DAT A OR RES UL TS FROM USING THE LICENSED MATERIALS, EXCEPT TO 
THE EXTENT DIRECTLY CAUSED BY A FAILURE OF THE LICENSED MATERIALS TO PERFORM IN 
ACCORDANCE WITH THE DOCUMENTATION. 
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e) Compliance by Company's Authorized Users. Company is responsible for compliance by each of its Authorized Users 
with the terms and conditions of this Simplify License and is responsible and liable for all access and use by Authorized 
Users and acts or omissions of Authorized Users under this Simplify License. 

6. Ownership and Reservation of Rights. Elavon retains all right, title and interest in and to the Licensed Materials and all 
Intellectual Property Rights related thereto. No rights in the Licensed Materials are granted to Company other than those 
limited license rights expressly set forth in this Simplify License. 

Section B - Glossary for Simplify License 

Licensed Materials means one installed copy of the executable code (i.e. object code) of the Simplify Software per 
authorized Company POS Device and a copy of the Documentation reasonably necessary for a user to operate the Simplify 
Software and any permitted copies of the foregoing. 

Release means additional or replacement code or Documentation made generally available by Elavon that alters the 
capabilities or functionality of the Licensed Materials. Release does not include new or additional modules of Licensed 
Materials, which must be licensed separately from Elavon. 

Revision means any product temporary fix, error corrections, work-around, or other maintenance correction made available 
by Elavon to its customers, as designated by a change in the number to the right of the second decimal point in the version 
number ( e.g., from 1. 1.1 to 1.1.2). 

Simplify Software means the installed version of the software application referred to and marketed as the Simplify software, 
including any Releases made available by Elavon to Company under this Simplify License. 

Simplify Software Support Services means the support services provided by Elavon to Company, as set forth in Section 
:l(fil of this Simplify License. 

Supported Release has the meaning given to it in Section 4(d) of this Simplify License. 

Unsupported Release has the meaning given to it in Section 4(e) of this Simplify License. 

Section C - Elavon Bridge License 

1. Applicability. If Company has elected or is technically required to receive the Elavon Bridge software to facilitate the 
Gateway Services, the terms and conditions of this Section C will apply. 

2. License Grant and Permitted Use. 

a) Elavon hereby grants to Company a limited, personal, non-exclusive, non-sublicensable (except as provided herein), 
and non-transferable (except in connection with a permitted assignment of the Agreement) license for the Term to use 
the Elavon Bridge as installed on Company's hardware solely to facilitate the Gateway Services (the "Bridge License"). 

b) Except as set forth above, Company will not (i) reproduce, market, distribute ( electronically or otherwise), sell, assign, 
pledge, lease, deliver, license, sublicense, outsource, rent or otherwise transfer the Elavon Bridge to any third party or 
use the Elavon Bridge for service bureau, time-sharing, or other third-party use or to provide hosting or remote 
processing services to a third party; (ii) alter, modify or otherwise prepare derivative works of the Elavon Bridge; (iii) 
reverse engineer, disassemble or decompile the Elavon Bridge, or any part thereof; (iv) remove, change or obliterate the 
copyright, trade secret or other proprietary protection legends or notices which appear on or in the Elavon Bridge; or 
(v) combine any Elavon Bridge with any unauthorized third party software. Company will not access or use, and it will 
not permit any Authorized Users to access or use, the Elavon Bridge or proprietary materials disclosed to Company for 
the purpose of creating, in whole or in part, a system that is functionally competitive with the Elavon Bridge. Company 
will promptly notify Elavon of and will otherwise cooperate with Elavon in preventing any unauthorized access to, use 
of, or copying of, the Elavon Bridge by Authorized Users or any other third party. Elavon and its designated agents 
may monitor and audit Company's use of the Elavon Bridge for purposes of verifying compliance with this Schedule. 

c) Company may sub license the foregoing license to its Affiliated Entities (if applicable), provided that Company will be 
responsible for the acts and omissions of such Affiliated Entities as if the same were performed by Company. 

d) All rights not expressly granted to Company under this Bridge License are reserved by Elavon. 

3. Installation. All installation of the Elavon Bridge must be conducted by or at the direction ofElavon. Either Company will 
install the Elavon Bridge or Elavon will remotely install the Elavon Bridge on Company's hardware after consultation with 
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Company as to the timing of such installation. Company will allow Elavon all access to Company's hardware and related 
systems necessary to install the Elavon Bridge and any new releases. 

4. Bridge Support Services; Feedback. 

a) Bridge Support Services. Elavon will provide Company with the following support services (the "Bridge Support 
Services"): 

v) Providing Company with solutions to any known material problem relating to each installation of the Elavon Bridge 
in a timely manner as such solutions become known to Elavon; 

vi) Using commercially reasonable efforts to supply timely corrections for problems reported to Elavon by Company 
that Elavon can reproduce in a currently supported version of the Elavon Bridge; 

vii) Furnishing a reasonable level of telephone support, as determined by Elavon, in the form of counsel and advice on 
use and maintenance of the Elavon Bridge; 

viii) Providing Company with new releases of the Elavon Bridge (so long as Company complies with the terms set forth 
in this Bridge License). 

b) Limited Warranty. The Bridge Support Services will be performed in a professional and workmanlike manner. Elavon 
will have and maintain sufficient resources to perform the Bridge Support Services in accordance with this Bridge 
License. 

c) Feedback. Company has no obligation to provide Elavon any suggestions, comments, or other feedback regarding the 
Elavon Bridge (collectively, "Feedback"). If Company nonetheless provides Feedback to Elavon, Company agrees that 
Elavon may freely use, disclose, reproduce, license, distribute, and otherwise commercialize the Feedback in any 
products, technology, services, specifications or other documentation of Elavon or its Affiliates. Feedback will not 
constitute Confidential Information, even if it would otherwise qualify as such pursuant to the Agreement. 

5. Responsibilities of Company. 

a) Company Systems and Equipment. Company will be responsible for ensuring that the systems and equipment, including 
any POS Devices and any systems or equipment of third-party vendors used by Company, remain certified and 
compatible with the most recent release of the Elavon Bridge. Elavon will not be responsible for any updates, upgrades, 
or changes to Company's systems or equipment, including the POS Device or any third-party systems or equipment, 
that may be necessary in conjunction with delivery, installation or use of the Elavon Bridge. Failure of the Company's 
systems or equipment, including POS Device, or any third-party systems, to remain certified or to be compatible and 
function with the most recent release of the Elavon Bridge as regulated or required will excuse Elavon from all liability 
under this Bridge License and in connection with any other services that Elavon may be providing to Company for the 
failure of the Elavon Bridge to perform in accordance with its specifications. 

b) ELA VON DOES NOT GUARANTEE THE ACCURACY, COMPLETENESS OR ADEQUACY OF ANY DATA OR 
OTHER INFORMATION PROVIDED OR MADE AVAILABLE BY COMPANY OR ITS AUTHORIZED USERS, 
AND ELA VON WILL NOT BE LIABLE FOR ANY ERROR, OMISSION, DEFECT, DEFICIENCY, OR 
NONCONFORMITY IN THE DATA OR RESULTS FROM USING THE ELA VON BRIDGE, EXCEPT TO THE 
EXTENT DIRECTLY CAUSED BY AF AIL URE OF THE ELA VON BRIDGE TO PERFORM IN ACCORDANCE 
WITH ITS SPECIFICATIONS. 

c) Compliance by Company's Authorized Users. Company is responsible for compliance by each of its Authorized Users 
with the terms and conditions of this Bridge License and is responsible and liable for all access and use by Authorized 
Users and acts or omissions of Authorized Users under this Bridge License. 

37 
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Service Web Site Terms and Conditions 

If Company elects to use the Service Web Site (as defined below) in connection with Safe-T Link for certain Transaction 
management functionality, this Exhibit D ("Service Web Site Terms and Conditions") will be a part of this Schedule E and access 
to the Service Web Site will be deemed to constitute a part of the Safe-T Services. 

This Exhibit D only applies to Company if Company is receiving Processing Services from Elavon. If Company is not receiving 
Processing Services from Elavon, the Service Web Site terms in the Operating Guide, and not the Service Web Site Terms and 
Conditions set forth below, will govern Company's access to the Service Web Site. 

l. Definitions. 

Administrator means the Company employee designated by Company to establish user groups for access to the Service 
Web Site by Authorized Users of Company and to issue and manage user IDs and passwords of Authorized Users. 

Service Web Site means the browser-based user interface operated by Elavon and located at the URL designated by Elavon 
(as such URL may be updated from time to time), which provides Company with batch management, settlement balancing, 
and Transaction research and reporting functionality. 

2. Company Access and Use of the Service Web Site. Subject to and in accordance with the terms, conditions and limitations 
set forth in the Agreement, including this Schedule E and this Exhibit D, Elavon grants Company a limited, revocable, non­
exclusive, non-assignable (except in connection with a permitted assignment of the Agreement), non-transferable right 
during the Term of the Agreement to access and use the Service Web Site solely for Company's own internal business 
purposes. Company will designate an Administrator in writing. The Administrator will create passwords and user IDs for 
Authorized Users. For clarity, Section 5 of the Agreement applies to the Service Web Site. 

3. Monitoring. Company acknowledges and agrees that Elavon may be able to monitor access to and use of the Service Web 
Site and to prohibit any access or use of data or information within the Service Web Site that Elavon reasonably believes is 
unauthorized, may violate applicable Law or Payment Network Regulations or that may pose an unacceptable risk of material 
harm to Elavon, other Elavon customers or Elavon's systems. Elavon has no obligation to detect or prevent, and will not be 
liable for failing to detect or prevent, any unauthorized access to or use of the Service Web Site using any password or user 
ID assigned to or by Company. 

4. Transaction Data. 

(a) Elavon will not be liable for Company's use of Company's or a third party's telecommunications services and related 
networks, or for any connectivity failure, erroneous transmission, corruption or loss of data, or inability to access the Service 
Web Site resulting from Company's or a third party's telecommunications systems, equipment, resources, or software. 
Without limiting the foregoing, Elavon will not be responsible for the reconstruction of any information or data lost in 
transmission to or from the Service Web Site due to any malfunction of Company's or Company's third-party service 
provider's systems. Elavon is not responsible for ensuring or verifying the accuracy of the content or format of any 
Transaction Information it receives. COMPANY ACKNOWLEDGES AND AGREES THAT THE SERVICE WEB SITE 
RELIES ON THE DATA AND DIRECTIONS PROVIDED BY COMPANY AND ITS AUTHORIZED USERS. 
ELAVON DOES NOT GUARANTEE THE ACCURACY, COMPLETENESS OR ADEQUACY OF ANY DATA OR 
OTHER INFORMATION PROVIDED OR MADE AVAILABLE BY COMPANY OR ITS AUTHORIZED USERS, 
AND ELA VON WILL NOT BE LIABLE FOR ANY ERROR, OMISSION, DEFECT, DEFICIENCY, OR 
NONCONFORMITY IN DATA OR RESULTS OBTAINED THROUGH COMPANY'S USE OF THE SERVICE WEB 
SITE, EXCEPT TO THE EXTENT CAUSED BY ELAVON'S BREACH OF THESE SERVICE WEB SITE TERMS 
AND CONDITIONS. 

(b) Elavon may rely on instructions and approvals submitted by Company regarding access to and use of Transaction 
Information. Company (and its Authorized Users) may view and transmit certain Transaction Information via Service Web 
Site. If Company wants to access or receive copies of Transaction Information that is not accessible or downloadable via 
the Service Web Site, Company may request that Elavon provide such Transaction Information, and Elavon will work with 
Company to provide such Transaction Information on mutually agreed upon terms, but Elavon will provide access to clear­
text data only upon Company's execution of a completed clear card request form, which is available from Elavon upon 
request. Following the expiration or termination of the Agreement, if Company wants to access or receive copies of 
Transaction Information stored by Elavon, Company will be required to: (i) enter into a data access agreement to be 
separately executed by the parties and (ii) pay any fees imposed by Elavon in connection with such access. 
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SCHEDULE I 
ECS SERVICES 

This Schedule I supplements, is made a part of, and is subject to the terms and conditions of the Agreement. Capitalized terms used and 
not otherwise defined in this Schedule will have the meanings given to them in the Agreement or the ECS Rules (including in the ECS MOG 
and the ECS Primer). Except as the context requires otherwise herein, the terms "ECS" and "Electronic Check Services" include both electronic 
check conversion and Automated Clearing House (ACH) Transaction processing. 

Company elects and agrees to the following Electronic Check Services as part of the Services, as such Electronic Check Services are 
described in this Schedule I and in the Electronic Check Services Merchant Operating Guide (the "ECS MOG"): 

181 Electronic Check Services General Requirements and the ECS MOG 

Check Conversion (check desired ontions): ACH-Echeck* (check desired ontions)***: 

D Conversion with Guarantee (check all that apply): [8l ACH-Echeck with Verification 
0 POP1 0 BOC2 0 ARC' [8l ACH-Echeck Conversion Only: 

[8l Conversion with Verification (check all that apply): 
[8l POP1 [8l BOC2 [8l ARC 3 ACH-Echeck Enrollment Options: 

[8l Conversion Only ( check all that apply): [8l Concurrent Enrollment (includes WEB, TEL, PPD and CCD)** 
[8l POP1 [8l BOC2 [8l ARC3 D Individual Enrollment ( check all that apply): 

I Point of Purchase entries D WEB Internet-Initiated Entries 
2 Back Office Conversion entries D TEL/IVR Telephone-Initiated Entries 
3 Account Receivable Conversion entries D PPD Prearranged Payment Entries 

Image Options (check one): 
D CCD Corporate to Corporate Entries 

□ POS with Image *Entries drawn on business accounts must be classified as CCD (Corporate Credit or 
D Cash Office Image (COI) Debit) regardless of initiation channel. 
D Centralized/Enterprise Image (CI) **Converge customers will be concurrently enrolled in all product types. 
□ Not Applicable -ACH-Echeck 

Note: At this time only ACH debit entries may be initiated. 

D Paycentric Bill Pay Services(emollment form required) Delivery Method: 
[8l Online Delivery (check one): 

[8l Converge 
D Direct Connect/Certified to Elavon' s technical 
specifications 

D Batch Deliverv 

***Questions to be answered by Company if ACH-Echeck is selected: 

I. What types of payments will you accept using ACH-Echeck (e.g., utility bill payments, monthly rent payments, monthly billing for 
general services)? _ Government Services _____________________ _ 

2. Will you verify and authenticate the identity of your customers in accordance with the ECS MOG prior to initiating ACH entries for your 
customers (e.g., by obtaining a customer's name, address and telephone number or using a database to verify the accuracy of the 
information provided by a customer)? 181 Yes D No 

3. Will you obtain authorization from your customers prior to accepting an ACH entry in accordance with the ECS MOG (e.g., orally via 
telephone for TEL/IVR, in writing for PPD, or on your hosted payment page)? 181 Yes D No 

4. Will you offer ACH-Echeck to existing or new customers? 181 Existing 181 New 

5. Will you maintain and disclose to your customers procedures for cancelling an authorization? 181 Yes D No 

6. Will you ensure that information regarding each transaction authorization entered by a customer or your service representative is accurate 
and not a duplicate transaction? 181 Yes D No 

SCHEDULE I 
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COUNTY OF SAN MATEO, CA, 
on behalf of itself and each of Affiliated Entity 

By: ___________ _ 
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Electronic Check Services General Requirements 

Company's acceptance and use ofECS will be subject to the following terms and conditions, in addition to those terms and 
conditions set forth elsewhere in the Agreement: 

1) Company will comply with and be bound by (a) the ECS Rules, and (b) Laws, including the Check Clearing for the 21 st 

Century Act and Regulation CC, Article 3 and Article 4 of the Uniform Commercial Code as in effect in the applicable 
state(s), the Electronic Fund Transfer Act and Regulation E, and the Fair Credit Reporting Act as amended by the Fair and 
Accurate Credit Transactions Act. The current version of the ECS MOG is located at 
https://www.mvpavmentsinsider.com/api/file/en US/154907/ECS Op%20Guide Eng.pdf and 
https://ww,v.merchantconnect.com/CWRWeb/pdtiECS MOG.pdf. 

2) Company will pay the fees for ECS as set forth in the Schedule A to the Agreement, as such Schedule A is supplemented or 
modified by any exhibits or attachments to this Schedule. 

3) If Company accepts for ECS any payment that is ineligible for ECS as specified in the ECS MOG, such Transaction is 
subject to Chargeback. Company may be liable for the amount of the Transaction and any actual damages related to or 
arising out of processing a Transaction that has been charged back. 

4) Company will cause a Check Reader/Imager to be readily available for use at all Company locations at which Company 
accepts paper checks for ECS processing. 

5) Company must use commercially reasonable procedures to verify the identity of each Customer that presents a paper check 
or ABA Routing Number and account information for ECS processing. 

6) Company will be solely responsible for providing Customers with notifications and disclosures in connection with ECS, 
including posting all point of sale signage and distributing all Customer takeaways and all notices and disclosures required 
to be provided under the ECS Rules and Laws. 

7) Company may use the ECS only in connection with the presentment and acceptance of a paper check or ABA Routing 
Number and account information for ECS processing in payment for goods or services sold by Company, or in payment for 
an obligation owed to Company, and only in compliance with the ECS Rules. Company will be the sole user of the ECS, 
and Company may not resell or otherwise transfer any portion of ECS ( or any associated information) in whole or in part to 
any other Person. 

8) Company represents and warrants, with respect to all ECS Transactions submitted for processing by Elavon, that 

a) the Customer has duly authorized the debiting or crediting of the Customer's account for the amount of the ECS 
Transaction in accordance with Laws, 

b) the Transaction represents an obligation or right of the Person who is tendering the paper check or submitting the ABA 
Routing Number and account information for ECS processing, 

c) the Transaction is for merchandise actually sold or rented, for services actually rendered, or for the actual amount due 
and owing from the Customer to Company or from the Company to the Customer, in each case for the actual price of 
such merchandise or services (including tax) or for the actual amount due and owing to Company or the Customer, as 
applicable, and 

d) no portion of the Transaction involves any element of Company's extension of credit. 

9) Company is responsible to Elavon for any Transaction charged back by Elavon or its agent in accordance with the 
Agreement, including the ECS MOG, and for any fines, penalties and assessments of the Payment Networks incurred as a 
result of Company's non-compliance with Laws or the ECS Rules. Company agrees to immediately pay to Elavon or its 
agent (by means of debit or set-off initiated by Elavon or its agent, submission of payment by Company, or otherwise, at the 
sole option ofElavon), an amount equal to the amount of any ECS Transaction that is stopped, not settled, or charged back, 
as well as any related fees and charges. 

SCHEDULE I 
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10) Company will cooperate with all parties in the resolution of Customer disputes, as well as Chargebacks, returns, adjustments, 
representments, and errors in accordance with the ECS Rules and Laws. 

11) All of the representations and warranties an Originating Depository Financial Institution or a Third Party Sender is deemed 
to make on behalf of an "Originator" pursuant to the ACH Rules will be deemed representations and warranties Company 
makes to Elavon and Member upon Company's submission of an Item or Transaction for ECS processing. Company has 
satisfied all of the Originator standards and obligations set forth in the ACH Rules as of the Effective Date of this Schedule 
and will continue to satisfy such standards and obligations during the Initial Term and any Renewal Term, as applicable. 

12) Company is responsible for and will ensure that all information, including MICR data and payment amounts, are accurately 
captured from a paper check in accordance with the applicable ECS Rules, and that all such information and ABA Routing 
Number and account information for ECS processing are accurately reflected in the related Item Company sends to Elavon 
for processing through ECS. Company will not submit for clearing or settlement any physical paper check unless and until 
Elavon and Member have processed and settled a Chargeback to Company with respect to any Items created from such paper 
check. 

13) Company will not disclose to third parties any information related to ECS Transactions, including ABA Routing Number 
and account information, driver's license number, telephone number, or social security number except as specified in the 
Agreement, including the ECS MOG. Company will keep all such information confidential and secure, in accordance with 
the Agreement and Laws. 

14) Company does not have the right to use ECS data for any purpose other than to support the ECS itself. 

15) Company must treat all ECS documents, including, but not limited to, the Agreement, including the ECS Rules, the ECS 
MOG and ECS collateral material or related guides, as confidential and proprietary information and must protect it with the 
same degree of care as Company would protect its own confidential and proprietary information and as further specified in 
the Agreement. 

16) Either party may terminate this Schedule by delivering to the other party a written notice of an intent not to renew at least 
90 days prior to the expiration of the then-current term. Notwithstanding the foregoing, (a) in no event will this Schedule 
survive any termination or expiration of the Agreement; (b) the termination or expiration of this Schedule I pursuant to the 
terms set forth herein will not have any other effect on the Agreement; and ( c) effective March 1, 2020, (i) either Elavon or 
Company may terminate this Schedule I at any time upon thirty (30) days' prior written notice to the other party, and (ii) 
Elavon may, at its option, transition Company to a new program offered by Elavon that provides services similar to the ECS. 

17) Elavon may terminate this Schedule immediately (a) for Company's failure to comply with the terms of this Schedule, the 
Agreement or Laws, or (b) ifElavon stops offering the ECS to new merchant customers. 

18) Company assumes full responsibility for, will indemnify Elavon against, any Losses suffered by Elavon as a result ofElavon 
complying with Company's directions in submitting or resubmitting any Item for processing. Further, Company assumes 
full responsibility for the alteration of any Item made at Company's direction prior to resubmission by Elavon of the Item 
for processing. Company will not request or direct Elavon to modify or alter any Item, or to submit or resubmit any Item 
for processing, where Company knows or should know that such modification, alteration, submission, or resubmission is 
not permitted by Law. 

19) Definitions. 

"ABA Routing Number" means the ABA number that uniquely identifies the bank that holds the Customer account to be 
debited or credited through ECS. 

"Authorization" means a process where a Drawee Bank, processor, or Authorizing Agent approves a Transaction. 

"Authorizing Agent" means a third party designated by Elavon to provide approvals and declines for Transactions. 

"Batch" means the total of the Transactions processed since a Company's last settlement. 

"Chargeback" means, for purposes of this Schedule, (i) a sales Transaction disputed by a Customer or an Item not in 
compliance with Conversion with Guarantee warranty provisions or ECS Rules; (ii) for all ECS Services other than 
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Conversion with Guarantee, the face amount of any Item that is returned by the Drawee Bank or an ECS Association to 
Elavon unpaid and that is ineligible for resubmission to the Drawee Bank or the ECS Association, including any Item 
returned for non-sufficient or uncollected funds after the third presentment; and (iii) for all ECS Services, an Item that is not 
in compliance with Company's obligations, representations and warranties under the Agreement or this Schedule. 

"Check Reader/Imager" means a device certified by Elavon that electronically captures the MICR line or an image of the 
paper check. 

"Check Replacement Document: means a Demand Draft, Photo-In-Lieu, or Substitute Check. 

"Demand Draft" means the negotiable instrument drawn on the Customer's checking account that is created from 
transaction data included in an Item and that does not bear the Customer's signature but that is authorized by the Customer 
and is able to be processed via standard check processing methods. 

"Drawee Bank" means the financial institution where a Customer maintains a checking or other deposit account (i) on 
which a paper check that serves as the source document for an Item is drawn, or (ii) as to which a Customer provides the 
ABA Routing Number and account information for use in generating an Item. 

"ECS Primer" means the detailed information relating to ECS processes and implementation provided by Elavon to 
Company, which must be used by Company in conjunction with the technical specifications and certification requirements 
provided by Elavon to promote integrated point of sale system connectivity and integration between Company and Elavon. 

"ECS Rules" means (a) all applicable rules and operating regulations ofor applicable to the ECS Associations, (b) the ECS 
MOG, and ( c) the ECS Primer, in each case including all changes made thereto from time to time. 

"Item" means an electronic file or entry representing a Transaction that is created from (i) the information captured by 
Company from a paper check using a Check Reader/Imager, or (ii) Customer inputs of ABA Routing Number and account 
information, that is forwarded by Company to Elavon or Member in accordance with the Agreement. 

"MICR" means the magnetic ink character read line encoded on a paper check that contains information about the 
Customer's checking account, including the ABA Routing Number and checking account number. 

"Photo-In-Lieu" means a photocopy of a paper check, other than a Substitute Check. 

"Substitute Check" means a draft that includes images of the front and back of the original paper check and that may meet 
the requirements for a "Substitute Check" under the Check Clearing for the 21 st Century Act and related regulations. 
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Exhibit 1 to Master Services Agreement 
Service Level Standards 

So long as Company is not in breach of any of its obligations under the Agreement or the Operating Guide, Elavon's 
provision of Processing Services, Gateway Services, and/or SAFE-T Services, as applicable, will be subject to the 
service level standards set forth in this Exhibit (the "Service Standards"). 

This Exhibit sets forth the Service Standards applicable to Elavon's performance of Processing Services, Gateway 
Services, and/or SAFE-T Services, as applicable, under the Agreement and the Operating Guide, the resolution process 
Elavon will pursue upon failure to meet the Service Standards (a "Service Standard Failure"), and the consequences 
of Service Standard Failures. Elavon measures compliance with Service Standards on a system level and not for 
Company individually. Service Standards will be measured on a monthly basis commencing with the first full calendar 
month of the Term. Elavon will not be responsible for any Service Standard Failure to the extent such failure is 
attributable to a cause outside of Elavon's reasonable control, including Company's internal systems or the systems 
of any Service Provider, Payment Network, Issuer or other third parties. The Service Standard Failure remedies in 
this Exhibit are the exclusive remedies available to Company for such Service Standard Failures. 

A. Service Standards. 

Tier 1 Service Standards 

Each of the following Service Standards is a Tier I Service Standard: 

Service Standard 
I. Transaction Response Time. 4 seconds or less, for 99% of Transactions per calendar month 

2. Elavon System Availability. 99.9% per calendar month 

"Elavon System Availability" means the availability of the Elavon System to receive and respond to Transaction 
requests, provided that Equipment shall not be included in calculating Elavon System Availability. Elavon System 
Availability shall be calculated by subtracting the cumulative minutes ofElavon System Downtime (as defined below) 
in a given month from the total number of minutes in the applicable month, dividing the foregoing by the total number 
of minutes in the month and multiplying by 100 (i&., total monthly minutes - cumulative minutes of Elavon System 
Downtime I total monthly minutes x 100). 

"Elavon System Downtime" means the total number of minutes in a monthly period when the Elavon System cannot 
receive or respond to Transaction requests, exclusive of Elavon System Excused Downtime. 

Elavon System Excused Downtime. For purposes of determining Elavon System Availability, Elavon System 
Downtime will not include, and Elavon assumes no responsibility for, Elavon System Downtime or any service 
degradation resulting, in whole or in part, from any of the following: (i) the acts or omissions of Company, its agents, 
contractors or vendors or any unauthorized act by an Authorized User or end-user Customer of Company; (ii) problems 
with any connectivity or third party network outside the control ofElavon, including, without limitation, (a) with the 
Company's Service Providers, software or point of sale system, or (b) problems or unavailability of Company's 
internet, telecommunications services or third party networks or connectivity between the Company and Elavon; (iii) 
planned minutes of scheduled maintenance by Elavon; or (iv) any factors outside ofElavon's control or force majeure 
events (collectively, "Elavon System Excused Downtime"). 

"Elavon System" means Elavon's proprietary switch technology, operating systems and software platform operated 
by Elavon for the Gateway Services and the core acquiring Processing Services, including (if applicable) the Elavon­
controlled, non-public network connectivity and interfaces for transmitting data to and from the Origination Point. 
For the sake of clarity, the Elavon System does not include the Service Web Site or any hardware or software plugins 
or platforms that directly or indirectly interface with the Elavon System and are used to access the Elavon System. 
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"Origination Point" means, for purposes of this Exhibit 1 only, either (i) the Company central origination location that 
transmits data between the Company and the Elavon System or (ii) if the Company is integrated with the Elavon 
System directly, the point-of-sale (POS), property management system (PMS), terminal central location, equipment 
or system from which the Company transmits data to or receives data from the Elavon System. 

"Transaction Response Time" is measured from the time the Elavon System receives a Transaction request to the time 
the Elavon System initiates a Transaction response to Company, excluding time dependent upon third parties 
(including, without limitation, internet or telecom providers), point-of-sale systems (including any chip card/terminal 
interactions) and delays caused by failures or wait times in third parties' systems, including at the Payment Network 
or Issuer level. For the sake of clarity, Transaction Response Time is not measured during Elavon System Downtime. 

Tier 2 Service Standards 

Each of the following Service Standards is a Tier 2 Service Standard: 

Processine Service Service Standard 
1. Technical Support. Elavon will provide technical support to Company 

24 hours per day, 7 days per week, 365 days per 
year (24x7x365). 

2. New Company Identification Number ("MID") Setup. When Company requests fewer than ten (10) MIDs 
within the same one-week period, Elavon will set 
up the new MIDs for each point of sale (POS), 
kiosk and lock box designated by Company within 
five (5) business days of Company's written request 
to Elavon. When Company requests ten (10) or 
more MIDs within the same one-week period, 
Elavon will set up the new MIDs according to a 
boarding schedule mutually agreed upon by Elavon 
and Company. 

3. New Terminal Identification Number {"TID") Setup. When Company requests fewer than twenty-five 
(25) TIDs within the same one-week period, Elavon 
will set up new TIDs for each point of sale terminal, 
kiosk and lock box designated by Company within 
five (5) business days of Company's written request 
to Elavon. When Company requests twenty-five 
(25) or more TIDs within the same one-week 
period, Elavon will set up the new TIDs according 
to a boarding schedule mutually agreed upon by 
Elavon and Company. 

B. Problem Resolution. Each party will identify to the other a primary contact for communications relating to 
notification of Service Standard Failures and an escalation contact. 

1. Tier 1 Service Standard Failures. 

IfElavon experiences a failure of a Tier 1 Service Standard (a "Tier 1 Failure") (such as an Elavon 
System outage), Elavon will assign personnel to resolve the failure in accordance with the following procedures: 

Step 1 - Identification: Elavon will notify Company's identified primary contact within a 
commercially reasonable time upon learning of any Tier 1 Failure that affects Company. Company will provide notice 
to Elavon's identified primary contact upon learning of any Tier 1 Failure. Upon learning of any Tier I Failure, 
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Elavon will gather information to identify the cause of the problem. Upon Elavon's reasonable request, Company 
will provide commercially reasonable support and assistance to Elavon in diagnosing the problem and resolving any 
failures attributable to the problem until a satisfactory resolution can be implemented. 

Step 2 - Temporary Repair: Upon learning of any Tier 1 Failure, Elavon will actively address the 
failure and seek to provide a temporary patch, correction, or workaround within a commercially reasonable time. 
Elavon will notify Company when it has established a temporary repair of the Tier 1 Failure. 

Step 3 - Permanent Repair: Upon learning of any Tier 1 Failure, Elavon will make available or 
implement a permanent resolution within a commercially reasonable time. Elavon will notify Company when it has 
established a permanent repair of the Tier 1 Failure. 

Workarounds: While a Tier I Failure continues, Company may submit Transactions for 
authorization via voice authorization procedures made available by the Payment Networks. 

2. Tier 2 Service Standard Failures. 

IfElavon experiences a failure ofa Tier 2 Service Standard (a "Tier 2 Failure"), Elavon will resolve 
the failure in accordance with the following procedures: 

Step 1 - Identification: Elavon will notify Company's identified primary contact promptly upon 
learning of any Tier 2 Failure that affects Company. Company will notify Elavon's identified primary contact 
promptly upon learning of any Tier 2 Failure. Upon learning of any Tier 2 Failure, Elavon will gather information to 
identify the cause of the problem. Upon Elavon's reasonable request, Company will provide commercially reasonable 
support and assistance to Elavon in diagnosing the problem and resolving any failures attributable to the problem until 
a satisfactory resolution can be implemented. 

Step 2 - Temporary Repair: Upon learning of any Tier 2 Failure, Elavon will actively address the 
failure, and seek to provide a temporary patch, correction, or workaround within a commercially reasonable time. 
Elavon will notify Company when it has established a temporary repair of the Tier 2 Failure. 

Step 3 - Permanent Repair: Upon learning of any Tier 2 Failure, Elavon will make available or 
implement a permanent resolution within a commercially reasonable time. Elavon will notify Company when it has 
established a permanent repair of the Tier 2 Failure. 

3. Escalation Process. 

If a Tier I Failure or Tier 2 Failure cannot be resolved within a commercially reasonable time after 
Elavon becomes aware of the failure, the problem may be escalated to the identified escalation contact for each party. 
For a Tier 1 Failure or Tier 2 Failure, the escalation contact for Elavon will inform the escalation contact for Company 
at periodic intervals of Elavon' s progress in resolving the problem until the problem has been resolved ( or alternately 
according to a mutually agreed-upon plan for resolving the problem). 

C. Consequences for Service Standard Failures 

1. Tier 1 Service Standard Failures 

lfElavon fails to meet the Service Standard for any single Tier I Service Standard at least five times in any consecutive 
six-month period, then Company shall have the right to immediately terminate the Agreement. 
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If Elavon fails to meet the Service Standard for any single Tier 2 Service Standard at least eight times in any 
consecutive six-month period then Company shall have the right to immediately terminate the Agreement. 

3. Combination of Tier 1 Service Standard Failures 

IfElavon fails to meet any combination of Tier 1 Service Standards at least eight times in any consecutive six-month 
period, then Company shall have the right to immediately terminate the Agreement. 

4. Aggregation of Multiple Service Standard Failures 

Multiple Service Standard Failures occurring in the same calendar month because of the same cause or event will be 
deemed a single Service Standard Failure having a tier equal to the highest tier Service Standard Failure occurring 
during that period. For example, where a Tier 1 Service Standard Failure and a Tier 2 Service Standard Failure 
happen in the same month because of the same cause or event, the Service Standard Failures will be treated as a single 
Tier 1 Service Standard Failure. Also, where the same Service Standard Failure occurs multiple times in a single 
calendar month because of the same cause or event, the Service Standard Failures will be treated as a single failure 
during that calendar month. 
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