
Order Form: Q-27203-1
Date: 4/25/2024, 9:37 AM
Expires On: 6/9/2024

Phone: (800) 768-7295
Email: info@xpressbillpay.com

Ship To:
MacKenzie Erickson
City of Fruita, CO
325 E. Aspen
Fruita, Colorado 81521
merickson@fruita.org

Bill To:
Margaret Sell
City of Fruita, CO
325 E. Aspen
Fruita, Colorado 81521
msell@fruita.org

Gateway Administrative Service Agreement

This Master Services Agreement (this “Agreement”) is entered into by and between Xpress Solutions, Inc. (“Xpress”) and Customer identified on the
Order (“Customer”), together referred to as the “Parties” and each individually as a “Party.”

WHEREAS, Customer desires Xpress, and Xpress agrees to provide, Automated Clearing House (ACH) and other services to Customer as indicated in
and subject to the terms and conditions of, this Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein, and the receipt of consideration, the sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1.0 Term and Renewal: The Initial Term (the “Initial Term”) of this Agreement shall be thirty-six (36) months from the date of this Agreement.
This Agreement shall automatically renew for an additional twelve (12) months at the end of the Initial Term or any subsequent renewal term
by the Customer upon the receipt by Xpress of the applicable Fees and under the same terms and conditions set forth herein, so long as
the Customer is not and has not been in default in any term or condition of this Agreement. If Customer is a political subdivision, the parties
agree that an automatic renewal cannot occur if Customer’s governing board does not budget for payment of the Fees set forth in Section 2.0
in any given fiscal year of Customer.

2.0 Fees and Payments: Customer shall pay to Xpress a one-time set-up Fee, monthly maintenance, support, transaction and hosting Fees,
and various additional Fees as set forth in the Order Form and Exhibit A (collectively the “Fees”).  Xpress reserves the right to change the
Fees at any time so long as Customer is provided no less than 30 days advance notice of a change. Customer authorizes Xpress to initiate
an electronic ACH Debit Entry from Customer’s bank account provided in Exhibit C on or about the 5th day of each month for the amount of
all Fees that accrued during the prior month for any service, support, or maintenance Fee that is due as described in Exhibit A. If there are
insufficient funds in Customer’s account to cover the Debit, Xpress will contact Customer for resolution which will include resubmission up to
three (3) times. This authorization may be revoked only by notifying Xpress in writing, which revocation shall take effect no later than five (5)
business days after receipt by Xpress. Any outstanding Fees that are not paid when due shall bear interest at the rate of 18% per annum until
the outstanding balance and all accrued interest are paid in full.

3.0 Services Provided; Obligations of Customer to ODFI: Transactions are placed through Xpress as a third-party sender of ACH
transactions with Customer as the “originator” of those transactions under the Rules and Regulations described below. Xpress will send all
transactions through an Originating Depository Financial Institution (ODFI) all in accordance with the terms of this Agreement, the Operating
Rules of the National Automated Clearing House Association (NACHA) and the applicable Federal Regulations governing ACH transactions
including, without limitation, the Electronic Funds Transfer Act and Regulation E (collectively the “Rules and Regulations”). Entry or Entries
shall mean either a Credit Entry or a Debit Entry. Customer agrees to comply with Xpress’ requests for record retention and signature
authorization. Customer hereby grants to Xpress or its designee the right to audit these authorizations and Customer’s record retention
compliance, at no expense to Xpress.

Customer hereby agrees to, and otherwise assumes, all obligations under the Rules and Regulations as an originator to the ODFI with
respect to all Entries, which includes without limitation the unconditional obligation of Customer to pay and indemnify the ODFI for all Entries
that are returned by any Receiving Depository Financial Institution (RDFI) for whatever reason.

In addition to the other services referenced in this Agreement, Xpress will provide Customer with an internet payment system. Xpress has
developed a web interface that can be used for payment of accounts using credit cards or electronic funds transfers (EFT). Xpress acts as
a payment gateway interface for Customer's account holders (the “End Users”) to make payments. Xpress will facilitate the acquisition of
the necessary merchant service accounts for credit cards. Xpress will provide the EFT and Lockbox services directly using its established
banking relationships. Customer hereby authorizes Xpress to endorse checks and other payment items on behalf of Customer into an Xpress
deposit account and deposit funds as necessary for the clearing of payments received for Customer. Xpress reserves the right to invest idle
funds in its possession for the sole benefit of Xpress. Only merchant service accounts and electronic funds transfer accounts that are certified
by Xpress may be used.
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4.0 Support Services and Service Levels: Xpress will provide technical support services, including telephone, email (seven days a week),
or other technology support implemented by Xpress, from 7:00 am to 6:00 pm (MST or MDT) for customers within the United States. The
maximum response time for service shall not exceed 5:00 pm (Customer local time) of the next business day following the request for service
by Customer. This support will be limited to the actual use of the Xpress internet payment system.

5.0 Software or Hardware: Customer will not receive any hardware or software from Xpress under this Agreement except as specified in
Exhibit B. Customer will use its own computers and agrees to have internet services through an internet service provider. Customer agrees
that the computers it uses will have sufficient memory and capacity to run at least Google Chrome, Microsoft Edge, or Mozilla Firefox.

6.0 Debit Authorization: Customer, as originator under the Rules and Regulations, hereby authorizes Xpress, or its designees, to initiate
Debit and/or Credit Entries to Customer’s bank account in accordance with this Agreement. Xpress’ authority will remain in full force and
effect until either (a) 90 days after Xpress has received written notification from Customer of the termination of this Agreement to provide
Xpress reasonable opportunity to act upon any outstanding liabilities; or (b) all obligations of the Customer to Xpress that have arisen from
this Agreement have been paid in full, including, but not limited to, those obligations described in this Agreement.

7.0 Accepting Transactions: Xpress will accept all completed batches from the Customer. Xpress is responsible for accepting and
processing only those Entries that have been received in a proper format and on a timely basis. Any Entry returned to Xpress will be re-
presented in accordance with the Rules and Regulations.

8.0 Returned Entries: Xpress will apply returned Entries to Customer’s account when they are received. All returns will be processed
and available through Xpress software, or by other means, as agreed to by Xpress and the Customer. With respect to each Notification of
Change (“NOC”) Entry or Corrected Notification of Change (“Corrected NOC”) Entry transmitted by Xpress, the parties shall ensure that
changes requested by the NOC or Corrected NOC are made by, or on behalf of, the Customer within six (6) banking days of Xpress receipt
of the NOC information from the ODFI or prior to initiating another Entry to the Receiver’s account, whichever is later.

9.0 Reports: Xpress will provide a detailed report of all funds transfers collected for the organization's account. All reporting will be via the
Internet.

10.0 Limits of Xpress Liability: Xpress will be responsible for Xpress’ performance in processing ACH services as a third-party sender of
ODFI transactions in accordance with the terms of this Agreement, and the other applicable Rules and Regulations. Xpress does not accept
responsibility for errors, acts or the failure of others to act, including, and among other entities, banks, communications carriers or clearing
houses through which Entries may be originated or Xpress receives or transmits information, and no such entity shall be deemed Xpress’
agent. Xpress shall not be responsible nor bear any loss, liability or delay caused by fires, earthquakes, wars, civil disturbances, power
surges or failures, acts of government or God, labor disputes, failures in communication networks, legal constraints or other events beyond
Xpress’ control.

11.0 Representations and Warranties Regarding End Users: Customer warrants that it will provide Xpress with relevant billing information
for End Users. Customer agrees to indemnify and hold Xpress harmless from any claim or liability relating to any inaccuracy in billing
information provided to Xpress. Customer further represents and warrants with respect to all Entries processed for Customer by Xpress that:
(a) each End User has authorized the debiting and/or crediting of his, her, or its account, (b) each Entry is for an amount agreed
to by the End User, (c) each Entry is in accordance with the Rules and Regulations and properly authorized in all other respects. Customer
agrees to defend, indemnify, and hold Xpress and all its agents harmless for any losses, liabilities, legal action costs or expenses incurred by
Xpress as a result of any breach of these representations and warranties either intentionally or unintentionally by Customer. Customer shall
cease initiating Entries immediately upon receiving actual or constructive notice of the termination or revocation by the End User of authority.

12.0 Regulatory Compliance: Customer will use its best efforts, and bears the final responsibility to ensure that Customer’s policies and
procedures meet the requirements of all applicable Rules and Regulations pertaining to ACH transactions of any kind. Xpress must and will
also comply with all Rules and Regulations pertaining to ACH transactions. Without limiting the obligations of Customer to the ODFI under
this Agreement and the Rules and Regulations for the payment of all returned Entries, Customer agrees to execute an origination agreement
with the ODFI if required by the Rules and Regulations.

13.0 Record Keeping: Customer agrees to keep full and accurate data and records of its utilization of Xpress services and of the
transactions giving rise to billing information for at least two (2) years after the date of the relevant transaction, or such longer period as
required by the Rules and Regulations. Customer understands that Xpress and the ODFI will be required to participate in certain audits of
Customer in connection with the credit card and EFT services provided by Xpress. Customer agrees to cooperate with Xpress and ODFI in
the performance of such audits, including providing information reasonably required in the course of such audits.

14.0 Compliance: Customer represents and warrants that all products and services offered, sold, or provided by Customer are offered,
sold, or provided in compliance with all applicable laws and regulations. Customer agrees to comply with Xpress’ Acceptable Use Policy
as required by the Payment Card Industry Data Security Standard (PCI DSS) as provided in Exhibit D. Xpress will meet or exceed all
applicable compliance requirements as required by current and future Payment Card Industry (PCI) rules of operation as well as the Rules
and Regulations.

15.0 Termination: This Agreement may be terminated by either party upon not less than 30 days' written notice to the other party specifying
the effective date thereof. In the event this Agreement is terminated by Customer through no fault of Xpress, Xpress shall be paid for all
services performed up to the date of termination.
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16.0 Governing Law; Attorneys' Fees: This Agreement shall be governed by and construed under the laws of the State of Utah. In the
event suit or action is instituted to interpret or enforce the terms of this Agreement, the prevailing party shall be entitled to recover from the
other party such sum as a court may adjudge reasonable as Attorneys’ fees at trial, on any appeal, and on any petition for review, in addition
to other sums provided by law.

17.0 Independent Contractors: Both Customer and Xpress are acting hereunder as independent contractors and under no circumstances
shall any of the employees of one party be deemed the employees of the other for any purpose. This Agreement shall not be construed as
authority for either party to act for the other party in any agency or other capacity, or to make commitments of any kind for the account of or
on behalf of the other, except to the extent and for the purposes provided for herein.

18.0 No Warranty: Xpress makes no warranty, expressed or implied, including warranties of merchant ability and fitness for a particular
purpose. Xpress shall have no liability with respect to its obligations under this agreement for consequential, special, direct, exemplary,
punitive, or incidental damages to Customer or to third parties dealing with Customer even if Xpress has been advised of the possibility of
such damages.

19.0 Entire Agreement: This Agreement and the exhibits hereto constitute the entire understanding and agreement among the parties with
respect to the subject matter hereof, and there are no other agreements or understandings among the parties other than those contained
herein. In the event any provision of this Agreement shall be held to be invalid, the same shall not affect in any respect the validity of the
remainder of this Agreement.

20.0 Successors and Assigns; Third Party Beneficiary: This Agreement shall be binding upon and inure to the benefit of the parties, and
their respective heirs, successors and assigns. Neither party may assign its interest under this Agreement without the prior written consent
of the other. The parties hereby agree that the ODFI with respect to any Entry, including Zions First National Bank, a Utah state bank, shall
have the right as a third-party beneficiary, in the event of a default under this Agreement or the agreement between Xpress and the ODFI,
to enforce this Agreement directly and independentlyagainst Customer including the enforcement of Customer’s liability to the ODFI as an
originator under the Rules and Regulations.

21.0 Waiver: Failure of either party at any time to require performance of any provision of this Agreement shall not limit the parties’ right to
enforce the provision. Waiver of any breach of any provision shall not be waiver of any succeeding breach of the provision or a waiver of the
provision itself or any other provision.
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By signing below, Customer and Xpress shall be legally bound and agree to the terms of this Agreement and all of
its Attachments.

Accepted by: Accepted by:
Xpress Solutions, Inc. City of Fruita, CO

Signature:_________________________ Signature:__________________________

Name (Print):________________________ Name (Print):________________________

Title:_______________________________ Title:______________________________

Date:_______________________________ Date:_______________________________
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EXHIBIT A 
Fees

Initial Configuration Fees

PRODUCT DESCRIPTION ASSESSED TO RATE

Payment System - Setup &
Configuration

Payment System - Setup & Configuration -
 Online Payment Module, Auto Pay Module,
Card Swipe Module

Assessed to Customer USD 2,200.00

Training - Onsite Per Day Training - Onsite Per Day - Does not include
travel. You shall reimburse roundtrip airfare
and hotel stay.

Assessed to Customer USD 550.00

Transaction Fees

PRODUCT ASSESSED TO RATE PER TRANSACTION

*Credit/Debit Card Transactions Assessed to End Users 3.00% of the transaction amount +
USD 0.65

EFT Transactions Assessed to End Users USD 2.00

EFT Returned Item Basic - Invalid account number
or unable to locate account

Assessed to Customer USD 7.00

EFT Return NSF or Account Closed Assessed to Customer USD 14.00

EFT Return Stop Payment or Charge Back Assessed to Customer USD 30.00

XBP Deposit Account Withdrawals (6 Free Per
Month then $6.25)

Assessed to Customer USD 6.25

Bank Bill Pay Transactions Assessed to Customer USD 0.59

Toll Free IVR Surcharge Assessed to End Users USD 1.25

Toll Free Operator Assisted Surcharge Assessed to End Users USD 2.00

Pay by Text Surcharge Assessed to End Users USD 0.00

Maintenance & Support

PRODUCT ASSESSED TO

Monthly Support & Hosting - $0.055 per customer bill. Minimum $100. Assessed to Customer

Monthly Account Maintenance Fee - $29 - Waived if you keep a $25,000.00 minimum
balance in your Xpress Deposit Account

Assessed to Customer

Hardware

PRODUCT ASSESSED TO RATE QTY NET PRICE

USB Card Reader Assessed to Customer USD 85.00 1 USD 85.00
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*There will be a maximum transaction amount of $500.00 per credit/debit payment

Special Order/Invoicing Terms (if any):
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