CONTRACT #8
RFS # 317.01-05005
FA # 05-16373

Finance and Administration
‘Division of Accounts

VENDOR:
Link2Gov Corporation




] STATE OF TENMESSEER ‘
DEPARTMENT OF FINANCE AND ADMINISTRATION
DEVISION OF ACCOUNTES ,
218T FLOOR, WILLIAM R.SN ODGRASS TENNESSER TOWER
312 8TH AVERUE, NORTH
) NASHVILLE, TENNESSEE: 37243-0293

DAVE GOETZ
COMMISKIONER

RECEIVED
APR 01 2009

To Jim White, Director
Fiscal Review Committee

& &0
From:; Janl. Sylvis._ Yo S £
Chief of Accounts FISCAL REVIEW
Subject: Link2Gov Amendmerit 4
Date: April 1, 2008

The State of Tennessee contracts with Link2Gov Corpfor the authorizationand
processing of VISAand. Master(}ard cards for payment, The- State also contracts with
DFS Services LLC for the acceptance. and setifement of Discover cards for payment:
DFS Services LLC has changed its delivery method as it relates to issuing Discover
cards and settling Discover trangactions. Now rather than handiing all aspects of card
transactions they are permitting third parties to settle and issue. In order to streamiine
our reconciliation process on the settlement of transactions we want to include
acceptance and settlement of Discovar in our existing Link2Gov contract.

All required documentation is attached.




Supplemental Documentation Required for

Fiscal Review Committee

*ContaCtName Rhonda Hicks

741.9795

| Edison
| 000000000000000000000

31701-05005

ber: | 3773 (STARS FA-05-

. aE 16373)
*Orlglnal Contract 5-27-2005 *Current End 5-26-2010

. - Begin Date: Date:
Current Request Amendment Number: | 4

. = TN (if applicable)

dme: vt Effectlve Date: | June 1, 2009
 (ifapplicable)

nent Submitting:

Finance and Administration

 *Division: | Accounts
ubmlttedif 4/1/2009
Yes

- ;*Contract Vendor Name: | Link2Gov Corporation

: *Current Maximum L1ab111t:' 2| $5,000,000

as Shown on Most CmantFullyExeéuied Contract SummazyS eet) .
F Y20()9

FY:2005 FY:2006 FY:2007 FY:2008 FY2010
.$5O, 000 $500,000 | $500,000 $1,500, OOO $1,450,000 | $1,000,000
t s by Fiscal Year of Contra .

from STARS or FDAS report)
FY:2007 FY:2008 FY2010
$695 042 25 | $921,551.63 577,174.95 | $

= | This contract’s maximum liability is calculated using
an estimated # of transactions @ the various contract
rates. Any difference between the estimated
| maximum liability by fiscal year (i.e., Contract
| Allocation) and Contract Expenditures by fiscal year

| would roll forward to the next fiscal year. At the end
.| of the contract term any cumulative difference
between the estimated maximum liability and the
Total Contract Expenditures would not be spent.
There was no surplus budgetary funding because
budgetary dollars were not encumbered/used until
actual payment amounts were known as due.
| As stated above, there are no surplus budgetary
funds associated with this contract. The contract is a
| multi-year contract with no fiscal year maximum so
| after each fiscal year any excess maximum liability

| rolls to the next fiscal year’s allocation. Any excess
at the end of the contract terms expires with the
contract.

FY:2005

FY:2006
| $436,142.04

FY2009

$2,821.67




Supplemental Documentation Required for

Flscal Review Committee

qulred to pay the overage

ns and explaln how fundmg ;

 *Contract
_ Funding | State
”_Source/Amount R

‘Federali. ,

2,632,732.54

Amendment l - Apr11.2008

Increased maximum 11ab111ty & updated Section E.2.

Amendment 2 — August 2008

Added 2 pieces of equipment in Contract Att B

Amendment 3 — February 15, 2009

Allow extension of services and service rates to political
subdivisions and higher education systems

_ Method of Original Award: (ifapplicable) | Alternative Procurement




*Contract Total FA0516373. MicroStrategy 8 Page 1of1

Shavad Reparty My Repurts  Cleate Repory My Subloriphions  Mistory List  Proferances  [Search

Hulg Logout
AGEA PRD Financial Analysis > My Reports > Contract Total PADS16373.

(File {View | Data | Format | T Las apdute: Y/27/09 1226 PM |
H % H

S N e F’ZE%S

LRowsds | volues 1 Font li Sae ‘ i

REPORT FILTER

RIS

l}tscumnn’é fnber {5ty a{@i}’t’i‘”‘ FAGRIRY
CPAGERYInang

Dita rows 1. Dabs coluenss £
: e  ENKZGOV
DF Vendor Namejg CORP

Dociment JE .
_ Number FAUS16373
Depattment
Number

37

HDEPARTMENT

Department Tide]] OF FINANCE

EiwswnNumbeﬂQ - X 9_5_
Division Tide ’?j“'ﬁiﬁm

Memics Payment
Amount
$2.329,439,23

hittp://mswebprd.nash.terin/asp/Main. aspx?evi=4001 &sre=Main.aspx. 4001 &statelD=0&t... '3/31/2000




CADocuments and Settings\ag05b3N\Deskiop\Credit Card Fee spreadsheets\May05 thru Current Monthly Fees recorded on

contract 3 2009.xls
L2G
May-05
Jun-08 2,821 .67
2.821.67
Jul-08 11,748.32
Aug-05 10,217.78
Sep-08 17,495.02
Oet-05 48,356.31
Now-05 35,531.18
Deg-05 28,244.82
Jan-06 37,184,682
Fab-06 38,082,587
Mar-06 48,870.78
Apr-08 48.388.68
May-08 51,076,668
JUN-06 65083@4 21Jul-068iD181941
436,142.04
SJUb08 87,324.58| 21-Aug-08/D192057
Aug-08 58,441,16] 21-Bep-08|D162194
Sep-08 _54,181.731 1-Nov-08|D192368
QD06 56,440,071 28-Nov-0Bi192457
Nov-08 42450211 2-Jan-D7iD192578
Deg-06 40,531.27] 8-Feb-07iD192679
Jan-7 42,780.83] 9-Mar-07D192800
Fab-07 41,348.16] 26-Mdr-071D102840
Mar-07 £1,308.14] 28-Apr-07{D192¢45
Apr-07 80,515.88) 28-Jun-07|D1B3182
May-Q7] 86,882,311 29-JunQ7|D183162
Jun-D7 84,8__29‘81 B31-Ju-07|D193242
. 808,042 25
Jul-07 82,488.72) 24-Aug-071D1933186
Aug-07 T70,823.97| 27-8ep-071 193418
Sep-07 64.202.28| 23-Qct-07
Qet07 73,859.80| 23-Nov-07
Now-07 61,426,858 20-Dec-07
Dec-07 53.251.871 23-Jan-08
Jan-08 69,647.77] 28-Feb-08
Feb-08 50,880.38] 24-Mar-08
Mar-08 89,068.21] 22-Apr-08
Apr-08 -85,834.00 22-May-08
May-08 - 108,704.431  1-Jul-08iMay 2008 L2G iees
Jun-081 . 102,765.84) 25-Aug-08|June 2008 L2G fees
8921,651.63 |
Jul-0B 106,886.70] 14-Oct-08|July'2008.L2G feas
Aug-08 84,007.94! 15-Qct-08|August 2008 L2G fees
Sep-08 82,977,001 24-Nov-08|September 2008 L2G fees
STARS 2,328,429.23 )

' Qot-08 85,876,001 21-Jan-09]Qctober 2008 L2G fees
Nov-08 84,331.12] 21-Jan-08iNovember 2008 126G fees’
Dec-08 88,137.61  2-Feb-09|December 2008 L2G fees
Jan-09 86,858.68) 27-Feb-08|January 2008 | 2Gisns
Feb-08] ) ) ' :
Mar-D9
Apr-08
May-08
Jun-09

Edison recognition pending | 303,303.31 | (researching best way 1o handle innew system)
o ) 2,632782.54 |




A detailed breakdown of the actual expenditures anticipated in each year of the contract,
including specific line items, the source of funds (federal, state, or other--if other, please
specify source), and the disposition of any excess funds.

Amending the final year of the Link2Gov contract would increase the Link2Gov
expenditures an estimated $50,760 (estimated annual Discover card net sales of
$2,700,000 @ 1.88%). This amendment results in reducing expenditures under the
current contract for Discover cards by a similar amount. The total estimated
expenditures under the Link2Gov contract is approximately $1,000,000.

A detailed breakdown in dollars of any savings that the department anticipates will result
from this contract, including but not limited to, reduction in positions, reduced equipment
costs, travel, or any other item related to the contract.

Amending the final year of the Link2Gov contract would decrease expenditures
slightly due to a decrease in the rate from 1.95% to 1.88%. This reduction in rate on
estimated net sales of $2,700,000 is $1,900.

A detailed analysis in dollars of the cost of obtaining this service through the proposed
contract as compared to other options.

To amend the final year of the Link2Gov contract would cost little in administrative
time. Whereas a procurement to obtain a 3" party vendor to administer Discover
card transactions would require considerable additional administrative time estimated
at $24,000.




REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED

Date:

Commissloner of Finance & Administration

EACH REQUEST ITEM BELOW BUST BE DETAILED OB ADDRESSED AS REQUIRED.

RES ¥ J1701-05004

-12} Praggs ed Total Maximum Cost IF. gl Cptions 1o Extend the. Cuntraet are E‘:‘xerm&e&

2) State Agency Name.: DEPARTMENT OF FINANCE AND ADMINISTRATION
| EXISTING CONTRACT INFORMATON

; e Bavitian - Statewide Credit Card & Debit Card Processing; Visa/MasterCard Acceptance &

3 Service Gaption : Settlement; Debit Card Acceptance & Settlement

-4)  ‘Contractor: Link2Gov Corgoratlari

5} Contract# FA-05-16373— .g;ém #3’;@5

B) Contract Start Date : | B/27/2005

7). Current Contract End Date IF gl Options to Extend the Contract are Exercised : 5/26/2010

8y Current Total Maximum CostIF alf Qpiians 1o Extend the Contract are Exercised: | $6,000,000.00

) | " PROPOSED AMENDMENT INFORMATON
8} Proposed Amendment# Four
10} Proposed Amernidmeit Effective Date © 6/1/2006
{altached explanation required if date is < 60 days after F&A receipt) ‘

11} Proposed Contract End Date JF-all Options to Extend the Contract arg Exercised : 5/26/2010

$5,000,000.00

13} Appwval Criteria 1

{select bna)

use of Namcampetmve Negétiatioi & i te best inferest of the state

only one uniquely qualified service provider ableto pm\vviée-thei service.

14} De‘s’cription ‘of the Proposed Amendment Effects & Any Additional Service :

DFS Services has changed its delivery method as if relates to lssuing Discover cards ahd settling Discover transacdtions: Now ;'athe:
- than handling all aspects of the card fransaction mey are permitting third part:es fo-setile and isgus:




-18) “Explanation of Need for the Proposed Amendment :

Inn order to streamline our reconciliation process. on the settlement of transactions we want to‘include acceptance and settlement of
Discover in our éxigting Link2Gaov cantract.

168} Name & Address of Contractor's Current Peincipal Owner(s) :
(m required if proposed contractor Is a-state education mstﬂutlon)

Link2Gov Corporation
1 Burton Hills Boulevard Suite 300
Nashviile, TN 37215

17) Documentation-of Officé for Information Resources Endorsement
(required pnly if the subject service involves information technology, N/A o THDA requests)

gaiect one: D Documentation Mot Applicable to this Recuest Dacumentation Attached o this Regqusst

18) ﬂox;umentation of Departiment of Personnel Endorsement :
{raduired only if the subject service involves training for state employees)

select _o,t_ze': 5 Documentation Not Applicable to this Request D ‘Documentation Attached to this Request

“19) Documentation of State Architect Endorsement :
(requarefd only'if the subja_ct-.segyicg involves construction or real property related services)

select one: _ .Di;ggmentaﬁon'mot Applicable to this Request D Documientation Attached to this Request

26} Description: af Frocuring Agency Efforts to ldentify Reasanabla, Cnmp&ﬁtwe, churement Alpraatives :

{)imr procurerment altematives are nat appf:cabie

21) Jwﬁfmﬁiiﬁnfm the Proposed Non-Compatitive Amendment ;

See 14 above:

| »BEQLSE&T!NG AGENCY HEAB‘ SiGN TURE & DATE :
(nust be: signed & datéd by the ACTUAL mcurmg agency head as detailed onthe’ Sigaamres Ceriification on file with OCR-~ &gnamre

by an suthorzed srgnamfy‘ I be.accept accep‘ sd only in documertsd exjgent circumstances),

3.21.09

Agency Hedd Signgture | ] 7 Date




DRAFT

'RFS Tracking#

CONTRACT AMENDMENT COVER
: ‘Edison ContractID#. '

31701-05005

0000000000000000000003723

"[Amendment# _

4

"Amendment Purpose . =

‘Delegated Authority Requisition ID # (ONLY if applicable

For Discover cards add acceptance and settlement of cards to
Link2Gov contract instead of maintain separate contract with
Discover (i.e., DFS Services LLC); Authorization of Discover
cards is currently included in Link2Gov contract;

OMPLETE FOR@'_

5,000,000.00

Contractor/Grantee Contractor/Grantee FEIN or SSN.
Link2Gov Corp []C- orXJ V- 0000089753

“Begin Date | EndDate . | SubrecipientorVendor = | CFDA#(s).
05/27/2005 05/26/2010 [ ] subrecipient |:I Vendor

e - Interdepartmental ~ | TOTAL Contract Amount
2005 50,000.00 50,000.00
2006 500,000.00 500,000.00
2007 500,000.00 500,000.00
2008 1,500,000.00 1,500,000.00
2009 1,450,000.00 1,450,000.00
2010 1,000,000.00 1,000,000.00
5,000,000.00

IS Amendm ntv '

. R e dmants “ONLY " Rhonda Hicks — 741.9795
2005 50,000.00 Procurmg Agency Budget fficer pproval (there s a balance |n the
appropriation from which this obligation:is required to: be paid that IS not
2006 500,000.00 .otherwise encumbered to pay obligations previously incurred. Bl
2007 500,000.00
2008 1,500,000.00
2009 1,450,000.00
2010 1,000,000.00 | speed Code
TOTAL 5,000,000.00 n/a 70803000

— OCR Use —

Procurement Process 'Summary ( A"or ED type only)

Alternative Competitive Procurement

DRAFT




AMENDMENT FOUR
TO CONTRACT 0000000000000000000003723

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Finance and Administration,, hereinafter referred to as the “State” and Link2Gov Corp., hereinafter
referred to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that the subject Contract is hereby amended as follows:

1. The text of Contract Section A.1. is deleted in its entirety and replaced with the following:

A1

Visa, MasterCard and Discover Acceptance, Authorization and Settlement: Under the
terms of this Contract the State will accept valid Visa, MasterCard and Discover credit
and off-line debit cards when presented as payment for goods and services at State
offices and facilities. The State will also accept valid Visa, MasterCard and Discover
credit cards and off-line debit cards over the State’s Internet Portal. The Contractor will
arrange for payment to the State for amounts arising from Visa, MasterCard and Discover
credit and debit cards where such indebtedness arises from transactions that comply with
the terms of this Contract and represent bona fide sales or leases of goods or services.

2. The text of Contract Section A.2. is deleted in its entirety and replaced with the following:

A2.

American Express Cards Authorization: The Contractor’s processor shall meet all the
rules and requirements necessary to process authorizations for American Express cards
so that American Express cards are available for use at all Point-of-Sale and Internet
locations. The State has entered into separate agreements for American Express cards
that govern acceptance and settlement of these cards.

3. The text of Contract Section A.8. is deleted in its entirety and replaced with the following:

A8.

A.10.

C.3.

Settlement. The Contractor shall process electronic funds transfer and automated
clearinghouse transactions related to the settlement of the State's credit and debit card
transactions. Upon presentation of such card item to the Contractor, accompanied by a
form or format provided by the Contractor listing all card items presented at such time,
and subject to the terms, conditions, warranties, and the State’s obligations set out in this
agreement and in the Merchant Agreement defined in Section A.5. Merchant Agreement,
above, the Contractor will process the card items in the appropriate clearing systems.
Upon receipt of settlement of credit by the Contractor for such card items, the Contractor
will cause "the Account” (as defined below in Section A.8.1.) to be credited with an
amount equal to the credit received by the Contractor in'respect of the card items
processes. The period of time between the presentment of Visa, MasterCard and
Discover card items to the Contractor and the credit of funds to the "the Account" (as
defined below in Section A.8.1.) shall not exceed two business days.

The text of Contract Section A.10. is deleted in its entirety and replaced with the following:

Chargebacks and Retrievals. The Contractor shall cooperate with the State to resolve any
disputed Credit Cardholder charges that may occur in accordance with applicable law
and the applicable rules, regulations, and operating procedures of MasterCard, Visa and
Discover. The Contractor shall provide all available documentation to the State for
chargebacks and retrieval requests. The Contractor shall provide sufficient information
regarding the disputed charge as necessary to aid the State in resolving the claims.

The text of Contract Section C.3. is deleted in its entirety and replaced with the following:

Payment Methodology. The Contractor shall be compensated based on the actual costs
paid by the Contractor for the credit card associations’ and the debit networks’
interchange, dues, assessments and fees and the Unit Prices set forth in Attachment B to




this Contract, in amounts not to exceed the Contract Maximum liability established in
Section C1. The Contractor shall be compensated at an interchange rate of 1.88% for
Discover cards. The Contractor's compensation shall be contingent upon the satisfactory
completion of services as defined in the Scope of Services section of this contract.

The Contractor shall submit monthly invoices, in form and substance acceptable to the
State with all of the necessary supporting documentation. Such invoices shall be
submitted for completed units of service for the amount stipulated.

The revisions set forth herein shall be effective June 1, 2009. All other terms and conditions not
expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,
LINK2GOV CORP:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

M. D. GOETZ, JR., COMMISSIONER DATE
APPROVED:

COMMISSIONER OF FINANCE & ADMINISTRATION DATE
COMPTROLLER OF THE TREASURY DATE




BRIEGY

FAX/EMAIL TRANSMITTA

to Reguest OIR Procurement Endorsement

TO Jane Chittenden, Director EAX # 741-6164

OIR Procurement & Contract Management
FROM : Hhc‘r}ﬁ? HEG%(S,_ Asst Director for . EAX ¥ 532.2332
Administration

DATE:  3/17/2009
RFS#  31701-05005

RE: - Procurement Endorsement — Link2Gov Corporation Amsndmerit 4

INFORMATION SYSTEMS PLAN PROJECT: N/A

NUMBER OF FAX PAGES (including cover) : N/A

The nature and scope of sevice detailed in the attached sewvice procurement
document(s) appears 1o require Office for Information Resources {QIR) review and
support, because the procurement involves information technology or mf@rmaitm
‘systems services.

This communication seeks to ensure that OIR is aware of the procusement and has an
-opmrﬁumty to-review the matter. Please determine whether OIR is supportive of the
procurement. i you have any questions or concerns about this matter, pléase. call
Rhonda Hzcks at 741.9795.

Please indicate below your response to this proposed procurement, and return this'
communication at your earliest convenience (note the return FAX number above}

Thank you for your Help:.

Attachmerit(s)

Must include the entire contract or amendment document and where applicable, the ron-
campetmve contract or amendment request form. The original cortract and any priot”
amendments that were applied to the same section of the contract must be provided with

arramendment. Electronic copies of the eontract, amendmerits, and request fofm without
signature dre acceptable.

- RFP documents must be provided in electronic form.

OIR Endorsement :

OIR Chief Information Officer ” Date




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE |

320 Sixth Avenue, North — 8t Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Rep. Charles Curtiss, Chairman Sen. Douglas Henry, Vice-Chairman
Representatives ‘ Senators
Curt Cobb Donna Rowland Bill Ketron Reginald Tate
Curtis Johnson David Shepard Doug Jackson Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Tddie Yokley Randy McNally, ex officio
Craig Fitzhugh, ex officio Lit. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
. Department of Finance and Administration d
FROM: Charles Curtiss, Chairman, Fiscal Review Committee / C
Bill Ketron, Chairman, Contract Services Subcommittee

DATE: November 14, 2008

SUBJECT: Contract Comments
(Contract Services Subcommittee Meeting 11/12/08)

RFS# 317.05-103

Department: Finance & Administration/Division of Accounts
Contractor: Link2Gov Corporation

Summary: This vendor is responsible for the provision of credit card,
and on-line (PIN-based) debit card acceptance and processing
services; implementation and support point-of-sale (POS) terminals;
Internet and third-party interface processing at various State
facilities and through the State portal. The proposed amendment
extends those services to various political subdivisions. The term of
the contract and the maximum liability remain the same.

Maximum liability: $5,000,000

Maximum liability w/amendment: $5,000,000

After review, the Fiscal Review Committee voted to recommend approval of
the contract amendment.

cc: Ms. Jan Sylvis, Chief of Accounts
Mr. Robert Barlow, Director, Office of Contracts Review




B305

REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED

Date:

Commissioner of Finance & Administration

EACH REQUEST ITEM BELOW MUST BE DETAILEU OR ADDRESSED A8 REQUIRED,

1} RES# 317.05-103

2} State Agency Name DEPARTMENT OF FINANCE AND ADMINISTRATION

'EXISTING CONTRACT INFORMATON

3} Service Caplion : Setttement; Debit Card Acceptance & Setflement

Statewide Credit Card & Debit Card Processing; Visa/MasterCard Acceptance &

4y Contractor : Link2Gov Corporation

5) Contract# | FA-05-16373

6) Contract Start Date ; | BI2712005

7} Current Contract End Date IF gif Options to Extend the Contract are Exercised : B/26/2010

8y Current Total Maxinium Cost IF alf Options {0 Extend the Contract are Exercised : $5,000,000.00

SGSED Al AEMDMENT INFORMATON
| 9 Proposed Améﬁﬁmem ¥ Three
10) Proposed Amendment Effective Date : 12/1/2008
(attached explanationrequired if dale is < 60 days after F&A regeipt)

11} Proposed Contract End Date IF all Options to Extend the Contract are Exercised | 5/26/2014

§5,000,000.00

12} Broposed Total Maximum Cost IF all Options to Extend the Contract are Exercises :

13) Approval Criteria D use of Nen-Competitive Negotiation is in the best interest of the state

(selectone)

}X only one unigquely qualified service provider able to prov

ide the service

14} Description of the Proposed Amendment Effects & Any Additional Service ;

The State of Tennessee contracts with Link2Gov Corporation for the authorization and processing of VISA and MasterCard credit cards:
for payment.  The Departiment of Revenue is planning o implement a new Title and Registration system in ¢ounfies across the State.
Credit card acceptance is an integral pant of the system protesses. In order to do this, the Link2Gov contrast nseds 10 be amended fo
include pofitical subdivisions. Each county could then, under e State's contract, work directly with Link®Gov to process and acgount

1




for credit card transactions,

15} Explanation of Need for th‘el?rop&s‘ed Amendment :

This amendment will allow other entilies to benedit from the services and service rates contained in the State's contract.

16} Name & Address of Contractor's Current Pringipal Ownir(s) «
{not required it proposed contractor is & state education institution)

Link2Gov Corporation
1 Burton Hills Boulevard Suite 300
Nashville, TN 37215 .

17) Documentation of Office for Information Resources Endorsement :
{reguired gﬁ}y itthe. sub;ect sepy olves information technotogy, N/A, to THDA tequests)

selent :‘:me; Documentation Not Applicable to this Request D Doocumentation Altached to this Heguest

38 ._;?éébbmentaﬁori of Department of F‘arsmnelémiarsement 2 _
~{iaquired only itthe subject service involves training for state employees)

select one: | Bocumentation Not Applicable to this Request D Documentation Altached fothis Heguest

18} Qm:umemaﬁan of State Archltect Endorsement :

{requwed only if the subject servica nvolves construction.of 6 ‘property 3ré!ﬁted{s_e;_ryige$)k

setect one; Documentation Not Applicable to this Request D Documentation Attached to this Beguast

20) mscriptmn of :Proz;uring Agency Efforts to-léﬂaﬁﬁf?iﬁ%séﬁéﬁie, Comipetitivé, Proe srerhent Alternatives :

Cther procurement alternatives are not applicable;

21 Justiﬁ_caﬁtiqrt_fcr the Proposed Non-Competitive Arsendment

See 14 above.

‘REQUESTING AGENCY HEAD SE&NATURE & DATE :
{rnust be'signed & dated by the AQT' / pmcurmg agency head as detailed on the Slgnature Certification on
by an authmrized signatory will be-gccepted.only in documenfed exsgent carcumstances}

file with OCH— sa*gr;amm

/%ﬁf

/ba’




CONTRACT AMENDMENT COVER

RFS Tracking #

Edison Contract {D &

Amendment #

31701-05003

¢000000000000000000003723

3

Amendment Purpose

Delegated Authority Requisition ID # (OMLY it applicable)

Aliowance extension of services and rates fo political
subdivisions and the institutions of UT and TBR

Lontraciol/Grantes Contractor/Grantee FEIN or 88N
Link2Gov Corp [] C- orDX ¥- 0000089753

Beygin Date End Date | Subrecipient or Vendar CFDA #(s)
05/27/2005 05/26/2010 {_] subrecipient [_] vendor

Y . Slate: Federal Inferdepartmental Other TOTAL Contract Amount s

2008 50,000.00 50,000.00
2006 500,000.00 500,000.00
2007 500,000.00 500,000.00 |
2008 1,500,000.00 1.500,000.00
2008 1,450,000.00 1,450,000.00
2070 1,000,000:00 1,000,000.00
TOTAL: §,000,000.00 5,000,000.00 |

— COMPLETE FOR AMENDMENTS —

Procuring Agency Contact & Telephone #

Base Contract & THIS Amendment " e oy
FY Prior Amendments ONLY | honda Hicks —741.9705
2008 50,000.00 Procuring Agency Budget Officer Approval {thers is a balance in the
" appropriation from which this obligation is required to be paid that is not
2006 500;000.00 otherwise ericumbered to pay obligations previously incurred.)
2007 -BOG000.00 7
) o e, AP
2008 1,500,000.00 WY e _
et o Pl e
2008 1:A4B80,000.00:
2014 1,.000,000.00 SBpeed Code Ascouni Code
TOTAL: 5,000,000.00 ) G EH0H

Procurement Process Sumimary (FA of ED-ty_pe only}

Alternative Compelitive Pracurement




AMENDMENT THREE
TO FA-05-16373

Thig Contract Ameidment is made and entered by and between the State of Tennessee, Department of
Finance and Administration, hereinafter referred 1o as the “State” and Link2Gov Corp., hersinafter
referred o as the "Contractor tis mutuaily understood and agreed by and between said, undersigned
contracting parties that the subject Contractis hereby amended as follows:

i, The following provision is added as Contract Section A21..
A21.  Coniract Services and Service Rates, The State permits the extension of the

Contractor's services and service rates to polfitical subdivisions of the State of Tennessee.
such as city and county governments and special districts as well as to the institutions of

‘the University of Tennessees and the Tennessee Board of Regents. These extensions

must be implemented through separate agreements belween Contractor and the political
subdivision or the institutions of the University of Tenmessee or the Tennessee Board of
Regents. Neither the State of Tennessee or the Departrhent of Finande and
Administration will be a party to such agreements or have any liability under such

agreements.

2 The following provision is added as Contract Section D.20.:

0:20.

Prohibition of Iflegal [mmigrants. The requirerents of Public Acts of 2006, ‘Chapter

Number 878, of the.state of Tennessee addressing the use of Hlegal immigrants in the
performanceof any contract to supply goads or services to the state of Tennéssee, shall
be a material provision of this.Contract, a breach of which shall be grounds for monetary

‘and other penalties, up 1o and including termination of s Contract.

The Contractor hereby attests, certifies, warrants, and asswes that the Contractor shall
not knowingly ulilize the services of an illegal immigrant in the performance of this

‘Contract and shalf not knowingly utilize the services of any subtontractor who will utilize
‘the services of an illegal ammxgrant in the performance of this Contract. The Contractor

shall reaffirm this attestation, in writing, by submitting to the State a completed arid

signed copy of the dacument at Contract Attachment C, hereto, sembannually during the:
period of this Contract, Such attestations shall be mamtamed by the Contractorand.
‘made available to state officials upon request

Priorio he use of any subcontractor'in the performance of this Cantract, and seimi-
'annuaiiy thereafter, during the period of this Contract; the Contracior shall obtain and

retain & current, written attestation that the subcontractor shali not knowingly utilize the
services of an ilegal ;mmlgrant to perform work relative fo this Contract and shali not
knowingly utilize the services of any subcontractor who will utifize the services of an
Hegal immigrant to perform work relative 1o this Contract. Attesfations oblained from
such subcontractors shali be maintained by the Contractor and made available to state.
offigials upon request.

The Contractor shall maintain records for all personnei used in the performance of this
Contract,. Sald records shall be subject to review and random inspection atany
reasonable time ugon reasonable notice by the State solely to the extent necessary o

confirm Contractor’s compliance with this section D.20.

The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions ocouiring
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid.to
contract with the State of Tennessee to supbly goods or servicss for a period of one year

after a contractor is discovered to have knowingly used the services of ilfegal lmmlgrams
during the performance of this Contract,

For purposes of this Contract, "ilegal immigrant” shiall be defined as any person who is.
néit either & United States citizen, a Lawful Permanent Resident, or a person whise
physical presence in the United States:is authorized or allowsd by the fedeéral
Department of Homeland Security-and who, under federal immigration laws and/or-




regulations, is authorized to be employed inthe U.S, or is otherwise authorized i provide.
services. under the Contract,

3. The following provision is added as Contract Section E-41.¢

E1. Voluntary Buyout Program. The Contractor acknowledges and understands that, fora
period of two years beginning August 18, 2008, restrictions are imposed on former state
employeas who received a State of Tennessee Voluntary Buyout Program (VBP)
severance payment with regard to contracts with state agencies that participated in the
VBP.

a. The State will not contract with either a former state employee who received a VRP
severance payment or an entity in which a former state employes who received a VBP
severance payment or the spouse of such an individuat Holds a centrolling financial
interest.

B The State may contract with an entity with which a former state employee who received a
VBP severance paymentis an employee of an independent contractor. Notwithstanding
the foregeing, the Contractor understands and agrees that there may be uhigie business
circumstances under which a return to.work by & former state employes who received &
VBPF severance payment as an amployee or an independent contractor of a State
confractor would not be appropriate, and in such cases the State may refusé Contrastor
personnel. Inasmuch, it shall be the responsibility of the State fo review Contracior
personnel to identify any such issues,

G With reference to either subsection a. or b. above, a contractor rrigy submit a written
requestfor a waiver of the VBP restrictions regarding a-former state employes.and &
contract with a state‘agency that participated in the VBP. Any such request musthe
Submitted o the State in the form of the VBP Contracting Restriction Waiver Request
formatavailable from the State and the Interhetaly
www.state fnusfinance/rdsioer/walver.html. This determination on such.a téquest shall
be at the sole discretion of the head of the state agency thatis a Party to this Contract,
the Commissionar of Finance and Administration, and the Commissionar of Human.
‘Resburces.

4. Contract Attachment C attached hereto is added as a new Contract Attachment.

The revisions set forth hereiry shall be effective February 1, 2009. All other terms and conditions not.
‘expressly armended hereln shall remain in full force and effect,

IN WITNESS WHEREOF;

LINKZGOV CORP:: .
i«c’- CONTRAGTOR SIGNATURE DATE

Jpa——

gmwf /;é;,é’;é:fwip /); isread % ey g J T

f}

Z

MY st [ S5-I G
M. D. GOETZ, JR., COMMISSIONERY DATE. %L
S




CONTRACT ATTACHMENT

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: FAAQ548373.

CGONTRACTOR LEGAL ENTITY NAME: | LINK2GOV CORP

FEDERAL EMPLOYER IDENTIFICATION NUMBER:
{or-Sucial Security Mumber) '

62-1868563

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant in the
performance of this Contract. ‘ '

M“’?
o
Pl 4 ]
£ g £ s
z s ; B
CONTRACTOR SIGNATURE _
NOTIC is attestation MUST be signed by an Individual empowered to contractually bind the Gontréctar,. It said frdividuals net:

the:chist executive or prasidert, this docirrent shaltatiach evidencs showing the Individual’s autiionty 16.contraciually bing the
Contractor, Ty

Bl ggm;%ygg@}ff Dol ;,%2%{; BEdT

" PRINTED NAME AND TITLE OF SIGNATORY

/¢ [o9

DATE OF ATTESTATION




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE

320 Sixth Avenue, North — 8" Floor
NASHVILLE, TENNESSEE 37243-0057

615-741-2564

Rep. Charles Curtiss, Chairman

Representatives
Curt Cobb Donna Rowland
Curtis Johnson David Shepard
Gerald McCormick Curry Todd
Mary Pruitt Eddie Yokley

Craig Fitzhugh, ex officio
Speaker Jimmy Naifeh, ex officio

Sen. Douglas Henry, Vice-Chairman

Senators
Doug Jackson Reginald Tate
Bill Ketron Jamie Woodson

Paul Stanley
Randy McNally, ex officio
Lt Governor Ron Ramsey, ex officio

e _FISCAL REVIEW COMMITTEE. o .

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration

FROM: -Charles Curtiss, Chairman, Fiscal Review Committee W
Bill Ketron, Chairman, Contract Services Subcommittee %)C

DATE: March 7, 2008 -

SUBJECT: Contract Comments
(Contract Services Subcommittee Meeting 2/25/08)

RFS# 317.05-095

Department: Finance & Administration/Division of Accounts
Contractor: Link2Gov Corporation -

Summary: The vendor provides for provision of credit card, off-line
debit card and on-line (PIN-based) debit card acceptance and
processing services; implementation and support of point-of-sale
(POS) terminals; Internet and third-party interface processing; and
for the ability to accept electronic checks over the counter at
various State of Tennessee facilities and through the State portal.
The proposed amendment increases the maximum liability by
$2,400,000. The term of the contract remains the same.

Maximum liability: $2,600,000

Maximum liability w/amendment: $5,000,000

After review, the Fiscal Review Committee voted to recommend approval of
the contract amendment.

ce: Ms. Jan Sylvis, Chief of Accounts
Mzr. Robert Barlow, Director, Office of Contracts Review




8-26-05

REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED RECE'VED
FEB 1 2 2008
Commissioner of Finance & F(‘@MOREV!EVU _
Date:
EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.
1) RFS# 317.05-095
2) State Agency Name: DEPARTMENT OF FINANCE AND ADMINISTRATION
EXISTING CONTRACT INFORMATON -

3) Service Caption: Contract for credit/debit card acceptance and processing services

4) GContractor : LINK2GOV CORPORATION

5) Contract # FA- 05-16373

6) Contract Start Date : May 27, 2005

7) Current Contract End Date IF all Options to Extend the Contract are Exercised : May 26, 2010

8) Current Totail Maxin-ium Cost IF all Options to Extend the Contract are Exercised : $2,600,000.00

PROPOSED AMENDMENT INFORMATON

9) Proposed Amendment # " One
10) Proposed Amendment Effective Date : April 10, 2008

(attached explanation required if date is < 60 days after F&A receipt)

11) Proposed Contract End Date IF ali Options to Extend the Contract are Exercised : May 26, 2010

12) Proposed Total Maximum Cost IF all Options to Extend the Contract are Exercised : | $5,000,000.00

13) Approval Criteria: | [N/ . -
(select one) M use of Non-Competitive Negotlation is in the best interest of the state

I:l only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :

Amendment increases contract's maximum liability in order to continue accepting credit cards (excluding American Express and
Discover). This amendment does not provide for any additional services nor does it impact the contract's current scope of services.

The contact information in Section E.2. is updated.




15) Explanation of Need for the Proposed Amendment :

In order to provide credit cards (e.g., Visa and MasterCard) as a payment option, an amendment to increase the maximum liability of
this contract is required because the number of merchant locations and the volume. of transaction activity have increased.

16) Name & Address of Contractor's Current Principal Owner(s) :
(not required if proposed contractor is a state education institution}

Link2Gov Corporation, 1 Burton Hills Boulevard, Suite 300, Nashville, Tennessee 37215

17) Documentation of Office for Information Resources Endorsement :
{required only if the subject service involves information technology)

select one: fXI Documentation Not Applicable to this Request D Documentation Attached to this Request

18) Documentation of Department of Personnel Endorsement :
(required oply if the subject service involves training for state employees)

select one: }X{ Documentation Not Applicable to this Request D Documentation Attached to this Request

19} Documentation of State Architect Endorsement :
(required only if the subject service involves construction or real property related services)

select one: }Av{ Documentation Not Applicable to this Request D Documentation Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

The original procurement was competitive via an Alternative Procurement Request. This Non-Competitive form is required due to the
increase in the contract’s maximum liability.

The maximum liability needs to be increased due to the increase in fees because the number of merchant locations and the volume of
transaction activity have increased.

21y Justification for the Proposed Non-Competitive Amendiment :

See 20) above.

REQUESTING AGENCY HEAD SIGNATURE & DATE :
(must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature
by an authorized signatory will be accepted only in documented exigent circumstances)

/% @ =/ 008

Agedcy Head S:gnaturﬁ / Date




CONTRACT SUMMARY SHEET 121107
RFS # JContract# - S
317.05-095 FA-05-16373-0|
State Agency -
Finance and Administration
Contractor Name: 3

Link2Gov Corparation

Service Dascriptlon o

C- orf X]V- 62 1868563

Contract for credit/debit card acceptance and processmg services

Contract BEGIN Date.

5/27/2005
‘;E..Statement

-AllotmentCode | . Cost Cent

317.05 51220
2505 1 $ 50 ooo oo $ 50,000.00
2006 R $ 500,000.00 $ 500,000.00
2007 $ 500,000.00 $ 500,000.00
2008 AUG 2 9 2008 $ 1,500,000.00 $ 1,500,000.00
2009 Ereves Al DTV AIETVASL 18 1,450,000.00 $ 1,450,000.00
2010 AL § e V=TT $ 1,000,000.00 $ 1,000,000.00
TOTAL: $ - | 5,000,000.00 | $ - |$ 5,000,000.00

2005 50,000.00

$ $ -
2006 | & 500,000.00 | $ -
o007 1§ 500,000.00 | $
2008 | $ 550,000.00 | § 950,000.00 f.
2009 | $ 500,000.00 | $ 950,000.00 Iffba
2010 | $ 500,000.00 | $ 500,000.00 |PA AV TREOME
TOTAL:| $ 2,600,00000{$ . 2,400,000.00
End Date} 5/26/2010 5/26/2010
Contractor: Ownership (complete for ALL base.coniracts— N/Ato amendments:or delegated: s E
African American Person w/ Disability Hispanic Small Business Government
Asian —-IFemale . _INatlve American _lmo'r Mlnorltymlsadvantaged
Contractor Selection Method (complete for ALL base contracts=N/A to.amendment gat d8). _
RFP Competitive Negotlatlon" Alternaﬁve Competltive Method*
Non-Competitive Negotiation* lNegotlation w/ Government (ID,GG,GU)

* Procurement Rrocess. Summary; (complets for:Nor-Compstitive:Negotiation, Gompetitive: Negotiation,; @R Alternative: Method):

e —————— At

APR 18 2008

ﬂ/f’””‘
! 'ﬂ/o%
4{/7

revord
e

Ty ﬂl"‘ A{Ak\‘i”l




AMENDMENT ONE
TO FA-05-16373

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Finance and Administration, hereinafter referred to as the “State” and Link2Gov Corporation, hereinafter
referred to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that the subject Contract is hereby amended as follows:

1. The text of Contract Section C.1., Maximurn Liability. is deleted in its entirety and replaced with
the following:

C.1.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed five million doliars ($5,000,000.00). The Unit Prices in Section C.3 shall
constitute the entire compensation due the Contractor for the Service and all of the
Contractor's obligations hereunder regardless of the difficuity, materials or equipment

required. The Unit Prices include, but are not limited to, all applicable taxes, fees,

overheads, and all other direct and indirect costs incurred or to be incurred by the
Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. in which case, the
Contractor shall be paid in accordance with the Unit Prices detailed in Section C.3. The
State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this
Contract.

2. The text of Contract Section E.2. Communications and Contacts. is deleted in its entirety and
replaced with the following:

E.2.

Communications and Confacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be
made by certified, first class mail, return receipt requested and postage prepaid, by
overnight courier service with an asset tracking system, or by EMAIL or facsimile
transmission with recipient confirmation. Any such communications, regardiess of -
method of transmission, shall be addressed to the respective party at the appropriate
mailing address, facsimile number, or EMAIL address as set forth below or to that of such
other party or address, as may be hereafter specified by written notice.

The State:

Annette White, Director of Cash Management

Department of Finance and Administration

312 8th Avenue North, 14th Floor Tennessee Tower, Nashville, TN 37243
Annette A White@state.tn.us

Telephone # 615.532,1088

FAX # 615.532.2332

The Contractor:

Elizabeth Lodewijk, Director of Account Management
Link2Gov Corporation

1 Burton Hills Boulevard Suite 300

Nashville, TN 37215

elodewijk@link2gov.com _

Telephone # 615-297-2770 ext. 236

FAX# 615.297.9032

1
amend-k 110107




All instructions, notices, consents, demands, or other communications shall be
considered effectively given upon receipt or recipient confirmation as may be required.

The revisions set forth herein shall be effective April 10, 2008. All other terms and conditions not
expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF:
LINK2GOV CORPORATION:
GONTRACTOR SIGNATURE DATE '

p)YU e Moalins Q(efi\ dent

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF FINANCE AND ADMINISTRATION:

™0 Ms\@h - ‘%m-«c?
M. D. GOEEWS NER % DATE
APPROVED:

/ ~JR.JC WSIONER DATE
DEPARTMENT BF FINAKICE AND ADMINISTRATION

JCL* G ’V(mjm Anlos

JOHN G. MORGAN, COMPTROLLER OF‘THE TREASURY DATE

2
amend-k 110107




CONTRAC 021408
RFS# ' : Contract #
317.05-080 : FA-05-16373
State Agency o State Agency Division
Finance and Admmlstratlon Accounts
Contractor Name ' ‘ _Coritractor 1D # (FEIN-or SSN)
Link2Gov Corporation C- or] X]V- 62-1868563

Service Description )
Contract for credit/debit card acceptance and processing services

Contract BEGIN Date Contract END Date . Subrecipient or Vendor? . CFDA#
5/27/2005 5/26/2010
Mark Each TRUE Statement o _ ,
X | Contractor is on STARS X ]} Contractor’'s Form W-9 is on file in Accounts
Allotment Code | Cost Center " | :Object Code Fund- _Funding Grant Code | Funding Subgrant Code:
317.05 4831 083 12
FY State |  Federal Interdepartmental | Other | TOTAL Contract:Amount]
2005 $ 50,000.00 $ 50,000.00
2006 $ 500,000.00 $ 500,000.00
2007 $ 500,000.00 $ 500,000.00
2008 $ §50,000.00 $ 550,000.00
2009 $ 500,000.00 $ 500,000.00
2010 $ 500,000.00 $ 500,000.00
TOTAL:{ $ - $ - $ 2,600,000.00 | $ - $ 2,600,000.00
-~ COMPLETE FOR AMENDMENTS ONLY.—- -} State Agency Fiscal:Contact-& Telephone # TR
FY Pﬁifi?ﬂ‘;’:;:::ts: < THE oLy Rhonda Hicks 741.9795
State Agency Buydget Officer Approval
Nﬁv—‘m Fundlng Certiﬂcatlon {certification;: requlred by T.C.A.; § 9-4-6113, that there is .
U ,,__,_.Jl ; a‘balance in the appropriation from which;the obligated expanditureis required to be
T TP T pald that is not otherwise encumbered ‘to pay. obllgations previously.incurred) i
: QQ OFAJ\,.‘, & o
TOTAL:| $ -1 -
End Date
Contractor Ownership (complete onily foi: base contracts with contract # prefix: FA or GR)
African American Person w/ Disability IHispanic Small Business LLINOT disadvantaged
Asian Female Native American OTHER minority/disadvantaged—
Contractor Selection Method (complete for ALL base-contracts— N/A to amendmenits or delegated authorities)
RFP ' COrﬁpetitive Negotiation - Al-temaﬂve Competitive Method .
lNon-Competitive Negotiation INegotlation w/ Government(eg,ID,GG,GU) X §Other

Procurement Process Summary (complets for Alternative Method, Competitive Negotiation, Non-Competitive Negotiation, OR Other)

Alternative Procurement Request




|317.05-046

|EA-65- Je3 2300

RFS Number:
State Agency: Department of Finance & Adm Division: Accounts
Contractor S Contractor {dentification Number
X}l V-
Link2Gov Corporation ' c p1-/868SE3

<hu Service Deseription: ©

Contract for credit/debit card acceptance and processing services

Contract Begin-Date

Contract End Date.

Procuring: Agency Budget Offlcer Approval Slgnature

‘ls the Contractor’s FORM W-9 ATTACH ED?'

_ May?27,2006 May 26, 2010 |
._Allotment;c_ode:" _,COSt;__(::ént_eﬁ .| Object Cdd;g'x a Eund_ Grant "jérant Code | Subgrant Code -
317.05 1 2007 083 12 on STARS| » _ _
2005 50,000 50,000
2006 500,000 500,000
2007 500,000 500,000
2008 550,000 550,000
2009 500,000 500,000
2010 500,000 500,000
Total: ___ - | 2,600,000 | - 2,600,000
CFDA# | sheckthe box ONLY.if tHe answe ES
— _State Fiscal Contact ~ . i ‘ls he Contractor & SUBRECIPIENT? (per OMB A- 133)» o
Name: "1Rhonda Hicks ls the Contractor a VENDOR? (per OMBA~1 33) .
Address: 114th Floor 312 8th Ave N Is the Fiscal Year Funding STRICTLY LIMITED° T
PHone; e ; 741 9795 ls the: COntractor On STARS. ? L B
X

; ors_ ‘Form.W-9 Filed wit

Fundlng Cerhflcaﬁon ';

P

COMPLETE FOR ALLXAMENDME

NTS (only)

Pursuant to T C.A., Section 9-6-113, |, M. D. Goetz,
Jr., Commissioner of Finance and Administration, do

Base Contmctg Prior Thlsf{xtn/endmgnt hereby certify that there is a balance in the ,
, Amendme 1 ONLY _ lappropriation from which this obligation is required to
END DATE & ' be paid that is not otherwise encumbered to pay
FY: 2005 obligations previously incurred. 2 1 ‘%&m
FY: 2006 /% A (2’( P }‘\“B/Y/
FY: 2007 - D
FY: 2008 /\ FCE“VF
FY: 2009 MAY % 7 2003
FY: 2010
] ig Revie
Total: - - Office of Gonrac




CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF FINANCE AND ADMINISTRATION
AND
LINK2GOV CORPORATION

This Contract, by and between the State of Tennessee, Department of Finance and Administration, hereinafter
referred to as the “State” and Link2Gov Corporation, hereinafter referred to as the “Contractor,” is for the provision
of acquiring a broad range of merchant services, as further defined in the "SCOPE OF SERVICES."

The Contractor is a for-profit corporation. The Contractor's address is:

Link2Gov Corporation
1 Burton Hills Boulevard, Suite 300
Nashville, Tennessee 37215

The Contractor’s place of incorporation or organization is Tennessee.

A. SCOPE OF SERVICES:

A1, Visa and MasterCard Acceptance, Authorization and Settlement: Under the terms of this Contract the
State will accept valid Visa and MasterCard credit and off-line debit cards when presented as payment for

goods and services at State offices and facilities. The State will also accept valid Visa and MasterCard
credit cards and off-line debit cards over the State's Internet Portal. The Contractor will arrange for
payment to the State for amounts arising from Visa and MasterCard credit and debit cards where such
indebtedness arises from transactions that comply with the terms of this Contract and represent bona fide
sales or leases of goods or services.

A2.  American Express, Diners, Discover Cards Authorization: The Contractor's processor shall meet all the
rules and requirements necessary to process authorizations for American Express, Diners/Carte Blanche
and Discover cards so that American Express, Diners/Carte Blanche and Discover cards are available for
use at all Point-of-Sale and Internet locations. The State has entered into separate agreements for
American Express, Diners/Carte Blanche and Discover cards that govern acceptance and settlement of
these cards.

A3. On-line (PIN-based) Debit Card Acceptance. Authorization and Settiement. Under the terms of this

Contract the State will accept on-line debit cards (PIN-based) when presented as payment for goods and
services at State offices and facilities. The Contractor will arrange for payment to the State for amounts
arising from debit cards where such indebtedness arises from transactions that comply with the terms of
this Contract and represent bona fide sales or leases of goods or services.

A4.  Visa Cardholder Information Security Program (CISP). The Contractor shall be a Visa CISP Compliant
Service Provider and annually provide the State with a copy of its revalidation CISP Acceptance Letter.
The Contractor shall provide the revalidation letter within thirty (30) days of its receipt from the card
associations.

A5,  Merchant Agreement. The State and Contractor shall agree to a separate Merchant Agreement that
further delineates roles and responsibilities in credit card and debit card acceptance, presentation,
authorization, and the management of refunds, credits, returns, and chargebacks. This Merchant
Agreement is Attachment A to this Contract.

AB.  Notification of Rate Changes. The Contractor shall provide written notification to the State of all
applicable industry-wide interchange, dues, assessments and other fee changes by MasterCard and/or
Visa at least 30 days prior to the effective date of the rate change.

A7. Authorization. The Contractor shall provide an on-line authorization service that is capable of capturing
and verifying data necessary to electronically process MasterCard, Visa, American Express, Diners/Carte

1




A8

A8.1.

Ag.2.

A9

A10.

At

Blanche, and Discover card transactions. Batch processing of authorizations is unacceptable. The on-
line authorization service must operate 24 hours a day, 365 days per year.

Settlement. The Contractor shall process electronic funds transfer and automated clearinghouse
transactions related to the settlement of the State's credit and debit card transactions. Upon presentation
of such card item to the Contractor, accompanied by a form or format provided by the Contractor listing all
card items presented at such time, and subject to the terms, conditions, warranties, and the State’s
obligations set out in this agreement and in the Merchant Agreement defined in Section A.5. Merchant
Agreement, above, the Contractor will process the card items in the appropriate clearing systems. Upon
receipt of settlement of credit by the Contractor for such card items, the Contractor will cause "the
Account” (as defined below in Section A.8.1.) to be credited with an amount equal to the credit received
by the Contractor in respect of the card items processes. The period of time between the presentment of
Visa and MasterCard card items to the Contractor and the credit of funds to the "the Account" (as defined
below in Section A.8.1.) shall not exceed two business days.

The Account. The State will maintain a demand account in good standing (“the Account”) with a financial

institution and account number as the State may determine, to be communicated to the Contractor in
writing. Such financial institution shall be a State Depository institution pursuant to Tennessee Code
Annotated, Section 9-4-107. Unless otherwise directed by the State all credits or transfers of card items
herein under shall be made to the financial institution at the account number specified. All other credits or
transfers shall be unauthorized transfers. The State shall take all action necessary to ensure that the
Contractor has the right to debit or credit the Account under the terms of the contract.

Automated Settlement. The Contractor will provide an automated settliement capability, which occurs

~without human intervention.
¥

Alternate Site and Systems. The Contractor will establish and maintain an alternative processing
arrangement adequate to resume immediately the credit card authorization and processing services
provided under this agreement, in the event the Contractor's primary operation site or equipment is
unavailable due to either human error, equipment failure, man made or natural disaster.

Chargebacks and Retrievals. The Contractor shail cooperate with the State to resolve any disputed Credit
Cardholder charges that may occur in accordance with applicable law and the applicable rules,
regulations, and operating procedures of MasterCard and Visa. The Contractor shall provide all available
documentation to the State for chargebacks and retrieval requests. The Contractor shall provide sufficient
information regarding the disputed charge as necessary to aid the State in resolving the claims.

Reporting. The Contractor shall provide a web-based reporting solution that is hosted by the Contractor,
in the form of an Application Service Provider (ASP). The means of accessing the hosted reporting
solution must be through a secure connection. In order for a connection to be deemed secure, each
connection and/or connection method, and the associated security method employed, must adhere to the
State’s Technical Architecture. In order for the downloading of captured and settled transactions to be
deemed secure, 128-bit secure sockets layer (SSL) (for web-based transactions) or Triple Data
Encryption Standard (3DES) equivalent or greater (for batch transactions) must be used.

The Contractor shall provide reports from a statewide (corporate) level as well as the agency and
individual merchant location levels. On a daily basis, State of Tennessee, Department of Finance and
Administration’s Division of Accounts must be able o access reporting for all of the State’s merchant
locations and securely download a single file of all captured and settled transactions. For security
purposes, each participating agency must be able to access reporting for all of its merchant locations
without having access to any other agencies’ merchant locations.

The Contractor shall control access to its reporting solution by individual user-ids and passwords. The
Department of Finance and Administration’s Division of Accounts must approve agency requests for
access to the reporting solution. The use of individual user-ids and passwords is a State required
security standard.




A 12,

A13.

A4,

A14.1.
A14.2,

A15.

A.18.
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Merchant Numbers. Upon the State’s request, the Contractor will establish and maintain merchant
numbers for each agency location accepting credit/debit card transactions. New merchant numbers shall

be established within five business days.

Equipment/Software. The Contractor shall reprogram existing State-owned point-of-sale equipment that
can meet card association requirements or replace existing point-of-sale equipment. Point-of-sale
equipment must be programmed so that no more than the last 5 digits of the card number or the
expiration date is printed upon any receipt provided to the cardholder at the point of sale or transaction.
The Contractor will provide authorization and imprinting equipment and/or software at additional
merchant/sales locations as needed by the State. All equipment provided will be new, commercially
available equipment. The Contractor will provide routine and non-routine servicing and maintenance of
equipment at each location on conditions and terms to be mutually agreeable to the Contractor and the

State.

Certifications. The Contractor shall provide the necessary message formats and communication
requirements to the State for system interfaces.

The Contractor shall provide the necessary message formats and communication requirements for
existing State applications. These formats shall support retall, lodging/hospitality and restaurant

industries.

For new applications, the Contractor shall complete system interface certifications within 60 days from the
date the State provides notice to the Contractor that the new system application is compiete and the
telecommunication connections are in place.

Training. The Contractor shall at the request of the State provide training sessions at locations to be
determined by the State and at times to be mutually agreeable to both the Contractor and the State. in
addition, the Contractor will provide the State with continuation training by telephone to State staff
members as part of its regular merchant services and provide on-site continuation training when
requested by the State, on mutually agreeable terms.

The State will require training prior to implementation activity under this contract. Agency staff attending
these sessions will include staff from the business area, accounting and technical areas.

The training sessions must include but are not limited to:

a. Onsite training for staff utilizing Contractor provided reporting application
b. Telephone training for staff utilizing equipment or software

Onsite training should also provide information on the functions and options available under the contract,
authorization and settlement processes, implications of processing cut-off times for settlement, reporting
capability for reconciliation, and industry rules, terms and conditions. :

Project Staff. The State requires the Contractor to supply the following Core Team personnel at a

minimum:

One (1) Project Manager with a minimum of two (2) years of current experience in managing large,
complex projects with outstanding interpersonal and communication skills. The project manager must
have management responsibility for project quality. He/she must have sufficient authority to act
independently to resolve quality related issues at the project level. The project manager must maintain
current knowledge of the project's status and be accessible to State project management,

One (1) Customer Service Representative with a minimum of two (2) years of current experience as a
Customer Service Representative with excellent interpersonal and communication skills. The customer
service representative is expected to be the lead role for the day-to-day operations and interactions that
may occur between the State and the Contractor. Areas of knowledge should include, but not be limited
to, transaction processing, settlements, and data.
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One (1) Technical Solutions Representative with a minimum of two (2) years of current experienceA in
participating in and coordinating system interfaces with outstanding interpersonal and communication
skills. The technical solutions representative is expected to coordinate the successful resolution of
technological issues that are encountered above and beyond day-to-day operations. Areas of action
would include system interface certifications, connectivity issues, and reporting solution issues not related

to end-user training.

Core Team personnel will be available for weekly conference calls during conversion and roliout and
throughout the contract as requested by the State. In addition, the Contractor will provide a customer
service center which operates 24 hours a day, 365 days per year for day to day resolution of acceptance,
authorization, processing or settlement issues.

Statewide Rollout. The Contractor will implement statewide rollout of services under this Contract to
smoothly transition from the current contract. The Contractor shall provide an installation and
implementation schedule to the State for review and approval within three (3) business days after
announcement of contract award.

Technical Support. The Contractor shall provide technical support for the successful management,
operation and implementation of the proposed solution, which must operate 24 hours a day, 365 days per

year. .

A.19. Security. The Contractor shall provide the ability to execute secure, two-way transactions and ensure that

A.20

card numbers, name, address, and expiration dates are secured through encryption, authentication, and
other standard credit card operating procedures. The Contractor will maintain and ensure data integrity
and user confidentiality and privacy as described in Section E.6.of this Contract. The Contractor will
énsure that security provisions described in the Contractor's proposal to the State are maintained
throughout the length of this Contract. The Contractor will report to the State any compromise of network
security involving the State’s transactional data. .

Performance Standard Guarantee.

a. Standards. The Contractor agrees the following performance standard shall be met upon successful
implementation in accordance with the approved installation and implementation schedule.

1. Assuming that national electronic payment networks and communication networks are working
properly, card transaction processing shall be continuous.

b. Guarantee. If none of the State’s merchant locations have the capability to authorize transactions for
a twenty four (24) hout period, the Contractor's compensation shall be reduced by $500 for each such
24-hour lapse of service. :

¢. Waiver of Reduction. The State shali notify the Contractor in writing within 10 calendar days of any
reduction in compensation to be made pursuant to this Section. Any amount assessed hereunder
may be waived by the State upon presentation of written documentation from the Contractor
indicating why the standard was not met. Such documentation must be submitted to the State within
ten (10) calendar days of the issuance of a notice of reduction.

CONTRACT TERM:

Contract Term. This Contract shall be effective for the period commencing on May 27, 2005 and ending
on May 26, 2010. The State shall have no obligation for services rendered by the Contractor which are
not performed within the specified period.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this Contract exceed two

million six hundred thousand dollars ($2,600,000.00). The Unit Prices in Section C.3 shall constitute the
entire compensation due the Contractor for the Service and all of the Contractor's obligations hereunder
regardless of the difficuity, materials or equipment required.. The Unit Prices include, but are not fimited
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to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred
by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or any
extensions of the Contract for work not requested by the State. The maximum liability represents
available funds for payment to the Contractor and does not guarantee payment of any such funds to the
Contractor under this Contract unless the State requests work and the Contractor performs said work. In
which case, the Contractor shall be paid in accordance with the Unit Prices detailed in Section C.3. The
State is under no obligation to request work from the Contractor in any specific dollar amounts or to
request any work at all from the Contractor during any period of this Contract.

C.2.  Compensation Firm. The Unit Prices and the Maximum Liability of the State under this Contract are firm
for the duration of the Contract and are not subject to escalation for any reason unless amended.

C.3. Payment Methodology. The Contractor shall be compensated based on the actual costs paid by the
Contractor for the credit card associations’ and the debit networks’ interchange, dues, assessments and
fees and the Unit Prices set forth in Attachment B to this Contract, in amounts not to exceed the Contract
Maximum fiability established in Section G1. The Contractor's compensation shall be contingent upon the
satisfactory completion of services as defined in the Scope of Services section of this contract.

?

The Contractor shall submit monthly invoices, in form and substance acceptable to the State with all of
the necessary supporting documentation. Such invoices shall be submitted for completed units of service
for the amount stipulated.

C.d, ‘Iz;rgvel Compensation. The Contractor shall not be compensated or reimbursed for tra\)el, meals, or
lodging.

C.5.  Payment of Invoice. The payment of the invoice by the State shall not prejudice the State's right to object
to or question any invoice or matter in relation thereto. Such payment by the State shall neither be
construed as acceptance of any part of the work or service provided nor as an approval of any of the
amounts invoiced therein.

C.6. Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included in any
invoice or payment theretofore made which are determined by the State, on the basis of audits conducted
in accordance with the terms of this contract, not to constitute proper remuneration for compensable
services.

C.7. Deductions. The State reserves the right to deduct from amounts which are or shall become due and
payable to the Contractor under this or any contract between the Contractor and the State of Tennessee
any amounts which are or shall become due and payable to the State of Tennessee by the Contractor.

D. STANDARD TERMS AND CONDITIONS:

D.1.  Bequired Approvals. The State is not bound by this Contract until it is approved by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations.

D.2.  Modification and Amendment. This Contract may be modified only by a written amendment executed by
all parties hereto and approved by the appropriate Tennessee State officials in accordance with
applicabie Tennessee State laws and regulations.

D.3.  Termination for Convenience. The State may terminate this Contract without cause for any reason. Said
termination shall not be deemed a Breach of Contract by the State. The State shall give the Contractor at
least thirty (30) days written notice before the effective termination date. The Contractor shall be entitled
to receive compensation for satisfactory, authorized service completed as of the termination date, but in
no event shall the State be liable to the Contractor for compensation for any service which has not been
rendered. Upon such termination, the Contractor shall have no right to any actual general, special,
incidental, consequential, or any other damages whatsoever of any description ,or amount.
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D.5.

D.8.

D.7.

D.8.

D.e.

D.10.

D.11.

D.12.

D.13.

Termination for Cause. If the Contractor fails to properly perform its obligations under this Contract in a

timely or proper manner, or if the Contractor violates any terms of this Contract, the State shall have the

right to immediately terminate the Contract and withhold payments in excess of fair compensation for
completed services. Notwithstanding the above, the Contractor shall not be relieved of liability to the
State for damages sustained by virtue of any breach of this Contract by the, Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any of the
services performed under this Contract without obtaining the prior written approval of the State. If such
subcontracts are approved by the State, they shall contain, at a minimum, sections of this Contract
pertaining to "Conflicts of Interest' and "Nondiscrimination" (sections D.6. and D.7.). Notwithstanding any
use of approved subcontractors, the Contractor shall be the prime contractor and shall be responsible for
all work performed.

Conflicts of interest. The Contractor warrants that no part of the total Contract Amount shall be paid
directly or indirectly to an employee or official of the State of Tennessee as wages, compensation, or gifts
in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the Contractor in
connection with any work contemplated or performed relative to this Contract. - -

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in the
performance of this Contract or in the employment practices of the Contractor on the grounds of disability,
age, race, color, religion, sex, national origin, or any other classification protected by Federal, Tennessee
State constitutional, or statutory law. The Contractor shall, upon request, show proof of such
nondiscrimination and shall post in conspicuous places, available to all employees and applicants, notices
of nondiscrimination. '

Records. The Contractor shall maintain documentation for all charges against the State under this
Contract. The books, records, and documents of the Contractor, insofar as they relate to work performed
or money received under this contract, shall be maintained for a period of three (3) full years from the
date of the final payment and shall be subject to audit at any reasonable time and upon reasonable notice
by the State, the Comptroller of the Treasury, or their duly appointed representatives. The financial
statements shall be prepared in accordance with generally accepted accounting principles.

Monitoring. The Contractor's activities conducted and records maintained pursuant to this Contract shall
be subject to monitoring and evaluation by the State, the Comptroller of the Treasury, or their duly
appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon the strict
performance of any of the terms, covenants, conditions, or provisions of this Contract shall not be
construed as a waiver or relinquishment of any such term, covenant, condition, or provision. No term or
condition of this Contract shall be held to be waived, modified, or deleted except by a written amendment
signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged by the
parties hereto that such parties are independent contracting entities and that nothing in this Contract shall
be construed to create an employer/employee relationship or to allow either to exercise control or
direction over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the employees
or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State, agrees to carry
adequate public liability and other appropriate forms of insurance, including adequate public liability and
other appropriate forms of insurance on the Contractor's employees, and to pay all applicable taxes
incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this Contract.
6
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D.17.

D.18.

D.18.

EZ2.

Force Majeure. The obligations of the parties to this contract are subject to prevention by causes beyond
the parties' control that could not be avoided by the exercise of due care including, but not limited to, acts
of God, riots, wars, strikes, epidemics or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all appllcable State and Federal laws
and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with the laws of the
State of Tennessee. The Contractor agrees that it will be subject to the exclusive jurisdiction of the courts
of the State of Tennessee in actions that may arise under this Contract. The Contractor acknowledges
and agrees that any rights or claims against the State of Tennessee or its employees hereunder, and any
remedies arising therefrom, shall be subject to and limited to those rights and remedles if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

Completeness. This Contract is complete and contains the entire understanding between the parties
relating to the subject matter contained herein, including all the terms and conditions of the parties’
agreement. This Contract supersedes any and all prior understandings, representations, negotiations,
and agreements between the parties relating hereto, whether written or oral.

Severability. If any terms and conditions of this*Contract are held to be invalid or unenforceable as a

matter of law, the other terms and conditions hereof shall not be affected thereby and shall remain in full
force and effect. To this end, the terms and conditions of this Contract are declared severable.

Headings. Section headings of this Contract are for reference purposes only and shall not be construed
as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with any
other terms and conditions of this Contract, these special terms and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other communications
required or contemplated by this Contract shall be in writing and shall be made by facsimile transmission,
by overnight courier service, or by first class mail, postage prepaid, addressed to the respective party at
the appropriate facsimile number or address as set forth below or to such other party, facsimile number,
or address as may be hereafter specified by written notice.

The State:

Terry Mason, Accounting Manager

Department of Finance and Administration

312 8th Avenue North, 14th Fioor Tennessee Tower, Nashville, TN 37243
615.741.9744

615.532.2332 fax

The Contractor:

Link2Gov Corporation

David Stephenson, Vice President of Channel Sales
1 Burton Hills Boulevard Suite 300

Nashville, TN 37215

615.297.2770 ext. 229

615.297.9032 fax

dstephenson @Link2Gov.com

All instructions, notices, consents, demands, or other communications shall be considered effectively
given as of the day of delivery; as of the date specified for overnight courier service delivery; as of three
(3) business days after the date of mailing; or on the day the facsimile transmission is received
mechanically by the telefax machine at the receiving location and receipt is verbally confirmed by the
sender if prior to 4:30 p.m. CST. Any communication by facsimile transmission shall also be sent by
United States mail on the same date of the facsimile fransmission.
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E.5.

E.6.

E7.

E.8.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State and/or
Federal funds. In the event that the funds are not appropriated or are otherwise unavailable, the State
reserves the right to terminate the Contract upon written notice to the Contractor. Said termination shall
not be deemed a breach of Contract by the State. Upon receipt of the written notice, the Contractor shall
cease all work associated with the Contract. Should such an event occur, the Contractor shall be entitled
to compensation for all satisfactory and authorized services completed as of the termination date. Upon
such termination, the Contractor shall have no right to recover from the State any actual, general, special,
incidental, consequential, or any other damages whatsoever of any description or amount.

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor’s relationship with
the State hereunder in commercial advertising in such a manner as to state or imply that the Contractor or
the Contractor's services are endorsed.

Confidentiality of Records. Strict standards of confidentiality of records shall be maintained in accordance
with the law. All material and information, regardless of form, medium or method of communication,
provided to the Contractor by the State or acquired by the Contractor on behalf of the State shall be
regarded as confidential information in accordance with the provisions of State law and ethical standards
and shall not be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with State law and ethical standards.

The Contractor will be deemed to have satisfied its obligations under this section by exercising the same
level of care to preserve the confidentiality of the State's information as the Contractor exercises to
protect its own confidential information so long as such standard of care does not violate the applicable
provisions of the first paragraph of this section.

The Contractor's obligations under this section do not apply to information in the public domain; entering
the public domain but not from a breach by the Contractor of this Contract; previously possessed by the
Contractor without written obligations to the State to protect it; acquired by the Contractor without written
restrictions against disclosure from a third party which, to the Contractor's knowledge, is free to disclose
the information; independently developed by the Contractor without the use of the State’s information; or,
disclosed by the State to others without restrictions against disclosure.

It is expressly understood and agreed the obligations set forth in this section shall survive the termination
of this Contract.

Catalog of Products and Services Supplement(s). During the course of this contract, the State may

request the Contractor to update the Catalog of Products and Services with additional products(s) or
service(s). The additional data product(s) or service(s) shall be within the general scope of services. The
State shall provide the Contractor with a written description of the additional product or service, and the
Contractor shall submit a price for the additionat item(s). If the State and Coniractor reach an agreement
regarding the product(s) or service(s) and the fee associated with the addition, the agreement shall
become effective by means of a contract amendment. Any such amendment requiring additional
product(s) or service(s) must be mutually agreed upon by the parties and signed by the Contractor and
the head of the procuring State agency and must be approved by other State officials as required by
State laws and regulations. The Contractor shall not commence additional work until the State has
issued a written contract amendment and secured all required approvais.

Date/Time Hold Harmless. As required by Tennessee Code Annotated, Section 12-4-118, the
Contractor shall hold harmiess and indemnify the State of Tennessee; its officers and employees; and
any agency or political subdivision of the State for any breach of contract caused directly or indirectly by
the failure of computer software or any device containing a computer processor to accurately or properly
recognize, calculate, display, sort or otherwise process dates or times.

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands that,
subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801, ef. seq., the
law governing the Tennessee Consolidated Retirement System, provides that if a retired member returns
to State employment, the member's retirement allowance is suspended during the period of the
employment. Accordingly and notwithstanding any provision of this Contract to the contrary, the
Contractor agrees that if it is later determined that the true nature of the working relationship between the
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Contractor and the State under this Contract is that of “employee/employer” and not that of an
independent contractor, the Contractor may be required to repay to the Tennessee Consolidated
Retirement System the amount of retirement benefits the Contractor received from the Retirement

System during the period of this Contract.

Interchange. Dues. Assessments and Fees. The Contractor shall maintain documentation of the actual
costs for the credit card associations’ and the debit networks’ interchange, dues, assessments and fees

paid by the Contractor, The Contractor shall provide such documentation as well as documentation of the
credit card associations’ and the debit networks’ interchange descriptions, rates and fees at the State's
request. The Contractor shall maintain such documentation in accordance with Section D.8. Records.

Certificate of Insurance. The Contractor shall send a Certificate of Insurance Coverage to the State for
each policy period covered during the length of the Contract, and shall notify the State of any change in
the Financial Institution Blanket Bond Coverage. [f the Contractor utilizes a financial institution for
settlement, the Contractor shall send the Certificate of Insurance Coverage for the settlement bank.




IN WITNESS WHEREOF:

LlNKZC@i’ORATION:
B e for

John Hﬂnnicutt, Executive Vice?resident/Secretary Date

DEPARTMENT OF FINANCE AND ADMINISTRATION:

AL D)L Assim N\ 52705

M. D. Goetz, Jr., Commissioner 0\ K}) Date

-

APPROVED: F %A Q (M\.N-vsl‘ l . v

DEPARTMENT OF FINANCE AND ADMINISTRATION:

5

MA¥-2.7 2005
M. D. Goetz, Jr.{Commigsibne o Date
COMPTROLLER OF THE TREASURY:
/’ i/‘\ N /;‘3 O o {)’qub(
\lohh'G. Morgan; Comptrolier o] the Treasury Date
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CONTRACT ATTACHMENT A

MERCHANT AGREEMENT




Paymentech.

* ® & 5 & B 0

SUBMITTER MERCHANT AGREEMENT
PAYMENT PROCESSING INSTRUCTIONS AND GUIDELINES

paymentech, L.P. ("Paymentectr’ or “we", us" or “our” and the Itke) and Link2Gov, Corp. (* Link2GoV") are exclted about the apportunity to provide you with state-of-the-art
payment card processing services, For ease of reference, we will refer to the agency signing these instructions and guldelines below as (“you", “yours” and the like). The

following Information Is designed to Inform and assist you as we begln our relationship.
Jmiportant. Definitions
To help you understand these instructions and guldelines, you wilt need to understand these defined terms.

Authorization s the authorization of afl entrles te a consumer's account given by the consumer to you. The authorization must be obtained In a manner and form
consistent with the regulations pertaining to consumer authorizations as consistent with NACHA rules and reguiations and Regulation E, and, where required thereby,
must be In writing. Authorization Is required for all ACH transactions both recurring and non-recurring.

ACH Is an electronic debit or credit to or from your bank account; or an electronic debit or credit to a consumer’s bank account as authorized by an agreement between

you and the consumer which represents a sale of Products to the consumer.

Association |s 2 group of Card Issuer banks or debit networks that facilitate the use of payment cards, such as the systems operated by MasterCard International, Inc.

and Vlsa, Inc., NYCE, Pulse, Star, and Interlink debit networks,

. Association Ru/es are the bylaws, rules, and regulations, as they exist from tme to time, of the Assodiations.

Cardis both the plastic card or other evidence of the account and the account humber, Issued by a Card Issuer or a debit network to the Cardholder, either of which you
accept from your customers as payment for their purchases from you, and for which Paymentech agrees to process.

. Cardholder is the person to whom the Card is Issued and who Is entitled to use the Card.

Chargebackis a reversal of a Card sale you previously presented to Paymentech pursuant to Association Rules.

ECPIs electronic check processing which are ACH or Facsimile Draft transactions sent by you to us for the purposes of debiting or crediting consumer demand deposlt or
savings accounts.

ECP Return Is the reversal of charge that you have previously presented for ECP, or the recelpt of a Notification of Change. It Is generally Initiated by the consumer’s
bank at the request of the consumer or may be caused due to Invalld account data, insufficient funds at the recelving institution or any reason allowed by Federal
Reserve Regulations pertalning to the ACH system.

. Facsimife Draft means a non-electronic document representing Sales Data created by Paymentech upon your request.

NACHA means the Nationat Automated Clearing House Assoclation, which Is an organization that establishes and controls the rules and regulations under which financial
institutions may process ACH transactions.

Notiffcation of Change is 3 non-dollar transaction sent to us by the recelving Institution which advises that the data contained In the original transaction is either incorrect
or has been changed. The Notice of Change provides the correct data allowing for the processing of the Transaction,

Prenote means a non-dollar transaction sent through the ACH network by us at your request to a consumer's bank for the purpose of verifying the accuracy of the
account data. It has the same information (with the exception of the dollar amount-and transaction code) that will be carried on subsequent entrles Prenotes are
optional.

Products mean those goods and services that are sold or rendered by you In connecl:lon with your usual bustness,

Retrieval Requests a request for Information by a Cardholder or Card issuer relating to a.claim or complaint concerning a Card sale you have made.

Safes Data is the evidence and electronic record of a sale or lease transaction representing payment by use of a Card or of a refund/credit to a Cardholder.

T&E Cardis a travel and entertainment Card Issued by American Express, Novus/Discover, Carte Blanche, Diner's Club, or such other T&E Card for which we may agree
to accept submissions In the future,

Vialidation s the process by which we determine If the Sales Data or Prenote presented are capable of being processed through the Federal Reserve System.

Verification means the system.of electronically matching Sales Data information against a negative file account database for the purpose of identifylng accounts which
have unpald checks outstanding or have been closed for cause. There [s no financial recourse or payment provided for any checks that are later returned regardl%s of

the verification respanse.

.

Your4 4 &

D Each sale you make involving a Card must be evidenced by a single Sales Data record completed with the sale date and the sale amount, and other Information as

required by the Associations or by us. You are not allowed to set a doliar amount above or below which you refuse to honor otherwise valid Cards.

You agree to comply with all Assoclation Rules, as may be applicable to you and In effect from time to time and of which you have been Informed. You understand that

we may be required to modify these Instructions and guidelines in order to comply with requirements imposed by the Association Rules.

The Assoclation Rules require that each Sales Data you tender to us for processing comply with the following conditions: (1) The Sales Data represents payment or

refund of payment, for the bona fide sale or lease of the goods, services or both, which you have provided in the ordinary course of your business; (2) The Sales Data

does niot involve any element of credit for any purpose other than payment for a current transaction {including payment of a previously-dishonored check} and, except In
the case of approved instaliment or pre-payment plans, the goods have been shipped or services actually rendered to the Cardholder; (3) To your knowledge, the Sales

Data Is free from any materfal alteration not authorized by the Cardholder; and (4) You have not advanced any cash to the Cardholder or to yourself in connection with

the Card transaction, nor have you accepted payment for effecting credits to a Cardholder’s account.

«  In offering payment optlons to your customers, you may elect any one of the following options: (1) Accept all types of Visa and MasterCard Cards, lncludlng consumer
credit and debit/check cards, and commercial credit and deblt/check cards; (2) Accept only Visa and MasterCard credlt cards and commerclal cards (If you select this
option, you must accept all cansumer credit cards (but not consumer debit/check cards) and all commercial card products, Including business debit/check cards); Accept
only Visa and MasterCard consumer debit/check cards (If you select this option, you must accept all consumer debit/check card products (but not business debit/chack
cards) and refuse to accept any kind of credlt cards). The acceptance cptions above apply only to domestic transactions and, as such, they do not apply to Visa or
MasterCard Cards fssued by non-U.S, banks. In other words, If your customer presents a Visa or MasterCard Card issued from a European or Aslan bank, for example,
Assoclation Rules require yau to accept that card just as you would any other card (provided you receive a valid authorization and confirm the identity of the cardholder
with a stgnature or otherwise, etc.), regardless of the acceptance optlon cholce you have made and even if you have elected not to accept that type of Card from U.S.
issuers,

«  Ifyou choose to limit the types of Cards you accept, the following rules apply to you: (1) You must display appropriate signage to indicate acceptance of the limited
acceptance category you have selected (that is, accept only debit/check card products or only credit and commercial products); and (2) Any Sales Data submitted into
interchange outside of the selected product category will be assessed the standard Interchange fee applicable to that Card product and may also have additional
fees/surcharges assessed.

. All avaliable information about the sale, Including handling and shipping charges, If applicable must be accurately recorded. You are responsible for determining that the
purchaser |s the person whose name appears as the Cardholder. If an account number Is transposed into an Invalid or Inappropriate account number, the sale will result
In 2 Chargeback,

+  For recurring transactions, you must obtain a written request or similar authentication from the Cardholder for the goods and/or services to be charged to the
Cardholder’s account, specifying the frequency of the recurring charge and the duration of time during which such charges may be made, You must not complete any
recurring transaction after recelving: (i) a cancellation notice from the Cardholder (Ii) notice from Paymentech or an Assodiation; or (lll) an authorization code that the
Card Is not to be honored. You must include in your Sales Data the electronic Indicator that the transaction Is a recurring transaction.
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norizati

The Card Associations require you to obtaln authorization codes for alf Card transactions, We will deslgnate an authorization center for you to contact, Under certain

circumstances, we will make authorization/approval code requests on your behalf, If you have not otherwise provided an authorization/approval code. Please understand
that receiving an authorlzation code for a Card transaction indicates only that credit is avaltable for the Card transaction at the time the authorization s given, and it does
not constitute a representation from us or from the Cardholder’s Issuing bank that a particular Card transaction is In fact a valid or undisputed transaction entered Into by

the actual Cardholder or an authorized user of the Card.

Rerunds and Adiustments

The Card Assoclations require you to malntaln a fair policy with regard to the return/cancellation of merchandise or services and adjustment of Card sales, You must also
disclose your return/cancallation palicy to your customers,

IF you allow a price adjustment, return of merchandise or cancellation of services In connection with a Card sale, you must prepare and dellver to us Sales Data reflecting
such refund or adjustment within 3 days of recelving the customer’s request for such refund/adjustment. The amount of the refundfadjustment cannot exceed the
amount shown as the total on the original Sales Data except by the exact amount required to reimburse the Cardholder for postage that the Cardholder pald to return
merchandise. You are not allowed ta accept cash or any other payment or consideration from a customer In return for preparing a refund to be deposited to the
Cardholder’s account nor to give cash refunds to a Cardholder in connection with a Card sale, unless required by law.

Paperwork Is nat necessary for an even exchange. For an uneven exchange, complete a credlt for the total amount of the merchandise being returned and complete a

new sales transaction for any new merchandise purchased.
Please be aware, If your refund policy prohibits returns under certain circumstances, you may still recelve a Chargeback relating to such sales pursuant to the Assaciation

rules.

Settlement

In arder to receive the most favorable Interchange rate, you need to transmit your Sales Data to us on the next business day immediately following the day that such
Sales Data Is originated. For debit Card transactions that are credits to a Cardholder’s account, you must transmit such transaction to us within 24 hours of receiving the
authorizatlon for such transaction. Late submisslon of Sales Data may result In higher Assoclation fees and/or a Chargebacks to you.

We will settle all proceeds from your Card transactions in accordance with the Fupding Schedule that Is attached to these Instructlons and guidelines.

1t you want us to process T&E Card transactions for you, you must have in effect a vaild agreement with the respective T&E Card company. Upon transmission of such
Sales Data by you, we will forward the Sales Data to the appropriate T&E Card company. Payment of the proceeds due you will be governed by whatever agreement-
you have with that TRE Card company, and we do not bear any responsibility for thelr performance. If your agreement with a T&E Card company requires the T&E Card
company’s consent for us to perform the services you want us to perform, you are responsibie for obtaining that consent.

Upon our recelpt of your Sales Data for Card transactions, we will process your Sales Data to facllitate the funds transfer between the various Assoclations and you for
Card sales, After we recelve credlt for such Sales Data, we will provide provisional credit to you as you designate in the Funding Schedule.

You must not submit Sales Data for payment untlf the goods are delivered, shipped, or the services are performed. If the Cardholder disputes being charged for
merchandise or services before recelving them, the result may be a chargeback to you. We may from time to time contact customers to verify that they have recelved
goods or setvices for which Sales Data has been submitted.

Retrleval Requests

‘The Assochations require you o store original documentation of each transaction for at least six months from the date of the respective transaction, and.to retain coples
of all such data for at least 18 months from the date of the respective transaction. The Assoclations do not allow you to charge a fee for the creation or storage of such
coples. .

We will send you any Retrieval Request that we cannot satisfy with the Information we have on file conceming any Card sale. In response, you must provide us in
writing by certiied or overnight mall or by confirmed fax the resolution of your investigation of such Retrieval Request and Include leglble coples of any documentation
required by the Retrieval Request within seven business days after we send It to you. Once we receive your response, we will take the appropriate steps In a timely
manner to reduce the probabllity of the Cardholder's bank sending an unjustified Chargeback to you. Remember, your fallure to fulfill a Retrleval Request in accordance -
with Association Rules may resuit In an irreversible Chargeback to you.

Chargebacks : .

You may recelve a Chargeback from a Cardholder or Card issuer for a number of reasons under the Assoclation Rules. The following are some of the most cormon
reasons for Chargebacks: (1) You do not issue a refund to a Cardholder upan the return or non-delivery of goods or services; (2) An authorization/approval cade was
required and not obtained; {3) The Sales Data Is prepared Incorrectly or fraudulently; (4) We did not recelve your response to a Retrieval Request within seven business
days as required by the Association Rilles; (5) The Cardholder disputes the Card sale ar the signature on the sale documentation, or claims that the sale Is subject to a
set-off, defense or counterclaim; (6) The Cardholder refuses to make payment for a Card sale because in the Cardholder's good faith opinfon, a clalm or complaint has
not béen fesolved, or has been resolved by you but In an unsatisfactory manner; of (7) The Card was not actually presented at the me of the sale or you did not
obtain an electronic record or a physical Imprint of the Card, and the Cardholder denies making.the purchase, ) :

If you have reason to dispute or respond to a Chargeback, then you must do so by the date provided by us on our report to you. We are not required to Investigate,
reverse or make ahy adjustment te any chargeback when thirty (30) calendar days have elapsed from the date of the Chargeback. Alf responses to Chargebacks must
be in writing, and must contain the following information: (1) Date of debit/credit advice; (2) your case number; (3) the total amount of the Chargeback; (4) the date
and dollar amount In which the sale/credit was otiginally submitted; (5) IF known, the date and authorization code; and (6) Any supporting documentation to substantiate
your clalm. You should include a dated cover letter detalfing the reasons for requesting a review of the Chargeback.

Data Security and Privacy

-

State of Tennessee Department of Finance and Adminlstration

We will exercise reasonable care to prevent disclosure or use of Card Information, other than as permitted under the Association Rules. You must exercise reasonable
care o prevent disciosure of Card information, other than to your agents and contractors for the purpose of asslsting.you in completing a Card transaction, or to the
applicable Assoclation, or as specifically required by law. Each party will store all media contalning Card numbers In an area limited to selected personnel and prior to
elther party discarding any material contalning Cardholder Information, the party will destroy It in a manner rendering the Card account numbers unreadable, If at any
time either party determines that Card account number Information has been compromised, such party will notify the other party immediately and assist In providing
notification to the proper parties as we deem hecessary. Merchaht Information may be shared by us with our affiliates subject to the provisions of this Agreement and
Assoclation Rules, Assoclation Rules require you to comply with all security standards and guidelines that may be published from time to time by Visa, MasterCard or any
other Association, including, without limitation, the Visa U.S.A. Cardholder Information Security Program (collectively, the "Security Guidelines"). Pursuant to CISP, you
must: (1) Install and maintain a warking network firewall to protect data accessible via the Internet; (2) Keep security patches up-to-date; (3) Encrypt stored data and
data sent over open networks; (4) Use and update antl-virus software; (5) Restrict access to data by business “need-to-know”; (6) assign a unique ID to each person
with computer access to data; (7) Not use vendor-supplled defaults for system passwords and other securlty parameters; (8) Track access to data by unique ID; (9)
Regularly test security systems and processes; (10) Maintain a policy that addresses information security for employees and contractors; (11) Restrict physicat access to
cardholder Information; and (12) When outsourcing adminlstration of information assets, networks, or data, retain legal control of proprietary information and use limited
“need-to-know” access to such assets, networks or data. Please note that fallure to comply with the CISP requirements and other Security Guidelines may result in fines
and/or penalties being fevied agalnst you or against us because of you actions by the Associations. If this occurs you agree to reimburse us immediately for any fine or
penalty imposed due to your violation of the Security Guldelines.

The Assoclations raquire you to post and maintain on all your applicable web sites both your consumer data privacy policy and your method of transaction security.

The Assoctations prohlbit you from retaining or storing CVV2/CVC2 data subsequent to the authorization,
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The Assoclation Rules provide that Cardholder Information and transaction data Is owned by the Associations, the Card Issuer and the Cardholder.

You may not use any Card or Cardholder information other than for the sole purpose of completing the transaction authorized by the customer for which the Information
was provided to you, or as specifically allowed by Assoclation Rules, or required by law. Any Assoclation or Its designee may Inspect your premises and computers, and
the premises and computers of any company you have contracted with, for the purposes of verlfying that Cardholder information Is securely stored and processed, and is

not used for any purpose other than processing the transactions to which it relates.

Slectronlc Check Processing

You are not required utilize us for slectronic check processing. If you choose to send us ECP transaction, you must present Sales Data to us in the same manner you
submit other Sales Data to us. All Sales Data must be supported by a previously obtained Authotization, if required, from the consumer.

We will defiver to a participant In the Federal Reserve System data répresenting such Sales Data that pass the Validation process in a imely manner allowing for the
Inftiation of an ECP transaction to the consumer's bank account. We will report to you those transactions which fail the Valldation process,

The delivery to us of such Sales Data shall constitute an assignment to us by you, conditional upon your compliance with these instructions, of each item of Sales Data
and the Indebtedness thereunder,

You rust obtaln-the consumer's Authorization prior to the Inltiation of any ECP transactlan and you must maintain a file containing such Authorizations,

You cannot relnitiate ECP transactions once they have recelved 3 “Payment Stopped".as a reason for return, unless an Authorization from the customer overriding the
stop payment has:been recelved. ’

You are responsible for complylng with the taws and regulations governing the initiation of preauthorized electronic deblit entrles, including .but not limited to the
Elactronic Fund Transfer Act of 1978 and Federal Reserve Regulation E, as It may be amended from time to time, and all applicable NACHA rules and regufations.

it Bill :
Upon your request, we will provide you with the ability to accept customers’ debit cards or ATM cards for payment with the deblt network logos for NYCE, STAR and
PULSE, without use of personal identification numbers ("PINs”) (the “Services). These debit networks allow merchants to accept deblt card or ATM card payments
under the rules and regulations they have established for deblt bill payment.

You will allow transactions without a PIN for bill payments to be processed through your customer-facing payment platfors; which are solely controlled and operated by
you and not Included within the services we provide to you. Paymentech will iImmediately provide and continually update a bank identification number ("BIN} file for you
to determine whether the card presented by each customer can be processed over tha debit networks, l.e., whether it is a deblt card that can be processed, or credit
card that cannot be processed. You agrees to provide all bill payment datg In accordance with the pre-existing and independently-developed Paymentech data
processing formats that are used for generlc payment processing. If the Card’s BIN range Is found on the 8IN table, you may format the transaction as a deblt bill
payment and process the transaction through the deble networks, provided you have made ell the required disclosures to, and given the consumer/eardholder the
required payment choice language and the option to cancel the payment before it's completed if they choosé to do so.

We will settle with you on any submiited debit bili payment transaction that you have processed and sent to us through the network correctly and that has not beel
rejectad In the network for any other reason in accordance with our pre-existing and independently-developed data processing systems. .
We will report to you both authorlzed but unsettied and settied debit bill payment transactions on a dally basis via a secured and password protected Internet connection
In accordance with our pre-existing and independently-developed reporting systems. The debit bift payment transactions successtully deposited will be categorized by

network, I.e;, method of payment (e.g., Star, Pulse or NYCE).
Plaase acknowledge your recelpt of these Instructions and guidefinies and your agreement to comply therewith,

nt of Fi \
Nama of Government Entity or Agency

By:

Printed Name:

Title:

Date: .
Agreed and Accepted by: ‘Agreed and Accepted by:
Link2Gov, Corp. ' .. - PAYMENTECH, L.P.

‘By:  PTI General Partner, LLC
Its: General Partner

By: Byr
Print Name; _Ed Braswell _ j Print Name: Shervl M. York
Title: . Chief Executive Officer . Ttles Director

Bate: ‘ Date:

Address: 1 Burton Hills Blvd., Suite 300, Nashville, TN 37215 ' Address: 4 Northeastern Boulevard, Salem, NHO3079
Link2Gov/040605/Ver-27Adden
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Paymentech.

In order to receive funds from Paymentech, you must maintain a bank account at a bank that is a member of the Automated Clearing House (“ACH") system and the Federal
Reserve wire system. You are solely llable for &ll fees and costs assoclated with your bank account and for alf overdrafts. You authorize Paymentech to Initlate electronic
credit and deblt entrles and adjustrnents to your bank account In accordance with this funding schedule, We will not be llable for any delays in recelpt of funds or errors in
bank account entries caused by third parties, including but not limited to delays or errors by the Assoclations or your bank,

The proceeds payable to you shall be equal to the amounts recelved by us In respect of your Sales Data less all Chargebacks and Cardholder refunds. Such amounts wil be
pald to you promptly following our recelfpt of the funds. If the Sales Data does not represent sufficlent credits or the bank account does not have a sufficient balance to pay
amounts due from you under this funding schedule, we may pursue one or more of the following options: (1) demand and recelve Immediate payment for such amounts; (i)
debit your bank account for the amount of the negative balance; () withhold your sgttlement payments until alf amounts are pald, (iv) delay presentation of your refunds unth
you make a payment to us of a sufficient amount to cover the negative balance; and (v} pursue any remedies we may have at law or in equity.

Unless and untll we receive written Instructions from you to the contrary, all amounts payable by Paymentech to you wiil be deposited in the bank account designated and
authorlzed by you on the Addendum For Application For Credit Card Processing Service Agreement/New Division Request.
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CONTRACT ATTACHMENT B

Banking, Server Report, IRS Tip Report)
« [P-enabled terminal with Ethernet and dial capabilities
« With buiit-in pin pad and printer

Device Type: Verifone Omni 3740

UNIT PRICES
. Unit Unit Unit Unit Unit
Cost Item Description Unit ~~ -|'Price- | Price- | Price- | Price- | Price- .
TYear1 |Year2 |Year3 | Yeard4d | Year5 -
Authorization and Processing Fees:
Visa and MasterCard - Rate Per item ( XXXXX%) $ Volume | .04000% | .04000% | .04000% | .04000% | .04000%
Visa and MasterCard - Cost Per ltem ($.XXXXX) Each .12500 | .12500 | .12000 | .12000 | .12000
American Express - POS - Cost Per Item (§.XXXXX) Bach | 12500 | .12500 | .12000 | .12000 | 12000
American Express - Internet - Cost Per ltem:($.XXXXX) Bach | 45000 | .15000 | .14500 | .14000 | .13500
‘Diners - POS - Cost Per ltem ($.XXXXX) Each - | .12500 | .12500 | .12000 | .12000 | .12000
Diners - Internet - Cost Per ftem ($.XXXXX) Each | 45000 | .15000 | .14500 | .14000 | .13500
Discover - POS - Cost Per ltem ($.XXXXX) Bach | 42500 | .12500 | .12000 | .12000 | .12000
Discover - Internet — Cost Per ftem (§XXXXX) Each | 15000 | .15000 | .14500 | .14000 | .13500
Virtual Terminal Transaction — Cost Per ltem (§.XXXXX) Bach | 13000 | 03000 | .02500 | .02500 | .02500
On-line Debit card (PIN-based) - Cost Per item (§. XXXXX) - Each 17500 | .17500 | .17000 | .16500 | .16000
Equipment: ol e B
Replacement of existing POS terminals, printers & software
for existing merchant/sales locations, with.the following
applications: ;
« Retail Application (features include: Address Verification,
Purchasing Cards)
« Restaurant Application (features include: Waiter.. Each $0.00 $0.00 $0.00 $0.00 A $0.00
Banking, Server-Report, IRS Tip Report)
{(With built-in pin pad and printer to be included)
Device Type: Verifone Omni 3740 ' -
-For additional merchant/sales locations, purchase of POS s
Terminal, printer & software with the following
applications:
« Retail Application (features include: Address Verification,
Purchasing Cards)
» Restaurant Application (features inciude: Waiter Each $495.00 | $490.05 | $485.15 | $480.30 | $475.50




Unit Unit Unit Unit Unit
Cost Item Description Unit Price- - | Price- | Price- | Price- | Price-
Year1 | Year2 | Year3 | Yeard4 | Year5
Equipment: (cont)
For additional merchant/sales locations, purchase of POS
Terminal, printer & software with the following applications:
« Retail Application (features include: Address. Verlfloatnon,
Purchasirig Cards)
+ Restaurant Application (features include: Waiter
Banking, Server Report, IRS Tip Report)
» Lodging Application (features include: No Show Billing, Ezach $395.00 | $391.05 | $387.14 | $3683.27 | $379.44
Delayed Charge, Express Charge, Card Deposit
Function, Rapid Check-In, Incremental Authorizations,
Update Folio Information)
Device Type: Verifone Omni 7000
Purchase of PC Software (for processing transactions at
point-of-sale using a PC application):
Each $7.49 | $7.24 $6.99 $6.74 $6.49
Software Title: LINK2POS (browser based with real-time ‘
reporting) ,
Set-up Fee for Internet Virtual Terminal:
Each $0.00 | $0.00 $0.00 $0.00 $0.00
LINK2PQOS {browser based with real-time repomng)
Purchase of Debit Card Pin Pad:
Each : $129.00 | $127.71 | $126.43 | $125.17 | $123.92
Device Type: Pinpad 1000 (not required if Omni 3740 is utlhzed) :
Magnetic Card Reader for PC Software ' : o P
= “Eaoh $89.00 | $88.11 | $87.23 | $86.36 | $85.49
Device Type: Wedge Model IDT CoL
PIN Pad for PG Software: R O
1 $129.00 | $127.71 | $126.43 | $125.17 | $123.92
Device Type: Pinpad:-1000 :
Combination Pin Pad/ Magnetic Card Reader: for PC
Software: Each $269.00 | $266.31 | $263.65 | $261.01 | $258.40
Device Type: Verifone Omni SC5000 ’
Equipment Maintenance:
Monthly Maintenance Fee for POS: Termmal printer &
software EaG!ﬁf’i $4.49 | $4.49 $4.49 $4.49 $4.49
Monthly Support Fee for PC Software (for processing _
transactions at point-of-sale using a PC application) Each $0.00 | $0.00 ‘ $0.00 $0.00 $0.00
(Included with LINK2POS in Equipment above)
Monthly Support Fee for Internet Virtual Terminal
Each $0.00 | $0.00 $0.00 $0.00 $0.00

(Included with LINK2POS in Equipment above)




| Unit | Unit | Unit Unit Unit -
Cost ltem Description Unit | Price- | Price- | Price- | Price- | Price- .
_ ' Year1 |Year2 | Year3 | Yeard4 |Yeard
Other charges:
Merchant Number Set Up Merchant# | $5.00 | $5.00 | $5.00 | $5.00 | $5.00
Merchant- Number Maintenance ~Merchant# | $1.95 | $1.95 $1.95 $1.95 | $1.95
Chargebacks Each $9.95 | $9.95 | $9.95 | $9.95 | $9.95
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REQUEST: ALTERNATIVE PROCUREMENT METHOD

APPROVED ~ ICEIVHBeeroven
CRRNY M Uu%{{f m
%
: : JQ . /M%Wn/ b GFEICE @ f’/@
qcamp lier of the Treasury 7 CBERE Tl Remmissioner of Fingace & Administration
ate: 57 ‘f" 0 »3 Date: o [ 2.8/5

NWmum approval is eequired for an Altermadive Cmnpentwe process that will resul ina contract requiring the approval of ihe Cmnpiroﬁer

Each of the request liems betow Indicates specific Information that mymbe mdivfduauy detatled or addregsed pg reguired.
AREQUEST CAN NOT BE CONSIDERED I INFORMATION PROVIDED IS INCOMPLETE, NDN-BEWNSWE SR DOES NOT
GLEARL‘{ ammsss EACH OF THE REQUIREMENTS lNl:MDuM.i.Y AS REGUIRED.

HES® | 317.05-042
STATE AGENCY NAME v | Finance and Administration
SEBVICE ¢ e Statewide Credit Card & Debit Card Processing; Visa/Mastercard Accoptance & Setiement; Debit
SERVICE CAFTION 1 Card Acceptance 8 Setiierent
| CONTRAGT START DATE /3715005
| (:f date g« 60 days affer F&A receipt; attach fequnred ex;alarsatlon)
LATEST POSSIBLE END DATE ; | i
'-ﬁr_ggimgg ALL: options to extand) _ ‘ 5/28/2010
: ' o - . §2 606,000 {estimated $2,080,000 for vard assmatson
TOTAL MAXIMUN COST : ¥
1 {including interchange fess and tates and estimated $520,000 for
] ALL opticis to exténd) : E - Contracior fees)

ADDITIONAL ﬁﬁﬂmﬁﬂ-‘f} BEQUEST DETAILS BELOW {address edch item immadistely following .!he_mq_ui:emeatiiaxi}

| {1) description o‘i-ﬂemice to be acquired v

Ths State mzends {0 seclre a ccrmract for: {a) Credit card, off-ine debif card-and on<iing (F’iN-based} debif card accepianca and
| processing services; {by implementation arid ‘support of Point-of-sale (POS) teminals, PC-based, internet and third-party interface
proca&smg,

»(2) xusﬁﬁaaﬁon i‘m using an Altemative ?rocurament Nathcd rather than an RF?

See attached *Procurement Process for Merchant S_ervscas Contract”, §u. &,&g;&du%’

{3) propused ammm procurement prcaadures and contractor selec:ﬁon oriteria

A selectionof pctentiai conractors will be devaloped drom & review of VISAMC- compliant service providers, that-are ot banks nof
processors. Those polential contrantors will be invited to a pre-bid telephone conference. At the pre-bid confarencs the pro-forma
contract will be discussed aswell as'a mandatory requirements document and a price schedule document. The procurement process
| will also be discussed. Responsesio the Mandatory Requirements will bs reviewed first by & pans! of stata emploveds. The Price

| Schedules will be opéried for all Vendors who pags the mandatories. A Evaluation Cost Amount: will be-calculated: for gach passing
Vendor. The contract will be.awarded to the Vendor with Lawest Evaluation Cost Amoiint.

See attached Merchant Service Procurement document. R E {\ Ak “!EQ

sBC Aves b 005

’ 0% Offics of Lo acis Heview K
Oy .




(4} dm:umenmﬁon of Oift éndorsement o the. Non»Compaﬂﬂve pmouremem rsquest s
{raquired only if the subject service involves intormation techno&ogy)

sulect one; D Documeritation Not Applicable to this Reéguest Documentation Aftached to this Request

{8} documentation of Deparimerit of Personnel endomemembt the Non-Compatitive procuremeant requast :
{required only if the subject service Involves training for state employees) )

selectone; Dacumentation Not Applicable fo this Request D Docurmentation Aliached fo this Request

| AGERCY HEAD REQUESY SiGMATUR'E
(signad by the procuting agency head or
. authorized sngnatﬁry}

e o

SIGNATURE DALE:.
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ADDENDUM TO:
2. justification for using Alternative: Procurement Method rather than an RFFP:

F&A has tried the procurement process several times. The RFP process has been difficult for
proposers to pass without making an error. By using this method, there is no evaluation of & technical
proposal beyond the commitment of Mandatory Requirements, thus eliminating the risk for technical
non-compliance by an error by the proposer in the technical proposal portion.




