Paymentus

MASTER SERVICES AGREEMENT

Client: City of North Port, Florida
Client Address: 4970 City Hall Boulevard, North Port, FL. 34286
Contact for Notices to Client: See Section 9.2

Estimated Yearly Bills / 235,000
Invoices:

This Master Services Agreement (“Agreement”) is entered into as of the date of the last of the signatures set forth below
provided that the City Commission ratifies this Agreement (“Effective Date”), by and between the Client identified above
and Paymentus Corporation, a Delaware Corporation with a principal place of business at 13024 Ballantyne Corporate
Park, Suite 400, Charlotte, North Carolina 28277.

STATEMENT OF PURPOSE

Paymentus desires to provide and Client desires to receive electronic bill payment services as more particularly described
in this Agreement under the terms and conditions set forth herein.

AGREEMENT

In consideration of the mutual covenants hereinafter set forth, the receipt and sufficiency of which are hereby
acknowledged, the parties, intending to be legally bound, hereby covenant and agree as follows. This Agreement consists
of the following documents:

(i) this signature page;
(ii) the General Terms and Conditions; and
(iii) the following Schedules:
Schedule A: Paymentus Service Fee Schedule, which is attached and incorporated into this Agreement.

This Agreement represents the entire agreement between the parties with respect to its subject matter, supersedes all
prior written or oral agreements or understandings related to the subject matter hereof, and may be changed only by
agreements in writing signed by the authorized representatives of each of the parties. The City Manager or designee may
agree to amendments that do not increase compensation to Paymentus, may accept any new or enhanced services as
provided in Section 2.3 that do result in additional fees or impose additional obligations on Client, and may choose to
activate the optional pricing provided in Schedule A. Only the City Commission can approve increases in compensation
under this Agreement other than those described herein.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized
representatives.

(Remainder of page intentionally left blank, signature page to follow.)
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KATHRYN SWEDA-JOHNSON
NOTARY PUBLIC
Mecklenburg County, NC
My commission expires June 19, 2021

Approved by the City Commission of the City of North Port, Florida O&M_ l ) , 2021.

ATTEST

Heather Taylor, CMC
City Clerk

APPROVED AS TO FORM AND CORRECTNESS

City Attotney
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GENERAL TERMS AND CONDITIONS
BETWEEN PAYMENTUS CORPORATION AND CITY OF NORTH PORT FLORIDA

1 Definitions:

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

1.1 “Agreement” or “Master Agreement” means the
Master Services Agreement between the parties, as
amended from time to time.

1.2 “Average Bill Amount” means the total amount of
Payments processed through Paymentus in a given
month divided by the number of the Payments for the
same month.

1.3 “Effective Date” means the date the last party to
execute the Agreement does so, provided that the City
Commission for the Client ratifies the Agreement.

1.4 “Excess Payment Amount” means the amount by
which the total of all Payment Amounts from Non-
Qualified Transactions processed in a calendar month
exceeds 5% of the total of the Payment Amounts of all
card Payments processed that month.

1.5 “Fee Assumptions” means information used to
calculate the Paymentus Fee (as defined in Section 3.2),
including (i) the projected Average Bill Amount, (ii) the
projected payment method mix (credit vs debit vs e-
check) and (iii) an assumption by Paymentus that the total
Payment Amount processed each month resulting from
Non-Qualified Transactions shall not exceed five percent
(5%) of the total Payment Amount of all card Payments
processed that month.

1.6 “Initial Setup” means the first personalization and
activation of the standard service with respect to each
channel described on Schedule A as specified during the
implementation process.

1.7 “IPN” or “Instant Payment Network™” means the
network developed by Paymentus to enable customer
engagement, bill presentment and receipt of payments by
businesses through multiple channels as enabled from
time to time by Paymentus.

1.8 “Launch Date” means the date on which Client
completes the introduction to Users of all Services
selected by Client as of the Effective Date.

1.9 “Non-Qualified Transaction” means (i) a Payment
made with a card or payment method generally issued for
business use that results in interchange fees or other
processing charges assessed by a Paymentus
Authorized Processor or card payment association that
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are higher than those charged for transactions with cards
payment methods issued for consumer use; or (ii) a
Payment that does not qualify for reduced interchange
fees under programs in which Client is then currently
participating. These high-cost cards payment methods
may include, among others, corporate cards, virtual
cards, purchase cards, business cards, and travel and
entertainment cards.

110  “Payment” means payment by a User through the
Platform for Client's services, Client's bills, or other
amounts owed to Client.

111 “Payment Amount” means the amount of a
Payment.

1.12  "Paymentus Authorized Processor” means a
Paymentus authorized merchant account provider or
payment processing intermediary or gateway.

1.13  “Paymentus Fee” is defined in Section 3.2.
1.14  “Platform” is defined in Section 2.1.

1.15  “Reversed” or “Chargeback Transactions” means
cancelled transactions due to (i) User error, (ii) a User’s
challenge to Payment authenticity, or (iii) an action by a
financial institution or a Paymentus Authorized Processor
(commonly referred to as ACH or eCheck returns or
credit/debit card chargebacks).

1.16  “Services” means the performance by
Paymentus of the payment and related services selected
by Client as set forth in Schedule A and as provided in
Section 2.3.

1.17  “User” means a user of Client's services.

2 Description of Services to be Performed

2.1 Scope of Services

When selected on Schedule A, Paymentus will provide
Users the opportunity to view and receive bills, make
Payments using the payment methods provided under
Schedule A and other payment methods and wallets as
offered by Paymentus from time to time. The payment
methods and other services provided may be used within
the channels described on Schedule A or on other
websites or mobile/web apps or chatbots or voice
assistants that are part of the Instant Payment Network™,
(collectively referred to as the “Platform”). Paymentus will
provide a mechanism by which Client may select
channels and payment methods it wishes to offer Users.
Paymentus will be the exclusive provider to Client of
services included in the Services.
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2.2 Professionalism

Paymentus will perform in a professional manner all
Services required to be performed under the Agreement.

2.3 New or Enhanced Services

From time to time Paymentus may offer Client new or
enhanced services, such as new functionality within the
IPN, the ability to accept other payment methods,
methods of bill presentment, the ability to access
alternative payment processors or other service providers
or Paymentus Authorized Processors or otherwise modify
the terms and conditions under which the Services are
provided (“Service Enhancements”). Paymentus will
provide Client with notice by email to the person
designated as provided in Section 9.2 disclosing the
terms, including any contracts or contract amendments,
under which the Service Enhancements will be made
available. If the Service Enhancements will result in
additional fees to or impose additional obligations on
Client or Users, Client will have at least thirty (30) days
after the date of the notice to opt-out of the Service
Enhancements in the manner provided in the notice. If
Client does not opt-out, then when the Service
Enhancements are introduced they will form part of the
Services and Client will be bound by the additional terms
as disclosed in the notice. With respect to any Service
Enhancement that has an associated increase in cost,
Client shall have the right to opt-out of that enhancement
if the City Commissions does not approve the additional
expense. If the expense is approved, Schedule A will be
deemed amended to reflect changes in the Services and
fees.

3 Compensation
3.1 No Fee Installation

Paymentus will charge no fees related to the Initial Setup
of standard service.

3.2 Paymentus Fee

Client will be billed the fees as provided in Schedule A
("Paymentus Fee”), unless a fee is User paid, in which
case Paymentus will charge each User the Paymentus
Fee as provided in Schedule A to be collected in addition
to the corresponding Payment as part of the transaction.
Paymentus will pay the corresponding processing and
related fees (“Transaction Fees”) except for fees related
to Reversed or Chargeback Transactions.

The Paymentus Fee is based on the Fee Assumptions.
Paymentus may amend Schedule A upon prior written
notice to Client if there are changes in the card or payment
system rules or changes in payment processing fees or
other events that increase the cost of processing
transactions, such as changes in the average Payment
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Amount, the mix of payment methods or of interchange
rates applied to transactions. The amended Paymentus
Fee will take effect 30 days after written notice to Client.

4 Payment Processing

41 Integration with Client’s Billing System

At no charge from Paymentus to Client, Paymentus will
develop one (1) file format interface with Client’s billing
system using Client's existing text file format currently
used to post payments to Client’s billing system. Client will
be responsible to provide Paymentus with the one file
format specification and will fully cooperate with
Paymentus during the development of the said interface.
If Client chooses to create an automated file integration
process to download the posting file, due to Paymentus
security requirements, Client will use Paymentus
specified integration process. As such, the Paymentus
platform does and can function independent of any billing
system integration. A payment posting file can be emailed
or downloaded from the Paymentus Agent Dashboard. If
Client chooses to have the Paymentus platform integrated
with its billing system, Paymentus offers two options:

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

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

If Client chooses Standard Integration, Paymentus
agrees to fully cooperate with Client and provide its
specification to Client. Paymentus also agrees to
participate in meetings with Client's software vendor to
provide any information or clarifications needed to
understand Standard Integration. Paymentus agrees to
provide all integration/interface specifications within 30
days from the Effective Date. Client will take commercially
reasonable steps to develop the integration within 60 days
from the date on which Client has received all integration
specifications from Paymentus.

If Client chooses Client Specific Integration, Paymentus
agrees to develop that integration at no charge from
Paymentus to Client, provided however, Client agrees to
fully cooperate with Paymentus and cause its software
vendors and other service providers to fully cooperate
with  Paymentus. Client agrees to provide all
specifications required for Client Specific Integration.
Client further agrees to participate in testing with
Paymentus and if needed, cause its billing software
vendors and other service providers to participate in
testing. Client agrees to provide or make available all
integration/interface specifications within 30 days from
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the Effective Date. Paymentus will take commercially
reasonable steps to develop the integration within 60 days
from the date on which Paymentus has received all the
integration specifications from Client or its vendors.

Parties agree that if the parties do not cooperate fully, it
can lead to each party being unable to perform its duties
to deliver the integration in time.

Based on Client’s use of the Platform and its respective
modules selected under the Agreement, Paymentus will
require the following integration points:

MODULE INTEGRATION
POINT
One-time payment | Customer Information:
Module Text File or Real Time

Payment Posting: Text
File or Real Time
Recurring Payment | Text File

Module

E-billing Module | Text File or Real-time
for Billing Data link to billing data
Out-bound Text File for customer
Notification- engagement messages

Audience File

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

The Initial Setup for the Web or IVR interface will be
considered complete when the first Standard Integration
or Client Specific Integration, as applicable, is completed
such that Paymentus and Client are able to exchange files
relevant to that interface, as contemplated in this Section
4.1. In the event the Services are implemented without
integration, the Initial Setup will be considered complete
when a User is able to access the Platform to process a
payment.

4.2 Enhancements

The parties agree that the Services are provided on a
“platform as a service” basis, and not as a result of custom
software development. Paymentus’ standard Platform will
be personalized to achieve certain additional functional
requirements of Client, as clarified and agreed during
implementation (“Enhancements”). Enhancements may
include some or all of the features included in any
technical requirements or similar document provided to
Paymentus. The parties will fully co-operate with one
another to: a) ensure that requirements with respect to
Enhancements are clarified as needed; b) accept
Paymentus proposed reasonable alternatives to achieve
Client’s functional objectives within the limits of the
Paymentus platform; and c¢) accept Paymentus’
reasonable estimates of time for completion, designs and
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plans with respect to agreed Enhancements. There will be
no fee charged by Paymentus to Client for
Enhancements, provided Paymentus designs and plans
are accepted by Client. If the Services are to be offered at
multiple locations, or if the Services include multiple
Enhancements, the parties will agree to a phased
implementation.

4.3 PCI Compliance

To the extent that either party receives payment card
information subject to the Payment Card Industry Data
Security Standards (“PCI-DSS”) in connection with
providing the Services, it will comply with all requirements
of the PCI-DSS with respect to storage, transmission and
disclosure of payment card information.

4.4 Explicit User Confirmation

Paymentus will confirm the dollar amount of all Payments,
and when paid by the User, the corresponding Paymentus
Fee to be charged and electronically obtain the User’s
approval of the charges prior to initiating payment
authorizations transaction. Paymentus will provide User
with electronic confirmation of all transactions.

4.5 Merchant Account

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

4.6 Payment Authorization.

For authorization purposes, Paymentus will electronically
transmit all card or other payment transactions to the
appropriate processing center, in real time as the
transactions occur or as provided in applicable rules. In
its discretion, Paymentus may refuse to process any
transaction that is submitted in violation of its terms of use
or to protect Client, Users, itself or others from potentially
illegal, fraudulent or harmful transactions.

4.7 Settlement

Paymentus together with a Paymentus Authorized
Processor will forward the payment transactions, and
when paid by User, the corresponding Paymentus Fee to
the appropriate organizations for settlement (other than
the Paymentus Fee) directly to Client’'s depository bank
account previously designated by Client (“Client Bank
Account”). When Client pays the Paymentus 'Fee,
Paymentus will invoice Client and debit the fees from the
Client Bank Account on a monthly basis.

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

4.8 Reversed or Chargeback Transactions

With respect to all Reversed or Chargeback Transactions
Client authorizes Paymentus and Paymentus Authorized
Processor (and/or the respective payment organizations)
to debit the Client Bank Account for the Payment Amount
and Paymentus will refund to the payment organization
for credit back to the User the corresponding Paymentus
Fee, if any.

Paymentus together with Paymentus Authorized
Processor will continuously review its processes for
Reversed or Chargeback Transactions for simplicity and
efficiencies. Client and Paymentus agree to reasonably
co-operate with each other if Paymentus requires any
change to its settlement and invoicing processes for these
transactions. Paymentus will notify Client of all Reversed
or Chargeback Transactions, and provide with a
reasonable amount of time to respond on disputed
charges.

5 General Conditions of Services

5.1 Service Reports

Paymentus will provide Client with reports summarizing
use of the Services by Users for a given reporting period.

52 User Adoption Communication by Client

Client will communicate the Services as a payment option
to its customers wherever Client usually communicates its
other payment options.

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

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

5.3 Independent Contractor

Paymentus is an independent contractor. Nothing
contained herein shall be deemed or construed as
creating the relationship of principal and agent, or of
partnership or joint venture, between the Parties, it being
understood and agreed that no provision contained
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herein, or any acts of the Parties shall be deemed to
create any relationship between them other than that as
detailed herein.

54 Client’'s Responsibilities

In order for Paymentus to provide the Services outlined in
the Agreement, Client will co-operate with Paymentus by:

(i Entering into (and authorizing Paymentus to do
so on its behalf) all applicable merchant processing, cash
management, ACH origination, or kiosk agreements,
provided that Client is given notice of and approves any
additional fees associated with those agreements, and
providing information and consents reasonably requested
in connection with the agreements. The City Manager or
designee is authorized to enter into these agreements.

(ii) Keeping throughout the duration of the
Agreement during which direct payments via the web is
activated, a bill payment link connecting to the Paymentus
Platform at a prominent and mutually agreed location on
Client’s website. If the IVR channel is activated, the phone
number for [IVR payments will also be added to the web
site and as an option as part of Client's general phone
system.

(iii) Sharing User Adoption marketing as described in
Section 5.2.

(iv) Launching the Service within 30 days of
Paymentus making the system available.

(v) Dedicating sufficient and properly trained
personnel to support the implementation process and its
use of the Services in compliance with all laws applicable
to its use of the Services.

(vi) Providing Paymentus with the file format
specification currently used to post payments to the billing
system to allow Paymentus to provide Client with a
posting file for posting to Client’s billing system.

(vii) Fully cooperating with Paymentus and securing
the cooperation of its software and service providers and
providing the information required to integrate with
Client’s billing system.

(viii) Fully cooperating with Paymentus to integrate its
systems with the Paymentus Platform through the use of
Paymentus’ APIs to enable Client's access to the IPN, if
selected.

6 Indemnification and Limitation of Liability
6.1 Paymentus Indemnification and Hold
Harmless

To the extent permitted by Florida law, Paymentus
assumes all liability for, and releases and agrees to
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defend, indemnify, protect, and hold harmless the
Client and its Commissioners, directors, officers or
governing officials, agents, and employees
(collectively, the “Client Indemnitees”) from and
against all liabilities, fines, claims, assessments,
suits, judgements, demands, losses, damages, costs
or expenses (including reasonable attorneys’ fees
and court costs, incurred by any Client Indemnitee
arising from or brought by a third party to the extent
the claim or demand alleges that the Services
provided under this Agreement infringe violate or
infringe a trademark, copyright, patent, trade secret
or intellectual property right of the third party.

The terms of this section survive the termination,
completion, or expiration of this Agreement.

6.2 Client Indemnification and Hold Harmless

Client agrees to defend, indemnify, protect and hold
harmless Paymentus and its directors, officers, or
employees (collectively, the “Paymentus
Indemnitees”) from and against all liabilities,
demands, losses, damages, costs or expenses
(including reasonable attorneys’ fees and costs),
incurred by any Paymentus Indemnitee arising from
a claim or demand brought by a third party to the
extent the claim or demand relates to the underlying
relationship or obligations of Client and its Users.

Nothing in this Agreement shall be deemed to affect
the rights, privileges, and immunities of the Client as
set forth in Florida Statutes Section 768.28.

The terms of this section survive the termination,
completion, or expiration of this Agreement.

6.3 Indemnification Procedure

The indemnified party will give the indemnifying party
prompt written notice of any claim for which
indemnification is sought. The indemnifying party will
have the right to control the defense and settlement
of any claim, provided that any settlement that
adversely affects the indemnified party requires the
indemnified party’s written consent, which will not be
unreasonably delayed or withheld. The indemnified
party will not settle any claim without the consent of
the indemnifying party, which will not be
unreasonably delayed or withheld.

6.4 Warranty Disclaimer

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

6.5 Limitation of Liability

Notwithstanding the foregoing, Paymentus will not be
liable for any lost profits, lost savings or other special,
indirect or consequential damages, even if it has been
advised of or could have foreseen the possibility of these
damages. In no event will Paymentus be liable for any
losses or damages resulting from the acts, omissions or
errors of third parties or of Client or for providing
agreements, instructions or information to Users as
instructed by Client. Paymentus’ total liability for damages
for any and all actions associated with the Agreement or
the Services will in no event exceed (i) for an error or other
action affecting the processing of one or more Payments,
the amount of the Paymentus Fee associated with each
Payment, (ii) for other claims, the amount of the
Paymentus Fee (net of direct processing and other fees
paid by Paymentus) paid to Paymentus (“Net Fees”) in the
six (6) months before the events given rise to the claim or
claims arising from the same circumstances; and (iii) in no
event more than the lesser of $1,000,000.00 or the Net
Fees under the Agreement.

7 Term and Termination

71 Term

The term of the Agreement will commence on the
Effective Date and continue for a period of 5 (five) years
(“Initial Term”) from the Launch Date.

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

7.2 Material Breach

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

7.3 Upon Termination

Upon termination of the Agreement, the parties agree to
cooperate with one another to ensure that all Payments
are accounted for and all refundable transactions have
been completed. Upon termination, Paymentus will cease
all Services being provided hereunder unless otherwise
directed agreed in writing.

8. Use by Other Localities.
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8.1 The parties agree that this Master Services
Agreement may be extended, with the authorization of
Client, to other public entities or public agencies or
institutions  of the United States (“Other Public
Customers”) to permit their use of the Master Services
Agreement at the same prices and/or discounts and terms
and conditions of this Master Services Agreement. If any
other public entity decides to use the Master Services
Agreement, Paymentus must deal directly with that public
entity concerning the placement of orders, issuance of the
purchase orders, contractual disputes, invoicing and
payment. Client acts only as the “Contracting Agent” for
these public entities. It is Paymentus’ responsibility to
notify the public entities of the availability of this Master
Services Agreement. Other public entities desiring to use
this Master Agreement must make their own legal
determination as to whether the use of this Master
Services Agreement is consistent with their laws,
regulations, and other policies. Each public entity has the
option of executing a separate contract with Paymentus.
Public entities may add terms and conditions required by
statute, ordinances, and regulations, to the extent that
they do not conflict with the Master Services Agreement’s
General Terms and Conditions. If, when preparing such a
contract, the general terms and conditions of the public
entity are unacceptable to Paymentus, Paymentus may
withdrawal its extension of the award to that public entity.
Client shall not be held liable for any costs or damages
incurred by an Other Public Customer as a result of any
award extended to that Other Public Customer by
Paymentus.

9 Miscellaneous
9.1 Authorized Representative

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

9.2 Notices

All notices of any type hereunder will be in writing and sent
to the addresses indicated below, and except as
otherwise provided in these Terms and Conditions will be
given by certified mail, return receipt requested, or a
national courier (such as Federal Express or UPS) which
provides evidence or delivery, or by hand delivery.

Notices to Client shall be sent to:

City of North Port, Florida

C/o Michelle Tip, Contract Manager
4970 City Hall Boulevard

North Point, Florida 34286
Mtipp@cityofnorthport.com
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For Legal Notices and Demands for Client:

City Attorney’s Office

4970 City Hall Boulevard

North Point, Florida 34286
northportcityattorney@cityofnorthport.com

All Notices to Paymentus shall be sent to:

Paymentus Corporation

Attention: CEO

13024 Ballantyne Corporate Park, Suite 400, Charlotte,
North Carolina 28277

With a copy directed to the Legal Department at the same
address.

Notices will be considered to have been given or received
on the date the notice is physically received. Any party by
giving notice in the manner set forth herein may
unilaterally change the name of the person to whom
notice is to be given or the address at which the notice is
to be received.

9.3 Interpretation

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

9.4 Governing Law

The laws of the State of Florida govern the rights,
obligations, and remedies of the Parties under this
Agreement. The exclusive venues for any legal or judicial
proceedings in connection with the enforcement or
interpretation of this Agreement are the Circuit Court of
the Twelfth Judicial Circuit in and for Sarasota County,
Florida and the United States District Court for the Middle
District of Florida.

9.5 Severability

In the event any court shall hold any provision of this
Agreement to be illegal, invalid, or unenforceable, the
remaining provisions shall be valid and binding upon the
Parties. One or more waivers by either party of any
breach of any provision, term, condition or covenant shall
not be construed as a waiver of a subsequent breach by
the other party.

9.6 Attorneys’ Fees. Should any litigation arise
concerning the Agreement between the parties hereto,
the parties agree to bear their own costs and attorneys’
fees.

9.7 Confidentiality

To the extent permitted by Florida law, Client will not for
any purpose inconsistent with the Agreement disclose to
any third party or use any confidential or proprietary non-
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public information it has obtained during the procurement
process or during the term of the Agreement about
Paymentus’ business, including the terms of the
Agreement, operations, financial condition, technology,
systems, know-how, products, services, suppliers,
clients, marketing data, plans, and models, and
personnel. Paymentus will not for any purpose
inconsistent with the Agreement or its privacy policy in
effect from time to time disclose to any third party or use
any confidential User information it receives in connection
with its performance of the services. To the extent that
Client has to make Confidential Information public, it will
disclose the minimal amount of information and will
contact Paymentus prior to disclosure so that Paymentus
will have an opportunity to seek an injunction or other
remedies at law or in equity to prevent such disclosure.

9.8 Public Records Law

In accordance with Florida Statutes Section 119.0701,
Paymentus shall comply with all public records laws
applicable to electronic billing services, and shall
specifically, to the extent applicable:

Keep and maintain public records required by the law to
perform the Client’s Service.

The timeframes and classifications for records retention
requirements must be in accordance with the General
Records Schedule GS1-SL for State and Local
Government Agencies.

(See  http://dos.dos.state.fl.us/library-archives/records-
management/general-records-schedules/).

“Public records” means and includes those items
specified in Florida Statutes Section 119.011(12), as
amended from time to time, and currently defined as: All
documents, papers, letters, maps, books, tapes,
photographs, films, sound recordings, data processing
software, or other material, regardless of the physical
form, characteristics, or means of transmission, made or
received pursuant to law or ordinance or in connection
with the transaction of official business with the Client.
Paymentus’ records under this Agreement include but are
not limited to, supplier/subcontractor invoices and
contracts, project documents, meeting notes, e-mails and
all other documentation generated during this Agreement.

Upon request from the Client's custodian of public
records, provide the Client, at no cost, with a copy of the
requested records or at Payments’ sole option, allow the
records to be inspected or copied within a reasonable
time at a cost that does not exceed the cost provided for
by law. All records kept electronically must be provided to
the Client, upon request from the Client's custodian of
public records, in a format that is compatible with the
information technology systems of the Client.
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Ensure that Service records that are exempt or
confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by
law for the duration of the Agreement’s term and, if
Paymentus does not transfer the records to Client
following completion of the Agreement, for the time period
specified in General Records Schedule GS1-SL for State
and Local Government Agencies.

Upon completion of the Agreement, at Payments’ option,
transfer, at no cost, to the Client all public records in
Paymentus’ possession or keep and maintain public
records required by the Client to perform the Service. If
Paymentus transfers all public records to the Client upon
completion of the Agreement, Paymentus shall destroy
any duplicate public records that are exempt or
confidential and exempt from public records disclosure
requirements. If Paymentus keeps and maintains public
records upon the completion of the Agreement,
Paymentus shall meet all applicable requirements for
retaining public records.

IF PAYMENTUS HAS QUESTIONS
REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES,
TO PAYMENTUS’ DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO
THIS AGREEMENT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS
AT CUSTODIAN OF PUBLIC
RECORDS, 4970 CITY HALL
BOULEVARD, NORTH PORT,
FLORIDA 34286, (941) 429-7056 OR
HOTLINE (941) 429-7270; E-MAIL:
publicrecordsrequest@cityofnorthpo
rt.com.

9.9 Intellectual Property

In order that Client may promote the Services and
Paymentus’ role in providing the Services, Paymentus
grants to Client a revocable, non-exclusive, royalty-free,
license to use Paymentus’ logo and other service marks
(the “Paymentus Marks”) for this purpose only. Client
does not have any right, title, license or interest, express
or implied in and to any object code, software, hardware,
trademarks, service mark, trade name, formula, system,
know-how, telephone number, telephone line, domain
name, URL, copyright image, text, script (including,
without limitation, any script used by Paymentus on the
IVR or the Website) or other intellectual property right of
Paymentus (“Paymentus Intellectual Property”). All
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Paymentus Marks, Paymentus Intellectual Property, and
the Platform and all rights therein (other than rights
expressly granted herein) and goodwill pertain thereto
belong exclusively to Paymentus.

9.9A  Force Majeure

Should performance of any non-payment obligation
created under th's Agreement become illegal or
impossible by reason of:

a. A strike or work stoppage, unless caused by a negligent
act or omission of either Party;

b. An act of God, tornado, hurricane, flood, sinkhole, fire,
explosion, landslide, earthquake, epidemic, pandemic,
quarantine, pestilence, or extremely abnormal and
excessively inclement weather;

c. An act of a public enemy, act of war, terrorism, effect of
nuclear radiation, blockage, insurrection, riot, civil
disturbance, state of martial law, or national or
international calamity;

d. A declared emergency of the federal, state, or local
government; or

e. Any other like event that is beyond the reasonable
control of the non-performing party;

then the performance of any such obligation is suspended
during the period of, and only to the extent of, such
prevention or hindrance, provided that:

f. The non-performing party uses commercially
reasonable efforts to provide written notice within five (5)
days (or a reasonable time thereafter) of the event of force
majeure, describing the event in sufficient detail, including
but not limited to: the nature of the occurrence, a good
faith estimate of the duration of the delay, proof of how
the event has precluded the non-performing party from
performing, and the means and methods for correcting
the delay; and continues to furnish timely reports of all
actions required for it to commence or resume
performance of its obligations under this Agreement;

g. The excuse of performance is no greater in scope or
duration than required by the event of force majeure;

h. No obligations of either party that arose before the force
majeure are excused as a result of the event of force
majeure; and

i. The non-performing party uses all reasonable diligence
to remedy its inability to perform.

Economic hardship of a party does not constitute an event
of force majeure. A party will not be excused from
performance due to forces that it could have reasonably

CONFIDENTIAL AND PROPRIETARY
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prevented, removed, or remediated prior to, during, or
immediately after their occurrence.

The non-performing party’s affected obligations under this
Agreement will be temporarily suspended during, but not
longer than, the continuance of the event of force majeure
and a reasonable time thereafter as may be required to
commence or resume performance of its obligations.
Notwithstanding the above, performance shall not be
excused under this Section for a period exceeding two (2)
months, provided that in extenuating circumstances, the
Client may excuse performance for a longer term.

The term of the Agreement will be extended by a period
equal to that during which the non-performing party’s
performance is suspended under this Section.

9.10  Entire Agreement

This Agreement incorporates and includes all prior
negotiations, correspondence, agreements, or
understandings between the parties, and the parties
agree that there are no commitments, agreements or
understandings concerning the subject matter of this
Agreement that are not contained in this document. This
Agreement supersedes all other agreements between the
parties, whether oral or written, with respect to the subject
matter and except as provided in the Agreement may be
changed only by agreements in writing signed by the
authorized representatives of the parties.

9.1 Counterparts

The Agreement and any amendment or other document
related to the Agreement may be executed in
counterparts, each of which will constitute an original, and
all of which will constitute one agreement. The Agreement
and any amendment or other document related to the
Agreement may be signed electronically. A photographic
or facsimile copy of the signature evidencing a party’s
execution of the Agreement will be effective as an original
signature. This Agreement is binding upon and shall inure
to the benefit of the Parties and their respective heirs,
executors, administrators, successors and assigns.

9.12  Authority to Execute Agreement

The signature by any person to this Agreement shall be
deemed a personal warranty that the person has the full
power and authority to bind any corporation, partnership,
or any other business or governmental entity for which the
person plrports to act hereunder.

9.13  Assignment

Neither of the parties shall assign this Agreement or any
right or responsibility herein without the prior written
consent of the other party, which consent shall not be
unreasonably delayed or withheld.
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9.14  Non-Discrimination

The City of North Port, Florida does not discriminate on
the basis of race, color, national origin, sex, age,
disability, family or religious status in administration of its
programs, activities, or services. Paymentus shall not
administer this Agreement in an unlawfully discriminatory

CONFIDENTIAL AND PROPRIETARY
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manner, nor deny participation in or the benefits of same
to any individual based on that individual’s race, color,
national origin, sex, age, disability, family or religious
status, marital status, sexual orientation, gender identity
or expression, or physical characteristic.
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Paymentus

SCHEDULE A - PAYMENTUS FEE SCHEDULE

TO THE MASTER SERVICES AGREEMENT

BETWEEN THE CITY OF NORTH PORT, FLORIDA AND PAYMENTUS CORPORATION

The Services will initially consist of the channels indicated by a check box on the following table. The Paymentus Fee will
be as specified below, and will be paid by the Client, unless designated as a User paid fee.

Utility Billing Solution:

Check to | Channels Advanced Payment Methods & Paymentus Fee Check
Select Services Channels if
the User
Channel Paid
Fee
X Instant Payment Ebill All payment channels $1.65 per transaction via [
Network ™ Presentment | and methods offered Visa, MasterCard, Discover,
and under IPN such as AMEX, PayPal, Venmo,
Customer PayPal, Venmo, PayPal | PayPal Credit, Amazon Pay
Engagement | Credit, Secure PDF ) )
Push, Chatbot, 2.95% per ‘transa.(?tlon via
Advanced Notification Non-Qua.hﬂed Utility Rate
Service (ECM), Text2 | ransactions
Pay, Voice Assistants, | ¢ 50 per transaction via
Walmart and other retail eCheck / ACH
locations as may be
added in the future.
] Direct Payments Ebill Credit, Debit, ACH $1.65 per transaction via [
; (Web, IVR, Presentment Visa, Mastercard, Discover,
Recurring, Agent and AMEX, PayPal, Venmo,
Assisted) Customer PayPal Credit, Amazon Pay
Engagement : :
2.95% per transaction via
Non-Qualified Utility Rate
Transactions
$0.50 per transaction via
eCheck / ACH

Note: Average Bill Amount: $83.00. Maximum Amount per Payment is $15,000.00. Multiple payments may be made.

Chargebacks and Returned Checks will be billed at $2.00 each.

Includes 10,000 outbound messages per month via the Enterprise Communication Manager for email, text and phone
notifications; additional usage is $0.08 per message.

Paymentus will integrate with the Fusion API for the Central Square Naviline Customer Information System.

Paymentus will integrate with the Selectron IVR for payments; $7,500 integration fee waived.

Encrypted Card Readers — for use with the integrated Cash Receipts Module of Naviline or with the Paymentus Agent
Dashboard. The first five encrypted card readers are free and any additional card readers are billed at $225.00 each.
EMV Chip Readers — for use only with the Paymentus Agent Dashboard (not integrated with Naviline Cash Receipts

Module). Billed at $360.00 each.
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Optional pricing: Full Pass through of interchange and assessments plus $0.45 per transaction.

Non-Utility Billing Solution:

Check to | Channels Advanced Services | Payment Paymentus Check if
Select Methods & Fee User Paid
the Channels Fee
Channel
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Instant Payment Ebill Presentment All payment 2.95% per

Network™ and Customer channels and transaction via

Engagement methods offered | Visa,

under IPN such | Mastercard,
as PayPal, Discover,
Venmo, PayPal | AMEX,
Credit ,Secure PayPal,
PDF Push, Venmo,
Chatbot, PayPal Credit,
Advanced Amazon Pay
Notification
Service (ECM), | $0-50 per
Text 2 Pay, transaction via
Voice eCheck / ACH
Assistants,

X Direct Payments Ebill Presentment Credit, Debit, 2.95% per
(Web, IVR, and Customer ACH transaction via
Recurring, Agent Engagement Visa,
Assisted) Mastercard,

Discover,
AMEX,
PayPal,
Venmo,
PayPal Credit,
Amazon Pay
$0.50 per
transaction via
eCheck / ACH

Note: Average Bill Amount: $100.00. Maximum Amount per Payment is $15,000.00. Multiple payments may be made.
Chargebacks and returned checks will be billed at $2.00 each.

Encrypted Card Readers — for use with the integrated Cash Receipts Module of Naviline or with the Paymentus Agent
Dashboard. The first five encrypted card readers are free and any additional card readers are billed at $225.00 each.
EMV Chip Readers — for use only with the Paymentus Agent Dashboard (not integrated with Naviline Cash Receipts
Module). Billed at $360.00 each.
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