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CEO Concurs with Recommendation YES $0 415 Vote Required YES NO 
(Infor tion Attached) 

-- 

SUBJECT: 

Accept the E-Payment Master Agreement with Link-2-Gov and Authorize Animal Services to Begin Using 
the E-Payment Process and Charge an Additional Fee 

STAFF RECOMMENDATIONS: 

1. Authorize the Purchasing Agent and the Treasurer-Tax Collector to sign the E-Payment Master 
Agreement with Link-2-Gov. 

2. Authorize Animal Services to charge the additional convenience fee of $1.49 for licensing fees and debt 
balances (citations) when payment is made through the web application. Also authorize Animal 
Services to absorb the processing fees associated with donations, which will be a 2.25% flat fee 
reducing the principal donation amount. 

FISCAL IMPACT: 

Costs associated thus far with implementing an e-payment solution are being absorbed within 
departmental existing budgeted appropriations. There are additional fees charged to the County customer 
as a result for this convenience of payment. Animal Services has budgeted $2,800 in licensing fees for 
the Chameleon Web Licensing module. In addition, they have contracted with Strategic Business 
Technology for $247.50 for database and web site set up work. 

BOARD ACTION AS FOLLOWS: 

fee reducing the principal donation amount; and, amended the item authorizing Animal Services to absorb the additional fee 
of $1.49 for licensing fees and debt balances (citations) when payment is made through the web application and to report 
back to the Board in six months A 

ATTEST: CHRISTINE FERRARO TALLMAN, Clerk File No. 
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DISCUSSION: 

One of the goals of the Efficient Delivery of Public Services is to increase e-government 
(electronic) services and transactions. As part of this goal, on November 21, 2006, the 
Board of Supervisors approved a Customer E-Payment Policy. 

The Customer E-Payment Policy provided a strong foundation and structure for the 
implementation of departmental online and interactive voice response (IVR) payments 
(E-payments). 

The Chief Deputy Treasurer formed a committee with representatives from all interested 
departments to issue a Request for Proposal (RFP) and select a vendor. The committee 
consisted of staff from the Animal Services, Assessor, Auditor-Controller, Chief 
Executive Office, Clerk Recorder, Department of Environmental Resources (DER), 
General Services Agency (GSA) - Purchasing, Library, Planning, Risk Management, 
Sheriff, Strategic Business Technology, and Treasurer-Tax Collector. The vendor 
selected needed to be able to accommodate both departmental absorption fees and 
passing of fees on to the customer. It was decided that each department would develop 
a business case that would include whether costs are absorbed or passed on to the 
consumer. The vendor would work with the Treasurer's Office to make sure all funds 
are accurately deposited to the County's accounts and work with all County departments 
or their vendors to assist them with their projects to increase e-government (electronic) 
services and transactions and make sure the department had sufficient information to 
reconcile all accounts. 

The only past experience with a vendor taking e-payments for the County has been in 
the Tax Collector's Office. On October 7, 2003, the Board of Supervisors approved a 
contract with Electronic Data Systems Corporation (EDS) to accept credit card payments 
for property taxes. At that time, more than 30 of California's 58 counties accepted credit 
card payments for property taxes. The use of a vendor has allowed taxpayers to pay for 
their property taxes by telephone and Internet 24 hours a day, seven days a week. 
While the taxpayer can use a Visa, Mastercard, checking or savings account to pay 
taxes, there is a charge of approximately 2.5% on credit cards, or a $2.50 flat fee for 
checking or savings. This fee is paid by the taxpayer instead of the merchant fee that 
businesses normally pay out of pocket. This program has a zero budgetary impact to 
the County and has been a convenience for the taxpayer. 

On June 19, 2007, the Board of Supervisors authorized an agreement to move the tax 
system from Megabyte to a .Net computer environment at a cost of $396,000. The use 
of EDS to accept credit card payments will be reviewed after that conversion. The credit 
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DISCUSSION CONTINUED: 

card payments for property taxes are not part of this process and are not part of any 
agreement with Link-2-Gov. 

The committee held several meetings and realized that the process was more complex 
than anticipated. GSA - Purchasing issued a Request for Information (RFI) 
and arranged for nine e-payment presentations on how a process could be 
implemented. In August 2007, nine firms made presentations: Bank of the West, Official 
Payments, U.S. Bank, F&M Bank, EDS, Ciber, Inc., Bank of America, Link-2-Gov, and 
Union Bank. 

After several meetings and discussions regarding the presentations and how the 
process would work for our County, it was decided that it would be better to use the 
Request for Qualifications (RFQ) process rather than the RFP process. 

In January 2008, GSA - Purchasing issued a RFQ with three phases. The first phase 
provided the financial information about the vendor. Eight firms responded by February 
14, 2008: CBOSS, EDS, Bank of the West, Link-2-Gov, Official Payments, US Bank, 
Point & Pay, and Western Union. The committee reviewed the information and 
eliminated one vendor. The second phase provided information of what services they 
would provide. Six firms responded by April 28, 2008: CBOSS, EDS, Link-2-Gov, Point 
& Pay, US Bank, and Western Union. All six firms were allowed to proceed to the third 
phase. The third phase provided the cost and fees to be charged by the vendor. Five 
firms responded by May 8, 2008: CBOSS, EDS, Link-2-Gov, Point & Pay, and US Bank. 
The committee reviewed the information and selected Link-2-Gov to be the vendor. 
Link-2-Gov was the vendor of choice because they could meet the requirements as set 
forth in the RFQ. Their response demonstrated diversity and flexibility in meeting both 
County-wide and individual department needs. 

The Chief Deputy Treasurer contacted the vendor and obtained a sample contract, 
which was forwarded to County Counsel and GSA - Purchasing for review. The 
Committee decided that Animal Services should be the first department to accept E- 
payments and the Chief Deputy Treasurer started working with Animal Services to 
develop a business case. 

As part of the review process on Board priorities, on August 5, 2008, the Board of 
Supervisors was informed that the County was negotiating with a vendor and a contract 
would be presented to the Board. They were also informed that Animal Services was 
working on a business case and would be the first area to accept E-payments under this 
Policy. 
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DISCUSSION CONTINUED: 

Animal Services has since completed their business case and has worked closely with 
their software provider - Chameleon and Strategic Business Technology Department to 
ensure that they will be able to provide the e-payment services with Link-2-Gov. These 
services include pet licensing, collection of donations and debt collection. The 
department anticipates that within three years they will save conservatively $38,000 due 
to the option of e-payment. These savings are a result of staff time needed to process 
payments. There is also a benefit to the public to use the e-payment service. They will 
be able to make secure payments from any computer which will eliminate the need to 
mail their payment, purchase their license in person or drop off a payment at 1010 loth 
Street Place. When making a payment for licensing fees or debt payments such as 
citations, the public will be charged a flat rate of $1.49. When making a donation to 
Animal Services the public will not be charged a fee. The donation principal will be 
reduced by 2.25% and the net amount will be passed on to the Animal Services 
Department. The public will have the payment options of credit card, debit card and 
checking account. 

While the funds associated with e-payment will settle in the County Treasury, each 
department will be responsible for reconciling their own records. 

For each department that wishes to explore the possibility of deploying electronic 
payments in the future, they will work with the Treasurer-Tax Collector's office and with 
the vendor (Link-2-Gov) to discuss the options. After a thorough review, in which 
departmental Information Technology staff (or County Strategic Business Technology, 
where no appropriate technical resources are available in the department) will typically 
play a role, a business case will be developed for that e-payment implementation and 
the services subscribed under the master agreement. Should it be determined that there 
is a gap in the ability of the vendor to meet the department's specific electronic payment 
needs, the department shall work with General Services Agency - Purchasing to 
determine the best way to move forward. Link-2-Gov was selected as the vendor-of- 
choice for e-payment needs specifically because of their broad-based offerings, and it is 
thought that most departments will find a solution to their e-payment requirements by 
working with the Treasurer-Tax Collector and Link-2-Gov. 

Attached is a copy of the Master Agreement between the County and Link-2-Gov and 
also attached is a copy of the business case provided by Animal Services. 
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POLICY ISSUES: 

Approval of this agenda item will support the Board's priority of efficient delivery of public 
services and is consistent with the Customer E-Payment Policy. 

STAFFING IMPACT: 

There is no staffing impact associated with this agenda item. 



Stanislaus County Animal Services 
E-Payment Business Case 

September 15,2008 

The long-term on-line payment processing goal for Department of Animal Services is to provide the most 
cost effective, accessible, user-friendly means of delivering pet licensing, collection of unsolicited 
donations and debt collection to the public. 

As part of the Pet Overpopulation Ordinance under progress criteria, annual license revenue, the Board 
of Supervisors on June 21, 2005 approved a one-time cost of $5,500 to purchase software to sell animal 
licenses on-line. The benefits to the public would be to provide an additional option from mailing in their 
license, purchasing in person at the Department of Animal Services or payment drop at 101 0 loth street. 

Currently Department of Animal Services utilizes HLP Inc. software application Chameleon. 
ChameleonICMSO is a front-end application that operates under Microsoft Windows to manage and track 
all the data any animal services facility (animal control and licensing.) will handle. With the implementation 
of E-payment WebLicensing and WebDonation packages, this will allow Department of Animal Services 
to accept pet licenses, donations and debt collection online while automatically processing into 
Chameleon. 

During the fiscal year of 2007-2008 Department of Animal Services processed 22K licenses through the 
mail and over the counter generating $382K in revenue at a cost of $42K (staff hours to process). With 
the implementation of web-licensing it has been projected conservatively; 

First year: 25% would be processed on-line at a savings of WOK. 
Second year: 30% would be processed on-line at a savings of $12K. 
Third year: 40% would be processed at a savings of $16K. 

Animal Services would like the convenience fees to be managed by three criteria's 

1. Licensing Fees - Public to be charged $1.49 for a flat rate convenience fee based on average fee 
collected. Principle to be distributed to the county, fees to be retained by Link 2 Gov. 

2. Debt Balances (Citations) - Public to be charged $1.49 for a flat rate convenience fee based on 
average fee collected. Principle to be distributed to the county, fees to be retained by Link 2 Gov. 

3. Donations - No fees charge to the public. Donation principal to be reduced by 2.25% and net 
amount distributed to Animal Services. 

With options for payment methods for the Public: 

- Creditcard 
- Debit Card 
- Checking Account 
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o PAYMENT SERVlCES AGREEMENT I 

This Payment Services Agreement is made as of the 19th day of September, 2008 (the "Effective Date")), by and between 4 

Stanislaus County, a political subdivision of the State of California ("Customer"), and Metavante Corporation, a Wisconsin corporation 
("Metavante"). 

Customer desires Metavante to provide to Customer the services set forth in this Agreement and Metavante desires to provide 
such services to Customer, ail as provided In this Agreement. I 

THEREFORE, In consideration of the payments to be made and services to be performed hereunder, upon the terms and 
subject to the conditions set forth In this Agreement and intending to be legally bound, the parties hereto agree as follows: 

Metavante shall provide to Customer and Customer shall receive from Metavante, all upon the terms and conditions set forth in I 

this Agreement, the Services specified in thls A reement. The term of this Agreement shall commence on the Effective Date and end on a the third anniversary of the last day of the mont in which the Commencement Date occurs (the "Initial Term"). The parties also agree to 
use their best efforts to perform the Implementation(s) such that the Commencement Date occurs on or before January 1, 2009. I 

As of the Effective Date, the parties acknowledge that this Agreement includes the following Schedules: i I 

Payment Processing Schedule I 
Attachment 1 - Services and Charges 

As of the Effective Date, the parties acknowledge that Services will be provided for Customer and the following Affiliates of 
1 

Customer: . Not applicable , 
The general terms and conditions and all schedules and exhibits attached hereto are incorporated herein and deemed part of 

this Agreement. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on their behalf as of the date first above 
written. 

METAVANTE CORPORATION 
4900 West Brown Deer Road 

. 
Title: Senior Vice President 

Division.President, Acquiring Solutions 

- 
LlnkPGov Corp. 

0 2008 Metavante Corporation 
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'STANISLAUS COUNTY, a political subdivision of the State 
of Cali ornia 
1010 th Street 
Modesto, f o  California 9535 

By: 
~ a m e : m O N  B FORD 
Title: ~ A S U R E ~ ( / T A X  COI I FCTOR 

APPROVED AS TO FORM; 
STANISLAUS COUNW COUNSE 

Payment Sewices Master Agreement - Link2Gov 
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TERMS AND CONDITIONS 
1. CONSTRUCTION 

1.1 Definitions. Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in Section 17 of this 
Agreement. 

1.2 References. In this Agreement, references and mention of the word "includes" and "lncluding"shall mean "includes, 
without limitation" and "including, without limitation," as applicable, and the word "any" shall mean "any or all". Headings In thls 
Agreement are for reference purposes only and shall not affect the interpretation or meaning of this Agreement. 

1.3 Interpretation. In the event of a conflict between the general terms and conditions and the terms of any exhibits and 
schedules attached hereto, the terms of the schedules and exhibits shall prevail and control the interpretation of the Agreement with 
respect to the subject matter of the applicable schedules andlor exhibits. The exhibits and schedules together with the general terms 
and conditions shall be Interpreted as a single document. This Agreement may be executed simultaneously in any number of 
counterparts, each of which shall be deemed an original but all of which together constitute one and the same agreement 

2. TERM 

Unless this Agreement has been earlier terminated, this Agreement shall continue for the Initial Term and shall be automatically renewed 
for additional thirty-six (36) month periods (each, a "Renewal Termn) unless either party shall provide the other party with written notice of 
termination at least ninety (90) days rior to the expiration date for the Initial Term or Renewal Term, as applicable. Unless otherwise 
provided in the Payment Processing g chedule hereto, or as otherwise a reed in writing by the parties, the charges for Services provided 
by Metavante to Customer durlng any such Renewal Term shall be calcu ated in accordance with Metavante's thencurrent rates. 

3. MUTUAL COVENANTS 

9 
3.2 Software. Metavante hereby grants to Customer a personal, nonexclusive, and nontransferable license and right, for the 

duration of thls Agreement, to use any software accessed or obtained by Customer hereunder solel in accordance with the applicable 
Documentation and for no other purposes. Customer shall not, and shall not permit End Users to (a! distribute, sell, assign, transfer, or 
sublicense the software, or any part thereof, to any Third Party; (b) except as specifically set forth in this Agreement, adapt, modify, 
translate, reverse engineer, de-compile, disassemble, or create derivative works based on the software or any part thereof; (c) copy the 
software, in whole or In part, without including appropriate copyright notices; (d) except for providing electronic banking services to 
Customer's customers, use the software in any manner to prov~de service bureau, time sharing, or other computer services to Third 
Parties; (e) export the software outside the United States, either directly or indirectly; or (9 install the software on a different platform or 
interface the software to an application written in a different computer language other than as set forth in the Documentation. 

3.3 Trademarks. Customer grants Metavante the right and license to use Customer's trademarks andlor service marks 
('Customer Marks") solely as necessary, or reasonably appropriate, for Metavante to provide the Services. 

4. SERVICES 
Metavante will provide the Services listed in the Payment Processing Schedule. 

4.1 Implementation. Metavante, in consultation with Customer, will develop a detailed, customized plan for the 
lmplementation (the "Implementation Plan"). The lmplementation Plan will include: (i) a descrlption of the tasks to be performed for the 
Implementation: (ii) allocation of responsibility for each of such tasks; and (iii) the schedule on which each task is to be performed. The 
lmplementation project leaders for each party shall regularly communicate on the progress of the Im lementation, the feasibility of the 
Implementation Dates specified in the Implementation Plan, and such other matters which may a I! ect the smooth transition of the 
Services. Customer agrees to maintain an adequate staff of persons who are knowledgeable about the banking, data processing and 
information technology systems currently used by Customer. Customer further agrees to provide such services and to perform such 
obligations as are specified as Customer's responsibility in the lmplementation Plan and as necessary for Customer to timely and 
adequately meet the scheduled dates set forth therein. Each party shall cooperate fully with all reasonable requests of the other party 
made necessary to effect the lmplementation in a timely and efficient manner. The lmplementation Plan may be amended by mutual 
agreement of the parties. Metavante and Customer will each provide a team of qualified individuals to assist in the lmplementation effort. 
The anticipated team and description of their responsibilities is set forth in the lmplementation Plan. 

4.2 Professional Services. Metavante shall perform the Professional Services for Customer as set forth in the Payment 
Processing Schedule and the lmplementation Plan and shall perform additional Professional Services as mutually agreed upon by the 
parties from time to time under this Agreement, provided that either party may require execution of a separate mutually acceptable 
professional services agreement prior to Metavante's performance of Professional Services other than those set forth in the Payment 
Processing Schedule or the lmplementation Plan. 

4.3 New Services. If Customer wishes to receive any New Service which is included in Metavante's then-current standard 
pricing, Customer may notify Metavante and the parties may implement the same on a mutually acceptable time schedule. 

5. FEES 

5.1 Payment Processincl Schedule. The fees for the initial Services are set forth in Attachment 1 ("Services and Charges") 
of the attached Payment Processing Schedule, Customer agrees to pay Metavante the fees specified in the Payment Processing 
Schedule for such services. Fees for New Services shall be as set forth in Metavante's then current standard pricing or, if applicable, the 
fees mutually agreed upon by the parties. 

5.2 Implementation. Customer agrees to ay Metavante the fees relating to the lmplementation on the terms and conditions 
set forth In the Payment Processing Schedule. In a f dition, Customer agrees to reimburse Metavante (i) for all Expenses reasonably 
Incurred In connection with the Implementation; (ii) for conversion of accounts not Identified in the lmplementation Plan as of the Effective 
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Date; and (iii) for Metavante personnel or any independent contractors who perform services which are identified as the responsibility of 
the Customer iri the Implementation Plan; and (iv) for lmplementation related charges which may arise after the Implementation. 

Customized development services are any development servlces that are outside the scope of the standard Metavante templates 
provided for in the RFQ response. All no cost development services must strictly adhere to these standard templates. 

5.3 Excluded Costs. The fees set forth In the Payment Processing Schedule do not include Expenses, late fees or charges, 
or Taxes, all of.which shall be the responsibility of Customer. In addition to the charges specified In the Payment Processing Schedule, 
Customer shall be responsible for (a) all interchange and network provider fees; (b) ail dues, fees, fines and assessments established by 
and owed by Customer to Visa andlor Mastercard; (c for all costs and fees associated with changes to ATM protocol caused by 
Customer's conversion to the EFT Services; and (d) any 1 ncrease in postage charges. 

5.4 Dis~uted Amounts. If Customer disputes any charge or amount on any invoice and such dispute cannot be resolved 
promptly through good faith discussions between the parties, Customer shall pay the amounts due under this Agreement less the 
disputed amount, and the parties shall diligently proceed to resolve such disputed amount. An amount will be considered disputed in 
good faith if (i) Customer delivers a written statement to Metavante on or before the due date of the invoice, describing in detail the basis 
of the dispute and the amount being withheld by Customer, 11) such written statement represents that the amount in dispute has been 
determined after due investigation of the facts and that suc 1 disputed amount has been determined in good faith, and (lii) all other 
amounts due from Customer that are not in dispute have been paid in accordance with the terms of this Agreement. 

5.5 Terms of Pavrnent. Any and all amounts payable under this Agreement shall be due thirty (30) days following the date of 
invoice, unless otherwise provided in the Payment Processing Schedule. Customer shall also pay any collecfion fees, court costs, 
reasonable attorneys' fees, and other fees, costs, and charges Incurred by Metavante in collecting payment of the charges and any other 
amounts for which Customer is liable under the terms and conditions of th~s Agreement 

Customer agrees to maintain a depository account with a financial institution reasonably acceptable to Metavante for the payment of 
amounts payable hereunder, and hereby authorizes Metavante to initiate debit entries to such account for the payment of amounts 
payable hereunder. Customer agrees to provide Metavante with any and all information necessary for Metavante to initiate such debit 
entries via the Automated Clearing House (ACH) system. 

5.6 .Modification of Terms and Pricing. Charges for all Servlces shall be subject to adjustments which shall not exceed, In 
aggregate effect, the greater of (i) an annual rate of five percent (5%), or (ii) the change to the Em loyment Cost Index over the I applicable period. Notwithstanding the foregoing, Metavante reserves the right to increase the fees for ervices as necessary to cover 
Metavante's costs in the event that Metavante must implement system enhancements to comply with changes In law or regulations, 
provided that Metavante agrees to allocate such charges pro rata among all affected customers to the extent reasonably possible. 
Metavante shall provide Customer thirty (30) days written notice at the address provided in Section 16.7 before implementing such 
adjustments. 

6. PERFORMANCE WARRANTYIEXCLUSIVE REMEDYIDISCLAIMER OF ALL OTHER WARRANTIES 

6.1 Performance Warranty. Metavante warrants that it will provide the Services in a commercially reasonable manner in 
substantial conformit with the Documentation (the "Performance Warranty"). THlS PERFORMANCE WARRANTY IS SUBJECT TO 
THE WARRANTY ~ J c ~ u s l o N s  SET FORTH BELOW IN SECTION 6.2. 

6.2 Performance Warrantv Exclusions. Except as may be expressly agreed in writing by Metavante, Metavante's 
Performance Warranty does not apply to: 

A, defects, problems, or failures caused by the Customer's nonperformance of obligations essential to Metavante's 
performance of its obligations; andlor 

B. defects, problems, or failures caused by an event of force majeure. 

' 6.3 DISCLAIMER OF ALL OTHER WARRANTIES. THlS PERFORMANCE WARRANTY, AND THE WARRANTIES IN 
SECTION 12 HEREOF, ARE IN LIEU OF, AND Metavante DISCLAIMS ANY AND ALL OTHER WARRANTIES, CONDITIONS, OR 
REPRESENTATIONS EXPRESS OR IMPLIED, ORAL OR WRITTEN) WlTH RESPECT TO THE SERVICES PROVIDED UNDER THlS 6 AGREEMENT, .INCLU iNG, WITHOUT LIMITATION, ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS 
OR SUITABILITY FOR ANY PURPOSE (WHETHER OR NOT Metavante KNOWS, HAS REASON TO KNOW, HAS BEEN ADVISED, 
OR IS OTHERWISE IN FACT AWARE OF ANY SUCH PURPOSE), WHETHER ALLEGED TO ARISE BY LAW, BY REASON OF 
CUSTOM OR USAGE IN THE TRADE, OR BY COURSE OF DEALING. IN ADDITION, Metavante DISCLAIMS ANY WARRANTY OR 
REPRESENTATION TO ANY PERSON OTHER THAN CUSTOMER WlTH RESPECT TO THE SERVICES PROVIDED UNDER THlS 
AGREEMENT. 

7. MODIFICATION OR PARTIAL TERMINATION; EXCLUSIVE PROVIDER 

7.1 'Modifications to Services. Metavante may relocate, modify, amend, enhance, update, or provide an appropriate 
replacement for the software used to provide the Services, or any element of its systems or processes at any time or withdraw, modify or 
amend any function of the Services, provided that the functionality of the Services is not materially adversely affected. 

7.2 Partial Termination by Metavante. Except as may be provided in any Schedule, Metavante may, at any time, withdraw 
any of the Services upon providing ninety (90) days' prior written notice to Customer, provided that Metavante withdraws such Service(s) 
from its entire customer base. Metavante may also terminate any function or any Services immediately in the event that providing such 
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function or Services for Customer violates applicable law or regulation or the rights of any Third Party. If Metavante terminates any 
Service, Metavante agrees to assist Customer, without additional charge, in identifying an alternate provider of such terminated Service. - 
8. TERMlNATlONlDEFAULT 

8.1 For Cause. If either party fails to perform any of its material obligations under thls Agreement (a "Default") and does not 
cure such Defauit in accordance with this Section, then the non-defaulting party may, by giving notice to the other party, terminate this 
Agreement as of the date specified in such notice of termination, or such later date agreed to by the parties, andlor recover Damages. A 
party may terminate the Agreement in accordance with the foregoing if such party provides written notice to the defaulting arty and 
either (a) the defaulting party does not cure the Default within thirty (30) days of the defaulting party's receipt of notice of the b efault, if 
the Default is capable of cure within thirty (30) days, or (b) if the Default is not capable of cure w~thin thirty (30) da s, the defaulting party 
does not both (i) implement a plan to cure the Default w~thin thirty (30) days of receipt of notice of the Defauit, and(ii) diligently carry-out 
the plan in accordance with its terms. The parties acknowledge and agree that a failure to pay any amount when due hereunder shall be 
a Defauit that is capable of being cured wlthin thirty (30) days. The parties acknowledge and agree that any error in processing data, 
preparation or filing of a report, form, or file, or the failure to perform Services as required hereunder shall be satisfactorily cured upon the 
completion of accurate re-processing, the preparation or filing of the accurate report, form, or file, or the re-performance of the Services 
in accordance with applicable requirements, respectively. 

8.2 For insolvency. Subject to the provisions of Title 11, United States Code, if either party becomes or is declared insolvent 
or bankrupt, is the subject to any proceedings relating to its liquidation, insolvency or for the appointment of a receiver or similar officer 
for it, makes an assignment for the benefit of all or substantially all of its creditors, or enters into an agreement for the composition, 
extension, or readjustment of all or substantially all of its obligations, or is subject to regulatory sanction b any Federal Regulator, then 
the other party may, by giving written notice to such party, terminate this Agreement as of a date specifieJin such notice of termination: 
provided that the foregoing shall not apply with respect to any involuntary petition in bankruptcy filed against a party unless such petition 
is not dismissed within sixty (60) days of such filing. 

8.3 For Non-A~orooriation of Funds. If at any time during the term of this Agreement, Federal, State, or County 
governments do not appropriate sufficient funds to pay the Fees for the services provided in this Agreement, Customer may.terminate 
this Agreement upon written notice to Metavante. Notwithstanding the foregoing, Customer shall pay to Metavante al1'~amounts then due 
Metavante through the effective date of receipt by Metavante of such written notice. 

8.4 For Convenience. Either party may terminate this Agreement for convenience upon ninety (90) days' prior 
written notice to the other party. 

9. POST TERMINATION RIGHTS AND RESPONSIBILITIES 

9.1 Termination Assistance. Following the expiration or early termination of thls Agreement, Metavante shail provide 
Customer, at Customer's expense, all necessary assistance to facilitate the orderly transition of Services to Customer or its designee 
("Termination Assistance"). As part of the Termination Assistance, Metavante shall assist Customer to develop a plan for the transition 
of ail Services then being performed by Metavante under this Agreement, from Metavante to Customer or its designee, on a reasonable 
schedule developed jointly by Metavante and Customer. Prior to providing any Termination Assistance, Metavante shall deliver to 
Customer a good faith estimate of all such Expenses and charges including charges for custom programming services. Customer 
understands and agrees that all Expenses and charges for Termination Asslstance shali be computed in accordance with Metavante's 
then current standard prices for such products, materials and services. Nothing contained herein shall obligate Customer to receive 
Termination Assistance from Metavante. 

9.2 Continuation of Services. Unless Metavante terminates this Agreement for Customer's default, upon at least ninety (90) 
days' prior written request by Customer, Metavante shall continue to provide Customer all Services and the Effechve Date of Termination 
shall be extended for a maximum period of twelve (12) months. If Customer elects to receive the Services for such period, Metavante's 
then current standard pricing shall continue to apply to the provision and receipt of such Services. 

10. LIMITATION OF LlABlLlTYlMAXlMUM DAMAGES ALLOWED 

10.1 Equitable Relief. Either party may seek equitable remedies, including injunctive relief, for a breach of the other party's 
obligations under Section 13 of this Agreement. 

10.2 Exclusion of Incidental and Conseauential Damaaes. INDEPENDENT OF, SEVERABLE FROM, AND TO BE 
ENFORCED INDEPENDENTLY OF ANY OTHER PROViSlON OF THlS AGREEMENT, NEITHER PARTY WILL BE LIABLE TO THE 
OTHER PARTY (NOR TO ANY PERSON CLAIMING RIGHTS DERIVED FROM THE OTHER PARTY'S RIGHTS) IN CONTRACT, 
TORT, (INCLUDING NEGLIGENCE) OR OTHERWISE, FOR INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE, OR EXEMPLARY 
DAMAGES OF ANY KIND--INCLUDING LOST PROFITS, LOSS OF BUSINESS, OR OTHER ECONOMIC DAMAGE, AND FURTHER 
INCLUDING INJURY TO PROPERTY, AS A RESULT OF BREACH OF ANY WARRANTY OR OTHER TERM OF THlS AGREEMENT, 
INCLUDING ANY FAILURE OF PERFORMANCE, REGARDLESS OF WHETHER THE PARTY LIABLE OR ALLEGEDLY LIABLE WAS 
ADVISED, HAD OTHER REASON TO KNOW, OR IN FACT KNEW OF THE POSSIBILIN THEREOF. 

10.3 Maximum Damacies Allowed. Notwithstanding any other provision of this Agreement except Section 13.5, for any 
reason, including breach of any duty imposed by this Agreement, and regardless of any claim in contract, tort (including negligence) or 
otherwise, Metavante's total, a gregate liability under this Agreement shall in no circumstance exceed payments made to Metavante by 
Customer for the Service to w 71 ich the claim relates during the six (6) months prior to the act or event giving rise to such claim The 
foregoing limitation shall not apply to damages arising from breach by Metavante of its obligations under Section 13.5 of this Agreement, 
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or to personal injury or tangilble property damage caused by Metavante's employees, agents, or subcontractors while they are on 
Customer's premlses for the purposes of designing, installing, servicing, or maintaining any equipment or systems used to perform the 
Services. 

10.4 Statute of Limitations. No lawsuit or other action may be brought b either party hereto, or on any claim or controversy 
based upon or arising in any way out of this Agreement, after one (1) year from the dY ate on which the cause of action arose regardless of 
the nature of the clam or form of action, whether in contract, tort (including negligence) or otherwise; provided, however, the foregoing 
limitation shall not apply to the collection of any amounts due Metavante under this Agreement or to the Customer's assertion of a claim 

. for refund of any overpayment(s) made by Customer to Metavante or settlement discrepancy(ies) under this Agreement. 

10.5 Tort Claim Waiver. In addition to and not in limitation of any other provision of this Section 10, each party hereby 
knowingly, voluntarily, and intentionally waives any right to recover from the other party, and Customer waives any right to recover from 
any Eligible Provider, any economic losses or damages in any action brought under tort theories, including, misrepresentation, 
negligence andlor strict liability andlor relating to the quality or performance of any products or services provided by Metavante. For 
purposes of this waiver, economic losses and damages include monetary losses or damages caused by a defective product or service 
except personal injury or damage to other tangible property. Even if remedies provided under this Agreement shall be deemed to have 
failed of their essential purpose, neither party shall have any liability to the other party under tort theories for economic losses or 
damages. 

10.6 .Essential Elements. Customer and Metavante acknowledge and agree that the limitations contained in this Section 10 
are essential to this Agreement, and that Metavante has expressly relied upon the inclusion of each and every provision of this Section 
10 as a condition to executing this Agreement. 

11, INSURANCE AND INDEMNITY 

I I .I lnsurance. Metavante shall maintain for its own protection crime coverage for its personnel; insurance coverage for loss from 
fire, disaster or other causes contributing.to interruption of normal services, reconstruction of data file media and related processing 
costs; additional expenses incurred to continue operations; and business interruption to reimburse Metavante for losses.resulting from 
suspension of the Services due to physical loss of equipment. 

11.2 Metavante shall take out, and maintain during the life of this Agreement, insurance,policies with 
coverage at least as broad as follows: 

I I I General Liabilitv. Comprehensive general liability insurance covering bodily 
injury, personal injury, property damage, products and completed operations with limits of no 
less than One Million Dollars ($1,000,000) per incident or occurrence. If Commercial General 
Liability lnsurance or other form with a general aggregate limit is used, either the general 
aggregate limit shall apply separately to any act or omission by Metavante under this Agreement 
or the general aggregate limit shall be twice the required occurrence limit. 

' 11.2.2 Automobile Liabilitv Insurance. If Metavante or Metavante's officers, 
employees, agents, representatives or subcontractors utilize a motor vehicle in performing any 
of the work or services under this Agreement, ownedlnon-owned automobile liability insurance 
providing combined single limits covering bodily injury, property damage and transportation 
related pollution liability with limits of no less than One Million Dollars ($1,000,000) per incident 
or occurrence. 

11.2.3 Workers' Com~ensation Insurance. Workers' Compensation insurance 
as required by the California Labor Code. In signing this contract, Metavante certifies under 
section 1861 of the Labor Code that Metavante is aware of the provisions of section 3700 of 
the Labor Code which requires every employer to be insured against liability for workmen's 
compensation or to undertake self-insurance in accordance with the provisions of that code, 
and that Metavante will comply with such provisions before commencing the performance of 
the work of this Agreement. 

11.3 Metavante agrees that it will be responsible for and pay any self-insured retention or deductible 
and will pay any and all costs, losses, related investigations, claim administration and defense expenses related 
to or arising out of Metavante's defense and indemnification obligations as set forth in this Agreement. 

11.4 Metavante shall obtain a specific endorsement to all required insurance policies, except 
Workers' Coinpensation insurance and Professional Liability insurance, if any, naming the County and its 
officers, officials and employees as additional insureds regarding: (a) liability arising from or in connection with 
the performance or omission to perform any term or condition of this Agreement by or on behalf of Metavante, 
including the insured's general supervision of its subcontractors; (b) services, products and completed 
operations of Metavante; (c) premises owned, occupied or used by Metavante; and (d) automobiles owned, 
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I leased, hired or borrowed by Metavante. For Workers' Compensation insurance, the insurance carrier shall 
agree to waive all rights of subrogation against the County and its officers, officials and employees for losses - arising from the performance of or the omission to perform any term or condition of this Agreement by 

I Metavante. 

1 11.5 Metavantels insurance coverage shall be primary insurance regarding the County and County's 
officers, officials and employees. Any insurance or self-insurance maintained by the County or County's officers, 
officials and employees shall be excess of Metavante's insurance and shall not contribute to Metavante's 
insurance. 

11.6 Any failure to comply with reporting provisions of the policies shall not affect coverage provided 
to the County or its officers, officials, employees or volunteers. 

11.7 . Metavante's insurance shall apply separately to each insured against whom claim is made or 
suit is brought, except with respect to the limits of the insurer's liability. 

11.8 Each insurance policy required by this section shall not be suspended, voided, canceled by 
either party except after thirty (30) days' prior written notice has been given to County. Metavante shall promptly 
notify,the County of any significant change in the insurance policy or policies required under this Agreement, 
including, without limitation, any reduction in coverage or in limits of the required policy or policies. 

11.9 Insurance shall be placed with California admitted insurers (licensed to do business in 
California) with a current rating by Best's Key Rating Guide acceptable to the County; provided, however, that if 
no California admitted insurance company provides the required insurance, it is acceptable to provide the 
required insurance through a United States domiciled carrier that meets the required Best's rating and that is 
listed on the current List of Eligible Surplus Line Insurers maintained by the California Department of Insurance. 
A Best's rating of at least A-:VII shall be acceptable to the County; lesser ratings must be approved in writing by 
the County. 

11.10 At least ten (1 0) days prior to the date Metavante begins performance of its obligations under 
this Agreement, Metavante shall furnish County with certificates of insurance, and with original endorsements, 
showing coverage required by this Agreement, including, without limitation, those that verify coverage for 
subcontractors of Metavante, if applicable. The certificates and endorsements for each insurance policy are to 
be signed by. a person authorized by that insurer to bind coverage on its behalf. All certificates and 
endorsements shall be received and, in County's sole and absolute discretion, approved by County. County 
reserves the right to require complete copies of all required insurance policies and endorsements, at any time. 

lllll. Indemnity. Customer shall indemnify Metavanb and its officers, employees, agents, representatives or subcontractors 
from and against all claims, damages, losses, judgments, liabilities, expenses and other costs, including litigation costs and attorney's 
fees, arlslng out of or resulting from the negligence or wrongful acts of Customer and its officers or employees, including claims 
connected to Metavante's use of trademarks or data supplled by Customer to perform the Services. Metavante shall indemnify, hold 
harmless, and defend Customer and its elected officials, officers, employees, and agents, against all claims, damages, losses, 
judgments, liabilities, expenses, and other costs including litigation costs and attorney's fees, arising out of or resulting from the 
negligence or wrongful acts of Metavante or Metavante's officers, employees, agents, representatives or subcontractors connected to the 
performance of this Agreement. 

12. AUTHORITY 
12.1 Metavante. Metavante warrants that: 

A. Metavante has the right to provide the Services hereunder, using all computer software required for that purpose. 
B. Metavante is a corporation validly existing and in active status under the laws of the State of Wisconsin. It has all the 

requisite corporate ower and authority to execute, deliver and perform its obligations under thls Agreement The execution, delivery 
and performance o f this Agreement have been duly authorized by Metavante, and this Agreement Is enforceable in accordance with Its 
terms against Metavante. No a proval, authorization or consent of any governmental or regulatory authorities is required to be obtained P or made by Metavante In order or Metavante to enter into and perform its obligations under this Agreement. 

12.2 Customer. Customer warrants that: 

A. Customer is a political subdivision of the State of California, a bod corporate and politic. It has all the requisite 
power and authority to execute, deliver and perform its obligations under this Agreemen !' . The execution, delivery and performance of 
this Agreement. have been duly authorized by Customer or Customer shall diligently pursue all appropriate measures to approve this 
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Agreement such that this Agreement is or will be enforceable in accordance with its terms against Customer. 

13. CONFIDENTIALITY AND OWNERSHIP 

13.1 Customer Data. Customer shall remain the sole and exclusive owner of all Customer Data and its Confidential 
lnformation (as defined in Section 13.3), regardless of whether such data is maintained on magnetic tape, magnetic disk, or any other 
storage or processing device. All such Customer Data and other Confidential lnformation shall, however, be subject to regulation and 
examination by the appropriate auditors and regulatory agencies to the same extent as if such information were on Customer's premises. 

13.2 Metavante Systems. Customer acknowledges that it has no rights in any software, systems, documentation, guidelines, 
procedures and similar related materials or any modifications thereof provided by Metavante, except with respect to Customer's use of 
the same during the Term to process its data. 

13.3 Confidential Information. "Confidential Information" of a party shall mean all confidential or proprietary information and 
documentation of such party, whether or not marked as such including, with respect to Customer, all Customer Data. Confidential 
lnformation shall not include: (i information which is or becomes publicly available (other than by the party having the obligation of I confidentiality) without breach o this Agreement; 11) information independently developed by the receiving party; (iii) information received 6 from a Third Party not under a confidentiality o ligation to the disclosing party; or (iv) information already In the possession of the 
receiving party without obligation of confidence at the time first disclosed by the disclosing party. The parties acknowledge and agree 
that the substance of the negotiations of this Agreement, and the terms of this Agreement are considered Confidential lnformation 
subject to the restrictions contained herein. 

13.4 Obliaations of the Parties. Except as permitted under this Section 13.4 and applicable law, neither party shall use, copy, 
sell, transfer, publish, disclose, display, or otherwise make any of the other party's Confident~al lnformation available to any Third Party 
without the prior written consent of the other party. Each party shall hold the Confidential lnformation of the other party in confidence and 
shall not disclose or use such Confidential lnformation other than for the purposes contemplated by this Agreement and, to the extent 
that Confidential lnformation of Customer may be subject to the Privacy Regulations, as permitted by the Privacy Re ulations, and shall 
instruct their employees, agents, and contractors to use the same care and discretion with respect to the Confidentia 7 Information of the 
other party or of any Third Party utilized hereunder that Metavante and Customer each require with respect to their own most confldentlal 
information, but in no event less than a reasonable standard of care, including the utilization of security devlces or procedures desi ned % to prevent unauthorized access to such materials. Each party shall instruct its employees, agents, and contractors of its conflden ality 
obligations hereunder and not to attempt to circumvent any such security procedures and devices. Each party's obligation under the 
preceding sentence may be satisfied b the use of its standard form of confidentiality agreement, if the same reasonably accomplishes K the purposes here intended. All suc Confidential lnformation shall be distributed only to persons having a need to know such 
information to perform their duties in conjunction with this Agreement. A party may disclose Confidential lnformation of the other party if 
required to do so by subpoena, court or regulatory order, or other legal process, provided the part notifies the other party of its receipt of 

disclosure in response to such process. 
X any such process, and reasonably cooperates, at the other party's expense, with efforts of e disclosing party to prevent or limit 

13.5 lnformation Security. Metavante shali be responsible for establishing and maintaining an information security program 
that is designed to (1) ensure the security and confidentiality of Customer Data, (ii) protect against any anticipated threats or hazards !o 
the security or integrity of Customer Data, (iii) protect against unauthorized access to or use of Customer Data that could result In 
substantial harm or inconvenience to Customer or any of its customers, and (iv) ensure the proper disposal of Customer Data. Customer 
shall be responsible for maintaining security for its own systems, servers, and communications links as necessary to (a) protect the 
security and integrity of Metavante's systems and servers on which Customer Data is stored, and (b) rotect against unauthorized 
access to or use of Metavante's systems and servers on which Customer Data is stored. Metavante will h)  take appropriate action to 
address any incident of unauthorized access to Customer Data and (2) notify Customer as soon as possible of any incident of 
unauthorized access to Sensitive Customer lnformation and any other breach in Metavante's security that materially affects Customer or 
Customer's customers. Either party may change its security procedures from time to time as commercially reasonable to address 
operations risks and concerns in compliance with the requirements of this section. 

13.6 Ownership and Pro~rietarv Rights. Metavante reserves the right to determine the hardware, sohare and tools to be 
used by Metavante in performing the Services. Metavante shall retain title and all other ownership and proprietary rights in and to its 
Confidential lnformation and the Metavante Proprietary Materials and Information, and any and all derivative works based thereon. Such 
ownership and proprietary rights shall include any and all rights in and to patents, trademarks, copyrights, and trade secret ri hts. 

Copyright Act 17 U.S.C. Section 101. 
t Customer agrees that the Metavante Proprietary Materials and lnformation are not "work made for hire" within the meaning of .S. 

13.7 The Privacv Reaulations. In the event that Customer requests Metavante to disclose to any Third Party or to use any of 
Customer's Confidential Information, and such Confidential lnformation is or may be subject to the Privacy Re ulations, Metavante 9, reserves the right, prior to such disclosure or use, (i) to review any initial, annual, opt-out, or other privacy notice t at Customer issued 
with respect to such Confidential Information pursuant to the Privacy Regulations, and if requested by Metavante, Customer shall 
promptly provide Metavante with any such notice, and (ii) to decline to disclose to such Third Party or to use such Confidential 
Information if Metavante, in Metavante's sole discretion, believes that such disclosure or use is or may be prohibited by the Privacy 
Regulations or by any such notice. 

13.8 Publicity. Neither party shall refer to the other party directly or indirectly In any media release, public announcement or 
public disclosure relating to this Agreement or its subject matter, in any promotional or marketing materials, lists or business 
presentations, without consent from the other party for each such use or release in accordance with this Section, provided that 
Metavante may include Customer's name in Metavante's customer list and may identify Customer as its customer in Its sales 
presentations and marketing materials without obtaining Customer's prior consent. Notwithstanding the foregoing, at Metavante's 
request Customer agrees to issue a joint press release prepared by Metavante to announce the relationship established by the parties 
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hereunder. Customer agrees that such press release shall be deemed approved by Customer in the event that, within five (5) Business 
Days of receiving Metavante's proposed press release, Customer does not provide written notice to Metavante describing in reasonable 
detail Customer's objections to the press release. All other media releases, public announcements, and public disclosures by either 
party relating to this Agreement or the subject matter of this Agreement (each, a "Disclosure"), including promotional or marketing 
material, but not including (i) announcements intended solely for internal distribution, or (ii) disclosures to the extent required to meet 
legal or re ulatory requirements beyond the reasonable control of the disclosing party, shall be sub'ect to review and approval, which R approval s all not be unreasonably withheld, by the other party prior to release. Such approval sha I be deemed to be given if a party 
does not object to a proposed Disclosure within five (5) Business Days of receiving same. 

1 
14. DISASTER RECOVERY 

14,l Services Continuitv Plan. Metavante shall maintain throughout the Term of the Agreement a Services Continuity Plan 

(the MP1ana , The Plan provides that, in the event of a Disaster, Metavante will be able to resume the Services in accordance therewith 
within the me periods specified In the Plan. 

14.2 Annual Test. Metavante shall test its Plan by conducting one (1) test annually. 

15. GENERAL TERMS AND CONDITIONS 

15.1 Reaulatorv Compliance. 

A. Customer shall be solely responsible for monitoring and interpreting (and for complying with, to the extent such 
compliance requires no action by Metavante) the Legal Requirements, 

B. &&. Metavante shall cause a Third Party review of its operations and related internal controls to be conducted 
annually by its independent auditors. 

15.2 Transmission of Data. If the Services require transportation or transmission of data between Metavante and Customer, 
the responsibility and expense for transportation and transmission of, and the risk of loss for, data and medla transmitted between 
Metavante and Customer shall be borne by Customer. Data lost by Metavante following recei t, shall either be restored by Metavante 
from its backup media or shall be reprocessed from Customer's backup media at no addit~onal ~4 arge to Customer. 

15.3 Reliance on Data. Metavante will perform the Services described in this Agreement on the basis of information furnished 
by Customer. Metavante shall be entitled to rely upon any such data, information, direct~ons, or instructions as provided by Customer 
(whether given by letter, memorandum, telegram, cable, telex, telecopy facsimile, computer terminal, e-mail, other "on line system or 
similar means of communication, or orally over the telephone or in person), and shall not be responsible for any liability arising from 
Metavante's performance of the Services in accordance with Customer's instructions. Customer assumes exclusive responsibility for the 
consequences of any instructions Customer may give Metavante, for Customer's failure to properly access the Services in the manner 
prescribed by Metavante, and for Customer's failure to supply accurate input information. Customer shall be responsible for discovering 
and reporting errors and, if necessa the data necessary to correct such error to Metavante for processing at the earliest 
possible time, but no later than five the date of any daily report or thirty (30) days following the date of any monthly 
report reflecting the error. Metavante of errors or discrepancies within such period shall constitute 

procedures. 
Customer's agreement that it has reviewed and approved the content of each such report using proper internal control review 

15.4 Use of Services. Customer agrees that, except as otherwise permitted in this Agreement or in writing by Metavante, 
Customer will use the Services on1 for its own internal business purposes to service its bona fide customers and clients and will not sell B or otherwise provide, directly or in irectly, any of the Services or any portion thereof to any Third Party. Customer agrees that Metavante 
may use all suggestions, improvements, and comments regarding the Services that are furnished by Customer to Metavante in 
connection with this Agreement, without accounting or reservation. Unless and except to the extent that Metavante has a reed to 7 provide customer support services for Customer, Customer shall be responsible for handling all inquiries of its customers re ating to 
Services performed by Metavante, lncluding inquiries regarding credits or debits to a depositor's account. Metavante agrees to 
reasonably assist Customer In responding to such inquiries by providing such information to Customer as Metavante can reasonably 
rovlde. Customer Is responsible for its decisions regarding its business risks (including risk of credit losses, fraud losses, counterfeit 

osses, and fees and fines for noncompliance with laws, regulations, or VisalMasterCard rules, if applicable). Metavante will provide I' 
Customer with certain reports (some In paper form, some in mlcroflche form, andlor some available on-line or through some other 
electronic media), Including management reports, but Customer is responsible to review, monitor, and act upon information in such 
reports to minimize and control risks, losses, fees, and fines. Customer shall be responsible to furnish and pay for all forms and 
documents used by Customer and shall be solely responsible for the compliance of such forms, documents, and procedures with the 
operating requirements of Metavante, Network rules and operating regulations, If applicable, and applicable federal, state, and local laws 
and regulations. Metavante may provide sample forms, documents, and rocedures to Customer for information purposes, but 
Metavante makes no warranty or representation as to the legality or accuracy~o f such forms, documents, or procedures. 

15.5 Solicitation. Customer shall not solicit the emplo ees of Metavante for employment during the Term of this Agreement, 
for any reason. The foregoing shall not preclude Customer / rom employing any such employee (i) who seeks employment with 
Customer in response to any general adverhsement or solicitation that is not speclficall~ dlrected towards employees of Metavante or (il) 
who contacts Customer on his or her own initiative without any direct or indirect solicitabon by Customer. 

15.6 Performance bv Subcontractors. Customer understands and agrees that the actual performance of the Services may be 
made by Metavante, one or more Affiliates of Metavante, or subcontractors of any of the foregoing Entities (collectively, the "Eligible 
Providers")). For purposes of this Agreement, performance of the Services by any Eligible Provider shall be deemed performance by 
Metavante itself. Metavante shall remain fully responsible for the performance or non-performance of the Services by any Eli ible 9 Provider, to the same extent as if Metavante itself performed or failed to perform such services. Customer agrees to look sole y to 
Metavante, and not to any Eligible Provider, for satisfaction of any claims Customer may have arising out of this Agreement or the 
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performance or nonperformance of Services. However, in the event that Customer contracts directly with a Third Party for any products 
or services (a Third Party Contract'), Metavante shall have no liability to Customer for any products or services provided under any Third 
Party Contract, even if such products or services are necessary for Customer to access or recelve the Services hereunder. 

15.7 Networks. Customer acknowledges and agrees that Metavante may suspend the Services or terminate this Agreement. 
in the event that any Network takes action that limits or Impairs Metavante's ability to perform the Services. 

16. MISCELLANEOUS PROVISIONS 

16.1 Govemin Law. The validi construction and interpretation of this Agreement and the rights and duties of the parties 
hereunder shall be gover:ed by the internalkfs of the State of Californwnla. 

16.2 Venue and Jurisdiction. In the event of litigation to enforce the terms of this A reement, the parties consent to venue In 
an exclusive jurisdiction ot the courts of Stanislaua County, California and h e  Federal District $ti for the Eastern Disbkt of California. 
The partles further consent to the jurisdlctlon of any federal or state court located within a district which encompasses assets of a party 
agalnst which a judgment has been rendered, either through arbitration or litigation, for the enforcement of such judgment or award 
agalnst such party or the assets of such party. 

16.3 Entire Aareement: Amendments. This Agreement, together with the exhibits and schedules hereto, constitutes the entire 
agreement between Metavante and the Customer with respect to the subject matter hereof, There are no restrictions, promises, 
warranties, covenants or undertakings other than those expressly set forth herein and therein. This Agreement supersedes all prior 
negotiations, agreements, and undertakings between the parties  nth respect to such matter. This Agreement, including the exhibits and 
schedules hereto, may be amended only by an instrument in writing executed by the parties or thelr permitted assignees. 

16.4 Pelatlonshi~ of Parties. The performance by Metavante of its duties and obligations under this Agreement shall be that 
of an Independent contractor and nothln contained In this Agreement shall create or imply an agency relationship between Customer 
and Metavante, nor shall thls ~greement %e deemed to constiMe a jolnt venture or pahership between Customer and Metavante. 

16.5 Affiliates. Customer agrees that it is responsible for assuring compliance with this Agreement by those 
Afflllates receiving Services under thls Agreement. Customer agrees to be responsible for the submission of Its Afflllates' data 
to Metavante for processing and for the transmlsslon to Customer's Afflllates of such data processed by and recelved from 
Metavante. Customer agrees to pay any and all fees owed under thjs Agreement for Services rendered to its Affiliates, 

16.6 Assi nment. This Agreement may not be assigned by either arty, by operation of law or otherwise, without the prlor 
wrien consent of $ other party, whlch consent shall not be unreasonably wlt~held, provlded that (a) Metavante's consent need not be 
obtained in connection with the assignment of this Agreement pursuant to a merger in which Customer is a party; and (b) Metavante ma 
freely assign this Agreement (i) in connection with a mer er, corporate reorganization or sale of all or substantially all of its assets, stoc 
or securities, or (ii) to any Entity which is a successor to t i e  assets or the buslness of Metavante. 

i 
16.7 m. Except as otherwise specified in the Agreement, all notices, requests, ap rovals, consents and other 

communicaUons required or emitted under this Agreement shall be In writing and shall be personally dekered or sent by (9 first class P U,S. mail, registered or certl led, return recelpt requested, postage pre-pald; or (U) U.S. express mail, or other, similar overn~ght courler 
service to the address specified below. Notices shall be deemed glven on the day actually received by the party to whom the notice is 
addressed. 

STANISLAUS COUNTY 
1010 Tenth Street 

In the case of Customer. Modesto, California 95354 

Attn: Julie Mefferd, Purchasing Agent 

For Billing Purposes: 

In the case of Metavante: 

Copy to: 

Stanislaus County Departments will receive direct billing 
from Metavante to the appropriate department address. 

METAVANTE CORPORATION 
4900 West Brown Deer Road 
Milwaukee, WI 53223 
Attn: Bruce Hopkins 

Risk Management and Legal Division 

16.8 m. No delay or omlsslon by either party to exercise any right or power it has under this Agreement shall impair or 
be construed as a waiver of such right or power. A waiver by any arty of any breach or covenant shall not be construed to be a waiver I of any succeeding breach or any other covenant All walvers must e In writlng and slgned by the party waiving its rights. 

16.9 Severability. If any provision of thls Agreement Is held by court or arbitrator of competent 'urisdiction to be contrary to 
law, then the remaining provlslons of this Agreement w~ll remain in full force and effect. Sections 1. 5,6, d, 10. 11, 12, 13.16, and17 
shall survive the expiration or earlier terminatlon of thls Agreement for any reason. 
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16.10 Attornevs' Fees and Costs. If any legal action is commenced in connection with the enforcement of this Agreement or 
any instrument or agreement required under this Agreement, the prevailing party shall be entitled to costs, attorneys' fees actually 
incurred, and necessary disbursements incurred in connection with such action, as determined by the court. 

16.11 No Third Partv Beneficiaries. Each party intends that this Agreement shall not benefit, or create any right or cause of 
actlon In or on behalf of, any person or entity other than the Customer and Metavante. 

16.12 Force Maleure. Notwithstanding any provision contained in thls Agreement, neither party shall be liable to the other to 
the extent fulfillment or performance if any terms or provisions of this Agreement is delayed or revented by revolution or other civil 
disorders; wars; acts of enemies; strikes; lack of available resources from persons other than pa rtr es to this Agreement; labor disputes; 
electrical equipment or availability failure; fires; floods; acts of God; federal, state or municipal action; statute; ordinance or regulation; or, 
without limiting the foregoing, any other causes not within its control, and which by the exercise of reasonable diligence it is unable to 
prevent, whether of the class of causes hereinbefore enumerated or not. This clause shall not apply to the payment of any sums due 
under this Agreement by either party to the other. 

16.13 Negotiated Aqreement. Metavante and Customer each acknowledge that the limitations and exclusions contained in this 
Agreement have been the subject of active and complete negotiation between the parties and re resent the parties' voluntary agreement P based upon the level of risk to Customer and Metavante associated with their respective ob igations under this Agreement and the 
payments to be made to Metavante and the char es to be incurred by Metavante pursuant to this Agreement. The parties agree that the 
terms and conditions of this Agreement shall not \ e construed in favor of or against any party by reason of the extent to which any party 
or its professional advisors participated in the preparation of this document. 

i6.14Construction. Metavante and Customer each acknowledge that the limitations and exclusions contained in this 
Agreement have been the subject of active and complete negotiation between the parties and represent the parties' voluntary agreement 
based upon the level of risk to Customer and Metavante associated with their respective obligations under this Agreement and the 
payments to be made to Metavante and the charges to be incurred by Metavante pursuant to this Agreement. The parties agree that the 
terms and conditions of this Agreement shall not be construed in favor of or against any party by reason of the extent towhich any party 
or its professional advisors participated in the preparation of this document. 

16.15 Counter~arts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be 
deemed to be an original and all of which shall constitute the same instrument. 

16.16 Nondiscrimination. Durlng the performance of this Agreement, Metavante and its officers, employees, agents, 
representatives or subcontractors shall not unlawfully discriminate in violation of any federal, state or local law, rule or regulation against 
any employee, applicant for employment or person receiving services under this Agreement because of race, religion, color, national 
origin, ancestry, physical or mental disability, medical condition (including genetic characteristics), marital status, age, political affiliation, 
sex, or sexual orientation. Metavante and its officers, employees, agents, representatives or subcontractors shall comply with all ' 
applicable Federal, State and local laws and regulations related to non-discrimination and equal opportunity, including without limitation 
the County's nondiscrimination policy; the Fair Employment and Housing Act (Government Code sections 12900 et seq.); California 
Labor Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended; and all applicable 
regulations promulgated in the California Code of Regulations or the Code of Federal Regulations. 

17. DEFINITIONS 

A. "Affiliate"shali mean, with respect to a party, any Entity at any time Controlling, Controlled by or under common Control with, 
such party. 

B. "Agreement" shall mean this agreement and all schedules and exhibits attached hereto, which are expressly Incorporated, any 
future amendments thereto, and any future schedules and exhibits added hereto by mutual agreement 

C. "Business Days"shal1 be Mondays through Fridays except holidays recognized by the Federal Reserve Bank of Chicago. 

D. "Change In Control"shall mean any event or series of events b which (i) any person or entity or grou of persons or entitles r P shall acquire Control of another person or entity or (ii) In the case o a corporation, during any period of 2 consecutive months 
commencin before or after the date hereof, lndlvlduals who at the beglnnin of such 12-month period were directors of such corporation B I shall cease or any reason to constitute a majority of the board of directors o such corporation. . 

E. "Commencement Date"shal1 mean the date on which Metavante first provides the Initial Services to Customer. 

F. "Confidential Information" shall have the meaning set forth in Section 13.3 above. 

G. "Consumer" shall mean an individual who obtains a financial product or service from Customer to be used primarily for personal, 
family, or household purposes and who has a continuing relationship with Customer. 

H. "Contract Year" shall mean successive periods of twelve months, the first of which (being sllghtl longer than twelve (12) 

Commencement Date occurs. 
Y months) shall commence on the Commencement Date and terminate on the last day of the month in which he first anniversary of the 

I. 'Control" shall mean the direct or indirect ownership of over 50% of the capital stock (or other ownership Interest, if not a 
corporation) of any Entity or the possession, directly or indirectly, of the power to direct the management and policies of such Entity by 
ownership of voting securities, b contract or otherwise. 'Controlling" shall mean having Control of any Entrty and "Controlled" shall 
mean being the subject of Contro ! by another Entity. 
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J. "Credit Card Services"shall mean Services in support of Customer's credit card processing or merchant transaction processing 
business. 

K. "Customer Data" means any and all data and information of any kind or nature submitted to Metavante by Customer, or 
received by Metavante on behalf of Customer, necessary for Metavante to provide the Services. 

L. "Damages"shall mean actual and verifiable monetary obligations incurred, or costs paid (except overhead costs, attorneys' 
fees, and court costs) which a) would not have been incurred or paid but for a party's action or failure to act in breach of this Agreement, 

damages. 
I and (b) are directly and sole y attributable to such breach, but excluding any and all consequential, incidental, punitive and exemplary 

M. "Documentation" shall mean Metavante's standard user instructions relating to the Services, including tutorials, on-screen help, 
and operating procedures, as provided to Customer in written or electronic form. 

N. "Effective Date" shall mean the date so defined on the signature page of this Agreement, or, if blank, the date executed by 
Metavante, as reflected In Metavante's records. 

0. "Effective Date of Termination" shall mean the last day on which Metavante provides the Services to Customer (excluding any 
services relating to termination assistance). 

P. "Eligible Provider" shall have the meaning as set forth in Section 15.6 above. 

Q. "Employment Cost Indexn shall mean the Employment Cost Index (not seasonally adjusted) as promulgated by the United 
States Department of Labor's Bureau of Labor Statistics (or any successor index). 

R. "Entity" means an individual or a corporation, partnership, sole proprietorship, limited liability company, joint venture or other 
form of organization, and includes the parties hereto. 

S. "Expensesn shall mean any and all reasonable and direct expenses paid by Metavante to Third Parties in connection with the 
Services provided to or on behalf of Customer under this Agreement, including any postage, supplies, materials, travel and lodging and 
telecommunication fees, but not payments to Eligible Providers. 

T. "Federal Regulator" shall mean the Chief Examiner of the Federal Home Loan Bank Board, the Office of Thrift Supervision, the 
Office of the Comptroller of the Currency, the Federal Deposit Insurance Corporation, the Federal Reserve Board, or their successors, as 
applicable. 

U. "lmplementation" shall mean the integration of Customer's systems with Metavante's systems and, as applicable, transfer of 
Customer's data to the Metavante system and integration thereof, such that Customer is able to receive the Services in a live operating 
environment. 

V. "Implementation Date"shal1 mean the date on which lmplementation for Customer or a particular Affiliate has been completed. 

W. "lmplementation Period" shall mean that portion of the T e n  beginning on the Effective Date and ending on the lmplementation 
Date. 

X "lnitial Services' shall mean all Services requested by Customer from Metavante under this Agreement prior to the 
Commencement Date. The lnitial Servlces requested as of the Effective Date are set forth in the schedules attached hereto, which shall 
be modified to include any additional services requested by Customer prior to the Commencement Date. 

Y. "Initial Term" shall mean the period set forth on the first page of this Agreement. 

Z. "Legal Requirements"shall mean the federal and state laws, rules and regulations pertaining to Customer's business. 

AA. "MasterCard9hall mean MasterCard international, Inc. 

BB. "Metavante Proprietary Materials and Information" shall me'an the Metavante Software and all source code, object code, 
documentation (whether electronic, printed, written or otherwise), working papers, non-customer data, programs, diagrams, models, 
drawings, flow charts and research (whether in tangible or intangible form or in written or machine readable form), and all techni ues, 

I a processes, Inventions, knowledge, know-how, trade secrets whether in tangible or intangible form or in written or. machine rea able 
form), developed by Metavante prior to or durin the Term o this Agreement, and such other information relating to Metavante or the 
Metavante Software that Metavante Identifies to 8 ustomer as proprietary or confidential at the time of disclosure. 

CC. "Metavante Software" shall mean the software owned by Metavante and used to provide the Services. 

DD. "Network' shall mean a shared system operating under a common name through which member financial institutions are able to 
authorize, route, process and settle Transactions (e.g., MasterCard and Visa). 

EE. "New Servlces" shall mean any services not included in the lnitial Services. Upon mutual agreement of the parties, New 
Services shall be included in the term "Services." 

FF. "Plan" shall have the meaning set forth in Section 14.1 above. 

GG. "Privacy Regulations" shall mean the regulations promulgated under Section 504 of the Gramm-Leach-Bliley Act, Pub. L. 106- 
102, as such regulations may be amended from time to time. 

HH. "Professional Services" shall mean services provided by Metavante for Implementation, training, consulting or to review or 
implement New Services or enhancements to existing Services. 
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ii. "sensiave Customer Information" shall mean Customer Data with respect to a Consumer that is (a) such Consumer's name, 
address or telephone number, in conjunction with such Consumer's Social Security number, account number, credit or debit card 
number, or a personal identification number or password that would permit access to such Consumer's account or (b) any combination of 
components of information relating to such Consumer that would allow a person to log onto or access such Consumer's account, such as 
user name and password or password and account number. 

JJ. "Services" shall mean the services, functions and responsibilities described in this Agreement to be performed by Metavante 
during the Term and shall Include New Services which are agreed to by the parties in writing. 

KK. "Taxes\hall mean any manufacturers, sales, use, gross receipts, excise, personal property.or similar tax or duty assessed by 
any governmental or quasi-governmental authority upon or as a result of the execution or performance of any service pursuant to this 
Agreement or materials furnished with respect to this Agreement, except any income, franchise, privilege or like tax on or measured by 
Metavante's net Income, capital stock or net worth. 

LL. "Term" shall mean the lnltial Term and any extension thereof, unless this Agreement Is earlier terminated In accordance with its 
provisions. 

MM. "Third Party" shall mean any Entity other than the parties or any Affiliates of the parties. 

NN. "Tier 1 Support" shall mean the provision of customer service and technical support to end users. The Metavante customer care 
agents provide assistance with the following, but not limited to payment verification, payee set up, opening service requests for payment 
research, user education on how to use the Metavante products, technical support with using and accessing the products, and technical 
support for some browser issues. 

00. "Tier 2, Support" shall mean the provision of support to end users for consumer initiated payment issues such as payment not 
posted, stop payment, late fees, and payment posted for incorrect amount. The. Metavante payment research team acts as an advocate 
to the payee on behalf of the end-user to research and resolve the payment issue in a timely manner. 

PP. 'Visa" shall mean VISA U.S.A., Inc. 
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I - 
PAYMENT PROCESSING SCHEDULE 

Please Note: Llnk2Gov Corp. is Metavante's Eligible Provider for the Processing Services described In this Payment 
Processing Schedule, and therefore, this Payment Processing Schedule will refer to  Llnk2Gov Corp. or  Link2Gov or L2G. 

This Payment Processing Schedule ("Processing Schedule") sets forth certain terms and conditions that govern Link2Gov1s 
provision of the payment processing services described herein ("Processing Services") for Customer's credit card, debit card and 
electronic check transactions ("Transactionsn). Capitalized terms not defined herein shall have the meaning ascribed thereto in the 
Agreement. 

1. Link2Gov Obligations. 

1 .I Link2Gov shall provide its Processing Services to support payments remitted to Customer. Link2Gov shall transmit 
Transaction files for authorization and settlement through Link2Gov1s certified payment processor(s) (an 'Approved Processor"). Funds 
for Transactions processed by Link2Gov hereunder shall be submitted to Customer's designated bank account as follows: (a) no more 
than two (2) business banking days after all Transactions (other than electronic check transactions) that are successfully processed prior 
to 5 p.m. EST on each business banking day (e.g. a transaction authorized at 2 p.m. EST on Monday will be submitted on Wednesday; a 
Transaction successfully processed at 8 p.m. EST on Monday will be submitted on Thursday); and (b) no more than flve (5) buslness 
banking days for all electronic check transactions that are successfuiiy processed prior to 5 p.m. EST on each business banklng day. 
Link2Gov makes no representation or warranty as to when funds will be made available by Customer's bank. 

1.2 Link2Gov shall provide Customer with level three customer service support, twenty-four (24) hours per day, seven (7) 
days per week, subject to commercially reasonable downtime, with toll-free voice communications lines and representatives to address 
Customer service requests. Additional support services provided by Link2Gov are set forth in Attachment 1 attached hereto. 

1.3 Link2Gov's sole responsibility for any Transaction error or reversed Transaction is to determine whether any 
mechanical, procedural, or processing problems occurred at Link2Gov during the preparation of the Transaction file (Including but not 
limited to rejection of files) and, if necessary, reprocess and resubmit the Transaction file without additional charge. 

2. Customer Warranties. 

2.1 As a condition to its receipt of the Processing Services, Customer represents and warrants that Customer shall execute 
and deliver any and all applications, agreements, certifications or other documents required by Networks or other third parties whose 
consent or approval is necessary for the processing of Transactions. "Network" is an entity or association that operates, under a 
common service mark, a system which permits participants to authorize, route, and settle transactions among themselves, including, for 
example, networks operated by VISA USA and MasterCard, Inc., NYCE Corporation, American Express, and Discover. 

2.2 Customer represents, warrants and agrees that it does and will comply with applicable laws and regulations and 
Network rules, regulations or operating guidelines. Customer shall notify Link2Gov in writing as soon as possible in the event a claim is 
either threatened or filed against Customer by any governmental organization having jurisdiction over the Customer related to the 
Processing Services. Customer shall also notify Link2Gov in writing as soon as possible in the event a claim is either threatened or filed 
against Customer relating to Transactions or the Processing Services or a fine or other penalty Is assessed or threatened against 
Customer relating to Transactions or the Processing Services. 

2.3 Customer represents, warrants and agrees that it is and will continue to be in full compliance with all applicable 
requirements of the Customer Information Security Program of VISA, the Site Data Protection Program of MasterCard, and similar 
programs of other Networks, and any modifications to such programs that may occur from time.to time. Upon the request of Link2Gov, 
Customer shall provide Link2Gov with documentation reasonably satisfactory to Link2Gov verifying compliance with this Section 2.3. 

2.4 . Customer hereby grants Link2Gov the full right, power and authority to request, receive and review and data or records 
reflected in a Transaction Report. Customer represents and warrants that it has the full right and authority to grant the rights set forth in 
the preceding sentence. 
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3. License. 

3.1 Link2Gov hereby grants Customer a non-exclusive, limited purpose object code license to use software required for use 
by Customer to allow Link2Gov to perform the Processing Services, if any (the 'Software"). The scope of the foregoing license shall be 
strictly limited as specified herein, and shall not include any right to use, copy, modify, publlsh, license, sublicense, sell, market or 
distribute such Software, unless expressly authorized herein. 

I 3.2 Nothing herein shall give Customer any right, title, or interest in the Software, or any modifications and enhancements 
thereto. As between Link2Gov and Customer, the Software is the sole and exclusive property of LinkZGov, and Link2Gov expressly 
reserves all rights to the Software not expressly granted to Customer herein. Customer shall not directly or indirectly decompile, reverse 
compile, reverse engineer, reverse assemble or otherwise derive a source code equivalent for the Software. 

4. User Interface Services. If so provided in Attachment 1 hereto, Link2Gov shall provide a user Interface to the Processing 
Services in the form of a Virtual Terminal, IVR System, or lnternet Private Label Site (the "UI Services"). The following terms will apply 
to any such Services. 

4.1 Definitions. As used in this Section, the following terms have the following meanings: 

"Customer Brand Features" are all trademarks, service marks, Look and Feel, logos and other distinctive brand features of 
Customer supplied to Unk2Gov by Customer. 

'Content" means the information made available to Customer End-Users via the UI Services, which may include, without 
limitation, text, graphics, data and other similar materials. 

"Domain Namen is the unique address that identifies the location of a website on the lnternet 

'Intellectual Property Rights" are any and all now known or hereafter known tangible and intangible: (i) rights associated with 
works of authorship throughout the world, including, without limitation, copyrights, moral rights, and mask-works; (ii) trademark 
and trade name rights and similar rights; (iv) trade secret rights; (v) patents, designs, algorithms and other industrial property 
rights; (vi) other intellectual and industrial property rights, whether arising by operation of law, contract, license, or otherwise; 
and (vii) registrations, initial applications, renewals, extensions, continuations, divisions or reissues thereof now or hereafter in 
force (including any rights in any of the foregoing). 

'Internet" is any system for distributing digital electronic content and information to end users via transmission, broadcast, 
publication, public display, or other forms of delivery, whether direct or indirect, whether over telephone lines, cable television 
systems, optical fiber connections, cellular telephones, satellites, wireless broadcast, or other mode of transmission now known 
or subsequently developed. 

"Internet Private Label Site" is a secure payment website on the lnternet that presents the Look and Feel of a Customer's 
existing website, and is developed, hosted and maintained by Link2Gov pursuant to this Schedule, and at which a User may 
perform a Transaction. 

"IVR System" is the telephony based payment system developed by Link2Gov or its designee at which a User may perform a 
Transaction. 

"Look and Feel" means the elements of graphics, design, organization, presentation, layout, user interface, navigation and 
stylistic convention (including the digital implementations thereof) which are provided by, and unique to, Customer. 

Private Label Virtual Terminal' is a Virtual Terminal that pesenis the Look and Feel of the Customer and may include certain 
of the. Customer Brand Features. 

"User" is any person or entity who processes, or for whom Customer processes, a Transaction using the UI Services. 

"User Informationw means names, contact information, addresses and any other data &ncerning any User whose data is 
captured as part of a Transaction. 

"Virtual Terminal" is a secure payment site on the Internet that is developed, hosted and maintained by Link2Gov pursuant to 
this Schedule, at which Customer may process Transactions made by Users. Virtual Terminal includes the Private Label 
Virtual Terminal. 
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I 4.2 Domain Names; Customer Brand Features. 

(a) Unless otherwise agreed by Link2Gov and Customer, Link2Gov shall own all Domain Names used to provide the UI 
Services, provided that Customer shall own any and all Domain Names used for the internet Private Label Site or Private Label Virtual 
Terminal. 

(b) Link2Gov has the right to reject and remove any Content andlor Customer Brand Features at any time if Link2Gov 
reasonably believes that any such materials infringe any third-party Intellectual Property Right, are. libelous or invade the privacy or 
violate other rights of any person, violate applicable laws or regulations, jeopardize the health or safety of any person, or are otherwise 

I detrimental to the goodwill of Llnk2Gov. 

4.3 Errors. 

Link2Gov shall correct or cause to be corrected, with reasonable promptness and at its own cost, any errors in the UI Services 
that are caused by Link2Gov1s failure to perform according to the terms of this Schedule or the Agreement. In no event shall Llnk2Gov 
be liable for any costs of corrections in excess of its own costs incurred to correct an error that Link2Gov is solely responsible for 
correcting. 

4.4 Ownership. 

(a) All Customer Brand Features shall be owned exclusively by Customer. To the extent Link2Gov possesses any 
ownership rights in the Customer Brand Features, Link2Gov hereby irrevocably assigns to Customer all right, title and interest in and to 
all such Customer Brand Features, which includes, without limitation, all of Customer's lntellectual Property Rights therein. If Link2Gov 
has any such rights that cannot be assigned to Customer, LinkPGov waives the enforcement of such rights, and if LinkPGov has any 
rights that cannot be assigned or waived, Link2Gov hereby grants to Customer an exclusive, Irrevocable, perpetual, worldwide, fully paid 
license to such rights (which includes the right to sublicense). Customer represents and warrants that it owns the Customer Brand 
Features and all lntellectual Property Rights therein and that such Customer Brand Features do not infringe upon any other material or 
violate or infringe upon the Intellectual Property Rights of any other party. 

(b). Subject only to Section 5.4(a) herein, all lntellectual Property Rights directly or indirectly related to the UI Services 
(which may include Software) shall be owned exclusively by Link2Gov (collectively, the "Link2Gov Property"). To the extent Customer 
possesses any ownership rights in the Link2Gov Properly, Customer hereby irrevocably assigns to Link2Gov all right, title and interest in 
and to all such Link2Gov Property, which includes, without limitation, all applicable lntellectual Property Rights thereto. If Customer has 
any such rights that cannot be assigned to LinkPGov, Customer waives the enforcement of such rights, and if Customer has any rights 
that cannot be assigned or waived, Customer hereby grants to Link2Gov an exclusive, irrevocable, perpetual, worldwide, fully paid 
license to such rights (which includes the right to sublicense). LinMGov represents and warrants that it owns or has rights to the 
Link2Gov Property and all lntellectual Property rights therein and that such Link2Gov Property does not infringe upon any other material 
or violate or infringe upon the lntellectual Property Rights of any other party. 

4.5 License. 

Customer hereby grants Link2Gov a non-exclusive, worldwide license to use the Customer Brand Features for Llnk2Gov to 
perform its obligations hereunder. The scope of the foregoing license shall be limited as specified herein, and shall not include any right 
to use, copy, modify, publish, iicense, sublicense, sell, market or distcbute such Customer Brand Features, unless expressly authorized 
herein. Customer is not hereby granted any right or license to use any trademarks, tradenames, or service marks of Link2Gov or its 
affiliates and subsidiaries. 

5. Fees and Payment Terms. 

5.1 In consideration of the Processing Services, Customer shall pay LinkPGov fees in accordance with Attachment 1 to this 
Payment Processing Schedule ("Feesn). 

5.2 The Fees may be changed by Link2Gov during the Term in the event that any Network, telecommunications provider, 
government entity or third party service provider changes its fees to Link2Gov or Llnk2Gov Incurs increased or additional costs arising 
out of changes in Network rules or applicable laws or regulations or the interpretation thereof. 

5.3 Upon receipt of final notice of the result of a disputed Transaction'(whether received by Link2Gov via a retrieval request 
or chargeback), Link2Gov will initiate and ACH debit to Customer's designated account for such amounts. This will 
appear as a single debit apart from daily processing. Any such amounts will then need to be collected by Customer 
from the cardholder using an alternative form of payment if Customer wishes to pursue the payment obligation. 

5.4 
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ATTACHMENT 1 
r 

SERVICES AND CHARGES 

PLEASE NOTE: THE APPLlCATlONSlSERVlCES LISTED IN M I S  AlTACHMENT MAY POSSESS ADDITIONAL FEATURES AND 
FUNCTIONS WHICH HAVE NOT BEEN REQUESTED BY CUSTOMER AS PART OF THE INITIAL SERVICES. DURING THE TERM 
OF THIS AGREEMENT, FUTURE PRODUCT DEVELOPMENT WILL LIKELY CREATE ADDITIONAL FEATURES AND FUNCTIONS 
NOT CONTEMPLATED BY THIS AGREEMENT. UNLESS SPECIFICALLY NEGOTIATED BY THE PARTIES, THE DISCOUNTS (IF 

ANY) SPECIFIED IN THIS ATTACHMENT SHALL NOT APPLY TO SUCH ADDITIONAL OR FUTURE FEATURESIFUNCTIONS. 

Agency/Merchant/Biller Funded 
Merchant Processing ~ a t e s '  

Description: LINK2GOV will provide to Stanislaus County merchant transaction-processing services for 
existing and new Clients (AgencieslDepartmentslMerchants). 

I L2GNet payment gateway (IP) 1 $0.05 I Per transaction I 

This hybrid pricing model enables County depzhents to have a predictable interchange rate for Visa, 
Mastercard, and the debit networks. This makes budgeting easier by blending the various interchange categories 
for Visa/MasterCard into a single discount rate. 

The Agency/Merchant Funded Merchant Processing Rate plan applies to government, utility, and higher 
;ducation applications and merchants. 
Interchange Pass-through at processor cost, i.e. Qualifications, Duea and Assessments, and Acquirer 

fees, Actual rate transaction is assessed will be,passed through, rather than a bulk Discount Rate. 
This will result in an overall lower effective rate. , Debit Network Pass-through at processor cost 
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Per transaction (DbPT varies by 
Debit Network) 

Per item 

Per item 

Per transaction 

Debit Network discount rate 

ACWe-Check transaction rate 

ACWe-Check validation rate (optional) 

Check Guarantee Service 

D ~ P T ~  + 0.09% + 
$0.09 

$0.09 

$0.09 

2.95% 



listed in the hybrid model above, and will invoice the County at the rates above minus the convenience fees 
collected. For example, 100 cardholders/constituents go online and make 100 Visa payments to a specific County 
department for $250.00 each. The total dollar amount of these transactions is $25,000.00. The County department 
directs MetavanteILINK2GOV to charge a flat and fixedconvenience fee of $5.00 per payment to the cardholder. 

[ This is a blended, single discount rate for all card types. It makes bqdgeting very easy for departments. 

Blended Visa, Mastercard, American Express, 
Discover, and Debit networks discount rate 
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2.25% Per transaction 
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Convenience Fee Funded 
Merchant Processing ~ a t e s ~  

Description: LINKZGOV will provide to Stanislaus County merchant transaction-processing services to 
existing and new AgencieslDepartmentslMerchants under a Convenience Fee Funded model. 

Payment Types Required: Visa (where permissible), Mastercard, American Express, Discover, NYCE, 
STAR, and Pulse 

Pricina Methodology 

A fixed or variable convenience fee will be set upfront for all payment applications based on the average 
payment size for the Internet payment channel and the pricing matrix attached below5. Once established, the'fee 
would remain fixed for an initial six-month pilot for all payment amounts for the payment application. After the 
initial pilot, the average payment amount would be reviewed and adjusted if the average payment fails into a 
different pricing category. After the initial pilot adjustment, the fee amount is reviewed on an annual basis. This 
methodology is utilized to meet the requirements of several Card Association regulations regarding the 
disallowance of different fees for different payment types for an individual payment application and th! 
disallowance of a percentage-based fee for Visa convenience fees in a non-Pilot payment application . 
LINK2GOV reserves the right to not accept Visa in situations where the distribution of payments amounts is 
material and'the payment application does not qualify for the Visa Pilot program. Visa Pilot payment applications 
are listed in the following section. 

$220.00 - $239.99 $5.99 $6.49 
@?,in nn I 1 2.35% (minimum 1 2.35% (minimum 

per e-ChecWACH 

SbVV.UU T I fee of $1.49) 

  he Convenience Fee Funded Merchant Processing Rate plan applies to government, utility, and higher 
:ducation applications and merchants. SIC/MCC codes that qualify will be added to Agreement. 
If payments were currently not being accepted on the Internet channel, the initial average internet 

gayment amount would be calculated by multiplying the overall average payment by 1.30. 
LINK2GOV , has been certified by visa to accept convenience fees in a percentage format for 

applications that meet Visa1 s pilot requiremhnts (i . e., property tax and income tax) . 
0 2008 Metavante Corporation 19 Payment Services Master Agreement- Llnk2Gov 

fee of $1.49) 
(1) e-ChecWACH Convenience Fee Rate: $1.49 



1 %  Visa Pilot Payment Applications 
1: 

Oualified Payment Ap~lications 

Personal income tax (including employer-paid payroll taxes) 

Real-estate property 

i Other personal property 

Unemployment tax 

Business income tax 

Sales and'use tax 
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