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COMMONWEALTH OF VIRGINIA
Department of the Treasury
MERCHANT CARD FINANCIAL PROCESSING SERVICES
Coatract Number CMi 10-001

This Contract is emered into as of this Ist day of February, 2010 by Elavon, Inc., hereinafter called
the "Contractor”, and the Commonwealth of Virginia Department of the Treasury, hereinafter called the
"Issuing Agency”. :

WITNESSETH that the Coniractor and the Issuing Agency, in consideration of the mutual
covenants, promises, and agreements herein contained, agree as foliows:

SCOPE OF CONTRACT: The Contractor shall provide the services to the Commonwealth as set
forth in the Contract Documents,

PERIOD OF CONTRACT: From February |, 2010 through January 31, 2013, with three (3) one-
_ year options to renew in accordance with the terms noted in the Contract.

CONTRACT DOCUMENTS: The Contract Documents shall consist of the following, which are
incorporated herein:
{1) This signed Contract;
(2) The following portions of the Request for Proposals dated July 27, 2009:
(a) The Statement of Needs
{(b) The General Terms and Conditions
{c) The Special Terms and Conditions, together with any negotiated modifications of
those Special Conditions
(3) The Contractor’s proposal dated August 19, 2009 and the Written Modifications to
Elavon’s Proposal dated January 29, 2010.
{4) Elavon Payment Device Processing Agreement
(5} Schedule D Electronic Gift Card Services
(6) Schedule E Electronic Check Services
(7) Schedule I Processing Services for Government Entities and Institutions
(8) Joinder to Payment Device Processing Agreement (for Joinder Merchants)

IN WITNESS WHEREOF the parties have caused this Contract to be duly executed intending to be bound
thereby, and certify they are authorized to sign this Contract for the Contractor or the Commonwealth.

ELAVON, INC. COMMONWEALTH OF VIRGINIA
artment of the Treasury
L

9]

(Signature ) (Signature)
7; IET IS 7/ } j : / / (4 Manju S. Ganeriwala
"(Primed Name) {Printed Name)
5’ e en / £e ga’ﬁ/& cal Treasurer of Virginia
(Titlc\ . (Title)
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REQUEST FOR PROPOSALS

#CMI 10-061
Issue Date: July 27, 2009
Title: Merchant Card Financial Processing Services
ISSUING AGENCY: Attn:  Kelley S. Denton, VCO

Procurement Officer
Commonwealth of Virginia
Department of the Treasury
P.O. Box 1879

Richmond, Virginia 23218-1879

AUTHORIZED USERS: State Agencies, Institutions and Public Bodies of the Commonwealth of
' Virginia

Initial Period Of Contract: On or before February 1, 2010 Through January 31, 2015 With Three Additional One (1) Year
Renewal Periods in Accordance with the Terms and Conditions herein.

Sealed Proposals Will Be Received Until 1:00 P.M. Eastern Standard Time (EST), August 21, 2009 For Furnishing Merchant
Card Services Described Herein.

All Inquiries For Information Must Be Made by August 5, 2009 in Writing and Should be Directed To: Kelley
Denton: by fax: (804) 225-3187, or e-mail: kelley.denton@trs.virginia.gov.

If Proposals Are Mailed, Mail Directly To Issuing Agéncy Shown Above, Adding One Line To The Top Of The Address As
Follows: Proposal for Merchant Card Services, RFP #CMI 10-001.

If Proposals Are Hand Delivered, Deliver To: Proposal for Merchant Card Services, RFP HCMIT 10-001, Commonwealth of
Virginia, Department of the Treasury, James Monroe Building - 31d Floor, 101 North 14th Street, Richmond, Virginia 23219,
Atin: Kelley S. Denton, VCO,

In Compliance With This Request For Proposals And To All The Conditions Imposed Therein And Hereby Incorporated By
Reference, The Undersigned Offers And Agrees To Furnish Merchant Card Services In Accordance With The Attached Signed
Proposal Or As Mutually Agreed Upon By Subsequent Negotiations. ' -

Offeror’s Name: By (Signature in Ink):

C(;mplete Address: Name (please print} and Title:
Date:

City/State/Zip: Federal Identification Number:

Telephone Number: Facsimile Number:

Note: This public body does not discriminate against faith-based organizations in accordance with Code of Virginia, §
2.2-4343.1 or against an Offeror because of race, religion, color, sex, national origin, age, disability, or any other basis
- prohibited by state law relating to discrimination in employment,




SECTION 1
SECTION II
SECTION HI
SECTION IV~
SECTION V
SECTION VI
SECTION VII
SECTION VIII-
SECTION IX
SECTION X

SECTION X1II

TABLE OF CONTENTS
PURPOSE
BACKGROUND
STATEMENT.OF NEEDS
PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS
EVALUATION AND AWARD CRITERIA
REPORTING AND DELIVERY REQUIREMENTS
GENERAL TERMS ANb CONDITIONS
SPECIAL TERMS AND CONDITIONS
METHOD OF PAYMENT
PRICING SCHEDULE

APPENDICES

APPENDIX A — FORM OF COMMONWEALTH OF VIRGINIA CONTRACT
APPENDIX B — AGENCY PARTICIPATION AND VOLUME INFORMATION

APPENDIX C - SMALL BUSINESS SUBCONTRACTING FORM

12

14

16

22

26

27

28




SECTIONE: PURPOSE

The purpose of this Request for Proposals ("RFP") issued by the Department of the Treasury ("Treasury™) is to solicit sealed
proposals from qualified offerors to establish a contract through competitive negotiations for the purchase of merchant and

financial processing services related to:

Credit Cards — Face to Face, Internet, Card Not Present,
Debit Cards — Both Pin based and Pinless serving the public for Face to Face, Internet, Card Not Present
e-Check Transactions, both Face to Face and through the internet

Gift Cards
Card types to support: VISA, MasterCard, American Express, Discover, Voyager

The intent of Treasury’s proposal is to provide enough information for competing offerors to provide a response to our request
without limiting the content of offerors responses or excluding relevant or essential data. We encourage you to expand on
* service and product capabilities.

The contract resulting from this solicitation will provide for State Agencies, Institutions, and Public Bodies of the
Commonwealth the opportunity to utilize the services of the State's merchant card processing contract. Public bodies are
defined as: "Any legislative body, anthority, board, bureau, commission, district or agency of the Commonwealth or of any
political subdivision of the Commonwealth, including cities, towns and counties, municipal councils, governing bodies of
counties, school boards and planning commissions; boards of visitors of public institutions of higher education, and other
organizations, corporations or agencies in the Commonwealth supported wholly or principally by public funds.”

SECTIONII: BACKGROUND

The Commonwealth of Virginia first established a merchant card-processing contract in 1990 to enable interested State
agencies to accept Visa and MasterCard credit cards as payment options. Appendix B provides a list of current agency
participation and volume information. The current request for proposals (RFP) includes:

Credit Cards -- Face to Face, Internet, Card Not Present,
Debit Cards — Both Pin based and Pinless serving the public for Face to Face, Internet, Card Not Present
-e-Check Transactions, both Face to Face and Internet

Gift Cards
Card types to support: VISA, MasterCard, American Express, Discover, Voyager

Participation under the statewide contract is voluntary; State Agencies, Institutions, and Public Bodies may elect to participate
under the statewide contract or procure credit card services directly from another vendor. There is no guarantee that all of the
agencies listed in Appendix B will participate in this contract, however it is expected that most, if not all would continue with
this program. State agencies are structured to meet their specific missions and have varying processing needs. Acceptance
methods vary according to the State Agencies, [nstitutions, or Public Bodies needs and include point of sale swipe terminals,
telephone, mail, interactive voice response (IVR) systems, self-service terminals, electronic cash registers, electronic capture
software systems, and the Internet capture systems,

The VipNet Authoerity, now DBA Virginia Interactive was established in 1998 to facilitate Internet activity involving residents,
business, and agencies of the Commonwealth of Virginia. Some of this activity may involve payments made with credit/debit
cards, For example, an application fee to a state university might be paid with a credit or debit card. Not all Internet activity
takes place through Virginia Interactive.

Various State Agencies use heavily integrated processing solutions which are outlined in Section II1.




SECTIONIII: STATEMENT OF NEEDS
The Contractor shall provide the following services:

A. Merchant Card Services

I. The Contractor shall establish the mechanism(s) and system(s) to enable State agencies to accept and process merchant
transactions and then settle the transactions at the designated financial institution including the following:

Visa

MasterCard

Discover

American Express

Voyager Card - Fuel

Debit Cards — Pin and Pinless, Face to Face and Internet
Gift Cards

e-Checks, Face to Face and Internet

Ability to add cards in the future, if the need arises
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2. The Contractor shall provide credit and debit card processing through various acceptance methods to meet the
requirements of each participating State Agency, Institution, or Public Body. This includes; however, may not be
limited to:

Paper/Card imprinted receipts

Point of Sale terminal swipes

Telephone Acceptance

Mail In Transaction

PC-based, batch processing

Interactive Voice Response (IVR) systems
Self Service Terminals (S5T)

Internet

FR e e o

The contractor shall provide individual state agencies access to multiple dial-up ports for simultanecus settlements.
The transmission speed for this access shall be consistent with modems available in the current business community
but at a minimum, 28 kbs.
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4. The Contractor shall provide a toll-free number for verbal credit card authorizations, as needed.

5. The Contractor shall have the flexibility to address varying requirements and management styles (centralized or
decentralized) to meet State Agencies, Institutions, and Public Bodies processing and reporting needs.

6. Contractor PC based systerns shall at a minimum provide the following;:

Operate in a Windows environment

User friendly package with on-line help

Provide open architecture to easily connect to other systems
Provide spreadsheet or acceptable alternative format for reports.
Capability to download reports to Personal Computers/Networks.
Report View and Printing functions

Meet or exceed the most current PCI/DSS Compliance Standards
Allow for User creation of passwords
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7. Contractor enterprise systems shall at a minimum provide the Support comrmunications standards: — Ability to




support TCP/IP as well as a frame relay interface.

8. The Contractor shall provide the ability for Commonwealth of Virginia State Agencies, Institutions and Public Bodies
to develop proprietary data formats/reporting for credit card authorization and settlement through the use of
mechanisms and systems identified in number one (1) above, Value-added Resellers (VAR’s)

a.  Only require applications to provide functional credit card information (credit card number, expiration date,
charge amount) that will process the request and return the authorization number to the application.

b. Identify any variations or additional data elements required. Describe the justification for any additional
requirements.

¢.  Identify and return as raw data any State agency, Institution or Pubiic Body -created code contained within VAR
or VAN industry standard market data.

9. Value Added Reseller (VAR) Requirements:
a. Contractor shall be certified on VAR Proprietary software including, but not limited to, the following:

1. Digital hardware with GSC Computer Services proprietary software for all ABC locations

ti, Info 2000 software used for an integrated reservations system for the Department of Conservation and
Recreation (State Parks)

iii. Southern DataComm, Inc., ProtoBase product

iv. Genesis NT software for Call Center

Contractor shail include a list of all VAR’s currently certified by your organization.

10. The Contractor shall establish and maintain as requested by participating State Agencies, Institutions, and Public
Bodies merchant numbers for éach location accepting credit/debit card transactions. New merchant numbers shall be
established within ten business days.or as negotiated with the entity or Treasury. All additions/modifications or
deletions to merchant numbers must be approved by the Department of the Treasury. The Contractor will make no
changes to the current MIDs without the explicit written approval from designated persons at the Virginia
Department of the Treasury.

11. The Contractor shall provide the mechanism for chargebacks, refunds (e.g. returned merchandise for credit), and
adjustments. Sufficient notification prior to the DDA debit should be sent to the State Agency, lustitution or Public
Body. Discuss the process and any elements required of the agencies to initiate these transactions. Also, discuss the
parameters where the customer or their issuing financial mstitution initiates these transactions. Chargebacks and
refunds must be cross-referenced in a manner in which the merchant can easily identify the original charge and meet
PCI/DSS compliance standards.

12. For merchants requiring the services, the contractor shall provide fraud verification services as listed below but not
limited to:

i. Address Verification Service, Street Number, Zip Code
i, Card Security Verification Service — VISA CVV2, MasterCard CVC2
iii. Real-time authorizations

13. All services, including customer technical support, should be available twenty-four hours a day, seven days a week,
and three hundred sixty-five days per year.

a.  Describe downtime and timeouts experienced during the last twelve-month period ending June 30, 2009.
b.  Describe the process used for notification of scheduled and non-scheduled down time.
¢.  Describe backup procedures during scheduled and non-scheduled downtime.

14. The Contractor shall provide a single point of contact for customer support to all agencies participating under the




15.

l6.

17.

18.
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contract, including support during all business hours that agencies are in operation. For example, State ABC stores are
open as late as 10:00 p.m. and are open on Saturday’s, Sunday’s and some holidays and State Parks are open daily
with varying hours depending on the season. Discuss the standard response time. All seftlement times will be
calculated on Eastern Standard Time.

The Contractor shall provide a single point of contact for an account representative responsible for the Commonwealth
of Virginia relationship in its entirety.

The Contractor shall deposit all receipts types that are processed each day to the financial institution designated by the
merchant. The account funded must match the account recorded on the Treasury approved merchant setup request.

a. The Contractor shall post transactions at levels according to State Agency, Institutions and/or Public Body
requirements and within the most current PCI/DSS compliance standards:

(1) Individual merchant mmmber
(2) Batch level
(3) Total or consolidated

b. Chargebacks and adjustments pose a reconciliation challenge since most State Agencies, Institutions, and Public
Bodies deposit into a single checking account. However, approximately 1,600 merchant locations/merchant 1D’s
are responsible for addressing the legitimacy of the entry. Adjustments or chargebacks shall be identified by
merchant number and transaction. It is imperative that the State Agency, Institution, or Public Body receive
notification of all chargebacks and adjustments. In addition, the Department of the Treasury’s Bank
Reconciliation Department must be notified of all chargebacks and adjustment posting to the State’s depository
account. Chargebacks and adjustments shall post to the demand deposit account at the financial instifution
designated by the State Agency, Institution, or Public Body. Chargebacks shall post to the account individually.
Chargebacks cannot be ecombined. Chargebacks/adjustments shall not be nefted against daily
transmissions/uploads from agencies. The Commonwealth of Virginia does not allow any deduction from any of
its accounts without prior authorization from the appropriate merchant participant. The Contractor shall be able to
support agencies that wish to have a separate account for chargebacks.

¢. = The total of the actual transaction amounts shall be posted to the deposit account; not reduced by the applicable
discount fee.

d.  Identify the processing deadline for same and next business day deposits.

The Contractor shall provide the ability to pass the merchant ID with each transaction. The Contractor shall arrange
with each participant, i.e., State Agency, Institutions, or Public Body that the merchant ID contains the three-digit
agency code, agency cost code or other agreed upon unique identifier for Institutions and Public Bodies within the
merchant ID. The merchant [} shall accompany the transaction so that it will post to the checking account staterment
at the Commonwealth’s designated financial institution.

This is extremely important. Currently there are approximately 1,600 merchant IID’s for the Commonwealth of
Virginia. Contractors shall present solutions to the problem presented to our reconciliation department in attemnpting to
identify deposits. In your response, take into account varying settlement times within the Eastern Time Zone only.

The Contractor shall maintain procedures to establish and review merchant assignments to the pricing schedule on a
quarterly basis. Contractor shall receive and make appropriate adjustments for new participants when assessed

incorrectly and as requested.

Contractor shall notify the merchant and Treasury when a merchant is non-compliant with PCI/DSS current standards:

a.  Describe reasons for non-compliance
b.  Describe grace period




c.  Describe assistance provided to bring agency inte compliance
d.  Describe assistance provided to new or existing users implementing new systems

20. Contractor shall notify the merchant and the Treasury when a merchant is found to be non-compliant with current
association processing rules:

Describe reasons for non-compliance

Describe grace period

Describe assistance provided to bring agency into compliance

Describe assistanice provided to new or existing users implementing new systems or products
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21. Coniractor shalt notify the merchant and the Treasury when any merchant ID has experienced 90 consecutive days
without any transaction activity.

a, List the date of last activity
b.  Provide a description of the impact of continued inactivity

22. Contractor shatl support existing equipment, including but not limited to, the following as it is used to initiate merchant
transactions.

Zon JR XL

462 ACS/ACS Plus
516 Hypercom ICE
Hypercom ICE 5500
Hypercom T42201P
Hypercom T7
Hypercom T7Plus
Hypercom T7PlusPIN
Print Pack

Tranz 330 T1

Tranz T2

Tranz 380X

Tranz 380X2

Tranz 460

Tranz Stand
VeriFone Omni 3730 LE
VeriFone Omni 3750
VeriFone Onmi 5100
VeriFone Tranz 330
VeriFone Tranz 380
VeriFone 250 Printers
VeriFone MX870
VeriFone 900 Printers
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23. The Contractor shall allow convenience fees to be passed through to customers for credit card usage according to the
most current card association rules.
24. The Contractor should provide the following reporting mechanisms. Discuss your firm’s capabilities:

a. Data transmission of reports
b. Data transmission of raw data




25,
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27.

28.

29.

30.

Remote access to reports

Software for automated updates

Archival capabilities

Ability to access reports through the Internet

moope

The Contractor should provide additional financial service options (e.g. check verification/authorization) when
appropriate to meet individual merchant’s needs. Describe potential services.

The Contractor shall provide participating agencies sufficient documentation, training related to card processing, and
equipment usage. Discuss your approach to training and resources dedicated to this effort.

The contractor shall provide a secure environment for the testing of new applications that is entirely separate from the
production environment. Test cards, in sufficient namber, shall be provided to agencies performing tests.

The contractor winning this contract will be required to process AMEX and Discover transactions. For AMEX
transactions, the State Treasury Department requires an electronic daily report detailing by Merchant ID, all. AMEX
deposits to the state’s credit card account. AMEX and Discover have separate contracts with the Commonwealth of
Virginia. All new Merchant ID’s for AMEX and Discover shall be linked in the VISA, MasterCard processor’s
network to correlate to a corresponding Merchant II) on file with the VI, MC processor.

Contractor will be required to support the small number of locations that still have a need to use paper/card imprinters.

The following agencies use heavily integrated processing solutions as outlined below.

a. The Department of Alcoholic Beverage Control (ABC): Contractor must utilize the Elavon interface known
as ViaConex, In addition, contractor must utilize existing specifications and ssl certificates. The contractor
should be capable of working in a partnership with Elavon to maintain the current processing systems in
place.

b. The Division of Motor Vehicles (DMV): Contractor must use current UNIX and Windows based
environment that will support Protobase.

C. The Virginia Community College System (VCCS): Contractor must be compatible with Oracle/PeopleSoft,
CyberSource, PowerFlex, TouchNet, CashNet, NefNet, and ePa.y,

d. The Department of Conservation and Recreation (DCR), State Parks: the equipment must interface with
Atlantis software. One of the state parks uses specialty restaurant software from Micros that uses Merchant
Link for the credit card authorization process. This business need must remain in tact.




SECTIONTV: PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS

A. GENERAL REQUIREMENTS:

1.

RFP Response:

a.

Number of Copies. In order to be considered for selection, Offerors must submit a complete response to this
RFP. One (1) original, so marked, and five (5) copies, so marked, of each proposal must be submitted to
Treasury. Additional copies shali be provided upon request.

Proposal Preparation:

a.

Proposals shall be signed by an authorized representative of the offeror. All information requested should be
submitted. Failure to submit all information requested may result in the purchasing agency requiring prompt
submission of missing information and/or giving a lowered evaluation of the proposal. Proposals which are
substantially incomplete or lack key information may be rejected by the purchasing agency. Mandatory
requirements are those required by law or regulation or are such that they cannot be waived and are not subject
to negotiation. '

Proposals should be prepared simply and economically, providing a straightforward, concise description of
capabilities to satisfy the requirements of the RFP. Emphasis should be placed on completeness and clarity of
content.

Proposals should be organized in the order in which the requirements are presented in the RFP. All pages of
the proposal should be numbered, Each paragraph in the proposal should reference the paragraph number of
the corresponding section of the RFP. It is also helpful to cite the paragraph number, subletter, and repeat the
text of the requirement as it appears in the RFP. If a response covers more than one page, the paragraph
number and subletter should be repeated at the top of the next page. The proposal should contain a table of
contents which cross-references the RFP requirements. Information which the offeror desires to present that
does not fall within any of the requirements of the RFP should be inseried at an appropriate place or be
attached at the end of the proposal and designated as additional material. Proposals that are not organized
in this manner risk elimination from consideration if the evaluators are unable to find where the RFP
requirements are specifically addressed.

As used in this RFP, the terms "must", "shall", "should" and “may” identify the criticality of requirements.
"Must" and "shall" identify requirements whose absence will have a major negative impact on the suitability
of the proposed solution. Items labeled as "should" or “may” are highly desirable, although their absence will
not have a large impact and would be useful, but are not necessary. Depending on the overall response to the
RFP, some individual "must" and "shall” items may not be fully satisfied, but it is the intent to satisfy most, if
not all, "rmust" and "shall” requirements. The inability of an Offeror to satisfy a "must" or "shall" requirerent
does not automatically remove that Offeror from consideration; however, it may seriously affect the overall
rating of the Offerors® proposal.

Each copy of the proposal should be bound or contained in a single volume where practical. All
documentation submitted with the proposal should be contained in that single volume.

Ownership of all data, materials, and documentation originated and prepared for the State pursuant to the RFP
shall belong exclusively to the Staie and be subject to public inspection in accordance with the Virginia
Freedom of Information Act. Trade secrets or proprietary information submitted by an offeror shali not be
subject to public disclosure under the Virginia Freedom of Information Act; however, the offeror must invoke .
the protections of § 2.2-4342F of the Code of Virginia, in writing, either before or at the time the data or other
material is submitted. The written notice must specifically identify the data or materials to be protected and
state the reasons why protection is necessary. The proprietary or trade secret material submitted must be




identified by some distinct method such as highlighting or underlining and must indicate only the specific
words, figures, or paragraphs that constitute trade secret or proprietary information. The classification of an

entire proposal document, line item prices, and/or total proposal prices as proprietary or trade secrets

is not acceptable and may result in rejection of the proposal.

Oral Presentation: Offerors who submit a proposal in response to this RFP may be required to give an oral
presentation of their proposal to the Department of the Treasury. This provides an opportunity for the offeror to
clarify or elaborate on the proposal. This is a fact-finding and explanation session only and does not include
negotiation. The issuing agency (Treasury) will schedule the time and location of these presentations. Oral
presentations are an option of the purchasing agency (Treasury) and may or may not be conducted.

B. SPECIFIC REQUIREMENTS:

Proposals should be as thorough and detailed as possible so that the Treasury may properly evaluate your capabilities
to provide the required merchant card services. Offerors are required to submit the following items, separated by tabs

within the proposal, as a complete proposal:

TAB 1. The complete RFP, the RFP cover sheet and addenda, if any, filled out as required and signed.

TAB 2. General Qualifications:

1.

Submit five references including telephone numbers and persons whom we may contact. References submitted
should be applicable to the specific services requested in this RFP. If you provide this service or a similar service
to a state or municipal government, please use that entity (is) as a reference.

Provide a list of contact personnel including senior level management who will be responsible for the relationship
between the Contractor and the Commonwealth of Virginia. Identify the roles and responsibilities of each.
Provide resumes for these individuals including the relationship officer, daily contacts for implementation and
customer service, and other personnel who can be contacted for support, and problem resolution. Senior level
management and staff assigned to this project cannot be replaced without prior consent by the Department of
Treasury. Include an organizational chart. .

Discuss the extent of your commitment to merchant card services.

a. Location(s) of card processing site(s).

b. Identify the location from which the Commonwealth relationship will be served. If outside the state, discuss
the accessibility of personnel. .

Provide information on merchant card activity including:
Number of customers and number of merchant ID’s managed within your company’s average contract.

a.
b. Annual volume of transactions processed: credit card and debit card
c. Given the Commonwealth’s volume in Appendix B, what would the Commonwealth’s ranking be for

transactions and sales?
d. What is the volume of your largest customer?
Demonstrate your comritment to quality. Include quality controls and measures used to evaluate cirrent services.

Demonstrate five {actors that make your company a better service provider than other competitors,

Do you use a third party for any segment of your merchant card processing operation? Explain in detail if yes.
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TAB 3. Specific plans for providing the proposed goods/services including:

I.

Address your financial institution's ability to provide the services noted in SECTION IlI, STATEMENT OF
NEEDS. Please restate each requirement and discuss whether you can provide the service, how you will provide
the service or the extent to which you can provide the service, any alternatives you would recommend in addition
to or in lieu of the stated objective, and reference any reports provided by your system.

The Contractor shall meet the REPORTING AND DELIVERY REQUIREMENTS as outlined in SECTION VL
Please restate each requirement and discuss whether you can provide the service; how you will provide the service
or the extent to which you can provide the service; any alternatives you recommend in addition to or in lieu of the
stated objective.

Detail the provisions that will be made for customer service. Include appropriate contacts for inquiry resolution
particularly in the areas of credit/debit processing, transmissions, reconciliation, and service inquiries.

Provide a detailed implementation schedule for the contract, indicating tasks and dates for completion of each.
Explain your plan for converting existing State agencies to your system. Explain in detail how large State
Agencies, Institutions or Local government bodies with over one hundred locations, would be assigned merchant
ID’s. If, in order to obtain a merchant ID, an agency must complete a document or enter data on a screen, include
a copy of the required documentation. Assume a coniract starting date of February 1, 2010.

Contractor shall certify to the Treasury that a well-defined systems backup and disaster recovery plan exists.
These plans should include your provisions for hardware, software, and communications backup for both
technical and environmental situations. Also, indicate the last time your backup and disaster plans were tested and
note the success rate. The contractor shall certify to the Treasury that “hot sites” exists.

Include copies of any agreements which the Commonwealth would be expected to sign if your firm is awarded

this contract.

The Code of Virginia prohibits the Department of the Treasury from signing agreements which contain
references to either of the following:

Holding the Contractor harmless
Indemnifying the Contractor

Under no circumstances wiil the Department of Treasury execute a contract with the Contractor if either of these
clauses is in the agreement. Review vour agreements and delefe these references if they are present prior to -
including them in your proposal. :

TAB 4. Proposed Price:

L.

(8]

The Department of the Treasury requests you present to us an Interchange Pass through Pricing with a flat rate
markup response. In determining your response offerors should consider that there are currently 1,600 active
Merchant ID’s and it is likely the number of merchants may increase due to the expansion of this contract to all
public bodies in the Commonwealth of Virginia.

Recently the Commonwealth has experienced an increase in the number of large dollar transactions. Address
your ability to cap the discount rate at a certain amount. For example, if a merchant should receive a large-dollar
credit card payment could they pay a fixed amount/fee rather than the quoted rate?

Discuss any creative pricing or payment options which you can provide. Describe any special discount rates that
could be provided for a merchant with a low average ticket size but with extremnely high sales volume.
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4, Describe any transition costs related to this Contract. Include initial as well as ongoing implementation charges.
5. Describe any additional fees or surcharges, warranty, or maintenance of active or inactive merchant ID’s that may
be imposed on agencies.

TAB 5. Creative solutions and alternative suggestions:
All offerors are encouraged to be as creative as possible in responding to this RFP. Based on your review of the
background information, specific needs and requirements, and pertinent Sections of the Code of Virginia discuss any

creative approaches to this service which have not been specifically requested or which would enhance efficiency
and/or reduce costs. :

Do not limit your suggestions to the following, but present any creative suggestions for:

1. Large Pollar Ttems

2. Medical Card Reimbursement Card Processing
3. Vertfied by VISA

4. Secure Code by MasterCard

5. Other innovative ideas such as Tokenization

Tell us how your company plans to stay abreast and competitive in the merchant card market. Tell us how we will
be notified of new services and the timeframe in which we will be notified.

~

TAB 6 Small Business Subcontracting Plan:

Summarize the plammed utilization of DMBE certified small businesses and small businesses owned by women and
minorities under the contract to be awarded as a result of this solicitation. (Appendix C). An Offeror which is a small
business but which is not yet certified with DMBE can register at http://www.dmbe.virginia. gov.

SECTIONYV: EVALUATION AND AWARD CRITERIA

A.

All proposals received will be reviewed and evaluated by a Selection Committee. The Committee will recommend
proposals which most closely meet the requirements of the RFP. The following will be used in making the
selection:

Offeror's Qualifications -- This criterion includes the ability of the Offeror to meet the terms of the RFP, the quality
controls in place to ensure a high-quality service, and any special processes which the Offeror feels may increase its
ability to perform the contract. (Weighted at 20%)

Soundness of Approach -- Emphasis here is on the techniques for providing the services requested, énd on the
Offeror's capability to deliver the desired services on schedule. (Weighted at 20%)

Pricing -- Charges should be broken down as outlined in Section X, PRICING SCHEDULE. While this area will be
weighted heavily, it will not be the primary deciding factor in the selection process. (Weighted at 35%)

Creativity -- The Commonwealth is interested in creative and innovative responses to this RFP. Consideration will be
given fo suggested alternatives or additional services offered which may not be specifically requested. {Weighted at
5%)

Small Business Subcontracting Plan -- (Weighted at 20%) Complete Appendix C
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Award of contract: Selection shall be made of two or more offerors deemed to be fully qualified and best suited
among those submitting proposals on the basis of the evaluation factors included in the Request for Proposals,
including price, if so stated in the Request for Proposals. Negotiations shall be conducted with the offerors so
selected. Price shall be considered, but need not be the sole determining factor. After negotiations have been
conducted with each offeror so selected, the agency shall select the offeror which, in its opinion, has made the
hest proposal, and shall award the contract to that offeror. The Commonwealth reserves the right to make
multiple awards as a result of this solicitation, The Commonwealth may cancel this Request for Proposals or
reject proposals at any time prior 0 an award, and is not required to furnish a statement of the reasons why a
particular proposal was not deemed to be the most advantageous (Code of Virginia, § 2.2-4359D). Should the
Commonwealth determine in writing and in its sole discretion that only one offeror is fully qualified, or that one
offeror is clearly more highly qualified than the others under consideration, a contract may be negotiated and
awarded to that offeror. The award document will be a contract incorporating by reference all the requirements,
terms and conditions of the solicitation and the contractor’s proposal as negotiated,
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SECTION VI: REPORTING AND DELIVERY REQUIREMENTS
The Contractor shall meet the fbllowing reporting and delivery requirements:

A. The Contractor will provide annually at no cost to the Department of the Treasury’s contract administrator 2 SAS 70
Audit Report. The SAS 70 audit report will have been prepared by the contractor’s independent external auditing firm
to meet the SAS 70 reporting requirements. Please provide the timing of when the SAS 70 reports wouid be available.
An email attachment is Treasury's preferred method of receiving the SAS 70.

B. The selected contractor shall provide to the Commonwealth of Virginia’s Depariment of the Treasury an annual
certification as to their PCI/DSS compliance status. This will include an assurance of meeting the PCI/DSS compliance
standards in the areas of Security management, policies, procedures, network architecture, software design including
any new critical protective measures that may come to light during the course of this contract to include the rencwal

periods.

The processor should provide an annual certification that the latest Commonwealth IT Information Security Policy, SEC
500-02 and the IT Information Security Standards, SEC501-01 are met. The Standards specifies requirements in the

following risk areas:

Risk Management, IT Contingency Planning, IT Systems Security, Logical Access Control, Data Protection, Threat
Management and IT Asset Management. More detail on the security standards, policies, and guidelines can be found at
the following web address: http://www.vita.virginia.gov/library/default.aspx?id=537

The processor shall certify quarterly that PCI DSS standards are met. PCI DSS = Payment Card Industry, Data Security
Standards. The PCl merchant levels should be indentified and disclosed. Since levels are based on annual PCI
transactions and dollars processed, the PCI merchant level is at risk of changing annually. The credit card processor will
work through Treasury to assist agencies in obtaining and maintaining PCI Compliance.

C. The Contractor shall meet the reporting needs of the State Agencies, Institutions, Public Bodies, and Treasury. Each
identity shall establish separate reporting patterns to meet their requirements.

D. The Contractor shall provide the following reports. Provide samples of these reports and other reports that are available.
For each report, provide the options that are available for accessing the information.

The following are to be considered the minimum types of reports State Agencies, Institutions and Public Bodies should
have, in addition to electronic inquiry of daily transaction activity.

1. State Agencies, Institutions, Public Bodies

a. Daily deposit activity report including fransaction dafe, deposit fotals by merchant number, and total consolidated
deposit by batch and/ or State Agency, Institution or Public Body.

b, Monthly summary deposit report including total daity deposit by merchant number and total for all depositing entities.

Consolidated grand total of deposit for the month by merchant number and in aggregate

Chargeback activity report by merchant number uwpon occurrence

Monthly chargeback activity report by merchant number and consolidated for all agency activity

Detailed transaction activity by merchant number, batch, or agency upon request.

Separate monthly invoicing for each State Agency, Institution, or Public Body with details of monthly activity by

merchant ID.

o o

2. Treasury

Monthly consolidated summary report sorted by State Agencies, Institutions and Public Bodies. Report shall include
the following:
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Number of merchant numbers

Number and amount of transactions

Average ticket price

Number and amount of chargebacks. (Also, discuss your ability to provide a report for the Bank Reconciliation
Section that provides individual chargebacks by merchant number for entities depositing to the State’s DDA
account.) :

Merchant’s invoiced amount

At least once a year, the contractor will meet with the Department of the Treasury, the Department of Alcoholic

Beverage Control (ABC) and the Department of Motor Vehicies (DMV) to discuss the current contract

processing along with new products and services.

po o

mh o

3. Distribution of Reports

a. Reports shall be distributed as agreed upon by the individual State Agencies, Institutions, Public Bodies, and the

Contractor
b. Treasury reports shall be maited by the tenth day of each month to:

Assistant Manager, Banking Services
Department of the Treasury

P.O. Box 1879

Richmond, VA 23218-1879

The Contractor shail ensure the following information is passed with the ACH transaction to the demand deposit account at
the designated financial institution:

. Dollar amount of credit/deposit
2. Merchant number of entity that generated transaction total

All invoices shall be submitted on a monthly basis to each participating State Agency, Institution, or Public Body at the
designated address(s) within ten business days of month end. Invoices shall provide the following by merchant number:

1. Transaction activity

2. Discount rate calculation and assessment

3. Interchange rate calculation and assessment

4. Other related charges, if any

. Discuss your capability to provide a download/import of the information in numbers T through 5 on a monthly basis, by
merchant number.

. A roll-up of total charges at the State Agency, Institution, and Local Government level will be provided.

Twice a year in January and July, the contractor will provide to the Department of the Treasury a complete list of existing
active and inactive merchant ID’s and the American Express, Discover and Voyager merchant numbers associated with
those ID’s, sorted by merchant name (DBA) and in¢luding address and telephone number. The contractor will highlight
the changes from the previous report.
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SECTION VII: GENERAL TERMS AND CONDIT IONS

A

VENDORS MANUAL: This sclicitation is subject to the provisions of the Commonwealth of Virginia Vendors
Manual and any changes or revisions thereto, which are hereby incorporated into this contract in their entirety. The
procedure for filing contractual claims is in section 7.19 of the Vendors Manual. A copy of the manual is normally
available for review at the purchasing office and is accessible on the Internet at www.dgs.state.va.us/dps under

“Manuals.”

APPLICABLE LAWS AND COURTS: This solicitation and any resulting confract shall be governed in all
respects by the laws of the Commonwealth of Virginia and any litigation with respect thereto shall be brought in the
courts of the Commonwealth. The agency and the contractor are encouraged to resolve any issues in controversy
arising from the award of the contract or any contractual dispuite using Alternative Dispute Resolution (ADR
procedures (Code of Virginia, § 2.2-4366). ADR procedures are described in Chapter 9 of the Vendors Manual The
contractor shall comply with all applicable federal, state and local laws, rules and regulations.

ANTI-DISCRIMINATION: By submitting their proposals, offerors certify to the Commonwealth -that they will
conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair
Employment Coniracting Act of 1975, as amended, where applicable, the Virginians With Disabilities Act, the
Americans With Disabilities Act and § 2.2-4311 of the Virginia Public Procurement Act (VPPA). If the award is
made to a faith-based organization, the organization shall not discriminate against any recipient of goods, services, or
disbursements made pursuant to the contract on the basis of the recipient's religion, religious belief, refusal to
participate in a religious practice, or on the basis of race, age, color, gender or national origin and shall be subject to
the same rules as other organizations that contract with public bedies to account for the use of the funds provided;
however, if the faith-based organization segregates public funds into separate accounts, only the accounts and
programs funded with public funds shall be subject to audit by the public body. (Code of Virginia, § 2.2-4343.1E).

In every contract over $10,000 the provisions in 1. and 2. below apply:
1. During the performance of this contract, the contractor agrees as follows:

a. The contractor will not discriminate against any employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability, or any other basis prohibited by state law relating to
discrimination in employment, except where there is a bona fide occupational qualification reasonably
necessary to the normal operation of the contractor. The contractor agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the provisions of this
nondiscrimination clause.

b. The contractor, in all solicitations or advertisements for employees placed by or on behalf of the contractor,
will state that such contractor is an equal opportunity employer.

¢. Notices, advertisements and solicitations placed In accordance with federal law, rule or regulation shall be
deemed sufficient for the purpose of meeting these requirements.

2. The contractor will include the provisions of 1. above in every subcontract or purchase order over $10,000, so
that the provisions will be binding upon each subcontractor or vendor.

ETHICS IN PUBLIC CONTRACTING: By submitting their proposals, offerors certify that their proposals are
made without collusion or fraud and that they have not offered or received any kickbacks or inducements from any
other offeror, supplier, manufacturer or subcontractor in connection with their proposal, and that they have not
conferred on any public employee having official responsibility for this procurement transaction any payment, loan,
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subscription, advance, deposit of money, services or anything of more than nominal value, present or promised,
unless consideration of substantially equal or greater value was exchanged.

IMMIGRATION REFORM AND CONTROL ACT OF 1986: By entering into a written contract with the
Commonwealth of Virginia, the Contractor certifies that the Contractor does not, and shall not during the
performance of the contract for goods and services in the Commonwealth, knowingly employ an unauthorized alien
as defined in the federal Immigration Reform and Control Act of 1986.

DEBARMENT STATUS: By submitting their proposals, offerors certify that they are not currently debarred by the
Commonwealth of Virginia from submitting bids or proposals on contracts for the type of goods and/or services
covered by this solicitation, nor are they an agent of any person or entity that is currently so debarred

ANTITRUST: By entering into a contract, the contractor conveys, sells, assigns, and transfers to the Commonwealth
of Virginia all rights, title and interest in and to all causes of action it may now have or hereafter acquire under the
antitrast laws of the United States and the Commonwealth of Virginia, relating to the particular goods or services
purchased or acquired by the Commonwealth of Virginia under said contract.

MANDATORY USE OF STATE FORM AND TERMS AND CONDITIONS: Failure to submit a proposal on.
the official state form provided for that purpose may be a cause for rejection of the proposal. Modification of or
additions to the General Terms and Conditions of the solicitation may be cause for rejection of the proposal;
however, the Commonwealth reserves the right to decide, on a case by case basis, in its sole discretion, whether to

reject such a proposal.

CLARIFICATION OF TERMS: If any prospective offeror has questions about the specifications or other
solicitation documents, the prospective offeror should contact the buyer whose name appears on the face of the
solicitation no later than five working days before the due date. Any revisions te the solicitation will be made only

by addendum issued by the buyer.

PAYMENT:

1. To Prime Contractor:

a. Invoices for items ordered, delivered and accepted shall be submitted by the contractor directly to the
payment address shown on the purchase order/contract. All invoices shall show the state contract number
and/or purchase order number; social security number (for individual contractors) or the federal employer
identification number (for proprietorships, partnerships, and corporations).

b. Any payment terms requiring payment in less than 30 days will be regarded as requiring payment 30 days
after invoice or delivery, whichever occurs last. This shall not affect offers o f discounts for payment in less

. than 30 days, however.

c. All services provided under this contract or purchase order, that are to be paid for with public funds, shall
be billed by the contractor at the contract price, regardless of which State Agency, Institution or Public
Body is being billed.

d. The following shall be deemed the date of payment: the date of postmark in all cases where payment Is

made by mail, or the date of offset when offset proceedings have been instituted as authorized under the
Virginia Debt Collection Act.
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e. Unreasonable Charges. Under certain emergency procurements and for most time and material purchases,
final job costs cannot be accurately determined at the time orders are placed. In such cases, contractors
should be put on notice that final payment in full is contingent on a determination of reasonableness with
respect to all invoiced charges. Charges which appear to be unreasonable will be researched and
challenged, and that portion of the invoice held in abeyance until a setflement can be reached. Upon
determining that invoiced charges are not reasonable, the Commonwealth shall promptly notify the
contractor, in writing, as to those charges which it considers unreasonable and the basis for the
determination. A contractor may not institute legal action unless a settlement cannot be reached within
thirty (30) days of notification. The provisions of this section do not relieve an agency of its prompt
payment obligations with respect to those charges which are not in dispute (Code of Virginia, § 2.2-4363).

2. To Subcontractors:

a. A contractor awarded a contract under this solicitation is hereby obligated:

(1) To pay the subcontractor(s) within seven (7) days of the confractor’s receipt of payment from the
Commonwealth for the proportionate share of the payment received for work performed by the
subcontractor(s) under the contract; or

(2) To notify the agency and the subcontractor(s), in writing, of the contractor’s intention to withhold
payment and the reason.

b. The contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per month (unless
otherwise provided under the terms of the contract) on all amounts owed by the contractor that remain
unpaid seven (7) days following receipt of payment from the Commonwealth, except for amounts withheld
as stated in (2) above. The date of mailing of any payment by U. 8. Mail is deemed to be payment to the
addressee. These provisions apply to each sub-tier contractor performing under the primary contract. A
contractor’s obligation to pay an interest charge to a subcontractor may not be construed to be an obligation
of the Commonwealth.

3. Each prime contractor who wins an award in which provision of a SWAM procurement plan is a condition to the
award, shall deliver to the contracting agency or institution, on or before request for final payment, evidence
and certification of compliance (subject only to insubstantial shortfalls and to shortfalls arising from
subcontractor default) with the SWAM procurement plan. Final payment under the contract in question may be
withheld until such certification is delivered and, if necessary, confirmed by the agency or institution, or other
appropriate penalties may be assessed in lieu of withholding such payment.

4. The Commonwealth of Virginia encourages contractors and subcontractors to accept electronic and credit card
payments.

PRECEDENCE OF TERMS: The following General Terms and Conditions PENDORS MANUAL, APPLICABLE
LAWS AND COURTS, ANTI-DISCRIMINATION, ETHICS IN PUBLIC CONTRACTING, IMMIGRATION
REFORM AND CONTROL ACT OF 1986, DEBARMENT STATUS, ANTITRUST, MANDATORY USE OF
STATE FORM AND TERMS AND CONDITIONS, CLARIFICATION OF TERMS, PAYMENT shall apply in all
instances. In the event there is a conflict between any of the other General Terms and Conditions and any Special
Terms and Conditions in this solicitation, the Special Terms and Conditions shall apply.

QUALIFICATIONS OF OFFERORS: The Commonwealth may make such reasonable investigations as deemed
proper and necessary to determine the ability of the offeror to perform the services/furnish the goods and the offeror
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shall furnish to the Commonwealth all such information and data for this purpose as may be requested. The
Commonwealth reserves the right to inspect offeror’s physical facilities prior to award to satisfy questions regarding
the offeror’s capabilities. The Commonwealth further reserves the right to reject any proposal if the evidence
submitted by, or investigations of, such offeror fails to satisfy the Commonwealth that such offeror is properly
qualified to carry out the obligations of the contract and to provide the services and/or furnish the goods
contemplated therein.

M. TESTING AND INSPECTION: The Commonwealth reserves the right to conduct any test/inspection it may deem
advisable to assure goods and services conform to the specifications.

N. ASSIGNMENT OF CONTRACT: A contract shall not be assignable by the contractor in whole or in part without
the written consent of the Commonwealth.

0. CHANGES TO THE CONTRACT : Changes can be made to the contract in any of the following ways:

1. The partics may agree in writing to modify the scope of the contract. An increase or decrease in the price of the
contract resulting from such modification shall be agreed to by the parties as a pait of their written agreement to
modify the scope of the contract.

2.  The Purchasing Agency may order changes within the general scope of the contract at any time by written
notice to the contractor. Changes within the scope of the contract include, but are not limited to, things such as
services to be performed, the method of packing or shipment, and the place of delivery or installation. The
contractor shall comply with the notice upon receipt. The contractor shall be compensated for any additional
costs incurred as the result of such order and shall give the Purchasing Agency a credit for any savings. Said
compensation shall be determined by one of the following methods: -

a. By mutual agreement between the parties in writing; or

b. By agreeing upon a unit price or using a unit price set forth in the contract, if the work to be done can be
expressed in units, and the contractor accounts for the number of units of work performed, subject to the
Purchasing Agency’s right to audit the contractor’s records and/or to determine the correct number of units
independently; or

¢. By ordering the contractor to proceed with the work and keep a record of all costs incurred and savings
realized. A markup for overhead and profit may be allowed if provided by the contract. The same markup
shall be used for determining a decrease in price as the result of savings realized. The contractor shall
present the Purchasing Agency with all vouchers and records of expenses incurred and savings realized.
The Purchasing Agency shall have the right to audit the records of the contractor as it deems necessary to
determine costs or savings. Any claim for an adjustment in price under this provision must be asserted by
written notice to the Purchasing Agency within thirty (30) days from the date of receipt of the written order
from the Purchasing Agency. If the parties fail to agree on an amount of adjustment, the question of an
increase or decrease in the contract price or time for performance shall be resolved in accordance with the
procedures for resolving disputes provided by the Disputes Clause of this contract or, if there is none, in
accordance with the disputes provisions of the Commonwealth of Virginia Vendors Manual. Neither the
existence of a claim nor a dispute resolution process, litigation or any other provision of this contract shall
excuse the contractor from promptly complying with the changes ordered by the Purchasing Agency or
with the performance of the contract generally.

P. DEFAULT: In case of failure to deliver goods or services in accordance with the contract terms and conditions, the
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Commonwealth, after due oral or written notice, may procure them from other sources and hold the contractor
responsible for any resulting additional purchase and administrative costs, This remedy shall be in addition to any
other remedies which the Commonwealth may have.

TAXES: Sales to the Commonwealth of Virginia are normally exempt from State sales tax. State sales and use tax
certificates of exemption, Form 8T-12, will be issued upon request. Deliveries against this contract shall usually be
free of Federal excise and transportation taxes. The Commonwealth’s excise tax exemption registration number is

54-73-0076K.

INSURANCE: By signing and submitting a bid or proposal under this solicitation, the bidder or offeror certifies that
if awarded the contract, it will have the following insurance coverage at the time the contract is awarded. For
construction contracts, if any subcontractors are involved, the subcontractor will have workers’ compensation
insurance in accordance with §§ 2.2-4332 and 65.2-800 et seq. of the Code of Virginia. The bidder or offeror further
certifies that the contractor and any subcontractors will maintain these insurance coverage during the entire term of
the contract and that all insurance coverage will be provided by insurance companies authorized to sell insurance in
Virginia by the Virginia State Corporation Commission.

MINIMUM INSURANCE COVERAGES AND LIM{TS REQUIRED FOR MOST CONTRACTS:

l. Workers’ Compensation - Statutory requirements and benefits. Coverage is compulsory for employers of three
or more employees, to include the employer. Comntractors who fail to notify the Commonwealth of increases in
the number of employees that change their workers® compensation requirements under the Code of Virginia
during the course of the contract shall be in noncompliance with the contract.

2. Employer’s Liability - $100,000.

Commercial General Liability - $1,000,000 per occurrence. Commercial General Liability is to include bodily
injury and property damage, personal injury and advertising injury, products and completed operations coverage.
The Commonwealth of Virginia must be named as an additional insured and so endorsed on the policy.

[

4. Automobile Liability - $1,000,000 per occurrence.

ANNOUNCEMENT OF AWARD: Upon the award or the announcement of the decision to award a contract over
$50,000, as a result of this solicitation, the purchasing agency will publicly post such notice on the DGS/DPS eVA
web site (www.eva.virginia.goy) for a minimum of 10 days.

DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees to (i) provide a drug-
free workplace for the contractor's employees; (il) post in conspicuous places, available to employees and applicants
for employment, a statement notifying employees that the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana is prohibited in the confractor's workplace and specifying
the actions that will be taken against employees for violations of such prohibition; (iii) state in all solicitations or
advertisements for employees placed by or on behalf of the contractor that the contractor maintains a drug-free
workplace; and (iv) include the provisions of the foregoing clauses in every subcontract or purchase order of over
$10,000, so that the provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, “drug-free workplace” means a site for the performance of work done in connection
with a specific contract awarded to a contractor, the employees of whom are prohibited from engaging in the
unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled substance or marijuana
during the performance of the contract.

NONDISCRIMINATION OF CONTRACTORS: A bidder, offeror, or contractor shall not be discriminated
against in the solicitation or award of this contract because of race, religion, color, sex, national origin, age, disability,
faith-based organizational status, any other basis prohibited by state law relating to discrimination in employment or
because the bidder or offeror employs ex-offenders unless the state agency, department or institution has made a
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written determination that employing ex-offenders on the specific contract is not in its best interest. If the award of
this contract is made to a faith-based organization and an individual, who applies for or receives goods, services, or
disbursements provided pursuant to this contract objects to the religious character of the faith-based organization
from which the individual receives or would receive the goods, services, or disbursements, the public body shall offer
the individual, within a reasonable period of time after the date of his objection, access to equivalent goods, services,
or disbursements from an alternative provider.

eVA Business-To-Government Vendoy Registration: The eVA Internet electronic procurement solution, website
portal www.eVA virginia.goy, streamlines and automates government purchasing activities in the Commonwealth.
The eVA portal is the gateway for vendors to conduct business with state agencies and public bodies. All vendors
desiring to provide goods and/or services to the Commonwealth shall participate in the eVA Internet e-procurement
solution either through the eVA Basic Vendor Registration Service or eVA Premium Vendor Registration Service.
All bidders or offerors must register in eVA; failure to register will result in the bid/proposal being rejected.

a. ¢VA Basic Vendor Registration Service: $25 Annual Registration Fee plus the appropriate order Transaction Fee
specified below. eVA Basic Vendor Registration Service includes electronic order receipt, vendor catalog
posting, on-line registration, electronic bidding, and the ability to research historical procurement data available

in the eVA purchase transaction data warehouse.

b. eVA Premium Vendor Registration Service: $25 Annual Registration Fee plus the appropriate order Transaction
Fee specified below. ¢VA Premium Vendor Regisiration Service includes all benefits of the eVA Basic Vendor
Registration Service plus automatic email or fax notification of solicitations and amendments.

¢. For orders issued prior to August 16, 2006, the Vendor Transaction Fee is 1%, capped at a maximum of $500 per
order.

d. For orders issued August 16, 2006 and after, the Vendor Transaction Fee is:
(i) DMBE-certified Small Businesses: 1%, capped at $500 per order.
(ii) Businesses that are not DMBE-certified Small Businesses: 1%, capped at $1,500 per order.

AVAILABILITY OF FUNDS: It is understood and agreed between the parties herein that the agency shall be
bound hereunder only to the extent of the funds available or which may hereafter become available for the purpose of

this agreement.
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SECTION VIII: SPECIAL TERMS AND CONDITIONS:

A. ADVERTISING: In the event a contract is awarded for supplies, equipment, or services resulting from this proposal, no
indication of such sales or services to the Department of the Treasury will be used in product literature or advertising. The
Contractor shall not state in any of the advertising or product literature that the Commonwealth of Virginia or any agency or
institution of the Commonwealth has purchased or uses its products or services.

B. ADDITIONAL USERS: This procurement is being conducted on behalf of state agencies, institutions and other public
bodies who may be added or deleted at anytime during the period of the contract. The addition or deletion of authorized
users not specifically named in the solicitation shall be made only by written contract medification issued by this agency or
institution and upon mutual agreement of the contractor. Such modification shall name the specific agency added or deleted
and the effective date. The contractor shall not honor an order citing the resulting contract unless the ordering entity has been
added by written contract modification.

C. AUDIT: The Contractor hereby agrees to retain all books, records, and other documents relative to this contract for five (3)
years after final payment, or until audited by the Commonwealth of Virginia, whichever is sooner. The agency, its
authorized agents, and/or State auditors shall have full access to and the right to examine any of said materjals during said

period.,

D. AWARD: Selection shall be made of two or more offerors deemed to be fully qualified and best suited among those
submitting proposals on the basis of the evaluation factors included in the Request for Proposals, including price, if so stated
in the Request for Proposals. Negotiations shall be conducted with the offerors so selected. Price shall be considered, but
need not be the sole determining factor. Afier negotiations have been conducted with each offeror so selected, the agency
shall select the offeror which, in its opinion, has made the best proposal, and shall award the contract to that offeror. The
Commonwealth reserves the right to make multiple awards as a result of this solicitation. The Commonwealth may
cancel this Request for Proposals or reject proposals at any time prior to an award, and is not required to furnish a statement
of the reasons why a particular proposal was not deemed to be the most advantageous (Code of Virginia, § 2.2-4359D).
Should the Commonwealth determine in writing and in its sole discretion that only one offeror is fully qualified, or that one
offeror is clearly more highly qualified than the others under consideration, a contract may be negotiated and awarded to that
offeror. The award document will be a contract incorporating by reference all the requirements, terms and conditions of the
solicitation and the contractor’s proposal as negotiated.

E. CANCELLATION OF CONTRACT: The purchasing agency reserves the right to cancel and terminate any resulting
contract, in part or in whole, without penalty, upon 60 days written notice to the Contractor. In the event the initial contract
period is for more than 12 months, the resulting coniract may be terminated by either party, without penalty, after the initial
12 months of the contract period upon 60 days written notice 1o the other party. Any contract cancellation notice shall not
relieve the Contractor of the obligation to deliver and/or perform on all outstanding orders issued prior to the effective date of

canceflation.

F. EXTRA CHARGES NOT ALLOWED: No additional charges will be allowed under the Contract. Any changes to the
scope of services that impact prices must be approved in writing in advance by the Procurement Officer.

G. IDENTIFICATION OF PROPOSAL ENVELOPE: If a special envelope is not furnished, or if return in the special
envelope is not possible, the signed proposal should be returned in a separate envelope or package, sealed and
identified as follows:

From:

Name of Bidder/Offeror Due Date Time
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H.

Street or Box Number IFB No./RFP No.

City, State, Zip Code ' IFB/RFP Title

Name of Contract/Purchase Officer or Buyer

The envelope should be addressed as directed on Page 1 of the solicitation.

If a proposal not contained in the special envelope is mailed, the bidder or offeror takes the risk that the envelope,
even if marked as described above, may be inadvertently opened and the information compromised which may
cause the bid or proposal to be disqualified. Proposals may be hand delivered to the designated location in the
office issuing the solicitation. No other correspondence or other proposals should be placed in the envelope.

INSURANCE, MONEY AND SECURITIES: Contractor shall maintain a Broad Form Money and Securities Insurance
Policy obtained from an insurance company licensed to conduct crime insurance business in the home state of the Contractor
and which has earmed an A.M. Best Company, Inc. rating of A or better, as reflected in their most current publication,
covering all money and property entrusted to the Contractor by the Commonwealth of Virginia for Loss Inside the Premises
Coverage and for Loss Outside the Premises Coverage, with limits of coverage to be determined by the Contractor and
Department of the Treasury. Certificate of such protection nust be presented to the purchasing agency prior to the start of
the service showing name of insurance company, limits and types of coverage, term of coverage, additional insured provision
and name and address of licensed insurance agent. The Contractor agrees to maintain such policy until the completion of the
contract and all money and property of the Commonwealth is remitted to the Commonwealth.

PRIME CONTRACTOR RESPONSIBILITIES: The Contractor shall be responsible for completely supervising and
directing the work under this contract and all subcontractors that he may utilize, using his best skill and attention.
Subcontractors who performt work under this contract shall be responsible to the prime Contractor. The Contractor agrees
that he is as fully responsible for the acts and omissions of his subcontractors and of persons employed by them as he is for

-the acts and omissions of his own employees,

QUANTITIES: Quantities set forth in this solicitation are estimates only, and the Contractor shall supply at proposal prices
actual quantities as ordered, regardless of whether such total quantities are more or less than those shown.

RENEWAL OF CONTRACT: This contract may be renewed by the Commonwealth for three successive one year
periods} under the terms and conditions of the original contract except as stated in 1. and 2. below. Price increases may
be negotiated only at the time of renewal. Written notice of the Commonwealth’s intention to renew shall be given
approximately 60 days priot to the expiration date of each contract period,

1. If the Comnionwealth elects to exercise the option to extend the Contract for an additional one-year period, the
contract price(s) for the additional one year shall not exceed the Contract prices of the original Contract, or the
Contract prices of the original Contract increased/decreased by the percentage increase/decrease of  the “Other
Services" category of the CPE-W section of the Consumer Price Index of the United States Bureau of Labor Statistics
tor the latest 12 months for which statistics are available.

2. If during any subsequent renewal periods, the Commonwealth elects to exercise the option to renew the contract,
the contract price(s) for the subsequent renewal period shall not exceed the contract price(s) of the  previous renewal
period increased/decreased by more than the percentage increase/decrease of the “other services” category of the
CPI-W section of the Consumer Price Index of the United States Bureau of Labor ~ Statistics for the latest twelve
months for which statistics are available.
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L.

M.

SUBCONTRACTS: No portion of the work shall be subcontracted without prior written consent of the purchasing agency.
In the event that the Contractor desires to subcontract some part of the work specified herein, the Contractor shall furnish the
purchasing agency the names, qualifications and experience of their proposed subcontractors. The Contractor shall,
however, remain fully liable and responsible for the work to be done by its subconiractor(s) and shall assure compliance with

all requirerents of the confract.

eVA Business-To-Government Contracts and Orders: The solicitation/contract will result in multiple purchase
orders with the eVA transaction fee specified below assessed tor each order.

a. For orders issued prior to August 16, 2006, the Vendor Transaction Fee is 1%, capped at a maximum of $500 per
order.

b. For orders issued August 16, 2006 and after, the Vendor Transaction Fee is:

{i) DMBE-certified Small Businesses: 1%, Capped at $500 per order.
(il Businesses that are not DMBE-certified Small Businesses: 1%, Capped at

$1,500 per order.

The eVA transaction fee will be assessed approximately 30 days after each purchase order is issued. Any adjustments
(increases/decreases) will be handled through eVA change orders.

Internet electronic procurement solution, website portal www.eva.virginia.cov , streamlines and automates government
purchasing activities in the Commonwealth. The portal is the gateway for vendors to conduct business with state
agencies and public bodies.

Vendors desiring to provide goods and/or services to the Commonwealth shall participate
in the e VA Internet e-procurement solution and agree to comply with the following:

If this solicitation is for a term contract, failure to provide an electronic catalog (price list) or index page catalog for
items awarded will be just cause for the Commonwealth to reject your bid/offer or terminate this contract for defanlt.
The format of this electrenic catalog shall conform to the eVA Catalog Interchange Format (CIF) Specification that can
be accessed and downloaded from www.eVA.virginiagov. Contractors should email Cafalog or Index Page
information to eVA-catalog-manager@dgs.virginia.gov

CONFIDENTIALITY OF PERSONALLY IDENTIFIABLE INFORMATION: The contractor assures that
information and data obtained as to personal facts and circumstances related to patients or clients will be collected and held
confidential, during and following the term of this agreement, and will not be divulged without the individual’s and the
agency’s written consent and only in accordance with federal law or the Code of Virginia. Contractors who utilize, access, or
store personally identifiable information as part of the performance of a contract are required to safeguard this information
and immediately notify the agency of any breach or suspected breach in the security of such information. Contractors shall
allow the agency to both participate in the investigation of Incidents and exercise control over decisions regarding external
reporting. Contractors and their employees working on this project may be required to sign a confidentiality statement.
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0. ESTIMATED ANNUAL DOLLAR VOLUME: [t s anticipated that the current Commonwealth of Virginia  Agencies,

and Institutions will continue to participate in this program. However use of this contract does not preclude any participating
entity from using other contracts or competitive processes. The volume estimates provided are based on the volume teports
from Contract CMI 01-010 and are given only as a guideline for preparing your proposal and should not be construed as
representing actual amounts to be purchased under this contract. Volumes set forth in this REFP are estimates only, and the
successful offeror(s) shall supply pricing regardless of whether volumes are more or less than those shown.

SMALY, BUSINESS SUBCONTRACTING AND EVIDENCE OF COMPLIANCE:

L.

It is the goal of the Commonwealth that 40% of its purchases be made from small businesses. This includes
discretionary spending in prime contracts and subcontracts. All potential offerors are required to submit a Small
Business Subcontracting Plan. Unless the offeror is registered as a DMBE-certified small business and where it is
practicable for any portion of the awarded contract to be subcontracted to other suppliers, the contractor is
encouraged to offer such subcontracting opportunities to DMBE-certified small businesses. This shall not exclude
DMBE-certified women-owned and minority-owned businesses when they have received DMBE small business
certification. No offeror or subcontractor shall be considered a Small Business, a Women-Owned Business or a
Minority-Owned Business unless certified as such by the Department of Minority Business Enterprise (DMBE) by the
due date for receipt of bids or proposals. If small business subcontractors are used, the prime contractor agrees to
report the use of small business subcontractors by providing the purchasing office at a minimum the following
information: name of small business with the DMBE certification mumber, phone number, total dollar amount
subcontracted, category type (small, women-owned, or minority-owned), and type of preduct/service provided.

Each prime contractor who wins an award in which provision of a small business subcontracting plan is a condition of
the award, shall deliver to the contracting agency or instifution on a quarterly basis, evidence of compliance (subject only
to insubstantial shortfalls and to shortfalls arising from subcontractor default) with the small business subcontracting
plan. When such business has been subcontracted to these firms and upon completion of the contract, the contractor
agrees to furnish the purchasing oftice at a minimum the following information: name of firm with the DMBE
certification number, phone number, total dollar amount subcontracted, category type (small, women-owned, or
minority-owned), and type of product or service provided. Payment(s) may be withheld until compliance with the plan
is received and confirmed by the agency or institution. The agency or institution reserves the right to pursue other
appropriate remedies to include, but not be limited to, termination for default.

Each prime Contractor who wins an award valued over $200,000 shall deliver to the contracting agency or  institution
on a quarterly basis, information on use of subcontractors that are not DMBE-certified small businesses. When
such business has been subcontracted to these firms and upon completion of the contract, the Contractor agrees to
furnish the purchasing office at a minimum the following information: name of firm, phone number, total dellar
amount subcontracted, and type of product or service provided.

COMPLIANCE WITH VIRGINIA INFORMATION TECANOLOGY ACCESSIBILITY STANDARD:

The Contractor shall comply with all State laws and Regulations with regards to accessibility to information technology
equipment, software, networks, and Web-sites used by blind and visually impaired individuals. This accessibility
standards are State law see § 2.2-3500 and § 2.2-3504 of 43 The Code of Virginia. Since this is a State law and the
regulations apply to accessibility to information technology equipment, software, networks, and Web-sites used by blind
and visually impaired individuals, the Contractor shall comply with the Accessibility Standards at no additional cost to
the Department. The Contractor must also keep abreast of any future changes to The Virginia Code as well as any
subsequent revisions to the Virginia Information Techrnology Standards. The current Virginia ITnformation Technology
Accessibility Standards are published on the Internet at http://www.vita.virginia.gov/library/default.aspx?id=663
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SECTION IX: METHOD OF PAYMENT

Payment for fransaction fees, discount fees, and other related charges shall be directed to each participating State Agency,
Institution or Public Body. Payment will be made after the merchant statement has been received and verified by the State
Agency, Institution, or Public Body. The demand deposit account (DDA) 1s not to be automatically charged unless the merchant
and the Department of the Treasury have given specific, written authorization. Please refer to Section VII, Paragraph J.1.b

regarding payment terms.

The Department of the Treasury is not and shall not be lable for any of the obligations, acts, or omissions of the participating
entities utilizing this contract.
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SECTION X: PRICING SCHEDULE

MERCHANT CARD/FINANCIAL PROCESSING SERVICES

The Department of the Treasury requests you present to us an Interchange Pass through Pricing response with a flat rate markup
for payment processing and authorization. Please take into account that there are approximately 1,600 Merchant ID’s. This
contract will be available to State Agencies, Institutions and Public Bodies of the Commonwealth of Virginia, thereby providing

the opportunity to expand the mumber of merchants.

The sales and transactions for calendar year 2008 are shown below. Note, Only VISA and MasterCard sales and transactions are
quoted. While the processor winning this contract will have to also process AMEX and Discover transactions, these are separate
comtracts and therefore the sales/transactions are not applicable to this bid. ‘
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SECTION XI: APPENDICES

APPENDIX A .
FORM OF COMMONWEALTH OF VIRGINIA CONTRACT

Appendix A represents the proposed Contract which the Commonwealth would expect the Contractor to sign. Please note any
suggestions or additions you would like considered.
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COMMONWEALTH OF VIRGINIA
Department of the Treasury
MERCHANT CARD/FINANCIAL PROCESSING SERVICES
Contract Number CMI 10-001

This Contract is entered into this ___ day of , 2010, by , hereinafter called the "Contractor", and the
Commonwealth of Virginia Department of the Treasury, hereinafter called the "Purchasing Agency".

WITNESSETH that the Contractor and the Purchasing Agency, in consideration of the mutual covenants, promises, and
agreements herein contained, agree as follows:

SCOPE OF CONTRACT: The Contractor shall provide the services to the Commonwealth as set forth in the Contract
Documents.

PERIOD OF CONTRACT: From February 1, 2010 through January 31, 20135, with three successive one-year oplions to renew
the Contract under the terms and conditions stated herein,

COMPENSATION AND METHOD OF PAYMENT: Service charges are to be included in the Contractor’s monthly merchant
statement. The fees/discount rate will be paid by each participating Merchant of the Commonwealth of Virginia or an alternative
method as specified in the Contractor's Proposal, at the Commonwealth's option.

CONTRACT DOCUMENTS: The Contract Documents shall consist of this signed contract, the Request For Proposals dated
July 20, 2009 together with all written moditications thereof and the Proposal submitted by the Contractor dated August 21, 2009,
and all written modifications thereof, all of which Contract Documents are incorporated herein.

Any contractual claims shall be submitted in accordance with the contractual dispute procedures set forth in the Commonwealth
of Virginia's Verndor's Manual.

IN WITNESS WHEREOF the parties have caused this Contract to be duly executed intending to be bound thereby, and certify
they are authorized to sign this Contract for the Contractor or the Commonwealih.

CONTRACTOR PURCHASING AGENCY
(Signature) (Date) (Signature) - (Date)
{(Printed Name) (Printed Name)

(Title) (Title)
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APPENDIX B
AGENCY PARTICIPATION AND VOLUME INFORMATION
For Calendar Year 2008

The chart on the following page represents VISA and MasterCard sales. AMEX and Discover sales and
Transactions are shown below,

lAimez Eredit
¥olume:

144555588 . 4265 . $3.679.806.05 115,026 $105,687.76 . . 5
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Chain Name

Department of Motor Vehicle
Department of ABC

VCU-Virginia Commonwealth
VSU-Virginia State

George Mason University

VA Circuit Courts

VA District Courts

VA Juvenile Court

Depaitment of Health

Department of Criminal Justice
Northern VA Community College
Southside YA Community College
Westem Community College
Wytheviie Community Celiege

Blue Ridge Community College

New River Commurity College
Piedmont VA Community College

Paul © Camp Community Cof!ege
Danville Community College

Palrick Hengy Communily College
Germanna Community College
Southwest VA Community College
Mountain Empire Community College
Lord Fairfax Community Cofiege

VA Highlands Community College
Rappahannock Communiy College
Thomas Nelson Community College

J Sargeant Reynolds Community Cellege
John Tyler Community Cellege
Dabney Lancaster Community College
Tidewater Community College

WA Board of Accountancy
Commonweslth of VA MISC
Commonwealth of VA General Services
Commonwealth of VA VIPNET
Department of Professional and Occupation
Depariment of Business Assistance
VA College Savings

VA Department of Housing

WA Stale BAR

Central VA Community College
Longweod University

Eastern Shere Community College

VA Slate Patks

Secretary of the Commonwealth
University of Mary Washington
Radford Univérsity

Biue Ridge Community College
Christopher Newport Community College

Total

Vfisa Net Sales

$156,961,519.5¢
$209,321,614.26
$43,584,575.35
$2,842,834.71
$83,5606,307.42
$2,001,952 51
$56,018,340.02
$2,120,082.13
§12,886,458.42
$225,010.00
$44,744,682 .91
$736,516.85
$3,793,893.52
$470,218.38
$2,254,065.14
$2,415,908.37
$2,986,788.62
$396,210.66
§651,564.42
$670,151.00
$3,937,426.30
$967,212.25
$646,679.44
$2,600,456.78
$469,070.13
$808,968.52
$3,670,460.84
§7,701,418.97
$4,778,851.72
$364,296.62
§16,172,152.98
$433,223.45
$560,472.44
$3,295,276.00
$12,957,356.08
$2,763,310.48
$20,306,255.05
$168,125.00
$5,965.01
$171,070.00
$3,858,255.97
$22.129.42
§247 324.70
$5,714,793.92
$13,804.75
$619,075.83
$472,067.16
$36,247 25
$783,787.94

$724,184,314.24

Visa Net
ltems

2,392,114
6,327,470
132,758
6,890
248,732
21,895
383,162
20,036
30,109
6,696
103,337
2,942
13,154
1,013
5,065
4,228
6,299
1,501
1,388
1,620
8,367
18,059
3,286
4,926
1,156
1,881
10,038
12634
11,013
1,616
29175
11,858
6,102
15,422
247,163
30,177
253,222
8,725
3
4737
19,987
814
690
76,703
470
3,537
5,763
2,275
56,830

10,565,121

Visa Credit
Volume

§111,729.91
$389,929.50
$2,556,666.82
$1,600.00
$2,023,580.08
$10,037.17
$152,235.95
$8,212.25
$246,985.58
$2,690.00
$7,623,456.34
$46,594.37
$320,370.93
$8,777.90
$112,154.24
$132,959.91
$271,716.31
$22,716.53
$42,846.38
$30,363.77
§311,188.35
$23,674.10
$28,859.58
$206,180.88
$0.00
$47,663.10
§275,077 .53
$767,842.33
$405,351.80
$6,054.00
$1,528,626.98
$2,879.55
$3,107.95
§24.736.34
$16,899.36
§2,782.00
$61,789.60
$225.00
$50.00
$6,085.00
$160,941.83
$1.01
§1,33843
$440,470.37
$0.00
$20,476.44
$3,363.95
$0.00
$2,760.41

$18,466,059.22
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Visa ltem
Volume

996
9,807
3,703

3
3,009
56
1,223
88
453
42
21,492

223
1,302

38

383

444

880

17

162

93
1,031
98
149
911
0

153

886
2458
1,865

36
4612
23
55
163
86

H
594

174

506

4,681

3%
22

7
63,258

MasterCard Net
Sales

$42.756,223.26
$46,913,274.69
$15,351,810.33
$658,298.60
$35,720,228.16
$922,396.06
$15,246 531.75
$559,580.95
$5,322 087 54
$101,710.00
$13,266,659.16
$246,053.78
$1,004,352 44
$199,634.51
$692,666.27
$671,124.54
$1,009,364.67
§$144,773.15
$274,422 51
$229,578.95
$1,564,798.74
$554,502.54
$183,009.28
$933,731.02
$166,993.37
$335,627.76
$2,301,632.04
$1,989,604.89
$1,860,351.08
$10%,148.85
$5,234,677.38
$213,054.00
$138,655.86
$2,214651.38
$6,443,674.28
$953,326.79
$8,072,550.27
$92,175.00
$18,451.24
$55,380.00
$1,223,916.85
$2,545.94
$109,934.08
$2,205 561.79
$5,067.00
$331,848.28
$143,389.78
$19,601.51
§207,065.04

$219,188,997.45

MasterCard
Net ltems

608,950
1,282,314
26,088
1,578
68,666
5,810
100,960
4914
7,555
1,840
27,671
922
2,681
398
1,430
1,185
1,874
473
504
530
2400
6,256
654
1,617
360
723
6,154
2817
2,946
4N
8,128
6,530
1,447
5,184
75,108
10,268
81,058
3687
17
1,481
4,951
98

257
22924
123
1,438
1,154
21
13,031

2,409,965

MasterCard
Credit Volume

$15,770.52

$101,347.90 ~

§801,132.39
$0.00
$033,682.97
$301.00
$44,052.45
$2,238.00
$76,178.86
$2,080.00
$2,351,370.44
$15,635.99
$90,902.69
$5,006.25
$37,864.55

34564145

$93,97361
$7,726.05
$21,140.45
$9,599.75
$91,248.75
$9.913.40
$12,146.39
$83,962.38
$0.00
$21,542.35
$108,769.25
$200,808.07
$129,898.65
$1,460.10
$510,478.21
$874.00
$246.44
$14,476.02
$86,187.85
$515.00
$25,206.16
$150.00
$200.00
$1,925.00
$43,021.48
$0.00
$246.50
$203,898.51
$20.00
$18,315.40
$570.00
$250.00
$275.50

$6,312,851.63

MasterCard
leem
Volume

215
2,41
1.024

0
1,202
16
309
23
153
21
6,359
73
391
15

109

128

314

40
69
32
306
39
48
326

65
605
639
558

12

1,461

87

225

215

55
133

1,834

19,571




Appendix C

Smail Business Subcontracting Plan

Definitions

Small Business: "Small business " means an independently owned and operated business which, together with atfiliates,
has 250 or fewer employees, or average annual gross receipts of $10 million or less averaged over the previous three
years. Note: This shall not exclude DMBE-certified women- and minority-owned businesses when they have received
DMBE small business certification.

Women-Owned Business: Women-owned business means a business concern that is at least 51% owned by one or more
women who are citizens of the United States or non-citizens who are in full compliance with United States immigration
law, or in the case of a corporation, partnership or limited liability company or other entity, at least 51% of the equity
ownership interest is owned by one or more women who are citizens of the United States or non-citizens who are in full
compliance with United States immigration law, and both the management and daily business operations are controlled by
one or more women who are citizens of the Unifed States or non-citizens who are in full compliance with the United

States immigration law.

Minority-Owned Business: Minority-owned business means a business concern that is at least 51% owned by one or
more minority individuals or in the case of a corporation, partnership or limited liability company or other entity, at least
51% of the equity ownership interest in the corporation, partnership, or limited liability company or other entity is owned
by one or more minority individuals and both the management and daily business operations are controlled by one or
more minority individuals.

All small businesses must be certified by the Commonwealth of Virginia, Department of Minority Business
Enterprise (DMBE) by the due date of the solicitation to participate in the SWAM program. Certification
applications are available through DMBE online at www.dmbe.virginia.gov (Customer Service).

Offeror Name:

Preparer Name: ) Date:

Instructions

A. Ifyou are certified by the Department of Minority Business Enterprise (DMBE) as a small business, complete only
Section A ofthis form. This shall not exclude DMBE-certified women-owned and minority-owned businesses when
they have received DMBE small business certification.

B. Ifyou are not a DMBE-certified small business, complete Section B of this form. For the offeror to receive credit for
the small business subcontracting plan evaluation criteria, the offeror shall identify the portions of the contract that
will be subcontracted to DMBE-certified small business in this section. Peints will be assigned based on each
offeror’s proposed subcontracting expenditures with DMBE certified small businesses for the initial contract period as
indicated in Section B in relation to the offeror’s total price.

Section A
Ifyour firm is certified by the Department of Minority Business Enterprise (DMBE), are you certified as a (check

only one below):
Small Business

Small and Women-owned Business

Small and Minority-owned Business
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Certification number: Certification Date:

Section B
Populate the table below to show your firmy's plans for utilization of DMBE-certified small businesses in the

performance of this contract. This shall not exclude DMBE-certified women-owned and minority-owned businesses
when they have received the DMBE small business certification. Include plans to utilize small businesses as part of

joint ventures, partnerships, subcontractors, suppliers, etc.

B. Plans for Utilization of DMBE-Certified Small Businesses for this Procurement

. - Contact .......

Small . |Statusif
o 5;1Persnr_l,--'-

Business
‘Name &
Address

o Contract’
DMBE 0 o
Cer_tiﬁpat.e_#. _

Minority |- o 0 o
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Totals §
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WRITTEN MODIFICATIONS TO ELAVON’S PROPOSAL
DATED JANUARY 29, 2010

Elavon and the Commonwealth agree to the following modifications to the
Exceptions/Clarifications to Commonwealth of Virginia RFP #CMI- 10-001contained in
Elavon’s Proposal as follows:

1. To the extent that the RFP provides the Commonwealth with any audit or inspection
rights, any such audit or inspection will occur during normal business hours, with at least ten
(10) days prior written notice, at the Commonwealth’s expense, subject to Elavon’s standard
security procedures, and no more than once annually.

Commonwealth of Virginia, ELAVO .
Department of Treasury :
By:
By: L’rh e\t M,ﬂsz./,j\ Name:_77 70 el Zz- 72//2’/6
L4 _ ey 1 ] . - K
Name: maﬂw}% S : @ﬁflﬁ/ﬁtﬁ(ﬂ( Iy Title:b@/f/}ﬂ/!f % £ /{3 o< 0t~
174

Title: mw%’ @ M ﬂ,{_ 5




Ela@n

{Commonwealth of Virgmia) PAYMENT DEVICE PROCESSING AGREEMENT v.01.01.09 dtd 01.29.10 FINAL

PAYMENT DEVICE PROCESSING AGREEMENT

This Payment Device Processing Agreement (“Agreement™) is entered into as of the Effective Date by and among the
entity identified below as the Merchant (together with any affiliated entities listed on Schedule B to the Agreement), referred to
collectively as the “Merchant,” Eiavon, Inc. (“Elavon™) and Member, as designated on the Merchant Application, and
includes the following Terms of Service {(the “TOS”) and all Schedules and other attachments to the Agreement, each of which
is incorporated in full by this reference. The Agreement governs the Merchant’s receipt and use of the Processing Services,

PAYMENT DEVICE PROCESSING SERVICES ELECTED BY MERCHANT. Merchant elects the following
Payment Device Processing Services as described in the Agreement {including all applicable- Schedules) and subject to the
additiona! terms and conditions of the applicable provisions of the Merchant Operating Guide (the “MOG™);

TOS, General Provisions and the MOG Payment Dgvice Processing Services Available to
Schedule A, Schedule of Fees Merchants Operating in Certain Merchant Categories
Schedule B, Affiliated Entities check desired Processing Services):

{"] EBRT Services
[] Hospitality Services
[ No Signature Required Program Services

Payment Device Processing Services Available to L] Schedule F, Petroleum Services
Merchants Generally {check desired Processing Services): B Schedule I, Processing Services for Govemment
Entities and Institutions

B4 Credit Card Services .
Debit Card (signature-based) Services [] Schedule J, PaymentCare Services

B Debit Card (PIN-based) Services

Schedule C, Merchant Application
(Large Relationship)

Biil Payment (Pinless Debit) Services P n ice Ptroc§ssin Sf:rvice:s !}vz?ilable to
| (%nvelnienacy;n F:e (Se:IZSeSS*MeL)'chant-collected - Merchants Operating in Certain Jurisdictions (check
[ ] DCC Services desired Processing Services):

{71 Schedule G, Processing Services in Canada

Wircless Services
[ {1 Schedule H, Processing Services in Puerto Rico

3 Contactless Services
Schedule D, Electronic Gift Card Services
Schedule E, Electronic Check Services
IN WITNESS WHEREOQF, the parties hereto have executed the Agreement.
Commonwealth of Virginia, ELAVO ”
Department of Treasury, 4}%’——_
on behalf of itself and each of the affiliated entities By: £
identified on Schedule B (the “Merchant™): o - /

Name: /;maf#;/ £ mr//flﬁ

By: méi""“u}“ Qqe\ifv\“"‘“)[‘-— ) J) 7/{ _2/.
m (khj 0 5‘ nEs / 8 TitlexgJer/ro4 (e JrRes ipn
Name; . (/‘QH A
~ Date; 3 [vr
Tiﬂe_\yjl[ M UUA @ V& - (“Effectite Date”)

e -
B}”M
Name: [0 744 Z e

Title: )t’zt//b/d 2/6-8 pee.s"mmf
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Ela@n

1)

2)

3)

{Commonwealth of Virginia) PAYMENT DEVICE PROCESSING AGREEMENT v.01.01.09 dtd 01.29.10 FINAL

TERMS OF SERVICE

Section A - General Provisions Applicable to All
Services

DEFINITIONS; RULES OF CONSTRUCTION.
Capitalized terms used in the Agreement and in any
applicable Schedule shall have the meanings ascribed to
such terms in the Glossary set forth in Section B of this
TOS or in such Schedules. All Schedules are expressly
incorporated in their entirety and made & part of the

Agreement, Captions in the Agreement and in the

aftached Schedules are for convenience only. and do not

coustitute a Hmitation of the terms in the Agreement.

Singular terms shall include the plural, and vice versa,

unless the context otherwise requires. The word “day”

shall mean “calendar day”, unless specifically stated
otherwise. In the event of a conflict between the terms of

Section ‘A - General Provisions, and any applicable

Schedule, the terms of the applicable Schedule shall

prevail.

ACCEPTANCE OF PAYMENT DEVICES.

Merchant shall determine in accordance with the

Payment Network Regulations and the Agreement which

types of Payment Devices and processing services it wiil

agree 1o accept as a form of payment from its Customers

by selecting the applicable processing services on page 1

of the Agreement or on the appropriate Schedule. The

terms and conditions for the acceptance of the applicable

Payment Devices and Merchant’s use of the Payment

Device Processing Services are set forth in the

Agreement and in the Merchant Operating Guide (the

“MOG™), incorporated herein and located at our website

https://www. merchantconnect.com/CWRWeb/tech supp

ort.do. Each Schedule to the Agreement shall be
governed by the TOS and the applicable provisions of
the MOG, as well as by the terms set forth in the

Schedule.

TRANSACTIONS.

a} Merchant Compliance. Merchant must comply
with all the requirements under the Agreement.
Merchant must also comply with the procedures set
forth in the MOG and any other guides, manuals, or
rules provided in writing by Elavon from time to
time,

b) Settlement of Tramsactions. Subject to the other
provisions of the Agreement and subject to
Merchant’s compliance with the terms of the
Agreement and the Payment Network Regulations,
Elavon and Member will process Transactions daily,
and if Merchant maintains its DDA with Member,
provisional credit for Transactions (less recoupment
of any Chargebacks, retums, adjustments, fees
(subject to Section {A)(5)(a)), fines, penalties and
other amounts due to Elavon or Member under the
Agreement) may be available as soon as the next

banking day after the banking day on which Elavon
and Member process the Transactions. Regardless
of where Merchant maintains its DDA, Merchant
acknowledges and agrees that Elavon and Member
may use either “net” (Transaction proceeds less any
Chargebacks, returns, adjustments, fees (subject to
Section (A)}SNa)), fines, penalties and other
amounts due to Elavon or Member under the
Agreement) or ‘“direct” (ACH debit authority)
methods to recover any amounts owed by Merchant
to Elavon or Member under the Agreement. To the
extent required, Merchant authorizes and appoints
Elavon or Member to act as Merchant’s ageat to
collect Transaction amounts from the Customer, the
Issuer or the Customer’s financial institution,
i) Deposits, Merchant agrees that the Agreement
is a contract of financial accommodation within
the meaning of the Bankrupiey Code, 11 U.S.C.
Section 365, as amended from time to time.
Merchant acknowledges that its obligation to
Elavon and Member for all amounts owed
under the Agreement arises out of the same
transaction as Elavon’s and Member's
obligation to deposit funds to the DDA and
such amounts are owed in the ordinary course
of business.
iiy Provisional Credit. Merchant acknowledges
that afl credits for funds provided to it are
provisional and subject to reversal in the event
that Elavon and Member do not receive
payment of corresponding settlement amounts
from the Payment Networks. Merchant further
acknowledges that all credits are subject to
adjustments for inaccuracies and errors
(including rejects) and Chargebacks in
accordance with the Agreement and the
Payment Network Regulations, whether or not a
Transaction is charged back by the Issuer or
Customer. Merchant authorizes Elavon or
Member to initiate reversal or adjustment (debit
or credit} entries and to initiate or suspend such
entries in accordance with the Agreement as
may be necessary fo grant or reverse
provisional credit for any Transaction, Fuether,
Elavon may delay Merchant-issued Cardholder
credits for up to five (5) business days for
accounting verification. Cardholder credits
issued by Merchant to PIN-Debit Cards wili not
be subject to this delay.
iti) Chargebacks. Merchant agrees to accept for
Chargeback, and will be liabie to Elavon and
Member in the amount of any Transaction for
which the Cardholder or Issuer disputes the
validity of the Transaction for any reason under
the Payment Network Regulations. Merchant
authorizes Elavon and Member to offset from
funds due Merchant for Transaction activity or
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to debit the DDA or the Reserve Account for
the amount of all Chargebacks. Merchant will
fuily cooperate with Elavon and Member in
complying with the Payment Network
 Regulations regarding all Chargebacks.

iv) Original Transaction Receipts. Under no
circumstances will Elavon or Member be
responsible for processing returns, refunds, or
adjustments related to Transactions not
originally processed by Elavon and Member.

DDA and ACH Authorization. Merchant will

establish and maintain with Member (or with

another ACH participating financial institution) one
or more DDAs to facilitate payment for

Transactions. Merchant will maintain sufficient

funds in the DDA to accommodate all Transactions

contemplated by the Agreement and ali

Chargebacks, returns, adjustments, fees, fines,

penaltics, and oiher payments due under the

Agreement. Merchant  irrevocably  authorizes

Elavon, Member, and their respective authorized

vendors and agents who provide services under the

Agreement at Merchant’s request, to initiate ACH

debit and credit entries to the DDA or the Reserve

Account for any products or services requested by

Merchant, in order to make payments to or collect

payments from Merchant due under the Agreement.

The foregoing authorizations will remain in effect

after termination of the Agreement untit all of

Merchant’s obligations to Elavon and Member have

been paid in full. Elavon and Member have the right

to delay, within their reasonable discretion, crediting
the DDA with funds refated to Transactions in onder
to investigate any Transactions related to suspicious
or fraudulent activity or funds for Transactions for
which Efavon or Member have not received funding
from the applicable Payment Networks. Elavon and
Member will endeavor to investigate or process any
detayed Transactions expeditiously and wilt
endeavor to notify Merchant if any Transactions are
delayed for more than forty-cight (48) hours. Elavon
has the right to rely upon written instructions
submitted by Merchant requesting changes to the

DDA. In the event Merchant changes the DDA, the

ACH debit and credit authorization established

hereunder will apply to the new accoumt and

Merchant shall provide Elavon and Member such

information regarding the new DDA as they deem

necessary to effect payments to and from the DDA
as provided under the Agreement, It may fake

Elavon up to ten (10) business days after Flavon’s

receipt of a written notice from Merchant to reflect

in its system any change to Merchant’s DDA.

Depository Institution. Merchant authorizes its

depository institution to grant Elavon and/or

Member access to any and all information or records

regarding the DDA reasonably requested by Elavon

andfor Member to debit or credit the DDA and to

otherwise exercise their rights under the Agreement
with respect to the DDA,

Indemnity. See Schedule I

Asserted Errors. }t is the responsibility of
Merchant to reconcile the statements regarding
Transaction activity received from Flavon, any
Payment Network, and any third party vendors with
the statements Merchant receives for Merchant’s
DDA. Merchant must promptly examine all
statements relating to the DDA and promptly notify
Elavon and Member in writing of any errors in the
statement Merchant received from Elavon.
Merchant’s  written notice must  include: (i)
Merchant name and account number; (i) the dollar
amount of the asserted error; (iii) a description of
the asserted error; and (iv) an expianation of why
Merchant believes an error exists and the cause of it,
if known. That writien notice must be received by
Eilavon within foriy-five (45) days of the date of the
Elavon statement containing the usserted error. I
Merchant fails to provide such notice to Elavon
within said forty-five (45) days, Elavon and
Member shall not be liable to Merchant for any
errors Merchant asserts at a later date. Merchant

. may not make any claim against Elavon or Member

for any loss or expense relating to any asserted error
for sixty (60) days immediately following Elavon’s
receipt of Merchant’s written notice. During that
sixty (60} day period, Elavon will (i} be entitled to
investigate the asserted error, and Merchant shall
not incur any cost or expense in connection with the
dsserted error without notifying Elavon, and (i)
notify Merchant of its proposed resolution of the
asserted error.

4) SECURITY INTERESTS, RESERVE ACCOUNT,
RECOUPMENT, AND SET-OFF.

a)

b)

Security Interests.

i) Security Agreement. Deleted pursuant to
Schedule 1.

ify Perfection. Deleted pursuant to Schedule i.

Reserve Account.

iy Establishment. Elavon may establish a
Reserve Account in the Reserve Amount upon
the occurrence of a Reserve Event for the
purpose of providing security and a source of
funds to pay Elavon and Member for any and
all amounts that may be owed by Merchant
hereunder. Elavon and Member shall have sole
control of the Reserve Account.

ii) Reserve Amount. The Reserve Amount is
equal to the aggregate dollar value of: [(average
% credits to processing volume during the same
period + average % Chargebacks to processing
volume during the same peried) multiplied by
four] muitiplied by [average monthly
processing volume] plus [one month’s average
fees] plus [# days delayed delivery multiptied
by the average day’s processing volume]. For




Ela@n

(Commonwealth of Virginia) PAYMENT DEVICE PROCESSING AGREEMENT v.01.01.09 did 01.29.10 FINAL

purposes of this calculation, the number of days

delayed delivery means the number of days

between the date on which the Cardholder’s

Payment Device is charged and the date the

Cardholder receives and is satisfied with the

product or service. Further, for purposes of this

calculation, Elavon will determine, in its sole
reasonable discretion, the applicable period
considering factors such as Merchant’s

Transaction volume and seasonality.

{A) Reserve Event. The following will
constitute Reserve Events: (a) fraudulent
activity in any monthly period that equals
of exceeds one percent (1%) of Merchant’s

- average monthly volume over the
preceding twelve (12) month period, (b)
Chargebacks in any monthly period that
equal or exceed one percent (1%) of the
total dollar value of incoming items 10
Elavon, (¢) Elavon’s reasonable belief that
Merchant has accepted deposits but has not
delivered the goods or services, (d) the
commencement of a  Bankruptey
Proceeding by or against Merchant, (e)
termination of the Agreement for any
reason or the occurrence of an event listed
in Section (A} 12)b)ii}B) or (C) giving
Elavon or Member the right to terminate
the Agreement, (f) nonpayment of amounts
owed to Elavon or Member, (g) fines
imposed or reasonably expected to be
imposed by the Payment Networks, (h) the
occurrence of a material adverse change in
Merchant’s  financiai  condition, (i)
assignment of the Agreement by, or a
change in control of, Merchant without
Elavon’s consent, and (j) revocation,
termination or non-renewal of any
guaranty, indemnity agreement, letter of
credit or amy other Alternate Security
provided in comection with the
Agreement, if applicable.

iif) Funding. Elavon and Member may fund the
Reserve Account up to the Reserve Amount by
any one or more of the following means.

(A) Elavon and Member may require Merchant
to deposit funds inte the Reserve Account;

(B} Elavon and Member may debit the DDA;
and/for

{C) Elavon and Member may deposit into the
Reserve Account funds they would
otherwise be obligated to pay Merchant,

iv) Use of Funds in Reserve Account. Elavon or
Member may, without netice to Merchant,
apply funds in the Reserve Account against any
outstanding amounts Merchant owes under the
Agreement. Also, Elavon or Member may debit
the Reserve Account to exercise their rights

c)

d)

under the Agreement including, without
limitation, their rights of set-off and
recoupment to collect any amounts due to
Elavon or Member. Further, Merchant agrees
that Elavon or Member may be required to send
funds in a Reserve Account to a third party in
response to & tax 1evy or other court order,

v} Termination of Reserve Account. Funds heid
in the Reserve Account shall remain in the
Reserve Account, and shall be used only to pay
amounts due to Elavon and Member (except as
otherwise provided in the Agreement), until the
Merchant has paid in full all amounts owing or
that could ever be owed under the Agreement,
including all Chargebacks, returns, adjustments,
fees, fines, penalties, and any other payments
due under the Agreement. In no event shall
Merchant be entitled to a return of any funds
rerpaining in the Reserve Account before two
hundred seventy (270) days following the
effective date of termination of the Agreement.

vi) Alternate Security. In liey of or in addition to
establishing and funding a Reserve Account,
Elavon may, in its sole and absolute discretion,
accept an afternative form of security
(“Alernate  Security”) for the purpose of
providing a source of funds to pay Elavon and
Member for any and all amounts owed by
Merchant. Elavon retains the right at any time
to require that the amount held in the Reserve
Account equal the Reserve Amount even if
Elavon previously accepted and currently holds
Alternate Security; provided that Elavon shall
not require that the aggregate of the amount
held in the Reserve Account and the Alternate
Security taken together, exceed the Reserve
Amount.

Recoupment and Set-off. Elavon and Member

have the right of recoupment and set-off. This

means that they may offset any outstanding or
uncollected amounts owed to them hereunder from:

(i) any amounts they would otherwise be obligated

to deposit into the DDA; and (ii) any other amounts

they may owe Merchant under the Agreement.

Merchant acknowledges that in the event of a

Bankruptcy Proceeding, in order for Merchant to

provide adequate protection under Bankruptey Code

Section 362 to Elavon and Member hereunder,

Merchant must create or maintain a2 Reserve

Account as required by Elavon and/or Member and

either of them shall have the right to offset against

the Reserve Account for any and all obligations

Merchant may owe to Elavon and Member, without

regard to whether the obligations relate to

Transactions initiated or processed before or after

the initiation of the Bankniptcy Proceeding.

Remedies Cumulative. The rights conferred upon

Elavon and Member in this section are not intended
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to be exclusive of each other or of any other rights
and remedies of Elavon and Member under the
Apgreement, at law or in equity. Rather, each and
every right of Elavon and Member under the
Agreement, at law or in equity is cumulative and
concurrent and in addition to every other right.
SERVICES; FEES; OTHER
AMOUNTS OWED; TAXES. Elavon and Member
will provide Merchant with Processing Services in
accordance with the Agreement. Merchant will
compensate Elavon and Member for Processing Services
as indicated on Schedule A, Schedule of Fees.
a) Fees. Merchant will pay Elavon and Member fees in
the ordinary course of business for all Processing
Services, supplies, and equipment in accordance

with Schedule A, any amendment to Schedule A’

and any additional application or setup form(s)
provided by Elavon and Member in writing to
Merchant, Such fees will be calculated and debited
from the DDA or the Reserve Account once each
day or month for the previous day’s or month’s
activity as applicable, or will be deducted from the
funds due Merchant under the Agreement.

b} Research. In addition, Merchant will pay Elavon at
its standard rates for research as set forth on
Schedule A including, but not limited to, research
required to respond to any third party or government
subpoena, levy, garnishment or required reporting
on Merchant’s account.

" ¢} Change of Fees. The fees set forth in the Agreement
and any additional application or set up form will not
be amended by Elavon for the Initial Termn of the
Agreement except to pass through to Merchant
increases in interchange, asscssments, or fees
imposed by a third party.

d) Other Amounts Owed. Merchant will promptly
pay Elavon or Member any amount incurred by
Elavon or Member attributable to the Agreement,
including, without limitation, Chargebacks, retuins,
adjustments, fees, fines, penalties (including atl
fines and penalties assessed by the Payment
Networks as a result of Merchant’s Transaction
processing), and any other payments due under the
Agreement. Elavon or Member may offset these
amounis from funds otherwise owed by Elavon or
Member to Merchant or may debit these amounts
from Merchant's DDA or Reserve Account by
ACH. In the event such offset or ACH debii does
not fully reimburse Elavon or Member for the
amount owed, Merchant will promptly pay Elaven
or Member such amount upon demand. Elavon wiil
charge interest on all uncollected amounts owed to
Elavon or Member that are more than thiny (30)
days past due at & rate equal to the lesser of (i) the
product of the uncollected amounts and the then-
current Federal Funds Rate plus 10% (calculated
and computed on the basis of a 365-day year), or (if)

6)

the maximum daily rate of interest permitted under
applicable law.

e) Taxes. Merchant is also obligated to pay all taxes
and other charges imposed by any governmental
authority on the goods and services provided under
the Agreement excluding the income taxes
attributable to Elavon or Member. If Merchant is &
tax-exempt entity, Merchant will provide Elavon
and Member with an appropriate certificate of fax

exemption.
ACCURACY OF INFORMATION;
INDEMNIFICATION; LIMITATION OF
LIABILITY.

ay Accuracy of Information. Sce Schedule 1.

b) Indemnification. See Schedule I.

¢) Limitation of Liability. Merchant acknowledges
that fees for the Processing Services provided to
Merchant by Elavon and Member are very smalf in
relation to the funds advanced to Merchant for
Transactions and consequently Elavon’s and
Member’s willingness to provide these services is
based on the liability Hmitations contained in the
Agreement. Therefote, in addition to greater
limitations on Elavon's or Member’s liability that
may be provided elsewhere, any liability of Elavon
and Member under the Agreement, whether to
Merchant or any other party, whatever the basis of

. the liability, will not exceed, in the aggregate, an
amount equal to the lesser of (a) the fees paid by
Merchant to Elavon and Member during the last
thtee (3) months, exclusive of fees and variable
costs incurred by Elavon and Member to process
Transactions, such as Interchange  costs,
assessments, and fees Imposed by a third party or,
(b) fifty thousand dellars ($50,000); provided that
this limitation of liability shall not apply to Elavon’s
indemnification obligations set forth in  the
Agreement. In no event will the parties, or their
agents, officers, directors, or employees be liable to
any other party to the Agreement for indirect,
exemplary, punitive, special, or consequential
damages.

d) Performance; Discizimer of Warranties.
EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN THE AGREEMENT, ELAVON
AND MEMBER MAKE NO WARRANTIES,
EXPRESS OR IMPLIED, REGARDING THE
PROCESSING SERVICES, AND NOTHING
CONTAINED IN THE AGREEMENT WILL
CONSTITUTE SUCH A WARRANTY. ELAVON
AND MEMBER DISCLAIM ALL IMPLIED
WARRANTIES, INCLUDING THOSE OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. No party hereto shall be
liable for any failure or delay in its performance of
the Agreement if such failure or delay arises for
reasons beyond the control of such party and
without the fault or negligence of such party.
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AND  WARRANTIES;

COVENANTS.

a} Merchant Representations

b)

and Warranties.

Merchant represents and warrants to Elavon and
Member the following as of the Effective Date:

i}

i)

i)

iv)

Information. Merchant is a validly existing
entity organized in the United States. All
written information provided in the Merchant
Application, in the bid process if applicable, or
any other document submitied to Elaven or

_Member is true and complete and properly

reflects the business, financial condition and
ownership of Merchant in ail material respects.
Authority and Power. Merchant and the
person signing the Agreement on Merchant’s
behalf have the power to execute and perform
the Agreement. The person executing the
Agreement is duly authorized to bind Merchant
and ecach affiliated entity identified in
Schedule B to all provisions of the Agreement
as if each affiliated entity had executed the
Agresment, and such person is authorized to
execute any document and to take any action on
behalf of Merchant which may be required by
Elavon to carry out the Agreement. Fusther, the
signing and/or performing in accordance with
the Agresment will not violate any Law, or
conflict with any other agreement to which
Merchant is subject.

MasterCard MATCH™  System and
Congortium  Merchant Negative  File.
Merchant has never been placed on the
MasterCard MATCH™ system (formerly
known as the Combined Terminated Merchant
File), or been named to the Consortium
Merchant Negative File maintained by Discover
or, if it has, it has disclosed this fact to Elaven
in writing.

No Litigation. There s no action, suit, or
proceeding pending, or to Merchant’s
knowledge, threatened that would reasonably
be expected to materially impair Merchant’s
ability to carry on Merchant’s business
substantially as now conducted or which would
materially and adversely affect Merchant’s
financial condition or operations.

Merchant Cevenants. Merchant covenants the
following to Elavon and Member during the Initial
Term and any Renewal Term:

)

ii)

Compliance with PLaws and Payment
Network Regulations. Merchant will comply
with all Laws and Payment Network
Regulations.

Business Use. Merchant is obtaining and using
the processing services from Elavon and
Member for business purposes only and to
facititate lawful business Transactions between
Merchant and its Customers. Merchant will not

ii)

iv)

c} Elaven aad Member

submit Transactions for processing to Elavon or
Member for any businesses, materially different
products, or methods of selling other than those
set forth in the Merchant Application without
the prior written consent of Elavon, Merchant
also acknowledges that the DDA into which
debits and credits are made is being used for
lawful business purposes only.

Transactions. To the best of Merchant’s
knowledge, all Transactions are bona fide. No
Transaction invelves the use of a Payment
Device for any purpose other than the payment
to Merchant ot a retum or adjustment related to
such payment. No Transaction invelves a
Cardholder obtaining cash from Merchant
unless allowed by the Payment Network
Regulations and agreed to in writing by Elavon.
Responsibility for Actions. Merchant is
responsible for the actions of or failure to act by
Merchant’s officers, directors, employees,
agents, Value Added Servicers, business
invitees, and those of any other Person who,
with or without Merchant’s consent or
cooperation, obtains access to information
related to Transactions from Merchant or access
to systems under Merchant’s control, but
excluding all actions to the extent attributable to
Elavon’s or Member's breach of the
Agreement, negligence or willful misconduct.
Representations and

Warranties. Elavon and Member, each on their
own behalf and not on behalf of the other, represent
and warrant to Merchant the following as of the
Effective Date of the Agreement:

i)

i}

iit)

Information. Elavon is a corporation validly
existing and organized under the laws of the
State of Georgia. Member is a banking
association validly existing and organized in the
United States.

Corporate Power. Elavon, Member and the
persons signing the Agreement on behalf of
each of them have the power to execute and
perform the Agreement. The persons executing
the Agreement are duly authorized to hind
Elavon and Member, as applicable, to ail
provisions of the Agreement and such persons
are authorized to execute any document and to
take any action on behalf of Elavon and
Member, respectively, which may be required
to carry out the Agreement. Further, the signing
andfor performing in accordance with the
Agreement will not violate any Law, or conflict
with any other agrecment te which they are
respectively subject.

No Litigation. There is no action, suit, or
proceeding pending, or to Elavon’s or
Member's knowledge threatened, which if
decided adversely would impair Elavon’s or
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Member's ability to carry on their business
substantially as now conducted or which would
adversely affect Elavon’s or Member's
financial condition or operations,

d) Elavon and Member Cevenants. Elavon and

Member, each on their own behalf and not on behalf
of the other, covenants to Merchant the following
during the Initial Term and any Renewal Term:

iy Compliance with Laws and Payment
Network Regulations. Elavon and Member
will comply with all Laws and Payment
Network Reguiations including the
requirements of the Payment Card Industry
{“PCP") Data Security Standard, as applicable
to them and their respective systems, for the
Processing Services provided under the
Agreement. The Merchant may review
Elavon’s current PCl compliance status on the
Payment Network websites as available.

i) Responsibility for Actions. Elavon and
Member wiil be responsible for the actions of
or failure to act by their officers, directors,
employees, agents, business invitees, and those
of any other Person who, with or without their
consent or cooperation, obtains access to
information related to Merchant’s Transactions
from Elavon or Member or the payment
systems under their respective control, but
exchuding actions to the extent atiributable to
Merchant’s breach of the Agreement,
negligence or willful misconduct.

8) AUDIT AND INFORMATION.
a) Audit.

i} FElavon or Member Audit. In the event that
Elavon or Member reasonably suspects that
they are subject to a financial or reputational
risk due to Merchant’s actions or omissions,
Merchant authorizes Elavon and Member to
perform an audit or inspection of Merchant’s
operations to confirm compliance with the
Agreement upon reasonable advance notice and
at Elavon’s or Member’s expense. Merchant
agrees to cooperate, in good faith, with any
sich audit conducted by Elavon or Member.

ii) Data Compromise, Security, and Payment
Network Audit. In the event of a known or
suspected data compromise, security incident,
the occurrence of suspicious activity, or
otherwise if required by the Payment Networks,
Merchant will obtain, at the request of Elavon,
Member or any Payment Network, and submit a
copy of a forensic audit from a qualified
incident response assessor of the information
security of Merchant’s business at Merchant’s
expense. Merchant acknowledges and agrees
that the Payment Networks have the right to
audit Merchant’s operations to  confirm

9

b)

)

FRAUP MONITORING. Merchant is

compliance with the Network
Regulations.

Information.

i) Authority. Merchant authorizes Elavon and
Member to make, upon receipt of the Merchant
Application and from time 1o time, any business
credit or other inquiries they consider
reasonably necessary to review the Merchant
Application or continue to provide Processing
Services under the Agreement. Merchant also
authorizes any person or credit reporting

- agency to compile information to answer those
business credit inquiries and to furnish that
information to Elavon.

i) Financial Information. See Schedule L.

iii) Merchant Informatien. Merchant agrees that
any information about Merchant or any of its
principals, affiliates or agents that is provided
to Elavon or Member on the Merchant
Application or otherwise obtained by Elavon or
Member in connection with the Agreement may
be (i} used by Elavon and Member, and their
respective affiliates and agents, in order to
provide the Processing Services and related
functions to Merchant and to respond to any
further application for services, (i} disclosed
and shared for reporting purpeses to credit -
rating agencies, under the Payment Network
Regulations, to Issuers and to the financial
institution where the DDA is maintained; (iii)
used or disclosed in the course of any actual or
potential sale, reorganization or other change to
Elavon’s or Member’s business; (iv) collected,
used and disclosed as required or permitted by
Law (e.g., for tax reporiing or in response to a
subpoena); and {v) retained for such periods of
time as required by Elavon and Member to
perform their obligations and exercise their
rights under the Agreement.

Customer Identificetion. To help the government

fight the funding of terrorism and money laundering

activities, federal law requires all financial
institutions to obtain, verify, and record information
that identifies ¢ach Person who opens an account,

Accordingly, Merchant must provide certain

information and identifying documents fo allow

Elavon and Member to identify Merchant,

Payment

solely

responsible for monitoring its Transactions. Elavon and
Member are under no duty to monitor Merchant’s
Transactions for fraudulent or other suspicious activity,
10) BUSINESS CONTINUITY.

)

Merchant. Merchant is solely responsible for all
Transactions and Transaction Receipts until such
time as the Transaction Receipts have been received
and validated by Elavon. Merchant will maintain
sufficient “backup” information and data (eg.,
Transaction Receipts or detailed reporting) with
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respect to Transactions and will provide such
information and date to Elavon or Member upon
request in order to reconstruct any information or
data lost due fo any maifunction of Merchant’s or
Elavon’s or Member’s systems. Elavon is under no
duty to recreate lost Transactions or Transaction
Receipts unless such loss results from Elavon's
breach of the Agreement. '

Elavon and Member. Elavon and Member are
required, pursuant to federal banking regulations, to
establish, maintain, and iest an effective and
comprehensive business continuity plan {(“BCP”).
Elavon and Member maintain BCPs that are
commercially reasonable within the industry for the
Processing Services. Elaven and Member will
continue to adhere to their respective BCPs and will
modify those plans from time to time to meet the
objectives and requirements of thelr respective
businesses.

{1) THIRD PARTIES.

a)
b)

Products or Services. See Schedule 1.

Third Party Contractors. Merchant acknowledges
and understands that Elavon or Member may use the
services of third party service providers in
connection with the performance of their obligations
under the Agreement, including any Schedule to the
Agreement. Except as otherwise provided in the
Agreement, Elavon and Member shall be
responsible for the performance of their obligations

hereunder notwithstanding any use of or delegation

of any responsibility to a third party service
provider.

12) TERM AND TERMINATION.

a)

b)

Term. Unless terminated as set forth below, the
Agreement, including all Schedules hereto executed
as of or following the Effective Date, will remain in
effect for the Initial Term, as defined on Schedule
A, Schedule of Fees, following the Effective Date
set out on page 1 of the Agreement. Thereafier, the
Agreement, including all Schedules thereto, will
automatically renew for successive Renewal Terms,
as defined on Schedule A, Schedule of Fees, unless
terminaied as set forth below. If Merchant processes
Transactions beyond the Initiall Term or Renewal
Term, then the terms of the Agreement shall govern
such Transaction processing.

Termination.

i} By Merchant.

(A) The Agreement may be terminated by
Merchant effective at the end of the Initial
Term or any Renewal Term by providing
written notice of an intent not to renew to
Elavon at [east ninety (90) days prior to the
expiration of the then current term.

{B) The Agreement may be terminated by
Merchant in the event of a material breach
of the terms of the Agreement by Elavon or
Member, provided Merchant gives Elavon

and Member written notice of any alleged

breach and such breach remains uncured

for a period of sixty (60) days following
receipt of written notice by the party

Merchant claims to be in breach of the

Agreement.

(C) See Schedule .

ii) By Elavon or Member.

{A) The Agreement may be terminated by
Elavon or Member effective at the end of
the Initial Term or any Renewal Term by
providing written notice of an intent not to
renew to Merchant at least ninety (90) days
prior to the expiration of the then current
term.

(B) The Agreement may be lerminated by
Elavon or Member immediately upon the
occurrence of one or more of the
following:

(1) The occurrence of a material adverse
change in Merchant's financial
condition,

{2) The garnishment or attachment of
Merchant’s deposit accounts™ with
Member, Alternate Security, the DDA,
the Reserve Account, or any of
Merchant’s property in the possession
of Elavon or Member. :

(3) The commencement of a Bankruptcy
Proceeding by or against Merchant,

(4) Any representation, warranty or
covenant by Merchant is false or
misleading in any material respect as
of the date made, or becomes false or
misleading in any material respect at
any time during the term of the
Agreement.

(5) Any Payment Network requires
Elavon or Member to terminate the
Agreement or cease  processing
transactions for Merchant.

(6 Any change, whether or not reported
to Elavon or Member, to the
information submitted in the Merchant
Application that Elavon or Member
deems, i its diseretion, to materially
increase the risk-to either of them of
providing the Processing Services.

{7} Assignment of the Agreement or a
<hange in contro! of Merchant without
Elavon’s written consent.

(8) Revocation, termination or non-
reriewal of any guaranty, indemnity
agreement, letter of credit or other
Alternate  Security  executed  in
connection with the Agreement, if
applicable.
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(C) The Agreement may be terminated by
Elavon or Member if, afler providing thirty
(30) days written notice, any of the
following conditions remain:
(1) The occurrence of Excessive Activity.
(2} The acceptance of Card Not Present or
Convenience Fee Transactions without
proper disclosure to Elavon and
Member in the Agreement or an
amendment to the Agreement.
(3) The failure to pay Elavon or Member
any amount Merchant owes Elavon or
Member.
(4) The failure by Merchant to perform a
material obligation of the Agreement.
The parties’ rights of termination under the Agresment
are cumulative. A party may exercise its termination
rights with respect to an individual Schedule to the
Agreement without terminating other. Processing
Services or Schedules, provided thai any termination of
the Agreement in whole shall automatically terminate all
refated Processing Services and Schedules. A specific
right of termination in this section shall not limit any
other right of the party to terminate the Agreement or
any Schedule expressed elsewhere,
¢) Notice of Termination. .

iy Notice of termination by Merchant, Elavon, or
Member must be given in writing. Termination
shall be effective on the date specified by the
written notice; provided, however Merchant
agrees that closing Merchant’s account with
Elavon may take up to thirty (30} days
following Elavon’s receipt of written notice of
termination. In those limited instances where
Merchant’s account is reinstated by Elavon
fotlowing termination by cither Merchant or
Elavon in the Initial or any Renewal Term, all
of Merchant’s obligations under the Agreement
are likewise reinstated and will renew for
successive Renewal Terms effective on the date
of reinstatement.

d) Action upen Termination.

i)* Accounts. All obligations of a party regarding
‘Fransactions processed prior to termination will
survive  termination. Funds related to
Transactions processed prior to termination
may be placed in a Reserve Account unti}
Merchant pays all amounts Merchant owes
Elavon or Member or for which Merchant is
liable under the Agreement, Merchant must
maintain enough funds in the DDA following
termmination to cover all Chargebacks, returns,
adjustments, fees, fings, penalties, and other
emoutits due under the Agreement for a
reasonable time, but in any event, not less than
180 days from termination.

ii) Equipment. If Merchant’s equipment is leased,
Merchant is obligated fo honor the terms and

conditions of Merchant’s leasing contract. If
Merchant’s equipment is owned or supplied by
Efavon, Merchant must retumn all equipment to
Elavon and pay Elavon any amounts Merchant
owes for such equipment within thirty (30)
days.

iii} ‘Early Termination Fee. Deleted pursuant to
Schedule L.

13) COMPLIANCE WITH LAWS AND PAYMENT

NETWORK REGULATIONS; MATCH™ AND

CONSORTIUM MERCHANT NEGATIVE FILE.

a) Compliance with Laws and Payment Network
Regulatiens. Merchant, Elavon and Member agree
to comply with all applicable Payment Network
Regulations, including all requirements applicable
to obtaining authorization for ACH debits from a
consumer account as applicable, and with any
polictes and procedures provided by Elavon or
Member. Merchant, Elavon and Member further -
agree to comply with all Laws applicable to the
selected Processing Services, including without
limitation, Laws related to: (i} Payment Devices; (ii)
electronic fund transfers; (iif) confidential treatment
of information; and (iv) the Fair and Accurate Credit
Transactions Act of 2003 (FACTA), including its
requircments relating to the content of Transaction
Receipts provided to Cardholders, Merchant will
execute and deliver to Elavon and Member all
documents they may from time to time reasonably
deem necessary to verify Merchant’s compliance
with this provision.

b) Privacy Laws. In addition to Section (A)(14)(b),
each party hereto must take all commercially
reasonable steps to protect the confidestiality of
Cardholder and Transaction information and shall
establish and maintain physical, technical and
administrative safeguards to prevent unauthorized
access by third parties to such Cardholder and
Transaction information and in a manner that
complies with applicable Laws, including without
limitation the federal Health Insurance Portability
and Accountability Act, the federal Gramm-Leach-
Bliley Act, FACTA or other applicable privacy
laws,

¢) MATCH™ and Consortium Merchant Negative
File. Merchant acknowledges that Member and/or
Elavon is required to report Merchant’s business
name and the name of Merchant’s principals to the
MATCH™ listing maintained by MasterCard and
accessed by Visa or to the Consortium Merchant
Negative File maintained by Discover, if applicable,
pursuant to the requirements of the Payment
Netwark  Regulations. Merchant  specifically
consents to Elavon’s and Member’s fulfillment of
the obligations retated to the listing of Merchant in
such databases, and Merchant waives all claims and
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liabilities Merchant may have as a result of such
reporting.

d)} Security Program Compliance. Sec Schedule L
¢) Data Compromise.

i} Notice and  Investigation.  Merchant
acknowledges and agrees that Cardholder data
and bank account information obtained by
Merchant in connection with any Transaction is
the property of the financial institution that
issued the Payment Device or holds the
Customer’s account. Merchant must notify
Elavon and Member within twenty-four (24)
hours {and if notice iz given orally, it must be
confirmed in writing within the same twenty-
four hour period), if Merchant knows or
suspects that Cardholder Data, Customer
information, or Transaction information has
been accessed or used without aathorization
from Merchant, Merchant’s Agents or systems
within Merchant’s or its agent’s control (a
“Data Incident™). The notice must include: (a) a
detailed written statement about the Data
Incident including the coniributing
circumstances, (b) the form, number and range
of compromised account information, {c)
specific account numbers compromised, and (d)
details about the ensping investigation and
Merchant’s security personnel who may be
contacted in connection with the Data Incident.
Merchant must fully cooperate with the
Payment Networks, Elavon and Member in the
forensic investigation of the Data Incident.
Within seventy-two {72) hours of becoming
aware of the Data Incident, Merchant must
engage the services of a data security firm
acceptable to the Payment Networks and/or to
Elavon and Member to assess the vulnerability
of the compromised data and related systems.
Merchant must provide weekly written status
reports to Elavon and Member until the forensic
audit is complete. Merchant must promptly
furnish updated lists of potential or known
compromised account numbers and other
documentation or information that the Payment
Networks and/or Elavon and Member may
request. In addition, Merchant must provide afl
audit reports to Elavon and Member, and such
audits must be completed to the satisfaction of
the Payment Networks andfor of Elavonm and
Member. If Merchant fails to supply the
forensic audits or other information required by
the Payment Networks and/or by Elavon and
Member, Merchant will aillow FElavon or
Member to perform or have performed such
audits at Merchani’s expense.

ii} Preservation of Records. In the event of a
Data Incident, Merchant must take immediate
steps to preserve all business records, logs and

clecironic evidence relating to the Data
Incident. Merchant shall cooperate with Elavon
and Member to rectify, correct and resolve any
issues that may result from the Data Incident,
including providing Elavon and Member with
(and obtaining any necessary waivers for) all
relevant information to verify Merchant’s
ability to prevent future data incidents in a
manner consistent with the Agreement,

iif) Liability for Data Incident. Without waiving
any of Elavon’s and Member’s rights and
remedies, Merchant is liable for all fraudulent
transactions related to any Data Incident and all
costs Elavon or Member incur as a result of
such Data Incident, including any fees, fines,
and/or penaltics assessed by the Payment
Networks, claims from third parties, all costs
related to the notification of Cardholders or
Customers and cancellation, re-issuance of
Payment Devices (including underlying
accounts), forensic investigation, and PCI DSS
review for a report of compliance.

iv) Elaven Data Compromise. If Elavon suffers a
data incident and Cardholder, Customer, ot
Transaction information has been accessed
from Elavon, its employees or agents, or
gystems within Elavon’s contrel, then Elavon
will follow all applicable Payment Network
Regulations with respect fo such data incident
inchuding providing the required reporting and
forensic audits to the Payment Networks.

14) USE OF TRADEMARKS; CONFIDENTFIALITY;
PASSWORDS.

a)

b)

Use of Trademarks. Merchant may use and display
the Payment Networks’ marks, and shall display
such marks in accordance with the standards for use
established by the Payment Networks. Merchant’s
right to use all such marks will terminate upon
termination of the Agreement or upon notice by a
Payment Network to discontinue such use, and
Merchant must thercafter promptly return any
materials displaying the marks. Merchant’s use of
promotional materials provided by the Payment
Networks will not indicate, directly or indirectiy,
that such Payment Networks endorse any goods or
services other than their own and Merchant may not
refer to any Payment Networks in stating eligibility
for Merchant’s products or services.
Confiidentiality.
iy Cardholder and Transaction Information.
Merchant, Elavon and Member shall, at all
times, protect the confidentiality of Cardholder
and Transaction infoermation in accordance with
all applicable Laws and Payment Network
Regulations. No party will disclose Cardholder
or Transaction information to any third party,
except to an agent of theirs assisting in
completing a Transaction, or as required by

10
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Laws or the Payment Network Regulations.
Merchant, Elavon and Member must maintain
all systems and media containing Cardholder
and Transaction information in a secute manner
to prevent access by or disclosure to anyone
other than their authorized personnel or agents.
Merchant, Elavon and Member must maintain
Cardholder and Transaction information for
such time periods as may be required by Laws
and the Payment Network Regulations and
thereafier destroy, in 2 manner that will render
the data unreadable, all such media that they no
longer deem necessary or appropriate to
maintain. Further, Merchant, Elavon and
Member must take all steps reasonably
necessary to ensure that Cardholder and
Transaction information is not disclosed or
otherwise misused. Merchant may not retain or
store magnetic stripe or CVV2/CVC2 data after
authorization for record keeping or additional
authorization processing.
Bankruptcy. In the event of failure or other
suspension of Merchant’s business operations,
including. any Bankruptcy Proceeding,
Merchant must not sell, transfer, or disclose any
materigls  that contain  Cardholder or
Transaction information to third parties.
Merchant must:
(A) Returm this information to Elaven, or
{B) Provide acceptable proof of destruction of
this information to Elavon.
Confidential Information. Merchant, Elavon
and Member shail at all times protect the other
party’s Confidential Information. Merchant,
Elavon and Member wili not disclose any
Confidential Information to any third party
except as reguired by Laws or the Payment
Network Regulations, .
Passwords. See Schedule 1.
Proprietary Interest. Merchant has no interest
whatsoever, including, without limitation, copyright
interests, franchise interests, license interests, patent
rights, properiy rights, or other interest in any
services, software, or hardware provided by Elavon,
unless specifically agreed to in a separate license or
use agreement between Merchant and Elavon.
Nothing in the Agreement shall be construed as
granting Merchant any patent rights or patent
license in any patent which Elavon may obtain in
respect to Elavon’s services, software, or
equipment. Merchant will make no attempt to
duplicate or otherwise ascertain the components,
circuit diagrams, logic diagrams, flow charts, source
and object code, schematics or operation of, or
otherwise attempt to reverse engineer any of
Elavon’s services, equipment, or software.

ii)

iti)

15) MISCELLANEOUS PROVISIONS.

a)

b)

c)
d)

€)

g}

Entire Agreement. The Agreement (including all
Schedules, attachmeats, exhibits, addenda and other
documents incorporated by reference into the
Agreement or any of its Schedules, attachments,
exhibits or addenda) and any amendment or
supplement to it, constitutes the entire agreement
between the parties, and all prior ot other
representations, writtent or oral, are merged in and
superseded by the Agreement. in the event of a
conflict between the documents comprising the
Agreement, the following order of prority will
apply: (i) any amendment or Schedule to the
Agreement; (ii) the TOS; (iii) the Payment Network
Regulations; (iv} the Merchant Operating Guide;
and (v} any other guides or manuals provided to
Merchant from time to time.

Jurisdiction and Venne; Governing Law. Deleted
pursuant to Schedule 1.

Exclusivity. Deleted pursuant to Schedule 1.
Construction. Any alteration or strikeover in the
text of the Agreement or any Schedule thereto will
have no binding effect and will not be deemed to
amend the Agreement, The headings used in the
Agreement are inserted for convenience only and
will not affect the interpretation of any provision.
The language used will be deemed to be the
language chosen by the parties to express their
mutual intent, and no rule of sirict construction will
be applied against any party.

Assignability. The Agreement may not be assigned
by Merchant, directly or by operation of law,
without the prior written consent of Elavon, If
Merchant, nevertheless, assigns the Agreement
without Elavon’s eonsent, the Agreement will be
binding on the assignee as well as Merchant. Elavon
will not transfer or assign the Agreement without
the prior written consent of Merchant, provided that
such consent shall not be required for (i) the
assignment or delegation to an affifiate of Elavon, or
(ii) the assignment or delegation to any Person into
or with which Elavon shall merge or conselidate, or
who may acquire substantialty all of Elavon’s stock
or assets.

Notices. Any written notice to the other party under
the Agreement will be deemed received upon the
earlier of* (i) actual receipt; or (i) five (5) business
days after being deposited in the United States mail,
or (ili} one (1) business day after being deposited
with a nationally recognized overnight carrier. Such
notices will be addressed to the Merchant’s last
address shown on the records of Elavon, or to
Eiavon at 7300 Chapman Highway, Knoxville, TN
37920.

Bankruptey., Merchant will immediately notify
Elavon of any Bankrupicy Proceeding initiated by
or against Merchant, Merchant will include Elavon

© on the list and matrix of creditors as filed with the

11
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Bankrupicy Court, whether or not a claim may exist
at the time of fiting. Merchant acknowledges that
the Agreement constitutes an executory contract to
make a loan, or extend other debt financing or
financial accommodations to, or for the benefit of
Merchant, and, as such, cannot be assumed or
assigned in the event of Merchant’s bankruptcy.
Attorneys’ Fees, Deleted..

Customer Contact. Merchant authorizes Elavon
and Member to contact Merchant’s Customers or
their Issuer if Elavon or Member determines that
such contact is necessary to obtain information
about eny Transaction between Merchant and a
Customer.

Telephone Recording. For quality assurance and
training purposes Merchant authorizes Elavon to
monitor and record telephone conversations at any
time. The decision to record any conversation shall
be solely in Elavon’s discretion and pursuant to
applicable Law.

Communication with Merchant. Merchant agrees
that Elavon and Member may provide Merchant
with information about their services iacluding,
without limitation, information about new products
and/or services by ielephone and/or electronic mail.
Amendments. Except as otherwise provided in the
Agreement, amendments to the Agreement shall be
in writing and signed by the parties.
Notwithstanding the foregoing, Elavon and Member
may amend or modify the Agreement, to the extent
such changes are required by or atiributable to
changes in the Payment Network Regulations or
other Laws, upon written notice to Merchant.
Elavon or Member will inform Merchant of such a
change in a periodic statement or other writien
notice, and such change will become effective not
less than thirty (30) days following the issuance of
the notice. Notwithstanding the previous sentence,
changes to fees authorized by the Agreement will be
effective upon notice to Merchant, unless a later
effactive date is provided. Further, Elavon is entitled
to pass through to Merchant any fee increases or
new fees imposed upon Elavon by any Payment
Network and any other third party vendor used by
Elavon or Member fo provide the Processing
Services.

Severability and Waiver. If any provision of the
Agreement is found to be illegal or otherwise
unenforceable, the invalid or umenforceable
provision shall be deemed to be curtailed or revised
to the extent necessary to make such provision valid
and enforccable and ali other provisions of the
Agreement shall remain enforceable and unaffected
thereby. None of the failure, the delay by any party
to exercise, or the partial exercise of any right ander
the Agreement will operate as a waiver or estoppel
of such right, nor shall such amend the Agreement.

All waivers requesied by a party must be signed by
the waiving party.

n} Independent Contractors. Elavon, Member, and
Merchant will be deemed independent contractors
and no one will be considered an agent, joint
venturer, or partner of the other, unless and to the
extent otherwise specifically provided herein. The
Agreement has been entered into solely for the
benefit of the parties hereto and is not intended to
create an interest in any third party.

0)  Survival, All of the obligations of each party hereto
that by their nature should survive termination or
expiration of the Agreement in order to achieve its
purposes, including, without limitation, Sections 3,
4, 5,6, 7, 10, 12, 13, 14, 15(b) and 15(h} of the
TOS, shafl so survive and remain binding upon and
for the benefit of the parties hereto,

p} Counterparts; Facsimile Signatures; Delivery.
The Agreement may be signed in one or more
counterparts, each of which shall constitute an
original and all of which, taken together, shall
constitute one and the same agreement. Delivery of
the various documents and instruments comprising
the Agreement may be accomplished by a facsimile
transmission, and such a signed facsimile or capy
shall constitute a signed original.

Section B - Glossary -

16) ACH Rules: The NACHA Operating Rules and
Operating Guidelines, which govern the interregional
exchange and settlement of ACH transactions.

17y Agreement: The Payment Device Processing
Agreement, including the TOS, MOG, any Schedules,
attachments, exhibits, addenda, the Merchant
Application, amendments, or additions as permitted
under the terms of the Agreement.

18) Alternate Security: The security described in Section
(AYANBXVI).

19) American Express: American Express Travel Related
Services Company, Inc.

20) ACH: Automated Clearing House.

21} ACH Network; The funds transfer system govemned by
the ACH Rules. The ACH Network allows participating
depository financial institutions to clear interbank
entries electronically.

22} Bankruptcy Proceeding: With respect to a Person
means (i) that the Person or any subsidiary of such
Person shall: (a) commence a volumtary case under the
Bankruptcy Code of 1978, as amended, or other federal
bankruptcy laws (as now or hereafier in effect); (b) file
a petition secking to take advantage of any other
applicable laws, domestic or foreign, relating to

_bankrupicy, insolvency, reorganization, winding up or
composition or adjustment of debts or any other similar
conservatorship or receivership proceeding instituted or
administered by any regulatory agency or body, (¢)

i2
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consent to or fail to contest, in a timely and appropriate
manner, any petition filed against it in an involuntary
case under such bankruptcy laws or other applicable
laws; (d) apply for or consent to, or fail to contest in a
timely and appropriate manner, the appointment of, or
the taking of possession by, a trustee, receiver,
custodian, liquidator, or similar entity of such Person or
of all or any substantial part of its assets, domestic or
foreign; (e) admit in writing its inability to pay its debts
as they become due; (f) make a general assignment for
the benefit of creditors;, {g) make a conveyance
fraudulent as to creditors under any applicable law; or
{h) take any action for the purpose of effecting any of
the foregoing; or (i) that a case or other proceeding
shaill be commenced against the Person ot any
subsidiary of such Person in any court of competent
jurisdiction, or through any regulatory agency or body,
seeking: (a) relief under the Bankruptcy Code of 1978,
as amended, or other federal bankruptcy laws {as now or
hereafter in effect) or under any other applicable laws,
domestic or foreign, relating to bankruptcy, insolvency,
reofganization, winding up or composition, or
adjustment of debts; or (b) the appointment of a trustee,
receiver, custodian, liquidator or the like of such Person
or of all or any substantial part of the assets, domestic or
foreign, of such Person or any other similar
conservatorship or receivership proceeding instituted or
administered by any regulatory agency or body.

23) Card Not Present; The processing environment where
the Payment Device is not physically presented to the
Merchant by the Cardholder as the form of payment at
the time of the Transaction. Card Not Present includes,
but is not limited to, Mail Order, Telephone Order, and
Electronic Commerce Transactions.

24) Card Present: The processing environment where the
Payment Devige is physically presented to the Merchant
by the Cardholder as the form of payment at the time of
the Transaction.

25) Cardholder: (i} the individual in whose name a
Payment Device has been issued; or (ii) any individual
who possesses or uses a Payment Device and who
purports to be the person in whose name the Payment
Device was issued or who purports to be an authorized
user of the Payment Device.

26) Chargeback: A Transaction disputed by a Cardholder
or Issuer pursuant to the Payment Network Regulations,

27) Confidential Information: Al information or items
proprietary to any party to the Agreement, of which
another parly to the Agreement obtains knowledge or
access as a result of the relationship formed as a result
of the Agreement, including, but not limited to, the
following types of information and other information of
a similar nature (whether or not reduced to writing):
scientific, technicaf, or business information, product
makeup lists, ideas, concepts, designs, drawings,
techniques, plans, calculations, system designs,
formulae, algorithms, programs, software (source and
object code), hardware, manuals, test procedures and

“results, identity and description of computerized
records, identity and description of suppliers, customer
lists, processes, procedures, trade secrets, “know-how,”
marketing technigues and material, marketing and
development plans, price lists, pricing policies, and all
other financial information.

28) Convenience Fee: A fee charged by Merchant for an
added convenience to the Cardholder for the use of a
Paytnent Device in a Transaction in accordance with the
Payment Neiwork Regulations.

29) Credit Card: A card or device associated with a
revolving line of credit that may be used te purchase
goods and services from Merchant or to pay an amount
due to Merchant, A “Credit Card” includes any of the
following cards or devices that are associated with a line
of credit extended to the Person fto whom the card or
device is issued: (i) a Visa card or other card or device
bearing the symbol(s) of Visa U.S.A, Inc. or Visa
International, Inc. {(including Visa Gold cards); (i} a
MasterCard card or other card or device bearing the
symbol(s) of MasterCard International Incorporated
(including MasterCard Gold cards); (iii} a Discover
Network card or other card or device bearing the
symbol(s) of Discover Network; or (iv) any card or
device bearing the symbol of any other Credit Card
Assoctation.

30) Credit Card Associations: (i) Visa.; (ii) MasterCard;
(it} American Express; {iv) Discover Network; (v)
Diners; (vi) JCB; and (vii} any other organization or
association that hereafter contracts with Elavon and/or
Member to authorize, capture, and/or settle Transactions
effected with Credit Cards or signature-based Debit
Cards issued or sponsored by such organization or
association, and any successor organization or
association to any of the foregoing.

31} Customer: A client of Merchant who elects to conduct
a payment Transaction with Merchant through
presentation of a Payment Device (including a
Cardholder).

32) Debit Card: A card or device bearing the symbol{s) of
one or more EFT Networks or Credit Card Associations,
which may be used to purchase goods and services from
Merchant or to pay an amount due to Merchant by an
¢lectronic debit to the Cardholder’s designated deposit
account. A “Debit Card” includes (i) a card or device
that bears the symbol of a Credit Card Association and
may be used to conduct signature-based, offline debit
Transactions; and {ii) a card or device that bears the
symbol of an EFT Network and can be used to conduct
PIN-based, online debit Transactions.

33} Demand Deposit Account (DDA): The commerciat
checking account at a financial institution acceptable to
Elavon and Member designated by Merchant to
facilitate payment for Transactions, Chargebacks,
returns; adjustments, fees, fines, penalties, and other
payments due under the Agreement.

34} Diners: Diners Club International Ltd,

35) Discover: DFS Services LLC.
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36) Discover Network: The payment network operated and
maintained by Discover. :

37) EBT Card: A card wilized for electronic benefits
transfers.

38) ECS Association: Visa (in its operation of the Visa
POS Check Service), NACHA and any regionat ACH
association or network, the Federal Reserve (in its
processing of ACH entries or Demand Drafis or other
legal replacements or substitutes for a Paper Check,
including under the Check Clearing for the 217 Century
Act or under applicable provisions of the Uniform
Commercial Code), and any other organization or
association used by Elavon andfor Member in
connection with the ECS that is hereafter designated as
an ECS Association by Elavon from time to time.

39) EFT Networks: (i} Interlink Network Inc., Maestro
i8.A, Inc, STAR Networks, Inc., NYCE Payments
Network, LLC, PULSE Network LLC,
ACCEL/Exchange Network, Alaska Option Services
Corporation, Armed Forces Financial Network, Credit
Union 24, Ine., NETS, Inc., and SHAZAM, Inc.; and (ii)
any other organization or association that hereafier
authorizes Elavon and/or Member to authorize, capture,
and/or settle Transactions effected with Debit Cards,
and any successor organization or association to any of
the foregoing.

40) Effective Date: The dae set forth in the signature block
of Elavon on page 1 of the Agreement.

41) Elavon: As applicable, Elavon, Inc., & Georgia
corporation, and any affiliate or subsidiary of Eiavon,
Inc. that provides processing services to a Merchant
reiated to Tramsactions. Elaven is a registered member
service provider of each Member. Elavon may also be
referred to as “Servicer” in the Agreement, the MOG or
other documents provided to Merchant in connection
with the Processing Services.

42) Electronic Cheek Services (ECS): The service offering
by Elavon pursuant to which Transactions effected via
an ACH Payment Device are presented for clearing and
settlement by or through an ECS Associatiorn.

43} Electronic Commerce Transaction: A Transaction that
occurs when the Cardholder uses the Intemet to make a
payment to a Merchant.

44} Electronic Gifi Card (EGC): A special stored value
card provided by Merchant that is redeemable for
merchandise, services or other Transactions.

" 45) Excessive Activity: The occurrence, during any
monthly period, of Charpebacks and/or Retrieval
Requests in excess of one percent (1%) of the pross
dollar amount of Merchant’s Transactions or returns in
excess of two and one-half percent (2.5%) of the gross
dotlar amount of Transactions.

46) Interchange: The clearing and setflement system for
Visa, MasterCard and, where applicable, Discover
Credit Cards and Debit Cards, where data is exchanged
between Elavon and the Issuer through the applicable
Payment Network,

47) Issuer: The financial institution or other entity that
issued the Credit Card or Debit Card to the Cardholder.

48) JCB: JCB International Co., Ltd.

49) Laws: All applicable local, state, and federal statutes,
regulations, ordinances, rules, and other binding law in
effect from time to time.

50} Mail Order/Telephone Order (MO/TO) Transaction:
For MO, a Transaction that occurs when the Cardholder
uses the mail to make a payment to a Merchant and for
T, a Transaction that occurs when the Cardholder uses
a telephone to make a payment fo a Merchant.

51) MasterCard: MasterCard International Incorporated.

52) Member: The sponsoring Member designated on the
Merchant Application or on a particular Schedule
hereto, as applicable. Any Member may be changed by
Elavon at any time and the Merchant will be provided
notice of same.

53) Merchant: The entity set out in the first page of the
Agreement and the affiliated entities listed on Schedule
B attached hereto, jointly and severally. Entities may be
added to Schedule B by substituting a new Schedule B
that is in writing and signed by all parties, and Merchant
may add additional accounts or locations that are owned
by Merchant without the need to execute a new
Schedule B,

54) Merchant Application: The Merchant Application
attached hereto as Schedule C and any additionat
document containing information regarding Merchamt’s
business that is submitted to Elavon and Member in
connection with Merchant’s application for processing
services, including documents submitted by Merchant as
a part of the bid process, if applicable.

55) Merchant Operating Guide (MOG): Elavon’s
operating manual that prescribes rules and procedures
governing Transactions and Merchant’'s use of the
Processing Services. The MOG may be amended from
time to time by Elavon in its sole discretion, which
amendments will be effective upon notice to Merchant.

56) NACHA—The Electronic Payments Association: The
national association that establishes standards, rules, and
procedures goveming the ACH Network, including the
ACH Rules. .

57) Payment Device: Any device or method used for the
purpose of obtaining credit or debiting a designated
account including a Credit Card, Debit Card, and any
other financial transaction device or method, including
an Electronic Gift Card, check (whether converted into
electronic form or used as a source document for an
electronic fund transfer), EBT Card, stored value card,
“smart” card, or other device created to be used for the -
purpose of obtaining credit or debiting a designated
account, that is now or hereafter effected through
Transactions with Merchants.

58) Payment Netwerk: Any Credit Card Association, EFT
Network, ECS Association, governmental agency or
authority, and any other entify or association that issues
or sponsors a Payment Device,
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59) Fayment Network Regulations: Individually and
collectively, as the context may dictate, all ndes and
operating regulations of the EFT Networks, Credit Card
Associations and ECS Associations, and all rules,
operating regutations, and guidelines for Transactions
issued by Elavon from time to time, including, without
limitation, ali amendments, changes, and revisions made
thereto from time to time.

60) Person: Any individual, firm, corporation, business
trust, partnership, governmenta! agency or authority, or
other entity and shall inctude any successor (by merger
or otherwise) of such entity.

61) POS Device: A terminal, softiware or other point-of-sale
device at a Merchant location that conforms with the
requirements established from time to time by Elavon
and the applicable Payment Network.

62} Processing Services: The Payment Device processing
services and other related products and services received
by Merchant purseant to the Agreement.

63) Reserve Account: The account established pursuant to
Section {A}4).

64) Reserve Amount: The amount established pursuant to
the calculation set forth in Section {A)(4).

65) Reserve Event: The events designated in Section
(AX4).

66) Retrieval Request: A request iniiiated by a Cardholder
or Tssuer that requires the Merchant to produce a legible
copy of the Cardholder’s signed Transaction Receipt
within a specified period of time.

67) Servicer: See “Elavon.”

68) TOS: These Terms of Service and all additions,
amendments, modifications and replacements to the
TOS, as applicable.

69) Transaction: Any action between a Cardholder using a
Payment Device and a Merchant that results in activity
on the Cardholder’s account (e.g., payment, purchase,
refund, or return).

70) Transaction Receipt: The paper or electronic record
evideucing the purchase of goeds or services from, or
payment to, a Merchant by a Cardholder using a
Payment Device.

71) Value Added Servicer: Any enfity that stores,
processes, transmits or accesses Payment Device data or
Transaction data on behalf of Merchant or that provides
software to Merchant for (ransaction processing,
storage, or transmission, except to the exten{ such
services are performed by the entity in its capacity as an
agent of Elavon performing Elavon’s obligations under
the Agreement.

72) Visa: VisaU.S. A, Inc,

15




CHEDULE A - SCHEDULE OF F

I

ABSUMPTIONS | MERCHANT PROFILE

Legal Entity Name Commonwealth of Virginia
Business Segment ) Servites Government . F giane Sc HEPULR

Category Description Government Services-MNot Elsewhere Classifl

MCC 9359 ' ?&-’\
Multiple MCCs? Yes (Reference Additional List)
Lecations 1,228

Initial Contract Term (yrs) 5
Date Fees Last Updated

Annuat Volume Average Ticket Annual Transactions
734,184,314 58.54 10,565,864
219,188,997 96.95 2,409,594
8,675,808 71811 116,025
28,127,144 11548 243,567

VISA

MasterCard
Discover
American Exprass
JCB & Biners
PIN-Dehit
Checks

EBT

Other

480,180,262

OO Q

w4 e b [ [ o Laa o faes
AL b [ L A o [ ALl

Totsl 73.50 13,335,450

—Spk prce =

T

ACLOUNT IMPLEMENTATILN s MAINTENANLE FEES

Merchant Fee Application Comments

Account Set-Up & Tmplementation Fee

Application Fee

Rush Fee

Rl ST
1

- ?

Monthly Statement Fee

Supply Fee Pass-through
Terminal reprogram Fee {per unit) 5 -

Wireless Service

20,00 Par Unit

4
4

Activation Fee

Monthly Fee

19.95 Por Linit

w3 Fass

Onsite Training

Research Fee

4Fr 4P

Other Fee

H1E. CARD FROCESSING FEES

Pricing Type: [Pass-Through ]

All Visa, MasterCard, Discover and debit natwork authorization and Interchange fees, assessments, dues and other fees and charges
are passed 1o Merchant at cost. Servicer Transaction processing fees include:

Auth Fee {$) Settle Fee ($) Settie Fee (%)
Visa s N 3 N e
MasterCard 3 - 5 -
PIN-Debit 5 T 5 -
Billing Method: Gross

Interchange, assessments, and dues will be assessed on alil Viss, MasterCard, and Discover settled voiume.

Transaction Count Pricing — Beginning on the Agreement Effective Date, Marchant will be assigned to one of the foilowing
count/pricing tiers based on Merchant's anticipated annual Transaction count {the aggregate annual number of ali Visa, MasterCard
and Discover Transactions rocessed by Servicer), If Merchant’s actual aggregate Transaction ¢ount during any rolling twelve (12)
month period qualifies Merchant for a tier with fower pricing, Merchant may so notify Servicer in writing and the new tier pricing will
be applied on the first day of the calendar month foliowing Servicer's receipt and verification of Merchant’s notification. If Merchant’s
actual aggregate Transaction count during any rolling twelve {12) month period qualifies Merchant for a tier with higher pricing,
Servicer may so notify Merchant in writing and the new tier pricing will be applied on the first day of the calendar month following
such notification to Merchant.

Annual Transadlion Ranges

Tiers Min i Max "~ Auth § [ Settles 1 Settle %

Page 1 of 3 Schadute Printed On: 1:17 PM 107132008
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Tier 1

1 10,060,640

B.0300

Tigr 2

10,060,001 22,000,000

AP RTLE £

0.525)

vl
FI B

Tier 3

22,000,601 Graater

00200

[V, AUTHORIZATION FEES - Servicer

Talecom Method

Additional Fee for Telecom

Discaver
American Express
Diners

icB

EBT

Other Card Type
Qther Card Type

Yoice (VRU) Authorization

Voice Authorization with Address Verification
Operator-Assist Authorization

Bank Referral Authorization

(.0000%

0.0000%

8.55
(.65
1.25
2.60

WA EGF by - 4

AFF DL

fv, DTVHER TRANSACTION FEES R SERVILES

I’ﬁn OPTIUNAL BERVICED

Batch Header Fee {per occurrence}
AVS Fee {per ocourrence)
ACH Fee {per occurrence)
ACH Returned Item Fee

{per ccourrence)

FedWire Settierment {per occurrence, where available)

Chargeback Fee {per occurrence)
Monthly Minimum {per location}
Monthily Minimum Start Date

Other Fee
Cther Fee

SIY RN
v

L | L L4
[T
Laae]
(=]

yidasd

A, Reporting

B. Foreign Nebworks & Gateways

Merchant Connect Basic

Setup Fee
Monthly Fee

Merchant Connect Premium

Setup Fee
Monthly Fee

ACS Reporting

Setup Fee {per MID)

Monthly Fee

Walved
Waived

Waivad
Waived
Waived
Witved
Wi

Rl T
'

Ysing a third party network or gateway below requires Servicer to add an additional fee per authorization. For fareign networks, thisis a

separate authorization fee, and for gateways, this Servicer fee will be added to the Servicer authorization fee noted in Section IV,

v
=l
]
L3
[+

TSYS Acguiring Solutions (Vital) Foreign Network

ADS Foreign Network

BuyPass Foreign Network

Global (Mapp or NDC) Foreign Network

Page 2 of 3

Dial

IP

3

0.049 $ 0.020

S

G040 3 3.040

Schedule Printed On: B117 PM 106/1372009




JCHEDULE A - SCHEDULE OF FI

L

{<] MerchantLink Gateway
i"] Pay by Touch Gateway
i other

S 5060 5 ERaely]

C. Equipment/Software

Vii. VALUE ADDED PRODUCTS
VILE, TERM
Term:

Initial Term of five (5) years with one (1) year Renewal Terms

Early Termination Fee L - X nurnber of months remaining

MERCHANT ACKNOWLEDGEMENT

Signature:

Name:

Titlen

Page 3of 3 Schedule Printed On: 1017 PM 1043372000
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SCHEDULE A
SCHEDULE OF FEES .

{Separately Provided]

i6
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SCHEDULE B

AFFILIATED ENTITIES

Check one: Merchant is a_Virginia {insert state) [] Corporation [_] LLC[] LP

Check one:

[ Other

Merchant named on page 1 only, and all locations will operate under Federal Tax ID Number 546001743,

[} Merchant named an page 1, with Federal Tax ID Number

Name

and the following affiliate(s):

Tax ID Number

MERCHANT, on behalf of itself and each of the
affiliated entities idenﬁﬁed above:

TN ongr Hoe o eo
Name: [n@ﬁjﬂ 5 @ﬁl]@&!m/a
T,ﬂemW NVa.

ELAM

—— ¥

—
Name: ffmof#;/' yy /)7://(’/1

Title:, ¢ e RESr D

Date:

{Schedule B “Effective Date™)
ME,
By:
Name: /1221 & rHy L. ) llen
Title: ,5’ galion Z/K e /Qies 1 pend
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SCHEDULE C
MERCHANT APPLICATION (LARGE RELATIONSHIP)

[Separately Provided]




/.47’
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SCHEDULE D
ELECTRONIC GIFT CARD SERVICES

Merchant elects to receive and agrees to abide by the Electronic Gift Card Services as pari of the Payment Device
. Processing Services, as such Eleetronic Gift Card Services are described in this Schedule D and the Merchant Operatmg
Guide (the “MOG”).

This Schedule D supplements, is made a part of and is subject to the terms and conditions of the Agreement.

Capitalized terms used and not otherwise defined in this Schedule shall have the meanings ascribed to them in the Agreement
or the MOG.

IN WITNESS WHEREOF, the parties hereto have executed this Schedule 3 to the Agreement.

Commonweslth of Virginia, ELAVON, %
Department of Treasury
m ﬁmvkw ! gwﬁwzi_a\_, B l ’
By Name: /.r MD?'?JLI Z_ ﬂj://?f&
{Xnn/m S . Congiipa fa_ > -
Name: zeepﬂaswmf‘

" Title:x=CA o2
ruekFlaburon ) V. Ado

Date:
(Schedl}le D “Effective Date” )

By:
Nmncjmorﬁef/ Z M llea

Title:g e ip /; e - 1‘"

Schedule D 1
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1)

2)

3)

Section A — Electronic Gift Card Services General
Requirements

PROCESSING SERVICES. Elavon and Member
will provide the EGC Services to Merchant described
in this Schedule and the MOG.

MERCHANT RESPONSIBILITIES.

a) Merchant will comply with the Agreement and
with all applicable provisions of the MOG in
connection with Merchant’s receipt and use of
the EGC Services. _

b} Merchant acknowledges and agrees that it is
Merchant's sole responsibility to comply with
any and all applicable Laws governing the
issuance, use, and acceptance of Electrenic Gift
Cards (including all laws relating to purchase,
service and dormancy fees, laws relating to
expiration dates, and laws governing the
treatment of unused or unclaimed funds or other

property). Further, Merchant agrees to comply in -

a complete and timely manner with any such
Laws, including but not Hmited to all
escheatment, unclaimed property and consumer
protection laws now or hereafter applicable to
the acceptance of Electronic Gift Cards.

¢) Until such time as Cardholder Data and
Transaction data has been received and validated
by Elavon, Merchant will maintsin sufficient
"backup” information and data {¢.p. Transaction
Receipts or detailed reporting) with respect to
Electronic Gift Cards sold to reconstruct any
information or dafa loss due to any system
malfunction or error in transmission.

d) Elavon must participate in all Electronic Gift
Card Transactions. In the event that a third party
must also participate in such a Transaction,
Merchant will only use such third parties as have
been approved by Elavon for such purposes.

€} Merchant agrees to comply with the Graphic
Specifications and Procedures provided by
Elavon and incorporated herein by reference, as
such may be amended from time to time by
Elavon in its sole discretion.

fy Merchant shall pay the fees for the Electrenic
Gift Card Services as sect forth in Schedule A,
Schedule of Fees, to the Agreement, In addition
to any other applicable fees, Merchant is
responsible for all card production and delivery
COSts,

DIRECT SETTLEMENT. Merchant authorizes

Elavon to initiate credit and debit entries among

Merchant’s individeal chain locations for any

transactions that change the balance of an Electronic

Gift Card. In the event Elavon is unable to

Schedule D

4

5}

6)

7
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accomplish a credit or debit entry to reflect the effect

of a Transaction, Merchant further authorizes Elavon

to credit andfor debit the designated Master Account
or Primary Merchant. Merchant also understands that

Elavon may, in its sole discretion, offset any debits

against the related credit Transactions of the

applicable chain or Merchant location. Merchant also
agrees to notify Elavon in writing of any asserted
errors within sixty (60) days of the statement date on
which the asserted error first appeared and
understands that any failure to do so will preclude
further claims or assertion of the error. Both the

Merchant and the individual chain locations agree to

pay related direct settlement fees.

WARRANTIES/LIABILITY.

a} Elavon is not responsible for lost, stolen or
fraudulent Electronic Gift Cards.

b) Elavon makes no warranty, express or implied,
with respect to the services provided hereunder
including, without limitation, any express or
implied warranty regarding compliance of the
Processing Services or EGCs with any applicable
Laws governing the issuance, use, and
acceptance of gift cedificates or gift cards, This
inciudes byt is not limited to all escheatment,
unclaimed property and consumer protection
Laws.

ADDITIONAL LOCATIONS., Locations, including

chain locations, added to this processing relationship

will be boarded on Elavon’s system pursuant to the
paperwork submitted by Merchant to Elavon,

However, in the event of an error or omission of fees

payable by Merchant on the submitted paperwork,

the Processing Services fees and other monthly fees
applied to the locations during the initial set up or
subsequent negotiations will be applied to such

tocations. .

CLOSING LOCATIONS. In the event that a

particular location closes or changes its Merchant

Identification Number (MID), Merchant agrees that

Elavon may bill the Primary Merchant for any fees

associated with subsequent Transaciions processed

on Electronic Gift Cards activated by the closed

MID, This would apply to any system generated

transactions including, but not limited to, deduction

and points conversion transactions. Monthly fees
billed for Loyalty Cards/members activated at the
closed location may also be billed to the Primary

Merchant.

POST TERMINATION. Following termination,

Merchant will pay Elavon a transfer fee based on but,

not limited to, the number of issued Electronic Gift

Cards that must be converted to another processor

and the data specifications required.
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Section B - Glossary

8) Cardholder Data: One or more of the following data
elements pertaining to a Cardholder’s account:
Electronic Gift Card number, Cardholder name (if
applicable), Electronic Gift Card account activity,
Cardholder account balance, and/or such other data
applicable to the Merchant’s EGC program.

9) Electronic Gift Card (EGC): Has the meaning
given in the TOS, and includes any electronic gift
card, gift certificate, Loyalty Card or Stored Value
Card, as may be applicable, and/ot as offered by
Merchant to Customers from time to time.

10) Electronic Gift Card (EGC) Services: Processing
Services provided by Elavon to Merchants with
respect to EGCs offered by such Merchants, as more
fully deseribed in this Schedule D and the MOG.

11) Loyalty Card: A device used to heold a currency
and/or points value in a stored value program (also
referred to as a “Stored Value Card™).

12) Graphic Specifications and Procedures: The
requirements,  specifications and  procedures
applicable to standard and custom Electronic Gift
Cards, including all anwork appearing or permitied
to appear on Electronic Gift Cards, as may be
provided by Elavon to Merchant from time to time.

13) Master Account: The account {e.g. funds pool) that
is used to hold the vaiue of Electronic Gift Cards that
have been issucd smong a group or chain of
merchants, alternatively, this may refer to the back~
up account used to offset ACH rejects, if applicable.

14) Primary Merchaet: The Merchant Identification
Number (MID)location originatly enrolled for
Electronic Giift Cards and set up to be billed for the
card orders placed or designated as the corporate or
headquarter location,

I5) Stored Value Card: A device used to hold a
currency and/or the points value in a stored value
program (also referred fo as a “Loyalty Card™),

Schedute D
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SCHEDULE E
ECS SERVICES

‘This Schedule E supplements, is made a part of and is subject to the terms and conditions of the Agreement.

ELECTRONIC CHECK SERVICES ELECTED BY MERCHANT. Merchant elects and agrees to the following
Electronic Check Services as part of the Payment Device Processing Services, as such Electronic Check Services are described
in this Schedule E and in the Electronic Check Services Merchant Operating Guide {the “ECS MOG™):

P Electronic Check Services General Requirements and the ECS MOG - All additional services will be selected by a Joinder

Merchant, and apptlicable fees will be set forth in a Joinder to the Payment Device Processing Agreement

Processing Options {check desired options):

[] POP (Point of Purchase entries) [ WEB (Internet-initiated entries)
7 BOC (Back Office Conversion entries) ] TEL (Telephone-initiated entries)
[J ARC {Account Receivable Conversion entries) [[] PPD (Prearranged Payment and Deposit entries)
Image Options (check one): )
[] POS with Image [] Centralized/Enterprise Image (CI)
[] Cash Office Image (COI) 7] Outsourced Image (OI)
Delivery Method (check one):
[] Visa Online {1 EnCircle Batch
[ EnCircle Culine [[] Elavon Batch
[] Visa Batch
Service Levels (check one unless combination service is desired):
1 Conversion with Guarantee 1 Conversion with Verification
[[] Conversion with Verification and Collections* ] Convession Only

7] Conversion Only with Collections*
*A separate collections agreement is required. Collections service not avaitable for use with WEB, TEL or
. PPD Transactions.
[T Schedule E-1, ECS Additional Services Supplement
[T Exhibit A to Schedule E-1, Fees for Additional ECS Services
[] Exhibit B to Schedule E-1, Hold Check Agreement

Capitalized terms used and not otherwise defined in this Schedule shall have the meanings ascribed to them in the
Agreement or the ECS Rules (including in the ECS MOG and the ECS Primer).

IN WITNESS WHEREOQF, the parties hereto have executed this Schedule E to the Agreement.
Commoawealth of Vil"ginia, :
Department of Treasury

o ‘1Y\ﬁ %JL By: m

ame_j_—.of//y T M//t"l
wa N
Name S Qanmmaaia R P 7/(6 /0e cipent

Titlc:ﬁ’mwm j](; [//OL X

Date: Q\ '4\ [/
(Schedule E “Effective Date™)

Name: 7;;;?07744/ T. /'/ ’//ca/f

] -
Title: J)p,u 1072 Z/zf ﬁfs wg,qL

Schedule E 3
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Section A - Electronic Check Services General
Requirements

In the course of its acceptance and use of ECS,

Merchant represents, wamants and covenants the
following:
1) Merchant shall compty with and be bound by (a) the

2)

3

4

5}

6)

7

8)

ECS Rules, inchuding the ACH Rules, the ECS MOG
and the ECS Primer, and (b) Laws, including, but not
limited to, the Check Clearing for the 21™ Century Act
and Regulation CC, Article 3 and Article 4 of the
Upiform Commercial Code as in effect in the.
applicable state(s), the Electronic Fund Transfer Act
and Regulation E, and the Fair Credit Reporting Act
as amended by the Fair and Accurate Credit
Transactions Act.

Merchant shall pay the fees for ECS as set forth in the
Schedule A, Schedule of Fees, to the Agreement, and
in any exhibits or attachments to this Schedule,

In the event Merchant accepts for ECS any Paper
Check that is ineligible as specified in the ECS MOG
for any reason, such Transaction is subject to
Chargeback, Merchant may be liable for the face
value of the Paper Check and any actual damages
related to or arising out of processing a Transaction
that has been charged back.

Merchant shall cause a Check Reader/Imager to be
readily available for use at all Merchant locations.
Merchant must use commercially reasonable
procedures to verify the identity of each Customer that
presents a Paper Check for payment.

"Merchant shall be solely responsible for providing

Customers with notifications and disclosures in
connection with ECS, including, but not limited to,
posting all point of sale signage and distributing all
Customer takeaways and all notices and disclosures
required to be provided under the ECS Rules and
Laws.

Merchant may use the ECS only in connection with
the presentment and acceptance of a Paper Check in
payment for goods or services sold by Merchant, or in
payment for an obligation owed to Merchant, and only
in compliance with the ECS Rules. Merchant shall be
the sole user of the ECS, and Merchant may not resell
or otherwise transfer any portion of ECS (or any
associated information) in whole or in part to any
other Person.

Merchant represents and warrants, with respect to all
ECS Transactions submitted for processing by
Elavon, that (i) the Customer has duly authorized the
debiting of the Customer’s account for the amount of
the ECS Transaction in accordance with Laws, (ii) the
Transaction represents an obligation of the Person
who is tendering the Paper Check, and (iii) the ECS
Transaction is for merchandise actually sold or rented,
for services actually rendered, or for the actual amount
due and owing from the Customer to Merchant, in

Schedule E
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9)

10

11)

12)
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each case for the actual price of such merchandise or
services (including tax) or for the actual amount due
and owing to Merchant. Merchant represents and
warrants that no portion of any ECS Transaction
involves any element of Merchant’s extension of
credit.

Merchant may not use ECS for merchandise returns or

refunds, as ECS does not support this function.

Merchandise returns or refunds must be handled

owtside ECS by direct negotiation between Merchant

and the Customer,

Merchant is responsible to Elavon for any Transaction

charged back by Elavon or its agent in accordance

with the Agreement, including the ECS MOG, and for
any fines or penaltics incurred as a result of

Merchant’s non-compliance with Laws or the ECS

Rules. Merchant agrees to immediately pay to Elavon

or its agent (by means of debit or set-ofT initiated by

Elavon or its agent, submission of payment by

Merchant, or otherwise, at the sole option of Elavon),

an amount equal to the amount of any ECS

Transaction that is stopped, not settled, or charged

back, as well as any related fees and charges.

Merchant must fully cooperate with all parties in the

resolution of Customer dispuies, as well as

Chargebacks, retums, adjustments, representments,

and errors in accordance with the ECS Rules and

Laws.

All of the representations and warranties made {o Visa

as a Merchant pursuant to the Visa POS Check

Service Operating Regulations and all of the

representations and warranties an  Originating

Depository Financiat institution or a Third Party

Sender is deemed to make on behalf of an Originator

pursuant to the ACH Rules shall be deemed

representations and warrantics Merchant makes to

Elavon and Member upon Merchant’s submission of

an {tem or a Transaction for ECS processing,

a) Merchant acknowledges Visa’s right fo terminate
or limit its relationship with Member. Merchant
further acknowledges that Visa may permanently
prohibit Merchant’s participation in the Visa POS
Check Service in the event of (A) fraudulent
activity, (B) presenting a Transaction that was not
the result of an act between Merchant and a
Customer, {C) presenting a Transaction as a
Customer-present  Transactions  where  the
Customer was not present at the point of sale or
Merchant accepts previously voided Paper
Checks, (D) repeated violations of the Visa POS
Check Service Operating Regulations, or (E) any
other activity that may result in undue economic
hardship or damages to the goodwill of the Visa
POS Check Service.

b} Merchant has satisfied all of the Merchant
standards and obligations set forth in the Visa
POS Check Service Operating Regulations and
the Originator standards and obligations set forth




Elavon
in the ACH Rules as of the Effective Date of this
Schedule and shall continue to satisfy such
standards and obligations during the Initial Term
and any Renewal Term, as applicable.

13) Merchant is responsible for and will ensure that afl
information, including MICR data and payment
amounts, are accurately captured from a Paper Check
in accordance with the applicable ECS Rules, and that
alt such information is accurately reflected in the
related liem Merchant sends to Elavon for processing
throngh ECS. Merchant will not submit for clearing or
settlement any physical Paper Check unless and until
Elavon and Member have processed and settled a
Chargeback to Merchant with respect to any ltems
created from such Paper Check.

14) Merchant will not disclose to third pattics any
information related to ECS Transactions including,
but not timited to, Customer DDA information,
driver's license number, telephone number, or social
security number except as specified in the Agreement,
including the ECS MOG. Merchant shall keep all such
information confidential and secure, in accordance
with the Agreement and Laws.

15) Merchant does not have the right to use ECS data for
any purpose other than to support the ECS itself.

16) Merchant must treat all ECS documents, including,
but not limited to, the Agreement, including the ECS
Rules, the ECS MOQG and ECS collateral material or
related guides, as confidential and proprietary
information and must protect it with the same degree
of care as Merchant would protect its own ¢onfidential
and proprietary information and as further specified in
the Agreement,

17) Merchant’s Agreement and use of the ECS may be
terminated immedigtely by Elavon for failure to
comply with the terms of this Schedule, the
Agreement or Laws.

Section B ~ Glossary

18) ABA Routing Number: The ABA number that
uniquely identifies the bank on which a check is
drawn.

19} Authorization: A process where a Drawee Bank,
processor, or Auathorizing Agent approves a
Transaction, including as specified in the Visa POS
Cheack Service Operating Regulations.

20) Authorizing Agent: A third party designated by
Eiavon to provide approvals and declines for
Transactions.

21) Bateh: The total of the Transactions processed since a
Merchant’s last settlement. _

22) Chargeback: For purposes of this Schedule,
“Chargeback™ means (i) a sales Transaction disputed
by a Customer or an Item not in compliance with
Contversion with Guarantee warranty provisions or
ECS Rules; (ii} for all Service Levels other than
Conversion with Guarantee, the face amount of any
Item that is returned by the Drawee Bank or an ECS
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Association to Elavon unpaid and that is ineligible for
resubmission to the Drawee Bank or the ECS
Association, including any Item returned for non-
sufficient or uncollected funds after the third
presentment; and (iii) for all Service Levels, an Item
that is not in compliance with Merchant's obligations,
representations and warranties under the Agreement or
this Schedule.

23) Check Reader/Imager: A device certified by Elavon
that electronically captures the MICR ling andfor an
image of the Paper Check.

24) Check Replacement Document: A Demand Draft,
Photo-In-Liew, or Substitute Check.

25) Demand Draft: A negotiable instrument drawn on the
Customer’s checking account that is created from
transaction data included in an Item and that does not
bear the Customer’s signature but that is anthorized by
the Customer and is able to be processed via standard
check processing methods.

26) Drawee Bank: The financial institution where a
Customer maintains a checking account on which a
Paper Check that serves as the source document to
generate an Item at the POS Device is drawn.

27y ECS Primer:, The detailed information relating to
ECS processes and implementation provided by
Elavon to Merchant, which must be used by Merchant
in conjunction with the technical specifications and
certification requirements provided by Elavon to
promote integrated point of sale system connectivity
and integration between Merchant and Elavon.

28) ECS Rules: Means (a) all applicable rules and
operating regulations of or applicable to the ECS
Associations, (b) the ECS MOG, and (¢) the ECS
Primer, in each case including without {imitation, al}
amendments, changes, and revisions made thereto
from time to time.

29) ftem: An clectronic file or eniry representing a
Transaction that is created from the information
captured by Merchant from a Paper Check using a
Check Reader/Imager and that is forwarded by
Merchant to Elavon or Member in accordance with the
Agreement.

30y MICR: The magnetic ink character read line encoded
on a Paper Check that contains information about the
Customer’s checking account, including the ABA
Routing Number and checking account number.

31} Paper Check: A Customer’s paper check presented to
Merchant for payment to the Merchant, which check
will serve as the source document for Ttems.

32) Participant: An organization that agrees fo comply
with the Visa POS Check Serviee Operating
Repulations, completes comprehensive certification
testing with Visa, participates in one or more of the
service levels, and performs functions and activities
appropriale 1o participating in the Visa POS Check
Service.

33) Photo-In-Lieu: A photocopy of a Paper Check, other
than a Substitute Check.




Elavon

34} Substitute Check: A draft that includes images of the
front and back of the original Paper Check and that
may meet the requirements for a “Substitute Check”
under the Check Clearing for the 21" Century Act and
related regulations.

35) Visa POS Check Service: Visa’s proprietary check
clearing preduct which utilizes the VisaNet network to
offer direct checking account access to authorize, clear
and settle consumer checks drawn on  banks
participating in this service.

36) Visa POS Check Service Operating Regulations: A
set of specifications, guidelines, and principles defined
by Visa that govern the operation end flow of
information for transactions participating in the Visa
POS Check Service.

Schedule B
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SCHEDULE 1
PROCESSING SERVICES FOR GOYERNMENT ENTITIES AND INSTITUTIONS

PROCESSING SERVICES FOR GOVERNMENT ENTITIES AND INSTITUTIONS. Merchant elects and
agrees to accept the Payment Device Processing Services, as such services are further described in this Schedule and Exhibits
herete, and subject to the terms and conditions of the applicable provisions of the Agreement. Except as expressly modified
pursuant to this Schedule, all terms and conditions of the Agreement, including all other Schedules to the Agreement, are
incorporated herein and made a part hereof by this reference and shall govern the relationship among the parties to this
Schedule 1.

Elavon Fee Collection Model (unless modified by a

Joinder Merchant): [1 Assessment of Government/Public Institution Service
[] Direct Debit Fees_(to be determined by Joinder Merchant

[ ] Compensating Balances (when available)
[_] Monthly Net Seitlement
I Invoice (State Agencies and Institutions)

Capitalized terms used and not otherwise defined in this Schedule [ shail have the meanings ascribed to them in the
Agreement or the Merchant Operating Guide (*“MOG™), which is incorporated herein by this reference.

IN WITNESS WHEREOF, the parties hereto have executed this Schedule I to the Apreement,
Commonwealth of Virginia, ELAVON, 1
Department of Treasury : 4// .
y:
: Name: Tz mertiy L. /1) fex

Name: mM’m i Sﬁfﬁ?m Titlc:cG(,Ulﬁf ZZ e % c’s/oznf‘
Tit}e:w ?—M-ﬂu/ LQ’

Date:__ 4 \"""\ll/
{Scheduld I \Effective Date”)

By:
Name: Um;fﬁ/!—/ L /)j //t.’/i

Title: éé&[g éé%é Zg ,Q(QPA_‘IL

Schedule I 1
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Section A — Generat Provisions Applicable to All

Merchants under this Schedule

1} Fees. Elavon and Member will be compensated for
the Processing Services provided under this Schedule
as provided in the Agreement as such Agreement may
be modified by this Schedule.

The following provisions hereby replace the like-
numbered provisions of the Agreement or are hereby
deleted from the Agreement, as indicated, for
Merchants operating under this Schedule.

)

2)

b)

9
0

Section (AX3)(e) Actions. Merchant will net
make any claims against (i} Elavon or Member
for any action they take against the DDA or
Reserve Accouni in accordance with the
Agreement, and (if) the depository institution at
which Merchant maintains its DDA for acting in
accordance with any instruction from Elaven
and/or Member regarding the DDA authorized
under this Agreement, in each case except to the
extent such actions are attributable to Elavon’s or
Member’s negligence, willful misconduct, ot their
breach of this Agreemment.

Section {A)(4XaXi) Security Agreement.
|[DELETED} _
Section (A}{4)Xa)(ii} Perfection. [DELETED]

Section  (AM6) ACCURACY  OF
INFORMATION; RESPONSIBILITIES;
LIMITATION OF LIABILITY.

Section (A)6)(a} Accuracy of Infermation.
Merchant must promptly notify Elavon in writing
of any material changes to the information
provided in the Merchant Application, in the bid
process if applicable, or otherwise in the
Agreement, including, without timitation, any
additional location or new facility at which
Merchant desires to use the Processing Services,

the form of entity, change in control, material

changes to the type of goods and services
provided and/or payments accepted, and how
Transactions are completed (e.g, by telephone,
mail, electronic commerce, or in person at
Merchant’s place of business). The notice must be
received by Elavon at least ten (10) business days
prior to the change. Merchant will promptly
provide any additional information reasonably
requested by Elavon,  Merchant will be
responsible for all losses and expenses incurred
by Elavon or Member arising out of Merchant’s
failure to provide proper notice or requested
information for any such change, and will not
make any claims against Elavon or Member for
any losses sustained by Merchant as a resuit of
such failure.- Elavon may immediately terminate
the Agreement upon a material change fo the
information in the Merchant Application if such
change is not approved by Elavon. Elavon has
the right to rely upon written instructions
submitted by Merchant to request changes to

Schedule |
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Merchant’s business information. Merchant may
request written confirmation of Elavon’s consent
to the changes to the Merchant’s business
information.

Section (A)}(6)b) Responsibilities.

Section (A)6)(b)i) Merchant Responsibilities.
As between Merchant, Elavon and Member,
Merchant will be responsible for, and at its own
expense, defend itself against any suits, claims,
losses, demands or damages arising out of or in
connection with any dispute with a Customer,
Cardholder or any third party relating to any
Transaction or any breach by Merchant of any
obligation under this Agreement (“Merchant
Disputes”). Merchant will not make any claims
against Elavon or Member for any Habilities,
cltaims losses, costs, expenses and demands of any
kind or nature, arising out of or in connection
with the Merchant Dispufes.

Section (A}6)b)(ii) Elavon Responsibifities.
Elavon will be responsible for and will at its own
expense defend itself against any suits, claims,
losses, demands or damages arising sofely out of
Elavon’s negligence, willful misconduct, or
failure to comply with is confidentiality or
information  security obligations under the
Agreement.

Section (A)(6){(c) and Section (A)6}d) remain
anchanged.

Section (A)8XbXii) Financial Information.
Upon the request of cither Elavon or Member,
Merchant will provide Elavon and Member
audited financial statements prepared by an
independent certified public accountant selected
by Merchant, or if Merchant is audited by a
governmental authority, then Merchant will
provide financial statements from such
governmental authority. Within one hundred
twenty (120) days afler the end of each fiscal year
(or in the case of 2 government entity, when
available), Merchant will furnish Flavon and
Member, as requested, a financial statement of
profit and loss for the fiscal year and a balance
sheet as of the end of the fiscal year, each audited
as provided above. Merchant shall also provide
Elavon and Member such interim financial
statements and other information as Elavon or
Member may request fom time to time.

Section (AXI1){a) Products or Services.
Merchant may desire to use a Value Added
Servicer to assist Merchant with its Transactions.
Merchant shall not utilize any Value Added
Servicer unless Merchant has disclosed such use
to Elavon previously in writing, and unless such
Value Added Serviger is fully compliant with all
Laws and Payment Network Regulations. Any
Value Added Servicer used by Merchant must be
registered with the Payment Networks prior to the
performance of any contracted services on behalf
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of Merchant. Further, as between the paries to
this Agreement, Merchant wiil be bound by the
acts and omissions of its Value Added Setvicer
and Merchant will be responsible for compliance
by such Value Added Servicer with all Laws and
Payment Network Regulations. Merchant will be
responsible for any loss, cost, or expense incurred
in connection with or by reason of Merchant’s use
of any Valve Added Servicer. Neither Elavon nor
Member is responsible for the Value Added
Servicer, nor are they responsible for any
Transaction until Elavon receives data for the
Transaction in the format required by Etavon.

Section (A)(12)(d)(iii} Early Termination Fee.

{DELETED] .
Section  (AX13}(d)})  Security Program
Compliance. Merchant must comply with the

requirements of the Payment Card Industry (PCI)
Data Security Standard (PCI DSS) including the
Cardholder Information Security Program (CISP)
of Visa, the Site Data Protection Program (SDP)
of MasterCard, the Data Security DISC Program
and the PCl DSS regulations of Discover
Network, and the security programs of any other
Payment Network as to which Merchant accepts a
Payment Device, as applicable, and any
modifications to, or replacements of such
programs that may occur from time to time
(collectively, “Security Programs™). Upon
request, Elavon will provide Merchant with the
respective website links to obtain the current
requirements of the Visa, MasterCard, and
Discover Network Security Programs.  All Value
Added Servicers from whom Merchant procures
services must comply with the requirements of
those Security Programs, Merchant is responsible
for Merchant’s own actions or inactions, those of
Merchant’s officers, directors, shareholders,
employees and agents, including any Value
Added Servicer {collectively, “Merchant’s
Agents™). Merchant shall be responsible for any
liability, loss, cost, or expense resulting from the
violation of any of the Security Program

_ requirements by Merchant or any of Merchant’s

n}

Agents.

Section (A)(14)e) Passwords. If Merchant
receives a passwond from Elavon to access any of
Elavon’s databases or services, Merchant will: {i}
keep the password confidential; (if) not allow any
other entity or person to use the password or gain
access to Elavon’s databases or services; (iii) be
responsible for all action taken by any user of the
password that obtained access to the password
from Merchant; and (iv) promptly notify Elavon
if Merchant believes Elavon’s databases or
services or Merchant’s information has been
compromised by use of the password. If Merchant
receives passwords from a third party for products
or services related fo Transaction processing,

Schedule 1
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Merchant must protect such passwords in the
manner required by such thind party and be
responsible any losses, costs, or expenses that
arise from Merchant’s use or misuse of such third
party passwords.

0} Section (AY15¥b) Jurisdiction and Venue;
Governing Law. |DELETED]

p) Section (A}15)(c) Exclusivity. |DELETED]

q) Section (A)(15)(h) Attorneys’ Fees, Deleted.

In addition to the termination rights set forth in

Section {AY12)b)(i} of the Agreement, Merchants

operating under this Schedule shall have the following

termination right added to the Agreement as Section

(AXI2)BXINCY:

a) Section (A)12)(b}I}C). The Agreement may be
terminated by Merchant in the event that
sufficient legistative appropriation is not
available, provided that Merchant gives Elavor
and Member sixty (60) days notice, or best
practicable, priot to termination.

Section B — Elavon Fee Collection Models

Direci Debit Fee Collection Model. If Merchant
elects the Direct Debit fee collection model on page 1
of this Schedule I, Section (A)5Xa), Fees, of the
Agreement remains unchanged and in full force and
effect.

Compensating Balances Fee Colleciion Model. If

Merchant clects the Compensating Balances fee

collection model on page 1 of this Schedule 1, Section

{A)(5)(a), Fees, of the Agreement is herchy replaced

with the following provision:

a) Section (A}5Ka) Fees. Notwithstanding any
provisions of Section (A¥3)b) or Section
{A)3)Xc) to the contrary, with respect to the
collection of fees by Elavon and Member,
Merchant will pay Elavon and Member fees in the
ordinary course of business for services, supplies,
and equipment in accordance with Schedule A,
any amendment to Schedule A and any additional
application or sctup form(s) provided by Elavon
and Member in writing to Merchant. Elavon will
send Member an invoice reflecting the amount of
fees due, and Member will enter such amount in
Merchant’s compensating balance calculation.
Member will pay Elavon such amount within
thirty (30) days. Alternatively, Elavon may net
out the fees due from any funds due Merchant
under the Agreement.

Monthly Net Settlement Fee Collection Model. If

Merchant elects the Monthly Net Settlement fee

collection model on page 1 of this Schedule 1, Section

(AX5)(2), Fees, of the Agreement is hereby replaced

with the following provision:

a) Section (A)(5)(a) Fees. Notwithstanding any
provisions of Section (AX3)b} or Section
(AX3)}c) to the contrary, with respect to the
collection of fees by Elavon and Member,
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Merchant will pay Elavon and Member fees in the
ordinary course of business for services, supplies,
and equipment in accordance with Schedule A,
any amendment to Schedule A and any additional
apptlication or setup form(s) provided by Elavon
and Member in writing to Merchant. Such fees
will be calculated daily and will be offset by
Elavon and Member against amounts owed by
Flavon and Member to Merchant for:
({)Transaction Receipts, on the first day of each
month for the prior month’s activity, (ii) fees and
other amounts owed to Elavon and Member
pursuant to Schedule A that are not available or
reasonably calculable as of the last day of a
particular month, such amounts will be offset the
following month. In the event that the funds
owed by Elavon and Member to Merchant on the
first day of a calendar month are insufficient to
offset amounts Merchant owes to Elavon and
Member for Processing Services provided during
the prior month, Elavon and Member may offset
any unpaid balance owed by Merchant against
future amounts Elavon and Member owe or will
owe to Merchant until Merchant’s financial
obligations are fully satisfied.
7) Invoice Fee Collection Model. 1f Merchant elects
the Invoice fee collection model on page 1 of this
Schedule I, Section (A)(5)(a), Fees, of the Agreement
is hereby replaced with the following provision:
Section (A}S)(a) Fees. Notwithstanding any
provisions of Section (A){3Xb) or Section
(A)(3)c) to the contrary, with respect fo the
collection of fees by Elavon and Member,
Merchant will pay Elavon and Member fees in the
ordinary course of business for services, supplies,
and equipment in accordance with Schedule A,
any amendment to Schedule A and any additional
application or setup form(s) provided by Elavon
and Member in writing to Merchant. Such fees
will be calcuiated once each month for the
previous month's activity. Elavon wiil send
Merchant an invoice reflecting the fees due,
which Merchant must pay within thirty (30) days
of the invoice date. [n addition to all other
- available remedies, Elavon and Member may
offset any outstanding or uncollected amounts
that are more than sixty (60) days past due from
(i} any amounts they would otherwise be
obligated to deposit into the DDA and (ii) any
other amounts Elavon or Member may owe
Merchant under this Agreement or any other
agreement.

Section C — Government/Public Institution Service Fees
8) Government/Public Institution Service Fees. If
Merchant is both eligible to charge or to have Elavon

charge Government/Public Institution Service Fees (as
defingd on Exhibit B hereto) and has elected on

Scheduie I

Exhibit A to manage or to have Elavon manage
Government/Public Institution Service Fees, then
Merchant shall comply with the Govermnment/Public
Institution Service Fee Terms and Conditions attached
hereto as Exhibit B.
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JOINDER TO PAYMENT DEVICE PROCESSING AGREEMENT

This Joinder to the Payment Device Processing Agreement (“Joinder™) is entered info as of the Joinder Effective Date
by and among the entity identified below (together with any affiliated entities listed on Exhibit B hereto, the “Joinder
Merchant™), Elavon, Inc. (“Elavon™), and Member. Upon execution of this Joinder, the entity identified below is hereby added
as a Merchant to the Payment Device Processing Agreement between the Commonwealth of Virginia, Department of the
Treasury (“Merchant™), Elavon and Member dated Febmary 1, 2010, inctuding the TOS, MOG, any Schedules, attachments,
exhibits addenda, amendments, or additions (the “Agreement”), for the Processing Services selected below. Joinder Merchant
acknowledges that it has received and reviewed a true and correct copy of the Agreement. Joinder Merchant affirms that it isa
Public Body of the Commonwealth of Virginia, defined as any legisiative body, authority, board, bureau, commission, district
or agency of the Commonwealth or of any political subdivision of the Commonwealth, including cities, towns, and counties,
municipal councils, governing bodies of counties, school boards and planning commissions, boards of visitors of public
institutions of higher education, and other organizations, corporations or agencies in the Commonwealth supported wholly or
principally by public funds.

By executing this Joinder, the Joinder Merchant hereby acknowledges and agrees that it will be responsible for all
obligations of a Merchant outlined in the Agreement, including but not limited to: (i) payment of Chargebacks, returns,
adjustments, fees, {ines, penalties, assessments from the Payment Networks and other payments due under the Agreement; (ii)
compliance with all Laws (including privacy laws) and Payment Network Regulations, including the requirements of the
Payment Card Industry Data Security Standard and all associated audits; (iti) responsibility for disputes with any Customers,
Cardholders or third parties relating to any Transaction or any breach by Joinder Merchant of any obligation under the
Agreement; (iv) monitoring its Transactions for fraudulent or other suspicious activity; (v) responsibility for Joinder
Merchant’s Value Added Servicers; (vi) any Data Incident, where Joinder Merchant knows or suspects that Cardholder Data,
Customer information, or Transaction information has been accessed or used without awthorization from Joinder Merchant, its
agents or systems with Joinder Merchant’s or its agent’s control; and (vii) confidentiality of Cardholder, Transaction and
password information. )

Joinder Merchant has selected the Processing Services it wishes to receive pursuant fo the Agreement as follows:

Payment Device Processing Services Available to Elavon Fee Collection Model (check one):

Merchants Generallv {check desired Processing Services): [] Direct Debit

TOS, General Provisions and the MOG [] Compensating Balances (when available)

Schedule A, Schedule of Fees [} Monthly Net Seitlement

[[] Credit Card Services .

] Debit Card (signature-based) Services - [ Assessment of Government/Public Institution Service
[] Debit Card (PIN-based) Services Fees (GPISF) (enrollment form required if checked)

[] Bill Payment (Pinless Debit) Services

[] Convenience Fee Services — Merchant-collected

[] DCC Services

"] Wireless Services

] Contactless Services

[ Schedule D, Electronic Gift Card Services

[[] Schedule F, Electronic Check Services (make
selections below)

X Schedule I, Processing Services for Government
Entities and Institutions

[ 1 Electronic Check Services General Requirements and the ECS MOG
Processing Options (check desired options):
[1 POP (Point of Purchase entries) [} WEB (Internet-initiated entries)
[ BOC {Back Office Conversion entries) [[] TEL (Telephone-initiated entries)
{ 1 ARC (Account Receivable Conversion entries) [] PPD (Prearranged Payment and Deposit entries)
Image Options (check one):
] POS with Image [] Centralized/Enterprise Image (CI)
[_] Cash Office Image (COI) [] Outsourced Image (OI)

[ECS Selections continued on next page]

Joinder 1
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Delivery Method (check one):

[ Visa Online [] EnCircle Batch
[ ] EnCircle Online [T] Elavon Batch
[] Visa Batch

Service Levels {check one unless combination service is desired):
[] Conversion with Guarantee [[] Conversion with Verification
[] Conversion with Verification and Collections* [] Cenversion Only
[] Conversion Only with Collections*
*A separate collections agreement is required. Collections service not available for use with WEB, TEL or
PPD Transactions. :

[] Schedule E-1, ECS Additional Services Supplement (complete Schedule E-1 if any items below checked)
[[] Esxhibit A to Schedule E-1, Fees for Additional ECS Services
[} Exhibit B to Schedule E-1, Hold Check Agreement

Except as expressly modified pursuant to this Joinder, all terms and conditions of the Agreement are incorporated
herein and made a part hereof by this reference and shall govern the relationship among the parties to this Joinder. Capitalized
terms used and not otherwise defined in this Joinder shall have the meanings ascribed to them in the Agreement or the
Merchant Operating Guide (“MQG™), which are incorporated herein by this reference.

IN WITNESS WHEREOF, the parties hereto have executed this Joinder to the Agreement.

JOINDER MERCHANT ELAVON, INC.
, By:
on behalf of itself and each of the affiliated entities
identified on Exhibit B Name:
By: Title:
Narme: Date:
(“Joinder Effective Date™)

Title:

MEMBER

By:

Name:

Title:

Joinder )
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EXHIBIT A TO JOINDER
SCHEDULE A, SCHEDULE OF FEES

[Separately provided]

Joinder
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EXHIBIT B TO JOINDER
AFFILIATED ENTITIES OF JOINDER MERCHANT
Check one: Joinder Merchantisa _ (insert state) [ Corporation [ ] LLC[] LP
[ Other
Check one:

[ Joinder Merchant named on page ! only, and all locations will operate under Federal Tax 1D Number

[J Joinder Merchant named on page 1, with Federal Tax ID Number and the following
affiliate(s):
Name Tax ID Number
JOINDER MERCHANT, on behalf of itself and ELAVON, INC.
each of the affiliated entities identified above:
By:
By:
Name:
Name:
Title:
Title:
Date:
{Schedule B “Effective Date™)
MEMBER
By:
Name:
Title:

Joinder
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EXHIBIT C TO JOINDER
MERCHANT APPLICATION (LARGE RELATIONSHIP)

[Separately Provided]

Joinder

[ /]




