COUNTY OF LAKE
STANDARD SERVICES AGREEMENT

THIS AGREEMENT, is entered into this day of
B , 2020 by and between the County of Lake, hereinafter
"COUNTY" and Keefe Commissary Network, LLC, hereinafter
"CONTRACTOR".

RECITALS

WHEREAS, COUNTY desires to retain CONTRACTOR for its inmate
commissary services; and

WHEREAS, CONTRACTOR is qualified and willing to provide such
services on the terms and conditions set forth in this AGREEMENT
and i1s willing to provide same to COUNTY.

NOW, THEREFORE, it is agreed that COUNTY does hereby retain
CONTRACTOR to provide the services described in Attachment 1, and
CONTRACTOR accepts such engagement, on the General Terms and
Conditions hereinafter specified in this Agreement, the
Additional Provisions attached hereto, and the following
described exhibits, all of which are incorporated into this
Agreement by this reference.

Exhibit A Hardware/Software requirements
Exhibit B - Noncommissioned Item
Exhibit C - Payment services

Exhibit D - Secure Release Prepaid Debit Card Release

Attachment A - Certificate of Destruction of Defective or
Damaged cards.

Appendix A - Certification Regarding Debarment, Suspension
and Other Responsibility Matters

Attachment 2 - Sale of in house commissary items
Exhibit 1 - Scope of Services
I.

CONTRACTOR’'S RESPONSIBILITIES

Therefore, in consideration of the mutual promises and conditions
herein contained, the Parties agree as follows:

Exhibit 1 - Scope of Services/ Sealed bid response from
Keefe Commissary Network in response to RFP No. - Inmate
Commissary Services



1.

OPERATION OF COMMISSARY BY KEEFE. Keefe agrees that, on
an as-needed basis, it will download all inmate orders for
commissary items. Keefe will bag, box, and ship such
commissary items to the Customer for distribution to the
inmates and invoice Customer for all such purchases in
accordance with Section 4 Dbelow. Commissary shall be
delivered on Thursday of each week no later than 5pm. Two
late deliveries in one month may be subject to a 10%
penalty. Upon the second late delivery in a single calendar
month, the contractor will be subject to a 10% penalty.
The penalty will be calculated based upon the total cost of
the late order. In addition, Keefe will keep the Computer
Equipment updated with complete information as to
commissary items available, pricing, and other terms and
conditions of sale upon agreement with Customer. No items
shall be sold without express written consent of Customer.

HARDWARE/SOFTWARE. During the term of this Agreement,
Keefe shall supply Customer with the Computer Equipment and
Keefe Software as listed in Exhibit A. Customer agrees to
return all Computer Equipment and Keefe Software to Keefe
in workable order upon contract termination. Keefe hereby
grants to Customer a non-exclusive, royalty-free license to
use the Keefe Software during the term of this Agreement.
All software supplied by Keefe is proprietary and shall at
all times remain the property of Keefe with title and all
rights vested in and retained by Keefe. Customer hereby
agrees that it will NOT disclose, reproduce, transfer,
alter, reverse-engineer, decompile or use the Keefe
Software and/or documentation for any purpose, other than
those specifically allowed by the terms of this Agreement.

All hardware installed by Keefe shall remain the property
of Keefe unless otherwise expressly agreed to by the
Parties in writing.

Contractor or Sub-Contractor must be approved by a
background check or security clearance as specified by
Customer.

PAYMENT. Keefe will invoice Customer on a weekly basis
for all commissary items purchased. Customer shall pay
such invoices in accordance with Keefe’s standard credit
terms (NET 30 DAYS).

COMMISSION. Customer will be paid a commission for the
services to be provided under this Agreement equal to 42%
of Adjusted Gross Sales of commissary items. “Adjusted
Gross Sales” is defined as gross commissary sales minus the
sales of noncommissioned commissary items as listed in




Exhibit B of this Agreement. In the event thal the inmate's
trust account funds available to purchase commissary
products are inhibited in any way by a change in policy or
law, the commission paid to Customer shall be reduced
accordingly by Keefe after negotiation with Customer.

MENU . Commissary item selection and pricing will be
agreed upon by Customer and Keefe. Commissary item menu
selection and price adjustments shall be reviewed as
needed, but no less than annually, by Keefe. All changes
must be approved by Customer.

PAYMENT SERVICES. This Agreement includes Keefe’s Access
Corrections® Secure Payment Services, the terms of which
are memorialized in Exhibit C, entitled “Payment Services”,
attached hereto and incorporated herein. Keefe will
facilitate payments to Inmate Trust Accounts via website,
toll-free phone number, walk-in provider (s) and/or kiosk(s)
placed in mutually agreeable site(s) within Customer’s

facility. Customer will provide electrical power to
operate the kiosk(s) and Keefe will provide the network
connectivity. Keefe will guarantee all transactions and

will send, via ACH, monies to the Customer designated bank
account 1in accordance with the terms and conditions
provided for in Exhibit C. Except as provided for herein,
no fees for this service will be borne by Customer.

SECURE RELEASE SERVICE. This Agreement includes Keefe’s
Secure Release™ Service, the terms of which are
memorialized in Exhibit D, entitled “Secure Release Prepaid
Debit Card Release”, attached hereto and incorporated
herein. Except as provided for herein, no fees for this
service will be borne by Customer.

PACKAGE PROGRAM. This Agreement includes Keefe’s Access
Securepak® Inmate Package Program Service. Keefe shall
process and deliver orders placed through its Access
Securepak website on the terms and conditions provided
therein. Customer will be paid a commission for this
service equal to 42% of all final Securepak sales made on
behalf of inmates at Customer's facility minus any sales
tax, returns, processing fee, refunds and/or chargebacks
resulting from or arising out of the sales. Keefe shall
deliver Securepak orders to Customer’s facility once per
month or as mutually agreed between County and Contractor.
Customer agrees that Keefe may charge a processing fee for
each order which may be amended by Keefe from time to time.




10.

TABLET PROGRAM. Keefe, through its approved
subcontractor, will offer a tablet technology services
solution for use by the inmates at Customer’s facility
which is known as the Secure Inmate Tablet program. The
Secure Inmate Tablet program is described in Exhibit E
which is attached hereto and by this reference made a part
of this Agreement. Activation of the Secure Messaging and
Entertainment services are required for all tablets. All
other tablet services offered are available at Customer’s
option. There will be no fee charged to or paid by Customer
for participation in the Secure Inmate Tablet program. Fees
to inmates using the paid services on the tablet at a per-
minute based rate shall be no more than $0.05 unless
Customer approves a modification of the rate, which
approval shall not be unreasonably withheld. Commencing in
contract year two (2) of this Agreement, Keefe will pay
Customer a commission equal to 10% of tablet revenue
received by Keefe from inmates who utilize the services
which are available via the Secure Inmate Tablet program.
During the program, Keefe will be allowed to run promotions
and offer paild services at reduced rates. Keefe will
provide, through its approved subcontractor, the following:
(1) technical assistance during the installation and
initial wuse of the tablets including the operational
training for Customer employees; (ii) manuals, instructions
and names of technical representatives available via
telephone; (iii) a preliminary project plan, including the
project team, installation timeline, recommended
installation procedures, including as necessary any
conversion from existing systems to the tablet system, and
(iv) a project management plan which will include locations
of service technicians, replacement equipment and response
times.

II.
COUNTY’S RESPONSIBILITIES

The County’s responsibilities will include the payment for
the Contractor’s services within 30 days of receipt of invoice,
which payment must be made.

Exhibit 1 - Scope of Services/ Sealed bid response from
Keefe Commissary Network in response to RFP No. - Inmate
Commissary Services

Additionally, the County may agree to provide storage space,
to be determined at a later date, if mutually agreed upon by both

parties.
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III.
TERM

TERM & TERMINATION. This Agreement shall become effective as
of the 7th day of April 2020, and shall continue in effect for
a period of 3 years (the “Base Term”). The Agreement may renew
subject to written agreement by both parties for successive one-
year terms thereafter, unless either party to this Agreement
gives notice in writing to the other party no less than ninety
(90) days prior to the expiration of any term or extended term
that the party so giving notice does not wish to extend this
Agreement. If either party shall materially breach any of the
terms or conditions of this Agreement for any reason other than
Excused Performance reasons defined herein, the party claiming
such material breach shall give the other party a written notice
of such breach. If within thirty (30) days from such notice the
material breach has not been cured, or the material breach is
such that it may not be cured within thirty (30) days and the
party in breach has not commenced the cure within thirty (30)
days and continuously pursued the cure, then the injured party
may cancel the Agreement. Within thirty (30) days after
termination of this Agreement, Customer shall, at Keefe’s
option, return all Computer Equipment and Keefe Software, and
certify such removal and return in writing to Keefe. All monies
due the Parties at the time of termination shall be paid to the

respective party within thirty (30) days after the effective

date of the termination of services.

This Agreement shall commence on the date hereinabove
entered into and shall continue in full force and effect, unless
earlier terminated as hereinafter provided.

Iv.
DUE PERFORMANCE - DEFAULT

Each party to this Agreement undertakes the obligation that
the other’s expectation of receiving the performance due under
the terms of this Agreement will not be impaired. Upon the
occurrence of any default of the provisions of this Agreement,
party shall give written notice of said default to the party in

default. If the party in default does not cure the default within

24 hours of the date of that notice then such party shall be in
default. The time to cure may be extended at the discretion of
the party giving notice. Any extension of time to cure shall be
in writing executed by both parties and must specify the

reason{(s) for the extension and the date the extension of time to

cure expires.



Notice given under this provision shall specify the alleged
default and the applicable Agreement provision and shall demand
that the party in default perform the provisions of this
Agreement within the applicable time period. No such notice
shall be deemed a termination of this Agreement, unless the party
giving notice so elects in that notice, or so elects in a
subsequent written notice after the time to cure has expired.

A"
TERMINATION

This Agreement may be terminated as follows:
A. By mutual written consent of the parties; or
B. By County upon 90 days written notice to Contractor.

Upon termination prior to the full and satisfactory
completion of Contractor’s performance under this Agreement,
County shall not be liable to pay Contractor the total
compensation set forth in provision II of this Agreement, but
Contractor shall be paid an amount which bears the same ratio to
the total compensation as the services actually performed bear to
the total services of the Contractor covered by this Agreement.

VI.
INSURANCE

Contractor shall not commence work under this Agreement
until he has obtained all the insurance required herein,
certificates of insurance have been submitted to County, and said
insurance has been approved by County. The certificates of
insurance shall contain a provision that coverage afforded under
the policies will not be cancelled until at least twenty (20)
days prior written notice has been given to County.

Contractor shall not allow any subcontractor to commence
work on his subcontract until the insurance required of the
subcontractor has been obtained.

Any failure of Contractor to maintain the insurance required
by this provision, or to comply with any of the requirements of
this provision, shall constitute a material breach of the entire
Agreement.



Certificates evidencing the issuance of the following
insurance shall be filed with County within ten (10) days after
the date of execution of this Agreement by Contractor and prior
to commencement of work hereunder.

A. Compensation Insurance. Contractor shall procure and
maintain, at Contractor’s own expense during the term hereof,
Workers’ Compensation Insurance and Employer’s Liability
Insurance as required by the State of California, for all
employees to be engaged in work. In any case of such work
sublet, Contractor shall require subcontractor similarly to
provide Employer’s Liability Insurance and Workers’ Compensation
Insurance for all of the latter=s employees to be engaged in such
work, unless such employees are covered by the protection
afforded by Contractor’s Workers’ Compensation Insurance and
Employer’s Liability Insurance. Employer’s Liability Insurance
shall be in an amount not less than One Million Dollars
($1,000,000.00) per occurrence.

B. Commercial General Liability. Contractor shall procure and
maintain, at

Contractor’s own expense during the term hereof, upon himself and
his employees at all times during the course of this Agreement,
Commercial General Liability Insurance (Occurrence Form CG 0001)
for bodily injury, personal injury, and broad form property
damage, in an amount of not less than One Million dollars
($1,000,000.00) combined single limit coverage per occurrence,
including but not limited to endorsements for the following
coverages: Personal and advertising injury, Premises-operations,
Products and completed operations, Blanket contractual, and
Independent contractor’s liability.

C. Automobile Liability Insurance. Contractor shall procure and
maintain, at Contractor’s own expense during the term hereof,
Comprehensive Automobile Liability Insurance, both boedily injury
and property damage, on owned, hired, leased, and non-owned
vehicles used in connection with Contractor’s business in an
amount not less than One Million Dollars ($1,000.000.00) combined
single limit coverage per occurrence.

D. Professional Liability Insurance. Contractor shall procure
and maintain, at Contractor’s own expense during the term hereof,
Professional Liability Insurance for protection against claims
arising out of the performance of services under this Agreement
caused by errors, omissions, or other acts for which Contractor,
its employees, subcontractors, and agents are liable. Said
insurance shall be written with limits of not less than One
Million Dollars ($1,000,000.00). If said insurance is written on
a Aclaims made@ form, insurance shall be maintained and evidence
of insurance must be provided for at least one (1) year after



completion of the work under this Agreement.

E. Subcontractors. Contractor shall include all subcontractors
as insured under the aforesaid policies or shall furnish separate
certificates and endorsements to the County for each
subcontractor which shall be subject to review and approval by
County. All insurance coverages for subcontractors shall be
subject to each of the requirements hereinabove and contain the
additional insured endorsements required of Contractor described
with particularity hereinbelow.

F. Additional Insured Endorsement. The Commercial General
Liability and Automobile Liability Insurance must each contain,
or be endorsed to contain, the following provision:

The County, its officers, officials, employees, agents, and
volunteers are to be covered as additional insureds and shall be
added in the form of an endorsement to Contractor=s insurance on
Form CG 20 10 11 85. Contractor shall not commence work under
this Agreement until he has had delivered to County the
Additional Insured Endorsements required herein.

Coverage shall not extend to any indemnity coverage for the
active negligence of the additional insured in any case where an
agreement to indemnify the additional insured would be invalid
under subdivision (b) of California Civil Code Section 2782.

G. Other Insurance Provisions. For any claims related to the
work performed under this Agreement, the Contractor’s insurance
coverage shall be primary insurance as to the County, its
officers, officials, employees, agents and volunteers. Any
insurance or self-insurance maintained by County, its officers,
officials, employees, agents or volunteers shall be in excess of
the Contractor’s insurance and shall not contribute with it.

Any deductibles or self-insured retentions must be declared to
the County.

Insurance coverage required of Contractor under this Agreement
shall be placed with insurers with a current A.M. Best rating of
no less than A:VII.

Insurance coverage in the minimum amounts set forth herein shall
not be construed to relieve the Contractor for liability in
excess of such coverage, nor shall it preclude County from taking
other action as is available to it under any other provision of
this Agreement or applicable law. Failure of County to enforce in
a timely manner any of the provisions of this section shall not
act as a waiver to enforcement of any of these provisions at a



later date.

If any insurance coverage required by this Agreement is provided
on a AClaims Made@, rather than Aoccurrence@ form, Contractor
agrees to maintain required coverage for a period of three years
after the expiration of this Agreement (hereinafter, APost
Agreement Coverage@) and any extensions thereof. Contractor may
maintain the required Post Agreement Coverage by renewal or
purchase of prior acts or tail coverage. This sub-provision is
contingent upon Post Agreement Coverage being both available and
reasonably affordable in relation to the coverage provided during
the term of this Agreement. For purposes of interpreting this
requirement, a cost not exceeding 100% of the last annual policy
premium during the term of this Agreement in order to purchase
prior acts or tail coverage for Post Agreement Coverage shall be
deemed to be reasonable.

Contractor agrees to waive all rights of subrogation against
County, its officers, officials, employees, agents, and
volunteers for losses arising from work performed by Contractor
under this Agreement.

VII.
INDEMNIFICATION - HOLD HARMLESS

Contractor shall indemnify and hold harmless County from any
and all claims, demands, actions, liability or loss which may
arise from or be incurred as a result of the negligent
performance of this Agreement by Contractor.

Contractor’s obligations under this Section shall survive
the termination of the Agreement.

VIII.
CONTRACTOR’' S WARRANTIES

Contractor hereby makes the following representations and
warranties:

A, Non-Discrimination in Employment. In the performance of the
work authorized under this Agreement, Contractor shall not
unlawfully discriminate against any qualified worker because
of race, religious creed, color, sex, sexual orientation,
national origin, ancestry, physical disability, mental
disability, medical condition, marital status, or age.

Contractor shall, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, state
that all qualified applicants will receive consideration for



employmenl without regard to race, color, religious creed,
sex, sexual orientation, national origin, ancestry, physical
disability, mental disability, medical condition, marital
status, or age.

Adherence to Applicable Disability Law. Contractor shall be

responsible for knowing and adhering to the requirements of

Section 504 of the Rehabilitation Act of 1973, the Americans
with Disabilities Act, (42 U.S.C. Sections 12101, et seq.).

California Government Code Sections 12920 et seq., and all

related state and local laws.

HIPAA Compliance. Contractor will adhere to Titles 9 and 22
and all other applicable Federal and State statutes and
regulations, including the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and will make his best
efforts to preserve data integrity and the confidentiality
of protected health information.

Safety Responsibilities. Contractor will adhere to all
applicable CalOSHA requirements in performing work pursuant
to this Agreement. Contractor agrees that in the performance
of work under this Agreement, Contractor will provide for
the safety needs of its employees and will be responsible
for maintaining the standards necessary to minimize health
and safety hazards.

Interest of Contractor. Contractor hereby covenants that he
has, at the time of the execution of this Agreement, no
interest, direct or indirect, and that he shall not acquire
any interest in the future, direct or indirect, which would
conflict in any manner or degree with the performance of
services required to be performed under this Agreement.
Contractor further covenants that in the performance of this
work, no person having such interest shall be employed.

IX.
ASSIGNMENT

Contractor shall not assign any interest in this Agreement

and shall not transfer any interest in the same without the prior
written consent of County, except that claims for money due or to
become due the Contractor from County under this Agreement may be
assigned by the Contractor to a bank, a trust company, or other
financial institution without such approval. Written notice of
any such transfer shall be furnished promptly to the County. Any
attempt at assignment of rights under this Agreement except for
those specifically consented to by both parties or as stated
above shall be void.
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X.
INDEPENDENT CONTRACTOR

It is specifically understood and agreed that, in the making
and performance of this Agreement, Contractor is an independent
contractor and is not an employee, agent or servant of County.
Contractor is not entitled to any employee benefits. County
agrees that Contractor shall have the right to control the manner
and means of accomplishing the result contracted for herein.

Contractor is solely responsible for the payment of all
federal, state, and local taxes, charges, fees, or contributions
required with respect to Contractor and Contractor’s officers,
employees, and agents who are engaged in the performance of this
Agreement (including without limitation, unemployment insurance,
social security, and payroll tax withholding).

XI.
MODIFICATION

This Agreement may only be modified by a written amendment
thereto, executed by both parties. However, matters concerning
scope of services which do not affect the agreed price may be
modified by mutual written consent of Contractor and County
executed by Sheriff or his designee.

XII.
ATTORNEY’'S FEES AND COSTS

If any action at law or in equity is necessary to enforce or
interpret the terms of this Agreement, the prevailing party shall
be entitled to reasonable attorney's fees, costs, and necessary
disbursements in addition to any other relief to which such party
may be entitled.

XIITI.
OWNERSHIP OF DOCUMENTS

All non-proprietary reports, drawings, renderings,
information, and/or other documents or materials prepared by
and/or submitted to Contractor hereunder shall become the
property of County. In the event of the termination of this
Agreement for any reason whatsoever, Contractor shall promptly
turn over all said reports, drawings, renderings, information,
and/or other documents or materials to County without exception
or reservation.
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XIV.
RECORDS - AUDIT

Contractor shall maintain on a current basis complete books
and records relating to this Agreement. Such records shall
include, but not be limited to, documents supporting all bids [if
applicable], all income, and expenditures. These documents and
records shall be retained by Contractor for at least five (5)
years from the completion of this Agreement. Contractor will
permit County to audit all books, accounts, and/or records
relating to this Agreement and/or all accounts or records of any
business entities controlled by Contractor who participated in
this Agreement. An audit may be conducted on Contractor=s
premises, or at County’s option, Contractor shall provide all
books and records within a maximum of fifteen (15) days of
Contractor’s receipt of written notice to do so from the County.
Contractor shall refund any moneys erroneously charged.

XV.
JURISDICTION AND VENUE

This Agreement shall be construed in accordance with the
laws of the State of California and the parties hereto agree that
venue of any action or proceeding regarding this Agreement or
performance thereof shall be in Lake County, California.
Contractor waives any right of removal it might have under
California Code of Civil Procedure Section 394.

XVI.
RESIDENCY

All independent contractors providing services to County for
compensation must file a State of California Form 590, certifying
California residency or, in the case of a corporation, certifying
that they have a permanent place of business in California.

XVII.
NO THIRD-PARTY BENEFICIARIES

Nothing contained in this Agreement shall be construed to
create, and the parties do not intend to create, any rights in or
for the benefit of third parties.

XVIII.
SEVERABILITY

If any provision of this Agreement is held to be
unenforceable, the remainder of this Agreement shall be severable
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and not affected thereby.

XIX.
NON-APPROPRIATION

In the event County is unable to obtain funding at the end
of each fiscal year for said services required during the next
fiscal year, County shall have the right to terminate this
Agreement, without incurring any damages or penalties, and shall
not be obligated to continue performance under this Agreement. To
the extent any remedy in this Agreement may conflict with Article
XVI of the California Constitution or any other debt limitation
provision of California law applicable to County, Contractor
hereby expressly and irrevocably waives its right to such remedy.

XX.
NOTICES

All notices that are required to be given by one party to
the other under this Agreement shall be in writing and shall be
deemed to have been given if delivered personally or enclosed in
a properly addressed envelope and deposited with the United
States Post Office for delivery by registered or certified mail
addressed to the parties at the following addresses, unless such
addresses are changed by notice, in writing, to the other party.

County of Lake - Sheriff’s Department
1220 Martin Street

Lakeport, California 95453

Attn: Mary Beth Strong

Contractor

Keefe Commissary Network
L.L.C. Attn: John Puricelli
10880 Linpage Place

St. Louis, Missouri 63132

13



DocuSign Envelope ID: 83933E09-5CC3-4345-9E64-9ECCOES34277

T
ADDITIONAL PROVISIONS

This Agreement shall be governed by the laws of the State of
California. It constitutes the entire Agreement between the
parties regarding its subject matter. This Agreemenl supersedes
all proposals, oral and written, and all negotiations,
conversations or discussions heretofore and between the parties
related to the subject matter of this Agreement.

COUNTY and CONTRACTOR have executed this Agreement on the
day and year first written above.

COUNTY COF LAKE CONTRACTOR
Moke Simon, Chairman Keefe Commissary Network
Board of Supervisors L.L.C. Attn: Jochn Puricelli

10880 Linpage Place
St. Louis, Missouri €3132

ATTEST: Carol J. Huchingson APPROVED AS TO FORM:
Clerk of the Board
of Supervisors Anita L. Grant

County Counsel

DocuSiunndby
By: I . By: E T

?REHFT26C004 \19
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Exhibit A
Hardware / Software Featured

Description

InduComp - Intake Kiosk - Avalanche 180 Bulk Acceptor

Token Works - M260 Drivers license/credit card reader

Microsoft Office Home and Business 2019 - License - 1 PC/Mac - PKC - Microsoft - Part#: T5D-03203

Lobby Kiosk - Inducomp Avalanche (new model) - includes drivers license/card reader & web power switch
Secure Release - Symbol Hand Wand Scanner - USB - (LS2208-SR20001R-UR) with 5-year repl warranty
Dell Optiplex 7010, Intel i7-3770 3.4 GHz, 8 GB RAM, 1 TBHD (Windows 7)

Dell PE T620, Intel Xeon E5-2603 1.88 GHz, 2 GB RAM, 5x146 GBHD (Server 2008)

Ethernet Cable 10 ft.

Dell Laser B2360dn 1 yr warranty + add'l 2 yr warranty {duplex and networking)

USB Printer Cable 2.0 Type A to Type B Cable - 6.6 ft - *12/12

The DELL computer hardware is provided, maintained, and warranted at no additional
cost for the life of the commissary agreement.
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Exhibit B
Noncommissioned Items

Stamped envelopes
Postage stamps
Indigent Kits
Admission Kits
On-site, special commissary item sales sold by Customer

Refunded items

16



Exhibit C
Payment Services

Services. Keefe will provide cash handling services and payment processing
services for payments made through kiosks, walk-in retailers, online websites
and/or mobile sites, call centers or applications operated by Keefe or such
other methods ("Transactions") for crediting account balances held by
Customer on behalf of the recipients of funds (the "Services"). Keefe
provides the Services in its capacity as a licensed money services business.
Keefe represents and warrants to Customer that Keefe is duly licensed to
provide the Services and will do so in compliance with applicable laws and
regulations.

Authorization. Customer authorizes Keefe to act on its behalf in handling
cash and to submit Transactions initiated by individuals through the
Services to the credit card networks or otherwise for authorization,
processing and settlement to Customer for the benefit of designated
recipients.

Responsibilities of Keefe.

a. Keefe will receive payments from the public, directed to recipients by
way of the Services.
b. Keefe will transfer payment files to Customer on a daily basis. Keefe

will deliver payments to Customer by the second business day following
(but not including) the day of the transaction by means of an electronic
funds transfer (“EFT”) to Customer’s designated bank account; provided,
however, Keefe, in its sole discretion, reserves the right to delay its
acceptance of any transaction that Keefe determines to be suspicious
and warrants further investigation. Customer acknowledges and agrees
that Keefe may reject, terminate or cancel any proposed transaction
should Keefe determine the transaction is being made for an improper
or illegal purpose.

C. Keefe will provide Customer with daily payment information by way
of the Keefe Customer interface.
d. Keefe will be responsible for responding to and resolving inquiries

and complaints from senders of funds arising out of Keefe's failure to
timely transmit any payment to Customer.

e. Keefe will provide sufficient promotional material to be posted by
Customer.
f. Keefe, upon receipt of written notice from Customer, shall place

limitations on transactions. The limitations will be implemented by Keefe
as soon as is reasonably practicable.

g. Keefe may contract with a third-party service provider to remove
cash from kiosks, to replace receipt paper and to assume responsibility
for the funds until deposited into the designated bank account.
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. Responsibilities of Customer.

. Customer will provide Keefe with the required bank account information for
transmission of an EFT. Customer agrees to notify Keefe, in writing, giving
fourteen (14) days’ notice, of any changes to the bank account information.
. Customer will, upon receipt of written documentation of overpayment,
promptly, but in no event more than ten (10) business days, refund any
overpayment made by Keefe, for any reason. This is to include, but not be
limited to, duplicate payments, payments refunded to customers by Keefe
and any incorrect payments. At Keefe’s sole option and in lieu of the
foregoing, Keefe may offset any such overpayments from future payment
amounts transmitted by Keefe to Customer and notify Customer of any
such offset.

Upon implementation of the Services, Customer agrees that it will not
accept payments designated for recipient accounts. Customer will close any
window or other collection method currently used to accept payments within
sixty (60) days of kiosk implementation.

. Customer will promptly report receipt of each payment to the designated
account or recipient in accordance with the Customer’s policy.

. Customer agrees that it shall, to the full extent allowed by law, assume all
liability, responsibility and risk of loss associated with its breach of any of
the terms or conditions within this Exhibit C and/or its negligence in the
performance of its duties hereunder.

Keefe will provide all labor necessary for and will guarantee the
workmanship of the installation of a lobby kiosk including, but not limited
to, material handling within the facility and all costs associated with the
networking, internet connectivity and electrical enhancements required to
install a kiosk at the Customer’s location.

. Customer agrees that Keefe may determine, upon approval of customer, to
suspend, terminate or place restrictions on one or more individual’'s ability
to use the Services.

Rates. The Services shall be provided at no cost to Customer. Keefe shall
charge persons initiating a Transaction a service fee in accordance with its
rate schedule which the Customer acknowledges may be amended by Keefe
in its sole discretion from time to time.

Exclusivity. Keefe has the exclusive right to provide the Services for the
Customer and the exclusive right to collect and receive money handling fees
associated with the Services which fees will belong to Keefe.

Termination. The Services may be immediately terminated by either Party, in
its sole discretion, in the event a Party has not cured a breach of the terms
or conditions contained in this Exhibit C within thirty (30) days of written
notice of such purported breach from the non-terminating Party. Termination
of the Services does not affect either Party’s rights or obligations as to any
transaction submitted for processing prior to termination.
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. Refunds/Chargebacks.

. The Parties acknowledge that once Keefe accepts a transaction submitted
to the applicable payment network or otherwise for processing, Keefe
cannot cancel or change the transaction. Except to the extent required by
applicable law, payments processed by Keefe are non-refundable to the
individual by Keefe. Individuals may have additional refund or chargeback
rights under their cardholder agreement with the card issuer or applicable
law.

. In the case of chargebacks or returned funds, Keefe will be responsible for
pursuing the chargeback through the card association's dispute resolution
processes, if appropriate in Keefe’s sole discretion. Upon written request from
Keefe, Customer agrees to provide requested information needed to pursue
the chargeback.

. If an individual requests a refund, Keefe will not be responsible for making
those funds available if they have been already settled to a designated
account by Keefe or are beyond Keefe's control.

. If Customer and sender of funds issue inconsistent instructions or requests
to Keefe, Customer's instructions will control and Customer will reimburse,
defend, indemnify and hold Keefe harmless from any and all losses, costs
and expenses (including reasonable attorneys' fees) as a result of complying
with Customer's instructions.

Damages Cap; No Other Warranty. OTHER THAN KEEFE'S OBLIGATION
FOR ANY FUNDS RECEIVED FROM INDIVIDUALS, IN NO EVENT SHALL
KEEFE'S AGGREGATE LIABILITY IN TOTAL FOR ALL CLAIMS ARISING
FROM OR RELATING TO THE SERVICES PROVIDED FOR IN THIS
EXHIBIT C, EXCEED THE AMOUNT OF SERVICE FEES PAID TO KEEFE
FOR THE TRANSACTIONS RELATING TO THE CLAIM. THE FOREGOING
LIMITATION APPLIES REGARDLESS OF THE NATURE OF THE CLAIM OR
THE FORM OF THE ACTION EMPLOYED, WHETHER IN CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE. THE
SERVICES ARE PROVIDED "AS IS." EXCEPT AS EXPRESSLY STATED IN
THIS EXHIBIT C, NEITHER PARTY MAKES, AND EACH PARTY
EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES
FOR THE SERVICES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS, OR IMPLIED
WARRANTIES ARISING FROM THE COURSE OF DEALING OR COURSE
OF PERFORMANCE.
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Exhibit D
Secure Release Prepaid Debit Card Release

1. Release Services. Keefe shall provide technical support and coordination for
the following Secure Release inmate trust fund release services (“Release
Services”) for processing inmate trust fund balances to Customer inmates at

time of release from the Customer:

Prepaid Debit Cards (“Cards”): described as, a debit card which may be
used for ATM withdraws and/or pin-based and signature purchases after
inmate activation. The Cards will be issued by and the funds will be
held by Cache Valley Bank in Logan, Utah. All transactions are

processed by a third-party processor - Rapid Financial Solutions.

* Additional Release Services may be made available to the Customer
throughout the term of this Agreement and shall become part of this
Agreement with the Customer’s acceptance. No Release Services
shall be implemented without Customer approval. Another card brand,
issuing bank or program manager may be substituted during the term
of this Agreement at Keefe’s discretion and shall not constitute an
“Additional Release Service.” The Customer will be notified in

advance in writing of any such change.

2. Maintenance of Designated Account. Customer agrees to maintain an
account at the following bank (“Designated Account”) from which funds will
be withdrawn by Keefe and sent to Cache Valley Bank, which issues the
Cards:

Bank

20



Name:

Bank
Address:

Routing

Number:

Account

Number:

Bank Contact Name and
Title:
Bank Contact Phone

Number:

. Authorization to Withdraw Funds from Designated Account. Customer
hereby authorizes Keefe to withdraw funds from the Designated Account
without signature or notice to effect all deductions and other transactions due
Keefe provided for in this Agreement. Keefe shall notify Customer if at any
time there are insufficient funds in the Designated Account to cover any
amount that is due and owing to Keefe. Customer shall promptly pay such
amount to Keefe. Keefe will withdraw funds from the Designated Account

every business day to cover the funds necessary to issue the Cards.

This authorization is to remain in full force and effect until Keefe has
received written notification from Customer of its termination in such time and
in such manner as to afford Keefe and the bank named above reasonable
opportunity to act on it. Customer shall give Keefe no less than three
banking business days’ notice if the Designated Account is to be changed so

as to allow enough time for Keefe to make the necessary system
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modifications.

. Responsibilities of the Customer. All responsibilities of the Customer are
outlined in the “Security Requirements for the Storage of Prepaid Cards”,
which are attached hereto and incorporated herein by reference. Keefe
reserves the right to modify the “Security Requirements for the Storage of
Prepaid Cards”; provided, however, Keefe shall notify the Customer of any

such change in advance in writing.

. Representation and Warranty of Customer. Customer represents and
warrants that it is lawful in its respective jurisdiction of Lake County,
California, to provide the Release Services as detailed in this Agreement,
including, but not limited to, charging the inmates a fee for the Release

Services.

. Fees and Charges. Keefe shall charge a fee for its role in setting up the
bank account with the bank issuing the Cards and for coordinating third party
processing services. “Coordination Fees” are in accordance with the fee
structure located in the document entitled “Inmate Release Card Program
Fees”, which is attached hereto and incorporated herein by reference. All

fees shall be assessed to the card holder/inmate.

. Taxes. Each party shall be responsible for calculating, collecting and
remitting their own Federal, state and/or local taxes, associated with the
Release Services.

«Taxes should not be levied on the issuance of a Card unless Customer’s

laws dictate such.

. Equipment. Upon expiration or termination of this Agreement, Customer
agrees that all equipment and materials remain the property of Keefe and

upon expiration or termination of this Agreement Keefe agrees to promptly
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remove all equipment and materials from the above mentioned Customer.

Customer shall be responsible for any unusual wear and tear, lost or stolen
equipment as well as any lost, stolen or improperly funded Cards during the
term of this Agreement as per the “Security Requirements for the Storage of

Prepaid Cards”.

9. Exclusivity. Customer acknowledges that Keefe has the sole and exclusive
right and authority to provide the Release Services for all inmate accounts
under the Customer’s control and Customer shall not, throughout the term of
the Agreement, engage the services of any other company to provide such

Release Services.

10.Fiduciary Responsibility. Customer agrees that it shall, to the full extent
allowed by law, assume all liability for any Customer related job functions
that lead to discrepancies/deficiencies associated with any funding, Card loss,
improper storage, etc. expressly attributed to the loading, inventorying and

distribution of the Cards to the Customer inmates.
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Security Requirements for the Storage of Prepaid Cards

The security requirements in this document are based on policies and guidelines developed by the
Payment Networks and industry best practices. These requirements must be implemented at all locations
that store and distribute instant-issue card products.

Card Ordering
Card orders will be shipped to the designated locations by Rapid or its assignees by bonded and approved

carrier. Card orders must be signed for upon arrival. All cards must be placed at the time of receipt into
inventory in a secured storage area. An employee designated by management should be appointed to
ensure the physical and procedural security policies are implemented.

Card Inventory
Physical security of the cards in inventory must be maintained at all times. Cards must be stored in a

controlled environment, such as a safe or locked storage device, with access limited to employees who
have successfully passed background screening checks.

An inventory log must account for the number of cards received, cards used, cards spoiled (cards that
cannot be used due to damage, tampering or expiration) and remaining cards that should balance to the
number of cards on hand at any time. An explanation of spoilage should be included on the log. Any
inventory discrepancy must be reported to Rapid as soon as detected.

Card Destruction
Rapid may request return of unused cards in inventory for destruction for any of the reasons listed below.

Cards are compromised or tampered with;
Card stock expired,;

Cards are damaged or defective;

Program is terminated.

AN =

Cards to be returned should be securely packaged. A copy of the inventory log should be included in the
shipment. A second copy of the inventory log should be transmitted to Rapid electronicalily.

Alternatively, the location may destroy any defective or damaged card and certify its destruction by
maintaining a detailed inventory log, and destroying the cards using a cross cut shredder that creates
pieces no larger than % “ by 4" in size. A certified report of destruction outlined in Attachment A, attached
hereto and incorporated herein by this reference must be submitted to Rapid on a monthly cycle even if no
cards were destroyed in that period.

The remainder of this page intentionally left blank
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Attachment A
Certificate of Destruction of Defective or Damaged Cards

| certify that the cards listed below were either damaged or defective.
| further certify that the cards below were destroyed using a cross cut shredder that created pieces no
larger than % “ by %" in size.

Destruction Date | Card Number Expiration | Name (first, last) Signature
(mm/dd/yyyy)
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Inmate Release Card Program Fees

Cardholder Fees Associated with the Inmate Release Program

Charge
Card Activation Fee FREE
Support Calls Fee FREE
PIN Change Fee FREE
Point of Sale (POS) Transactions (PIN & Signature) FREE
Cash Back Option with POS purchase FREE
POS Declines FREE
Card to Bank ACH Transfer**** FREE
" Cash Out at any Principal MasterCard Member Institution FREE
Weekly Maintenance Fee* $2.50
ATM Account Inquiry Fee $1.50
Inactivity Fee** 52.50
Domestic ATM Fees*** $2.95
ATM Decline for Non-Sufficient Funds Fee $2.95
International ATM Fees*** $3.95
ATM Decline International Fee $3.95
Replacement of lost or stolen card $2.99
Account Closure Fee/Request for Balance by Check FREE

* After 3 days / 72 hours of issuance the card starts incurring weekly maintenance fees to cover the cost of the
FDIC insured account.

**After 90 days of no activity.

***Fees may also be imposed by the local ATM provider in addition to card fees. For a listing of surcharge-free
ATM’s, visit http://www.moneypass.com/ .

=+xxReturned or rejected ACH transfers for invalid banking information are subject to a $9.95
returned processing fee.
=»xxxCardholder fees are subject to change. Thirty (30) day prior written notice of a change
in fees will be given. The changes will be posted on the Card website at
www.accessfreedomcard.com. You will be deemed to have proper notice thirty days (30) after
the amendments are posted.

Customer Service / Servicio Al Clients:

Toll Free from U.S.A. - (888) 609-0008

www.accessfreedomcard.com
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