STAFF REPORT

DATE: July 11, 2017
TO: City Council
FROM: Jason Best, IS Administrator

Kelly Stachowicz, Assistant City Manager

SUBJECT: Credit Card Processing Project

Recommendations

Approve the attached Resolution authorizing the City Manager to enter into an agreement with
Paymentus for online utility, business license and building permits credit card payment
processing.

Council Goal(s)
Goal 1 - Ensure Fiscal Resilience, Objective 2 — D Implement web-based building permits

Fiscal Impact
With this change, the city will save an estimated $35,000 annually in credit card processing fees

by transferring those costs to the consumer. The proposed agreement does not require the City to
pay for the credit card processing

If more customers choose to pay with credit cards, especially for business licenses and building
permits, then staff time currently used to process payments could be diverted to handle other
services and tasks.

Background and Analysis

The city currently utilizes a financial system called Superion Click to Gov (C2G) Version 1 to
collect utility payments online. When this system was originally set up, cities were required by
law to absorb the credit card processing fee. That fee is currently $2/transaction and costs the
City roughly $35,000 per year. Several years ago, the laws changed, and cities can now pass the
processing fee on to the consumers if the consumer chooses to pay with a credit card. Last year,
Superion announced it was going to terminate the credit card processing portion of its business,
and cities would need to secure a third party vendor to continue credit card processing. The city
released a RFQ last summer and upon review of the responses, staff ultimately agreed on a
company called Paymentus as the best provider for the City’s and community’s needs.

The city is currently in the process of upgrading C2G to the newest version, C2G3. The
upgraded version will allow the City to expand the web services offered to include online
payments of business licenses and building permits using a credit card. This should make the
payment of these fees easier and more convenient for the customer.

As part of this change, the City will need to determine who will pay for the fee that will be
charged on all credit card transactions processed through C2G3. In keeping with Council’s
general direction to provide cost recovery, staff’s recommendation is for the customer to pay the
convenience fee, rather than the City absorbing the fee. This is be a change for people paying
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utility bills with a credit card. Because people have not been allowed to pay for business licenses
or building permits online previously, the charging of the convenience fee will be part of the
overall implementation. The fee is paid directly to Paymentus when the customer completes an
online credit card transaction; the City never handles the fee, receiving only the actual amount
paid toward the utility bill, business license or building permit.

If a customer does not wish to pay the convenience fee, the customer continues to have the
option to write a check, pay online through their bank (if their bank offers such a service), or pay
in cash. If a customer comes to City Hall to pay with a credit card, staff will direct them to a
kiosk to pay their bill online; there is not currently an option to pay the business licenses,
building permits or utility bills directly at the counter with a credit card.

o Utility Bills — State laws governing credit card payments for utilities are different than for
other transactions, as utility transactions cannot have a fee based on a percentage of the
utility charge. The proposed convenience fee is a flat $2.50 per $200 transaction. Staff
estimates, based on current billing amounts, that approximately 80% of the 14,589
customers fall below the $200.00 limit, although the percentage falls to 80% during the
peak of the summer irrigation season, when bills tend to be at their highest. The median
residential bill during peak periods (summer) runs $152. If a bill is over the $200 limit,
the users can still pay by credit card, but they will need to process multiple transactions
(subject to multiple fees). This is a negotiated amount with Paymentus. Ifthe City wants
to increase the bill limit, then the convenience fee will increase (i.e. $2.75 per transaction
for a $250 limit and $2.95 for a $300 limit). The proposed amount of $2.50 per $200 was
the lowest price for the greatest percentage of people.

e Business Licenses — All businesses are required to renew their business license annually
at the beginning of the calendar year. If the business wishes to pay its business license
fee via credit card, the convenience fee will be 2.4% up to a limit of $1,000. Last year,
only 256 business licenses out of almost 16,000, or 1.6%, we over $1,000; the average
business license cost is $95. Again, if the City wishes to increase the limit, then the
percentage charged will increase for every transaction.

e Building Permits — Similar to business licenses, certain building permits up to $1,000 can
be paid online and will be charged a 2.4% convenience fee. This option will not be
available initially for all building permits but rather only for smaller permits that do not
require plan checks. The types of building permits that can be paid online are unlikely to
have a cost that exceeds $1,000 (most are under $200). The convenience fee for a $200
permit would be $4.80.

Currently, approximately 10% of utility customers pay online with a credit card. Once the system
is fully operational, and the City makes customers aware of their options, staff will evaluate the
effect of the changes and recommend future adjustments as necessary. The term of the proposed
agreement with Paymentus is five (5) years, with three (3) year renewal periods. The City
Attorney has reviewed the agreement.

Upon approval of the contract, work will begin immediately to set up the online service, with full
implementation expected in the fall for utility bills, business licenses, and building permits.

Attachments

1. Resolution
2. Paymentus Agreement
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RESOLUTION NO. 17-XXX, SERIES 2017

RESOLUTION AUTHORIZING CITY MANAGER TO ENTER INTO
AN AGREEMENT WITH PAYMENTUS

WHEREAS, the City of Davis currently accepts credit cards online for utility payments; and

WHEREAS, it is the City’s desire to expand the payment options and convenience to allow
customers to pay for certain building permits and business licenses online with a credit card; and

WHEREAS, the City’s online system requires an upgrade, as the current vendor will no longer
offer credit card processing; and

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Davis that the City
Manager, working with the City Attorney for any minor adjustments, is authorized to enter into an
agreement with Paymentus to provide online credit card processing services to the City for the
purposes of utility payments, business licenses and certain building permits.

PASSED AND ADOPTED by the City Council of the City of Davis on this 11" day of July, 2017
by the following vote:

AYES:
NOES:
ABSENT:
Robb Davis
Mayor
ATTEST:

Zoe S. Mirabile, CMC
City Clerk
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Paymentus

MASTER SERVICES AGREEMENT

Client: | City of Davis — CA
Client Address:
Contact for Notices to Client: | Jason Best

Estimated Yearly Bills / Invoices: | 240,000

This Master Services Agreement (“Master Agreement”) is entered into as of the Effective Date below, by and
between the Client (“Client”) identified above and Paymentus Corporation, a Delaware Corporation
(“Paymentus”).

WHEREAS Paymentus desires to provide and the Client desires to receive certain services under the terms and
conditions set forth in this Agreement. Paymentus provides electronic bill payment services to utilities,
municipalities, insurance and other businesses.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the receipt and sufficiency of
which are hereby acknowledged, the parties, intending to be legally bound, hereby covenant and agree as
follows. This Agreement consists of this signature page, General Terms and Conditions, and the attachments
(“Attachments”) with schedules (“Schedules”) listed below:

Schedule A: Paymentus Service Fee Schedule

This Agreement represents the entire understanding between the parties hereto with respect to its subject matter
and supersedes all other written or oral agreements heretofore made by or on behalf of Paymentus or Client with
respect to the subject matter hereof and may be changed only by agreements in writing signed by the authorized
representatives of the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized

representatives

Client: Paymentus:

By: By:

Name: Name:

Title: Title:

Date: Date:

Master Services Agreement — Convenience Fee Page 1 of 9
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Paymentus

GENERAL TERMS AND CONDITIONS

1 Definitions:

For the purposes of this Agreement, the
following terms and words shall have the meaning
ascribed to them, unless the context clearly
indicates otherwise.

1.1 “Agreement “or “Contract” shall refer to this
Agreement, as amended from time to time,
which shall constitute an authorization for
the term of this contract for Paymentus to be
the exclusive provider of services, stated
herein, to the Client

1.2 “User” shall mean the users of the Client’s
services
1.3 “Effective Date” shall be the last date upon

which the parties signed this Agreement.
The Agreement will not be effective against
any party until the said date

1.4 “Launch Date” shall be the date on which
Client launches this service to the Users

15 “Payment” shall mean Users to make
payments for Client's services or Client’s
bills

1.6 “Payment Amount” shall mean the bill

amount User wants to pay to the Client.

1.7 “Non-consumer Cards” shall mean credit
cards which are issued for business use.
These high-cost cards may include
corporate cards, purchase cards, business
cards, travel and entertainment cards.

1.8 “Services” shall include the performance of
the Services outlined in section 2 of this
Agreement

1.9 “Paymentus Authorized Processor” shall

mean a Paymentus authorized merchant
account provider and payment processing
gateway

1.10 “Reversed or Charged-back
Transactions” shall mean cancelled
transactions due to User error, or a User’s
challenge to Payment authenticity.
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1.11  “Average Bill Amount” shall mean the total
amount of Payments collected through
Paymentus system in a given month divided
by the number of the Payments for the same
month.

2 Description of Services to be Performed

21 Scope of Services

Paymentus shall provide Users the
opportunity to make Payments by Visa, MasterCard,
Discover, E-check and other payment methods as
deemed necessary by Paymentus. Payments may
be made by Interactive Telephone Voice Response
System (“IVR”) or secure Internet interface provided
at the Paymentus Corporation’s web site or other
websites part of Paymentus’ Instant Payment
Network (“WebSites”), collectively referred to as the
(“System” or “Platform”).

2.2 Professionalism
Paymentus shall perform in a professional

manner all Services required to be performed under
this Agreement.

3 Compensation
3.1 No Cost Installation

Paymentus will charge no fees related to the
initial setup and personalization of its standard
service for both Web and IVR interfaces.

3.2 Paymentus Service Fee

System will charge each User a Service fee
for each transaction processed (hereinafter called
“Paymentus Service Fee”). Such Paymentus Service
Fee is to be collected in addition to the
corresponding Payment as part of the transaction.

For each payment, the Paymentus Service Fee
collected will be used to pay the corresponding
Credit Card transaction fees or transaction fees
associated with Debit Cards or eChecks (hereinafter
called “Transaction Fees”) except for the return
items (eCheck returns or Credit/Debit Card
chargebacks).
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Paymentus

A schedule of Paymentus Service Fee is
attached hereto as Schedule A. The Paymentus
Service Fee is based on the Average Bill Amount,
current payment method mix (credit vs debit vs e-
check) and on the assumption that the total number
of payments and the total Payment Amount
collected each month from the use of non-consumer
cards shall be under 5% of the total per month (“Fee
Assumptions”). Client shall be billed an additional
Paymentus Service Fees based on the rate of 3.5%
of the Payment Amount for any excess amount if the
Fee Assumptions vary by more than 5%. Paymentus
can amend this schedule upon prior written notice to
the Client, if such change is required due to changes
in the Visa and MasterCard regulations or changes
in Credit Card fees or changes in the Average Bill
Amount or changes in Fee Assumptions.

4 Payment Processing

4.1 Integration with Client’s Billing System

At no cost to Client, Paymentus will develop
one (1) file format interface with Client’s billing
system using Client's existing text file format
currently used to post payments to Client’s billing
system. Client will be responsible to provide
Paymentus with the one file format specification and
will fully cooperate with Paymentus during the
development of the said interface. If Client chooses
to create an automated file integration process to
download the posting file, due to Paymentus security
requirements, Client will use Paymentus specified
integration process. Paymentus platform is an
independent full service fully hosted platform per
PCI-DSS (Payment Card Industry’s data security
standards) requirements for a fully hosted solution.
As such, Paymentus platform does and can function
independent of any billing system integration. A
payment posting file can be emailed or downloaded
from Paymentus Agent Dashboard (A secure Web
portal provided by Paymentus). If Client chooses to
have Paymentus platform integrated with its billing
system, Paymentus offers two options:

0] Paymentus  standard integration
specification that Client can use to integrate its
billing systems with Paymentus platform (“Standard
Integration”); (or)

(i) Paymentus to either customize or
configure its platform to integrate with Client using
file specification or APls supported by Client’s billing
system (“Client Specific Integration”)

If Client chooses Standard Integration,
Paymentus agrees to fully cooperate with Client and
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provide its specification to Client. Paymentus also
agrees to participate in meetings with Client’s
software vendor to provide any information or
clarifications needed to understand Standard
Integration. Time is of the essence and Paymentus
agrees to provide all integration/interface
specifications within 30 days from the Effective Date.
Client will take commercially reasonable steps to
develop the integration within 60 days from the date
on which Client has received all integration
specifications from Paymentus. Parties agree that if
Paymentus does not cooperate fully, it can lead to
Client being unable to perform its duties to deliver
the integration in time.

If Client chooses Client Specific Integration,
Paymentus agrees to develop such integration at no
cost to Client, provided however, Client agrees to
fully cooperate with Paymentus and cause its
software vendors to fully cooperate with Paymentus.
Client agrees to provide all specification required for
Client specific integration. Client further agrees to
participate in testing with Paymentus and if needed,
cause its billing software vendors to participate in
testing. Time is of the essence and Client agrees to
provide or make available all integration/interface
specifications within 30 days from the Effective Date.
Paymentus will take commercially reasonable steps
to develop the integration within 60 days from the
date on which Paymentus has received all the
integration specifications from Client or its vendors.
Parties agree that if Client does not cooperate fully
or is unable to cause its software vendors to
cooperate fully with Paymentus, it can lead to
Paymentus being unable to perform its duties to
deliver the integration in time.

Based on Client's use of Paymentus
platform and respective modules selected under this
Agreement, Paymentus will require the following
integration points:

(i) For one-time Payment Module:
a. Customer Information — Text File or

Real-time
b. Payment Posting — Text File or Real-
time
(i) For Recurring Payment Module
a. TextFile

(i) For E-billing Module
a. Billing Data - Text File or Real-time link
to billing data
(iv) For Outbound Notification
a. Audience File — Text File for customer
engagement messages
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Paymentus

Each of these can be based on Standard
Integration or Client Specific Integration.

4.2 PCI Compliance and Client Liability

For PCl Compliance (Payment Card
Industry’s data security standards), Client has two
options for using Paymentus platform:

0] Paymentus Fully Hosted Solution; or
(ii) Any other configuration

To substantially reduce or eliminate any PCI
compliance risks and to render all Client systems out
of scope from PCI compliance requirements, Client
agrees to use Paymentus’ fully hosted service where
Paymentus uses its own platform to capture
Payments and to manage the entire (end to end)
user experience from all channels for Payment
acceptance: Web, Mobile, IVR, POS devices (per
Paymentus recommended  setup), recurring
payments, Ebill Presentment (“Paymentus Fully
Hosted Solution”). If Client chooses any other
integration such as third party web pages integrated
with Paymentus APIs, third party gateway pages, or
its own IVR systems or POS solution not
recommended by Paymentus, or a cashiering
module from third party, Client expressly agrees that
Client shall not be exempt from PCI requirements
and shall be liable for any data breaches occurring
on its own systems as Client’s recognizes that Client
systems are participating in the transactions and are
in scope for PCl compliance. Under such
circumstances, Paymentus shall not be responsible
for any PCI obligations outside of Paymentus own
platform and Paymentus expressly disclaims any
PCI or security obligations related to Client systems
or any third party systems that participate in the
payment transactions that are outside of Paymentus
Platform.

Paymentus highly recommends that Client
uses Paymentus Fully Hosted Solution to
substantially reduce its PCI compliance and data
breach risks.

If Client chooses to use any other option
other than Paymentus Fully Hosted Solution, Client
agrees and warrants that Client shall remain PCI
compliant throughout the term of this Agreement.
For clarity, just because Client uses PCI compliant
applications such as its billing software, it does not
eliminate the need for Client to be PCI compliant.
Per PCl requirements, if a party's systems
participate in processing, or accepting or storing
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card transactions, such party is required to be PCI
compliant as the systems are in scope.

4.3 Explicit User Confirmation

Paymentus shall confirm the dollar amount
of all Payments and the corresponding Paymentus
Service Fee to be charged to a Card and
electronically obtain the User approval of such
charges prior to initiating Card authorizations
transaction. Paymentus will provide User with
electronic confirmation of all transactions.

4.4 Merchant Account

Paymentus will arrange for the Client to
have a merchant account with the Paymentus
Authorized Processor for processing and settlement
of the credit card transactions.

4.5 Card Authorization

For authorization purposes, Paymentus will
electronically transmit all Card transactions to the
appropriate Card-processing center, in real time as
the transactions occur.

4.6 Settlement

Paymentus together with its authorized Card
processor shall forward the payment transactions
and corresponding Paymentus Service Fee to the
appropriate card organizations for settlement directly
to the Client’'s depository bank account previously
designated by the Client (hereinafter the “Client
Bank Account”).

Paymentus together with Paymentus
Authorized Processor will continuously review its
settlement and direct debit processes for its
simplicity and efficiencies. Client and Paymentus
agree to fully co-operate with each other if
Paymentus were to change its settlement and
invoicing processes.

4.7 Reversed or Chargeback Transactions

With respect to all Reversed or Chargeback
Transactions the Client authorizes Paymentus and
Paymentus Authorized Processor (and/or the
respective card organization) to debit the Client
Bank Account for the Payment Amount and
Paymentus shall refund to the Card organization for
credit back to the User the corresponding
Paymentus Service Fees.
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Paymentus

Paymentus together with Paymentus
Authorized Processor will continuously review its
processes for Reversed or Chargeback transactions,
for simplicity and efficiencies. Client and Paymentus
agree to reasonably co-operate with each other if
Paymentus requires any change its settlement and
invoicing processes for such transactions.

5 General Conditions of Services

5.1 Service Reports

Paymentus shall provide Client with reports
summarizing use of the Services by Users for a
reporting periods such as daily, weekly or monthly.
The reports shall include at least the account
number, the date, the amount paid and the channel
for the payment.

5.2 User Adoption Communication by Client

Client will make Paymentus’ Services
available to its residential and commercial Clients by
different means of Client communication including a)
through bills, invoices and other notices; b) by
providing IVR and Web payment details on the
Client’s website including a “Pay Now” or similar link
on a mutually agreed prominent place on the web
site; c) through Client’s general IVR/Phone system;
and d) other channels deemed appropriate by the
Client.

Paymentus shall provide Client with logos,
graphics and other marketing materials for Client's
use in its communications with its users regarding
the Services and/or Paymentus.

Both parties agree that Paymentus will be
presented as a payment method option. Client will
communicate Paymentus option to its end
residential and commercial Clients wherever Client
usually communicates its other payment methods.

5.3 Independent Contractor

Client and Paymentus agree and
understand that the relationship between both
parties is that of an independent contractor.
54 Client’s Responsibilities

In order for Paymentus to provide Services

outlined in this Agreement, the Client shall co-
operate with Paymentus by:
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0] Client will enter into all applicable
merchant Card or cash
management agreements.

(ii) For the duration of this Agreement,
Client will keep a bill payment link
connecting to Paymentus System at
a prominent and mutually agreed
location on the Client website. The
phone number for the IVR payment
will also be added to the web site.
Client will also add the IVR payment
option as part of the Client’s general
phone system.

(iii) User Adoption communication as
described in 5.2.

(iv) Within 30 days of the date when
Paymentus makes the service
available in the production
environment, Client will launch the
service to the Users.

(v) For the purpose of providing Client a
posting file for posting to Client’s
billing system, Client will provide the
file format specification currently
used to post its payments to the
billing system. Client will fully
cooperate with Paymentus and
provide the information required to
integrate with Client’s billing system.

6 Governing Laws

This Agreement shall be governed by the
laws of the state of California and any legal action
arising out of a disput under this Agreement must be
instituted in the State of California.

7 Communications

7.1 Authorized Representative

Each party shall designate an individual to
act as a representative for the respective party, with
the authority to transmit instructions and receive
information. The parties may from time to time
designate other individuals or change the
individuals.

7.2 Notices
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Paymentus

All notices of any type hereunder shall be in
writing and shall be given by Certified Post or a
national Courier or by hand delivery to an individual
authorized to receive mail for the below listed
individuals, all to the following individuals at the
following locations:

To Client
C/O:
Address:
Email:

To Paymentus

C/O: President and CEO

Address: 13024 Ballantyne Corporate Place
Suite 450

Charlotte, NC 28277

Email: ceo@paymentus.com

Notices shall be declared to have been given or
received on the date the notice is physically received
if given by hand delivery, or if notices given by US
Post, then notice shall be deemed to have been
given upon on date said notice was deposited in the
mail addressed in the manner set forth above. Any
party hereto by giving notice in the manner set forth
herein may unilaterally change the name of the
person to whom notice is to be given or the address
at which the notice is to be received.

7.3 Interpretation

It is the intent of the parties that no portion of
this Agreement shall be interpreted more harshly
against either of the parties as the drafter.

7.4 Amendment of Agreement

Modifications or changes in this Agreement
must be in writing and executed by the parties
bound to this Agreement.

7.5 Severability

If a word, sentence or paragraph herein
shall be declared illegal, unenforceable, or
unconstitutional, the said word, sentence or
paragraph shall be severed from this Agreement,
and this Agreement shall be read as if said word,
sentence or paragraph did not exist.

7.6 Attorney’s Fees
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Should any litigation arise concerning this
Agreement between the parties hereto, the parties
agree to bear their own costs and attorney’s fees.

7.7 Confidentiality

Client will not disclose to any third party or
use for any purpose inconsistent with this
Agreement any confidential or proprietary non-public
information it obtains during the term of this
Agreement about Paymentus’ business, operations,
financial condition, technology, systems, know-how,
products, services, suppliers, Clients, marketing
data, plans, and models, and personnel. Paymentus
will not disclose to any third party or use for any
purpose inconsistent with this Agreement any
confidential User information it receives in
connection with its performance of the services.

Nothwithstanding  the  foregoing,  Paymentus
recognizes and acknowledges that Client is a
California public agency that is subject to the
requirements of the California Public Records Act
(Cal. Gov't Code 886250 et seq.). In the event that
the Client receives a Public Records Act request or a
court or other governmental authority of competent
jurisdiction issues an order, subpoena or other lawful
process requiring the disclosure by the Clien of any
of the information referenced in the above
paragraph, Client shall notify Paymentus
immediately upon receipt thereof to facilitate
Paymentus’s efforts to prevent such disclosure, or
otherwise preserve the proprietary or confidential
nature of the information. If Paymentus chooses not
to prevent the disclosure or is unsuccessful at
preventing the disclosure or otherwise preserving
the proprietary or confidential nature of such
information, then Client shall not be in violation of
this Agreement if it complies with such Public
Records Act request or an order of such court or
governmental authority to disclose such information.

7.8 Intellectual Property

In order that the Client may promote the
Services and Paymentus’ role in providing the
Services, Paymentus grants to Client a revocable,
non-exclusive, royalty-free, license to use
Paymentus’ logo and other service marks (the
“Paymentus Marks”) for such purpose only. Client
does not have any right, title, license or interest,
express or implied in and to any object code,
software, hardware, trademarks, service mark, trade
name, formula, system, know-how, telephone
number, telephone line, domain name, URL,
copyright image, text, script (including, without
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Paymentus

limitation, any script used by Paymentus on the IVR
or the WebsSite) or other intellectual property right of
Paymentus (“Paymentus Intellectual Property”). All
Paymentus Marks, Paymentus Intellectual Property,
and the System and all rights therein (other than
rights expressly granted herein) and goodwill pertain
thereto belong exclusively to Paymentus.

7.9 Force Majeure

Paymentus will be excused from performing
the Services as contemplated by this Agreement to
the extent its performance is delayed, impaired or
rendered impossible by acts of God or other events
that are beyond Paymentus’ reasonable control and
without its fault or judgment, including without
limitation, natural disasters, war, terrorist acts, riots,
acts of a governmental entity (in a sovereign or
contractual capacity), fire, storms, quarantine
restrictions, floods, explosions, labor strikes, labor
walk-outs, extra-ordinary losses utilities (including
telecommunications services), external computer
“hacker” attacks, and/or delays of common carrier.

7.10 Time of the Essence

Paymentus and Client acknowledge and
agree that time is of the essence for the completion
of the Services to be performed and each party’'s
respective obligations under this Agreement.

8 Indemnification
8.1 Paymentus Indemnification and Hold
Harmless

Paymentus agrees to the fullest extent
permitted by law, to indemnify and hold harmless the
Client and its governing officials, agents, employees,
and attorneys (collectively, the “Client Indemnitees”)
from and against all liabilities, demands, losses,
damages, costs or expenses (including reasonable
attorney’s fees and costs), incurred by any Client
Indemnitee as a result or arising out of (i) the willful
misconduct or negligence of Paymentus in
performing the Services or (ii) a material breach by
Paymentus of its covenants.

8.2 Client Indemnification and Hold Harmless

Client agrees to the fullest extent permitted
by law, to indemnify and hold harmless Paymentus,
its affiliates, officers, directors, stockholders, agents,
employees, and representatives, (collectively, the
“Paymentus Indemnitees”) from and against all
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liabilities, demands, losses, damages, costs or
expenses (including without limitation reasonable
attorney’s fees and expenses) incurred by any
Paymentus Indemnitee as a result or arising out of
(i) the willful misconduct or negligence of Client
related to the Services or (ii) a material breach of
Client’s covenants.

8.3 Warranty Disclaimer

Except as expressly set forth in this
Agreement, Paymentus disclaims all other
representations or warranties, express or implied,
made to the Client or any other person, including
without limitation, any warranties regarding quality,
suitability, merchantability, fithess, for a particular
purpose or otherwise of any services or any good
provided incidental to the Services provided under
this Agreement.

8.4 Limitation of Liability

Notwithstanding the foregoing, the parties
agree that neither party shall be liable to the other
for any lost profits, lost savings or other special,
indirect or consequential damages, even if the party
has been advised of or could have foreseen the
possibility of such damages. Paymentus’ total
liability for damages for any and all actions
associated with this Agreement or the Services shall
in no event exceed the specific dollar amount of the
Paymentus Service Fee paid to Paymentus for the
particular payment transaction which is the subject
matter of the claim of damage.

9 Term and Termination

9.1 Term

The term of this Agreement shall commence
on the effective date of this Agreement and continue
for a period of 5 (five) years (“Initial Term”) from the
Launch Date. Services under this Agreement shall
begin within 30 days of the merchant account setup.

At the end of the Initial Term, this
Agreement will automatically renew for successive
three (3) year periods unless either Client or
Paymentus provide the other party with not less than
6 (six) months prior written notice before such
automatic renewal date that such party elects not to
automatically renew the term of this Agreement.

Commencing on the Second (2nd)
anniversary of the Launch Date, and continuing
through and renewal period, the City shall have the
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Paymentus

right to terminate this Agreement without cause,
upon 180 days written notice to Paymentus. In the
event of termination without cause, Paymentus shall
be entitled to Services Fees due for transactions
completed hereunder through the date of termination
of this Agreement. Paymentus shall not be entitled
to any claim or lien against the Client for any
additional compensation or damages in the event of
such termination and payment.

9.2 Material Breach
A material breach of this Agreement shall be

cured within 90 (ninety) days (“Cure Period”) after a
party notifies the other of such breach. In the event,
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such material breach has not been cured within the
Cure Period, the non-breaching party can terminate
this Agreement by providing the other party with a
30 (thirty) days notice.

9.3 Upon Termination

Upon termination of this Agreement, the
parties agree to cooperate with one another to
ensure that all Payments are accounted for and all
refundable transactions have been completed. Upon
termination, Paymentus shall cease all Services
being provided hereunder unless otherwise directed
by the Client in writing.
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Schedule A — Paymentus Service Fee Schedule

Paymentus

Paymentus Service Fee charged to the User will be based on the following table:

Payment Type

Paymentus Service Fee

Business Licenses/ Building
Permits

Average Bill Amount of
$272.00

Fee of 2.40%

Utility Department
Average Bill Amount of
$142.00

Flat fee of $2.50

Note: Maximum Amount per Payment for Business Licenses/ Building Permits is $1000.00 Multiple payments can be made.

Note: Maximum Amount per Payment for Parking Tickets is $100.00 Multiple payments can be made.
Note: Maximum Amount per Payment for Utility Department is $200.00 Multiple payments can be made.

The Paymentus Service Fee will be collected in addition to the end-user bill payment total. Paymentus may apply different
limits per transactions for user adoption or to mitigate risks.

Master Services Agreement — Convenience Fee

07-11-17 City Council Meeting

Page 9 of 9
100205

05B - 12



