1.2021 Biller Solutions Merchant-Citizens

BANK CARD MERCHANT AGREEMENT
- Biller Solutions Merchant

This Bank Card Merchant Agreement is made amang WORLDPAY, LLC (“Processor”) having its principal office at 8500 Governors Hill Drive, Symmes
Township, OH 45249-1384, the Member Bank and County of San Bernardino (“Merchant”) having its principal office at 268 West Hospitality Lane, 3"
Floor, San Bernardino, California 92415-0763. Processor, Member Bank and Merchant hereby agree as follows:

I.  Processor and/or Member Bank participates in programs affiliated
with MasterCard, VISA, Discover, and Other Networks which enable
holders of Cards to purchase goods and services from selected
merchants located in the United States by use of their Cards.

Il.  Merchant wishes to participate in the MasterCard, VISA, Discover,
and the Other Networks systems at its United States locations by entering
into contracts with Cardholders for the sale of goods and services through
the use of Cards.

NOW, THEREFORE, in consideration of the foregoing recitals and of the
mutual promises hereinafter set forth, the parties agree as follows:

1. Definitions.

For the purposes of this Agreement, the following terms shall have the
meanings set forth below:

Account shall mean an open checking account at a financial institution
acceptable to Processor which Processor or its agent can access
through the ACH system.

Account_Change means a change in the Account or the financial
institution where the Account is located.

ACH shall mean the Federal Reserve's Automated Clearing House
("ACH") system.

Agreement means this Bank Card Merchant Agreement, the Merchant
Price Schedule and each exhibit, schedule, and addendum attached
hereto or referencing this Agreement, as well as all documents and other
materials incorporated herein by reference.

Association means VISA, MasterCard, Discover, or any Other Network,
as the same are defined herein.

Rules Summary means the document containing a summary of key
Operating Regulations governing this Agreement as amended from time
to time, which is incorporated into this Agreement by reference

Cards shall mean MasterCard, VISA, Discover and Other Network
cards, account numbers assigned to a cardholder, or other methods of
payment accepted by Processor, for which pricing is set forth in the
Agreement.

Cardholder shall mean any person authorized to use the Cards or the
accounts established in connection with the Cards.

Data Incident shall mean any alleged or actual compromise,
unauthorized access, disclosure, theft, or unauthorized use of Card or
Cardholder information, regardless of cause, including without limitation,
a breach of or intrusion into any system, or failure, malfunction,
inadequacy, or error affecting any server, wherever located, or hardware
or software of any system, through which Card information resides,
passes through, and/or could have been compromised.

Discover shall mean Discover Financial Services, LLC.
Event of Default shall mean each event listed in Section 13.

Float Event shall mean a circumstance where Processor, for whatever
reason, advances settlement or any amounts and/or delays the
assessment of any fees.

Force Majeure Event shall mean, labor disputes, fire, weather or other
casualty, power outages, and funding delays, however caused,
governmental orders or regulations, or any other cause, whether similar
or dissimilar to the foregoing, beyond Processor’s reasonable control.

Initial Term shall mean three years from the 1st day of the calendar
month following the later of the date Processor executes this Agreement
or the first date that all of Merchant's locations receive the Services from
Processor.

Member Bank shall mean a member of VISA, MasterCard and/or Other
Networks, as applicable, that provides sponsorship services in
connection with this Agreement. As of the commencement of this
Agreement, the Member Bank shall be Citizens Bank, National
Association.

Service Delivery Process means Processor's then standard methods of
communication, service and support, including but not limited to
communication via an online Merchant portal, email communication,
statement notices, other written communications, etc.

Merchant Supplier shall mean a third party other than Processor or
Member Bank used by Merchant in connection with the Services
received hereunder, including but not limited to, Merchant's software
providers, equipment providers, and/or third party processors.

MasterCard shall mean MasterCard International, Inc.

Operating Regulations means the by-laws, operating regulations and/or
all other rules, policies and procedures of VISA, MasterCard, Discover,
and/or Other Networks as in effect from time to time.

Other Network shall mean any network or card association other than
VISA, MasterCard, or Discover that is identified in the Merchant Price
Schedule in which Merchant participates hereunder.

PCI shall mean the Payment Card Industry Data Security Standard.

Service shall mean any and all services described in, and provided by
Processor pursuant to, this Agreement.

VISA shall mean VISA USA, Inc.

Other defined terms and Services applicable to this Agreement will be
contained in a “General Services Addendum” as described herein.

2. Rules Summary; Operating Regulations; General Services
Addendum. Merchant acknowledges receipt and review of the Rules
Summary, which are incorporated into this Agreement by reference,
Merchant agrees to fully comply with all of the terms and obligations in
the then current Rules Summary, as changed or updated by Processor
from time to time, at Processor’s sole reasonable discretion with notice
in accordance with the Service Delivery Process. The Rules Summary
is a summary of key Operating Regulations that govern this Agreement.
In the event there is a change in the Rules Summary by Processor that
is not related to or based on a comesponding Association rule or
requirement, such provision will not be binding on Merchant. Merchant
agrees to participate in the Associations in compliance with, and subject
to, the Operating Regulations. Without limiting the foregoing, Merchant
agrees that it will fully comply with any and all confidentiality and security
requirements of the USA Patriot Act (or similar law, rule or regulation),
VISA, MasterCard, Discover, and/or Other Networks, including but not
limited to PCI, the VISA Cardholder Information Security Program, the
MasterCard Site Data Protection Program, the American Express Data
Security Requirements (DSR), and any other program or requirement
that may be published and/or mandated by the Associations. Should
any Operating Regulation(s) not be publicly available or otherwise made
available to the Merchant, such unavailability shall not alter or limit
Merchant's obligation to comply with the Operating Regulations.
Notwithstanding Processor's assistance in understanding the Operating
Regulations, Merchant expressly acknowledges and agrees that it is
assuming the risk of compliance with all provisions of the Operating
Regulations, regardless of whether Merchant has possession of those
provisions. Both MasterCard and VISA make excerpts of their
respective Operating Regulations available on their internet sites.
Merchant acknowledges responsibility for any liability resulting from its
decision not to participate in optional Association programs, including
but not limited to any increased Data Incident liability resulting from its
decision not to participate in an Association EMV program. In the event
Merchant chooses to participate in an optional Association program,
including but not limited to an EMV program, Merchant acknowledges
and agrees that it shall be responsible for (i) ensuring compliance with
any applicable program requirements and/or Operating Regulations
applicable to such program, including but not limited to making any
updates to its point of sale equipment and (i) any cost associated with
its participation in the applicable program, including any costs assessed
to Merchant by Processor. The terms for Other Services applicable to
this Agreement will be contained in the General Services Addendum as
may be published and modified from time to time by Processor and the
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parties agree that such Addendum shall be incorporated into and made
part of this Agreement and that such Addendum shall apply only with
respect to those Services actually provided by Processor and received
by Merchant hereunder. Merchant acknowledges receipt and review of
the General Services Addendum. In the event of a conflict between the
fees set forth on the Merchant Price Schedule and the General Services
Addendum, the Merchant Price Schedule shall control.

3. Application; Change in Business. Merchant represents that all
information supplied by Merchant in connection with its application or
other request for services is complete and accurate. In accordance with
Section 326 of the USA Patriot Act, Processor is required to review and
record information from the documents used in identifying new merchant
customers. The preceding sentence is intended to inform Merchant of
Processor’s procedures and of Processor’s responsibility under the USA
Patriot Act. Merchant agrees to provide Processor with 30 days prior
written notice of Merchant's intent to change its business form or entity in
any manner (e.9. a change from a limited liability company to a
corporation), and/or of Merchant's intent to selt its stock or assets to
another entity.

4. Card Acceptance. Merchant must accept all Cards and complete
all Card transactions in accardance with the Operating Regulations. In
the event Processor for whatever reason is unable to obtain, or due to
system delays chooses not to wait to obtain, authorization from an
Association, Processor may at its option "stand-in" for such entities and
authorize the sales transaction based on criteria established by
Processor, and Merchant remains responsible for such sales transaction
in accordance with this Agreement. Merchant has identified to Processor
the products and/or services for which it intends to accept Cards as
payment. Merchant agrees that it shall only complete and deliver to
Processor sales transactions produced as the direct result of bona fide
sales made by Merchant to Cardholders for such identified products
and/or services, unless otherwise agreed by Processor in writing

5. Transaction Processing. Processor or Member Bank will initiate
payment to Merchant of the total face amount of each sales transaction
acquired and accepted hereunder, subject to the terms and conditions of
this Agreement, the Operating Regulations, and applicable law, after
Processor receives payment for such sales transactions. Unless
otherwise agreed to in writing by Processor, Merchant shall electronically
deliver to Processor and in a format acceptable to Processor all credit
vouchers and sales transaction records within two (2) business days after
the applicable transaction date (or such shorter period as determined by
the applicable Assaciation), except (i) in the case of a delayed
merchandise delivery, when the sales transaction record shall be
delivered within two (2) business days of the merchandise delivery or (ii)
as specified otherwise in the Operating Regulations. Merchant agrees
that it shall deliver sales transaction records to Processor at least every
business day. The preparation and delivery to Processor by Merchant of
sales transactions shall constitute an endorsement to Processor by
Merchant of each sales transaction, and Merchant authorizes Processor
or its representative to place Merchant's endorsement on any sales
transaction at any time. Processor may refuse to acquire any sales
transaction or claim the amount of which, in whole or in part, it could
charge back to the Merchant pursuant to this Agreement, if it had
acquired the sales transaction or claim. Merchant acknowledges and
agrees that Processor is not responsible for any action or inaction taken
by the financial institution or other entity that issued the Card(s}) to the
Cardholder or the processor of such Card(s). Merchant agrees that
Processor may set off any amounts due to Processor from amounts owed
to Merchant, including but not limited to any amounts owed to Merchant
from Processor and/or any of its affiliate(s).

6. Exception ltems. Merchant agrees to reacquire and pay Processor
the amount of any sales transaction, and Processor shall have the right
at any time to charge Merchant's Account therefore with notice via
Processor's Service Delivery Process, for any return, chargeback,
compliance case, any other Association action, or if the extension of
credit for merchandise sold or services or sales transactions performed
was in violation of law or the rules or regulations of any governmental
agency, federal, state, local or otherwise; or if Processor has not received
payment for any sales transaction, notwithstanding Processor's prior
payment to Merchant for such sales transaction pursuant to Section 5
above or any other section. Not limiting the generality of the foregoing,
Merchant agrees that any operational andfor other Services performed
on behalf of Merchant, including but not limited to, production of facsimile
drafts in response to copy requests, response to compliance cases,
augmentation of Merchant data for interchange, transaction stand-in,

digital draft storage and retrieval, etc. shall in no way affect Merchant's
obligations and liability in this Agreement including those in the foregoing
sentence. Merchant may instruct Processor in the defense of
chargebacks, compliance cases and similar actions, and Merchant
agrees that it will promptly provide any such instructions to Processor.
When Processor has determined it has all necessary information and
instructions, Merchant hereby authorizes Processor to resolve
chargebacks and respond to retrieval requests and other inquiries without
further consulting Merchant.

7. Merchant Suppliers. Merchant may use one or more Merchant
Suppliers in connection with the Services and/or the processing of some
or all of its Card transactions. In no event shall Merchant use a Merchant
Supplier unless such Merchant Supplier is compliant with PC| and/or the
Payment Application Data Security Standard (“PA-DSS"), depending on
the type of Merchant Supplier, as required by the Operating Regulations.
Merchant acknowledges and agrees that Merchant shall cause its
Merchant Supplier to complete any steps or cettifications required by
any Association (e.g., registrations, PA-DSS, PCI, audits, efc.).
Merchant shall cause its Merchant Supplier to cooperate with Processor
in completing any such steps or certifications (if applicable), and in
performing any necessary due diligence on such Merchant Supplier.
Merchant shall be solely responsible for any and all applicable fees,
costs, expenses and liabilities associated with such steps, registrations,
and certifications. Merchant shall bear all risk and responsibility for
conducting Merchant's own due diligence regarding the fitness of any
Merchant Supplier(s) for a particular purpose and for determining the
extent of such Merchant Suppliers compliance with the Operating
Regulations and applicable law. Merchant expressly agrees that
Processor shall in no event be liable to Merchant or any third party for
any actions or inactions of any Merchant Supplier used by Merchant,
even if Processor introduced and/or recommended the use of such
Merchant Supplier to Merchant, or never objected to the use of such
Merchant Supplier, and Merchant hereby expressly assumes all such
liability.

8. Cardholder Information. Merchant shall not disclose, sell,
purchase, provide, or exchange Cardholder name, address, account
number or other information to any third party other than to Processor or
an Association for the purpose of completing a sales transaction unless
specifically permitted by the Operating Regulations. Merchant represents
and warrants that neither it nor its Merchant Supplier shall retain or store
any portion of the magnetic-stripe data subsequent to the authorization
of a sales transaction, nar any other data prohibited by the Operating
Regulations and/or this Agreement.

Processor acknowledges responsibility for payment card data on its
proprietary systems. Processor will (i) maintain its PCI-DSS certification
and (ii) be validated as a PCI-DSS compliant service provider. In the
event Processor is deemed not to be in compliance with PCI-DSS,
Processor shall make commercially reasonable efforts to become
compliant and maintain compliance thereafter. As of the execution of the
Agreement, PCI-DSS information and standards can be found at the
Payment Card Industry Security Council  website at
https.//www.pcisecuritystandards.org/index.htm.

9. Term. The term of this Agreement shall commence the date
Processor executes this Agreement and shall continue for the Initial Term
as defined in Section 1 of this Agreement. Except as hereafter provided,
unless either party gives written notice to the other party at least 60 days
prior to the expiration of any term, the Agreement including all addenda,
schedules and exhibits hereto or referencing this Agreement shall be
automatically extended on a calendar month to calendar month basis. All
obligations of Merchant incurred or existing under this Agreement as of
the date of termination, shall survive such termination.

10. Processor Fees. Merchant agrees to pay Processor the fees,
expenses and all other amounts set forth in this Agreement including, but
not limited to, the Merchant Price Schedule. Processor may change or
add fees and/or charges upon notice to Merchant via Processor's Service
Delivery Process, and such fees and/or charges shall be immediately
payable by Merchant when assessed by Processor. Merchant agrees
that Processor may collect a convenience fee, as set forth on the
Merchant Price Schedule, from Cardholders along with each transaction
processed for Merchant and such convenience fee is subject to change
upon notice to Merchant via Processor’s Service Delivery Process. In the
event Processor changes its convenience fees pursuant to the
immediately preceding sentence ("Fee Change"), Merchant may, subject
to the following provisions, terminate the Agreement upon 60 days
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advance written notice to Processor provided Processor receives such
written notice from Merchant of its intention to so terminate within 90 days
of the date the Fee Change becomes effective. Upon Processor's receipt
of Merchant's written notice pursuant to the immediately preceding
sentence, Processor shall have 30 days to rescind or waive the Fee
Change, and, in the event Processor elects to rescind or waive the Fee
Change, Merchant shall not have the right to terminate this Agreement
as a result of the Fee Change and this Agreement shall remain in full
force and effect notwithstanding Merchant's written notice to terminate.
Merchant acknowledges and agrees that this Section shall not be
intended or construed to permit Merchant to terminate the Agreement as
a result of a change or increase in fees from third parties and/or in pass
through fees as referenced in this Agreement or the Merchant Price
Schedule. At Merchant's request, Processor may, in its sole discretion,
establish multiple Merchant billing definitions on its system, and in such
event Processor shall assess all applicable fees separately and
independently with respect to each such billing definition.

11. Third Party Assessments. Notwithstanding any other provision of
this Agreement, Merchant shall be responsible for all amounts imposed
or assessed to Merchant, Processor, and/or Member Bank in connection
with this agreement by Member Bank and/or third parties such as, but not
limited to, Associations and Merchant Suppliers (including
telecommunication companies), to the extent that such amounts are not
the direct result of the gross negligence or willful misconduct of
Processor. Such amounts include, but are not limited to, fees, fines,
assessments, sponsorship fees, penalties, loss allocations, etc. Any
changes or increases in such amounts shall automatically become
effective upon notice to Merchant via Processor's Service Delivery
Process and shall be inmediately payable by Merchant when assessed
by Processor. In the event of a Float Event, Processor reserves the right
to assess to Merchant, and Merchant shall pay to Processor, a cost of
funds associated with the Float Event (which Processor may at its option
assess as a transaction surcharge), the amount of which shall be
determined by Processor in its reasonable discretion, and which may be
changed by Processor from time to time, and such cost of funds shall be
effective as of the start of the Float Event and shall be immediately
payable by Merchant when assessed by Processor.

12. Exclusivity. Processor and Member Bank reserve the right to enter
into other agreements pertaining to the Services with others including
without limitation other merchants. Merchant agrees that Processor shall
be the exclusive provider to Merchant, at all of Merchant's locations, of
the Services and any services that are the equivalent of the Services
available from another provider, including any Services or their
equivalents that relate to any Cardholder transactions originating at or
with a Merchant Supplier that incorporate Merchant's goods and/or
services.

13. Default. The following events shall be considered an "Event of
Default™

(i) Merchant becomes subject to any voluntary or involuntary bankruptcy,
insolvency, reorganization or liquidation proceeding, a receiver is
appointed for Merchant, or Merchant makes an assignment for the benefit
of creditors, or admits its inability to pay its debts as they become due; or
(i) Merchant fails to pay or reimburse the fees, expenses or charges
referenced herein when they become due; or

(iily Merchant is in default of any terms or conditions of this Agreement
whether by reason of its own action or inaction or that of another; or

(iv) Processor reasonably believes that there has been a material
deterioration in Merchant's financial condition; or

(v) any standby letter of credit, if and as may be required pursuant to
Section 20, will be cancelled, will not be renewed, or is not in full force
and effect; or

(vi) Merchant ceases to do business as a going concern, or there is a
change in ownership of Merchant which changes the identity of any
person or entity having, directly or indirectly, more than 30% of either the
legal or beneficial ownership of Merchant.

Upon the occurrence of an Event of Default, Processor may at any time
thereafter terminate this Agreement by giving Merchant written notice
thereof. However, except in instances where immediate termination is
required by any Association or if Member Bank and/or Processor
reasonably believe that the Event of Default poses material risk to either
of them or involves a violation of applicable law, Merchant will have 30
days following Processor's notice to cure an Event of Default under
Section (i), (iii), (iv) or (v) prior to termination under this section.
Termination of Merchant for any reason shall not relieve Merchant from
any liability or obligation to Processor. If, prior to the date on which the

then current term of this Agreement is scheduled to expire, either this
Agreement is terminated by Processor as specifically permitted by this
Agreement, or Merchant for any reason discontinues receiving the
Services from Processor (except as may be specifically permitted by this
Agreement), Merchant shall be liable to Processor for liquidated
damages in an amount equal to the average monthly revenue (which
does not include interchange and other Association fees) payable to
Processor as a result of this Agreement for the three calendar months in
which such revenue was the highest during the preceding 12 calendar
months, or such shorter period if this Agreement has not been in effect
for 12 months, multiplied by the number of months remaining during the
then current term of this Agreement. Merchant recognizes and agrees
that the liquidated damages are fair and reasonable because it is not
possible to establish the actual increase in volume and activity by
Merchant during the term of this Agreement. Merchant shall also
reimburse Processor for any damage, loss or expense incurred by
Processor as a result of a breach by Merchant, including any damages
set forth in any addendum and/or schedule and/or exhibit hereto and
including all past due, unpaid and/or future invoices for services rendered
by Processor in connection with this Agreement. All such amounts shall
be due and payable by Merchant upon demand. Processor shall also
have the option to require Merchant to reacquire all outstanding sales
transactions acquired by Processor hereunder. In addition to, and not in
limitation of the foregoing, Processor may refuse to provide the Services
in the event it has not been paid for the Services as provided herein.

14. Processor Nonperformance: In the event Merchant, in good faith,
reasonably believes that Processor has substantially failed to provide
the Services, other than as a result of (i) a failure by Merchant (or any
Merchant Supplier, or other third party acting at the request of or on
behalf of Merchant) to perform any obligation under the Agreement, or
to provide accurate data to Processor upon which Processor is
dependent to provide accurate and timely Services to Merchant, or (i)
any Force Majeure Event, Merchant agrees to notify Processor in writing
within 30 days of the date upon which such failure first occurred.
Merchant agrees that such notice shall be sent in accordance with the
terms of this Agreement, and shall specifically describe the nature of
such failure by Processor, specify the date such failure first occurred and
specifically reference this section.

Processor will attempt to resolve such failure within 30 days of
Processor's actual receipt of such notice from Merchant. Should
Processor not resolve such failure within the cure period described in
the foregoing sentence, Merchant may terminate this Agreement upon
90 days prior written notice to Processor, provided Processor actually
receives such notice of termination within 30 days after the end of such
cure period.

15. Taxes. Any sales, use, excise or other taxes (other than
Processor's income taxes) payable in connection with or attributable to
the Services provided to the Merchant per this Agreement shall be paid
by Merchant. Pracessor may, but shall not have the obligation to, pay
such taxes In the event Processor pays such taxes, Merchant shall
immediately reimburse Processor or Processor may, at Processor's sole
option, charge Merchant's Account.

16. Binding on Successors; Assianment. This Agreement and all of
the provisions hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, administrators, successors,
transferees and assignees. Neither this Agreement nor any interest
herein may directly or indirectly be transferred or assigned by Merchant,
in whole or in part, without the prior written consent of Pracessor, which
will not be unreasonably delayed or withheld. Merchant will remain liable
for any amounts owed under this Agreement after an unauthorized
transfer or assignment by Merchant, even if Processor continues to
provide Services to such transferee or assignee. This Agreement is for
the benefit of, and may be enforced only by, Processor and Merchant and
their respective successors and permitted transferees and assignees,
and is not for the benefit of, and may not be enforced by, any third party.

17. Notices. All notices, requests, demands and other communications
to be delivered hereunder unless specified otherwise herein shall be in
writing and shall be delivered by nationally recognized overnight carrier,
registered or certified mail, postage prepaid, to the following addresses:

(i) if to Processor: Worldpay, LLC, 8500 Govermnors Hill Drive, Mail
Drop 1GH1Y1, Symmes Township, OH 45249-1384, Attention: General
Counsel/lL,egal Department;
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(i) if to Merchant: to the Merchant address provided above, Attention
President/Owner; or to such other address or to such other person as
either party shail have last designated by written notice to the other party.

Notices, etc., so delivered shall be deemed given upon receipt.

18. Unenforceable Provision. If any term or provision of this
Agreement or any application thereof shall be invalid or unenforceable,
the remainder of this Agreement and any other application of such term
or provision shall not be affected thereby.

19. Payment. Merchant shall always maintain an open Account.
Merchant irrevocably authorizes Processor to debit and/or credit the
Account to setile any and all fees and other amounts due Processor
under this Agreement, and such authority shall remain in effect for a
period of one (1) calendar year following the date of termination of this
Agreement, regardless of whether Merchant has notified Processor of an
Account Change as defined below. Merchant shall always maintain the
Account with sufficient cleared funds to meet its obligations under this
Agreement. In the event Merchant desires an Account Change,
Merchant shall give Processor 30 days prior written notice in accordance
with the provisions of Section 17 of any such change, and Processor shall
use reasonable commercial efforts to effect such Account Change;
however, such Account Change shall not be effective until the date on
which Processor actually makes such Account Change on Processor's
system, In no event shall Processor have any liability for any amounts
directed to an Account that has been designated by any purported
representative of Merchant or its Merchant Supplier at any time during
the term of this Agreement, regardless of any Account Change. All
amounts due Processor under this Agreement shall be paid without set-
off or deduction, and shall be due from Merchant as of the date Processor
originates an ACH debit transaction record to Merchant's Account. Any
fees not collected from Merchant by Processor when due shall bear
interest at one (1) percentage point per month but in no event more than
the highest rate permitted by law. The acceptance by Processor,
Processor's affiliate or other financial institution of Merchant's closing (or
termination of) its Account shall not constitute a mutually agreed upon
termination of this Agreement. Without limiting the generality of any other
provision of this Agreement, Processor and/or Member Bank are hereby
authorized by Merchant to charge amounts due under this Agreement i)
against each day’s sales transactions ii) against any reserve; or iii) by
making an ACH debit to Merchant's Account.

20. Reserve; Letter of Credit. As a specifically bargained for
inducement for Processor to enter into this Agreement with Merchant,
Processor at its option reserves the right to i} establish from amounts
payable to Merchant hereunder, and/or cause Merchant to pay to
Processor, a reserve of funds satisfactory to Processor to cover actual or
anticipated fees, liabilities, chargebacks, returns and any other applicable
assessments incurred or expected to be incurred by Processor or
Member Bank related to the Services provided to Merchant; and/or ii)
require Merchant to establish an irrevocable standby letter of credit,
including additional and/or replacement letters of credit if required by
Processor, with a beneficiary designated by Processor, and which are
issued from a financial institution other than Member Bank or any of its
affiliates, that is acceptable to Processor, in a format, with an expiration
date, and in an amount acceptable to Processor in its sole discretion. In
the event Merchant fails to establish, for any reason whatsoever, a
reserve and/or a letter of credit as required above, Processor shall have
all of the rights and remedies available to Processor in this Agreement,
including but not limited to exercising the rights and remedies of
Processor in Section 13. In the event Processor exercises its right to
establish a reserve or require a letter of credit pursuant to this Section,
Merchant may, subject to the following provisions, terminate the
Agreement upon 30 days advance written notice to Processor provided
Processor receives such written notice from Merchant of its intention to so
terminate within 90 days of the date on which Processor establishes the
reserve or requires the letter of credit. Upon Processor's receipt of
Merchant's written notice pursuant to the immediately preceding sentence,
Processor may, at its option, retum the reserve to Merchant or waive the
requirement for a letter of credit, and, in the event Processor elects to
return the reserve to Merchant or waive the requirement for a letter of
credit, Merchant shall not have the right to terminate this Agreement
pursuant to this Section and this Agreement shall remain in full force and
effect notwithstanding Merchant's written notice to terminate.

Merchant shall not sell, assign, transfer or encumber all or any part of
its interest in the reserve account, if any, or any present or future rights
under this Agreement, including but not limited to, Merchant’s right to

receive any payments or funds. Neither Processor nor Member Bank
shall be obligated to honor any such purported attempt to sell, assign,
transfer or encumber such interest, rights, payments or funds unless
both Processor and Member Bank consent in writing. In the event
Merchant breaches this paragraph, then, in addition to any other rights
and remedies Processor may have under this Agreement and otherwise,
Processor shall have the right, at its option, to withhold any or all funds
or payments which would otherwise be payable to Merchant under this
Agreement until it shall have received instructions concerning the
disposition of such payments or funds, satisfactory in form and
substance to Processor and signed by both Merchant and any purported
assignee. Merchant shall indemnify Processor and hold it harmless from
and against any and all claims, liabilities and damages which may be
asserted against Processor by any purported assignee or any other
person arising out of Merchant'’s purported sale, assignment, transfer or
encumbrance of all or any of Merchant’s present or future rights under
this Agreement.

21. Indemnification.

A. Subject to the other limitations, terms and conditions of this
Agreement, Processor shall indemnify, defend, and hold harmless
Merchant, and its directors, officers, employees, afflliates and agents
from and against all third party proceedings, claims, losses, damages,
demands, liabilities and expenses whatsoever, including all reasonable
legal and accounting fees and expenses and all reasonable collection
costs, incurred by Merchant, its directors, officers, employees, affiliates
and agents to the extent resulting from or arising out of Processor's gross
negligence, or willful misconduct.

B. Merchant shall indemnify, defend, and hold harmless Processor, and
its directors, officers, employees, affiliates and agents from and against
all proceedings, claims, losses, damages, demands, liabilities and
expenses whatsoever, including all reasonable legal and accounting fees
and expenses and all reasonable collection costs, incurred by Processor,
its directors, officers, employees, affiliates and agents resulting from or
arising out of the Services in this Agreement, Merchant's processing
activities, the business of Merchant or its customers, any sales
transaction acquired by Processor, any noncompliance with the
Operating Regulations (or any rules or regulations promulgated by or in
conjunction with the Associations) by Merchant or its agent (including any
Merchant Supplier), any Data Incident, any infiltration, hack, breach, or
violation of the processing system of Merchant, its Merchant Supplier, or
any other third party processor or system, or by reason of any breach or
nonperformance of any provision of this Agreement on the part of the
Merchant, or its employees, agents, Merchant Suppliers, or customers.

C. The indemnification of each party shall survive the termination of the
Agreement. The indemnified party shall (i} provide prompt written notice
of any claim to the indemnifying party; (i) cooperate with all reasonable
requests of the indemnifying party; and (iii} surrender exclusive control of
the defense and settlement of any third party claim to the indemnifying
party provided that the indemnifying party will obtain the indemnified
party’s written consent prior to agreeing to any settlement or agreement
that requires the indemnified party to make any admission of fault or to
pay any amounts in connection with such settlement or agreement that
are not fully paid for by the indemnifying party. The indemnified party
shall not unreasonably withhold or delay any consent required under this
Section. The indemnified party may elect to participate in the action with
an attorney of its own choice at its own expense.

22. Review of Settlement Activity and Reports; Notice of Failure by
Processor, Merchant agrees that it shall review all reports, notices, and
invoices prepared by Processor or its agent and made available to
Merchant, including but not limited to reports, notices, and invoices
provided via Processor's online reporting tool. Processor reserves the
right to send some or all of the reports and/or invoices and/or notices of
any pricing changes permitted under this Agreement via communication
methods utilized as components of its Service Delivery Process which
method Processor may change from time to time with notice via
Processor's Service Delivery Process. Merchant expressly agrees that
Merchant's failure to notify Processor that Merchant has not received any
settlement funds within five business days from the date that settlement
was due to occur, or fails to reject any report, notice, or invoice within
thirty business days from the date the report or invoice is made available
to Merchant, shall constitute Merchant's acceptance of the same. In the
event Merchant believes that Processor has failed in any way to provide
the Services, Merchant agrees to provide Processor with written notice,
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specifically detailing any alleged failure, within 30 days of the date on
which the alleged failure first occurred.

23. Choice of Law; Jurisdiction: Venue. This Agreement shall be
govemed by, and construed and enforced in accordance with, the laws
of the State of Ohio without regard to conflicts of law provisions. The
parties hereby consent and submit to service of process, personal
jurisdiction, and venue in the state and federal courts in Cincinnati, Ohio
or Hamilton county, Ohio and select such courts as the exclusive forum
with respect to any action or proceeding arising out of or in any way
relating to this Agreement, and/or pertaining in any way to the relationship
between Merchant and Processor. MERCHANT AND PROCESSOR
HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY MATTER
UNDER, RELATED TO, OR ARISING OUT OF THIS AGREEMENT OR
ANY TRANSACTIONS OR RELATIONSHIPS CONTEMPLATED
HEREBY.

24. Limit of Liability; Force Majeure.

A. EXCEPT FOR THOSE EXPRESS WARRANTIES MADE IN THIS
AGREEMENT, PROCESSOR DISCLAIMS ALL WARRANTIES,
INCLUDING, WITHOUT LIMITATION, ANY EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. MERCHANT HEREBY ACKNOWLEDGES
THAT THERE ARE RISKS ASSOCIATED WITH THE ACCEPTANCE
OF CARDS AND MERCHANT HEREBY ASSUMES ALL SUCH RISKS
EXCEPT AS MAY BE EXPRESSLY SET FORTH HEREIN,

B. Without limiting the foregoing, neither party shall be liable for lost
profits, lost business or any incidental, special, consequential or punitive
damages (whether or not arising out of circumstances known or
foreseeable by the other party) suffered by such party, its customers, or
any third party in connection with the Services provided
hereunder. However, nothing in the foregoing sentence is in any way
intended, and shall not be construed, to limit (i} Merchant's obligation to
pay any fees, assessments or penalties due under this Agreement,
including but not limited to those imposed by telecommunications
services providers, VISA, MasterCard and/or Other Networks; or (i} any
damages due from Merchant related to an early termination of this
Agreement; or (i) any damages due from Merchant related to the failure
by Merchant to exclusively receive the Services from Processor to the
extent required by the Agreement, and/or (iv) Merchant's obligation to
indemnify Processor pursuant to section 21 .In no event shall Processor
be liable for any damages or losses (i) that are wholly or partially caused
by the Merchant, or its employees, agents, or Merchant Suppliers that
should have been reported to Processor pursuant to Section 22, (i) that
first occurred, whether or not discovered by Merchant, more than 30 days
prior to Processor's receipt of written notice from Merchant or (i) that
were caused due to errors in data provided by Merchant to Processor.
C. Processor's liability related to or arising out of this Agreement shall
in no event exceed an amount equal to the lesser of (i) actual monetary
damages incurred by Merchant or (ii) fees paid to and retained by
Processor for the particular Services in question for the three calendar
months immediately preceding the date on which Processor received a
written notice from Merchant detailing Processor's material
nonperformance under this Agreement. For avoidance of doubt, the cap
on Pracessor's liability set forth in the immediately preceding sentence
will not limit Processor's obligation to settle funds due to Merchant under
this Agreement.

D. Processor shall not be deemed to be in default under this
Agreement or liable for any delay or loss in the performance, failure to
perform, or interruption of any Services to the extent resulting from a
Force Majeure Event. Upon such an occurrence, performance by
Processor shall be excused until the cause for the delay has been
removed and the Processor has had a reasonable time to again provide
the Services. No cause of action, regardless of form, shall be brought by
either party more than 1 year after the cause of action arose, other than
one for the nonpayment of fees and amounts due Processor under this
Agreement. Any restriction on Processor’s liability under this Agreement
shall apply in the same manner to Member Bank. In the event that
Merchant has a claim against Member Bank in connection with the
Services provided under this Agreement, Merchant shall proceed against
Processor (subject to the limitations and restrictions herein), and not
against Member Bank, unless otherwise specifically required by the
Operating Regulations.

E. Processor and Merchant recognize and agree that any limitations of
liability set forth in this Agreement are fair and reasonable.

25. Controlling Documents. This Agreement (including all addenda
and schedules and exhibits hereto and all documents and materials

referenced herein) supersedes any and all other agreements, oral or
written, between the parties hereto with respect to the subject matter
hereof, and sets forth the complete and exclusive agreement between
the parties with respect to the Services and, unless specifically provided
for herein, other services are not included as part of this Agreement. f
there is a conflict between the Bank Card Merchant Agreement and an
addendum or schedule or exhibit hereto, the addendum or schedule or
exhibit shall control. If there is a conflict between the Rules Summary
and this Agreement, the Rules Summary shall control. If there is a
conflict between Operating Regulations and this Agreement, the
Operating Regulations shall control. If there is a conflict between the
Operating Regulations and the Rules Summary, the Operating
Regulations shali control.

26. Regulatory Remedial Right. Processor may suspend or cease
providing any Service in this Agreement if: (i) in Processor’s reasonable
opinion, such Service, or the business of Merchant, violates or would
violate the Operating Regulations, or any federal, state or local statute
or ordinance, or any regulation, order or directive of any governmental
agency or court; (i) Merchant is accused by any federal, state or local
jurisdiction of a violation of any applicable statute or ordinance or any
regulation, order or directive of any governmental agency or court, or if
Processor reasonably believes, based upon the opinion of its legal
counsel, that Merchant may be in violation of any of the foregoing; and/or
(iii) in Processor's reasonable opinion, Merchant’s activities may result
in increased regulatory scrutiny or reputational harm. Processor may
also suspend or cease providing any Service in this Agreement io
Merchant if directed to do so by Member Bank. Should Merchant not
process sales transactions through Processor's system for a period of
one year or more, Processor may remove Merchant from Processor's
systems without notice, without relieving Merchant from any of
Merchant's obligations under this Agreement.

27. Conversion; Deconversion. Merchant shall take all necessary
steps to, and shall, promptly convert to Processor’s system for the
Services in this Agreement not later than 90 days after the execution of
this Agreement by Processor. Processor agrees that it shall not charge
Merchant for Processor's standard and customary internal testing and
conversion preparation only, in connection with Merchant’s initial
conversion to Processor's system at the commencement of this
Agreement, and as determined by Processor in its sole reasonable
discretion. The foregoing shall not be deemed to limit Merchant's
obligation to pay any third party fees and expenses incurred by
Processor in connection with Merchant's conversion, which shall remain
the sole responsibility of Merchant. Merchant agrees to be responsible
for all direct and indirect costs (including but not limited to those incurred
by Processor, its affiliates and/or agents) in connection with and/or
related to Merchant's conversion from Processor at the termination of
this Agreement and/or related to any conversion or programming effort
affecting the Services after Merchant's initial conversion to Processor.

28. Confidential Information.

(a) Confidential Information Supolied by Processor. Merchant
acknowledges that Processor will be providing Merchant with certain
confidential information, including but not limited to, this Agreement,
third party audit reports, and information relating to the finances,
systems, methods, techniques, programs, devices and operations of
Processor and/or the Associations. Merchant shall not disclose any
such confidential information to any person or entity (other than to those
employees and Merchant Suppliers of Merchant who participate directly
in the performance of this Agreement and need access to such
information). Without limiting the foregoing, Merchant agrees that it will
fully comply with any and all confidentiality and security requirements of
the USA Patriot Act (or similar law, rule or regulation), VISA,
MasterCard, Discover, andfor Other Networks.

(b) Confidential Information Supplied by Merchant. Processor
acknowledges that Merchant will be providing Processor with certain
confidential information, including information relating to the methods,
techniques, programs, devices and operations of Merchant. Such
confidential information does not include transaction information which
has been de-identified or aggregated. Processor will not disclose
confidential and proprietary information about Merchant to any person
or entity (other than to those employees and agents of Processor who
pariicipate directly in the performance of this Agreement and need
access to such information). Merchant acknowledges receipt of
Processor's privacy notice (“Privacy Notice”). Merchant should direct
any questions or requests for another copy of the Privacy Notice toc a
Processor customer service representative or Merchant's primary
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relationship manager, if applicable. Notwithstanding anything to the
contrary in the Privacy Notice or this Agreement, Processor may use,
disclose, share, and retain any information provided by Merchant and/or
arising out of the Services, during the term and thereafter,: (a) with
Merchant’s franchisor, Merchant's franchisee(s), association(s) to which
Merchant belongs and/or belonged as of the commencement of this
Agreement, (b) with any affiliate of Merchant; (c) in response to
subpoenas, warrants, court orders or other legal processes; (d) in
response to requests from law enforcement agencies or government
entities; (e) to comply with applicable laws, regulations, or Operating
Regulations; (f) with Processor's affiliates, partners and agents; (g) to
perform analytic services for Merchant, Processor and/or others
including but not limited to analyzing, tracking, and comparing
transaction and other data to develop and provide insights for such
parties as well as for developing, marketing, maintaining and/or
improving Pracessor's products and services; and/or (h) to offer or
provide the Services hereunder.

(c) Miscellaneous. The parties acknowledge that the injury that
would be sustained by the party disclosing information as a result of the
violation of this Section 28 cannot be compensated solely by money
damages, and therefore agrees that the disclosing party shall be entitled
1o seek injunctive relief and any other remedies as may be available at
law or in equity in the event of a violation of the provisions contained in
this Section 28. The restrictions contained in this Section 28 shall not
apply to any information which becomes a matter of public knowledge,
other than through a violation of this Agreement or other agreements
between the parties.

(d) Publicity. Merchant and Processor agree that they will work
together to issue a mutually agreeable joint press release after the
execution of this agreement and/or after the conversion of Merchant to
Processor’s Services. In any event, Merchant acknowledges and agrees
that Processor may make public the execution of this Agreement by
Merchant and/or any of Merchant's affiliates, and/or the Services that
may be or have been provided under the Agreement. Merchant agrees
that Processor may include Merchant's name and logo on a list of
Processor’s customers, which may be made public. Merchant agrees
that, upon Processor's request, Merchant will provide testimonial
information related to the Services received by Merchant hereunder.

29. Financial Statements. If at any time Merchant is not a publicly
traded company, Merchant shall provide Processor with an audited
financial statement for Merchant's most recent fiscal year end and/or
quarterly financial statements prepared and certified by Merchant's chief
financial officer within 15 days of Pracessor’s request therefore.

30. No Waiver. If either party waives in writing an unsatisfied condition,
representation, warranty, undertaking or agreement (or portion thereof)
set forth herein, the waiving party shall thereafter be barred from
recovering, and thereafter shall not seek to recover, any damages,
claims, losses, liabilities or expenses, including, without limitation, legal
and other expenses, from the other party in respect of the matter or
matters so waived. Except as otherwise specifically provided for in this
Agreement, the failure of any party to promptly enforce its rights herein
shall not be construed to be a waiver of such rights unless agreed to in
writing. Any rights and remedies specifically provided for in any
addendum or schedule or exhibit are in addition to those rights and
remedies set forth in this Agreement and/or available to Processor at law
or in equity.

31. Compliance with Law.

Merchant represents and warrants to Processor that it will comply with all
applicable federal, state and local laws and regulations in connection with
Merchant's receipt of the Services and/or applicable to Merchant's
business operations. Processor will comply with federal, state and local
laws and regulations applicable directly to Processor in its provision of
the Services.

32. Security, Data Incidents. Merchant will be solely responsible for
the security, quality, accuracy, and adequacy of all transactions and
information supplied hereunder, and will establish and maintain adequate
audit controls to monitor the security, quality, maintenance, and delivery
of such data. Without limiting the generality of the foregoing, Merchant
represents and warrants to Processor that it has implemented and will
maintain secure systems for maintaining and processing information and
for transmitting information to Processor. Processor shall have no liability
whatsoever for the security or availability of any communications
connection used in connection with the Services provided hereunder
Merchant acknowledges that Processor is responsible only for the
security of its own proprietary systems, and not for the systems of any

third party, including without limitation any Merchant Supplier of
Merchant. Merchant shall notify Processor immediately if Merchant
becomes aware of or suspects a Data Incident. Merchant agrees to fully
cooperate with Processor and any Association with respect to any
investigation and/or additional requirements related to a suspected Data
Incident.

33. Audits. At any reasonable time upon reasonable notice to
Merchant, Merchant shall allow auditors, including the auditors of any
Association or any third party designated by Processor or the applicable
Association, to review the files held and the procedures followed by
Merchant at any or all of Merchant's offices or places of business. Should
Processor conduct an audit which is not required by the Operating
Regulations or is not requested by an Association, such audit will be at
Processor's sole expense; otherwise the audit shall be at Merchant’s
expense. Merchant will assist such auditors as may be necessary for
them to complete their audit. In the event that a third-party audit is
requested by an Association, and/or required by the Operating
Regulations, Processor may, at its option, and at Merchant's sole
expense, either retain a third party to perform the audit, or require that
Merchant directly retain a specific third party auditor. If Processor
requires that Merchant directly retain the auditor, Merchant shall arrange
immediately for such audit to be performed, and will provide Processor
and the Associations with a copy of any final audit report.

34. System Requirements and Upgrades. Merchant agrees that the
Services shall be provided in accordance with Processor's then current
systems, standards and procedures and that Processor shall not be
required to perform any special programming, to provide any special
hardware or software or to implement any other system, program or
procedure for Merchant. Unless otherwise agreed in writing by
Processor, all sales transaction, seftement and other data and
information used in connection with the Services shall be provided to
Processor in Processor's then current data formats and by means of
Processor's then cument telecommunications configurations and
protacols. Processor may make changes in the Services based upon, but
not limited to, technological developments, legislative or regulatory
changes, or the introduction of new services by Processor. Merchant
shall comply with all time deadlines, equipment and software
maintenance and upgrading requirements to the extent required by the
Associations and/or Operating Regulations. Merchant shall use best
efforts to comply with all other time deadlines, equipment and software
maintenance and upgrading requirements which Processor may
reasonably impose on Merchant from time to time.

35. Title to the Services. Merchant agrees it is acquiring only a
nontransferable, non-exclusive right to use the Services. Processor
shall at all times retain exclusive title to the Services, including without
limitation, any materials delivered to Merchant hereunder and any
invention, development, product, trade name, trademark, service mark,
software program, or derivative thereof, developed in connection with
providing the Services or during the term of this Agreement.

36. Limited Acceptance. If so indicated below, Merchant
acknowledges and agrees that it wishes to be a Limited Acceptance
merchant, which means that Merchant has elected to accept only certain
VISA/MasterCard card types as indicated below, or via later notification.
Merchant further acknowledges and agrees that Processor has no
obligation other than those expressly provided under the Operating
Regulations and applicable taw as they may relate to limited acceptance
and that Processor’s obligations do not include policing card types atthe
point of sale. As a Limited Acceptance Merchant, Merchant will be solely
responsible for the implementation of its decision for Limited
Acceptance. Merchant will be solely responsible for policing, at the paint
of sale, the card type(s) of transactions it submits for processing by
Processor. Should Merchant submit a transaction for processing for a
card type it has indicated it does not wish to accept, Processor may
process that transaction and Merchant will pay the applicable fees,
charges, and assessments associated with that transaction. For
Merchant's convenience, a general description of VISA/MasterCard
card types are:

a. Consumer Credit - a consumer credit card issued by a U.S. Issuer
or a commercial credit card issued by a non-U.S, Issuer; this category
does not include VISA or MasterCard branded signature-based debit
cards.

b. Consumer Debit - a VISA or MasterCard branded signature-
based debit card (including certain stored-value and prepaid cards).
c. Commercial - a VISA or MasterCard branded credit card issued

by a U.S. Issuer that bears the descriptive term “Business Card’,
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“Corporate Card”, “Purchasing Card”, “Fleet Card”, or similar descriptive
term indicated pursuant to the Operating Regulations.

Only if checked below, Merchant wishes to be a Limited Acceptance
Merchant, which means that Merchant will accept only the
VISA/MASTERCARD card types indicated below:

0 VISA Credit Cards

D VISA Debit Cards (signature based)

[0 MasterCard Credit

[ MasterCard Debit Cards (signature based)

37. Security Interest. This Agreement will constitute a security
agreement under the Uniform Commercial Code. Merchant grants to
Processor a security interest in all accounts owned or controlled by
Processor at Member Bank that are funded with settlement amounts,
including the Reserve Account, and the proceeds thereof (collectively,
the “Secured Assets”), to secure all of Merchant's obligations under this
Agreement. With respect to such security interest, Processor will have
all rights afforded under the Uniform Commercial Code, any other
applicable law, and in equity. In addition to the security interest in the
Secured Assets, Processor shall have a contractual right of setoff
against the Secured Assets.

Every such right of setoff shall be deemed to have been exercised
immediately upon the occurrence of an Event of Default hereunder
without any action by Processor or notation in the Processor’s records,
although Processor may enter such set off on its books and records at
a later time. Merchant warrants and represents that no other person or
entity has a security interest in the Secured Assets. If a bankruptcy
proceeding is filed by or against Merchant under the Bankruptcy Code
{whether the petition is filed voluntarily and/or involuntarily), it waives
any applicable protection related to the automatic stay provisions of 11
U.S.C. §362 (or any replacement section) and consents to an
appropriate reserve of funds being established between the parties
pursuant to this Agreement or by Court Order.

38. Modification of Agreement. Except as provided in this
Agreement, this Agreement including any addendum or schedule or
exhibit hereto shall only be modified or amended by an instrument in
writing signed by Merchant and Processor. Any changes, additions,
stipulations or deletions, including lining out, by Merchant, except where
indicated by a space to be filled in (e.g., the space for Merchant's name
and address), shall not be deemed to be agreed to or binding upon
Processor unless agreed to in writing in the form of an amendment
signed by each party hereto. Merchant agrees that Processor may
amend this Agreement upon notice to Merchant if such amendment is a
requirement of applicable law or an Association.

39, Headings and Construction. The headings used in this
Agreement are inserted for convenience only and will not affect the
interpretation of any provision. Merchant and Processor 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.
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
to which any party or its professional advisors participated in the
preparation of this document.

40. Authorization. Each of the parties hereto represents and warrants
on behalf of itself that it has full power and authority to enter into this
Agreement; that the execution, delivery and performance of this
Agreement has been duly authorized by all necessary corporate, limited
liability company or partnership or other appropriate authorizing actions;
that the execution, delivery and performance of this Agreement will not
contravene any applicable by-law, corporate charter, operating
agreement, partnership or joint venture agreement, law, regulation, order
or judgment; that execution, delivery and performance of this Agreement
will not contravene any provision or constitute a default under any other
agreement, license or contract which such party is bound; and, that this
Agreement is valid and enforceable in accordance with its terms.

41. Counterparts. This Agreement may be executed and delivered in
counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument.

42. Facsimile and Electronic Signatures. Merchant and Processor
agree that electronic signatures will have the same legal effect as original
{i.e. ink) signatures and that an electronic, scanned, facsimile, or

duplicate copy of any signatures will be deemed an original may be used
as evidence of execution.

43. Member Bank. The Processor and Member Bank may jointly or
individually assert or exercise any rights or remedies provided to
Processor and Member Bank hereunder. Processor and Member Bank
reserve the right to allocate the duties and obligations assigned
hereunder to Processor between themselves, as they deem appropriate
in their sole discretion. Member Bank has certain obligations to
Merchant pursuant to the Operating Regulations. In the event of any
conflict between this Agreement and the Operating Regulations on the
subject of Member Bank’s obligations, the Operating Regulations shall
control. Processor is party to an agreement with Member Bank and
under such agreement is authorized to provide the services described
herein. This Agreement shall be deemed accepted by Member Bank as
of the date the first transaction is acquired under this Agreement. As of
the commencement of this Agreement, Member Bank shall be Citizens
Bank, National Association located in Providence, Rhode Island. The
Member Bank may delegate certain or all of its duties to an affiliate of
the Member Bank at any time, without notice to Merchant. The Member
Bank may be changed, and its rights and obligations assigned to another
party by Processor at any time without notice to Merchant.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be executed by their authorized officers as of the dates set forth below.

WORLDPAY, LLC

Signature:
Name: William Ferris
Corporate Counsel - Sr.

Title:

Date:

COUNTY OF SAN BERNARDINO

Signature:
Name: Dawn Rowe
Tite: Chair Board of Supervisors

Date:

Cilizens - BCMA - SS Terms and Conditions Biller Solutions Merchant (1.2021}.docx
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PAYDIRECT SERVICES ADDENDUM

Introduction. Merchant engages Processor to provide one or more of the electronic payment services as indicated below (each
a “Service” and, collectively, the “Services”) pursuant to this PayDirect Services Addendum to the Bank Card Merchant Agreement
(“Addendum”) and is a part of the respective agreement to which it is attached ("Agreement”). Capitalized words not otherwise
defined herein have the meaning set forth in the Agreement. Processor designates, and Merchant approves, Link2Gov Corp.
("Link2Gov"), a related legal entity to Processor, as the "Approved Processor."

Services. Processor shall provide one or more of the following user interfaces: online, point-of-sale, and/or telephonic payment
processing Services using Processor systems (“System”) as described in this Addendum for credit card, debit card, and/or
electronic Check transactions (“Transactions”) made by Merchant's customers (“Customers”). Processor will provide the Services
to Merchant either directly or through one or more of its affiliated companies or subcontractors in accordance with Processor’s
current systems, standards, and procedures. References to Processor in this Addendum include such entities.

Electronic Check Authorization. If Merchant has elected to accept electronic checks as a form of payment, the following
subsections apply. For the purposes of this Addendum, “checks” means checks drawn on accounts held in the U.S. (*Check(s)").

As part of the implementation plan, Merchant shall select risk management controls governing Check acceptance and
assumes sole responsibility for its choice of controls.

Processor shall confirm whether a User submitted ABA number is valid and then route to Merchant payment information
for payment entries with valid ABA numbers.

Merchant, based on its determined risk management controls, shall decide whether to accept or decline a Check
payment.

For any accepted Checks presented and then returned due to insufficient funds, Merchant hereby authorizes Processor
to debit the Merchant’s financial institution account in the amount of the returned Check that is received by Processor. Processor
shall have no liability for accepted Checks presented and then returned due to insufficient funds.

Support. Processor shall provide Merchant level 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 Merchant service
requests. Unless otherwise agreed to by the parties, Merchant is responsible for all Customer support.

Implementation/Professional Services. Processor shall perform the professional services for Merchant as set forth in the
Merchant Price Schedule and the implementation plan. If additional professional services are needed, such services as well as
the fees for the services will be agreed to in a separate statement of work signed by both parties.

User Interface Services. Processor shall provide Users (defined below) with an interface ("User Interface") to the Services in
the form of a point-of-sale terminal, Virtual Terminal, Private Label Site or a telephony based payment system developed by
Processor or its designee (“IVR System”), through which a User may perform a Transaction (collectively the “Ul Services”).

For the purposes of this Addendum:

“Private Label Site” means a secure payment website on the Internet that presents the Look and Feel of Merchant's
existing website and is developed, hosted and maintained by Processor pursuant to this Addendum, and 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, Merchant.

“User” means any person or entity who uses the Ul Services to perform a Transaction. A User may be a Customer or
Merchant.

“Virtual Terminal” means a secure payment site on the Internet that is developed, hosted and maintained by Processor
pursuant to this Addendum, at which Users can initiate a Transaction. Virtual Terminals may record additional Transaction
Information than is captured on a Private Label Site.

Domain Names. Unless otherwise agreed by Processor and Merchant, Processor shall own all of the unique addresses
that identify the location of a website(s) on the Internet (‘Domain Name(s)"} used to provide the Ul Services, provided that Merchant
shall own any and all Domain Names used for a Private Label Site.

Merchant Brand Features. Processor has the right to reject and remove any information made available to Users via the
Ul Services, which may include, without limitation, text, graphics, data and other similar materials (“Content”) and/or trademarks,
service marks, Look and Feel, logos and other distinctive brand features of Merchant supplied to Processor by Merchant
(“Merchant Brand Features”) at any time if Processor reasonably believes that any such materials infringe any third-party
Intellectual Property Rights, 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 detrimental to the goodwill of Processor.

Errors. Processor shall correct or cause to be corrected, with reasonable promptness and at its own cost, any errors in
the Ul Services that are caused by Processor's’ failure to perform according to the terms of this Addendum or the Agreement. In



no event shall Processor be liable for any costs of corrections in excess of its own costs incurred to correct an error that Processor
is solely responsible for correcting.

Ownership.
Merchant Brand Features.

All Merchant Brand Features shall be owned exclusively by Merchant. To the extent Processor possesses any ownership
rights in the Merchant Brand Features, Processor hereby irrevocably assigns to Merchant all right, title and interest in and to all
such Merchant Brand Features, which includes, without limitation, all of Merchant's Intellectual Property Rights therein. For
purposes of this Addendum, “Intellectual Property Rights” means 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; (i) trademark and trade name rights and similar rights; (iii) trade secret rights; (iv) patents, designs, algorithms
and other industrial property rights; (v) other intellectual property rights, whether arising by operation of law, contract, license, or
otherwise; and (vi) registrations, initial applications, renewals, extensions, continuations, divisions or reissues thereof now or
hereafter in force (including any rights in any of the foregoing).

To the extent Processor has any Intellectual Property Rights in the Merchant Brand Features that cannot be assigned to
Merchant, Processor waives the enforcement of such rights, and if Processor has Intellectual Property Rights in the Merchant
Brand Features that cannot be assigned or waived, Processor hereby grants to Merchant an exclusive, irrevocable, perpetual,
worldwide, fully paid license to such rights (which includes the right to sublicense).

Merchant represents and warrants that it owns the Merchant Brand Features and all Intellectual Property Rights therein
and that such Merchant Brand Features do not infringe upon any other material or violate or infringe upon the Intellectual Property
Rights of any other party.

Merchant hereby grants Processor a non-exclusive, worldwide license to use the Merchant Brand Features for Processor
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, license, sublicense, sell, market or distribute such Merchant Brand Features, unless
expressly authorized herein.

Ul Services.

Subject only to Section 3.1 above, all Intellectual Property Rights directly or indirectly related to the Ul Services (which
may include certain software provided by Processor) shall be owned exclusively by Processor (collectively, the “Processor
Property").

Subject to Section 3.1 above, to the extent Merchant possesses any ownership rights in the Processor Property,
Merchant hereby irrevocably assigns to Processor all right, title and interest in and to all such Processor Property, which includes,
without limitation, all applicable Intellectual Property Rights thereto. If Merchant has any such rights that cannot be assigned to
Processor, Merchant waives the enforcement of such rights, and if Merchant has any rights that cannot be assigned or waived,
Merchant hereby grants to Processor an exclusive, irrevocable, perpetual, worldwide, fully paid license to such rights (which
includes the right to sublicense).

Nothing herein grants or is intended to grant Merchant any right or license to use any trademarks, trade names, or service
marks of Processor or its affiliates and subsidiaries.

Convenience Fee.

If Merchant elects to charge a convenience/service fee to Customers for using the Services for Transactions, the amount of
such fee(s) shall be specified in the implementation plan. Merchant authorizes Processor to collect each convenience fee through
daily settlement or through monthly invoicing, as determined by Merchant.

Processor may modify the Convenience Fee (for both Card and eCheck Transactions) on thirty (30) days written notice to
Merchant.

Transaction Errors. Unless otherwise explained in this Agreement, Processor's sole responsibility for any Transaction error or
reversed Transaction is to determine whether any mechanical, procedural, or processing problems occurred at Processor 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.

Merchant Obligations. Merchant shall notify Processor in writing as soon as possible in the event a claim is either threatened or
filed against Merchant by any governmental organization having jurisdiction over Merchant related to the processing Services.
Merchant shall also notify Processor in writing as soon as possible in the event a claim is either threatened or filed against Merchant
relating to Transactions or the Services or a fine or other penalty is assessed or threatened against Merchant relating to
Transactions or the Services. Upon the request of Processor, Merchant shall provide Processor with documentation reasonably
satisfactory to Processor verifying compliance with this Section.

Merchant Settlement Account. To the extent the Automated Clearing House (ACH) settlement process is used to debit or credit
the Merchant Settlement Account, Merchant agrees to be bound by the terms of the operating rules of the National Automated
Clearing House Association (NACHA). Merchant hereby authorizes Processor to initiate credit and debit entries and adjustments




to the Merchant Settlement Account through the ACH settlement process and/or through direct instructions to (or such other
arrangements as Processor deems appropriate) the financial institution where the Merchant Settlement Account is maintained for
amounts due under this Addendum as well as for any credit entries in error. Merchant hereby authorizes the financial institution
where its Merchant Settlement Account is maintained to make all such debits and credits to the Merchant Settiement Account.
This authority will remain in full force and effect until all monies due under this Addendum have been paid in full.

Changes to Services. In addition to the rights in the Bank Card Merchant Agreement/Merchant Processing Agreement,
Processor may, in its sole discretion upgrade, change, or cease to offer the Services described in this Addendum.

Agency Appointment. The parties acknowledge and agree that (a) the funds comprising the cardholder payments are property
of Merchant; (b) Link2Gov Corp. ("Approved Processor”), is appointed Merchant's agent to receive cardholder payments on
Merchant's behalf; (c) the completion of cardholder payments and/or the receipt of money from cardholders hereunder by the
Approved Processor shall be considered payment to Merchant, extinguishing cardholder's payment obligation to Merchant (in the
principal amount paid by cardholder) as if the cardholder had paid the Merchant directly, even if the funds associated with the
cardholder payment are not settled by Approved Processor to Merchant; (d) Approved Processor, and not the cardholder, is solely
liable to Merchant for cardholder payment funds if the Approved Processor fails to remit cardholder payment funds to Merchant;
(e) the Approved Processor is not involved in the collection of any cardholder's debt nor the provision of Merchant's goods or
services to cardholders; and (f) each cardholder payment is subject to Approved Processor's terms and conditions. For the
duration of its designation, the Approved Processor shall be joined as a party to the Agreement for the limited purpose of receiving
cardholder payments from cardholders as agent on Merchant's behalf, and the Approved Processor's sole obligation under this
Agreement will be to accept cardholder payments on Merchant's behalf and remit cardholder payments to Merchant.

Affiliates. The parties acknowledge that Processor, Worldpay, LLC (an FIS owned entity), is contracting on behalf of itself and
FIS owned affiliated entities ("Affiliates”) and such Affiliates are permitted transferees as applicable. Services and obligations
under this Agreement, which may include services for which Approved Processor is responsible pursuant to Section IIl of this
amendment (Agency Appointment), may be delivered by Affiliates including but not limited to Link2Gov Corp. and FIS Payments
LLC (FIS owned entities) at any point in the term of the agreement. Notwithstanding the foregoing, Worldpay, LLC will remain at
all times responsible for complying with its obligations under this Agreement.

Other Services. In the event Merchant rents or purchases any equipment from Processor in connection with the Services,
Merchant agrees to abide by all the terms and conditions of Processor’s standard Addendum B which is incorporated herein.
Merchant acknowledges that Processor rounds, assesses, and calculates interchange and other fees and amounts and on return,
chargeback and certain other transactions retain such amounts, in accordance with its Service Delivery Process.

ACH Services. If ACH services are required, the terms of governing ACH services titled “Bank Card Merchant Agreement - Check
Commerce ACH Exhibit” are included as part of this Agreement



SPECIAL AMENDMENT TO
THE BANK CARD MERCHANT AGREEMENT

This Special Amendment to the Bank Card Merchant Agreement (the "Agreement") is made among Processor, the Member Bank and County of San
Bernardino (“Merchant”). The Agreement shall be amended in the following respects.

A. On or before execution of this Special Amendment by Merchant, Merchant agrees to execute an unaltered original of Processor's then current standard
Bank Card Merchant Agreement. Merchant acknowledges and agrees that the terms and provisions of this Special Amendment shall not become
effective until and unless Merchant and Processor have fully executed the aforementioned Bank Card Merchant Agreement.

B. The following shall be added to the end of the price schedule:

I American Express Program.

Capitalized terms in this Section | are defined in the American Express Merchant Operating Guide. The following will only apply to Merchant's
participation in the American Express Program.

a. Merchant hereby authorizes Processer to submit Transactions to, and receive settlement from, American Express on behalf of the Merchant. If
Merchant is placed in the American Express Program, Merchant shall be responsible for complying with the provisions set forth in the Rules Summary and
the American Express Merchant Operating Guide, which can be located at http//americanexpress.com/merchantopguide and is incorporated herein by
reference. 2

b. Processor may disclose Transaction Data, Merchant Data, and other information about the Merchant to American Express; and American Express
may use such information to perform its responsibilities in connection with the Program, promote the American Express Network, perform analytics and
create reports, and for any other lawful business purposes, including marketing purposes within the parameters of the Agreement. American Express may
use the information from the Agreement at the time of setup to screen andfor monitor Merchant in connection with Card marketing and administrative
purposes.

c. Merchant shall not assign to any third party any payments due to it under the Agreement, and all indebtedness arising from Charges will be for
bona fide sales of goods and services (or both) at its Establishments and free of liens, claims, and encumbrances other than ordinary sales taxes; provided,
however, that the Merchant may sell and assign future Transaction receivables to Processor, its affiliated entities and/or any other cash advance funding
source that partners with Processor or its affiliated entities, without consent of American Express.

d. Merchant confers on American Express the third party beneficiary rights, but not obligations, to the Merchant's Agreement and subsequent
addendums (collectively the “Agreement”) between Merchant and Processor and, as such, American Express has the express right to enforce the terms
of the Agreement against the Merchant. Sponsored Merchant warrants that it does not hold third party beneficiary rights to any agreements between
Processor and American Express and at no time will attempt to enforce any such agreements against American Express.

e. Merchant may elect to opt out of accepting American Express Cards at any time without directly or indirectly affecting its rights to accept other
payment products by notifying Processor.

f.  Processor may terminate the Merchant's right to accept American Express Cards if it breaches any of the provisions in this Section |, the Rules
Summary or the American Express Merchant Operating Guide.

g. Processor has the right to immediately terminate a Merchant from the American Express Pragram for cause, fraudulent or other activity, or upon
American Express’ request.

h.  Merchant may not bill or collect from any American Express cardholder for any purchase or payment on the Card unless Chargeback has been
exercised, the Merchant has fully paid for such Charge, and it otherwise has the right to do so.

i.  Upon termination of the Agreement or termination of Merchant's participation in the Program, Merchant must remove any and all American Express
Licensed Marks from the Merchant's Website and wherever else the American Express Marks are displayed.

j.  MERCHANT ACKNOWLEDGES AND AGREES THAT IN NO EVENT SHALL AMERICAN EXPRESS, ITS AFFFILIATES, AGENTS, SUCCESSORS, OR ASSIGNS
BE LIABLE TO MERCHANT FOR ANY DAMAGES, LOSSES, OR COSTS INCURRED, INCLUDING INCIDENTAL, INDIRECT, SPECULATIVE, CONSEQUENTIAL,
SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES OF ANY KIND (WHETHER BASED ON CONTRACT, TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY,
FRAUD, OR OTHERWISE, OR STATUTES, REGULATIONS, OR ANY OTHER THEORY), ARISING OUT OF OR IN CONNECTION WITH THE AGREEMENT.

Except as otherwise provided in this Amendment, the terms of the Agreement are hereby ratified and affirmed and shall remain in full force and effect. This
Amendment shall have no force or effect unless and until countersigned by Processor.

WORLDPAY, LLC COUNTY OF SAN BERNARDINO
Signature: Signature:

Name: William Ferris Name: Dawn Rowe

Tie:  Corporate Counsel - Sr. Tite:  Chair Board of Supervisors

Date: Date:




Bank Card Merchant Agreement

Check Commerce ACH Exhibit

This Check Commerce ACH Exhibit to the Bank Card Merchant Agreement (the "ACH Exhibit") is a part of the Agreement among WORLDPAY, LLC, on
behalf of itself and its affiliates (“Processor’), Member Bank, and Merchant. Capitalized terms not otherwise defined herein shall have the meaning
ascribed to it in the Agreement or, where not defined in the Agreement, the National Automated Clearing House Association ("NACHA”) Operating Rules
(the “Rules”). For purposes of this ACH Exhibit, the definition of Services in the Agreement shall include automated clearing house {*ACH") payment
processing services currently provided by the below referred Company (the “ACH Services”). In the event of a conflict between the Agreement and this
ACH Exhibit, the provisions of this ACH Exhibit shall prevail with respect to any conflict.

Processor and Provider hereby agree as follows:

VL.

Vil

Appointment of Check Commerce as ACH Service Provider. Merchant hereby retains, appoints, and accepts Base Commerce, LLC, dba,
Check Commerce (“Company”) as Merchant’s data processing and collection agent for the ACH Services, including processing Entries originated
by Merchant in accordance with the terms of the Agreement and this Exhibit whereby Company is a third-party beneficiary to the Agreement for
purpose of the ACH Services. “Entries” for purpose of this ACH Exhibit mean the debiting of funds for the purpose of collecting ACH Payments
from the account of Merchant (“Debit Entries”) and/or the crediting of funds for the purpose of paying Merchant’s accounts receivable (the “Credit
Entry”), all in accordance with the terms of this ACH Exhibit, the Rules, and applicable federal and state laws, rules and regulations {"Regulations”)
governing ACH transactions.

Authorization for ACH Entries and Debiting of Fees and Costs. Merchant represents and warrants that it will obtain consent and authorization
for Company to initiate or transmit automatic Debit Entries, Credit Entries, and adjustment Entries on behalf of each originator of an ACH Entry
submitted to Company pursuant to this exhibit. Merchant shall keep all records of verifiable consumer authorizations for a period of two (2) years
from the date an authorization is terminated or revoked. Merchant agrees to provide copies of such documents or records to Company immediately
upon written request from Company. Without limiting Merchant's obligations under the Agreement, including this ACH Exhibit, Merchant
understands and agrees that Processor will debit Merchant's account on file with Processor or Company for all setup fees as an ACH item.
Processor shall debit each Merchant via an ACH transaction in accordance the terms of the Agreement and this ACH Exhibit for all Returned
Entries, chargebacks, required withholdings, fines, or damages a Merchant incurs as a result of the performance of the ACH Exhibit. Processor
will charge Merchant for all ACH Service monthly service and transaction fees and costs in accordance with the Agreement and this exhibit.

Notification of Changes. Merchant agrees to notify Company where applicable of any and all changes which occur from time to time in the
information and statements contained in the Agreement or otherwise provided to Company, its Originating Depository Financial Institution (“ODFI”),
or anyone else relating in any way to this exhibit.

Authorization for Sharing of Data to Company, Underwriting. Merchant hereby authorizes Processor to provide to Company, any and all
information Processor has obtained from Merchant during Processor's underwriting and due diligence of Merchant, including, but not limited to, all
credit reports or other financial information about Merchant (the “Underwriting Documents”). Processor shall determine in its sole and absolute
discretion what information will be included in the Underwriting Documents provided to Company and Processor’s providing of such Underwriting
Documents to Company will not constitute a violation of Processor’s canfidentiality obligations under the Agreement.

Company as a Party to the Agreement for Provision of the ACH Services. Notwithstanding Paragraph 16 of the Agreement and consistent
with Section | of this ACH Exhibit, it is hereby acknowledged and agreed that Company is a third-party beneficiary of the Bank Card Merchant
Agreement (“Agreement”) for purpose of Company's provision of the ACH Services which form a part of the Services under the Agreement.
Company may jointly with Processor or individually assert or exercise any rights or remedies in the Agreement available to Processor related to
Company’s obligations in this ACH Exhibit and rights under the Agreement, including but not limited to, any right to obtain indemnity from Merchant
and to avail itself of any limits of liability. Any obligations of Merchant to Processor shall also be deemed obligations of Merchant to Company with
respect to the ACH Services.

Processor and Company Provision of Services and Settlement of Entries. Processor and Company reserve the right to allocate the ACH
Services duties and obligations between themselves, as they deem appropriate in their sole discretion. Merchant acknowledges and agrees that
Company will settle funds from Entries directly to Processor for Processor’'s seftlement of such funds to Merchant, which such settlements to
Merchant provided by Company to Processor will be solely the responsibility of Processor for which Company will have no responsibility or liability.
Without limiting the foregoing, Company shall not be liable for lost profits, lost business or any incidental, special, consequential or punitive
damages (whether or not arising out of circumstances known or foreseeable by Merchant or Processor) suffered by such party, its customers, or
any third party in connection with the settlement of Entries not received by Merchant that were settled to Processor by Company pursuant to this
section. Company has certain obligations to Merchant pursuant to the Rules. In the event of any conflict between the Agreement or this ACH
Exhibit and the Rules on the subject of Company's obligations, the Rules shall control. Processor is party to an agreement with Company and
under such agreement Company is authorized to provide the ACH Services described herein. This ACH Exhibit shall be deemed accepted by
Company as of the date Company processes the first Entry, under this exhibit on Merchant's behalf. Where Company in its sole and absolute
discretion does not accept Merchant for the ACH Services, Merchant will be notified of such non-acceptance.

Reserve Reauirements, As of the date of this exhibit, Company does not intend to require a reserve or letter of credit under this ACH Exhibit. If
circumstances arise in the future that Company determines in its reasonable discretion necessitates Merchant to establish a reserve or letter of
credit to ensure Merchant's performance of its obligations pursuant to this ACH Exhibit, Company's rights and obligations with respect to such
reserve or letter of credit required by Company (“ACH Services Reserve Account”) in connection with amounts arising out of ACH Services (i.e.
returned Entries, fees, damages, or other costs and expenses) will be coextensive with those of Processor with respect to any separate reserve
required by Processor in connection with amounts arising out of Services provided by Processor, and the following additional terms will apply




Vil

specifically to the ACH Services Reserve Account: (a) Merchant acknowledges and agrees that the ACH Services Reserve Account may be
commingled by Company with reserve funds held for other providers and merchants; (b} amounts will remain in the ACH Services Reserve Account
for a period of two (2) years following the last debit Entry initiated by Merchant; (c) Merchant acknowledges and agrees that the ACH Services
Reserve Account may be used by Company to fund any and all returned items; (d) Company shall have the right to offset and pay themselves
from the ACH Services Reserve Account for all returned Entries, fees, damages, or other costs and expenses (including attorneys’ fees and costs)
that may arise out of ACH Services for Merchant and for which Merchant has agreed to pay pursuant to the terms of the Agreement and this ACH
Exhibit; (e) Merchant acknowledges and agrees that, until such time as all of the amounts owed by Merchant and its obligations, including its
obligation to pay all returns, are paid to Company in full, all funds in the ACH Services Reserve Account shall be considered to be held by Company
for Company’s sole interest, benefit, and protection, shall be considered fo be the property of Company, and shall not be considered to be held for
the benefit of Merchant, Merchant's bank, Member Bank, or Pracessor or be considered to be an asset for or property of Merchant, Merchant's
bank, Member Bank, or Pracessor; (f) if Company reasonably believes that Merchant will in the future owe any amounts to Company under the
Agreement or this ACH Exhibit for returns, anticipated retumns, fines, fees, and if Company reasonably believes that Merchant will be unable or
unwilling to pay such amounts when due, Company may also sequester, segregate or transfer to itself (including its own bank account(s)) any
portion of the ACH Services Reserve Account that Company reasonably believes is needed to pay such amounts and may hold and use such
amount for its own benefit and protection (as opposed to any such amount being held for Merchant's benefit or the benefit of any third party); and
(g) if Company determines Merchant’s business is operating in a manner that Company reasonably believes could cause a financial or legal risk,
or if Merchant ceases to do business with Company for any reason, Company shall have the right at any time to place all of the provisional or final
credit for each Debit Entry originated by Company on Merchant's behalf into the ACH Services Reserve Account. Merchant shall not have any
possessary or equitable interest in any funds sequestered, segregated or transferred by Company pursuant to this Section. The aforementioned
rights and remedies are not intended to be exclusive and are intended to be cumulative of all of Company's other rights and remedies under the
Agreement, this ACH Exhibit and applicable law.

Claims by or against Company; Choice of Law: Jurisdiction; Venue. With respect to any and all claims directly or indirectly related to the
ACH Services by, against or involving Company as a party, in any capacity, the Agreement and this ACH Exhibit shall be governed by, and
construed and enforced in accordance with, the laws of the State of Arizona without regard to conflicts of law provisions. Merchant hereby consents
and submits to service of process, personal jurisdiction, and venue in the state and federal courts in Phoenix, Arizona or Maricopa County, Arizona,
and selects such courts as the exclusive forum with respect to any action or proceeding arising out of or in any way relating to claims directly or
indirectly related to the ACH Services by, against or involving Company as a party, in any capacity under the Agreement, this ACH Exhibit and/or
pertaining in any way to the relationship between Company, Merchant and Processor. MERCHANT, COMPANY, AND PROCESSOR HEREBY
WAIVE THE RIGHT TO TRIAL BY JURY IN ANY MATTER UNDER, RELATED TO, OR ARISING OUT OF CLAIMS UNDER THE SCOPE OF
THIS ACH EXHIBIT OR ANY ENTRIES OR OTHER TRANSACTIONS OR RELATIONSHIPS CONTEMPLATED IN THIS ACH EXHIBIT.

Notice to and from Company.

A. All notices, requests, demands and other com\munications to be delivered by Merchant to Company, unless specified otherwise in the
Agreement, shall be in writing and shall be delivered by nationally recognized overnight carrier, registered or certified mail, postage prepaid,
to 1375N Scottsdale Rd, Suite 400, Scottsdale, Arizona 85257, Attention: Legal Department.

B. Al notices, requests, demands and other communications to be delivered to Merchant by Company, unless specified otherwise in the
Agreement, shall be in writing and shall be delivered by or through the Service Delivery Process, which shall include Company’s merchant
payment portal, email, facsimile, statement message, nationally recognized overnight carrier, or registered or certified mail, postage prepaid,
to Merchant at the Merchant address provided in the Agreement or otherwise on file with Company or Processor.

C. Notices so delivered shall be effective when sent unless notice is provided by registered or certified mail, which shall be effective upon receipt.

Review of Entries and Notice of Unauthorized Transfers:

Merchant shall be liable for all transactions on its account, including fraudulent transactions processed by third parties that use the merchant’s
credentials or password, or who otherwise unlawfully access Merchant's account. Merchant is strictly responsible to establish and maintain the
procedures to safeguard against unauthorized transmissions. Merchant represents and warrants that no individual will be allowed to initiate
transfers in the absence of proper supervision and safeguards and agrees to take reasonable steps to maintain the confidentiality of any passwords,
codes, security devices, and related instructions provided by Company or Processor. If Merchant believes or suspects that any such information
or instructions have been known or accessed by unauthorized persans, Merchant agrees to notify Company and Processor immediately followed
by written confirmation. The occurrence of unauthorized access will not affect any transfers made in good faith by Company, Processor, or an
ODFI prior to receipt of such notification and within a reasonable time period to prevent unauthorized transfers. The Merchant's obligations in
Paragraph 22 of the Agreement to review settlement activity and provide notice of a failure to properly settle funds to Merchant shall include an
obligation on Merchant to promptly and regularly review all Entries and other communication received from Company and to immediately notify
Company if there are any discrepancies between Merchant's records and those provided by Company, the ODF{ or Merchant’s bank, or with
respect to any transfer not authorized by Merchant. If Merchant fails to notify Company within five (5) business days of the date Company or
Processor e-mails, mails or otherwise provides a statement of account or other report of activity to Merchant relating to the ACH Services, then
Merchant will be solely responsible for all losses or other costs associated with any erroneous or unauthorized transfer.




MERCHANT PRICE SCHEDULE

Worldpay Biller Solutions Pricing Schedule

The following pricing schedule is offered to San Bernardino, CA for both card present and card not present

transactions.

A. Convenience Fee Funded Pricing

Fee Type Rate Frequency
Credit/Debit Accepied 2.39% with $1.49 minimum Per Transaction
eCheck/ACH Transactions $0.95 Per Transaction
ACH Returns Waived Per Event
Chargebacks Waived Per Event
Implementation Fee VWaived Per Application

B. Agency Funded Pricing (County Pays Monthly Invoice)

Fee Type

Rate

Frequency

Credit/Debit 2.39% with $1.49 minimum Per Transaction
ACHfeCheck $0.95 Per Transaction
ACH Retums VWaived Per Event
Chargebacks Waived Per Event
Application Hosting Waived Per Application
Reporting Waived Per Event
Settlement ACH Waived Per Event

C. Other Fees/Services

Fee Type

Remote/Virtual Training Waived Per Event
Remote Installation Assistance Waived Per Event

IVR Implementation $2500.00 Per Event/Per Language
IVR Voice Recordings/Changes Quoted per request Per Event/Per Language
Resource Rate $150/hour Per Quote




D. Multipay POS Equipment Cost

Fee Type
ingenico DX8004 Device* $350.00 Per [tem
Wi-Fi Base/Docking Station $165.00 Per ltem
ingenico Mount A1 Base to Counter $13.00 Per item
ingenico Mount B1 Terminal to Base $11.15 Per item
Receipt Paper Rolls -Case of 10 $9.50 Per event
Receipt Paper Rolls -Case of 50 $47.50 Per event
Shipping Passthrough Per ltem
Supplies Passthrough Per ltem
Other equipment as needed Passthrough plus 15% Per ltem
Installation Fee (remote) Waived N/A
Replacement Devices® $0.00 if within warranty. If

past 12-month warranty,

new purchase is required**

*Damaged/defective devices under warranly must be refurned to the warehouse within 30 business days.
If device is not returned within 30 business days, client will be invoiced for non-return fee equal to the
price of a new device purchase.
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" SAN BERNARDINO

\ COUNTY

ATTACHMENT C
Campaign Contribution Disclosure
(SB 1439)

DEFINITIONS

Actively supporting the matter: (a) Communicate directly with a member of the Board of Supervisors
or other County elected officer [Sheriff, Assessor-Recorder-Clerk, District Attorney, Auditor-
Controller/Treasurer/Tax Collector] for the purpose of influencing the decision on the matter; or (b)
testifies or makes an oral statement before the County in a proceeding on the matter for the purpose
of influencing the County’s decision on the matter; or (c) communicates with County employees, for
the purpose of influencing the County’s decision on the matter; or (d) when the person/company’s
agent lobbies in person, testifies in person or otherwise communicates with the Board or County
employees for purposes of influencing the County’s decision in a matter.

Agent: A third-party individual or firm who, for compensation, is representing a party or a participant
in the matter submitted to the Board of Supervisors. If an agent is an employee or member of a
third-party law, architectural, engineering or consulting firm, or a similar entity, both the entity and
the individual are considered agents.

Otherwise related entity: An otherwise related entity is any for-profit organization/company which
does not have a parent-subsidiary relationship but meets one of the following criteria:

(1) One business entity has a controlling ownership interest in the other business entity;

(2) there is shared management and control between the entities; or

(3) a controlling owner (50% or greater interest as a shareholder or as a general partner) in one
entity also is a controlling owner in the other entity.

For purposes of (2), “shared management and control” can be found when the same person or
substantially the same persons own and manage the two entities; there are common or commingled
funds or assets; the business entities share the use of the same offices or employees, or otherwise
share activities, resources or personnel on a regular basis; or there is otherwise a regular and close
working relationship between the entities.

Parent-Subsidiary Relationship: A parent-subsidiary relationship exists when one corporation has
more than 50 percent of the voting power of another corporation.

Contractors must respond to the questions on the following page. If a question does not
apply respond N/A or Not Applicable.
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worldpay, LLC
Name of Contractor:

Name of Principal (i.e., CEO/President) of Contractor, jf the individual actively supports the
matter and has a financial interest in the decision:

Name of agent of Contractor:

Company Name Agent(s)

Name of any known lobbyist(s) who actively supports or opposes this matter:

Company Name Contact

Name of Subcontractor(s) (including Principal and Agent(s)) that will be providing services/work
under the awarded contract if the subcontractor (1) actively supports the matter and (2) has a
financial interest in the decision and (3) will be possibly identified in the contract with the County
or board governed special district.

Company Name Subcontractor(s): Principal and//or Agent(s):

6.

Is the entity listed in Question No.1 a nonprofit organization under Internal Revenue Code
section 501(c)(3)?

Yes [ No X
Name of any known individuals/companies who are not listed in Questions 1-5, but who may

(1) actively support or oppose the matter submitted to the Board and (2) have a financial interest
in the outcome of the decision:

Company Name Individual(s) Name
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8. Was a campaign contribution, of more than $250, made to any member of the San Bernardino
County Board of Supervisors or other County elected officer on or after January 1, 2023, by any
of the individuals or entities listed in Question Nos. 1-77?
No X If no, please skip Question No. 9.

Yes O If yes, please continue to complete this form.

9. Name of Board of Supervisor Member or other County elected officer:

Name of Contributor:

Date(s) of Contribution(s):

Amount(s):

Please add an additional sheet(s) to identify additional Board Members or other County elected officers
to whom anyone listed made campaign contributions.

By signing the Contract, Contractor certifies that the statements made herein are true and correct.
Contractor understands that the individuals and entities listed in Question Nos. 1-7 are prohibited
from making campaign contributions of more than $250 to any member of the Board of
Supervisors or other County elected officer while award of this Contract is being considered and

for 12 months after



