CONTRACT #6
RFS # N/A
FA # N/A

University of Tennessee
VENDOR:

TouchNet Information Systems,
Inc.
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msUNIVERSITYosTENNESSEE

KNOXVILLE, CHATTANOOGA, MARTIN, TULLAHOMA, MEMPHIS

OFFICE OF THE TREASURER

September 1, 2010
Mr. Jim White

Executive Director REC E |VE D

Fiscal Review Committee - 0
320 Sixth Avenue, North ~ 8% Floor sep 01 20

Nashville, TN 37243-0057 FISCAL REVIEW

Dear Mr. White:

The University of Tennessee is respectfully submitting a fifth contract amendment for the
acquisition of professional services from TouchNet Information Systems, inc. The TouchNet
solution, implemented on all University campuses, provides a credit card payment gateway,
online fee statements, and offsite hosting functionality for use with the Banner Student
Information System.

Amendment Five provides for research and analysis of an automated NACHA ACH file transfer
process for each campus 1o its processing bank institution, as well as the subsequent
development, testing, and implementation of the process.

lf you have questions or need additional information, please let me know:.

Respectfully,

%w @w M @ﬂméﬂl

Mary Carr McDonald
Director of Contracts

c. Dr. Jan Simek
Anthony Haynes
Mark Paganelli
Charles M. Peccolo
Joel Reeves

301 Andy Holt Tower= Knoxville, Tennessee 379960100 « Phone: 8659742302 o Fax: 86597142701

hetp://treasurer rennessee edu



Supplemental Documentation Required for
Fiscal Review Committee

*Contact Name:

Mary McDonald

*Contact
Phone:

865-974-2302

*Ongmal Contract

Number:

N/A

*Original RFS | N/A

Number:

Edison Contract
Number: (f applicable)

N/A

Edison RFS | N/A

Number: @if
applicable)

*Original Contract
' Begin Date:

March 1, 2005

*Current End | June 30, 2013

Date:

Current Request Amendment Number: | 5
' (if applicable)

Proposed Amendment Effective Date:
' (if applicable}

11/1/2010

*Department Submitting:

The University of Tennessee

*Division:

University Wide Administration

*Date Submitted:

September 1, 2010

*Submltted Within Sixty (60) days:

Yes

If not, explain.:

*Contract Vendor Name:

TouchNet Information Systems, Inc.

~ *Current Maximum Liability:

$2,323,959.00

*Current Contract Allocation by Fiscal Year:

(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY2011-13

FY:2005 FY:2006 | FY:2007 | FY:2008 | FY2009 | FY2010

$112,500 $18,750 $20,750 $23,000 $730,211 | $690,742 $728,006
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report)

FY:2005 | FY:2006 | FY:2007 | FY:2008 | FY2009 [ FY2010 FY2011-13
$112,499.78 | $19,153.50 | $20,647 64 | $20,647.64 | $705,091 | $443,061 47

IF Contract Allocation has been
greater than Contract
Expenditures, please give the

reasons and explain where surplus
funds were spent:

For FYs 2005 -2009, the contiact allocations
included estimates for ttavel and freight cost to be
paid by the University. If allocated travel and
freight cost exceeded the actual travel and freight
cost, then annual contract allocation was greater
than the annual contract expenditures. FY 2010
allocations in¢luded cost of maintenance,
implementation and training fees that have not yet
been billed by the vendor. Any surplus at the end
of a fiscal year was carried over to the next fiscal
year.

Effective October 30, 2009




Supplemental Documentation Required for

IF gurplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provision:

Fiscal Review Committee

The unspent contract allocations are cartied
forward to FY2011 to cover unbilled
maintenance, implementation and training fees,
and anticipated travel costs.

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding

was acquired to pay the overage:

N/A

*Contract
- Funding
Source/Amount:

Sfate:

$2,323,959

Federal:

Interdepartmental:

Other:

If “other” please define:

Dates of _A]l Previous Amendments
or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (f applicable)

September 1, 2006

Added functionality for UT Martin.

July 1, 2007

Continued software maintenance suppoit.

September 2008

Expanded services to all UT campuses. This
Amendment functioned as a new contract as UT
Martin services were rolled into this new
agreement. This new agreement had a 5 year
contract period.

December 2008

Added functionality for UT campuses

' Method of Original Award: (if applicabie)

Noncompetitive

- *What were the projected costs of the
service for the entire term of the contract
prior to contract award?

$2,323,959

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

For all new non- competitive contracts and any contract amendment that changes
Sections A or C.3. of the original or previously amended contract document,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessaryto
provide aH information requested.

If it is determined that the question is not applicable to your contract document '
attach detailed explanation as to why that determination was made. .

Planned expenditures by fiscal year by deliverable. Add rows as necessary to indicate = :
all estimated contract expenditures.

Deliverabie FY: FY: FY: FY: FY:
description:

NACHA $40,000

ACH File

Transfer

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savmgs to be reahzed ‘
by the amendment. ‘Add rows as necessary to define all potential savings per
deliverable.

Deliverable | -FY:2011 FY:2012 FY:2013 FY: FY:
description: )

NACHA -$8,800 $31,200 $31,200

ACH File

Transfer

Comparison of cost per fiscal year of obtaining this service through the proposed _
‘confract or amendment vs. other options. List other options available (including other . -
vendors), cost of other options, and source of information for comparison of other .- -
options (e.g. catalog, Web site). Add rows as necessary to indicate price dlﬂ'erentlals '
between contract delwemblw

Proposed
Vendor Cost:
(name of -
vendor)

FY:2011 | FY:2012 | FY2013 FY: FY:

TouchNet $40,000 $0 $0
Other Vendor | - '
Cost: (name | - FY:2011 FY:2012 FY:2013 FY: FY:
of vendor) :

UT manual $31,200 $31,200 $31,200
processing

Other Vendor
Cost: (name | FY: FY: FY: FY: FY:
of vendor)

Effective October 30, 2009




Vendor
Company Code

Name
City

DocumentNo

2400976773
2401014022
2401015194
2401600280
2401600279
2401974011
2402201133
2402281289
2402302744
2402500873
2402604704
2402604702
2402634490
2402634497
2402634489
2402634493
2402634492
2402634491
2402634496
2402634495
2402634494
2402625391

1038022
ut

TOUCHNET INFORMATION SYSTEMS INC

LENEXA

Tvpe Cirngdoc.

KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN
KN

2000781488
2000809821
2000820089
2001201520
2001201520
2001602051
2001806583
2001518988
2001943233
2002104817
2002229962
2002229962
2002262674
2002262674
2002262674
2002262674
2002262674
2002262674
2002262674
2002262674
2002262674
2002415354

Doc. Date  Amount in local cur.

03/31/2005
05/17/2005
06/02/2005
05/09/2006
05/09/2006
05/03/2007
04/22/2008
01/07/2009
01/31/2009
06/01/2009
12/29/2009
02/08/2010
04/15/2010
04/30/2010
04/15/2010
04/30/2010
04/23/2010

04/30/2010

04/23/2010
04/30/2010
04/23/2010
04/19/2010

LCurr
-84,100.00 USD
-398.78 USD
-28,001.00 USD
-3,190.02 USD
-15,963 48 USD
-20,647.64 USD
-20,647 64 USD
-128,155.00 USD
-175,525.00 USD
-401,411 00 USD
-35,546.00 USD
-118,400.00 USD
-1,325 13 USD
-27,274.50 UsSD
-729 49 USD
-32,315.58 UsSD
-18,676 .27 USD
-19,016 91 USD
-69,845.86 USD
-67,001 22 USD
-33,105.51 UsSD
-19,825.00 USD

-1,321,101.03 USD



021406

_CONTRACT SUMMARY SHEET

UT Contract Number TBD

N/A

State Aguncy Divlslon

UT University Wide Admlmstratlon

unding Subgrant Code’

2, 363 958.82

NI'A N/A
Stat TAL Contract Amount
200507 | $ 150,000.00 $ 150,000.00
2007137 80,000.00 $ $0,000.00
200813 | $ 2,172,108 00 $ 2,172,106.00
2010-13 | § (88,147 18) $ (88,147.18)
2010 | § 40,000 00 L 40,000.00
$ -
- $ 2,363,958.82

ey

Mary Carr McDonald 865-274-6326

2,323,058 82 ;Btat
2010-13 $ 40,000.00
Charles M. Peccolo, Treasurer
o 2,32395882 | § 40,000.00
6/30/2013

Female

Person w/ Disability

=

Hispanic
Hatlva Amorlcan

Small Business

X

NOT disadvantaged

compctitwo Nagotlatlon

OTHER mlnorltymsadvanhged—

Negotlation w/ Governmant(eg,ID,G6,GU)

The TouchnNet salution, implemented on all UT campuses, provides a credit card payment gateway and online fae statements functionality to the
Banner Student Information System The TouchNst solution is also currently used by the TN Board of Regents Institutions  This amendment
provides for professional services to research and analyze an autornated NACHA ACH file transfer process for each campus to its processing bank
Insititution, and then subsequently develop implement and test the process




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

CONTRACT
1) NCJ Number: 9000004870 | Fund Number: | ':':" E170163!

2) Campus/institute Name: |University-Wide Administration ‘fT-Chief information Office

EXISTING CONTRACT INFORMATION

3) Short Description: Touchnet NACHA ACH File Transfer ™
4) Proposed Vendor: Name: TOUCHNET INFORMATION SYSTEMSTN’Cf_'ff_'_f_'_"g

Vendor Number: 1033022

Vendor ID:
5) Original CTS Number: 8500002226
6) Contract Start Date: 03/01/2005
7) Current Contract End Date IF allOptions to Extend the Contract are Exercised: 06/30/201 3 :_h____
8) Current Total Maximum Cost IF aliOptions to Extend the Contract are Exerclsed: . 2323095000

PROPOSED AMENDMENT INFORMATION

o,

9) Proposed Amendmaent # 005 |

10) Proposed Amendment Effective Date; 11/01/2010

1) Proposed Contract End Date IF aliOptlons to Extend the Contract are Exerclsed: 06/30/201 3 o E

12) Proposed Amendment Amount $ 40 000. 00

13) Proposed Total Maximum Cost IF allOptions to Extend the Contract are Exercised: L $ 2363059, go

14) Approval Criteria: Only one uniquely qualified provider able to furnish service

15) Description of the Proposed Amendment Effects & Any Additfonal Service:

Purchase of a professional service package to research the feamb:hty of an automated
,NACHA ACH file transfer protoco! to UT's processing bank. This package includes:
(8) Hours of professional service time at $1500 for each campus. The 8 hours service time
-Is for researching the processing bank's requirements and specifications for NACHA ACH
?ﬁle transmission. {f after analysis the file transfer is feasible, an additional $8500
for each campus will be accessed to complete the implementation of the automated NACHA ACH
Eﬁle transfer The cost will be $10,000 per campus to develop this service and become 5
:part of the routine operations. Campuses included: UT Knoxville, UT Martin,UT 1
| 'Chattanooga, and UT Health and Science Center.

[ ——— - . e e et et e 2 oo o e ottt n o]

16) Explanatlon of Need for the Proposed Amendment

To minimize exposure of sensitive credit card mformatlon on UT servers as part of our ;
‘Payment Card Industry (PCl) compliance requirement, i

17) Name & Addrass of Vendor/Contractor’s Current Pnnclpal Ovmor[s) {not requlred rf proposed contractor isa state educatlon
institution)

TOUCHNET INFORMATION SYSTEMS INC

15520 COLLEGE BLVD _

LENEXA e e KSg6219
Us ; usa

18) Documentation of Office for Informnation Resources Endorsement:  N/A
{required only if the subject service involves information technology)




18} Documentation of Department of Personnel Endorsemant: N/A
(required only if the subject service involves training for state employees)

20) Documentation of State Architect Endorsement: N/A
{required only if the subject service involves construction or real property related services)

21} Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives:

Our system is hosted_ by Touchnet, Th _y are the only pecple who can mmate the transfer -

22) Justification for the Proposed Non-Competitive Amendment:

Our system |s hosted by Touchnet Thev are the only people who can :nmate the transfer




THE UNIVERSITY OF TENNESSEE
CONTRACT AMENDMENT

This amendment is to the Contract between the University of Tennessee (hereinafter University) and TouchNet
Information Svstems, inc. {hereinafter Contractor), which Contract was entered into on March 3, 2005 {Software

License Agreement) and amended on December 29, 2008 (First Addendum to the Supplemental Agreement).

This Contract amendment consists of this cover page, the University’s Standard Terms and Conditions and 0
additional pages.

By mutual agreement, the University and the Contractor agree to the following amendment:

For each of the four University campuses, TouchNet will research the feasibility of an automated NACHA ACH file
transfer protocol to the campus's processing bank. Eight (8) hours of service per campus will be provided to
research the processing bank’s requirements and specifications for NACHA ACH file transmission for a fee of
$1500 per campus. If it is determined that the flle transfer customization is feasible, an additional $8500 fee per
campus will be charged to complete the implementation and testing of the automated NACHA ACH file transfer.

The maximum compensation for the services provided to the University in this amendment is $40,000.00, thereby
increasing the Maximum License and Services Compensation to Two Million Three Hundred Sixty-Three Thousand
Nine Hundred Fifty Nine and no cents ($2,363,959.00).

All other terms remain unchanged.

In witness of their acceptance of the terms of this agreement, the parties have had this Contract executed by their
duly authorized representatives.

FOR CONTRACTOR:

Signature Printed Name Date

Title Federa! ID Telephone

Address

FOR UNIVERSITY:

Department Name Department Responsible Fund Departmental Signature [optianal)

University Authorized Official Signature Printed Name / Title Date
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UNIVERSITY'S STANDARD TERMS AND CONDITIONS

The University is not bound by this Contract until it is approved by the appropriate University official(s) indicated on the
signature page of this Contract
This Contract may be modified only by a written amendment which has been executed and approved by the
appropriate parties as indicated on the signature page of this Contract.
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 University.
Unless otherwise indicated on the raverse, if this Coniract provides for reimbursement for travel, meals or lodging, such
reimbursement must be made in accordance with University travel policies
The Contractor warrants that no part of the total Gontract 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 officer, agent, employee,
subcontractor, or consultant to Contractor in connection with any work contemptated or performed relative to this
Contract, and that no employee or official of the State of Tennessee holds a controlling interest in the Contractor. If the
Contractor is an individual, the Contractor certifies that hefshe is not presently employed by the University or any other
agency or institution of the State of Tennessee; that he/she has not retired from or terminated such employment within
the past six months; and that he/she will not be so employed during the term of this Contract.
The Contractor shail maintain documentation for all charges against the University 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
fo audit, at any reasonable time and upon reagonable notice, by the University or the Comptroller of the Treasury, or
their duly appointed representatives, These records shall be maintained in accordance with generally accepted
accounting principles.
No person on the grounds of disability, age, race, color, religion, sex, national origin, veteran status or any other
classification protected by Federal and/or Tennesses State constitutional andfor statutary law shall be excluded from
participation in, or be denied benefits of, or be otherwise subjected to discrimination in the performance of this
Contract. The Contractor shall, upon request, show proof of such non-discrimination, and shall post in conspicuocus
places, available to all employees and applicants, notice of nondiscrimination .
The Contractor, being an independent contractor, agrees to carry adequate pubiic liability and other appropriate forms
of insurance, and to pay ail taxes incident to this Contract. The University shall have no liability except as specifically
provided in this Confract
The Contractor shali comply with all applicable Federal and State laws and regulations in the performance of this
Contract.
This Contract shall be governed by the laws of the State of Tennessee, which provide that the University has liabifity
coverage solely under the terms and limits of the Tennessee Claims Commission Act.
The Contractor shall avoid at all times any conflict of interests between his/her duties and rasponsibilities as a
Contractor and hisfher interests outside the scope of any current or future Gontracts The following principles define the
general parameters of a conflict of interests prohibited by the University:

a. Contractor's outside interests shall not interfere with or compromise his/her judgment and objectivity with

respect 1o his/her duties and responsibilities to the University.
b. A Contractor shall not make or influence University decisions or use University resources in 2 manner that
results in:
* Financial gain outside any current or future Contracis for either the Contractor or his/her relatives or
» Unfair advantage to or favored treatment for a third party outside the University
¢. A Contractor's outside financial interests shall not affect the design, conduct, or reporting of research

The Contractor certifies that he/she has no conflicts of interests and has disclosed in writing the following:

a.  Any partners or empioyees of the Contractor wha are also employees of the University

b. Any relatives of the Contractor's partnere or smployees who work for the University.

¢ Any outside interest that may interfere with or compromise his/her judgment and objectivity with respect to

his/her responsibilities to the University

If the Contractor fails to perform properly its obligations under this Contract or viclates any term of this Contract, the
University shall have the right to terminate this Contract immediately and withhold payments in excess of fair
compensation for completed services. The Contractor shall not be relieved of fiability to the University for damages
sustained by breach of this Contract by the Contractor.
it is understood by the Contractor that the University will possess all rights to any creations, inventions, other
intellectual property, and materials, including copyright or patents in the same, which arise out of, are prepared by, or
are developed in the course of the Conlractor's performance under this Contract. The Contractor and the University
acknowledge and agree that the Contractor's work under this Contract shall belong 1o the Univergity as "work-made-
for-hirg" (as such term is defined in U.S Copyright Law).
For personal, professional, and consultant services, the Contractor shatl submit brief, periodic progress reports to the
University as requested.
In compliance with the requirements of Chapter 878, Public Acts of 2008 of the State of Tennessee, for any contract for
goods or services purchased by the University, the Contractor hereby attests that the Contractor shall not knowingly
utilize the services of an illegal immigrant in the performances of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant in the United States in the
performance of the Contract.



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

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

Sen. Bill Eetron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Randy McNally, ex offfcio Steve McManus Curry Todd
Lt. Governor Ron Ramsey, ex officio Mary Pruitt Eddie Yokley

Craig Fitzhugh, ex officro
Speaker Kent Williams, ex officio

MEMORANDUM

TO: Dr. Jan Simek, Interim President
University of Tennessee

FROM: Bill Ketron, Chairman, Fiscal Review Committee &
Charles Curtiss, Vice-Chairman, Fiscal Review Committee C,(/

DATE: December 16, 2009

SUBJECT: Contract Comments

(Fiscal Review Committee Meeting 12/15/09)

RFS# N/A

Department: University of Tennessee

Contractor: TouchNet Information Systems, Inc.

Summary: The vendor is currently responsible for the provision of
software designed to interface with the Banner System utilized at the
UT-Martin campus. The proposed authorizes the University to purchase
the TouchNet cashiering module for the UT-K campus; shifts web-based
program hosting services to the vendor; allows electronic payments for
admissions (UT Health Science Center) and transcripts (UT-Martin); and
decreases the maximum liability by $88,147.

Maximum liability: $2,412,106

Maximum liability w/amendment: $2,323,959

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

cc: Ms. Mary McDonald, Director of Contracts, University of Tennessee
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wEUNIVERSITYo TENNESSEE

KNOXVILLE, CHATTANGOGA, MARTIN, TULLAHOMA, MEMPHIS

OFFICE OF THE TREASURER

December 3, 2009 R E C E I V E D

Mr. Jim White
Executive Director 2008
Fiscal Raview Committee DEC o0 &

320 Sixth Avenue, North — 8% Floor FlS C AL RE’ JIEW

Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee is respactfully submitting a revised fourth contract amendment for the
acquisition of additional software functionality from TouchNet Information Systems, Inc. This is a revised
submission of contract amendment information originally presented to the Fiscal Review Committee
September 29, 2009

The TouchNet solution, being implemented on all UT campuses, provides a credit card payment gateway,
oniine {fee statements, and offsite hosting functionality for use with the Banner Student Information
System Specifically, Amendment Four provides for the acquisition of TouchNet Cashiering for use by the
UT Knoxville campus, hosting services for the UT Martin campus and online payments for admissions
and transcripts by UT Martin and online payments for admissions by UT Health Science Center.

By utilizing TouchNet for these functionalities, we are able to reduce the need to build and support
custom programming Adding the hosting functionality for UT Marlin ensures that the software is hosted
by TouchNet for all University of Tennessee campuses, which raduces the security risk for credit card and
other sensitive data. Adding the capabiiity for on-line payments for admissions and transcripts for UT
Martin and UT Health Science Center pravides students with an additional payment option and allows
departments a uniform and secure manner to process payments on-line Adding the cashiering
functionality is needed on the UT Knoxville campus due to its large size.

Last fiscal year, the previous Amendment Three that was approved by the Fiscal Review Committee had
a maximum lfability of $2,412,106 The costs of the overall contract have been recaiculated as part of the
detailed analysis of costs done in preparing the December presentation of revised Amendment Four The
cumulative maximum liability needed for the total contract from 2005 through 2013 is now determined to
be $2,323,958 82, Thus, the maximum liability has been reduced by $88,147 00 from the $2,412,106
reported to the Fiscal Review Committes last year. ‘

If you have questions or need additional information, please let me know.

Respecifully,
7 oy Corne YV)CP ot

Mary Carr McDonald
Director of Contracts

c Br Jan Simek
Josl Reeves
Anthony Haynes
Charles M. Peccolo

301 Andy Hole Tower» Knoxville, Tennessee 379960100 * Phone: 8659742302 * Fax: 8659742701
http:// treasurer tennessee edu




Supplemental Documentation Required for

Fiscal Review Committee

' Mary McDonald * 865-974-2302
- *Contact Name: ary viebona C;,’E;?E
*Original Contract | N/A *Original RFS | NA
Number: Number:
Edison Contract N/A %‘hsog RFS N/A
Number: (if applicable) ﬁliﬁgbg
*Original Contract | March 1, 2005 *Current End | June 30, 2013
Begin Date: Date:
Current Request Amendment Number: | 4
: (if applicable)
Proposed Amendment Effectivé Date: | 01/01/2010
(if applicable)
*Department Submitting: | The University of Tennessee
*Division: | University Wide Administration

*Date Submitted:

Originally submitted on August 28, 2009;
resubmitted December 3, 2009

*Submitted Within Sixty (60) days:

Yes

If not, explain:

*Contract Vendor Name:

TouchNet Information Systems, Inc.

*Current Maximum Liability:

$2,412,106

*Current Contract Allocation by Fiscal Year:

(as Shown on Most Current Fully Executed Contract Summary Sheet)

FY:2005 FY:2006 | FY:2007 | FY:2008 FY2009 FY2010-13
$112,500 $18,750 $20,750 $23,000 $730,211 $1,506,895
*Current Total Expenditures by Fiscal Year of Contract:

(attach backup documentation from STARS or FDAS report) B S
FY:2005 | FY:2006 | FY:2007 | FY:2008 FY2009 ¥Y2010-13
$112,499.78 | $19,153.50 | $20,647.64 | $20,647.64 $705,091.00

IF -C'o_;nt_ract Allocation has been
‘greater than Contract
Expenditures, please give the

reasons and explain where surplus

| funds were spent;

For FYs 2005 -2008, the contract allocations
included estimates for travel and freight cost to be
paid by the University. If allocated travel and
freight cost exceeded the actual travel and freight

| cost, then annual contract allocation was greater

than the annual contract expenditures. Any
surplus at the end of a fiscal year was carried over
to the next fiscal year.

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Rev1ew Committee

The maximum liability through the previous
executed contract amendment was $2,412,106.

The maximum liability has been re-analyzed for
the presentation of Amendment 4. The actual
maximum liability needed from 2005 through the
remainder of the contract with the inclusion of

.| this proposed Amendment 4, is $2,323,959.00, or

$88,147.00 less than the maximum liability
amount as of previously executed Amendment 3.

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carry forward provision:

The FY2009 unspent contract allocation of
$27,171 is carried forward to FY2010 to cover
anticipated travel costs.

IF Contract Expenditures exceeded
Contract Allocation, please give the
‘reasons and explain how funding
was acquired to pay the overage:

N/A

" *Contract
Fundlng
Source/Amount:

 State:

$2,323,959

B Eedei'alﬁ :

Interdepartmental:

Other:

If “other” please define;

“Dates of All Previous Amendments
" or Revisions: (if applicable)

Brief Description of Actions in Previous
Amendments or Revisions: (if applicable) .

. Sepfember 1, 2006

Added functionality for UT Martin.

July 1, 2007

Continued software maintenance support.

September 2008

Expanded services to all UT campuses. This
Amendment functioned as a new contract as UT
Martin services were rolled into this new
agreement. This new agreement had a 5 year
contract period.

Method of Original Award: (if applicable)

Noncompetitive

~ *What were the projected costs of the
-service for the entlre term of the contract
' pnor to contract award?

Total projected costs through
Amendment 3 at the time of the
awarding of Amendment 3 were
$2,412,106. These projected costs
through Amendment 3 have been re-
analyzed and are now projected to be
$1,823,744.

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

 For all new non-competitive contracts and any contract amendment that changes
- Sections A or C.3. of the original or previously amended contract document,
- provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows as necessa.ry to
prov1de all 1nformat10n requested.

If it is determmed that the question is not apphcable to your contract document
attach detailed explanation as to why that determmatlon was made..

Planned expenditures by fiscal year by deliverable. Add rows as necessary to mdlcate )
all estlmated contract expenditures.

Deliverable FY:. ] FY: FY: T FY | BV
description: R : . R

See attached Agreed Upon' TouchNet Expendirures and Calculation of Total Maxinwm Liability

Proposed savings to be realized per fiscal year by entering into this contract. If -
- amendment to an existing contract, please indicate the proposed savings to be realized
: by the amendment. Add rows as necessary to define all potential savings per
deliverable. -

“Deliverable | FYT FY: | FY: | FY: TR
-description; | ' ' SRR '

See attached Savmgs and Cost Comparison

Comparison of cost per fiscal year of obtaining this service through the proposed
- contract or amendment vs. other options. List other options available (including other .
vendors), cost of other options; and source of information for compansoﬁ of other

: optlons (e.g. catalog, Web s1te) Add rows as necessary to indicate prlce dlfferentmls '

I between contract deliverables. =~ -0
-Vendor Cos_t_ '
(name of

R FY f FY: | FY: | FY:

See attached Savings and Cost Comparison

‘Other Vendor -
‘Cost: (name FY: FY: FY: . FY: FY:
of vendor) - -

‘Other Vendor | - o L
Cost: (name FY: | FY: o FY: | FY - FY:

Effective October 30, 2009




AGREED UPON TOUCHNET EXPENDITURES & CALCULATION OF TOTAL MAXIMUM LIABILITY:

TouchNet Payment Gateway: Credit Card/ACH & Debit

UT Knoxville 91600
UT Chattanooga 68800
UT Health Science 35400
UT Martin {Debit Only) 38600
UT Discount -55560

TouchNet Bill + Payment Suite: Student & Installments

UT Knoxville 162200
UT Chattanooga 117500
UT Health Science 69700
UT Martin {Debit Only 56700
UT Discount -83440

One Time Professional Service Fees (Implementation and Training)

UT Knoxville 59450
UT Chattanooga 42950
UT Health Science 25275
UT Martin 19825
Conference Comtec 2780

Annual Maintenance & Support Fees ** ** paid in month prior to annual term
EY10 paid FY09 FY11 paid FY10 FY12 paid FY11 FY13 paid FY12

UT Knoxville 43146 47,461 52,207 57,427

UT Chattanooga 31671 34,838 38,322 42,154

UT Health Science 17867 19,654 21,619 23,781

UT Martin 16201 17,821 19,603 21,564

Annual Hosting Services Fees ** ** paid in month prior to annual term
FY10 paid FY09 FY11 paid FY10 FY12 paid FY11 EY13 paid FY12

UT Knoxville 42804 47,084 51,793 56,972

UT Chattanooga 30924 34,016 37,418 41,160

UT Heaith Science 18198 20,018 22,020 24,222




TouchNet Information Systems 2009 First Addendum to Su

7/1/09 - 6/30/10

lemental

reement (Amendment No. 4 Total

TouchNet Cashiering

UT Knoxville 118400
One Time Equipment & Seat License

UT Knoxville 26910
Professional Service Fees - Implementation & Training

UT Knoxville 29600
UT Martin 25913
UT Health Service 5000

Annual Maintenance & Support Fees **
1/2 YR FY 10 &FY11 paid FY10
37888

UT Knoxville - add'l fees for cashiering

Annual Hosting Fees **

1/2 YR FY 10 &FY11 paid FY10
34099.2

41760

UT Knoxville - add'l fees for cashiering
UT Martin

FY11 paid FY10 FY12 paid FY11  FY13 pald FY12
118400
26910
29600
25513
5000
** paid in month prior to annual term
FY12 paid FY11 FY13 paid FY12
28,652.80 31,518.08 S98058.88
** paid in month prior to annual term
F¥12 paid FY11 FY13 paid Fyv12
25,787.52 28,366.27 8825299
31,581.00 34,739.10 108080.1




TOUCHNET CONTRACT ALLOCATIONS & EXPENDITURES

ORIGINAL TouchNet Information Systems - Contract Allocations versus Expenditures To Date Detail through Amend

Allocations By Fiscal Year: Funding Periods & Amounts | FY2005 FY200! FY2007 FY200
Original Contract 2005-2007 150,000 112,500 18,750 18,750
Amendment Number One 2005-2007 -

Amendment Number Two 2007-2010 90,000 2,000
Subtotal 240,000 112,500 18,750 20,750
Amendment Number Three 2008-2013 2,172,106

Maximum Liability 2,412,106 112,500 18,750 20,750
mxﬂﬂ:ﬂmﬂ:qﬁm U‘ Fiscal Year: HHN\_&.WW.QW H@-HWWMO NO..EN@.D 2
Over/Under Per FY 0.22 (403.50) 102.36
Cumulative Over/Under 0.22 (403.28) (300.92)

FY2005 FY2006 FY2007 FY2008 FY2009 EY201(
Original Contract 112,500.00 18,750.00 18,750.00
Amendment Number One
Amendment Number Two 2,000.00 23,000.00 27,000.00 3

_ Amendment Number Three 702,311.00 37

>3m=a3m3 z:_._..—.um_. Fou ’ o : ’ o - 31
Total 112,500.00 18,750.00 20,750.00 23,000.00 729,311.00 72




SAVINGS AND COST COMPARISON

Savings Resulting from TouchNet Products

Hosting

The University has purchased TouchNet hosting services to eliminate the risk of a security
breach/identity theft situation. In 2008, all University campuses except UT Martin purchased
the hosting services. These services are now being purchased for UT Martin.

TouchNet is PCI-PA-DSS compliant. This is the highest level of PCl standards. It meets the Red
Flag requirements that go into effect June 1, 2010 and the new PCI-PA-DSS requirements that
go into effect in July 2010. The software is up-dated with changes to Federal Regulations or to
Banner.

Using the TouchNet hosting services reduces personnel time in maintaining software. Direct
equipment expenditures at UT Martin will be reduced by approximately $10,000 by eliminating
the need to replace the outdated server currently used for the software. Additionaily, for each
online payment site provided, having a hosted service eliminates $100 per scan charges
{required by PCl}, 20 hours of effort each year per site to maintain compliance documentation
and minimizes breach risk that is calculated at the industry estimate of $2.50 for every
transaction processed. Last year UT Martin processed approximately 11,000 online payment
transactions in their own onsite system, which equates to an annual cost of $27,500.

Cashiering

TouchNet Cashiering is a very detailed, customer oriented cashier system. The cashiering
equipment purchased with the system allows for the student ID to be scanned without verbally
communicating the information to the staff member, thus reducing keying errors. The
equipment is also portable. By purchasing TouchNet Cashiering, UT Knoxville can set up a
cashiering station anywhere on campus with a secure internet connection. The equipment
captures a copy of the check used to pay the account. The staff can pull up an image of the
document immediately to verify validity of signature and posting. The equipment also allows
the staff to capture an electronic copy of the student’s signature reducing the likelihood of
fraud. Also, UT Knoxville would be able to add student cashier stations in other offices for
minimal cost such as Admissions and the Student ID Office.

TouchNet will improve the UT Knoxville’s customer service with its 24/7 processing of
payments. TouchNet is the only cashiering system allowed to directly access and post to
Banner’s data tables. This enables real-time posting of a student’s charges and payments.



A student can walk to the window and make a payment and the parent at home can see that
payment immediately if the student has given them access to his account or vice-versa. With
TouchNet, there is one summary screen displayed when the staff member swipes the student
ID card. From this one screen, the staff member can add charges, make adjustments, take
payments, and give the student their account details. This one screen aiso presents the cashier
the up-to-the-minute status of her cash drawer, allowing UT Knoxville to process payments in a
timely and accurate manner reducing the amount of time the student spends waiting in lines
during due dates and financial aid disbursements.

TouchNet Cashiering is much needed for the UT Knoxville campus due to its size. For the month
of August 2009 alone, the UTK Bursar’s staff processed $14,361,970.31 in cash and checks at
our 211 Student Services Building location. This was a 21% increase over in-person collections
from the previous year. Over the Fall Semester 2009 due dates of August 7-11, a total of
$7,083,485.77 was manually processed in student payments, TouchNet will enable UT Knoxville
to process check payments over the phone during the peak payment deadline processing, thus
reducing cancellations for students who wait until the last minute to pay and ease some of the
student and parent’s frustration. Once a student’s schedule is cancelled for non-payment of
fees, the student has to re-register during late registration when classes are limited or
completely full.

Savings from use of TouchNet Cashiering include reduced staff time in handling phone calls,
processing of refunds to credit cards for multiple payments, exception processing by a Bursar’s
staff person and fewer problems for the staff, students, and parents as a result of the direct
real-time posting to the student’s account

By purchasing TouchNet Cashier, UT Knoxville will be able to eliminate the Lockbox service
which reduces employee and funds float time. Lockbox posting errors must be researched and
corrected by the Bursar’s Office staff to avoid having erroneous refunds issued. The cashiering
equipment permits the processing of checks via ACH directly to the bank, allowing UT Knoxville
to deliver the money to the bank more securely and in a timelier manner by reducing the 1 day
lag in deposits. The elimination of the lockbox reduces direct lockbox rental of approximately
$15,000.

The capture of the ACH agreement allows UT Knoxville to recover collection costs from
delinquent students when necessary. This results in a savings of the 20 to 30% fee that is
charged by outside collection agencies. By using the TouchNet cashiering system, we are able to
deter repeat returned check offenders from paying with another check. This will eliminate staff
collection efforts directed towards the same students over and over.



The ACH agreement can be printed on the back of the check, the student’s signature captured
electronically, and the check handed back to the student as his receipt, reducing record
retention space required by the state and federal regulations and fiscal policy.

Without TouchNet cashiering, UT Knoxville would have to expend six to nine months of
programming time to provide the functionality that TouchNet cashiering provides. The
University is trying to avoid costly modifications to baseline Banner. These programming
modifications are time intensive and costly to maintain as baseline Banner programs are
changed. Modifications would have to be reviewed, modified, and tested before each new
upgrade from SunGard Higher Education could be installed. With TouchNet, the work is done by
TouchNet programmers and is part of the annual maintenance fee.

Costs from Other Options

This amendment is adding software components to existing proprietary software currently
purchased from TouchNet. We could not compare the costs of other options due to the
TouchNet software being proprietary and products that provide similar functionality from other
companies would not be compatible to the TouchNet software already purchased.



ADDITIONAL INFORMATION AS REQUESTED IN PREVIOUS PRESENTATION

Explanation of Convenience Fees and the TouchNet Contract

Convenience fees on tuition credit card payments are not part of the TouchNet contract. On
the Knoxville campus, Elavon as the credit card processor charges students a convenience fee
when students make tuition payment by credit card. The convenience fees do not pass through
the Knoxville campus but are paid directly by the students to Elavon. Thus, there is no
convenience fee revenue that can be used to fund the cost of the TouchNet contract.
Moreover, there are no reserves built up or surpluses generated from convenience fees. Elavon
was chosen as the credit card processor via a competitive Request for Proposal process.

On other campuses the convenience fee is not charged to students. These campuses pay the
fee for processing credit card tuition payments to the credit card processor out of their campus
bursar’s office budget.

Contract Allocation for TouchNet Contract

The University of Tennessee does not allocate costs by Fiscal Year in the same manner as other
State agencies. The University considers the amount of contract obligated at the time the
contract is signed based on the agreed-upon costs of services as defined in the contract. The
difference between the obligated contract amount and the cumulative expenditures at the end
of a Fiscal Year is intended to be used in future years and is not reallocated to other projects.

At the request of the Fiscal Review Committee, we re-analyzed the obligated contract costs and
created a schedule of costs entitled, Agreed Upon TouchNet Expenditures and Calculation of
Total Maximum Liability. Based on this schedule we have revised our maximum liability on the
contract to $2,323,959.00. This new maximum liability reflects the total costs we anticipate
spending through the end of the contract period on June 30, 2013.

This schedule is also used to report the allocation of the contract costs by fiscal year in the
Supplemental Documentation Required for Fiscal Review Committee based on when
anticipated payments will be made. Since the annual maintenance and hosting fees are paid a
month in advance (June) there are no costs allocated for Fiscal Year 2013.

Other Institutions Using TouchNet

The Tennessee Board of Regents schools use a variety of TouchNet products. A listing of these
products is included in the schedule entitled “Tennessee Board of Regents Current TouchNet
Version Information.”



ADDITIONAL INFORMATION AS REQUESTED IN PREVIOUS PRESENTATION

Explanation of Convenience Fees and the TouchNet Contract

Convenience fees on tuition credit card payments are not part of the TouchNet contract. On
the Knoxvilie campus, Elavon as the credit card processor charges students a convenience fee
when students make tuition payment by credit card. The convenience fees do not pass through
the Knoxville campus but are paid directly by the students to Elavon. Thus, there is no
convenience fee revenue that can be used to fund the cost of the TouchNet contract.
Moreover, there are no reserves built up or surpluses generated from convenience fees. Elavon
was chosen as the credit card processor via a competitive Request for Proposal process.

On other campuses the convenience fee is not charged to students. These campuses pay the
fee for processing credit card tuition payments to the credit card processor out of their campus
bursar’s office budget.

Contract Allocation for TouchNet Contract

The University of Tennessee does not allocate costs by Fiscal Year in the same manner as other
State agencies. The University considers the amount of contract obligated at the time the
contract is signed based on the agreed-upon costs of services as defined in the contract. The
difference between the obligated contract amount and the cumulative expenditures at the end
of a Fiscal Year is intended to be used in future years and is not reallocated to other projects.

At the request of the Fiscal Review Committee, we re-analyzed the obligated contract costs and
created a schedule of costs entitled, Agreed Upon TouchNet Expenditures and Calculation of
Total Maximum Liability. Based on this schedule we have revised our maximum liability on the
contract to $2,323,959.00. This new maximum liability reflects the total costs we anticipate
spending through the end of the contract period on June 30, 2013.

This schedule is also used to report the allocation of the contract costs by fiscal year in the
Supplemental Documentation Required for Fiscal Review Committee based on when
anticipated payments will be made. Since the annual maintenance and hosting fees are paid a
menth in advance {June} there are no costs allocated for Fiscal Year 2013.

Other Institutions Using TouchNet

The Tennessee Board of Regents schools use a variety of TouchNet products. A listing of these
products is included in the schedule entitled “Tennessee Board of Regents Current TouchNet
Version Information.”



Tennessee Board of Regents
Current TouchNet Version Information 10/1/2009

R

webCheck ' webCheck 4.8 L8

Banner Connect Banner Connect 5.0 G8

Bill+Payment Bill+Payment 5.0 G2

Payment Gateway Payment Gateway 5.0 WIN G2

Marketplace Suite Marketplace Suite 5.0 HHF8

Cashiering BOE Cashiering Business Office Edition 5.0 HHF08

i b

Cashiering BOE Cashiering Business Office Edition 5.0 G2

Bill+Payment Bill+Payment 5.0 G2
Banner Connect Banner Connect 5.0 G7
Payment Gateway Payment Gateway 5.0 WIN HHF 17

Cashiering BOE Cashiering Business Office Edition 3.0.0 HHF16

Bill+Payment Bill+-Payment 3.0 Java HHF34
Banner Connect Banner Connect 5.0 G1
Payment Gateway Payment Gateway 4.8 WIN HHF38

Cashiering BOE Cashiering Business Office Edition 3.0.0 HHF23

Payment Gateway Payment Gateway 5.0 WIN HHF27
Banner Connect Banner Connect 5.0 G9
Bill+Payment Bill+Payment 5.0 HHF18

HESEE B

Banner Connect Banner Connect 2.6.6 GO

Cashiering BOE Cashiering Business Office Edition 2.0 JAVA HHF25
Payment Gateway Payment Gateway 4.8 WIN HHF35
Bill+Payment Bill+Payment 3.0 Java HG3HF23

Banner Connect Banner Connect 5.0 G2
Bill+Payment Bill+Payment 3.0 Java HHF34

10/1/2009 Page 1 of4



Marketplace Suite Marketplace Suite 4.0 G6

X0S Technologles (JumpTV) X083 Technologies (JumpTV)

Payment Gateway Web Service Payment Gateway Web Service Interface 2.0 JAVA G1
Interface

webCheck webCheck 4.7 G4

Payment Gateway Payment Gateway 4.8 WIN HHF 38

ACEware Systems ACEware Systems

TLink TLink 2.0

Pinless Debit Pinless Debit

Payment Gateway Payment Gateway 4.8 WiN HHF46

Cashiering BOE Cashiering Business Office Edition 3.0.0 HHF12
LDAPConneact LDAPConnect 1.7 L1

Banner Connect Banner Connect 5.0 G1

Bill+Payment Bill+Payment 3.0 Java G9

Marketplace Suite 5.0 G2

Marketplace Suite

Bill+Payment Bill+Payment 3.0 Java HHF 32
Banner Connect Banner Connect 5.0 G5
Payment Gateway Payment Gateway 4.3 WIN HHF 46

S8

Payment Gateway ayment Gateway 4.8 WIN HHF35

Banner Connect Banner Connect 5.0 G1

Bill+Payment Bill+Payment 3.0 Java HG3HF 18

Cashiering BOE Cashiering Business Office Edition 2.0 JAVA GSP4

Banner Connect Banner Connect 2.6.6 GO

Cashiering BOE Cashiering Business Office Edition 2.0 JAVA GSP5
Payment Gateway Payment Gateway 4.7 WIN HHF23

BHI+Payment Bill+Payment 3.0 Java HHF34

Cashiering BOE C;hiering Business Office Edition 3.0.0 HHF26
Banner Connect Banner Connect 5.0 G7

Payment Gateway Payment Gateway 4.8 WIN HHF23

webCheck webCheck 4.7 G4
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webCheck wabhCheck 4.7 G4

Bill+Payment Bill+Payment 3.0 Java HHF 34

Cashiering BOE Cashiering Business Office Edition 2.0 JAVA GSP5
Banner Connect Banner Connect 5.0 G5

Payment Gateway Payment Gateway 4.8 WIN HHF48

Cashiering BOE Cashiering Business Office Edition 2.0 JAVA GSP5
Bill+Payment Bill+Payment 3.0 Java HG3HF 18

Banner Connect Banner Connect 2.6.7 GO

Payment Gateway Payment Gateway 4.8 WIN HHF46

S R

webCheck webCheck 4.7 G4

Banner Connect Banner Connect 5.0 G7

Bill+Payment Bili+Payment 5.0 HHF3

Payment Gateway Payment Gateway 5.0 WIN G1

Xenegrade Xenegrade

Payment Gateway Web Service Payment Gateway Web Service Interface 2.0 JAVA G1
Interface

Cashiering BOE Cashiering Business Office Edition 5.0 HHF08

1) £hs

Cashiering BOE Cashiering Busines Office Edition 3.0.0 HHF16

Bill+Payment Bill+Payment 3.0 Java HHF34
Payment Gateway Payment Gateway 4.8 WIN HHF 46
Banner Connect Banner Connect 5.0 G1

bk : Nia
Payment Gateway Payment Gateway 4.8 WIN HHF38
Bill+Payment Bill+Payment 3.0 Java HHF34
Marketplace Suite Marketplace Suite 4.0 HHF11
Banner Connsct Banner Connect 5.0 G

b :
U.Commerce Central U.Commerce Central 5.0 G0
Banner Connect Banner Connect 5.0 G8
Payment Gateway Payment Gateway 5.0 WIN HHF12
Cashiering BOE Cashiering Business Office Edition 5.0 HHF08
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TlLink TLink 5.0 L4
Payment Gateway Web Service Payment Gateway Web Service Interface 2.1 JAVA H1

Interface
Marketplace Suite Marketplace Suite 5.0 G2
Bill+Payment Bill+Payment 5.0 HHF 18

EREERE

Bill+Payment | " Bill+Payment 5.0 G2

Cashiering BOE Cashiering Business Office Edition 5.0 G2
webCheck wabCheck 4.7 G4

Banner Connect Banner Connect 5.0 G8

Payment Gateway Payment Gateway 5.0 WIN HHF 12

TEL STUDENT SCTPL TEL STUDENT SCTPL 2.1 JSP G1
Payment Gateway Payment Gateway 4.7 WIN G4

10/1/2009 Page 4 of 4



CONTRACT SUMMARY SHEET

UT Contract Number TBD

University of Tennessee UT University Wide Administration
Touchnet Information System, Inc. - B V- 48-1072951

Purchase software, implementation services, training, & hosting for products to add to Banner Stugent Info System.,

200507 | $ 150,000.00 $ 150,000.00
2007-13 | $ 90,000.00 $ 90,000.00
200813 | $ 2,172,106.00 $ 2,172,106.00
2010-13 | $ (88,147.18) $ (88,147.18)
$ -
$ -
2,323,958.82 $ 2,323,958.82

Mary Carr McDonald 865-974-6326

2005-13 2,412,106.00
2010-13 $ (88,147.18)

I Charles M. Peccolo, Treasurer

£

2412106.00 | $ (88,147.18)
6/30/2013 6/30/2013

s . e
- Female Native American - OTHER minority/disadvantaged—

- RFP - Competitive Nagotiation - Atternative Competitive Method
. Non-Competitive Negotiation - Negotiation w/ Government(eg, ID,GG,GU) - Other

The TouchnNet solution, being implemented on all UT campuses, provides a credit card payment gateway and online fee statements functionality to
the Banner Student Information System. The TouchNet solution is also currently used by the TN Board of Regents Institutions. Expansion of this
|solution reduces the need to build and support custom programming thereby reducing the cost compared to customized programming and
increasing standardization of functionality. This amendment provides for the acquisition and implementation of Touchnet Cashiering on the
Knoxville campus, On-line Admissions for the Martin and Memphis campuses, Transcripts and Hosting Services on the Martin campus.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

CONTRACT
1) NCJ Number: 0000002590 Fund Number: | E170163]
2) Campus/Institute Name:; EUniversity—Wide Administration IT-Chief Information Office :
EXISTING CONTRACT INFORMATION
3) Short Description: Add Software Functionality: Hosting, Cashiering, and Online Applications
4) Proposed Vendor: Name: TOUCHNET INFORMATION SYSTEMS INC ;
Vendor Number: f1038022
Vendor ID:
5} Original CTS Number: 0000000000
6) Contract Start Date: i03/01/2005
7) Current Contract End Date IF aliOptions to Extend the Contract are Exercised: 206/30/201 3 o
8) Current Total Maximum Cost IF allOptions to Extend the Contract are Exercised: i S 1,823,744.00.
PROPOSED AMENDMENT INFORMATION
9) Proposed Amendment # Elﬁ
10} Proposed Amendment Effective Date: 101/01/2010 :
11} Proposed Contract End Date IF allOptions to Extend the Contract are Exercised: %05/30/201 3
12) Proposed Amendment Amount ! $  500,215.00

i

13) Proposed Total Maximum Cost IF allOptions to Extend the Contract are Exercised:

14) Approval Criterla: Only one uniquely qualified provider able to furnish service

$ 232395600

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

Amendment to Contract#: 105628 Amendment will be used to contract with TouchNet
Information Systems for the acquisition of additional $500,215 in Software License,
Equipment, Implementation and Training, Software Maintenance, and Hosting Services in
support of the University Wide Banner implementation project.

Software License for;

Cashiering Function - UT Knoxville;

Add Feature to accept Admissions Application Fees - UTHS;

Add Feature to accept Admissions Application Fees & Transcript Request Fees - UT Martin
Equipment:Cashiering Stations with Readers/Printers

Implementation & Training: To implement and provide training for Software (Cashiering,
Admissions Applications and Transcript functionality)

Annual Software Support: Annual maintenance for Cashiering software

Hosting Services: Add Hosting services to for Cashiering function for UTK and Host all
TouchNet functionality for UTM

The maximum liability through Amendment 3 prior to this Amendment 4 was $2,412,106.

total maximum costsfrom 2005 through June 2013 is now determined to be $ 2,323,959,

However, the total maximum costs through Amendment 3 is now determined to be $1,823,744,
thus, with the additional functionality being purchased with Amendment 4 of $500,215, the




16) Explanation of Need for the Proposed Amendment:

The amendment to the contract is required to acquire new functionality and services that
meet system requirements for integration with other TouchNet products into the new Banner
Student Information System project.

17) Name & Address of Vendor/Contractor’s Current Principal Owner(s}; (not required if proposed contractor is a state education
institution)

' TOUCHNET INFORMATION SYSTEMS INC

15520 COLLEGE BLVD

KS | 166219 |

18) Documentation of Office for Information Resources Endorsement: N/A
(required only if the subject service involves information technology)

19) Documentation of Department of Personnel Endorsement: N/A
(required only if the subject service involves training for state employees)

20) Documentation of State Architect Endorsement: N/A
(required only if the subject service involves construction or real property related services)

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

TouchNet products and services are already in place for UT Knofwille, UT Chattanooga, UT
Martin and UT Health Science campuses. Acquisition from TouchNet is required due to
software compatibility of existing installations.

22) Justlfication for the Proposed Non-Competitive Amendment:

TouchNet products and services are in place across the UT System. Acquisition from
TouchNet is required due to software compatibility of existing installations. The
modification of the existing TouchNet contract is in support of the the overall Banner
Student Information System project.




FIRST ADDENDUM TO
SUPPLEMENTAL AGREEMENT

This First Addendum (“First Addendum™ to the Supplemental Agresment (*Supplemental
Agreement”) dated December 29, 2008, is made between TouchNet and the University of Tennessee
System Office, for and on behalf of the University of Tennessee at Knoxville, Martin, and Health Science
(“Client™), as of the “Effective Date” which is the last date shown in the signatore block hereto

TouchNet Chent
TouchNet Information Systems, Inc. University of Tennessee System Office,
15520 College Boulevard for and on behalf of the University of
Lenexa, Kansas 66219 Tennessee at Knoxville, Martin, and
Phone: (913) 599-5699 Heastth Science

2309 Kingston Pike

Knoxville, TN 37996-1711
Phone: (865)974-1000

WHEREAS, TouchNet and Client entared into 2 Software License Agresment dated March 3,
2005 (*Master License™), under which TouchMet agreed, as the provider of various specified products and
services identified in the Master License, to furnish to identified Client Schools, each such Client School
being within the university system and under the direction and control of the university system, the
University of Tennessee System Office having the legal authority to enter and execute contracts on behalf
of the Client Schaols, and such a contract was entered between TouchNet and the University of Tennessee
Bystem Office on behalf of the University of Tennessee at Knoxville, Martin, and Health Science, as
referenced above;

WHEREAS, the University of Tennessee System Office, for and on behalf of the University of
Tennessee at Knoxville, Maitin, and Health Science, Client Schools, now desires to license, use and access
remotely on TouchNet’s servers, some or all of the Licensed Software described in the First Addendum to
Schedule A hereto, in addition to those services and Licensed Software described in Schedule A of the
Supplemental Agreement.

TouchNet, subject to the provisions of the Master License and the Supplemental Agreement,
desites to grant to the University of Tennessee at Knoxville, Martin, and Health Science only, license, use
and acoess rights to the Licensed Software identified in the First Addendum to Schedule A hereto, as more
specifically provided for herein,

NOW, THEREFORE, the parties, intending legally to be bound, agree as follows:

1 Definitions.  Unless otherwise defined herein, all terms defined in the
Supplemental Agreement shall have the meaning ascribed to such terms in the Supplemental
Apgresment when usad in this First Addendum

2 Modification of the Supplemental Agreement.

(a) The attached First Addenda to Schednies A, I, E and F are added to
the Supplemental Agreement for the University of Tennessee at Knoxville, Martin, and
Health Science only.

) The first paragmph of Section 5 (Term and Termination) of the
Supplemental Agreement is amended as follows:

Term and Termination The Supplemental Agreement, which commenced

upon December 29, 2008, and this First Addendom, which commences upon the
Effective Date hereof, shall continue through June 30, 2013, unless otherwise

01A 24162 1 12/22/0%



terminated 23 provided below  Notwithstanding the foregoing, all Licensed
Software procured under the Supplemental Agreement and shis First Addendum
having pexpetual license terms will rerain in full force and effect in pespetuity,
subject to the 12nms and conditions of the applicable agreement between the
patties.

©) The following provision is added as Section 6 6 of the Supplemental

Agreement:

3
the Supplerental

Maximum Liccuse and Set vices Compensation. The meximum compensation
for the Software I jcenses and services provided for this Client only puisuant to
the Softwate License Agreement dated March 3, 2005 (“Master License™), the
Supplemental Agreement dsfed December 29, 2008 {*Supplamentsl
Agreement”), and this First Addendum to the Supplerental Agreement {“First
Addendurn™) as of the Effective Date hereof through June 30, 2013 B Two
Million Tiwee Hundred Twenty Three Thousand Nine Hundred Fifty Nine
doltars and no cents (52,323,949.00)

Integration Provision. Except as expressly modified by this First Addendum,
Agreement shall remain in full force and effect As of the Effsctive Date of this

First Addendum, the Supplemental Agreement, as amended by this First Addendem constitutes
the entife imderstanding of the parties hereto as regards the subject matter hereof with respect to
these parties only and ¢ainpt be madified except by written agreemment of the parties

IN WITNESS WHEREOF, the parties have executed this First Addendum through the signamres
of their respective authorized representatives as of the respective dates shown below

TOUCHNEE INEGRMATION SYs1EMS, INC. DNIVERSITY SY51EM OF TENNESSEE, FOR AND ON

) BEHALF OF FHEHNIVERSITY OF TENNESSEE AT
magiy Kﬁoxvuil,ﬁ ARTIN, & HEAL TH SCIENCE j
%‘ By: 1 . Ml-—bt -

By: x__’_;_‘ j
Neme;  Keith Grabill v Name: Charles M. Paccalo
Treasinar
litle; VP of Finance/Admin Title:
Date:  12/22/2009 Date: DEC 23 2008
014 24163 2 12/22/09

e g e e o
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FIRST ADDENDUM TO SCHEDULE A

LICENSED SOFTWARE, TERM, AND SETUP SITE

License Term:

The license granted in the First Addendum $o which this Schedule is sitached commences on the Effective
Date and continues in pe petuity.

Setup Site:
The Setup Site for the Licensed Software shall be as follows;
TouchNet DataCenter

Licensed Software;
The Licensed Software shall be as described below:

For the Unlversity of Tennessee af Martin:

Bill+Payment CHent. Bill+Payment Client is the payment application of the Bill+Payment Soite that enables a
secure link from SunGard Self-Service Banner in order to collect and process payment card data.  Bill+Payment
Client is restricted for use with the six (6) payment points from SunGard Self Service Banner (as noted below) and
is not for use in integration of additional payments This functionality includes the following:

*  Real-time posting of payment transactions to Banner

*  Selection of credit/debit card, ACH, and PIN (and PIN less) debit payment methods provided each of
the payment methods is properly licensed within TouchNet Payment Gateway

*  Maintains institutions logo, header and footer for branding purposes

*  Payment points from SunGard Sel-Service Banner!

Student tuition

Admisslons application fees

Alumni donations

Registrar transeript request fees

Graduation application fees

Enrollment verification fees

00000

1 Campus Entity
| Production Environment
1 Test Environment

Frofessional services for implementation of each peymens point from SunGard Se{f-Service Banner will apply

For the University of Tennessee at Henlth Science:

Bill+Payment Client. Bill+Payment Client is the payment application of the Bill+Payment Suite that enables a
secure link from SunGard Self-Service Benner in order to collect and process payment card data. Bill+Payment
Client is restricted for use with the six (6) payment points from SunGard Self Service Banner {(as noted below) and
is not for use in integration of additional payments This functionality includes the following:

»  Real-time posting of payment transactions to Banner
Selection of credit/debit card, ACH, and PIN (and PIN-less) debit payment methods provided each of
the payment methods is properly licensed within TouchNet Payment Gateway
Maintains institutions logo, header and footet for branding purposes
Payment peints from SunGard Self-Service Banner®

! Client is purchasing admissions application fees and registiar transcript request fees payment points in this First
Addendum only for and on behalf of the University of Tannessee at Martin only.

01A 24{62 -3- 12722109



Student tuition

Admissions application fees
Alumni donations

Registrar tremseript request fees
Graduation application fees
Enrollment verification fees

CO0OO0QO0 0

¢ | Campus Entity
¢ 1 Production Environment
* ] Test Environment

Profassional services jor implementation of each payment point from SunGard Seif-Service Banner will apply

For the University of Tennessee at Knoxville:

TouchNet Cashiering Software is composed of two Modules, Business Office Edition (BOE} and Campus
Merchant Edition (CME). The modules can be licensed individually or as a whole. The TouchNet Cashiering
Licensed Software is restricted to one (1) Campus Entity, one {1} Production Environment and one (1) Test
Environment. Client is only purchasing the Business Office Edition Module in this First Addendum  Tts
functlonality is desciibed below

TouchNet Cashiering. (Note: These functions apply 1o both modules available in the Suite)

*  Secure Payment Processing: Tender payments received inline or through the mail/dropbox in a secure
manner,

*  Real Time Credit Card Authorization: Encumber funds on cards while posting paymentis in one step

¢ Support for PIN Debit Processing: Reduce Merchant fees by utilizing PIN Debit (Note: Requires a
licenss for Debit in the TouchNet Payment Gateway)

s Support for ACH Check Conversion: Submit check payments electronically by converting them to
ACH. (Note: Requires a license for ACH in the TouchNet Payment Gateway)

¢  Close and Balance Procedures: Require cashiers to complete close and baiance procedures.
Audir Logs: Access audit trails of 21 system access.
Reporting Functionality: Report on all payments received through the software acrpss campus.

Business Offtce Edition: Designed to receipt receivable payments on stadent accounts and manually
enter Departmental Deposit (Miscellaneous Revenue).
¢ Real Time Integration to ERP-Student System
o For accessing and viewing Accounts
o For posting payments on Student & Non-Student Accounts
o For validating and posting miscellaneous revenue payments (Departmental Deposits)

Business Office Edition has a per-station software license fee. Client may only use the Business
Office Edition software on the hardware devices licensed with TouchNet Client is purchasing 18
Business Office Edition seat licenses.

 Client is purchasing admissions application fees payment point in this First Addendum only for and on behalf of
the University of Tennessec at Health Science only.

01A 24162 -4- 12/22/09



FIRST ADDENDUM TO SCHEDULE D
LICENSE FEES

TouchNet will invoice and Client is obligated to make payments according to the followin gt

Equipment and Licensed Software’
TouchNet will invoice Client for all Equipment and Licensed Software upon shipment or when loaded at the
TouchNet DataCenter, whichever is applicable. Client shall pay the invoice within thirty {30) days of its receipt

Professional Services

Implementation Services

TouchNet will invoice Client for all Professional Setvices, including Implementation Services, upen performance of
services. Client shall pay the invoice within thirty (30) days of its receipt.

Hosting Services

TouchNet will invoice Client for the Hosting Services following the execution of this First Addendum. Client shall
pay the invoice within thirty (30) days of its receipt. The initial annual Hosting Setvices Fee will be proiated to
come due in concordance with invoicing for Client’s existing Hosting Services anniversary date, where applicable.
In order to synchronize the biiling period with the period for the Client’s existing Hosting Services, the invoice for
the initial period of the Hosting Services pursuant to this First Addendum may include more than six (6) months but
not more than eighteen (18) months for the billable perlod.

Annual Maintenance and Support

TouchNet will invoice Client for the first year’s Annual Maintenance and Support upon execution of this First
Addendum. Client shall pay the invoice within thirty (30) days of its receipt. The initial annuzl Maintenance and
Support Fee will be prorated to come due in concordance with invoicing for Client’s existing Maintenanice and
Support Services anniversay date. In order to synchronize the billing period with the period for the Client’s
existing Maintenance and Support Services, the invoice for the initial period of the Maintenance and Support
Services pursuant to this First Addendum may include more than six (6) months but not more than eightesn (18)
months for the biflable period

I‘ml One-Time Software Lin_cense Fees:

TouchNet Payment Client
UT Martin (including admissions application fees and . ;
registrar transcript request fees payment poinis) ! waived waived

UT Health Science (including admissions application fess . .
payment point) 1 waived waived
TouchNet Cashiering: Business Office Edition
UT Knoxville _ 1 $118.400 $118,400

Total TouchNet Software License Fees 5118400

ipment & Seat License Fees:

Total One-Time E

UT Knoxville
Cashiering stations with teaders/printers 18 51,495 $26,910
Cashiering — Business Office Edition Seat Licenses 18 ) $1,150 waived
Total TouchNet Equipment Fees $26,10

? All pricing will expire if contract is not executed on or hefore December 31, 2009
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Total One-Time Professional Services Fees (Implementation and Tyaining):

UT Knaoxville ] $29,600 $29,600
UT Martin _ 1 $25,913 $25,913°
UT Health Science 1 $5,000 33,000
Total TouchNet Professional Services Fees $60,513

Total Annual Maintenance and Support Fees:

i

$23,680
Total TouchNet Annual Maintenance and Support Fees $23,680
Tetal Annual Hosting Services Fees:
UT Knoxville 1 $21,312 $21,312
UT Martin 1 $26,100 326,100
TouchNet Annual Hosting Services Fees $47,412

Snmmary:

TouchNet System Fees ) $118,400
TouchNet Equipment Fees $26,910
TouchNet Professiona! Services Fees $60,513
TouchMNet Annual Maintenance and Support Fees $23,680
TouchNet Annual Hosting Services Fees $47.412
Grand Total of the System $276,915

*CTient is responsible for actual freight and travel charges, if applicable In connection therewith, freipht charges are subject to Client's pre-
approval and reimbursement of travel costs shall be in sccordance with the Client’s published travei policics

* This figure includes a re-implementation fee for the TouchNet Payment Gateway Credit Card, ACH, and Debit
Modules and the TouchNet Bill+Payment Student and Instaliments Modules in order for the seftware to be hosted in
the TouchNet DataCenter.

01424162 -6- 1222108



FIRST ADDENDUM TO SCHEDULE E
SOFTWARE MAINTENANCE AGREEMENT

L The following is added to Section 2 of the Software Maintenance A greement (attached as Schedule B
to the Supplemental Agreement):

For the Unjversity of Tennessee at Martin:
TouchNet Payment Client (including admissions application fees and registrar franscript request
fees payment points) Software Maintenance and Support

Unlimited Telephone Support. TouchNet shall provide the Client with unlimited telephone
support ever its technical support line during Normal Business Hours (Monday — Friday, 7-7 CST
o CDT).

Software Updates. TouchNet shall provide to the Client all updates, etror cotrections, and
enhancements (as and when generally made available to TouchNet's clients) for Licensed
Software. TouchNet shall notify the Client when such Licensed Software is available and, upon
the Client's request, ship the same to the Client for setup (together with setup instructions) or make
availabie via file transfer

For the University of Teanessee 2t Heaith Science:

TouchNet Payntent Client {(including admisstons application fees payment point) Software
Maintenance and Support

Unlimited Telephone Support. TouchNet shall provide the Client with unlimited telephone
support over its technical suppart line during Normal Business Hours (Monday - Friday, 7-7 CST
or CDT).

Software Updutes. TouchNet shall provide to the Client all updates, error corrections, and
enhancements (as and when generally made available to TouchNef's clients) for Licensed
Software TouchNat shall notify the Client when such Licensed Software is available and, upon
the Client's request, ship the same to the Client for setup (together with setup instructions) or make
available via file mansfer

For the University of Tenn t Knoxville:
TouchNet Cashiering - Business Office Edition Software Maintenance and Support

Uniimited Telephone Suppori. TouchNet shall provide the Client with unlimited telephone
support over its technical support Jine during Normal Business Hours (Monday — Friday, 7-7 CST
or CDT)

Sofiware Updates. TouchNet shall provide to the Client all updates, error cottections, and
enhancements (as and when generally made available to TouchNet's clients) for Licensed
Software. TouchNet shall notify the Client when such Licensed Software is availeble and, upon
the Client's request, ship the same to the Client for setup (together with setup instructions) or make
available via file transfer

I The first paragraph of Section 7 {Tem and Termination) of the Software Maintenance Apgreement
(attached as Exhibit E to the Supplemental Agreement) is deleted and replaced with the following
language:

OIA 24162 -7 12122/09
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Term and Termination. The initial Term of this Software Maintenance Agreement shall commence
an July 1, 2009 and it will conclude on June 30,2010 The Software Maintenance Agreement may be
renewed for up to four (4) additional one (1) year Terms on the same terms and conditions set forth
herein by a written renewal notice sent to TouchNet by Client, but the renewals may not extend past
Jume 30, 2013, Client may terminate this Software Maintenance Agreement al any time (with or
without cause) by giving TouchNet sixty (60) days advance written notice. TouchNet agrees to
reimburse Client for all unused seivices on a prorated basis effective as of the termination date.

The following is added to Annex A of the Software Maintenance Agreement (attached as Exhibit E to
the Supplemental Agreement):

TouchNet will provide the Client with the Services detailed in Section 2 of the Software Maintenance
Agreement The initial annual term of the Maintenance and Support Sesvices will commence upon the
Effective Date of this First Addendum The fee for Standard Service is based on the total Equipment
and Licensed Software list price at the rate set forth below for the designated time period. TouchMet
reserves the right to increase the annual fee for maintenance by not more than ten {10%) of the fee due
under this Software Maintenance Agreement on the immediately preceding year. Payment terms for
Year 1 maintenance are listed in the First Addendum to Schedule D of the Supplemental Agreement.
Payment of maintenance and support fees for Years 2 and after shall be made annually in advance

Total Annual Maintenance and Support Fees:

UT Knoxville

O1A 24162
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FIRST ADDENDUM TO SCHEDULE F
HOSTING SERVICES AGREEMENT

Section 8 (Term) of Schedule F of the Hosting Services Agreement (attached as Schedule F to the
Supplemental Agreement) is replaced with the following provision:

Term. The Licensed Sofiware will be hosted by TouchNet, unless sooner terminated as permitted in
Section 10 hereof, for a period of one (1) year commencing July 1, 2009 (the “Initial Hosting Term™)
This Hosting Agreement shall automatically renew, nnless sooner terminated as permitted in Section
10 hereof, for up to four (4) edditional one (1) year renewal periods thereafter {“Renewal Hosting
Terms™) unless either TouchNet or Client furnishes written notice of non-renewal at least sixty (600
days prior to the end of the Initial Hosting Term or the then Renewal Hosting Term, as the case may
be, but the Renewal Hosting Terms shail not extend beyond June 30, 2013

The following is added to Annex A of the Hosting Services Agreement (attached as Schedule F to the
Supplemental Agreement):

TouchNet will provide the Client with the Services detailed in Section 3 of the Hosting Services
Agreement. The initial annual term of the Hosting Services will commence upon the Effective Date of
this First Addendum. The initial annual fee for Hosting Setvices is $47,412.00. TouchNet reserves the
right to increase the annual fee for Hosting Services by not more than ten ( 10%) percent of the fee due
under the Hosting Setvices Agreement on the immediately preceding year. Payment tetms for Year |
fees are listed in the First Addendum to Schedule D of the Supplemental Agreement, Payment of
Hasting Services fees for Years 2 and after shall be made annually in advance

Total Hosting Services Fees:

=
UT Knoxville

£]

321312

UT Martin

$26,100

1L

01A 24162

The following is added to Annex B of the Hosting Services Agreement (attached as Schedule F to the
Supplemental Agreement):

TouchNet will host the following Licensed Sofiware, including a Test Environment, and without data
migration, in TouchNet's DataCenier:

niversity of assee at ille
s TouchNet Cashiering — Business Office Edition Module

University of Tennessee at Martin

TouchNet Payment Gateway Credit Card Module

TouchNet Payment Gateway ACH Module

TouchNet Payment Gateway PIN Debit Module

TouchNet Bill+Payment Client Module

TouchWet Bill+Payment Account Center Module

TouchNet Bill+Payment eSeries Module (including eRefunds, eDeposits, & eBill)
TouchNet Bill+Payment Plan Manager Module

-9- 12/22/09



Aftachment 1

A. The first sentence of Section 5 of the Supplementai Agreement, Term and
Termination, “This Supplemental Agresment commences on the Effective Date
and continues until terminated as provided below” is hereby deleted and replaced
with:

Term and Termination: This Supplemental Agreement commences on the
Effective Date and grants the right to the University of Tennessee to cbtain
additional improvements and services through June 30, 2013 or unless
terminated as provided below. Notwithstanding the foregoing, alf licensed
software procured under this agreement prior to the term expiration of this
agreement and having a perpetual license terms will remain in full force and
effect in perpetuity, subject to the terms and conditions of the applicable
agreement between the parties. All licensed software granted for a defined term
of years and procured under this agreement prior to the tem expiration of this
agreement will remain in full force and effect, subject to the terms and conditions
of the applicable agreement between the parties and will expire in accordance
with the respective terms of the license grant.

B. The second sentence of Section 7 of Schedule E, SOFTWARE MAINTENANCE
AND SUPPORT AGREEMENT, “The Software Maintenance Agreement may be
renewed for up to five (5) additional one (1) year terms on the same terms and
conditions set forth herein by a written renewal sent to TouchNet by Client” is
hereby deleted and replaced with:

The Software Maintenance Agreement may be renewed for up to four (4) |
additional one (1) year terms through June 30, 2013, on the same terms and
conditions set forth herein by a written renewal sent to TouchNet by Client.

C. The second sentence of Section 8 of Schedule F, HOSTING SERVICES
AGREEMENT, “This Hosting Agreement shall automatically renew, unless
sooner terminated as permitted in Section 10 hereof, for additional one (1) year
renewal periods thereafter (“Renewal Hosting Terms”) unless either TouchNet or
Client furnishes written notice of non-renewal at least sixty (60) days prior to the
end of the Initial Hosting Term or the then Renewal Hosting Term, as the case
may be” is hereby deleted and replaced with;
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This Hosting Agreement shall automatically renew, unless sooner terminated as
permitted in Section 10 hereof, for up to four (4) additional one (1) year renewal
periods, through June 30, 2013, thereafter (“Renewal Hosting Terms”) unless
either TouchNet or Client furnishes written notice of non-renewal at least sixty
(60) days prior to the end of the Initial Hosting Term or the then Renewat Hosting
Term, as the case may be.

D. Secticn 6.8 is added to the Supplemental Agreement.

6.6 Maximum Liability. The maximum [ability of the total agreement including
the Software License Agreement dated March 3, 2005 (the “Master License™), the
Supplemental Agreement, effective December 29, 2008, and the First Addendum
effective , is Two Million Three Hundred Twenty-Three
Thousand Nine Hundred Fifty Nine and no cents ($2,323,959.00).
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GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

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

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Randy McNally, ex officio Steve McManus Curry Todd
Lt. Governor Ron Ramsey, ex offficio Mary Pruitt Eddie Yokley

Craig Fitzhugh, ex officio
Speaker Kent Williams, ex officio

MEMORANDUM
TO: Dr. Jan Simek, Interim President
University of Tennessee 5
FROM: Bill Ketron, Chairman, Fiscal Review Committee %
Charles Curtiss, Vice-Chairman, Fiscal Review Committee
DATE: September 30, 2009

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 9/29/09)

RFS# N/A

Department: University of Tennessee

Contractor: TouchNet Information Systems, Inc.

Summary: The vendor is currently responsible for the provision of
software designed to interface with the Banner System utilized at the
UT-Martin campus. The proposed amendments allow for the acquisition
of TouchNet Marketplace Suite to allow Web-based storefronts, provide
funding for data migration, and purchase additional features to allow
for the collection of on-line payments for admissions and transcripts.
The proposed amendments increase the maximum liability by $306,809.
Maximum liability: $2,412,106

Maximum liability w/amendment: $2,718,915

After review, the Fiscal Review Committee voted to postpone consideration of this
contract amendment until its next meeting to receive additional information from
the University of Tennessee.

cc: Ms. Mary McDonald, Director of Contracts, University of Tennessee
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MEMORANDUM

TO: Sylvia Davis

——
H

FROM: Joel Recves C%}

SUBJECT: Touchnet Agreeement, December, 2008

DATE : December 30, 2008

On October 7, 2008, 1 took to the Fiscal Review committee a proposed agreernent with Touchnet
Information Systems for software to support the studeat information system project. The original
amount (software, implementation services, maintenance and hosting for 5 years) was calculated
to be $2,617,745. Since getting approval from Fiscal Review to proceed, the respective campus
representatives have decided not to go forward with the purchase of the Cashiering module.
Given this change in scope, the total agreement amount is now equal to $2,172,106.

Tunderstand you have apprised the appropriate representatives of this change. Please let me
know if you have further questions.

-
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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 Eddie Yokley Randy McNally, ex officio
Craig Fitzhugh, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: Dr, John Petersen, President ,
University of Tennessee Cp

FROM: Charles Curtiss, Chairman, Fiscal Review Committee \{/
Bill Ketron, Chairman, Contract Services Subcommittee

DATE: October 9, 2008

SUBJECT: Contract Comments
(Contract Services Subcommittee Meeting 10/7)

RFS# N/A

Department: University of Tennessee

Contractor: TouchNet Information System, Inec.

Summary: The original contract was for the provision of software
designed to interface with the Banner System utilized at the UT
Martin Campus. These components allowed students to pay tuition
over the internet and enabled the University to disburse refunds to
students electronically. The proposed amendment will allow the
University to expand the use of the program software to other
universities within the UT system.

Maximum liability: $240,000

Maximum liability w/amendment: $2,860,635

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

ce: Ms. Sylvia S. Davis, Vice President for Administration & Finance



Supplemental Documentation Required for

Fiscal Review Committee

Sylvia Davis

7| 865-974-2244

N/A

March 1, 2005

ent B Open

December 1, 2008

The University of Tennessee

+:| University-wide Administration

| September 29, 2008

g Yes

n. | N/A

TouchNet Information Systems, Inc.

$240,000

A(

VFY: 2005

FY: 2008-13

$150,000

: [FY:2009 |FY _ |FY
$112,499.78 $19,153.50 $20,647.64 $ $
Contract 1s still in force and full

| expenditure of funds is anticipated by the
end of the contract term

N/A

N/A

$240,000 |
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Fiscal Revmw Comm1ttee _

Amendments or Rev131brié‘ : Gif applicable) - 7]

"September 1, S06e

Added functionality

July 1, 2007

Continues software maintenance support

ward: (i applieable) | Non-competitive Contract

tionsin Previous




meUNIVERSITYo TENNESSEE

KNOXVILLE, CHATTANOOGA, MARTIN, TULLAHOMA, MEMPHIS

VICE PRESIDENT FOR STRATECIC PLANNING AND OPERATIONS

September 29, 2008 RECEIVED

SEP 2 9 2008
Mr. Jim White

Executive Director FlSCAL REV' EW

Fiscal Review Committee
320 Sixth Avenue, North — 8™ Floor
Nashville, TN 37243-0057

Dear Mr. White:

The University of Tennessee is submitting for the committee’s review a non-competitively bid
contract amendment with TouchNet Information Systems, Inc. to purchase software,
implementation services, training, and off-site hosting for functionality supporting the university’s
student information system. The TouchNet solution, which will be implemented on all UT
campuses, provides a credit card payment gateway, online fee statements, and cashiering
functionality.

The non-competitively bid contract amendment presented for review expands the services
currently provided on our UT Martin campus to include ail UT campuses as part of our student
system implementation project. By utilizing one vendor for these services we are able to
receive volume discount pricing and implement solutions that reduce the overall cost of
ownership.

If you have questions or need additional information, please let me know.
Respectfully,
Gz Ohzwnon rfawd

Sylvia Shannon Davis
Vice President for Strategic Planning & Operations

Attachment

c: John D. Petersen
David Millhorn
Chris Cimino
Anthony Haynes
Jesse Poore
Joel Reeves
Gary Rogers

815 ANDY HOLT TOWER ¢ KMOXVILLE, TN 379960180 + PHONE: 865.974.2244 » FAX: 865.974.9580



CONTRACT SUMMARY SHEET 021408
RFS # Contract #
Need to put UT’s Tracking # Here N/A
State Agency State Agency Division

University of Tennessee

UT University-wide Administration

Contractor Name

Contractor 10 # {FEIN or SSN)

TouchNet Informaticn System, inc.

IC- or

48-1072651

Ve

Service Description

Purchase software, implementation services, training, and off-site hosting for products that add functionality to the Banner
Student Information Systern. The TouchNet solution, which will be implemented on all UT campuses, provides a credit card

payment gateway, online fee statements, and cashiaring functicnality.

Contract BEGIN Date Contract END Date Subrecipient or Vendor? CFDA #
March 1, 2005 November 30, 2013 N/A
Mark Each TRUE Statement
N/A} Contractor is on STARS Contractor's Form W-9 is on flle in Accounts
Allotment Code | Cost Centar Chject Code Fund Funding Grant Code Funding Subgrant Code
33210 N/A N/A N/A N/A N/A
FY State Federal Interdepartmental Other TOTAL Contract Amount
2005 | § 150,000.00 $ 150,000.00
2008-13; $ 90,000.00 $ 240,000.00
2000-13] % 2,620,535.00 $ 2,860,535.00
$ .
$ -
$ -
TOTAL:| § 2,860,535.00 | $ - | $ - {8 - |8 2,860,535.00
— COMPLETE FOR AMENDMENTS ONLY — [ State Agency Fisca! Contact & Telephone # DA
FY Pﬁ:::ﬁ:;z:::ts THIS %T‘tl;dment Sylvia Shannon Davis, 865-974-2244
2005-2008{ $ 240,000.00 State Agency Budget Officer Approval
2009 $ 1,206,900.00
VP for Strategic Planning & Cperations
2010 $ 304,597.00
2011 3 335,057.00 Funding Certification (certification, required by T.C.A., § 9-4-5113, that thera is
2012 $ 368,562.00 |a balance in the appropriation from which the obligated expenditure is required fo be
FY 2013 $ 405,419.00 paid that is not otherwise encumbered 1o pay obligations previously incurred)
TOTAL:| § 24000000 | § 2,620,535.00
End Data| Open 30-Nov-13
Contractor Qwhership (complete only for base contracts with contract # prefix FA or GR) N/A
|African Amarican Pearson w/ Disability Hispanlc Small Business ilNOT disadvantaged
Asian [Femate ' -:INative American OTHER minority/disadvantaged—
Contractor Selection Mathod (complete for ALL base contracts— N/A to amendments or delegated authorities)
IRFP Competitive Negotiation Alternative Competitive Methad
Non-Competitive Negotlation Negotiation w/ Government(eg.iD,GG.GU) iOther

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

The TouchMet solution is currently usad by the UT Martin campus and the Tennesses Board of Regents institutions. Other potential solutions were
reviewsd but it was determined that the TouchNat product provides functionality not availaiie in the other products including the ability to update
Banner tables instantly instead of through a batch process or use of temporary tabies and the ability for students o confirm or commit to classes,
functionally in demand on our campuses. An expansion of this solution to our other campuses all reduces the need to build and support custom

programming thereby reducing costs and increase standardization of functionality.




THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

TSystemOfﬁt:EAp_p val. s T Date

. EACHREQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

The University of Tennessee System

| "EXISTING CONTRACTINFORMATION -~

Purchase software, implementation services, training, and off-site hosting to supplement the Banner
Student Information System. Specifically, the TouchNet solution provides the university with a credit
card payment gateway, online statements, and cashiering functionaiity.

TouchNet Information Systems, Inc.

1038022

| 48-1072851

| March 1, 2008

o NIA

| $240,000

-] December 1, 2008

.| November 30, 2013

$2,860,535

use of Non-Competitive Negotiation is in the best interest of the university

only ane uniquely qualified service provider able to provide the service




This amendment provides a system-wide contract for all UT campuses fo use the TouchNet System, a product that provides
functionality supporting the university's student information system. This amendment provides for the purchase of software,
implementation services, training, and off-site hosting that includes a credit card payment gateway, oniine billing statements, and
cashiering functions.

The UT campuses, in conjunction with the student system implementation initiative, are working to employ solutions that standardize
the use of software products and functionality to aid in reducing system cost, increase sharing of information, and provide consistent
reporting data across campuses. This contract amendment provides a system-wide solution that supports the campus’ needs at a
reduced overall cost.

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

TouchNet Information Systems, Inc.
15520 College Boulevard
Kenexa, KS 66218

ve; Procuremerit

In May and June 2007, the UT campuses participated in product demonstrations from four vendors to leam more about their producet's
functionality. The campuses agreed that TouchNet provided the functionality that best met UT's neads along with the recagnition of the
benefts associated with maintaining a system that was already in use on the UT Martin campus. TBR institutions also used the
TouchNet solution and it was this factor was viewed as statewide benefit.

The benefits of standardization and bulk pricing suggest using software already in place at the UT Martin campus is advantageous to
the university and the state. Given the university's student system implementation is a two-year project with parts of the system going
live in 12 -14 months, the ability to reduce the customizations required is a distinct advantage. TouchNet's synchronous and seamless
interface with the Banner Student Accounts Receivable module makes this product the preferred solution.
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Confidential Pricing Worksheet Option 1 for: University of Tennessee System

Worksheet: Software License Program {SLP)

Software (Enterprise) License

. Anpual Fee *7

TouchNet Payment Gateway: Credit Card, ACH and Debit
UT Knoxville $ 81,600
UT Chattanooga $60,800
UT Health Science : - $35,400
UT Martin 32,600
Licenss Amount: $210,400
UT Discount » -$52 600 $157,800
TouchNet Bill+Paymaent Suite: Student and Payment Plan
UT Knoxvilla $156,200
UT Chattanooga 111,000
UT Health Scienca 85,700
UT Mairtin 46,700
License Armount:  $379,800
UT Discount » -$94,960 %$284,700
TouchNet Cashlaring: Business Office
UT Knowville _ $118,400
| UT Chattancoga - 84,800
UT Heatlth Science 48,700
UT Martin 73,200
' Licensg Amount: $325,100
UT Discounk $81,275 $243,825
Cashlaring Station and Eqtipmeant Fess,
Business Office Edition: .
Cagshiering Station Fees 1@ $2,550
Cashiering Station Readars/Printers 1@ $2,090
UT Knoxvilie $71,750
UT Chattanooga $51,830
UT Health Science $30,470
-UT Martin $31,020
UT Knoxville $89,688
UT Chattanooga ' $65,088
UT Health Science $47.813
UT Martin $38,300
*Additional Training: TouchNet Conference Comtec {4) 2,780
UT Knoxville $35,416
UT Chattanooga 429,456
UT Health Science $26,964
Year 1: License, Implementation, Hosting and
Maintenace $927.206 $276,906
Year 2 Annual Cost: Hosting and Maintenance I ' $304,597 I

Pricing Valid Through December 19, 2008
‘TouchNet reserves the right to increase annual fess by 10%
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Confidential ﬁricing Worksheet Option 1 for: University of Tennessee System

Worksheet: Software License Program (SLP)

One-Time Fee * -

Software {(Enterprise) License

_ Anmual Fee *?

TouchNet Payment Gateway: Credit Card, ACH and Debit
UT Knoxville $ 81,600
UT Chattanooga $60,800
UT Hesgith Sciencs $35,400
UT Martin $32.600
Licenss Amount: $210,400
UT Discount » -$52 600 $157,800
TouchNet Bill+Payment Suite: Student and Payment Plan
| UT Knoxville $156,200
UT Chattancoga 111,000
UT Health Scienca 65,700
UT Martin 46,700
License Amount: $379,600
UT Discount » -§94,800 $284,700
TouchNet Cashiering. Business Office
UT Knowville $118,400
UT Chattancoga 84 800
UT Heaith Science 48,760
UT Martin ) 73.200
License Amount: $325,100
UT Discount: $243,825
Cashiering Station and Equipmant Fess
Business Office Editlon:
Cashlering Station Feas 1 @ $2,550
Cashisring Stafion Headers/Printers - 1@ $2,000
UT Knoxville $71,750
UT Chattanooga $51,830
UT Health Sclence $30,470
UT Martin $31,020
uT Knoxville $89,688
UT Chattanooga $65,088
UT Heatth Science $47,813
UT Martin $38,300
*Additional Training: TouchNet Conference Comtec (4) $2,780
Hgsting Faes
UT Knoxviile $35,416
UT Chattanooga $29,456
UT Health Science $26,964
Year 1: License, Implementation, Hosting and ‘
Maintenace $927,206 $2765,906
Year 2 Annual Cost: Hosting and Maintenance $304,597

Pricing Valid Through December 19, 2008
TouchNet reserves the right to increase annual fezs by 10%




‘ * SUPPLEMENTAL AGREEMENT

This Supplemental Agreement (the “Supplemental Agreement”) is made and entered
into as of the last of the dates shown in the signature block below {the "Effective Date")
and is between Client and TouchNet as both entities are defined and described in the

table below:

TOUCHNET CLIENT
TouchNet information Systems, Inc. University of Tennessee System Office,
A Kansas Corporation For and On Behalf of the University of
15520 College Boulevard Tennessee at Knoxville, Chattanooga,
Lenexa, KS 66219 Health Science and Martin
Address: 2309 Kingston Pike

#ﬁfﬂtg’ﬂi D(gr:i;)l 2-919'%5?;:)# Knoxvilie, TN 37996-1711

elepnone: .
Facs'i)mire: (913) 539-5588 Ifg:_"e‘ (865) 874-1000
E-mail: dtoughey@touchnet com .

TouchNet and Client entered into a Software License Agreement dated March 3, 2005
(the "Master License™) under which TouchNet agreed to license certain software
products to and furnish various specified services to identified Client Schools, each
such Client School being within the university system under the direction and control of

Client; and

WHEREAS, Client now desires either (i) to acquire from TouchNet other, different, or
additional software and/or services or (i) to furnish software and/or services (which may
be the same as or different from the software and services furnished under the Mastar
License) to institutions other than the Client Schools within the University System of
Tennessee, as designated below: and

WHEREAS, TouchNet, subject to the terms, conditions, and limitations set forth herein,
desires to furnish the software and/or services referenced in the Schedules attached
hereto to the entities described herein.

NOW, THEREFORE, the parties hereto, in consideration of the mutual agreements
herein contained and promises herein expressed and for other good consideration
acknowledged by each of them to be satisfactory and adequate, do hereby agree as
follows:

1. DEFINITIONS. The capitalized terms used herein, except where expressly
defined elsewhere in this Supplemental Agreement, shall have the meanings assigned
them in the Master License or as set forth below in the following subsections to this
Section. In the event of conflict between any terms defined herein and any terms also
defined in the Master License, the definitions set forth in this Supplemental Agreement
shall controi.

11 Effective Date. The term “Effective Date” means the last of the dates
shown in the signature block at the end of this Supplemental Agreement.
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L 1
12 Implementation Services. The term “Implementation Services” means
the services and responsibilities of the respective parties as set forth on Schedule C
hereto.

1.3 Maintenance Agreement. The term “Maintenance Agreement” means
the separate Software Maintenance and Support Agreement attached hereto as
Schedule E. The terms, conditions, and limitations of this Supplemental Agreement
shall be applicable to any Maintenance Agreement, and in case of a conflict between
the provisions of this Supplemental Agreement and any such Maintenance Agreement,
the provisions hereof shall control, unless such Maintenance Agreement specifically
provides that the parties intend to modify or otherwise supersede an expressly
referenced provision of this Supplernental Agreement.

2. Relationship to Master License. The Master License is hereby ratified and
reaffirmed.  All its terms, conditions, and provisions are incorporated herein by
reference as fully as though set forth herein in its entirety, except that none of the
Schedules or Annexes to the said Master License shall be deemed incorporated herein.
Rather, the respective Schedules and Annexes to this Supplemental Agreement shall
be applicable to this Supplemental Agreement, and wherever a term set forth in the
Master License depends, for its proper understanding, upon a Schedule, or Annex, the
reference, for purposes of this Suppiemental Agreement, shall be deemed to be the
respective Schedules and Annexes to this Supplemental Agreement. To the extent of
any inconsistency or conflict between the provisions of this Supplemental Agreement
and the Master License, the provisions of this Supplemental Agreement shall control.

3. Grant of Rights. Subject to the terms and conditions of this Supplemental
Agreement and the incorporated terms and conditions of the Master License, TouchNet
grants to Client, and Client accepts, a non-exclusive, non-transferable license to use the
Licensed Software (as described in Schedule A, attached hereto) for the term specified
in Schedule A hereto at the Setup Site for the purpose of processing Client's own data.
The herein grant of use rights with respect to the Licensed Software is expressly limited
to equipment and operating systems meeting the Minimum System Requirements. The
said license commences on the Effective Date and continues for the time period
specified in Schedule A (attached hereto), unless sooner terminated as permitted in
Sections 5.1 hereof.

4. Payment. Client shall be obligated to pay the total remuneration specified in
Schedule D (attached hereto) at the time, in the amounts, and in the manner as
specified in Schedule D. The obligation to pay shall be fixed as of the "Acceptance
Date." For purposes hereof, the "Acceptance Date,” shall have the meaning assigned it
in Section 3.3 of the Master License.

5. Term and Termination. This Supplemental Agreement commences on the
Effective Date and continues until terminated as provided below.
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5.1 Mutual Right of Termination. A party has the right to terminate this
Supplemental Agreement if the other party breaches a material provision of this
Supplemental Agreement, the Master License, or any other agreement between the
parties and, if a cure period is applicable, fails to cure the breach within the applicable
cure period following Notice of the breach. If the event or condition giving rise to the
right of termination is not cured within the applicable cure period, this Supplemental
Agreement will automatically terminate at the end of the said cure period without need
for further notice. If the Noticed breach is cured fo the reasonable satisfaction of the
non-breaching party within the applicable cure period (if any), then this Supplemental
Agreement shall continue as though no breach had occurred.

52 Cure Periods. The applicable cure periods for breaches of the
incorporated provisions of the Master License shall be as set forth in the Master
License. The applicable cure period for failure o make any payment due under this
Supplemental Agreement shail be ten (10) days. The applicable cure period for all
other breaches of this Supplemental Agreement shall be thirty (30) days.

5.3 Bankruptcy. The termination right specified in Section 8.4 of the Master
License shall also be applicable to this Supplemental Agreement. ‘

6. General.

6.1 Assignment. Neither this Supplemental Agreement, nor any part hereof,
may be assigned by either party without the express, written consent of the other party.
Consent shall not be given unless the assignee agrees to assume ail of assignor's
responsibifities under this Supplemental Agreement No assignment, even with the
consent of the other party, shall relieve the assigning party from its obligations under
this Supplemental Agreement.

6.2 Entire Agreement. This Suppiemental Agreement, with the Master
License and the attached Schedules and Annexes, constitutes the entire agreement of
the parties with respect to the subject matter hereof and supersedes any prior
expression of intent or understanding, oral or written (other than the Master License),
relating to the subject maiter of this Supplemental Agreement. Schedules and Annexes
referenced herein by letter or number are incorporated inte this Supplemental
Agreement as though fully set out herein and are considered substitutes for the
Schedules and Annexes attached to the Master License. The attached Schedules and

Annexes include:

SCHEDULE | DESCRIPTION

Schedule A Licensed Software, Term, and Setup Site
Schedule C Equipment and Client Tasks for Set Up and
Installation of Interface Software

Schedule D License Fees

Schedule E Software Maintenance and Support
Agreement
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Annex A: Annual Maintenance Fees
Schedule F Hosting Services Agreement
Annex A: Annual Hosting Fees
Annex B: TouchNet Software

-63 Counterparts. This Supplemental Agreement may be executed in
multiple counterparts, each of which being deemed to be an original agreement, but all
of which, taken together, constituting but one, single agreement.

64 Nlegal Immigrants. In compliance with the requirements of Chapter
878, Public Acts of 2008 (now T.C.A. Sec. 12-4-124), TouchNet Information Systems
agrees that it shall not knowingly utilize the services of an illegal immigrant in the United
States in the performance of the Services to be provided pursuant to this Supplemental
Agreement, and shall not knowingly utilize the services of any subcontractor who will
knowingly utilize the services of an illegal immigrant in the performance of the Services
to be provided pursuant to this Supplemental Agreement.

65 Notices. Any notice or communication required or permitted to be given
hereunder may be hand-delivered or sent by registered or certified mail, return receipt
requested, by facsimile transmission, or by email. Notices must be sent to a party at its
address shown on the first page of this Supplemental Agreement, or to such other place
as the party may subsequently designate in writing for its receipt of Notices. A Notice
given in the manner prescribed in this Section shall be deemed received (i) when
delivered, in the case of personal delivery; (i) on the third business day following
deposit of an item in the U S. mail, properly addressed and postage prepaid; and (jii} on
the date of transmission if sent by facsimile or email, provided a confirmation copy is
either personally delivered or sent by U.S. mail in the manner otherwise permitted for a
Notice hereunder. :

IN WITNESS WHEREOF, the parties hereto have executed this Supplemental
Agreement as of the respective dates shown in the signature biock below:

TOUCHNET INFORMATION SYSTEMS, INC. UNIVERSITY OF TENNESSEE SYSTEM
OFFICE, FOR AND ON BEHALF OF THE
UNIVERSITY OF TENNESSEE AT KNOXVILLE,
CHATTANOOGA, HEALTH SCIENCE AND

: ‘?// V/7 RTIN
E:me:D/aw :: %JW

niel J, A cughey

Title: President Name CI-»chs M. pcw(o
Date: 12/19/2008 Titie: Uiew P A& Trzesceee

Date: ‘9!9“!0‘
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SCHEDULE A
LICENSED SOFTWARE, TERM, AND SETUP SITE

License Term:
The license granted in the Software License Agreement
to which this Schedule is attached commences on the

Effective Date and continues in perpetuity.

Setup Site
The Setup Site for the Licensed Software shall be as follows:
TouchNet DataCenter

Licensed Software
The Licensed Software shall be as described below:

TouchNet Payment Gateway Suite is the main hub of the TouchNet Payment
Gateway and Commerce Management System. it consists of the TouchNet Operations
Center (the hub) and the TouchNet Credit Card and webCheck Licensed Software.

TouchNet Payment Gateway Credit Card Software. Payment Gateway Credit Card
Software provides functionality with Client's Student Information System, including the
ability to interface to other campus web applications and self-service systems for credit
card processing purposes. Payment Gateway Software includes the following:

* 1 Campus Entity per Client School
For purposes of this Supplemental Agreement, the Client Schools will
include the University of Tennessee at Knoxville, the University of
Tennessee at Chattanooga, the University of Tennessee at Health
Science and the University of Tennessee at Martin.

1 Production CPU / 1 Test CPU Environments

3 Merchant ID's

License for use with cther campus-wide self-service web applications

Credit Card Payment Functionality for Student Information System

Enhanced reporting by Merchant ID

Interface to 1 Designated Credit Card Processor

Payment Gateway Licensed Software runs on Windows 2000 Server @sd Sun standard hardware with Solaris 2 4 or higher operating platforms

008 24162 12/19/2008




1 L]

Credit Card Processors supporeed includs FDC Nashville/Envoy FDC Telemorey. First Horizon, GPS Central. GPS Fast, NCR Canada,
Elaver, Paymentech, and VisaNet/Vidal Credit card processor interfaces not listed may be available as a custom project and a development cost

may apply.
Additional Campus Entity licenses and Merchant ID Heenses are available for an addittonal [ icense Jee and Professiaral Services cost

TouchNet Payment Gateway ACH/webCheck Software. TouchNet Payment Gateway
webCheck is for use with the Client's Student Information System web application and

provides the following. functionality:

1 Campus Entity per Client School

1 Production CPU / 1 Test CPU Environments
Standard Reporting

Automated Check Handling

With the web
« User interface that enables a user to enter bank routing information, account
number, and check number; then express intention to create a webCheck.

» Local database that validates bank routing numbers entered by the user.

With TouchNet Payment Gateway
e« The TouchNet Payment Gateway creates an Automated Clearing House
(ACH) Debit Transfer file, which the Client is responsible for transmitting the

ACH file and to their bank.

Additional fees will apply if the Client engages TouchNet to develop @ custam file exchange program that tronsmits ACH files to their bank.
WebCheck Licensed Software runs on Windaws 2000 Server, and Sun siandard hardware with Solaris 2.4 or higher operating platforms.

Additional Campus Entity licenses and Merchant ID licenses are available for an additionol License fee amd Professional Services cast

TouchNet Student Account Center. TouchNet Student Account Center is the
repository of the core services required by the TouchNet Bill+Payment Suite. The
Student Account Center enables students to view their real-time account balance, make
payments using credit cards or electronic checks, and register their parents or
guardians as authorized users. Payments made through the Student Account Center
are linked to an institution’s credit card processor and bank for authorization and
settlement via the TouchNet Payment Gateway. The Student Account Center posts
successful payments to the appropriate student accounts in real-time and automaticaily
sends email notifications to students via their school-assigned email addresses.

TouchNet e-Bill Solution Software. The TouchNet e-Bill Solution Software is

restricted to one (1) Campus Entity per Client School, one (1) Preduction Environment,

and one (1) Test Environment. It inciudes the following Licensed Software applications:
Student Application. The Student application contains the following functionaiity:

Bill Inbox performs the following functions.
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* Consolidated Statements The Bill Inbox lists the most recent
statement(s) deliversd to the student. For each bill listed, the Bill
Inbox provides account summary information that includes the
statement date, the statement due date, and the amount due.

* Action Buttons. For each bill listed in the Bill Inbox, End-Users may
click the ‘Pay’ button for making a payment or the magnifying glass
button to view the bill detail.

Bill Detail performs the foilowing actions.

» Bill Presentment. The Bill Detail screen presents the most recent
billing statement posted to the student account. The student bill
includes all line item detail for the billing statement provided by the
Student Information System The bill is presented in PDF or HTML
formats.

» Current Activify — Current Activity shows all activity posted to the
student account after the billing date that can include charges and
credits.

* Bill History. End-Users may access previous billing statements by
clicking on the Bill History drop-down menu and selecting a bill. The
End-User will be presented with the billing statement from that date.

* Pnni. End-Users may print the current or historical billing statement
stored on the eBill database.

Bill Payment functicnality includes:

» Pay — the ability to pay towards the account using a credit card or
electronic checks

s Payment History — the ability to lookup alf payments posted to the
student account through eBill.

* Preferred Payment Methods — Preferred Payment Methods are
payment identities frequently used by the End-User. Within the
credit card identity, account nicknames, name on the card, account
number, and expiration date are identified. [n a similar way, the
checking account identity contains account nickname, the account
number, and the routing number. Preferred Payment Methods are
stored on the eBill database.

E-mail. Billing Profile shows the primary billing e-mail address for the
student, as well as an optional secondary e-mail account. The secondary
e-mail address is saved on the eBill database and will only be used for
billing-related notifications.

Authorized Users. This profile allows the End-User to establish an
access profile for a third-party user (i.e. parent, guardian, or an employer)
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and within each profile; the name, e-mail address, username, and
password for the third-party user are contained.

Operations Center. The Operations Center is the administrative function of the
TouchNet eBill Software Solution. It aflows the following functionality:

* Ability to view student account information by entering the student ID
number, including fogin history, payment history, and current bills.

» Set general eBill settings, including timing for batch processes, e-mail
server setfings, and returned e-mail accounts.

* Schools can add a general message to the student body.

» View usage and payment activity through eBill.

TouchNet eRefunds. TouchNet eRefunds provides the functionality to distribute
student refunds electronically directly into the student's bank account. TouchNet
eRefunds includes the following:

¢ 1 Campus Entity per Client School
e 1 Production Environment
¢ 1 Test Environment

TouchNet eDeposits. TouchNet Bill+Payment Student enables students and parents
to make deposit payments for items such as tuition, laptops, or housing through the web
using credit card, electronic check, or PIN debit. Deposit payments update the school's
deposit accounts in real-time.

s 1 Campus Entity per Client School

¢ 1 Production Environment

» 1 Test Environment
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SCHEDULEC

EQUIPMENT AND CLIENT TASKS FOR SET UP AND INSTALLATION OF
INTERFACE SOFTWARE

TouchNet Software Implementation Services

Defined Engagement and Projsct Management: A TouchNet implementation lead will
work closely with the Client's project leaders to review and tailor standard project plans
to itlustrate key tasks, milestones and deliverables for the TouchNet implementation.
The implementation lead will coordinate all TouchNet Software installation,
configuration, training and “go-live” activities with the Client.

Timeline: Implementation timelines vary greatly based upon products purchased, key
business drivers for when those products are implemented as well as resource
avatlability both with the Client as well as TouchNet TouchNet will work with the
Client's key stakeholders and resources to adjust standard project plans to best
accommodate resource availability and constraints.

System Testing: TouchNet will perform system integration testing after software is
installed and configured to ensure integration with the host ERP. TouchNet's testing
efforts are not considered to be exhaustive as subsequent testing should be conducted
by the Client to ensure adherence with applicable Client business rules as well as gain
familiarity with the new TouchNet Software.

Training: TouchNet’s Professional Services tearn is committed to helping the Client get
acquainted with its newly licensed software. To that end, TouchNet's standard product
training employs a “train the trainer” approach, which leverages a mix of both on-site
and remote training technologies, such as Microsoft LiveMeeting. The implementation
manager will determine the Client's training needs during the initial project meeting with
key stakeholders. More significant training, such as on-site support for the Ciient's “go-
live,” or training scheduled once the applications are in production, can be purchased at

an additional cost.

User Acceptance Testing: it is the responsibility of the Client to ensure adequate
resources and time is allocated to perform user acceptance testing of the new TouchNet
Software. Many new business processes and functions are introduced as a part of the
implementation of TouchNet Software and it is recommended highly that Client's take
the time during user acceptance testing to validate and refine some of those new

processes.

‘Go-live” Support. The TouchNet implementation lead will be assisting throughout the
implementation of the TouchNet Software. During the “go-live” and for a period of 2
weeks beyond, the TouchNet implementation lead will continue to support the Client

remotely.
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Client Duties During the implementation
General
Human Resource Needs: Client will need to identify appropriate project related
resources including, but not limited to, project lead, technical lead and key
stakehoiders to be leveraged for functional requirements and/or functional
testing. Business Office or functional users of the new TouchNet Software are

critical for requirements as well as testing purposes.

Physical Resource Needs: Client will need to reserve applicable training facilities
for any on-site related activities (ie. training) once the specified timelines are
agreed to. The facilities will need an overhead projector, workstations for
attendees (if the desired environment) and preferably a whiteboard or similar

drawing surface.

Payment Processing Needs: In preparation for the TouchNet implementation,
the following items should be gathered as they will be critical to expediting the
implementation:
» Verification of Credit Card Processor
+ Merchant ID information
e -Bank account and routing information and initial discussions with
them regarding the transmission of any ACH related data

DataCenter Implementations
Technical Requirements: There are 3 items necessary to be completed by the

Client's technical staff.

» Provide necessary IP information for TouchNet Software to access the
applicable Student Information System and make necessary changes to
firewali(s)

e Client will need to install a small connector piece of software which
enables TouchNet Software to communicate with the Student Information
System

On Campus Implementations '
Technical Requirements: The Client's technical staff will need to play a much
more significant role in the implementation to ensure adequate knowledge is
transferred and a good understanding not only of the functional aspects of the
TouchNet Software but the technical aspects as well.
Infrastructure Hardware/Software
» Procure appropriate servers (web, application and database layers)

as recommended by TouchNet

Installation and configuration of operating system on servers

Installation and configuration of applicable database platform

(MySQL, SQL Server or Oracle)

Installation and configuration of web server (i.e. Tomcat)

Ensure IP connectivity with Credit Card Processor
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* Any ioad balancing or clustering that the Client would like to
institute

e Ensuring all data and application information is encapsulated into
any ongoing regular back ups

Support and Training

» Representatives from the technical areas of expertise should
participate in alf functional training courses

* Technical resources should ensure the Client project lead allocates
time for technical training/education for support

installation and Configuration

s Technical resources should be engaged during the installation
process either by providing oversight of the TouchNet Software
implementation specialist or by actually performing the installation

» Database resources should be readily available to execute table
space needs, execute and write scripts and troubleshoot any issues
associated with the database layer

o System Administrators should be readily available for any
configuration and/or troubleshooting needs that would pertain to the
Web or Application layer on the associated server cluster/farm

This is a busic list of duties to be performed by Client. A complele list may be obtained from the TouchNet implementaiion specialist assigned to
the Client during insiailation.

{f client must re-schedule an installation after a date has been determined, @ surcharge of 50% of the total Implementation Services Fee will
aply, and the profect implementation will be rescheduled based upon TouchNet's availability at that time. The maxirum time allowed per
profect is six (6) momhs: If delays beyond six (6) months are caused by Client additional Implemensation fees may agply

Client i5 responsibie for reasonable travel, lodging, and food expenses incurred by TouchNet during the on-site training  Expense reimbursemgnt
will conform to Client’s travel policy (the  Travel Policy”) in effact at the time the expenses ave incurred. Client’s Travel Pollcy may be found at
www termessee edu/policy

The Licensed Software, in some cases, will require the Client to assist TouchNet in accessing files on the Client's Student Information System to
accomplish the imerface between Licensed Software and other software on Client’s Studewt Information Sysiem and o permit certain
Sumctionality to be tested. Also. it is the Client’s responsibility fo amist TouchNet and/or its subcorntractors in setting up links befween the
Licensed Software and Client’s Student Information System  Such responsibility includes but is not limited to, granting remota or other acoess
thereto gramfing of administrative (or similar) vights and privileges, and assisting TouchNet {or ts subcontraciors) in understanding the
configuration and envirorment of Client's Student Iformation System
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SCHEDULE D
LICENSE FEES*

TouchNet will invoice and Client is obligated to make payments according to the
following:

Equipment and Licensed Software

TouchNet will invoice Client for all Equipment and for twenty-five percent (25%) of the
Licensed Software Fees upon execution of this Supplemental Agreement.  Thirty-five
percent (35%) of the Licensed Software Fees will be due March 1, 2009. The remaining
forty percent (40%) of the Licensed Software Fees will be due July 1, 2009. Client shall

pay all invoices within thirty (30} days of receipt.

Professional Services

TouchNet will invoice Client for all Professional Services, including Implementation
Services, upon performance of services. Client shali pay invaice within thirty (30) days

of receipt.
Hosting Services

TouchNet shall invoice Client for all Hosting Services at ieast thirty {30) days in advance
of the payment due date, which due date shall be July 1, 2009. Hosting Services will
commence in July 2009 as reflected in Schedule F.

Annual Maintenance and Support

TouchNet will invoice Client for the first year's Annual Maintenance and Support at least
thirty (30) days in advance of the payment due date, which due date shall be July 1,
2009. Client shall pay the invoice within thirty (30) days of receipt.

*All pricing will expire if contract is not executed on or before December 19, 2008.
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To'ml One-Time Software. License Fees

TouchNet Payment ateway. redit Ca rd
ACH and Debit
UT Knoxville 1 $91,600 $91,600
UT Chattanooga 1 $68,800 $68,800
UT Health Science 1 $35,400 $35,400
UT Martin (Debit only) 1 $38,600 $38,600
UT Discourit {($55,560}
TouchNet Bill¥Payment Suite: Student and
Installments
UT Knoxville 1 $162,200 $162,200
UT Chattanooga 1 $117,500 $117.500
UT Health Science 1 $69,700 $69,700
UT Martin 1 $56,700 $56,700 g‘!‘,
UT Discount (883,440) | 2eti dider
Total TouchNet Software License Fees $501,500 »3( 5%
% e aiw

Total One-Time Professional Services Fees (Implementation and Tralningj h80 (00 - 96 Lﬁ\ )
olp10

UT Knoxville 1 $59,450 $59,450
UT Chattanooga 1 $42 950 $42 950
UT Health Science 1 $25,275 $25,275
UT Martin 1 $19,825 $19,825
Additional training: TouchNet Conference

Comtec* 4 $695 $2,780
Total TouchNet Professional Services Fees $150,280

Total Annual Maintenance and Support Fees:

$43,146

1 $43,1486 |¥
UT Chattanooga 1 $31,671 $31.671 |/
UT Health Science 1 $17,867 $17.867 |/
UT Martin 1 $16,201 $16,201 |/
Total TouchNet Annual Maintenance and Support Fees $108,885 |/

PA dader 1o~ el ahio

*Four additional tickets for Comtec will be provided at no charge. § {1~ 4% < [2\o
¢ qghed I N

00S.24162
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Total Annual Hostirig Services Fees:

S CN R ST 3 3 q

UT Knoxville 1 $42,804 v
UT Chattanooga 1 $30,924 $30,924 [PA
UT Health Science 1 $18,198 $18,198 [p&
TouchNet Annual Hosting Services Fees $91,926 |/
Summary:

TouchNet System Fees $501,500
TouchNet Professional Services Faes $150,280
TouchNet Annual Maintenance and Support Fees $108,885
TouchNet Annual Hosting Services Fees $91,926
Grand Total of the System $852,591

*Client is responsible for actual freight and travel charges, if applicable. In connection
therewith, freight charges are subject to Client's pre-approval and reimbursement of
travel costs shall be in accordance with the Client's published travel policies.
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’ SCHEDULE E
SOFTWARE MAINTENANCE AND SUPPORT AGREEMENT

This Software Maintenance and Support Agreement (the "Software Maintenance
Agreement"), effective as of the iast of the dates shown in the signature block hereto
(the "Effective Date") is made between TouchNet and Ciient, as those terms are defined
in the Sofiware License Agreement effective as of March 3, 2005 {the "Master
License").

TouchNet desires to render Maintenance and Support services to Client for the
Licensed Software, subject to the terms of this Software Maintenance Agreement, and
Client desires fo receive such services and to pay TouchNet therefor, in accordance
with the terms of this Software Maintenance Agreement.

NOW, THEREFORE, Client and TouchNet, intending legally to be bound, agree
as follows with respect to software maintenance and support issues:

1. Definitions. Capitalized terms used in this Software Maintenance Agreement
shali have the meanings as set forth in the Master License, except where such
terms are otherwise defined in the Supplemental Agreement, above, or in the
following subsections to this Section 1.

1.1. Software Updates. The term "Software Updates” means that TouchNet
shall provide to Client all updates, error cormections, and enhancements
generally made available to TouchNet's clients for the Licensed Sofiware.
TouchNst shall notify Cfient when such updates, eror corrections, and
enhancements are available and, upon Client's request, either (i) ship the same
to Client for setup (together with setup instructions) or (i) make the said
updates, error corrections, and enhancements available via file transfer.

1.2. Unlimited Telephone Support. The term "Unlimited Telephone Support"
means that TouchNet shall provide Client, with respect to the Licensed
Software, unlimited telephone support over its technical support line during
normal business hours (Monday — Friday, 7-5 Central Time).

1.3. Date of Service. The term “Date of Service” means that the initial toerm of
Maintenance and Support Services will commence on July 1, 2009 and continue
through June 30, 2010. Thereafter, the Maintenance and Support Services will
continue as reflected in Section 7 below.

2. Standard Software Service. In consideration for the maintenance fees as
described in Annex A hereto, TouchNet shall provide, with respect to the
Licensed Software, Unlimited Telephone Support and Software Updates. In ali
cases in which the specified support, maintenance, or other service by TouchNet
requires participation or performance by Client, if Client fails (i) promptly and
effectively to perform its obligations or (i) fails to bring its hardware, software,
and operating system up to a level that meets the Minimum System
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Requirements (as amended from time-to-time by TouchNet} applicable to the
subject version of the Licensed Software, then TouchNet shall be relieved of its
responsibility for rendering the indicated maintenance, support, or other service.

3. Intentionally Omitted.

4. Exclusions. The maintenance and other services to be provided by TouchNet
under this Software Maintenance Agreement shall exclude the following:

41. External Causes. Maintenance and Support under this Software
Maintenance Agreement shall not include malfunctions or performance
problems resulting: (i) from external causes such as vandalism, Gcivil
disturbance, fire, flood, storm, or other exposure to the elements or temperature
extremes; (i) from tampering, abuse, power fluctuations, phone line problsms,
or misuse, (iii) from unauthorized installation, reinstallation, or repair; or {iv) from
problems or errors resulting from unauthorized modification of the Licensed
Software or Equipment or from malfunctions of or incompatibility of software not
approved by TouchNet for use with the Licensed Software furnished by

TouchNet.

42 Cost of Excluded Service. Any error, corrections, repairs, or
replacements required to make the Licensed Software function properly
because of Client modifications to the System or other events or occurrences
excluded from or otherwise not covered by this Software Maintenance
Agreement, shall be provided at TouchNet's then current hourly rate for repair
and other technical service and TouchNet's then standard price for replacement
products. TouchNet currently charges a labor rate of One Hundred Forty-Eight
dollars ($148.00) per hour for repair and technical services. TouchNet reserves
the right to increase the said rate at any time upon the giving of sixty (60) days
advance notice to Client. Such notice may be furnished by posting the same on
TouchNet's Website.

5. Payment. For the service provided by TouchNet under this Software
Maintenance Agreement, Client will pay TouchNet a fee as described in Annex A
for covered Support services and fees as set forth in Section 4.2 above for other

Support services.

8. Taxes. Clientis a tax-exempt entity. Notwithstanding the foregoing, however, if
it is determined that Client is legally liable for taxes in connection with the
Services obtained by Client pursuant to this Software Maintenance Agreement,
taxes, other than taxes based on TouchNet's net income or capital stock,
imposed by any taxing authority and based upon or in any way relating to this
Software Maintenance Agreement, the Services provided or payments made
under this Software Maintenance Agreement, will be the responsibility of Client
and will be payable in addition to other fees and charges under this Software
Maintenance Agreement. Client may provide TouchNet, in lieu of paying any
such tax required to be paid by Client, with a certificate of exemption issued as
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provided by Tennessee law; and Client may, if permitted by law, contest any
such tax required to be paid by it under this Sofiware Maintenance Agreement,
provided that Client has made prior arrangements reasonably satisfactory to
TouchNet so that TouchNet will suffer no damage or injury as a result of such
contest. Client, upon request by TouchNet, will provide TouchNet with proof of
payment, or exemption from payment, of any tax that Client would otherwise be
required to pay under or in connection with this Software Maintenance

Agreement.

7. Term and Termination. The initial term of this Software Maintenance
Agreement shall commence on July 1, 2009 and it will conclude on June 30,
2010. The Software Maintenance Agreement may be renewed for up to five (5)
additional one (1} year terms on the same terms and conditions set forth herein
by a written renewal notice sent to TouchNet by Client. Client may terminate this
Software Maintenance Agreement at any time (with or without cause) by giving
TouchNet sixty (60) days advance written notice. TouchNet agrees to reimburse
Client for all unused services on a prorated basis effective as of the termination

date.

7.1, No Payment By TouchNet, upon the giving of ten (10) days advance
written notice, if Client has failed to make any payment on the due date therefor,

as specified herein;

7.2. Breach Of Agreement. By either party, if the other pary has
substantially breached a material provision of this Software Maintenance
Agreement (other than a promise to pay money, breach of which being covered
by Section 6.1 of Schedule E of the Master License) and has failed to cure the
breach to the satisfaction of the other party, as specified in the notice of breach,
within thirty (30) days of the giving of the said notice; and

7.3. Termination of License Agreement. By TouchNet, immediately (with or
without notice), if the Master License is terminated for any reason.

8. License Agreement. All relevant provisions of the Master License and
Supplemental Agreement are incorporated into this Software Maintenance
Agreement as though fully set forth herein. In the event of any conflict between
the terms of the Master License, Supplemental Agreement and the provisions
hereof, the Master License shall control, (except to the extent it has been
amended by the Supplemental Agreement), unless specific reference is made to
the section in the Master License and Supplemental Agreement to be overruled
and the parties expressly state that the provision cited is to be overruled.

g Attachments. All Annexes or Schedules referenced herein are incorporated inta
this Software Maintenance Agreement as though fully set forth herein.

IN WITNESS WHEREOF, the parties have executed this Software Maintenance
Agreement as of the respective dates set forth in the signature block below.
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TOUCHNET INFORMATION SYSTEMS, INC.

Signature‘rhﬁ’\

By: éaniel/\../{ nghey/

Title: President

Date: 12/19/2008
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UNIVERSITY OF TENNESSEE SYSTEM OFFICE,
FOR AND ON BEHALF OF UNIVERSITY OF
TENNESSEE AT KNOXVILLE, CHATTANOCOGA,
HEALTH SCIENCE, AND MARTIN

o Lk i

Name C\w\n m. Pﬂbwl"
Title: it Perwdlid  Teeasacer
Date: l&\‘a"\! A

12/19/2008



ANNEX A
ANNUAL MAINTENANCE FEES

The annual fees, payable in advance, for Maintenance and Support services, as
described in the Software Maintenance and Support Agreement to which this Annex is
attached, are as shown below. TouchNet reserves the right to increase the fees shown
below for maintenance and support by not more than ten (10%) per year over the
applicable amount for the immediately preceding year.

TouchNet will invoice Client for the first year's Annual Maintenance and Support at least
thirty (30) days in advance of the payment due date, which due date shall be July 1,
2009. Client shall pay the invoice within thirty (30) days of receipt. For each
subsequent year, the annual fee, adjusted by TouchNet as permitted herein, shall be
payable at least thirty (30) days in advance of July 1st.

___Software Maintenance and Support Annual Fee
UT Knoxville $43,146
UT Chattanooga $31,671
UT Heaith Science $17,867
UT Martin $16,201
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SCHEDULE F
HOSTING SERVICES AGREEMENT

This Hosting Services Agreement (the "Hosting Agreement"), effective as of the
last of the dates shown in the signature block hereto (the "Effective Date™ is made
between TouchNet Information Systems, Inc. (“TouchNet”) and University of Tennessee
System Office, for and on behalf of the University of Tennessee at Knoxville,
Chattancoga, Health Science and Martin (“Client”), as those terms are defined in the
Supplemental Agreement  (“Supplemental Agreement”), effective as of
, and the Software License Agreement effective as of March 3, 2005

(the "Master License").

Pursuant to the terms of the Master License and Supplemental Agreement,
Client has agreed to license from TouchNet the Licensed Software described therein.
Rather than have the Licensed Software reside upon equipment owned or controlled by
Client, the parties have elected to have the Licensed Software hosted on TouchNet

equipment.

Client and TouchNet desire to set out the terms and conditions governing the
said hosting of the Licensed Software by TouchNet on behalf of Client. The parties
understand and agree that the Hosting Agreement is the controlling document which
govemns the relationship between the parties regarding the Hosting Services and the
rights and obligations of the parties arising by virtue of the Hosting Agreement.

NOW, THEREFORE, the parties, intending legally to be bound, agree as follows:

1. Definitions. Capitalized terms used herein shall have the meanings assigned
them in the Master License, as amended by the Supplemental Agreement,
except where specifically defined above or elsewhere in this Hosting Agreement.

1.1.  Date of Service. The term "Date of Service” means that the initial term of
Hosting Services will commence on July 1, 2009 and continue through
June 30, 2010. Thereafter, the Hosting Services will continue as reflected
in Section 8 below.

2. Access. Subject to the terms and conditions of this Hosting Agreement,
TouchNet grants to Client, and Client accepts, a non-exclusive, non-transferable
right to access the TouchNet Software on TouchNet's servers at the TouchNet
DataCenter. Upon payment of the first annual Hosting Services Fee, as
prescribed in Section 11, TouchNet shall fumish to Client access information,
including appropriate IP addresses, log-on procedures, and user identification
and password(s), provided that Client has taken all implementation steps as
prescribed by TouchNet.

3. Hosting Service. TouchNet will manage the Client's Licensed Software through
TouchNet's DataCenter TouchNet, in connection with the hosting of the
Licensed Software for Client, shall make available to Client all Licensed Software
patches, version releases, and upgrades for Licensed Software both from
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TouchNet and from Third Party Licensors, provided that Client has a current
Software Maintenance and Support Agreement in effect with TouchNet. Access
to all such patches, version releases, and upgrades is expressly conditioned
upon the presence of such a valid Software Maintenance and Support
Agreement between the parties.

TouchNet Hosted Test Environment. TouchNet wilf provide a test environment
that will be configured the same as, or similar to, the Client's production
environment hosted in TouchNet's DataCenter. The test environment will also be
hosted in TouchNet's DataCenter, beginning approximately 2 weeks after the
Client's production system is available for use, or 2 weeks after this Hosting
Agreement has been executed, whichever occurs later. The test environment
will receive a lower service level than the production environment. The test
environment will not receive monitoring or critical system or services, nor will it

receive 24 hour notification or support.

Availability Guarantee and Credit Allowance. TouchNet's objective is to make
the Licensed Sofiware availabie pursuant to this Hosting Service twenty-four
hours a day, seven days a week, except for scheduled maintenance. In addition,
TouchNet guarantees that Client will be able to access the Licensed Software via
the Hosting Service ninety-nine percent (99%) of the time (excluding scheduled
maintenance) in any given month (“Availability Guarantee™. In the event that
Client's access to the Licensed Software via the Hosting Services becomes
unavailable, Client shall immediately furnish notice of such unavailability to
TouchNet. Unless Client's access to the Licensed Software via the Hosting
Service is rendered unavailable for reasons beyond TouchNet's control, such as
Catastrophic Events, if Client has furnished TouchNet with the prescribed notice
and Client's access to the Licensed Software via the Hosting Services, during
any month, falls below the Availability Guarantee, then TouchNet will, upon
Client's request, grant to Client a credit in an amount equal to twenty percent
(20%) of the Hosting Fees for the month in which Client's access fell below the
Availability Guarantee. Scheduled maintenance shall not be counted in the
calculation of any Credit. All Credits {based upon the Availability Guarantee)
shall be calculated based on the total hours in a particultar month, and all months
shall be deemed to be comprised of thirty (30) days. For purposes of calculating
Credits, any period of unavailability shall be counted from the time such
unavailability is reported to TouchNet until such time that access is restored.
TouchNet, to the extent possible, will give Client at least twenty-four (24) hours
advance notice of down-time for scheduled maintenance. Except as stated in
this Section 5 and Section 122, Catastrophic Events, TouchNet makes no
representations or warranties with respect to up-time, availability, or the like.

Scheduled Maintenance. Client acknowledges and agrees that TouchNet will,
from time 1o time, need to perform routine maintenance or repair, and that during
such periods of maintenance or repair, the TouchNet Software may not be
available for Client’s use. TouchNet's objective is to minimize the duration of any
such unavailability and will endeavor to perform routine maintenance outside of
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Normal Businéss Hours TouchNet, to the extent possible, will give Client at least
twenty-four (24) hours advance notice of down-time for scheduled maintenance.

Backup and Retrieval. TouchNet will perform incremental backups daily and
full backups weekly. If a recovery is necessary to restore access, TouchNet will
commence the recovery process within four (4) hours of request and will furnish
such recovery services at no charge. In all other cases, TouchNet will
commence the recovery process within forty-eight (48) hours of request and will
invoice Client for all recovery services at TouchiNet's then standard hourly rate
for technical support. Full data tapes, magnetic discs and/or other optical media
will be stored off-site in a secured vault. Off site storage of back up media shall
take place at least weekly.

Term. The Licensed Software will be hosted by TouchNet, unless sooner
terminated as permitted in Section 10 hereof, for a period of one (1) year
commencing July 1, 2009 (the "Initial Hosting Term™). This Hosting Agreement
shail automatically renew, unless sooner terminated as permitted in Section 10
hereof, for additional one (1) year renewal periods thereafter ("Renewal! Hosting
Terms") unless either TouchNet or Client furnishes written notice of non-renewal
at least sixty (60) days prior to the end of the Initial Hosting Term or the then
Renewal Hosting Term, as the case may be.

Post Termination. At the end of the Initial Hosting Term or any Renewal
Hosting Term, if there is no renewal, Client, may (a) have TouchNet send the
Licensed Software and transaction data electronically to the Client to be loaded
in the Client's facility, (b) purchase Equipment from TouchNet to load the
Licensed Software on and then have the Equipment delivered to Client to be
hosted by Client Administrator, or (¢} repurchase the TouchNet Hosting Services.

Termination of Hosting Service. This Hosting Agreement may be terminated:

10.1. By TouchNet if Client fails to pay any amount due and payable to
TauchNet hereunder and the failure continues for a period of ten (10) days
following notice by TouchNet to Client of the failure. In case of termination
under this Subsection 10.1 (and assuming the Master License and
Supplemental Agreement are not also terminated), Client shall have -
available to it only the option set forth in Section 9 above.

10.2. By TouchNet or Client if the other party materially breaches a provision in
this Hosting Agreement and such breach is not cured to the satisfaction of
the nonbreaching party within a period of thirty (30) days following the
giving of written notice of the breach by the other party. Client shall have
available to it the option in Section 9 above, assuming the Master License
and Supplemental Agreement are not terminated.

10.3. By TouchNet immediately, with or without notice, if the Master License or
Supplemental Agreement is terminated. If the Master License or
Supplemental Agreement is terminated, the option in Section 9 shall be
available to Client.
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10.4. By Cliént, after providing sixty (60) days advance written nofice to
TouchNset, if Client is not completely satisfied with the Hosting Service for
any reason. In case of a termination under this Subsection 10.4, Client

shall have available to it the option in Section 9.

11. Hosting Service Fees. The applicable fee for hosting services furnished
hereunder are set forth on Annex A (attached hereto). The fee for the Initial
Hosting Term is due and payable on July 1, 2009 and is based on the total
amount of resource utilization and the list price for the Licensed Software. For
Renewal Hosting Terms, the applicable fee for hosting service, less any Credits
due Client from the immediately preceding term, shall be due annually at least
thity (30) days in advance of July 1% (the commencement of the Renewal
Hosting Term).

12.  Catastrophic Events. Disruptions in the interconnection with TouchNet servers
resulting from "Catastrophic Events” such as power outages, wide-ranging
failures in the Internet (or its successor global communications network), or in
telecommunications services, and similar calamities, are outside TouchNet's

control and are not TouchNet's responsibility.

13. Taxes. Client is a tax-exempt entity. Notwithstanding the foregoing, however, if
it is determined that Client is iegally liable for taxes in connection with the
Services obtained by Client pursuant to this Hosting Agreement, taxes, other
than taxes based on TouchNet's net income or capital stock, imposed by any
taxing authority and based upon or in any way relating to this Hosting
Agreement, the Services provided or payments made under this Hosting
Agreement, will be the responsibility of Client and will be payable in addition to
other fees and charges under this Hosting Agreement. Client may provide
TouchNet, in lieu of paying any such tax required to be paid by Client, with a
certificate of exemption issued as provided by Tennessee law; and Client may, if
permitted by law, contest any such tax required to be paid by it under this
Hosting Agreement, provided that Client has made prior arrangements
reasonably satisfactory to TouchNet so that TouchNet will suffer no damage or
injury as a result of such contest. Client, upon request by TouchNet, will provide
TouchNet with proof of payment, or exemption from payment, of any tax that
Client would otherwise be required to pay under or in connection with this

Hosting Agreement.

14.  Indemnification Obligation. TouchNet shall indemnify and hold harmless Client
from and against any and all losses, expenses, damages, liabilities and
obligations, including, without limitation, reasonable court costs and attormeys'
fees (collectively, “Losses”) suffered or incurred by Client to third parties if and
only to the extent that (i) such Losses are directly caused by TouchNet's
negligence or intentional misconduct, or by TouchNet's material breach of its
representations, warrantiss or covenants in this Hosting Agreement, and (ii) such
Losses arise out of injury or death to persons, or infringement upen or violation of
any patent, copyright, trade secret, or similar proprietary right of any third party,
or any theft or misappropriation of personal confidentiai data with respect to
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Client's customers -(other than by Cilient's owners, agents, employees or others
under Client’s direction or control).

14.1.

14 2.

14.3.

14 4.

14.5

If at any time a third party makes a claim against Client (“Claim”) which
could result in liability fo TouchNet under this Hosting Agreement, Client
promptiy (but in no event later than thirty (30) days from the date of such
Claim) shall notify TouchNet thereof, stating the basis for the Claim and
the amount thereof, if known, and permit TouchNet to assume the defense
of the Claim. If TouchNet fails to notify Client of its election to defend the
Claim within thirty (30) days after receiving notice of the Claim from Client,
TouchNet shall be deemed to have waived its right to defend such Claim.

If TouchNet assumes the defense of a Claim, Client, at its expense, may
participate in the defense, but TouchNet shall have the right to direct and
control the defense of the Claim, and Client shall cooperate with TouchNet
and make available to TouchNet all of Client's books and records
reasonably necessary and useful in connection with the defense. Without
Client’s pricr written consent, TouchNet shall not consent to the entry of a
judgment or award, or enter into a settlement, which does not include a
release of Client of ali liability with respect to the Claim. If TouchNet
chooses to defend the Claim, Client shall not admit any liability with
respect to, or settle, compromise or discharge the Claim, without
TouchNet's prior written consent (which shall not be unreasonably
withheld, conditioned or delayed). If TouchNet elects not o defend the
Claim, Cilient may defend against the Claim in such manner as it
reasonably deems appropriate.

In the event of an infringement claim, TouchNet will procure for Client the
right to continue using the infringing TouchNet Software: or to replace or
modify the TouchNet Software so as to cure the infringement without
materially adversely affecting Client's use of the TouchNet Software; or, if
TouchNet determines that the foregoing steps are impractical, to terminate
this Hosting Agreement and refund a pro-rata portion of the fees paid by
Client.

If (i) Client uses the TouchNet Software as part of an invention of Client
(where such invention includes materials and/or methods not supplied or
approved by TouchNet) or (ii) Client uses the TouchNet Software as a part
of a new configuration (where such configuration includes material and/or
methods not supplied or approved by TouchNet) and either of such Client
uses of the TouchNet Software results in a claim of patent, copyright,
trade secret, or other proprietary right claim by a third parly, then Client
shall be exclusively responsible therefor.

This Section 14 shall constitute Client's sole and exclusive remedy with
respect to any Claims.

15.  Assignment. Neither this Hosting Agreement, nor any part hereof, may be
assigned by either party without the express, written consent of the other panty.
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Consent shall not be given unless the assignee agrees fo assume all of assignor's
responsibilities under this Hosting Agreement. No assignment, even with the consent of
the other party, shall relieve the assigning party from its obligations under this Hosting

Agreement.

16.  Security Standards Compliance. TouchNet agrees to maintain compliance with
the Payment Card Industry Data Security Standard (PC).

17.  Privacy Laws. The term “Privacy Laws” means the Gramm-Leach-Bliley Act
("GLBA’); the Children’s Online Privacy Protection Act (“COPPA"); the Health Insurance
Portability and Accountability Act (“HIPAA"); and the Family Educational Rights and
Privacy Act ("FERPA") of 1974 (20 U.S.C 1232g), as amended, together with
regulations promulgated thereunder. The parties understand that Client is subject to
FERPA and related regulations of the U.S. Department of Education (34 C F.R. Part 99)
regarding access to and privacy of certain student records. Subject to TouchNet's
duties pursuant to PC| or other applicable Privacy Laws, TouchNet will maintain the
confidentiality of student records protected by FERPA to the same extent as Client.

18. lllegal Immigrants. In compliance with the requirements of Chapter 878,
Public Acts of 2006 (now T.C.A. Sec. 12-4-124), TouchNet Information Systems agrees
that it shall not knowingly utilize the services of an illegal immigrant in the United States
in the performance of the Services to be provided pursuant to this Hosting Agreement,
and shall not knowingly utilize the services of any subcontractor who wil knowingly
utilize the services of an illegal immigrant in the performance of the Services to be
provided pursuant to this Hosting Agreement.

19. Notices. Any notice or communication required or permitted to be given
hereunder may be hand-delivered or sent by registered or certified mail, return receipt
requested, by facsimile fransmission, or by email. Notices must be sentto a party at its
address shown on the first page of the Supplemental Agreement, or to such other place
as the party may subsequently designate in writing for its receipt of Notices. A Notice
given in the manner prescribed in this Section shall be deemed received (i) when
delivered, in the case of personal delivery; (ii) on the third business day following
deposit of an item in the U.S. mail, properly addressed and postage prepaid; and (jii) on
the date of transmission if sent by facsimile or email, provided a confirmation copy is
either personally delivered or sent by U.S. mail in the manner otherwise permitted for a

Notice hereunder.
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IN WITNESS WHEREOF, the parties have executed this Hosting Agreement as

of the respective dates shown below.

TOUCHNET INFORMATION SYSTEMS, INC.

Signature'ﬂL\/ %

By: Daniel é Tou/gl'éy
Title: President
Date: December 19, 2008
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UNIVERSITY OF TENNESSEE SYSTEM
OFFICE, FOR AND ON BEHALF OF THE
UNIVERSITY OF TENNESSEE AT
KNOXVILLE, CHATTANOOGA, HEALTH

SCIENCE AND MEETIN

Signature:
By, (hecie M- Doty

Title: Uvis Pesit® & Tresacec
Date:___ {2 !&“‘! %
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' ‘ ANNEX A
Annual Hosting Fees

The Hosting Agreement is effective as of the Effective Date, which is defined in
the Hosting Agreement, attached hereto. The Hosting Services commence on July 1,
2009 and continue for a period of one (1) year. Thereafter, the Hosting Agreement shall
continue indefinitely, but shall be terminable upon each annual anniversary by either
party upon the giving of sixty (60) days notice.

FEES

The annual Hosting Services Fee*, payable in advance, is as shown and prescribed
below. TouchNet reserves the right to increase the fees shown below by not more than
ten (10%) per year over the applicable amount for the immediately preceding year.
TouchNet shall invoice Client for all Hosting Services at least thirty (30) days in advance
of the payment due date, which due date shall be July 1, 2009. Client shall pay the
invoice within thirty (30) days of receipt. Hosting Services shall begin in July 2009. For
each subsequent year, the annual Hosting Services Fee, adjusted by TouchNet as
permitted herein, shall be payable at least thirty (30) days in advance of July 1%,
TouchNet may increase the annual Hosting Services Fees by giving Client notice
thereof af least sixty (60) days in advance of July 1% annually.

Hosting Fees Annual Fee
UT Knoxville $42,804
UT Chattanooga $30,924
UT Health Science $18,198

*Hosting Services Fees are in addition to maintenance fees for the respective applications.
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C ANNEX B

TouchNet Software

TouchNet wili host the following Client licensed TouchNet Software, including a Test
Environment, and without data migration, in TouchNet's DataCenter:

University of Tennessee — Knoxville

TouchNet Payment Gateway Credit Card Module
TouchNet Payment Gateway ACH Module

TouchNet Payment Gateway PIN Debit Module

TouchNet Payment Gateway Bill+Payment Student Module

TouchNet Payment Gateway Bill+Payment Installments Module

University of Tennessee - Chattancoga

TouchNet Payment Gateway Credit Card Module
TouchNet Payment Gateway ACH Module

TouchNet Payment Gateway PIN Debit Module

TouchNet Payment Gateway Biill+Payment Student Module

TouchNet Payment Gateway Bill+Payment Instaliments Module

University of Tennessee — Heaith Science

00S.24162

TouchNet Payment Gateway Credit Card Module
TouchNet Payment Gateway ACH Module

TouchNet Payment Gateway PIN Debit Module

TouchNet Payment Gateway Bill+Payment Student Module

TouchNet Payment Gateway Bill+Payment Instaliments Module
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THE UNIVERSITY OF TENNESSEE
REQUEST: NON-COMPETITIVE AMENDMENT

b e

APPROVED:

UT System Office Approval ' Date

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1) UT Tracking Number: / 0 / /5 é
2) Campus/institute Name: | UTMartin information Technology Services
EXISTING CONTRACT INFORMATION

3) Short Dascription:; Amendment to increase liability on WebCheck, eBill, Student Disbursements, Gateway maintenance
4} Proposed Vendor: Name: Touchnet Information Systerns

Vendor Number: 1038022

Vendor ID: 48-1072951
5) Contract # 80875
8) Contract Start Date: 2-24-05
7) Current Contract End Date IF all Options to Extend the Contract are Exercised: open
8} Current Total Maximum Cost IF all Options to Extend the Contract are Exercised: $150,000.00

PROPQSED AMENDMENT INFORMATION

9) Proposed Amendment # gollS
10} Proposed Amendment Effective Date: 7-1-07

11) Proposed Confract End Date IF all 6ptions to Extend the Contract are Exercised: open

12) Proposed Total Maximum Cost IF all Opticns to Extend the Contract are Exercised: | $240,000.00

13) Approval Criteria:

(select one) D

use of Non-Competitive Negotiation is in the best interest of the uriiversity

X

anly one uniquely qualified service provider able to provide the service

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




i~ . .
" Continued maintenance on existing software.

15) Explanation of Nesd for the Proposed Amendment:

Increase liability t¢ pay maintenance on software -

16} Name & Address of Vandor/Contractor's Current Principal Owner{s): (nof required if proposed contractor is a state education
institution)

Touchnet, 15520 College Bivd., Lenexa, KS 68219

17} Dogcumentation of Office for Information Resources Endorsement:  N/A
(required only if the subject service involves information technology)

18) Documentation of Cepartment of Personnsl Endorsement;  N/A
{required only if the subject service involves training for state employees)

19} Documentation of State Architect Endorsement: NIA
{required only if the subject service involves canstruction or reaf property related services)

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

This 1s maintenance on software that has been running several years.

21) Justification for tha Proposed Non-Competitive Amendment

Maintenance on existing software.
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CONTRACT AMENDMENT

This amendment #2 is to the contract between the University of Tennessee
(hereinafter University) and Touchnet Information Systems (hereinafter
Contractor), which Contract was signed by the University on February 24, 2005,

This Contract amendment cansists of this cover page.

By mutual agreement, the University and the Contractor agree to the following
emendment:

1. Increase maximum liability to $240,000.00.

2. To add the following: In compliance with the requirements of Chapter 878,
Public Acts of 2006, the Contractor hereby attests 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.

All other terms remain unchanged.

In witness of their acceptance of the terms of this agreement, the parties have
had this Contract executed by their duly authorized representatives,

FOR CONTRACTOR: FOR UNIVERSITY:
% W INFEMATION Ta2HNILoGY Sepuzess
7. :
Ddniel J. Tougl'l/ey e Department Name
President Eo5 2a-lo |
Title Responsible Account

(If applicable)
TouchNet Information Systems, Inc,
15520 College Blvd.
Lenexa, KS 66219

Administrative Signature

(Optional)
(913) 509-6699 A:;, WA
Telephone Number Auf«o_lﬂ"kized Official
DEC 1 3

48-1072951
SSN or Fed. Id. No. Date
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TOUCHNET API CLIENT AGREEMENT

This TouchNet API Client Agreement (“Agreement”) is effective as of the last of the dates shown in
the signature block hereto (the “Effective Date™) and is between TouchNet and Client, as identified in the
signature block below, and is an Addendum to License Agreement (the “License Agreement”), granting to
Client the right to use the TouchNet Payment Gateway (the “TPG”). TouchNet, however, has also
developed various applications programming interfaces (“API’s”) permitting other software applications to
connect to and interface with the TPG and has developed certain Specifications to permit TouchNet clients
(and certain others) to create interfacing applications.

Client now desires to use the said API's and the Specifications, and TouchNet desires to grant a nse
right to Client therefor, subject to the limitations and provisions hereof.

NOW, THEREFORE, the parties, intending legally to be bound, agree as follows:

1 DEFINITIONS. Capitalized terms used in this Agreement shall have the meanings assigned them in
the Principal Agréement, as supplemented by the introductory paragraphs of this Agreement and following
Subsections of this Section 1.

1.1 “Specifications” are basic instructions furnished by TouchNet to Client to permit Client’s
skilled programmers to build TPG interfacing applications.

1.2 “TPG Channel” means a programiming right of access to TPG. A single TPG Channel
entitles a single software application to attach to and connect and interface with TPG, whether that software
application is developed by Client, by TouchNet, or by a third party. With the Principal Agreement, Client is
automatically furnished three (3) TPG Channels (formerly referred to as “Merchant ID’s™), which Client may
elect to use with other TouchNet applications, Client’s own applications, or third party applications.
Additional TPG Channels are available from TouchNet for a fee. In no event may Client connect, attach, or
interface an application to TPG without an open and available TPG Channel,

2 TERM AND TERMINATION. This Agreement commences as of the last of the dates shown in the
signature block below and continues in effect for so long as Client has the right to use TPG.

2.1  “Automatic Termination”. This Agreement automatically terminates if the Principal
Agreement terminates. '

2.2 ‘“Default”. FEither party may terminate this Agreement upon the furnishing of thirty (30)
days’ written notice if the other party has breached a material term of this Agreement and has failed to cure
the breach to the satisfaction of the non-breaching party within the said thirty (30) day period.

2.3 “Effect of Termination”. Upon termination or expiration of this Agreement, regardless of
the cause therefor, Client will no longer have the right to develop TPG interfacing applications, and if the
Principal Agreement is terminated, Client must cease use of the API's and the TPG interfacing applications.

3 TOUCHNET LICENSE GRANT. TouchNet hereby grants to Client, and Client hereby accepts from
TouchNet, a nontransferable, nonexclusive right and license to use the API’s and the Specifications, but only
for Client’s own internal purposes and only for building TPG interfacing applications. No right is granted to

_distribute or otherwise use all or any portion of the API’s, the TPG interfacing applications, or the
Specifications.
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4 CAUTION. The TouchNet APT's furnished hereunder are intended for use only by skilled and
experienced Web programmers. It is critical that Client acknowledges and is aware that:

4.1  Use of the API’s is intended solely for programmers skilled in using SOAP (Simple
Object Access Protocol) and other Web protocols. .

4.2  Although TouchNet farnishes the API’s to Client for use with TPG, training, technical
support and assistance for the use and implementation of the API’s is not available to Client
under this Agreement, the Principal Agreement, or the maintenance agreement associated -
therewith. Client will be entitled to training, technical assistance, and support with respect to the
APP’s and Specifications, if and only if, Client separately signs (and pays the specified
remuneration under) the TouchNet Development License.

4.3  If Client does not have skilled SOAP programming resources available and does not
wish to participate in the TouchNet Certified Developer training program under the TouchNet
Development License (described in Section 4.2), Client should license TouchNet Marketplace
wPAY (universal payment module) to integrate campus applications with TPG. uPay is an easy
to use, high-level payment interface that does not require sophisticated programming skills.

. By checking the box below and filling in the initials of Client’s authorized representative, Client specifically acknowledges that it
has read and fully understands the caotions, warnings, limitations, and disclaimers set forth in this Section 4.

I have read and understand the above cautions, warnings, limitations, | O
and disclaimers. (INITIALS)

5 PRINCIPAL AGREEMENT. The Principal Agreement is expressly made applicable to this
Agreement as fully as though each of the provisions of the Principal Agreement were contained herein and
the APT’s and Specifications were licensed thereunder.

6 THIRD PARTY DEVELOPERS. If Client wishes a third party (someone other than a Client
employee) to develop or participate in the development of a TPG interfacing application, then Client must
execute this Agreement and arrange for the third party to execute and deliver all TouchNet-required »
agreements,

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the respective dates
shown below.

TouchNet Information Systems, Inc. University of Tennessee
By ¢ Zlﬁ ; ;7/7 By: W
Printed Name: Daniel J. Toughey Printed Name: :
Vice Pres. & Traasurer
Title: _President Title:
1 2 2
Date: May 12, 2006 Date: AUG 2 2 2006
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THE UNIVERSITY OF TENNESSEF : '
JUSTIFICATION FOR NON-COMPETITIVE PURCHASES AND CONTRACTS
Valuos of $50,000 or More

80675

Contract Tracking Number
Requisition Number for tems Procesasd through Purchasing:

This form must be compieted for all non-competitive purchases for goods or services that ere secured
either through a purchasing requisition or a contract for expenditures of $500ﬂ0 pr mora, This form
and any other documents that support the justification of a non-competitive purchase must o
approved In advance of securing the goods or services. Approvals include the Department Head,
Director of Purchasing, and the Chief Buainess Officer ar theit designees. The Changellor or Vioe
President or designea must approve expendituras of $100,000 or mare. The Viee President for
Administration and Finance, or designés, Must approve expenditures of $250,000 or more.

. Non-competitive servica contragis, in¢luding amendments that cumulatively exceed $250,000 must be

routed to the Tennessee Logisiative Fiscal Review Committee for comment. The Fiscal Review
Committes has 15 days from the recelpt of the contract information for commants. A minimum of 30
days will be required to process service contracts exceeding $250,000.

in tion Related to the Purchaae of the r Sarvi

1. Type of Request:

Non-Competitive Contract (Sole-Source) X

Contract thrus Purchasing O
Raduiattion thru Purchasing O

2. Prepared By;
Nama: Carroll Lewis
Fmall address: ' clewis @ utrm.edu

Phone No: 731-881-7810

3. Cost Centar or WB3 Elament:

Name: Information Technology Service
Number:; E052210 .

4. Proposed Gontractor or Vendor:

Name: Touchnet information Systems, Inc.
Address (Street): 15620 Coliege Boulevard
Address (City, State, and Zip Code):  Lenexas, Kansas 66219

Page 1
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5. Effective Date:

Baginning Date March 1, 2005
Ending Date . Open

8., Estimated Cost:
Not to exceed $150,000.00

2. Souros of Funds (e.g. state funds, faderal funds, etc.):

8. Ig this an amendment to an exiating contrac/purchase order?
] Yss No
9. i Yes,

Number of Original Contract/Purchasa Order
Baginning Date of Qriginal Contrac/Purchage
Order -

Amount of Original Cotteact/Purchase Order

Accumulated Cost with this amendment

10. Desoribe the primary reason the Unlwrlltjr Ia sntering Into this contract/purchase

: To purchase thres components of sattware that i designed to Integrate with the Banner
" Syster alreadly in uas. -

e ewmmENAL ot e e e e+ .+ % e i ETemmne ey n ——Al ] SRR A ETT et I

11. Describe the goods or service to be acduired.

“eChack - enabiea students to day tuition/charges over the web with & cheok.
oDisbLIsaments - enables the university to disburea refunds electronically to etudents
sBilis - enables students to receive statements elactronically

12,  Is there an urgent need or an emergency prevanting compaetitive methods?
] ves No 1 NA

If yes, please explain:

Page 2
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13.

14.

15.

18.

17.

 Yes. Inierfaces betwean the Banner Student Information Syatema and the

Revised November 1, 2004

' ifi ctor
s theta only one product or servite that can mest the specific naads or must the produ

sefvice be provided by this particular source.
B Yes ] No 3 NA

If yas, plaass explain;

""" Touchnet payment
‘ oxlet on campus. UTM already uses the payment
gﬁz ?: mh::e%ﬁdc:ﬁgme web, s0 thiepis comptable with our current system, ltis -

| hot feagible to use other SOfMWANS. _ . - oom et T

Does proposed contractor or vendor have experlance providing same or similar goods or

services?

Yes O Ne

Has the department sver purchased these same gqods or sarviges from this vendor?

O Yes No

I# yes, what procurement method was used? (Ex. Competitive, Non-Competitive, etc.)
_'Wé'ﬁu}chasé'a'hltﬁla‘t_'goaﬂésfaanﬂoes from an exisling stata contract with this vendor. ‘

-

It for sarvices, was an effort mads to use existing University employees to perform services?
[J Yes B No
It no, why not?

e .

Purchass is for software nat seivices.

|s the contract for services from another governmental unit, such as a State or federal agenoy,
or from another college or university?

[ Yes By No

Justification

A complete justlﬂéation must be provided to explain why the University should acquire the goods
ot satvicas through non-compatitive prosurement request rather than through a competitive
process. (Note: Being the “only known” or "best” is not deamed adequato justification.)

“UT Mariin has Besn rupning the Touchent Payment Gateway for several years to process
creldt card payments, We have hardware, software, training, and support axperience with
this product. The eRills, eChecks, and eDisbursements arg tightly integrated with the
Touchnet Payment Gateway and with tha Banner Student Information System. We have

_ been running the Banner Student Information System since 1997, To change to another
- vendor at this time would cost a lot of money to change hardware, software, retrain, and

Page 3



e A — - ——

.. Revised November 1, 2004

:' integrate with existing ‘haraward and software and is not feasible.

R L A —e et mema

Page 4



SOFTWARE LICENSE AGREEMENT

This License Agreement ("Agreement”) is made as of the (ast date shown in the

signature block hereof (the "Effective Date") between TouchNet and Client (as both are
described befow). '

Tou at Client

TouchNet Information Systems, Inc. University of Tennessee
A Kansas Corporation ITS Office, Crisp Hall
15520 College Boulevard Martin, Tennessee 38238
Lenexa, Kansas 66219 Phone:

Phone: 913-599-6699 Fax:

Fax: 913-599-5588

TouchNet is the developer of certain computer programs described below which

Client wishes 1o license for use in connection with the carrying on of its operations.
TouchNst, subject fo the provisions of this License, desires to grant to Client a non-
exclusive license to use the said computer programs. ‘

NOW, THEREFORE, the parties, intending legally to be bound, agree as follows:

Definitions. The capitalized terms used in this Agreement, except where
specifically defined to the contrary herein, shall have the meanings as set forth
below in the Subsections to this Section 1.

1.1. Campus Entity. The term "Campus Entity” means a college or university
campus or facility which offers a degree program in its own name. A Campus
Entity may have multiple branch locations from which classes or other sefvices
are offered; however, a branch shall not be considered a Campus Entity unless it
offers a degree program in its own, separate name. A Client may have multiple
Campus Entities, and the license fees will vary depending upon (among other

factors) the number of Campus Entities included within the Client. :

1.2. Confidential Informaﬁon. The term “Confidential Information” means: (i)
the Licensed Software; (i) this Agreement; {iii) information, if disclosed in writing,
that bears a stamp, label, or legend indicating the confidential, secret,

proprietary, or similar status thereof (iv) information, if disclosed orally, that is-

followed-up (within ten (10) days following the oral disclosure) with a written
memorandum that describes the information claimed to be confidential and that
describes the time, place, and circumstances of the oral disclosure; and {v)
information  disclosed by TouchNet that comprises or consists of drawings,
specifications, and modsls; computer data, whether printed, stored on disk,

tapes, or in machine-readable form; product and marketing documentation; -

prices (including price quotes); and financial information. Confidential
information does not include information that: ,

2/2412005
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1.2.1 is already known by the Recipient prior to disclosure of it by the
Discloser as evidenced by written (contemporaneously dated) documents
in the Recipient’s files; :

122 is or becomes publicly available through no wrongful act or
omission by the Recipient;

1.2.3 is rightfully received by the Recipient from third parties without
accompanying secrecy obligations,

1.2.4 is independently developed by Recipient, as demonstrated through
written (contemporaneously dated} documentation in Recipient’s files; or

1.2.5 'is approved in writing by the Discloser for release to the public.

1.3. Client. The term "Client” means the entity identified in the table above
and all of its intra-college departments, all Campus Entities included within the
Client, and all branch locations for each of the said Campus Entities.

1.4. Custom Software. "Custom Software™ means any computer program or
modification to any computer program which is developed, created, or
programmed by or for TouchNet on behalf of Client for the purpose of enabling
the Licensed Software to perform one or more functions or to possess one or
more features not already present in the standard Licensed Software. At the
fime Custom Software is furnished by TouchNet to Client, such Custom Software
shall thereafter be considered Licensed Software as well.

1.5. Documentation. The term "Documentation” shall mean the user manuals
and guides to operations issued by TouchNet from time-to-time for the specific
modules of the Licensed Software licensed by Client.

1.6. Discloser. The term "Discloser" shall mean the party to this Agreement
wha discloses or otherwise makes available 1o Recipient Confidential

Information.

1.7. Effective Date. The term "Effective Date” means the last of the dafes
shown in the signature block at the end of this Agreement.

1.8. FasiStart Implementation Services. The term "FastStart Implementation
Services" means a set of Implementation Seivices enabling the Client to have
relatively faster access to the Licensed Software, albeit residing at TouchNet's
Datacenter. The FastStart Implementation Services are specified on Schedule C
(attached hereto). FastStart Implementation Services are available to Client only
(i) if elected on Schedule C and (ii) only if Client has also executed and has in
force TouchNet’s standard Maintenance Agreement.

00.21608 2= 2124/2005



1.9. . Implementation Services. The term "Implementation Sefvices" means
the services and responsibilities of the respective parties as set forth on
Schedule C hereto. '

1.10. Interface Software. The term “Interface Software” means alt software that
Client will need in order to Interface the Licensed Software with the Client's
information system. This software may be provided by TouchNet and/or by the
vendor of the Client information system and is owned in whole by the providing

party.

1.11. Licensed Software. The term "Licensed Software” means all domputer
programs described in Schedule A hereto (in object code form only) and all
Documentation therefor.

1.12. Maintenance Agreement. The term "Maintenance Agreement” means
the separate Maintenance and Support Agreement attached hereto as Schedule
E. The ferms, conditions, and limitations of this License Agreement shail be
applicable to any Maintenance Agreement, and in case of a conflict between the
provisions of this Agreement and any such Maintenance Agreement, the
provisions hereof shall control, unless such Maintenance Agreement specifically
provides that the parties intend to modify or otherwise supersede an expressly
referenced provision of this License Agreement.

1.13. Minimum System Requirements. The term *Minimum System
Requirements" shall mean equipment meeting the specifications and
requirements as set forth on Schadule B; operating system, driver, and other
third party software specifications, also set forth on Schedule B; and (where
applicable) operating system and software specifications set out in the specific
module descriptions in Schedule A. The Minimum System Requirements apply
to the current release of the Licansed Software. TouchNet reserves the right to
amend the Minimum System Requirements for future releases of the Licensed

Software.

1.14. Notice. The term “Nofice® means a notification given in the manner
prescribed in Section 14.4 hereof.

1.15. Recipient. The term "Recipient” shall mean a party to this Agreement
who receives or otherwise leams of or discovers Confidential Information of the

other party to this Agreement.

1.16. Setup Site. The term "Setup Site” means the specific address identified
on Schedule A.

1.17. System. The term "System™ means the Licensed Software once properly
installed and running under an environment and on equipment meeting the
Minimum System Requirements and operating or interfacing with equipment and
hardware either purchased from or approved by TouchNet.

00.21608 3~ 2124/2005



[ S

1.18. Trademarks. The term "Trademarks" means all service marks, trade
names, trade dress andfor "get-up” of TouchNef, whether or not registered by
TouchNet, and all goodwill of the business related thereto, including (but not
limited to) TOUCHNET®, LOGIXSTREAM®, TSERVE®, GLOBAL CAMPLIS®,
and RevenueStream®.

1.19. Third Party Licensor. The term "Third Party Licensor™ means any entity
from which TouchNet obtains a license or other similar rights to integrate or
otherwise make available to its Clients (as a part of the Licensed Software)
computer programs not owned by TouchNet.

2. Software License.

2.1. Grant of Rights. Subject to the terms and conditions of this Agreement,
TouchNet grants to Client, and Clieni accepts, a non-exclusive, non-transferable
license to use the Licensed Software for the term specifiad in Schedule A herefo
at the Setup Site for the purpose of processing Client's own dafa. The herein
grant of use rights with respect to the Licensed Software is expressly limited fo
equipment and operating systems meeting the Minimum System Requirements.

2.2. Title. The Licensed Software, all trade secrets and other intellectual
property rights therein and thereto, including (without timitation) all copyrights and
patents, are proprietary to and shall be and remain the sole property of
TouchNet, subject only o the rights of Third Party Licensors and the explicit
rights granted to Client herein. Client shall acquire no right, title, interest or claim
whatsoever (other than the use rights granted explicitly herein} in any of the
Licensed Software or any of the Trademarks, and may not sub-license or
otherwise grant any rights in or to the Licensed Software or any of the
Trademarks without the written consent of TouchNet.

2.3. Non-Exclusivity. Client acknowledges that TouchNet may license or
offer to licanse fo other TouchNet Clients or prospects the Licensed Software
and products having similar functions, whether or not such Clients are

competitors of Client. '

2.4. Reverse Englneering. Client shall not, under any circumstances, directly
or indirectly, copy (other than for archival purposes), modify, decompile, reverse
engineer, or otherwise attempt to discover the source code for the Licensed
Software. The Licensed Software is furnished in object code form only. Client
shall not remove any copyright or patent notice or frade secret legend from any
copy of the Licensed Software or documentation, and the Client shall faithfully
reproduce any such notices or legends on any archival copies thereof. Client
shall not assert and shall not represent to any third party that it has any
ownership rights in, or the right fo sell, transfer or sub-license, the Licensed

Software.
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2.5. Own Operations. Client shall use the Licensed Sofiware solely for
procassing data in the ordinary course of its operations and shall not use the
Licensed Softwars in connection with a service bureau or in any other similar
way to process, store, analyze, manipulate, or otherwise handle the data of other

entities.

2.6. Customn Software Programming. If Custom Sofiware is {0 be created,
then the parties shall agree, in an addendum to this Agreement, upon the
specifications, functions, and features; the development period; and the
remuneration to be paid to TouchNet for the Custom Software, such
remuneration to ba different from and in addition to the License Fees provided for
herein. In case of a conflict between the provisions of this Agreement and any
such addendum, the provisions hereof shall control. All Custom Software shall,
upon creation, be the exclusive property of TouchNet and be deemed a part of
the Licensed Software, and all provisions hereof relating to rights made available
1o Client, restrictions upon Client, and reservations by TouchNet for the Licensed
Software shall be equally applicable to such Gustom Software.

'2.7. Purchase Orders. If, subsequent to the Effective Date, Client wishes to
purchase from TouchNet additional products or professional services (other than
maintenance and support services) related to the Licensed Software, then such
purchases must be made by issuance of a purchase order by Client to TouchNet
(usually in response fo a TouchNet quotation), and each such purchase order
must reference this Agreement, All such purchase orders issued by Client are
acknowledged by the parties to be mere expressions of intent to buy and are not
binding in any way. TouchNet will accept Client’s Purchase Order fif (i) the terms,
prices, and conditions reflected are consistent with those detailed in this.
Agreement and (i) a duly authorized officer of TouchNet signs such purchase
order. Except as specifically provided in the preceding sentence, all such
purchase orders are hereby specifically rejected by the parties and rendered null
and void, and all products Purchased or services employed by Client from
TouchNet shall be subject to the provisions of this Agreement.

3. Installation; test; acceptance; and payment.

3.1. Instaliation. Client, except io the extent otherwise specifically agreed,
shall be responsible for installation of the Licensed Software on equipment
meeting the Minimum System Requirements at the Setup Site. In addition, Client
shall be responsible for timely performance of all tasks allocated to it on
Schedule C (attached). Client's failure o timely perform obligations assigned o it
under this Agreement or any Schedule attached hereto shall relieve TouchNet
from performance of any subsequently arising obligations hereunder or under
any Schedule. Any services TouchNet agrees to perform for or on behalf of
Client or otherwise in connection with this Agreement (whether performed at the
Setup Site or performed remotely) shall be performed during TouchNet's Nomal

Business Hours.
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3.2. System Tests. Tests of the Licensed Software will be conducted by
TouchNet and may be witnessed by Client using standard TouchNet procedures
that demonstrate compliance with applicable specifications detailed in this
Agreement and the schedules attached hereto.

3.3. Payment. Client shall be obligated 1o pay the fotal remuneration specified
in Schedule D at the time, in the amounts, and in the manner as specified in
Schedule D. The obligation to pay shall be fixed as of the "Acceptance Date.”
For purposes hereof, the "Acceptance Date” is the earlier of: (i} successful
completion of standard TouchNet tests; (i) operational use of the Licensed
Software by Client; or (iii) 30 (30) days after delivery to Client's designated
delivery sita.

3.4. Late Charges. Late payments are subject to a late charge equal 1o the
lesser of eighteen percent (18%) per year or the highest rate pemnitted by
applicable law.

3.5. Taxes. Clientis a tax exempt entity.

4. Warranty and Limitations.

41. Warranty. TouchNet warrants that the Licensed Software will perform
substantially in accordance with the Documentation in all material respects for a
period of three hundred and sixty five (365) calendar days after delivery to Client.
TouchMet does not wamant that the Licensed Software is ermor-free,
programming errors being inherent with all software.

42. Exclusions. Neither the warmanty in Section 4.1 hereof nor any other
warranty of TouchNet shall include: performance problems resulting: (i) from
extemnal causes such as vandalism, civil disturbance, fire, flood, storm, other
exposure to the elements or temperature extremes; (i) from tampering, failure of
electric power, abuse, or misuse; (iii) from problems or emors resulting from
customization made by Client after acceptance of the Licensed Software; or (iv)
errors caused by operator mistake or by Client's erroneous configuration.

43. Remedy. If the Licensed Software does not perform substantially in
accordance with the Documentation in all material respects (a "Defect”} such
Defect is brought to the attention of TouchNet through the Notice provisions
heraof within the warranty petiod specified in Section 4.1, and TouchNet verifies
that the alleged Defect is, in fact, a Defect and is not excluded under Section 4.2
heraof, then TouchNet shall use reasonable business efforts to correct the Defect
in a manner intended to reduce Client inconvenience to the greatest extent
practicable under the circumstances. Repair or replacement of a Defect will not
extend the warranty period beyond the original warranty expiration date.

4.4. Sole Warranty. Except as stated in Sections 4.1 and 4.3, there are no
warranties, guarantees, or representations with respect to the licensed software.
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TouchNst disclaims the implied warranties of merchantability, finess for a
particutar purpose, and noninfringement.

4.5. Limitations. To the extert permitted by Tennessee law, TouchNet shall
not be liable for any indirect, special or consequential damages arising out of this
Agreement or the use of the Licensed Software by Client, whether in contract,
tort, or otherwise. TouchNet's liability and Client's exclusive remedy for any
cauge of action arising out of this Agreement and its performance shall be
expressly limited to repair and/or replacement or i, in TouchNet's judgment,
repair or replacement will not provide an adequate remedy to Client, refund of the
module of the Licensed Software, at its depreciated value, using the straight line
method and assuming a five (5) year usefu! life. [n no event and under no
circumstances will TouchNet's obligation to Client be greater than the license
fees paid to TouchNet by Client for the Licensed Software under this Agreement.
The limitations of this Section 4.5 are applicable regardiess of whether the claim
of liability or responsibility is based on negligence, strict tort, products liability,
warranty, or other predicate. '

5. Intellectual Property Infringement. TouchNet warrants that the Licensed
Software, when used in accordance with the Documentation an in accordance

with its intended purpose, will not infringe upon or violate any patent, copyright,
trade secret, or any other proprietary right of any third party. In the event of any
claim of a third party against Client asserting or involving a patent, copyright,
trade sacret or propristary right violation which concems any Licensed Software
acquired by Client from TouchNet hereunder (an *IP Claim®), provided Client is
not in default under this Agreement, TouchNet will defend, at its sole authority
and expense, and indemnify Client against any loss, cost, expense and liability
arising out of such IP Claim. Limitations. TouchNet's obligations under this
Section 5 are expressly conditioned upon receipt by TouchNet of prompt written
Notice of any such IP Claim and Client's full cooperation with TouchNet in the
defense of any such IP Claim. In the event that Client's use of any Licensed
Software is enjoined or restrained by court order based on an IP Claim or if, in
TouchNet's opinion, the Licensed Software is likely to become the subject of an
IP Claim, TouchNet will, at its expense and at its option:

5.1.1 procure for Client the right to continue using the infringing Licensed
Software; :

5.1.2 replace or modify the infringing Licensed Software so that i
becomes non-infringing, but only if the modifications or replacement does
not materially adversely affect the use of the Licensed Software; or

5.1.3 if neither 5.1.1 nor 5.1.2 above is practical, repurchase the
infringing Licensed Software at its depreciated value, using straight-line
depreciation assuming a useful life of five (5) years. The foregoing is
TouchNet's exclusive obligation with respect to infringement of intellectual

property rights.
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5.2. Limitation of Indemnity. The indemnification provisions contained in this
Section 5 shall not apply to any infringement occasioned by modification by any
party other than TouchNet, or its authorized agents, of any | icensed Software or
any combination of or integration of the Licensed Software with any device or
software added by any party other than TouchNet or its authorized agents. This
Section 5 contains Client's sole and exclusive remedy for patent, copyright, trade
secret, or other proprietary right infringement.

5.3. Client Inventions. If (i) Client uses the Licensed Software as part of an
invention of Client (where such invention includes materials and/or methods not
supplied or approved by TouchNet) or {ii) Client uses the Licensed Software as a
part of a new configuration (where such configuration inciudes material and/or
methods not supplied or approved by TouchNet) and either of such Client uses of
the Licensed Software results in a claim of patent, copyright, frade secret, or
other proprietary right claim by a third party {a "Claim"), then TouchNet shall not
be obligated to indemnify Client with respect to such claim, the same being the
responsibility of Client.

6. Third Party Products. Notwithstanding the provisions of Sections 4 and 5
hereof, TouchNet makes no representations or warranties with respect to any
equipment, software, or other item (whether or not included within the Licensed
Software) if the sofiware, equipment, or other item was not developed,
manufactured, created, or produced by TouchNet. TouchNet will use reasonable
business efforts to assign to Client any and all rights it may have against such
third parties; however, this is the extent of TouchNet's obligations with respect to
such third party equipment, sofiware, or other items.

7. Confidential Information.

7.1. Limitation on Use and Disclosure. Except as otherwise permitted under
this Agreement, the Recipient will not knowingly disclose to any third party, or
make any use of Disclosers Confidential Information. The Recipient will use at
least the same standard of care and security to maintain the confidentiality of the
Discloser's Confidential Information that it uses to maintain the confidentiality of
its own Confidential Information of equal importance, but in no event may the
standard of care and security be below that customary and reasonable under the
circumstances. At a minimum, the Recipient shall maintain the Confidential
Information {i) in a secure location or {ii) if stored on Client's computer system or
network, under circumstances requiring secure password access. Only
employees of Recipient who have a reasonable need fo know of the Confidentiat
Information in order to perform their responsibillties may be given access to the
Discloser's Confidential Information.

7.2. Court Order. Notwithstanding the provisions of Section 7.1, Recipient
may be pemitted to disclose the Confidential Information of Discloser when
ordered to do so by an administrative, arbitral, legislative, or judicial body having
jurisdiction over the Recipient, provided (i) that Recipient first gives Discloser

00.21608 - 2/2412005



reasonable Notice of the administrative, arbitral, legislative, or judicial proceeding
inorder to permit Discloser to prevent ar limit the ordered disclosure and (i) that
Recipient cooperates (at Discloser's expense) fully in preventing or kmiting the
ordered disclosure. T :

7.3. Burden of Proof. The burden of proving an excepticn to the definition of
Confidential Information, as described in Section 1.2 and/or the applicability of
the exception to nondisclosure set forth in Subsections 1.2.1 through 1.2.5 hereof
shall be upon the Recipient.

7.4. Tennessee Public Records Law. Notwithstanding anything herein to the
contrary, Client shall comply with the Tennessee Public Records Law, TCA 10-7-

503. .

8. TouchNet's Trademarks. The TouchNet Trademark or Trademarks will be
displayed by the Licensed Software on the media fumished to Client, on the
Documentation, and in the copyright and/or patent notices, or ctherwise. Client
shall not remove, conceal, alter or deface the TouchNet Trademark from or on
the Licensed Software. TouchNet grants Client a limited non-exclusive and non-
transferable license without right of sub-license to use and display the
trademarks during the term of this Agreement solely in the manner in which
TouchNet has displayed them on the Licensed Software.

g. Term and Tarmination.

9.1. Term. The license granted in Section 2.1 hereof commences on the
Effective Date and continues for the time period specified in Schedule A, unless
sooner terminated as permitted in Sections 9.2 through 9.4 hereof.

9.2. Right of Termination. A party has the right to terminate this Agreement if
the other party breaches a material provision of this Agreement and, if a cure
period is applicable, fails to cure the breach within the applicable cure period
following Notice of the breach. if the event or condition giving rise to the right of
termination is not cured within the applicable cure period, this Agreement will
automatically terminate at the end of the said cure period without need for further
notice. If the Noticed breach is cured to the reasonable satisfaction of the non-
breaching party within the applicable cure period (if any), then this Agreement
shall continue as though no breach had occurred.

0.3, Cure Periods. The applicable cure periods for breaches of Section 2.4,
2.5, andfor 2.7, shall be ten {10} days. There shall be no cure period for a
breach of Section 7. The applicable cure period for breaches of all other
provisions of this Agreement shalt be thirty (30) days.

9.4. Bankruptcy. This Agreement shall automatically terminate if Client files
in or has an action filed against it in bankruptcy, in state insolvency proceedings,
or in another proceeding for relief from creditors.
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8.5. Effect of Termination. Upon termination of this Agreement by either
parly, Client will promptly return fo TouchNet or, at TouchNet's request, will
destroy all copies of the Licensed Software, and will certify to TouchNet in
writing, over the signature of 2 duly authorized representative of Client, that it has

done s0.

9.6. Survival of Obligations. All cbligations relating to non-use and non-
disclosure of Confidential Information will survive terminaticn of this Agreement.
Without limiting the generality of the foregoing, the specific obligations, as set
forth in Sections 2.4, 4.5, 7, and 14.9 shall survive any termination or expiration
of this Agreement.

9.7. No Prejudice to Other Rights or Remedies. Termination of this
Agreement will be without prejudice to the terminating party's other rights or
remedies under this Agreemnent or at law or in equity.

9.8. Termination for Loss of Funding. Since this agreement is for a term
extending beyond a single fiscal year of the Client, in the event the Client does
not receive appropriate funds for the payment required under this agreement of
any fiscal period, this agreement shall be deemed terminated at such time at no

penalty to Client.

10. Maintenance. Client shall be entitled to telephonic Client support, technical
assistance, and bug fixes and updates, provided that the Client is not in default
under this or any other agreement with TouchNet and Client has in force a valid
Maintenance Agreement.

11. Equipment. This is a license agreement only, and no title to any item is
furnished to Client hereunder. If Client desires to purchase equipment of any
kind from TouchNet, the terms of that purchase shall be as set forth in a
Equipment Purchase Agreement in the form of Schedule F, attached hereto (if
any). The terms, conditions, and limitations of this License Agreement shall be
applicable to any Equipment Purchase Agreement, and in case of a conflict
between the provisions of this License Agreement and any such Equipment
Purchase Agreement, the provisions hereof shall control, unless such Equipment
Purchase Agreement specifically provides that the parties intend to modify or
otherwise supersede an expressly referenced provision of this License

Agreement.

12. Equitable Rellef. Client acknowledges TouchNet's claim that any breach or
threatenad breach of this Agreement, by Client, including (without limitation)
breach of Sections 2.4, 2.5, 2.6, 5.3, 7, 8, and 14.2 would likely result in
irreparable injury to TouchNet for which monetary damages would likely be an
inadequate remedy and that TouchNet shall have the right, when authorized by
applicable law, to seek immediate injunctive relief in the event of such actual or
threatened breach to prevent, curtail, or restrain any such breach or threatened
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breach, all without the necessity of émy filing or furnishing, by TouchNet, of any
bond or similar surety.

13. Implementation Services.  Each party shall perform its respsctive
Implementation Services, as specified on Schedule C. _

14. Generzal.

14.1. Independent Contractors. Nothing contained herein shall constitute
TouchNet and Client as partners, agsnts, joint venturers or in any capacity other
than licensor and licensee of computer software, respectively. TouchNet and
Client are independent contractors. Neither shall have the right to bind or obligate
the other in any manner whatsoever.

14.2. Assignment. This Agreement may not be assigned by Client without the
express, written consent of TouchNet, which consent shall not be unreasonably
withheld. Nevertheless, consent shall not be given unless the assignee agrees
to assume all of assignor's responsibliities under this Agreement. No
assignment, even with the consent of TouchNet, shall relieve the assigning party
from its obligations under this Agreement.

14.3. Force Majeure. With the exception of Clienf's obligations to pay
TouchNet monies due under this Agreement, neither party shall be iable o the
other for delay or fallure to perform any obligation hereunder resulting from an
event of force majeure, including (without limitation) acts of God or of the public
enemy, fire, storm, flood, explosion, earthquake, huricane, riots, wars, hostilities,
civil commotion, strikes or labor disputes, interruption of supply, law or regulation,
governmental action, or any other cause beyond the control of that party.

14.4. Notices. Any notice or communication required or penmitted to be given
hereunder may be hand-delivered or sent by registered or certified maif, return
receipt requested, by facsimile fransmission, or by email. Notices must be sent
to a parly at its address shown on the first page of this Agreement, or to such
other place as the party may subsequently designate in writing for its receipt of
Notices. A Notice given in the manner prescribed in this Section shall be
deemed received (i} when delivered, in the case of personal delivery; (ii) on the
third business day following deposit of an item in the U.S. mail, properly
addressed and postage prepaid; and (iii) on the date of transmissicn if sent by
facsimiie or email, provided a confirmation copy is either personally delivered or
sent by U.S. mail in the manner otherwise permitted for a Notice hereunder.

14.5. Counterparts. This Agreement may be executed in counterparts, each of
which shall be an original and both of which, taken together, shall constitute cne

and the same insttument.

14.6. Entire Agreement. This Agreement, with attached Schedules, constitutes
the entire agreement of the parties with respect fo the subject matter hereof and
supersedes any prior expression of intent or understanding, oral or written,
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relating to the subject matter of this Agreement. Schedules referenced herein by
letter or number are incorporated into this Agreement as though fully set out

herein.

14.7. Waiver. Any waiver of a failure or delay in performance shall be effective
only if in writing and only in accordance with its terms. The waiver of one breach
or default shall not constitute the waiver of any subsequent breach or default and
shall not act to amend or negate the rights of the parties under this Agreement.

14.8. Right to Use Cllent's Name. Client authorizes TouchNet to use Client’s
name in marketing literature as a "Client” of TouchNet.

14.9. Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Tennessee.

14.10. Saverabllity. If any one or more of the provisions of this Agreement shall
be invalid, illegal, or unenforceable in any respect under any applicable statute,
rule of law, or public policy, such provision shall be considered inoperative to the
extent of such invalidity, illegality, or unenforceability and the remainder of this
Agreement shall continue in full force and effect. The parties agree fo replace
any such Invalid, illegal, or unenforceable provigion with a new provigion that has
the most nearly similar permissible legal and economic effect.

14.11. HeadIngs. Headings are included in this Agreement as a matier of
convenience only and shall not be controlling with regard to the interpretation of
this Agreement.

14.12. Client’s Terms and Conditions. Client's standard terms and conditions
are included as Schedule F which is hereby incorporated into this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement through the

signatures of their respective authorized representatives as of the respective dates
shown below.

TouchNet Information Systems, Inc. CLIENT

Slgnatu;-l"’@“'l Signature: “

Thtle:

Date:

Dan ied J/T oughey By: -
Vice Pras. & Tressyrer
President Title:
February 24, 2005 Date; MAR - g 2005
| 212472005
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SCHEDULE A
LICENSED SOFTWARE, TERM, AND SETUP SITE

License Term:

The license granted in the Software License Agreement
to which this Schedule Is attached commences on the
Effective Date and continues in perpetuity.

Setup Site

The Setup Site for the Licensed Software shall be as follows:
University of Tennessee - Martin

Licensed Software
The Licensed Software shall be as described below:

TouchNet Payment Gateway Suite is the main hub of the TouchNet Payment
Gateway and Commerce Management System. [t consists of the TouchNet Operations
Center (the hub) and the TouchNet Credit Card and webCheck Licensed Software.

TouchNet Payment Gateway Credit Card Software. Payment Gateway Credit Card
Software provides functionaiity with SCT Banner and the ability to interface to other
campus web applications and seif-service systems for credit card processing purposes.
Payment Gateway Software includes the following:

1 Campus Entity

1 Production CPU / 1 Test CPU Environments

2 Additional Merchant ID’s

Licenss for use with other campus-wide self-service web applications
Credit Card Payment Functionality for SCT Banner .
Enhanced reporting by Merchant 1D

Interface fo 1 Designated Credit Card Processor

Payment Gateway Ucensad Sofltware rung on Windows 2000 Server, RS/6000 with AP 4.1.3 arhéhar, and Sun standard hardwaco
with Solars 2.4 or higher ooerating pratforms,

Credi Card Processors supported inciuds FDC Nasiville/Envay, FDC Tefemaney, First Horizon, GPS Caniral, GPS Easl, NCR
Canada, Nove, Paymaniach, and VisaNet/Vital. Grodit card processor intarfaces not sted may be avaifable as a custom project and
& dovelopment cost may apply. .

Additional Campus Eofity Jeenses and Merchart 1D fcenses are gvailabie for an addional License fee and Professiong) Services
cosl ’

TouchNet Payment Gateway webCheck Software. TouchNet Payment Gateway
wabCheck is for use with the Client’s student information system web application and

provides the following functionality:
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1 Campus Entity

1 Production CPU / 1 Test CPU Environments
Standard Reporting

Automated Check Handling

With the web

¢ User interfaca that enables a user to enter bank routing information, account
number, and check number; then express intention fo create a webCheck.

» Llocal database that validates bank routing numbers entered by the user.

With TouchNet Payment Gateway
» The TouchNet Payment Gateway creates an Automated Clearing House
(ACH) Debit Transfer file, which the Client is responsible for transmitting the

ACH file and to their bank.
Additional fees will apply if the Client engages TouckNet to develop a cusiom file exchings program that fransmits ACH files to thelr bark.

WebCheck Licensed Scftware runs on Windows 2000 Server, REASO00 with AIX £.1.3 or higher, and Sur standard hardware with Solaris 2.4 or
higher operating platforms.

Additional Campus Entity lcenses and Merchan ID licenses are available for an additioned License foe and Professional Services cost.

TouchNet e-Bili Solution Software. The TouchNet e-Bill Sclution Software is
restricted to one (1) campus entity, one {1) Production CPU, and one (1) Test CPU
Environment. It includes the following Licensed Software applications:

Student Application. The Student application contains the following functionality:
Bl Inbox performs the following functions.

s Consolidated Stafements. The Bill Inbox lists the most recent
statement(s) deliversd to the student. For each bill listed, the Bill
Inbox provides account summary information that includesthe
statement date, the statement due date, and the amount due.

. Action Butfons. For each bill listed in the Bill Inbox, End-Users may
click the ‘Pay’ button for making a payment or the magnifying glass
button fo view the bill detail.

Bill Detail performs the following actions.

¢ Bill Presentment. The Bill Detail screen presents the most recent
billing statement posted to the student account. The student bill
includes all line item detail for the billing statement provided by the
student information system. The bill is presented in PODF or HTML
formats. ,

¢ Current Activify — Current Activity shows all activity posted to the
student account after the billing date that can include charges and
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credits.

» Bill History. End-Users may access previous billing statements by
clicking on the Bill History drop-down menu and selecting a bifl. The
End-User will be presented with the billing statement from that date.

» Print. End-Users may print the current or historical billing statement
stored on the eBill database.

Bill Payment functionality inciudes:

» Pay — the ability to pay towards the account using a credit card or
electronic checks.

» Payment History — the ability to lookup all payments posted to the
student account through eBili.

e Preferred Payment Methods — Preferred Payment Methods are
payment identities frequently used by the End-User. Within the
credit card identity, account nicknames, name on the card, account
number, and expiration date are identified. In a similar way, the
checking account identity contains account nickname, the account
number, and the routing number. Preferred Payment Methods are
stored on the eBill database.

E-mail. Bifling Profile shows the primary billing e-mail address for the
student, as well as an optional secondary e-mail account. The secondary
e-mail address is saved on the eBill database and will only be used for
billing-refated notifications.

Authorized Users. This profile allows the End-User to establish an
access profile for a third-party user (i.e. parent, guardian, or an employer)
and within each profile; the name, e-mail address, username, and
password for the third-party user are contained.

Operations Center. The Operations Center is the administrative function of the
TouchNet eBill Software Solution. It allows the following functionality:

¢ Ability to view student account information by entering the student 1D
number, including login history, payment history, and current bills.

» Set general eBill settings, including timing for batch processes, g-mail
server settings, and retumed e-mail accounts.

» Schools can add a general messagse to the student body.

+ View usage and payment activity through eBill.

The TouchNgt eBifl Soltifon Software will requime tha Cllent lo assist TouGhNet in sccessing fles on the Client host system to affow
cerlain Runclionalty to be fasted. Also, # is the Ciiont's responsibifty fo help setup finks to the studsrd information system on the
Chent's campus from the ficensed software,
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TouchNet eDisbursements. TouchNet eDisbursements provides the functionality to
distribute student refunds electronically directiy inte the students bank account.
TouchNet eDisbursements includes the foliowing:

¢ 1 campus.entity

¢ 1 Production CPU
1 Test CPU
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SCHEDULE B
MINIMUM SYSTEM REQUIREMENTS

Minimum System Reguirements are as follows:

& ¢ 4 2 & 2 " e 9 9 0

P4 2.4Ghz Processor

P4 Xeon Motherboard ‘
1GB ECC DDR

(2) 36GB SCA Hard Drives

Raid Controller (Raid 1 Configuration)

10/100 Network Card

AGP Video card

Floppy Drive -

CDRom Drive

Windows 2000 Server

(2) 56K US Robotics compatible hardware modems™*

*Payment Gateway Server Only
NOTE: Additional operating system and other requirements are set forth in connection
with the respective descriptions of the Licensed Software. The Minimum System
Requirements set forth above apply to the current release of the Licensed Software.
The Minimum System Requirements may change with subsequent versions of the

Licensed Software.
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SCHEDULE C

IMPLEMENTATION SERVICES

Standard Implementation Services include the following for the indicated
TouchNet products:

TouchNet Payment Gateway Sulte Implementation Services

Defined Engagement and Project Management. A TouchNet implementation Specialist
will work with the Client's project leaders fo establish a System implementation plan.
The Implementation Specizlist will coordinate all Licensed Software customization,
training, and setup timelines with the Client, Software Installation Support and Testing
are generally completed 60 days from the receipt of Contract.

Software Loading and System Testing. TouchNet will ship the Payment Gateway
Licensed Software to the Client. The TouchNet implementation Specialist will then set
up a conference call between TouchNet and the Client for assistance with the
installation of the Payment Gateway Licensed Software on the Client-provided

Equipment, and will then provide support for testing.

Customner Support Transition. After installation, the TouchNet Implementation Specialist
will perform a post-installation review within 2-4 weeks and resolve any outstanding
issues. The Client will then be transitioned to Customer Support.

TouchNet e-Bill and eDisbursements Mcdule for Payment Gateway
implementation Services

Defined Engagement and Project Management. A TouchNet Implementation Specialist
will work with the Client’s project leaders to establish a System implementation plan.
The Implementation Specialist will coordinate alt Licensed Software customization,
training, and setup tirmelines with the Client. Software Installation Support and Testing
are generally completed 60 days from the receipt of Contract.

Software Loading and System Testing. TouchNet wili ship the Licensed Software to the
Client. The TouchNet Implementation Specialist will then set up a conference call
between TouchNet and the Client for assistance with the installation of the Licensed
Software on the Client-provided Equipment, and will then provida support for testing.

Customer Support Transition. After installation, the TouchNet Implementation Specialist
will perform a post-installation review within 2-4 weeks and resolve any outstanding
issues. The Client will then be transitioned to Customer Support.

1. Client Responsibilitles.
e Supply a list of administrator, project lead, and level one contacts.
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Having the appropriate LAN connections or analog phone lines (if applicable).

+ (Client Domain information.

» |f the Equipment is being supplied by Client, installing the Equipment on campus
or confirm the required operating system and any additional software Is installed
on the Equipment to be used by the Licensed Software.

+ Confirm the database being used for the Licensed Software. This also includes
decisions on table space and JDBC drivers (performed throughout the project).

« Updating the Client host system to accept the Licensed Software.

+ Reserve training facilities for on-site installation and training {if purchased). The
facilities will need overhead projector for laptop, workstations for aitendees, and
whiteboard or similar drawing surface.

¢ Testing host connectivity or any payment options (performed throughout the
project).

» Assisting with final testing after installation and training (sither remote or on-site).

» Verifying the credit card processor, Merchant ID information, and modem or IP
connectivity to the credit card processor.

¢ Verifying with Client's bank the capabilities of accepting web ACH transactions.
This also requires loading any software the bank requires to make this capability

happen.
s Obtaining an SSI. certificate that allows ACH tfransactions.

« Assigning the person who will be responsible for updating routing numbers.

¢ Giving TouchNet images necded for the webCheck Licensed Software.

This Is a basic list of duties to be parfarmed by Client. A complate st may be cbiained fiom the TouchiVet implementation specialist
assignod to the CRent during instaliafion.
RMmﬁW&mMWaMh&WW&aWM%dWWMM
Feo il apply, and the profect implamentation will be reschedufed based upon TouchNet's availabiilty ot thel ime. The maximum
time affowed per project is six (6) months; i delays beyand six {6} months are caused by Client, addiional implamentation fses may
apply. ’ .

Cliert Is responsibie for reasonable fravel, fodging, and food expenses incurrsd by TouchNef during the on-site training,
accardance with Client’s trave! policias.
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SCHEDULE D
LICENSE FEES

TouchNet will invoice and Client is obligated to make payments accerding to the
following:

Equipment and Licensed Software

TouchNet will invoice Client for all Equipment and Licensed Software upon shipment or
when loaded at the TouchNet DataCenter, whichever is applicable. Client shall pay the

invoice within 30 days of receipt.
Professional Services

TouchNet will .invoice Client for all Professional Services, mcludmg Implementation
Services, upon performance of services. Client shall pay invoice within 30 days of
receipt.

Annual Maintenance and Support

TouchNet will invoice Client for the first years Annual Maintenance and Support
following installation of the Licensed Software, the granting of access to Client by
TouchNet on TouchNet servers (where a hosting service option has been elected by
Client), or 50 days from ship date, whichever is sooner. Client shall pay the invoice
within 30 days of receipt.

Total System Price (Equipment and Licensed Software):

TouchNet F’ayment Gateway Sulte Llcense $39 300
Less TouchNet Limited Use Payment ‘

Gateway License ($15,800).
TouchNet eBill License 1 $41,500 $41,500 |-
Less Discount {$2,700
TouchNet eDisbursements License 1 ~ $21,800 $21,800
TouchNet System Price $84,1 00
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'ouchNet webChedk P Professuonal Sennces
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TouchNet eBill Professional Setvices

TouchNet eDisbursements Professional
Services

TouchNet Professional Services Price

Total Annual Maintenance & Support Price:

e T
TouchNet Payment Gateway Upgrade 1
Maintenance & Support
TouchNet webCheck Maintenance & Support 1 $2,533 $2,633
TouchNet eBill Maintenance & Support 1 $7.055 $7,055.
gﬁggl;l;ltet eDisbursements Maintenance & 1 $3.706 $3.706
TouchNet Maintenance and Support Price $14,756 7;”% slos
Summary:

(Eraediict :355,1’!‘4'44““*%% rr i !*J"m,r::w"-_:' Hideh t{"*“nua?ﬂ'rg};-}ff‘? ?;;'E";'E‘T'ﬁiriﬁh%m% HHilbeL = { -
TouchNet System Price (Exhibits A and B) $84,100 |4 4{"{ o=
TouchNet Professional Services (Exhibit C) $13,245 |4 ¢fisles”
TouchNet System Maintenance and Support (Exhibit F) 8145756 | A &festas”
Grand Total of the System $112,1014

*Client is responsible for actual freight and trave! charges, if applicable, in accordance

with Client travel policies.

Client's maximum purchase price under this Agreement will not exceed $150, ODO

without execittion of a signed addendum.
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SCHEDULE E
SOFTWARE MAINTENANCE AND SUPPORT AGREEMENT

This Software Maintenance and Support Agreement (the “Sofiware Maintenance
Agreement”), effective as of the last of the dates shown in the signature block hereto
(the "Effective Date") is made batween TouchNet and Client, as those terms are defined
in the License Agreement effective as of (the "License

Agreement”}.

TouchNet desires to render Maintenance and Support services to Client for the
Licensed Software, subject to the terms of this Software Maintenance Agreement, and
Client desires fo receive such services and to pay TouchNet therefor, in accordance
with the terms of this Software Maintenance Agreement.

NOW, THEREFORE, Client and TouchNet, intending legally to be bound, agree
as foliows with respect to software maintenance and support issues:

1. Deflnitions. Capitalized terms used in this Software Maintenance Agreement
shall have the meanings as set forth in the License Agreement, except where
such terms are otherwise defined above or in the following subsections to this

Section 1.

1.1. Software Updates. The term "Software Updates" means that TouchNet
shall provide to Client all updates, error corrections, and enhancements generally
made available to TouchNet's Clients for the Licensed Software. TouchNet shall
notify Client when such updates, emor comections, and enhancements are
available and, upon Client's request, either (i) ship the same to Client for setup
(together with setup instructions) or (i) make the said updates, etrror corrections,
and enhancements available via file transfer.

1.2, Unlimited Telephone Support. The term "Unlimited Telephone Support”
means that TouchNet shall provide Client, with respect to the Licensed Software,
unfimited telephone support over its fechnical support line during normal
business hours (Monday — Friday, 7-5 Central Time).

2. Standard Software Service. In consideration for the maintenance fees as
dascribed in Annex A hereto, TouchNet shall provide, with respect to the
Licensed Software, Unlimited Telephone Support and Software Updates. [n all
cases in which the specified support, maintenance, or other service by TouchNet
requires participation or performance by Client, if Client fails (i) promptly and
effectively to perform Its obligations or (ii) fails to bring its hardware, software,
and operating system up fo a level that meets the Minimum System
Requirements (as amended from fime-to-time by TouchNet) applicable to the
subject version of the Licensed Software, then TouchNet shall be relieved of its
responsibility for rendering the indicated maintenance, support, or other service.
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Exclusions. The maintenance and other services to be provided by TouchNet
under this Software Maintenance Agreement shall exclude the following:

3.1. External Causes. Maintenance and Support under this Software
Maintenance Agreement shall not include malfunctions or performance problems
resulting: (i) from external causes such as vandalism, civit disturbance, fire, flood,
storm, or other exposure to the slements or temperature extremes; (i) from
tampering, abuse, power fluctuations, phone line problems, or misuse; (jii) from
unauthorized instalfation, reinstallation, or repair; or (iv) from problems or srrors
resulting from unauthorized modification of the Licensed Software or Equipment
or from malfunctions of or incompatibility of software not approved by TouchNet
for use with the Licensed Software furnished by TouchNet.

3.2. Cost of Excluded Service. Any eror, comections, repairs, or
replacements required fo make the Licensed Software function properly because
of Client modifications to the System or other events or occurrences excluded
from or otherwise not covered by this Software Maintenance Agreement, shall be
provided at TouchNet's then current hourly rate for repair and cther technical
service and TouchNet's then standard price for replacement products. TouchNet
currently-charges a labor rate of One Hundred Forty-Eight doflars ($148.00) per
hour for repair and technical services. TouchNet reserves the right to increase
the said rate at any time upon the giving of sixty (60) days advance notice to
Client. Such notice may be furnished by posting the same on TouchNet's

Website.

Payment. For the service provided by TouchNet under this Software
Maintenance Agreement, Client will pay TouchNet a fee as described in Annex A
for covered Support services and fees as set forth in Section 3.2 for other

Support services.

Taxes. Client is a tax exempt entity,

Term and Termination. Unless sooner terminated as provided in this Section 6
or Termination of the License Agreement, this Software Maintenance Agreement
shali continue in effect from the Effective Date hereof until the thind (3rd)
anniversary of the Effective Date of this Software Maintenance Agreement.
Thereafter, this Software Malntenance Agreement shall continue indefinitely, but
shaii be terminabile (with or without cause) by either party upon the giving of sixty
(60) days advance written notice. This Software Maintenance Agreement may
be terminated at any time:

B.1. No Payment. By TouchNst, upon the giving of ten (10) days advance
written notice, if Ciient has failed fo make any payment on the due date therefor,
as specified herein;

8.2. Breach Of Agreement. By sither party, if the other party has
substantfially breached a material provision of this Software Maintenance
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Agresment (other than a promise to pay money, breach of which being coverad
by Section 6.1 hereof) and has failed fo cure the breach fo the satisfaction of the
other party, as specified in the notice of breach, within thirty (30) days of the
giving of the said notice; and

6.3. Termination of License Agreement. By TouchNet, immediately (with or
without notice), if the License Agreement is terminated for any reason.

7. License Agresment. Al relevant provisions of the License Agreement are
incorporated into this Software Maintenance Agreement as though fully set forth
herein. In the event of any conflict between the terms of the License Agreement
and the provisions hereof, the License Agreement shall control, unless specific
reference is made to the section in the License Agreement to be overruled and
the parties expressly state that the provision cited is to be overruled.

8. Attachments. All Annexes or exhibits referenced herein are incorporated into
- this Software Maintenance Agreement as though fully set forth herein.

IN WITNESS WHEREOF, the parties have executed this Software Maintenance
Agreement as of the respective dates set farth in the signature block below.

TOUCHNET INFORMATION SYSTEMS, INC. Client é f /
Signature: 5 9’_ 7 Signa
By: Daniel/.Toughey /

_ P"“ &Trauum
Title: President Title:
Date: February 24, 2005  Date: MAR - 3 2005
00.21608 24 2/24/2005



ANNEX A
ANNUAL MAINTENANCE FEES

The annual fee, payable in advance, for Maintenance and Support services, as
described in the Software Maintenance and Support Agreement to which this Annex is
attached, are as shown below. TouchNet reserves the right to increasa the fees shown
below for maintenance and support by not more than ten (10%) per year over the
applicable amount for the immediately preceding vear.

A Maintenance Fee of $§ 14,756.00 shall be due and payable upon thirty days of receipt
by the Client of an original invoice. For each subsaquent year, the annual fee, adjusted
by TouchNet as permitted herein, shall be payable thirty (30} days in advance of each
anniversary of the Effective Date.

Schedule F, Appdx. B, Anx. A 1 WA 703561.6



i S SCHEDULE F
CLIENT'S STANDARD TERMS AND CONDITIONS

4

e, ik
1. The Client is not bound by this Contract until it is approved by the appropriate Client official(s) indicated on the signature
page of this Contract. .

2. This Cantract may be modified only by a written amendment which has been executed and approved by the appropriate
parfies as indicated on the signature page of this Contract.

3. TouchNet 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 Client.

4, If this Contract provides for reimbursement for travel, meals or todging, such reimbursement must be made in accordance
with Client travel policies. '

5. TouchNet 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 officer, agent, employee  subcontractor,
or consuftant to Contractor in connection with any work contemplated or performed relative to this Contract, and +hat no
employee or official of the State of Tennessee holds a controlling interest in TouchNet.

6. TouchNet shall maintain documentation for all charges against the Client under this Contract. The books, records and
dacutments of TouchNet, 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 Client or the Compiroller of the Treasury, or their duly appointed representatives. Any such
audit would be restricted completely to information regarding charges or money received under this contract. These records
shall be maintained in accordance with generally accepted accounting principles.

7. No person on the grounds of disability, age, race, color, religion, sex, national origin, veteran status ar any other
classification protected by Federal and/or Tennessee State constitutional and/or statutory law shall be excluded from
participation in, or be denied benefits of, or be otherwise subjected to discrimination in the performance of this Contract.
TouchNet shall, upon request, show proof of such non-discrimination, and shall post in conspicuous places, available to all
employees and applicants, notice of non-discrimination.

8. TouchNet, being an independent contractor, agrees to carry adequate public lability and other appropriate forms of
insurance, and to pay all taxes incident to this Contract. The Client shall have no liability except as specifically provided in this
Contract. )

9. TouchNet shall comply with all applicable Federal and State laws and regulations in the performance of this Contract.

10. This Contract shall be governed by the laws of the State of Tennessee, which provide that the Client has liability coverage
solely under the terins and limits of the Tennessee Claims Commission Act.

11, TouchNet shall avoid at all times any conflict of interests between his/her duties and responsibilities as a Contractor and
his/her interests outside the scope of any current or future Contracts. The following principles define the general perameters
of a conflict of interests prohibited by the Client:

A. A Contractor's outside interests shall not interfere with or compromise his/her Judgment and objectivity with respect to
his/her dutles and respensibilities to the Client.

B. A Contractor shall not make or influence Client decisions or use Client resources in a manner that results in:

+ Financial gain outside any current or future Contracts for either TouchNet or his/her relatives or

* Unfair advantege to or favored freatment for a third party outside the Client.

C. A Contractor's outside financial interests shall not affect the design, conduct, or reporting of research.

TouchNet certifies that he/she has no conflicts of interests and has disclosed in writing the following:

A. Any partners or employees of TouchNet who are also employees of the Client.

B. Any relatives of TouchNet's partners or employees who work for the Client.

C. Any outside interest that may interfere with or compromise his/her judgment and objectivity with respect to his/her
responsibilities o the Client.

12. If TouchNet fails to perfarm properly its obligations under this Contract or vickates any term of this Contract, the Client
shall have the right to terminate this Contract immediately and withhold peyments in excess of fair compensation for
completed services. TouchNet shall not be relieved of liability to the Client for damages sustained by breach of this Contract
by TouchNet, subject to the terms and conditions of the agreement.



