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SUBJECT: Recommendation to approve joining, under NRS 332.195, the Official
Payments Services Agreement between the City of Reno and Official
Payments Corporation. (All Commission Districts).

SUMMARY

As part of the implementation of Accela Automation as the regional business licensing
and permitting platform a subset of the regional partner project team was tasked with
selecting a single vendor for ePayment processing. The ePayment vendor selection
process began in July of 2014. Financial staff from Washoe County, Washoe Health
District, City of Reno and City of Sparks determined that only Official Payments
Corporation was able to provide the functionality to collect, disburse and report funds in
the appropriate way to the various agencies. It was also deemed necessary that each
agency enter into its own contract with the ePayment vendor. Contract and pricing
discussions began in August of 2015 and the City of Reno approved and entered into an
agreement for ePayment services with Official Payments Corporation in May of 2016.

Under NRS 332.195, which allows a governing body to join the contract of a local
government, Technology Services requests approval to join the Official Payments
Services Agreement between the City of Reno and Official Payments Corporation. .

Washoe County Strategic Objective supported by this item: Proactive economic
development and diversification. Stewardship of our community.

AGENDA ITEM # 5HM2_
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PREVIOUS ACTION

e June 17,2014 Approved the Interlocal Cooperative Agreement Establishing the
Regional Business License and Permits Program between the County of Washoe,
the City of Reno, the City of Sparks, and the Washoe County Health District,
concerning the governance and implementation of a Regional License and Permit
Program.

e June 17,2014 Approved the Washoe County Business License and Permits
System Contract between Washoe County and Accela, Inc.

e May 23, 2016 City of Reno entered into their contract with Official Payments
Corporation.

BACKGROUND

Washoe County entered into an agreement with Accela, Inc. for the implementation of
the Washoe County Business License and Permits System on June 17, 2014. Also on
June 17, 2014 the Washoe County Board of County Commissioners approved the
Interlocal Cooperative Agreement establishing the Regional Business License and
Permits Program among Washoe County, the City of Reno, the City of Sparks and the
Washoe County Health District.

The Statement of Work for the implementation of the Washoe County Business License
and Permits System states that the regional partners will standardize on the same payment
processor. The selection process for the ePayment vendor stated in July of 2014.
Initially, vendors with an already established relationship were considered and then the
list of Accela preferred vendors was evaluated. Ultimately, financial staff representing
Washoe County, Washoe Health District and the Cities of Reno and Sparks decided only
Official Payments Corporation was able to meet the Accela system requirements and
provide the functionality to collect, disburse and report funds in the appropriate way to
the various agencies.

In August of 2015 contract and pricing discussions began for separate entity contracts. In
May of 2016 the City of Reno approved and entered into their contract with Official

Payments Corporation.

NRS 332.195 provides that a governing body can join a local government’s contract, so
long as the vendor authorizes the joinder.

FISCAL IMPACT

Washoe County will be absorbing the fees for the services provided in this agreement.
Total fees will vary according to the number and volume of transactions. Credit card
transaction fees are likely to increase as more customers utilize credit/debit card payment
methods. The use of eChecks is also an alternative and less costly than credit/debit card
transactions.
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RECOMMENDATION

It is recommended that the Board of County Commissioners approve joining, under NRS
332.195, the Official Payments Services Agreement between the City of Reno and
Official Payments Corporation.

POSSIBLE MOTION

Should the Board agree with staff’s recommendation, a possible motion would be: “move
to approve joining, under NRS 332.195, the Official Payments Services Agreement
between the City of Reno and Official Payments Corporation.”




JOINDER AGREEMENT

BETWEEN WASHOE COUNTY, NEVADA AND OFFICIAL PAYMENTS

CORPORATION PURSUANT TO NRS 332.195

Official Payments Corporation hereby authorizes Washoe County and its Departments to
join and use the existing contract between Official Payments Corporation and the City of Reno,
Nevada for payment processing services. As part of this authorization, Official Payments
Corporation agrees to comply with applicable laws.of the State of Nevada and the United States

of America for the duration of this authorized Joinder.

Official Payments Corporation
705 Westech Drive
Norcross, Georgia 30092

By

Eric Labiak, SVP Sales

Date

Washoe County
Purchasing Division

By

Michael L. Sullens, Purchasing and Contracts Manager

Date




OFFICIAL PAYMENTS SERVICES AGREEMENT

THIS OFFICIAL PAYMENTS SERVICES AGREEMENT (this “Agreement’) is entered into by
Official Payments Corporation, a Delaware corporation (“Official Payments®) and City of Reno, NV
(*Client’). Client agrees to engage Official Payments, and Officlal Payments agrees to accept such
engagement by Client, fo perform the services (each a "Service” and collectively the “Services”) in
accordance with: (i) the Standard Terms and Conditions attached hereto as Schedule A, (fi) the Service
Scheduls for the Services selected which I8 attached hereto as Schedule B (“Service Schedule”), and (i)
the Fee Schedule which s atiached hereto as Schedule C (*Fee Schedule"). Client will be provided with
the Services as described in the attached Service Schedule on the terms set forth In Schedule A and in
consideration of the fees set forth in the Fee Schedule. This Agreement is effective as of the date signed
by Official Payments in the signature block below ("Effective Date").

Each parly acknowlsdges that it has read and fully understands this Agreement and, by having its
authorized representative sign below, agrees to its terms. This Agresment may be executed In counterparts,
each of which shall be considered an original, but such counterparts shalf together constitute one and the same

document.

IN WITNESS WHEREOF, this Agreament has been executed by the parties hereto as of the
Effective Date.

CLIENT: City of Reno

By: %‘/L‘

Neme: Andrew Chinger

Title: Vice President Tile: Chy Manager
oate: 3 /; /6 owe: /73 1
Address: 708 Westoch Drive Address: PO Box 1600

Norcross, Georgia 30092
Emait:mbox-opay-clientservices@aciworidwide.com
Telephone: 404-923-3800
Fax: 404-923-8727

Reno, NV 89505
Emall: olsenj@reno.gov (Jill Olsen)
Telephone: T75-326-6656
Fax: 776-334-2409
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SCHEDULE A — TERMS AND CONDITIONS

These Terms and Conditions, together with the Signature Page, its aftachments, exhibits, appendices,
schedules, and/or Change Orders (collectively, this “Agreement”), are made and entered into by and
betweeri Official Payments and Client as of the Effective Date.

AGREEMENT

1. DEFINITIONS.

“Ahsorbed Fee® means the transaction fee, where applicable, charged to Client by Official Payments for a
Customer making payment by use of the Services. The Absorbed Fees are set forth In Exhibit C, Fee

Schedule.
“ACH” means the Automated Clearing House.
“Change Order” means the Change Order as defined in Section 14.2 below.

“Cllent Designated Account™ means the credit/debit account(s) established and maintained by Client at an
ACH receiving depository institution reasonably acceptable to Official Payments. Client Designated
Account is further described in Section 4.2.

“Cllent Marks” means Client's logo, trademarks and other service marks.

*Commencement Date” means the first day of the month immediately following the month in which the date
of first Production Use of the Services has occurred.

“Customer” means the person, business or entity that initiates and makes payment through a Payment
Transaction.

“Defivered” or “Delivery” means the date upon which Services are ready for testing by Custormer.
“NACHA” means the National Automated Clearing House Association.

“Official Payments Marks" means Official Payments’ logo, trademarks and other service marks.

“Officjal Payments Sysfem” means Officlal Payments' and i's Suppliers’ electronic payment prooessmg
system, including, without limitation, is technology, hardware, software and equipment.

“Payment Transaction” means an electronic payment transaction initiated by a Customer and processed
by Official Payments and/or its Suppllers under this Agreement.

“Praduction Use” means any use of the Services resulting in actual data being processed in a live production
environment. .
“Service” or “Services” means the payment processing service or services selected on Service Schedule,
as amended from time to time by written Change Order.

“Service Fee" means the transaction fee charged to a Customer by Official Payments for the convenience
of Customer making payments by uss of the Services. The Service Fees are set forth in Exhibit C, Fee

Schedule.

“Signature Page” means the Signature Page with the signature of each parly as entered into by and
between Official Payments and Client, as of the Effective Date, whereby Official Payments has been

engaged by Client to provide the Services.
“Suppliers” means Official Payments authorized vendors including, but not limited to, ACH processor(s).

2, PROV&S]OIQ OF SERVICES. Official Payments will provide the Services in accordance with the Service
Schedule(s) and Change Orders.

3. CLIENT OBLIGATIONS. With respect to each Service:
3.1 Client will take all reasonable security precautions within its system, hardware and software to

prevent unauthorized or fraudulent use of the Officiat Payments System by Client, Cilent employees and
2
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agents, and Customers. Officlal Payments may, but will not be required to, assign to Client one or more
identification numbers or passwords for Client's use in obtaining the Services.” Once such Identification
number{s} or password(s) have been defivered to Client by Official Payments, the use and confidentiality
of such numbers and/or passwords will be the sole responsibility of Client.

3.2 Other than as provided In the Service Schedule(s), Client wiil not impose any surcharge or penalty
on any of the Services.

33 I Client requests a customized reporting format, Client will provide Official Payments with its
desired reporting format sufficiently in advance of the requested report delivery date. Customized reporting
formats require Official Payments’ prior written approval, and may result in the impasition of a fee by Official
Payments to Client,

34  Client will not require, as a condition to initiating a Payment Transaction, that a Customer agree in
any way to walve such Customer's rights to dispute the transaction with their banking institution for

legitimate reasons. :

3.6  Subjectio Section 8, Client shail undertake reasonabie efforts to market and promote the Services,
Such marketing and promotion of the Services by Client will include publishing the relevant URL for the
Official Payments website and relevant telephone number (as applicable) on ail relevant marketing
materials. Client will obtain Officlal Payments' prior consent for the use of any promotional or marketing
materials that reference the Services or Official Payments, except as fo the pre-approved marketing
materials provided by Offictal Payments. Client agrees to incorporate all reasonable changes requestad
by Official Payments into any of the marketing materials it utilizes to ensure (i) the correct usage of the
Official Payments trademarks end logos, (ii) the accuracy of the content, and (jii) acceptable graphics and

presentation.

36 Client will be solely responsible, at its own expense, for acquiring, installing and maintaining all of
its own equipment, sofware and data communication service, which is not a part of the Official Payments

System.

37 If requested by Officlal Payments, Client will execute, and deliver to Official Payments, ACH
authorization agreement(s), in the farmat provided by Official Payments, to authorize electronic
credits/debits toffrom the Client Designated Account, and any other certificates, instruments or documents
as required by applicable laws and regufations in order to consummate the fransactions contemplated by .
this Agreement.

38 Client will fully adhere to the rules, regulations and operating procedures of a credit card association
with respect {o a particular Service, including without imitation, the use of specific credit card logos and
marks. If required by a credit card association, with respect to a Service, Client will enter into any applicable
merchant credit card agreements.

3.9 Client shall (i) collect and verify all identification information as required by law or government
regulation, and (li) make such idenfifying Information avallable to Official Payments if requested by a

tegulator, law enforcement officials, or judicial process.
4, FEES, TAXES, AND PAYMENTS,

41. Fees, Taxes and Paymenis. For each Service provided, Client and/or Customer, as designated
on the Fee Schedule, will pay Official Payments fees for Services without set-off or deduction in accordance
with the fees and charges set forth on the Fee Schedule. Except as otherwise specifically set forth on the
Fee Schedule, feas owed by Client will be calculated on a monthly basis and will be debited from the Client
Designated Account monthly in arrears by Official Payments or fts Suppliers. Fees are subject to change
by Official Payments upon delivery of a Change Order as described in Section 14.2 below. In the event
that Official Payments incurs an increase in fransaction processing fees, taxes or other increase in fees
required by applicable law, an association regulation or ather third party during the Term of this Agreement,
Official Payments may pass through such charges with thirty (30) days prior notice. During the Term of this
Agreement, and for ninety (20) days thereafter, Official Payments (or its Suppliers) are authorized by Client
to debit from the Client Designated Account, any fees and other amounts owed by Client under this
Agreement, including, but not limited fo, chargebacks, deposit charges, refunds, fines (inclusive of those

3
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imposed by NACHA), ACH debits that overdraw the Client Designated Account, and any other fines or
liablifties incurred by Glient. Official Payments may cbtain and review Client’s credit report solely related
to the Services hersunder.

42 Clie lgnated Account. Prior to any Payment Transaction, Client will establish a Client
Designated Account and will provide Official Payments with the electronic record specifications and
pennissions necessary for funds seftlement. -Client will maintain such account during the Term of this
Agreement and for at feast ninety (90) days after expiration or termination for any reason. Client agrees fo
maintain sufficient funds in the Client Designated Account to satisfy all fees and other obligations of Client.
Client authorizes Officlal Payments, its assignee or lts Suppllers to debit via ACH transfer, the Client
Designated Account for any such amounts Cfient owes Official Payments. If the amount in ths Client
Designated Account does not contaln sufficient funds to cover fees and obligations of Client, Client agrees
to pay Official Payments the amount it owes under this Agreement upon demand, in readily available funds,
together with all costs and expenses Incurred fo callect such amount, including, without limitation,

reasonable atlorneys' fees.

4.3 Review of Reports, Cliarges.and Invoices, Client agrees that it shall review all reports, charges and
involces prepared by Official Payments and mads available to Client. Client expressly agrees that Client's

failure o reject any such report, charge or invoice within sixty (60) days from the date the report, charge,
or invoice was made avallable to Client, shall constifute Client’s acceptance of such report, charge, or
invoice. In the event Client believes that any report, charge or Invoice s in error, or Official Payments has
failed in any way to provide the Services, Client agrees fo provide Official Payments with written notice,
specffically detailing any alleged failure, within 60 days of the date of the report, charge or invoice being

made available to Cllent.

5. SUSPENSION; RESTRICTIONS. Official Payments may immediately suspend the Services or withhold
Services or individual Payment Transactions in the event: (i) Official Payments has reason to believe there
has been or may be a breach of securily, fraud, or misrapresentation in connection with the Services, (il)
continued provision of the Services would violate any applicable law, government regulation, the NACHA
rules and regulations or the rules and regulations of a credit card association, (i} of a significant increase
in Officlal Payments' and/or its Suppliers’ cost of providing the Services, (iv) performance is delayed,
impaired or rendered impossible as a result of a cause beyond Official Payments’ or its Suppliers’ control,
{v) more than thirty (30) days of breach of the terms of this Agreement by Cllent, its employees, or
representatives, (vi) the financial status or credit quality of Client is substantially diminished in the
reasonable discretion of Official Payments, or (vii) of non-payment of fees or other charges when they
become due. In the event that Official Payments suspends the Services under this Section §, in its
reasonable discretion, Official Payments will provide Client with notice and opportunity to cure the act or
situation giving rise to the suspension. In the-event of a suspension under this Section 5, Official Payments
may require Client to establish a reserve account or institute other mutually agresd resirictions prior to
Officlal Payments restoring Services. Official Payments will have no liability for any suspension in
accordance with the terms of this Section 5. Additionally, the availabliity and use of specific types of credit
cards, debit cards and other payment options for Payment Transactions Is determined by Official Payments
in accordance with Official Payments' relationships with card assoclations, and the applicable rules,
regulations and laws, and Official Payments may terminate or suspend the use of any such card(s) or
payment options at any time, in its sole discretion, without prior notice.

6. TERM AND TERMINATION.

6.1. Term. This Agreement will be effective on the Effective Date and thereafter will continue for a
period of three (3) years (the “Initial Term") commencing upon the Commencement Date. Thereafter, this
Agresment will automatically renew fer successive one year periods (each a “Renewal Term”), unless sither
party provides written notification fo the other party of its decision not to renew this Agreement no later than
sixty (60) days prior ta the end of the Initial Term or the then current Renewal Term (the Initial Term,
collectively with any Renewal Term(s), constifutes the “Term®).

6.2.  Termination.

6.2.1 Temmination for Cause. Either party may terminate this Agreement for cause if the other party:
(i) fails to cure a materlai breach within thirty (30) days of receiving written notice detailing the

4

Officlal Payments Services Agreesment
11-14-13; rev01-07-14/ 2-11-2014/ 3-13-2014/ 3-31-2014



breach; (i) becoimes subject to any voluntary or involuntary bankruptey, insolvency,
reorganization, or liquidation proceeding, a receiver, trustes, liquidator or similar agent or
officer Is appointed for that party, or a parly makes an assignment for the benefit of creditors,
or admits its inabifity to pay its debfs as they become dus; or (fil) commits any act related to the

Services with the Intent to defraud the other party.

822 Termination by Official Payments. Officlal Payments may tarminate this Agreement at any
time upon written notice to the Client in the event the provision of the Services hereunder s

determined by Officlal Payments, in its sole discretion, to violate any law, statute, regulation,
rule, order or operafing procedure enacted or promulgated by a govemmental or judicial
authority of competent jurisdiction, NACHA (or any similar industry organization with autharity
over the Services), or in the event that any law, regulation, rule, order or operating procedure
Is enacted or promulgated which effectively reduces or eliminates the fees charged by Official

Payments.

7. ACCOUNT MONITORING; SECURITY. Officlal Payments and its Suppfiers may monitor the use of
Services or Payment Transaction activity and investigate unusual or suspicious activity, provided, that in
na event does Official Payments assume any responsibifity to discover any breach of Client's security or
misuse of the Services. Client and Official Payments will immediately notify the other If either discovers
any breach of security or misuse of the Service(s). Official Payments will have the right, at Official
Payments’ sale cost, to inspect Client's operation, system and web site to verify Client's compliance with
its security obligations under this Agreement. Client will be responsible for fallure to use reasonable security
precautions and for any fraud committed by its employees, representatives or Customers.

8. INTELLECTUAL PROPERTY. In order that Client may promote the Services and Official Payments'
role in providing the Services durng the Term, Official Payments grants to Client a revocable, non-
exclusive, non-transferable, royafty-free license to use Official Payments’ Marks for such purpose only, in
a form as approved by Official Paymants. Client does not, and will not, have any other right, title, license or
Interest, express orimplied, in and to any object code, sofiware, hardware, Official Payments Marks, service
mark, frade name, trade dress, formula, Official Payments System, know-how, telephone number,
telephone fine, domain name, URL, copyrighted image, text, script {including, without limitation, interactive
voice response or the Officlal Payments website scripts) or other Intellectual property right of Officlal
Payments (coflectively “Official Payments Infellectual Property”). All such Official Payments Intellectual
Property, and all rights, title and interests therein (other than the license rights expressly granted in this
Agreement) are owned exclusively by Official Payments. Client's license to use any Official Payments
Marks will terminate upon the earller of (a) the fermination or explration of this Agreement, (b) immediately,
in the event of any breach of this section by Client, or {c) immediately, upon natice by Officlal Payments to
the Client. Client will not utilize any Official Payments Inteflectual Property in any manner that would
diminish its value or harm the reputation of Official Payments. Client agrees that any use of the Official
Payments Marks will conform to reasonable standards of acceptable use specified by Official Payments.
All use of the Official Payments Marks will inure to the scle benefit of Official Payments. in connactlon with
the provision of the Services, Client grants to Officlal Payments a revocable, non-exclusive, non-
transferable, royalty-free license to use Client Marks. Official Payments' license will tanminate upon the

termination or expiration of this Agreement.
9. COMPLIANCE WITH LAWS, RULES AND REGULATIONS.

9.1 Each party will comply with all applicable federal and state laws, the rules and regulations of federal,
siate and local governmental authorilies and governing industry assoclations, including without limitation,
Federal Reserve Regulation E (12 C.F.R. Part 205), the nules of NAGHA, the credif card association rules
and regulations, Payment Card Industry Standards (*PCI") , and all applicable privacy laws and regulations,
all of which are incorporated herein by reference and made a part of this Agreement as if set forth In full
herein, Official Payments and its Suppliers may from time to time establish reasenable rules, regulations
and operatlonal guidelines with respect fo use of the Services by Client, and Client agrees to be bound by
and comply with such rules, regulations and guidelines thirty (30) days after delivery thereofto Client, unless
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earlier or Immediate compliance is (i) required by law or regulation, (i) determined by Officlal Payments, in
its reasonable discretior, to be necessary, or (iii) oftherwise agreed upon in writing by the parties.

9.2 PCl: PCI provides a set of requirements established by the Payment Card Industry to enhance
cardholder data security and facilitate the adoption of consistent data securify measures to protect
cardholder and fransaction data. These requirements apply to all entities involved in payment card
processing and transactions including Payment Card industry members, merchanis, processors, acquirers,
issuers, vendors and service providers as wall as other entities that store, process, or transmit cardholder
data. The PCI Security Standards Councll {hitps://www.pcisecuritystandards.org) is responsible for the
development, management, education, and awareness of the PCl Standard, including the:

. Data Security Standard (PGl DSS)
* Payment Application Data Security Standard (PA-DSS}

. PIN Transaction Security (PTS) requirements

PCI requirements apply to all systems that store, process or transmit cardholder data as defingd
by PCl Security Standards.
9.3  Client compliance with PCI: Client and their vendars are responsible for compliance with afl PCI

requirements as defined by PCI Security Standards. Cllent shall ensure that all systems that store, process
or {ransmit carcholder data managed intemally or by a vendor meet the PCI requirements.

10. WARRANTY AND DISCLAIMER.

10.1 Warmenty. Each party represents and warrants that it has the full legal right, authority and power
to enter Into this Agreement and perform its obligations hereunder and that the person who signs the
Agreement for each party has full authorization to bind the respective parly. Cllent will provide to Official
Payments the forms that are necessary, as determined by Official Payments, to set up the Services within
ten {10) days of full execution of this Agreement. Client represents and wanants to Official Payments that
all information provided in such forms is current, correct and complete. Client agrees to notify Official
Payments in writing of any changes o such Client information within ten (10) days of such change.

10.2. Disclaimer. Client acknowledges that electronic payment .transactions and date processing
involves the inherent risk of human and machine errors, omissions, delays and losses, including, without
timitation, inadvertent loss or errors. Official Payments and its Suppfiers do not, and cannot, control the
flow of data to or from the Official Payments System, which depends in large part on the Internet and third
parties, including, without limitation, connectivityfaccess providers. ACCORDINGLY, NEITHER OFFICIAL
PAYMENTS NOR [TS SUPPLIERS WARRANT THAT THE SERVICES WILL BE ERROR FREE,
UNINTERRUPTED, SECURE, OR VIRUS FREE, AND OFFICIAL PAYMENTS AND ITS SUPPLIERS
DISCLAIM LIABILITY RESULTING FROM OR RELATED TO SUCH EVENTS. EXCEPT AS EXPRESSLY
PROVIDED FOR HEREIN, THE SERVICES ARE PROVIDED "AS [S" AND "AS AVAILABLE", AND
OFFICIAL. PAYMENTS, ITS AFFILIATES AND SUPPLIERS MAKE NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, WHETHER ORAL OR WRITTEN, EXPRESS, IMPLIED
OR STATUTORY, BY OPERATION OF LAW OR OTHERWISE, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED OR STATUTORY WARRANTIES OF MERCHANTABILITY, FITNESS FOR PARTICULAR
PURPOSE, CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, NON-INTERFERENCE,

TITLE, OR NON-INFRINGEMENT.
11.  INDENNIFICATION.

11.1  Indempification of Official Payments. Subjeot only ta this Agreement and the fimitation of Nevada
Revised Statute 41.035(1), Client will indemnify, defend, and hold harmless Official Payments, and &s

officers, employees, directors, agents, affillates and shareholders, In their individual capacities or otherwise,
from and against any and all losses, claims, demands, penalties, actions, causes of action, suits,
obligations, liabilities, damages, delays, costs or expenses, including, without limitation, reasonable
attorney's fees (collectively, "Losses”) asserted by a third party that resuit from, relate to, arise out of, or
are incurred In connection with: {i) Client's gross negligence or willful misconduct resuiting in personal injury

8
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or property damage; (i) Client's misuse of the Service or the Official Payments System; (iii) inaccurate or
incomplete Client data or Customer data colfected by Client; (iv) Client's fallure to comply with applicable
laws; (v) Client's failure to comply with any of the terms of this Agreement, inclusive of all fees, fines,
assessments, penalties, or loss allocations assessed by card companies, neiworks, telecommunication
companies, or other third parties resulting from such failure; or (vi) any ctaim of libel, violation of privacy
rights, unfair competition, misappropriation of trade secrets, or Infringement of patents, trademarks,
copyrights, or other Inteliectual property.

112  |ndemnification of Client. Subject to this Agreement and the same fimitation as set forth In Nevada
Revised Statute 41.035(1) as though equally applicable to Official Payments, Official Payments wifl
indemnify, defend and hold harmless Client, and is officers, employees, directors, agents and
shareholders, in their individual capacities or otherwise, from and against any and all Lasses asserted by a
third party that result from, relate to, arise out of, or are incurred in connection with: (i) Official Payments'
gross negligence or willful misconduct resulting in personel injury or property damage; (i) Official Payments’
fallure to comply with laws applicable to Official Payments as a provider of a Service; or (iii) a claim that a
Service infringes a registered U.S trademark or copyright. However, Official Payments will not be liable for
(and Client will Indemnify Officlal Payments against) any infringement claim that results, in whole or in part,
from: (a) Client's use of a Service in a manner or for a purpose not specifically described in the applicable
Service Schedule, or (b) Client's products or services; or (c) Client’s fallure to implement corrections or
changes provided by Officiat Payments. If a claim has been asserted that the Service infringes a registered
U.S. frademark or copyright, ar in Official Payments’ opinion such a claim Is about to be asserted, Official
Payments may, at its option either: (1) procure for Client the right to continue using the Service; (2) replace
or modify the Service so that it becomes nor-infringing; or (3) terminate the applicable Service.

11.3  Contingencies to Indemnification. The obligation to provide indemnification under this section is
contingent upon: (i) the indemnified party promptly notifying the indemnifying paity in writing of any claim;
(i) the indemnifying party having sole control over the defense and settiement of the claim, provided,
however, that the indemnifying party may not settle a claim, accept liability or incur obligations on behalf of
the ather party without the other party’s written consent, which will not be unreasonably withheld or defayed;
or (iii) the Indemnified party reasonably cooperating during defense and settiement efforts at its own
expense, Notice will be considered prompt so fong as there is no material prejudice fo the indemnifying

party

12. ° LIMITATION OF LIABILITY. NEITHER OFFICIAL PAYMENTS NOR ITS SUPPLIERS WILL BE
LIABLE FOR INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
INCLUDING WITHOUT LIMITATION, LOSS OF PROFITS, REVENUE, BUSINESS, DATA OR DAMAGES
FROM LOSS OF USE OR DELAY, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT,
HOWEVER ARISING UNDER ANY THEORY (INCLUDING BUT NOT LIMITED TO NEGLIGENCE, TORT,
CONTRACT, STRICT LIABILITY OR UNDER STATUTE), EVEN IF OFFICIAL PAYMENTS HAS BEEN
INFORMFD IN ADVANCE OF THE POSSIBILITY OF SUCH POTENTIAL CLAIM, LOSS OR DAMAGE.,
OFFICIAL PAYMENTS' TOTAL AGGREGATE LIABILITY FOR DAMAGES FOR ANY ACTION RELATED
TO THIS AGREEMENT OR THE SERVICES PROVIDED WILL IN NO EVENT EXCEED THE AMOUNT
OF THE FEES PAID TO OFFICIAL PAYMENTS IN CONNECTION WITH THE PARTICULAR
TRANSACTION FOR THE SPECIFIC SERVICE GIVING RISE TO DAMAGES HEREUNDER. The
foregoing fimitation of liability and exclusion of certain damages will apply regardiess of the success,
sufficlency or effectiveness of other remedies. Client acknowledges that withotit its agresment to the
limitations contained herein, Official Payments would be compsnsated differently, and would charge Client

increased fees for the Services.

13, CONFIDENTIALITY. Each parly that receives confidential information (as “Recelving Party”) will
treat information received from the other (as “Disclosing Party”) (verbally, electronically, visually, or in a
written or other tangible form) that (i} is deslgnated as “confidential® at or prior to disclosure, or (i) should
be reasonably understood to be confidential or propristary ("Confidential Information”) as strictly
confidential. Officlal Payments designates information relating to the Services and the terms of this
Agreement as its Confidential information. Non-public financial information that is personally identifiable to
a Cusfomer (referenced in the Gramm-Leach-Biiley Act of 1899 as “Non-public Personal Information” or

“NPI") Is designated as Confidential information.
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Each party will: (i) restrict disclosure of the other party's Confidential information to enly its own employees
and agents solely on a “need to know" basis in accordance with the Agreement; (ji) advise its employees
and agents of their confidentialiy obligations; (ili} require agents to protect and restrict the use of the other
parly’s Confidential information; (iv} use the same degree of care to protect the other party's Confidential
Information as it uses to safeguard its own Confidentlal information of similar importance but in any event
at least commercially reasonable care; (v) establish procedural, physical and electronic safeguards,
designed to prevent the compromise or unauthorlzed disclosure of Confidential Information; and (vi) notify
the other party of any unauthorized possession or use of the other party's Confidential Information as soon
as possible after leamning of that unauthorized use or possession. Official Payments will promptly nofify
Client and, If requested by Client, each of its affected Customers, of any incident that has resuited or is
likely to resutt In the misuse of NP, and will comply with all taws regarding NP that are applicable to it and

the Services it provides.

Except as expressly provided for in this Agreement, Confidential Information will remain the property of the
party from or through whom it was received. Except for NP, neither party will be obligated to preserve the
confidentiality of any information that: (a) Receiving Party can demonstrate was rightfully known by
Receiving Party prior to disclostira by Disclosing Party, (b) is a matter of public knowledge without Receiving
Party's violation of these terms; (c) Receiving Party can demonstrate was or is independently developed
by Receiving Parly without use of Disclosing Party's confidential information; (d) Is released for disclosure
o Receiving Party with written consent of Discloser; or (¢) properly came into the pussession of Receiving
Party from a third party that has the right fo disclose it without an obligation of confidentiality. Disclosure of
Confidential Information will be permitted If it is: (1) required by law; (2) in connection with the tax treatment
or tax structure of the Agreement; or (3) in response to a valid order of a U.S. court or other governmental
body, provided the owner receives written notice and is afforded a reasonable opportunity to obfain a
protective order and further provided that such disclosure is limited & the minimum exient required by law
as determined: by an attorney. Upon termination of a Service Schedule, each party will.destroy the other
parly's Confidential Information refating to that Service Schedule in a manner designed to preserve its
confidentiality, or, at the other party's written request and expense, return it to the disclosing party, except

as otherwise required by law. -
14. GENERAL PROVISIONS.

14.1  Notices. Except as expressly provided herein, all nofices and other communications required or
permitted hereunder will be given In writing and will be delivered personally, by nationally recagnized
overnight courier, by facsiimile or by e-mail to the applicable address shown on the Signature Page. Such
notice, regardless of the manner defivered, will be deemed fo have been delivered the next business day
after delivery to the appilicable address sef forth on the Signature Page. Additionally, a second copy of any
notice to Official Payments shall be addressed to the General Counsel at the same address. Any party may
change its addrass for notice hereunder by providing notice to all other parties as provided herein. Each
party agrees that any notice delivered by émall is hereby deemed to be notice delivered “In writing” and, for
nofices containing requests for new services, agreements to receive new services, and other offers or
acceptances regarding modifications to this Agreement, such email constitutes such party’s “electronic
signature” to such writing {provided that such email is sent by an authorized representative of such party).

142 Modifications. This Agreement may not be amended except by a writing executed by authorized
representatives of both parties, or by a Change Order issued by Official Payments as set forth in this Seclion
142. Fromfime fo time Official Payments may issue a written modification to this Agreement (*Change
Order’), which Change Order may be (1) in response fo a request for new Services by Cllent; or {ii) may
contain an offer by Official Payments of new Services by Officlal Payments, a price change, or other
modification to this Agreement. Such Change Orders will be delivered and responded to in the manner set
forth in Section 14.1. Each such Change Order issted pursuant to subsection (i) of this Section 14.2 wil
be effective immediately upon issuance or such other mutually agreeable time as requested in writing by
Client, as described in Section 14.1 Each such Change Order issued pursuant to subsection (ii} of this
Section 14.2 will be effective sixty (60) days after delivery of the applicable Change Order, unless Client
nofifies Official Payments within such 60-day period that it does not agree fo such Change Order. If Client
disagrees, the parties will meet and confer regarding the Change Order. If, after such conference, Officlal
Payments does not withdraw or modify the Change Order, Client may terminate this Agreement on sixty
(60) days written notice. Client's continued use of the Services after such thirty-day period will constitute
&
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Client's agreement to the modifications in such Change Order, whereupon such Change Order will be
effective and become part of this Agreement.

14.3  Enfire Agreement; Severability: Waiver. This Agreement, together with the Signature Page, the
Schedules, and any exhibits, as amended by any Change Orders, constitufes the entire agreement between

Cilent and Officlal Payments with respect to the subject matter hereof, and supersedes any prior agreement,
oral or witten, between Client and Official Payments and/or its representatives(s) in connection with this
Agreement. The failure of either party to enforce any terms or conditions of this Agreement shall not be
canstrued as a waiver of such or any other terms or conditions herein contained. If any provision hereln Is
held to be invalid ar unenforceable for any reason, the remaining provisions will continue in full force without
being impaired or invalidated in any way. The parties agree {o replace any invalid provision with a provision
that most closely approximates the intent and economic effect of the Invalid provision.

144 Remedies. Exceptas otherwise expressly provided in this Agreement, (i) all remedies avaflable to
either parly are cumulative and hot exclusive, and (i) termination, expiration or suspension of this
Agreement will not limit either party from pursuing other remedies avallable at law or in equity.

145  Assignment. This Agreement may notbe assigned by either party (by operation of law or atherwiss)

‘without the prior written consent of the other party; provided, however, that the foregoing will not prohibit
Officiat Payments from assigning this Agreement or Its rights heraunder, nor require the consent of the
Clfent, in connection with any change of control, corporate reorganization, merger or consolidation of Official
Payments. Any purported assignment, transfer, or delegation in violation of this Section will be null and
void. Subject fo the foregoing, this Agreement will be binding upon, inure fo the benefit of, and be
enforceable by the parties and their respective successors and assigns.

14.6  Status of the Parties; Suppliers. Official Payments is the agent of Client for the limited purpose of
accepting payments from Customer and forwarding such payments to Client ("Official Payments Agency
Role"). Except for the Officiat Payments Agency Role, the parties are independent contractors, and nothing
herein will be construed to create a parinership, joint venture, franchise, or employer-employee relationship
by or between Client and Official Payments. Except for Official Payments Agency Role, no party will have
the authority to commit or bind any other parly without such party's prior written consent. Client
acknowledges and agrees that certain portions of the Services which enable Payment Transactions may
be provided by Official Payments Suppliers, including, but not limited fo, processing and formatting of
Payment Transacfions and the debiting and crediting of the Client Designated Account in accordance with

the terms of this Agreement.

14.7 Headings. The headings that appear in this Agreement are inserted for convenience only and do
not limit or extend its scope.

14.8  Construction. This Agreement will not be construed more strongly against either parly, regardiess
of who is more responsible for its preparation.

14.9 Goveming Law. This Agreement will be govemned by and construad In sccordance with the laws
of the State of Nevada excluding its confiicts of law rules. Exclusive jurisdiction and venue for any claim or
action arising out of or relating to this Agreement will be in the state courts located in Washoe County,
Nevada or federat courts located in the State of Nevada,

14.10  No Third Party Rights. This Agreement is for the sole benefit of the parties hereto and nothing
herein, express or implied, is intended to or shall confer upon any other person or entity ariy legal or
squitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

14.11 Force Majeure. Official Payments will not be considered in breach of or in default of any of its
obligations under this Agreement, and will in no way be liable to the Client hereunder, to the extent its
perfonmance hereunder is delayed, impaired or rendered imposshble as a result of a cause beyond its
control, including, without limitation, acts of God, natural disasters, acts of terror, war, rlots, fire, storms,
quarantine restrictions, floods, explosions, labor strikes, labor wailkouts, extraordinary losses of ufilities
(including, but not imited to, telecommunications services), external computer “hacker” attacks, delays of
common carriers or similar causes that are beyond Official Payments' reasonable controf.
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14.12 Enforcement. Each party acknowledges that the provisions of this Agreement regarding
confidentiality and use of the other party’s resources (including, without limitation, the Official Payments
System and each party’s intefleciual property) are reasonable and necessary to protect the other party’s
jegitimate business interests. Each party acknowledges that any breach of such provisions will result in
irreparable injury to the other for which money damages could not adequately compensate. If there is a
breach of such provisions, then the injured party will be entitled, in addition to all other rights and remedies
which it may have at law or in equity, to have a decree of specific performance or an injunction lssued by
any competent court, requiring the breach to be cured or enjoining all persons involved from continuing the
breach. The existence of any claim or cause of action that a party {or any other person invoived in the
breach) may have against the other party will not constitute a defense or bar to the enforcement of such

provisions.

1413 Survival. Any provisions of this Agreement that are, by their nature continuing, will survive the
expiration or termination of this Agreement, including, without fimitation, Sections 1, 4, 8, 11,12,13, and 14.

10
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SCHEDULE B - SERVICE SCHEDULE

The services provided by Official Payments are described in accordance with this Service Schedule and
are subject fo and governed by the terms and conditions of the Agreement. Attached to this Service
Schedule and incorporated by reference into the Agreement is the Fee Schedule, which lists the fees to
be paid to Official Payments by the Customer and/ar Ciient for the Services. During the Term, Customer
shall use OPAYs Bill Payment Services for all fransactions in the channel contracted for.

X

X

X

Electronic Check Services: Official Payments accepls electronic payments fram personal and
business checking and savings accounts.

Credit Card Services: Official Payments accepts electronic payments from Customers using a
mafor credit card, including VISA®, MasterCard®, American Express® and Discover®,

Debit Card Services: Official Payments accdpts electranic payments from Customers using &
debit card, which may Include VISA and MasterCard.

MoneyGram® Cash payments are accepted at remote walk-up locations through Official
Payments’ partnership with MoneyGram, a leading global remittance company and expedited cash
payment provider. With a presence inside major retall locations in the United States as well as
thousands of its own payments centers, MoneyGram s a convenient payment channel.

Point-of-Sala (POS): Official Payments offers over-the-counter payment capability through its
virtual tenninal application which can turn any lntemet-enabled Client computer Into a POS
payment processing station. it provides Client staff a streamlined process for making payments on

behaif of Customers.

In POS transactions, Client personnel act as an agent of Customer in making the payment and not
as agent of Officlal Payments In processing the payment. Client personnel are responsible for
providing alf consumer disclosures and notices to Customer, inciuding but not limited to the amount
of the service fee and the right of the Customer to cancel the transaction before it is finatized.

VR (Interactive Voice Response): Official Payments offers hosted payments by telephone ejther
thirough its standard IVR entry point (800-2PAYTAX) or a customized IVR solution which requires

custom development at a cost to the Client. IVR systems are backed by the same security and
refiability built into the Interet model to protect Customers and their sensitive data. |VR-based
payments are integrated with the same reporis generated for Web-based payments providing a
single saurce for all payment information. All text messages and prompts are user-friendly and
designed to collect the necessary information to identify and reconcile the collected payments. The
IVR script tan be presented in both English and Spanish.

11
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SCHEDULE G - FEE SCHEDULE

1. Additional Payment Terms. Any fees owed by Client and not debited by Official Payments in
accordance with section 4 of the Agreement are due and payable within thirty (30) days of the date of
involce. Fees and other charges owed to Official Payments and not paid when due will bear interest
of 1.6% per month, but in no evant more than the highest rate permitted by law. Official Payments
may issue a Change Order from time to time which Change Order may contain changes to the
Services, new Services, changes to the fees, and/or other modifications to this Agreement. Such
Change Orders and the changes issued In the Change Order shall become effective as provided in

section 14.2 of this Agreement.

A. mplementation Fees
Waived

B. Minimum Fees
Walved

C. Electronic Check {“eCheck”) Fees

eCheck Processing — Bank routingftransit numbers will be validated for all electronic check
transactions using a commerclally avallable service. This service does not detsct any of the
following: the validity of the specific account number identified in the Payment Transaction; the
avallabifity of sufficient funds to cover the pending Payment Transaction; andfor any subsequent

withdrawal of funds. ‘
Service Fees to be charged to Customey by Official Payments:
NA

Absorbed Fees fo be charged to Cifent by Official Paymengs:

For absarbed fee products with an average payment lsss than $500.00 that fall under MCC Code
9399:

$ 0.65 less than or equal fo $5,000.00

$0.65 greaterthan $ 5,000.00., per Payment Transaction for the following payment types:
Permits & Licenses

Return Fee:

$1.00 as a Retumned Transaction Fee for each Retumed Transaction. Official Payments will not
represent the returned item to the depository institution Identified by Customer in the Payment

Transaction.
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D. Credit/Debit Card Fee Schedule

Service Fees to be charged to Customer:

NA

Absorbed Fees to be charged to Client by Official Payments:

For absorbed foe products with an average payment less than $500.00 that fall under MCC
‘Code 9398:

2.26% of the payment amount, with a minimum Sérvice Fee of $1.00 per Payment
Transaction, when credit or debit cards are used. Client selected fees do not inciuded

American Express for the following Payment Types that include:
Permits & Licenses

E. MoneyGram

N/A
F. Point-of-Sale (POS)

Service Fees:
N/IA

Absorbed Fees:
Same as Credit/Debit Card Fee Schedule above.

G. IVR {Interactive Voice Response)

N/A

An IVR service charge of § NIA (o be pald by the Customer, regardiess of whather the
underlying fee is & Service Fee or an Absarbed fee. Customer will be agvised of the
additional IVR service charge before the transaction Is finalized.
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