STATE OF CALIFORNIA

STANDARD AGREEMENT

STD 213 (NEW 02/98)

AGREEMENT NUMBER

DGS MSA PAYMENTECH|

1. _This Agreement is entered into between the State Agency and the Contractor named below
STATE AGENCY'S NAME

Department of General Services
CONTRACTOR'S NAME

Paymentech, L.P.

2. The term of this

Agreement is: May 1, 2002 through April 30, 2005
3.  The maximum amount

of this Agreement is: $0

The contractor agrees to provide services as set forth in the Terms & Conditions of this Master Services agreement
(MSA) and in any and all documents referenced.

The following portions of Paymentech L.P. bid is incorporated into the MSA:

Contractors proposal pages 1-102, Exhibit 8 — Convenience Fee Schedule, Paymentech Organization Chart, Official
Payments Management Organization Chart, CCC 201, Select Merchant Payment Processing Agreement, Multiple
Entities Addendum, Payee Data Records.

Request for Proposal, RFP-DGS-OFA-01-CPAS is hereby made part of this agreement, incorporated by reference, and
on file with the DGS / Office of Fleet Administration (OFA), including all attachments identified and incorporated therein.

General Terms and Conditions (GTC 201), updated 2-20-01, are hereby incorporated by reference and made part of this
agreement. GTC 201 can be found at www.dgs.ca.gov/contracts.

The State of California, Department of General Services (DGS) is the agency awarding this MSA. Paymentech L.P. is the
contractor that will support credit and debit card processing and is responsible for settling credit card transactions to a
bank account designated by the State.

The following fourteen (14) items are incorporated into this MSA and are listed on the following 2 pages.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CALIFORNIA

CONTRACTOR Department of General Services
Use Only

CONTRACTOR'S NAME (If other than an individual, state whether a corporation, partnership, erc.)

Paymentech L.P. @J

BY (Authorized Signature) DATE SIGNED (Do not type)

o Ar 2y )7 L o

PRINTED NAME AND TITLE OF PMSONCI’GNING

LA /ian & SeIraant Grewp  Manbt APR = 9 2002
ADDRESS /

1931 Krameria Street
Denver, CO 80220

STATE OF CALIFORNIA

AGENCY NAME

Departmgnt of General'Services / Office of Fleet Administration

BY (Authoped SignalW DATE SIGNED (Do not type)

PRINTED NAME AND TITLE OF PERSON SIGNING

ADDRESS
802 Q Street, Sacramento, CA 95814 [] Exempt per




1. Term
This MSA shall be for a three year term beginning May 1, 2002 through April 30, 2005. In
addition, DGS reserves the right, at the conclusion of the contract term, to renew the contract for
two additional, one-year periods. A written and approved amendment to extend the contract is
required for each extension.

2. Conflict
In the event of a conflict between the RFP language and the MSA language the terms and
conditions of the RFP shall prevail. In the event of a conflict between the MSA language and the
language of any document(s) incorporated by reference, other than RFP-DGS-OFA-01-CPAS, the
MSA language will prevail. In case of conflict between the RFP and the contractor’s proposal, the
RFP will prevail. In the event of a conflict between the MSA language and any subscription
agreement, the terms and conditions of the MSA take precedence.

3. Purpose
Upon approval of this agreement, the basic services to be offered include credit and debit card
acceptance and processing services for state agencies, universities, and city/county/local
agencies. The State is seeking to implement as many payment vehicles as are practical and
secure to improve its efficiency and the level of service experienced by all parties which pay the
state money. Accordingly, the contractor may add materials, new features to the services, or offer
new electronic information services and payment technologies. Any changes in terms and
conditions established by contractor for new materials, features, or electronic information services
and payment technologies must be approved by DGS in writing.

4. Subscription Agreements
Under the MSA, individual subscribers should establish subscription agreements with the
contractor in accordance with their specific requirements. The contractor will be able to provide
solutions to the particular requirements of subscribers regarding accounting practices, information
requirements associated with some payments, and recovery of costs associated with card
acceptance. The subscription agreements executed between the contractor and the subscribing
agency shall incorporate the MSA. Subscribing agencies should complete the Standard
Agreement, Standard Form 213 or appropriate equivalent contract form.

To better meet the specific needs of the subscribing agency, a subscription agreement may
contain a particular set of terms and conditions, as mutually agreed, provided that:

e They comply with, and meet all requirements of the codes and regulations of the State of
California,

e There are no conflicts with the terms and conditions of the MSA and RFP.

5. Pricing
In consideration of the contractor’s processing services, subscribers will pay monthly, and in
arrears, pricing based on Section XI, pages 95-102 and Exhibit 8 — Convenience Fee Schedule.

6. Visa and MasterCard Interchange Assessment Rates
The pricing specified is subject to fluctuations in the Visa and MasterCard interchange
assessment rates. These rates are outside of the control of the State of California and the
Contractor. Both increases and decreases in the rates are to be passed on to the State in the
form of changes in the official interchange assessment rates from Visa and MasterCard. The
contractor will send to each subscriber and to the DGS contact person notices documenting all
pricing adjustments resulting from official changes in interchange assessment rates.

7. Credit Card Acceptance Official Contact Persons
Any reports and notices required under the MSA shall be in writing and delivered to the
appropriate addresses below. The contractor is responsible for notifying all subscribing agencies

DGS MSA PAYMENTECH 2



10.

11.

12.

13.

14.

in the form of a written letter of any changes to a contact person, address, phone numbers, or any
other information deemed important to the day to day operation of the credit card acceptance
program.

James Sapnaro Sylvia Dunham

Department of General Services Paymentech L.P.

Office of Fleet Administration Senior Account Executive

802 Q Street 1931 Krameria Street

Sacramento, CA 95814 Denver, CO 80220-1556

E-mail:  james.sapnaro@dgs.ca.gov E-mail: sdunham@

Phone:  (916) 322-9017 paymentech.com

Fax: (916) 327-1159 Phone: (303) 399-6985
Fax: (303) 399-9384

Financial Liability

Each subscriber is responsible for payment for credit card acceptance services, subject to
appropriations of their controlling body. The State does not accept liability of non state
subscribers (cities, counties, local governments, and political subdivision).

Severability
If any provisions of this MSA is held by a court of competent jurisdiction to be void or
unenforceable, the remainder of this MSA shall remain in full force and effect.

Invoicing

Each subscriber shall provide billing information (mailing address, contact person, etc.) as
requested by the contractor. The contractor shall bill each subscriber monthly for services and
equipment, if applicable. The invoice shall reference the MSA number, subscriber’'s subscription
agreement contract number, and month of billing period. The contractor will provide a telephone
number, fax number, and address to each subscriber for billing comments or inquiries.

Card Payment Deposits

All participating state agencies are required to open a zero balance account (ZBA) at a selected
Centralized Treasury System (CTS) bank to accept card payment transactions. The contractor
shall transmit the total amount to the card payment transactions, less the amount of any
convenience fees, for each agency tot he appropriate ZBA each day. Either automated Clearing
House (ACH) or Fedwire may be used. The vendor may not debit or reduce any payment
transaction in the ZBA. The contractor shall settle in gross daily and process chargebacks and
adjustments through invoicing the subscriber.

American Express and Discover Card

The contractor will provide processing (authorization, capture, and routing) for American Express
and/or Discover Card once subscribers have completed a separate subscription agreement with
American Express and/or Discover Card. Settlement will be made directly to the State by
American Express and/or Discover Card.

No Additional Requirements or Qualifications

The contractor agrees that no additional requirements or qualifications to the terms and conditions
of this agreement beyond what is required by federal and state laws and regulations, or by Visa
and MasterCard operating rules, or by prudent operating requirements, shall be made in carrying
out the contractor’s stated obligations herein.

Debit Card Sales
The State is permitted to process debit card sales and agrees to comply with the operating rules
and regulations of the participating debit card networks.

DGS MSA PAYMENTECH 3



Paymentech.

e o o @ ® ® ® @
the payment solutions company

e Canadian and U.S. electronic check processing (direct debit)

e Marketing support for franchise and association payment processing programs
Industry recognized integrated VAR support program (STAR VAR)
Specialized lodging and restaurant products and help desk support

Multi-level customer service and account management

Terminal deployment, training, replacement and repair

® o o

In providing the payment solution, Paymentech has joined forces with Official Payments
Corporation, (OPC), the leading provider of electronic payment options to government
entities. In addition to serving the IRS, 19 states, and 900+ local government entities, OPC
has been providing Internet and IVR payment solutions to the State of California since 1996.
California citizens have already shown their affinity for OPC’s payment systems. In 2001,
OPC successfully processed more than 27,000 IRS payments from California citizens
totaling over $125 million, placing CA first among all states in both number and amount of
transactions.

The principal contact for the preparation of this proposal, question resolution, and contract
negotiations will be:

Sylvia E. Dunham
Senior Account Executive
Paymentech Strategic Markets Group
1931 Krameria St.
Denver, CO 80220-1556
Phone: (303) 399-6985
FAX: (303) 399-9384
sdunham@paymentech.com

The Official Payments contact is:

Claire N. Mendonca
Regional Account Manager
Official Payments Corporation
2333 San Ramon Valley Blvd, Suite 450
San Ramon, CA 94583
Phone:(208) 939-4902
FAX: (208) 938-1079
cmendonca@officialpayments.com

We are looking forward to working with you as you move forward with the decision and
implementation of this new contract.

Sincerely,

4 éﬂm T o



Official Payments Management Organization Chart
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D. Introduction

Pavmentech is a full service electronic payment solugon provider and processor of }Jank;axfd
transacaons and the largest processor and acquirer of credit card transacuons (3.6 billion annual) &
the Unired States. Pavmentech provides credit and debir authorizanon services and bankeard
sertlement processing for direct merchant customers, financial insdrutons and sales agents.

Paymentech is also the largest pavment provider for direct markenng and [nterner retailers and
online service providers.

Premier Electronic Payment Solutions Source

e Largest processor and acquirer of credit card transactions (3.6 billion annual transactions)

e Largest pavment solutions provider to the direct response industrv (Interner commerce, online
service providers, cataloguers, telemarkerers, etc.) for non-face-to-face P()b

L]

Propretary point-of-sale nerwork for processing credit and debir card authorization and caprure
transactions with a wide base of terminal and integrated POS svstem support

e Bankcard settlement processing for nanonal and regional merchants as well as third-parce
processing for financial institutions and independent sales organizauons (ISOs)

Premier market-specific products and expertise in non-face-to-face pavments (direct marketng
and [nternet), lodging, restaurant, specialty retail, petroleum/ conventence store

Combined strengths and distince advantages of Pavmentech and Banc One Payment Services,
including strong channel relationships with Bank One’s lines of business

Market Leadership

*  Third largest merchant acquirer as ranked by bankecard sales volumc
* 490,000 merchant locations in United States and Canada
* Paymentech’s share of total bankcard sales volume: 11%%

. [m—
Paymentech’s share of non-face-to-face bankeard volume: approximately 30°%

Ten largest payment processor’s share of 2000 total sales volume: "6 (Sauree: 2000 Nibon Report)

Solid Foundation of Experience

Paymentech was founded in 1985 as First USA Merchant Services. Manv current cn.'1plu_\'ccs hclp‘cdﬁ
launch the company. Michael P. Duffy, an expedenced industry lcad{_:r. is president and chief
execunve officer. Mr. Duffy was formerly Paymentech’s chief operating officer.

Company Facilities

Headquartered in Dallas, Paymentech also has offices in Salem, New Hampshire: Tampa. Flonda:

(Columbus, Ohio; New York Ciry; Tempe. Arzona: [rvine, California: and Atlanta, Georgia as well

as remore sales offices throughour the counrrr.

Paymentech will be partnering with OQfficial Payments Corporaton (OPC) for those agencies that
are requestng a “self funded” method of credit card processing thar wiil ilflCIUdE :i?e_asscssmcnt of a
convenience fee and also for any agency requesung [VR services. We will include information abour
OPC throughour this proposal

@a\vmentech T 14 SR Bl RS DT s ss



SECTION I11

Official Payments Corporation

OPC. the leading provider of electronic payment options to government entifies, is plea_sed_ to
present the State of California “with the enclosed proposal. of the company’s award-winning

SYSICIS. engineered specifically for the public sector. The company’s payment solutions enable
citizens to transact using both leading edge Internet system. and the world’s most comn.xon and
understood terminal. the telephone. This combination of payment channels enables delivery of

96% of California citizens, comfortably supporting an evolution of payments as CA citizens
move towards new technology.

OPC is committed to the business of serving government entities with l_the company’s electronic
pavment systems. OPC js 2 publicly traded company (NASDAQ: O,PEAY)’ and as such ha've 4
responsibility to the company’s shareholders to mainrain the company’si strong, scaleable business
model with 3 financially healthy long-term outlook. In addition, the:c.ompany has over 1,500
systems currently in place for over 900 government clients, with many _r_r.zuflt!-yea: contracts signed by
the company’s government parmers. The company takes its responsibility to both parues seriously.

OPC’s business mode] js unique in that the company creates and f‘fﬂds the Compm}f’fi Systems
through a convenience-fee supported model. At no point does OPC mix co_ll'.ected convenience fees
with government funds. OpC does not rely on the volatile market of advertising revenue to support
the company’s business, OpC does not sell, market, or otherwise share any transaction or user data.
OPC adheres strictly to the rules and regulations of the credit card.compames. These standards
have carned the company’s success as the marker leader in electronic government payments, and

SiE =) : > »
OPC is confident that the same standards will ensure the company’s future success as the company's
list of government partmers continues to grow.

[n offering California’s citizens the ability to pay by credit card via telephone or Il:lte.rnet, the State
will enjoy several benefits, The company’s systems heip pro,iecf a Fechnologlf:aﬂy advanced
image of the State ro the public. They save staff time, resulting in a reduct.ton of expenses
associated with processing mailed-in payments. They enable acceptance of all major credit cards,
with authorization of each transaction prior to accepting payment. They provide for qm-ck
settlement of funds vig Automated Clearing House (ACH). Finally, OPC’s Systems provide
comprehensive reporting for case in balancing California’s books.

CA and Stamford, CT. Sinee OPC began providing services for Cnlifomia_ 1n 1996, the company has
STOWN 10 serve more than 900 clients, including the Internal Revenue Service.

OPC. has had the honor of serving government clients in the State of California since 1996 angd
looks forward ro 2 continued and successful relatonship.

OPC: continues to grow. The company currently employs 98 people in two offices in San Ramon,

Paymentech affirms that we are an established business firm with all required hlcensa.i:s, b(?ﬂdlﬁg,
pment, and trained personnel necessary to perform the work, as specified in this RFP,

We understand that the State reserves the right to require proof of said fequirements within ten
calendar davs from the dage of request.

(Paymentech-
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SECTION III PROPOSAL FORMAT

OPC. prnor to this proposal and at the time of this proposal, is an established business firm with all

required licenses, bonding, facilitics, equipment, and tramned personnel necessary to perform work,
as specitied 1n this RFD,

F. Experience

Paymentech was founded in 1985 as First USA Merchant Services. Many current emplovees helped
launch the company. Michael P, Duffy, an experenced industry leader, is president and chief
execunve officer and was formerly Paymentech’s chief operating officer. On Julv 27, 1999, First
Dara purchased the publicly traded outstanding shares of Paymentech. Paymentech combined with
Bank One Payment Services, First Data Corporation’s merchant bank alliance with BANK ONE

CORPORATION, to create the nation’s largest merchant acquirer and processor based on number
of ransactions.

Credit Card Processing Volumes

= JUNE2OEQUARTER. -~
| iTotmlkTrans:actionss sy sl S 92 million (11% increase over March 2000)
|| Blinkcard Sales Volume 7529 billion (8% increase over March 2000)
1.500
| 490.000 physical and virtual merchants

CALENDAR:2000} : SRt
: 3.4 billion (14 4% increase over 1999)
$109 billion (16.3% increase over 1999)
14.3 billion transactions
$964.6 billion

% | 1% (Nilson Report. 2000)

OPC (NASDAQ: OPAY) is the leading provider of electronic pavment optons to govemnment
enaties. The company's principal business is enabling consumers to pay their government taxes, fees,
fines, and uddlity bills by credit card, via Internet and telephone. The company is unequaled in
marker penetration and national footprint. OPC has agreements to collect and process credit card
pavments with the Internal Revenue Service, 18 state governments, the District of Columbia, and
over 900 county and municipal governments in 48 states across the United States. In 2000, OPC
collecred and processed over $925 million in federal, state and local government pavments.

(OPC has been processing government pavments electronically since 1996, when the company began
iccepung property tax payvments in California.  As word of the company’s novatve systems

spread. OPC signed many new government clients, nearly doubling the number of clients vear-over-
vear.

In 1999 OPC contracted with the IRS to accepr electronic personal income tax pavments through an
(\R (telephone) system, and continues to do Lr;o. In 2001, the company expanded the contract with
the IRS to include electronic pavments accepted over the [ntemner. In additon, the IRS has just
exercised an option to renew for an additional calendar vear.

[n 2000, OPC signed contracts to provide the company’s electronic pavment services, both [VR and
[nrernet. to eleven srartes, Ierginq the compant’s toral to 15 states. In 2001, so far, OPC has signed

(Paymentech:
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SECTION III - PROPOSAL FORMAT

three more state partners, bringing the state parmer total to 19. In addidon, OPC has added services

for numerous state clients. And, since the company’s inception, OPC has signed more than 900
county and local governments in 48 states.

OP(; partners directly with the government on federal, state, and local levels. OPC is the official
credit ca_rd payment opuon partner of the IRS. In 2001, the company successfully processed more
than 27,000 RS pavments from California citizens totaling nearly $125 million.

In additon to partering with the State of California since, OPC also parmers with the states of
Alabama, Arkansas, Connectcut, Illinois, lowa, Kansas, Maryland, Minnesota, Mississippi, New
Jersey, New York, Ohio, Oklahoma, Virginia, Washington, West Virginia, and Wisconsin, as the well
as the District of Columbia and 900+ municipalities and counties in 48 states. The company
currently provides over 1,500 pavment services. For current clients, OPC processes a vadety of
pavments including sales and use raxes: estimated, extension, balance-due, and past-due personal
income raxes: real estare, personal property, and school district taxes; fines for speeding and other
tratfic rule violatons; patking rule violations; public university tuition psérmcms; water, electricity,
and gas bills; and more. i

In addition, OPC’s technology has proven itself secure for over $925 million in tax and fee
rransacnons in 2000. The company's proven relationships with American Express, MasterCard,

Discover, and VISA are cominuz_lly revisited to ensure OPC is in complete compliancc with their
rules and regulations,

OPC is confident that the company’s cumulative experience in working with government clients
enables state-of-the-art Internet and IVR payment soludons, which are unparalleled in the
marketplace, with the shortest implementation time frame.

G. Bidder’s Profile

Pavmentech Company Ownership and Structure

Paymentech is a privarely held company with two principal owners as indicated below. Please see

Appendix - Bxhibit 1 for Paymentech Organizational Chart and staffing information.

Paymentech Ownership

Purchased outstanding stock
for 47 5% ownerstup

Current Merchant Portfolio includes
Bank One Payment Services
First ChicagorNational Bank of Detroit

I I

Tampa Platform N H Platform

Retail & Small E-Commerce Front and Back End
Government Non Face-to-Face
! Large E-Commerce
[ Retal ensbling for large merchants
Back End Frest End with consolidated settlement
FDMS “Merchant Star” Paymentech Network Services
Dallas Ulient Relabona Tampa, Flonda

(Paymentech:-
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SECTION III PROPOSAL FORMAT

\nnual Reports for First Dara Corporation and Bank One are included in the Appendix sectuon us
Cxhibir 2.

Paymentech Executive Managemenr Team
Mike Duffy, President. Chiet E:cecintive Officer
Daniel J. Charron, President — o-Business Group

Scott R. Cruickshank, C/’Jiq,r'.‘.far/éem{g Officer

Roger C. Hart, General Counsel

Keith L. Kennedy, Chief Corporate 5, trategist. General Manager-Direct Response Unit
Wayne LeRoux, Group Execntive, General ) lanager-Network Services

Laura C. Rogers, Chief Admnzstrative Officer

Kathryn J. Smith, Chies Financal Officer

George J. White, Chief Operating Oficer

First Dara Corporation is the parent company for a number of other w ell-known financial services
companies including Western Union, TeleCheck and others. First Dara Merchanr Services (FDMS)

will act as the principal provider of credit card processing, sertlement and merchant reporting
runcuons under this contract,

First Data Merchant Services
1 Western Maryland Parkway
Hagerstown, MD 21740
Contact: Cathi McMullen
Phone: (301) 766-5799

FMS wall pl‘()ﬂdi.. settlement merchant processing, merchant statemenung, chargeback and
rerrieval processing, first level customer service for non- cquipment 1ssues and LILC[L'OHIC reporting.

ffirst Data Merchant Services 15 1 wholly owned subsidiary of First Data Corp. (NYSE: FDC,

wawfirsrdaticorp.ecom. FDC is dlso rh{_ minoaty owner of Pay mentech.  First Dl.ta 15 1 }j}()l).ll
leader in clectronic commerce and payment services. FDC serves more th: 1{1 m.'n‘ million mL'rCh‘.mj
locanons, more than 1400 card issuers and millions of consumers.  The FDMS new “back end

plartorm called Merchant Star will be used to support Paymentech merchants.

TeleCheck can provide check authorization/guarantee services or electronie check or check
truncaton services for state agencics.

Pavmentech, LLC will be the prime contractor for the State of California. Pavmentech has selected

Otticial Payments to provide the Inremet and TVR support. partcularly for the “self funded” agency
programs.

Official Payments Corporation

2333 San Ramon Valley Blvd., Suite 450
San Ramon, CA 94583

Conrtact: Claire Mendonca

Phone: (208) 939-4902

(Paymentech:
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SECTION III PROPOSAL FORMAT

Official Pavments Company Ownership and Structure

OPC 15 a publicly traded company (NASDAQ: OPAY) incorporz}tcd n L_he State of Delaware. It is
the philosophy of OPC management to provide all of our clients w:Li_l the same standards of
excellence that secured the company’s most recent two-year contract with the Internal Rev..renuc
Service for Interner and Interacave Voice Response (IVR) pavments. The company will bu.tl(.i an
elegant, scaleable, and intuitve system for each and every one of their clients. OPC has provided
inrormadon abour management as the well as about the company’s project team.

Please see Appendix - Exhibir 1 for OPC management organization chart. Following are the names
of senior management and board members.

Sentor M anagement:

Thomas R. Evans Chairman & Chief Executive Officer :

Michael P. Presto Chief Operating Officer H

Kenneth Stern President ' i

Michael G. Barrert Chief Interner & Sales Officer ;

Edward |. DiMaria Chief Financial Officer o
Bruce |. Zanca Senior Vice President, Communications & Administration
Steven R. [ohnson Senior Vice President, Sales

Pere Caralanello Vice President, West Coast Sales

Board Menbers:

Thomas R. Evans Chairman & CEO, OPC

Kenneth Stern President, OPC _
Andrew Cohan St. VP, Marketing & Merchandising, Hyper Entertainment
Chnstos Cotsakos Chairman & CEO, E*Trade Group

George L. Graziadio Jr. Chairman, President & CEO, Imperial Bancorp

John D. Lewis Vice Chairman, Comerica Inc.

Vernon Loucks Je Retred Chairman & CEO, Baxter International

Lee E. Mikles Chairman, Mikles/Miller Management

Bruce 8. Nelson EVP, Chief Marketing Officer, Interpublic Group

Other Outsourced Functions

NDC eCommerce
National Data Plaza
Atlanta. GA 30329
Conract: Linda Rosetti
Phone: (770) 631-2988

NDC £LCommerce supplies ull the voice authorization services for Paymentech. NDC «Commerce
was created in early 1996 jointly by MasterCard International and National Data Corp. (NDC).
NDC Lommerce comprises MasterCard’s MAPP organization and NDC's payment services, point
of sale/back office Support units, cash management and EDI businesses and voice authorization
services. um\v.micr}m .L0m or'*."mv.g[rli)-.Llpnymcnrcsystcms.com

TASQ Technology, Inc.

660 Menlow Dr.

Rocklin, CA 95765

Conrtact: Jami Mandel

Phage: (800) 827-8297

Paymentech:
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SECTION I1I PROPOSAL FORMAT

TASQ s responsible for equipment inventory management, deplovment, repair and maintenance
SEIVICES.

Founded in 1994, TASQ Technology Inc has grown to be a leading outsourcing company for the
pavment processing industry.  TASQ consists of 330 emplovees thar provide advancements in
credit. debit, ATM, check, Intemer and smart card technology and is a leading equipment and
service provider for bank and non-hank insdrutdons servicing over a million merchants natonwide.

Card Association Participation

Pavmentech works very closely with the card associations as they plan for new rules and regulations.
A key factor in our influence with the direction of our industry is our representation on key boards
and committees. Having the unique position as both an acquirer and issuer through Bank One, we

have the opportuniry o participate at all levels, including [nternet commerce guidelines, interchange
modifications and changing technology requirements.

MasterCard Commirtees:

Mr. Gary Staub
Acquirers Commirtee

M:r. Robert Nadeau

o [Processor Working Group

e System Enhancement Strategy Group
Mr. Jim Baumgartner

* Corporate Products Commirtee

Visa Committees

e  Mr. Bob Nadeau
e Curd Operations ‘\dvisory Committee
*  Acquirer \dvisors Council

Mr. Jim Baumgartner

* Internatonal Commercial Card Commuttee

Mr. Philip G. Heasley (Chairman of Paymentech Board or Management Commurtee)
* Charrman and CEO - First USA
*  Visa USA, Inc. - Chairman

Paymentech’s Proactive Card Association Relations

As one of the merchant processing and acquiring industry leaders, Pavmentech works proactvely
and aggressively on behalf of our merchant clients with all of the card organizadons (Visa,
MasterCard. \merican Express, Discover, |CB, and Diners/Carte Blanche).

Pavmentech’s Association Relations department was formed to provide the company and its
merchants with a focused and dedicared voice nto the credit card companies with which we do

business. The dedicared and industry experienced group provides for the following:

* New product updates

Transactional research and problem resoluton

(Paymentech:
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SECTION II1 PROPOSAL FORMAT

. i

* Rules interpreration

* Program implementation (CVV2, AVS, e-Commerce Indicator)
* Interchange qualification guidelines

*  Bi-annual association system modificanons

* Chargeback monitoring programs

* Merchant voice into the card companies |
®  Merchant sales Opportunity development

Merchant participation in card markering and promotions |

. . |
[n addition to the work of this group, kev Paymentech executives as sl?own above, sit on Visa and
MasterCard committees that review and, in some cases, establish operating ptoce.durcs fo'r merchant
acquiring, For example, Paymentech was instrumental on a devcloprf:lent For’nmxrtee for issuers and
acquirers o improve the rules and regulations for the petrt?leum industry’s cardholder activated
termunals. The new rules reduced chargebacks to oil companies by 50% Paymentech successfully

lobbied Visa to establish an Installment Billing Program for Direct Marke’ltcts, and shortly thereafter
other major card companies followed suir.

Paymentech remains well positioned to voice merchant issues and concerns I?efo.rc all levels and
areas within the major card entities, as well as retains the respect of these organizations as 2 partner
in the processing and acquiring markets

OPC currenty partners with American Express, MasterCard and Discover a.nc! has done so since
1996. In additon to the merchant relationship, OPC has also developed in-depth marketing
partnerships with cach of the credit card companies to buld pmgrmr.'- awareness _and usage aznOflg
credit card member. In the 2001 tax season, OPC succeeded in getting the Cf"?dﬂ' card companies
to market the Official Pavments program in over 31 million card member inserts, newsletters,
posteard dirccr mail reminders and card member statement messages. In addft:lon, OPC secured
cooperanve advernsing dollars from both American Express atld_ MasterCard to increase the level of
OPC television nd\'erLising during the critical tax season time period.

In additon, OPC complies with 4] credit card association rules and regulations, and plans to work
to enhance and strengthen these relationshjps even further.

OP( 1s a2 member of many professional associations. Following is a list of some of those
organizanons:

California \ssociation of Treasurers and Tax Collectors
Federation of Tax Admunistrators (FTA)

Flonda Association of Counnes

Florida Tax Collectors Association (FTA)

Government Finance Officers Association (GFOA)
National Association of Countes (NACO)

National \ssociation of State Treasurers (NAST)

North Carolina Tax Collectors and Assessors Association
Virginia Treasurers Association
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SECTION III PROPOSAL FORMAT

References

Pavmentech Government References

The rollowing are six references representing state and local government financal transacton
services prowded by Paymentech.

2] State of Colorado - Department of Revenue, Department of'
'i Regulatory Agencies, Dept of Transportation and others. Alsm
| Cities of Boulder. Arvada and Colorado Springs.

Mr. Doug S. Windes, CCM

Cash Manager

| State of Colorado Department of Treasury

| 140 State Capitol

| Denver, CO 80203

| Phone: (303) 866-3253

; Ei'utessma Services Provided: | Processing services include In Office, Internet, phone and ma:l '
| processing. The contract is a “master contract” which allows
e for other Colorado political sub-divisions to participate.
ermuof:-Support | Contract was executed on May 3, 2000 for three years with ‘
| two one-vear renewals.

|| 'Gay rermmental Agency: & State of Kansas - mandated that all state agencies must accept !
3 @ credit card if they take payments from the public including !
B Dept. of Revenue, University Regents, Regulatory Boards,
| Dept. of Agriculture, Division of Parks and Wildlife and over '
| 50 others

|
|
ipal Contact B Mr. Chris Howe, CPPB J
|

Procurement Officer
B Department of Administration
| Division of Purchasing
| 900 SW Jackson, Room 102N
| Topeka, KS 66612-1286
@ Phone: (785) 296-2374

cessing:Services Provided: | Processing services include [n-Office, Intemet [VR, phone
' | and mail processing. The contract is a “master contract’ whlch
| allows for other Kansas political sub-divisions to participate
¥ Contract was executed on November 18, 2000 for three years ‘
| with two one-vear renewals.

@;mentechﬂ. ST
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SECTION III PROPOSAL FORMAT

| ;Y(jx"é!igml_j!ental Agency:

i
’ Priicipal Contact

| State of Montana - The University of Montana, Montana State |
: University, Dept. of Transportation, Fish & Wildlife Dept. J
| Mr. Brad Sanders
| State of Montana Dept. of Administration
| Purchasing Bureau
165 Mitchell Bldg.
Helena, MT 59620
Phone: (406) 444-2575 ; -
| BTocessing Services Proyided. | Processing services include principally In-Office point of sale
BT - | systems including terminal and PC programs with universities
beginning to discuss Internet. '~ Hia
Contract has been in place for 4 years 7hd was recently
| extended for an additional two years. | '

3

iTermzofiSupport:

Gavermmental Agency State of Alaska — Alaska Marine Highway System, Dept. of
Db | Trans., Dept. of Motor Vehicles, Dept. of Labor, Dept. of
Natural Resources, Fish & Game, Dept. of Commerce, Dept.

| of Administration, Dept. of Education, Dept. of Health &

| Services |

cipal. Contact Ms. Sue Bump

' | State of Alaska Dept. of Revenue

333 Willoughby Ave.

e Juneau. AL 99811

¥ Phone: (907) 465-2362 :

{BFocessing:Services LTI Processing services include principally In-Office point of sale
' . | Systems including terminal and PC programs with limited

B | Internet

fTermeof: Support. | Contract has been in place for 4 years.

fGﬁvemmental Agency B City of Boulder, Colorado
;’gﬁjr;ianContact. - Ms. Cappie Fine

; = | Treasury Director

City of Boulder

1777 Broadway

Boulder, CO 80306
Phone: (303) 441-3014
essingServices Provided. | City of Boulder is accepting credit cards for Parks and

| Recreation, Parking Services, Courts, Senior Centers and a
| newly established Website for Utility Billing.

@ They began processing with Paymentech in May 2001.

RFP-DGS-OFA-01-CPAS
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SECTION III PROPOSAL FORMAT

GovernmentaliAgency: 3 Citv of Arvada. Colorado
Z!r!’ciimibz_lli(?bntact‘ - i Lisa Yagi

2 _ | Controller

t City of Arvada

| 8101 Ralston Road Anada CO 80001-3101
| Phone: (303)431 81

| in support of city owned golf courses, Arvada Performmg Arts |
| Center, courts, building and planning, engineering and utilities. |

| Arvada began processing in July of 2000.

| 901 W Walnut Hill Lane
| Irving, TX 75038
| Phone: (972) 580-4670

| emoﬁ”Support'

ReniliMerchant: | Tractor Supply Companv
|| BFiitcipal Contact | Randy Guiler
' B Assistant Treasurer
| Nashville, TN
8 Phone: (615) 366-4632
| Emall rgu1ler@tractorsunplv com_

: locations in 28 states selIing to customers ranging from
| homeowners to agri-businesses. They process credit cards via
S @ leased line connectivity to proprietary cash register system.
{ermofiSupport: el Since February 1999
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SECTION III

OPC References

Client

Internal Revenue
Senvice

Electronic Pavments
Processing

California Franchise
Tax Board

Electronic Pavments
Processing

State of New Jersey

Electronic Pavments
Processing

State of Illinois
Electrome Pavments
Processing

State of Connecticut

Electronic Pavmens
Processing

State of New York

Electronic Pavmenrs
Processing

For a complete listing of OPC’s

Since

1998

1998

1999

20110

1999

2000

(Paymentech-

Conrtact Informartion

Mr. Larry Faulkner
5000 Ellin Road
Lanham, MD 20706
202-283-4783

Mr. Chris Reali
PO Box 1468

Sacramento, CA 95812

916-845-1445

Ms. Janice Eckstein
PO Box 628
Trenton, NJ 08625
609-777-2809

Mr. Gary Miller

101 V. Jefferson.
5-247

Springfield, IL 62702
217-324-4760

Mr. Kevin Forsa
25 Sigourney St.

Hartford, CT 06106
860-297-5660

Mr. Andy Morris

Harriman Office Campus

Bldg, 8
Albany, NY 12227
518-185-7058

Services

Taxpavers can pav Form 1040 - Tax Year 2000
Individual Income Tax Return, Form 4868 — Tax
Year 2000 Application for Automatic Extension of
Time to File, and Form 1040ES ~ Tax Year 2001
Estimated Taxes for Individuals with 2 credit card via
IVR by dialing 1-800-2PAY-TAX or connecting to the
Intemer ar www.officialpayments.com. A new contract
was recenty signed that through October 2002.

California taxpavers can pay Individual Income Balance
Duc,EsdmamddeﬂﬂﬁmTﬂea,asdmwcﬂas
Delinquent Taxes. In jaddition, Sales and Use Taxes
and Benefits Overpayments can be made. Taxpayers can
pay with 2 credit cand via IVR by dialing 1-800-2PAY-
TAX or connecting to the Internet gt

www.otfici

Taxpavers can now pay Individual Income Balance Due,
Fiduciary, Estimated, and Extension taxes. NJ also
accepts the following tax' payments: Sales and Use,
Gross Withholding, Unemployment and Disability
Conributions, and Deficiency 18 for many
tvpes of tax. Taxpayers can pay with a credit card via
[VR by dialing 1-800-2PAY-TAX or connecting to the

[ntemer ar www.officialpayments.com.

Balance Due, Estimated and Extension Taxes, as the
well as Delinquent Taxes. Taxpayers can pay with 3
credit card via [VR by dialing I-&[!B-ZPAY-T&X or

connecnng to the [ntemet at www.officialpayments.com.

Connecticut taxpayers can pay Individual Income
Balance Due, Estimated and Extension Taxes.
Taxpavers can pay with a credit card via [VR by dialing 1-
800-2PAY-TAX or connecting to the Intemet at
www.officialpaymenis.com.

New York taxpayers can pay Individual Income
Balance Due, Estimated and Extension Taxes
Taxpavers can pay with a credit card via lVRbydia]jng 1-
800-2PAY-TAX or connecting to the Interner a¢

www.officialpgyments.com.

State of California clients, please see Exhibit 3,
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SECTION III PROPOSAL FORMAT

H. Contract and Administrative Requirements

Include a precise statement of compliance or exception to each of the -contracmal
requirements as specified in Sections V - XII of this REP. Sample copies of your
standard contract forms may also be included. It must, however, be clear as to your
willingness to modify or amend your standard contract.

. 2 S S 7
Please reference our responses to the requirements of Sections \" — NII beginning on page 23.

I. Functional and Technical Presentation

Present all aspects and details of the proposed fulfillment of DGS's specific func.r.ional,
technical, performance and support requirements as delineated in this RFP, specifically
Sections VII - X. For case of evaluation, please refer to the requirements and gumbf:red
paragraphs as presented in this RFP. Proposals should reference each identified
requirement (including paragraph number), indicating that the specified requf'rement‘ is
currently supported, is planned to be supported, or will not be supported, with a brief
explanation as appropriate.

Please reference our responses to the requirements of Sections VII — X beginning on page 51.

J. Pricing Information

Include a price schedule as described in Section XI, Pricing. Unless otherwise
indicated, it is assumed that the cost of all development necessary to meet the stated
requirements is included in the pricing. If specific features or functions.nre. not to be
included in this pricing, such items and the associated cost must be indicated and

clearly identified. The pricing schedule must depict fullv bundled pricing for each level
of service indicated.

Please reference our pricing schedule in Section XI beginning on page 92

7

Unique Capabilities

Provide a summary of any unique expertise, products or services that distinguish vour
organization.

What makes Paymentech Unique?

Some of the key factors that would make us an excellent chotce for the State of California’s
credit card merchant services’ requirements include:

® Dual site (borh proprietary) authorization services for maximum capacity management and

avai]nbi]it}' with prompt problem resolution

Broad range r;fpropnerary POS products with both host-based and tenninal—b:.lsed software
solutions and extensive certified third party value added reseller (VAR) vendor list

Comprehensive merchant support, with a huge investment in the newest, most advanced
customer service training, monitoring and problem tracking and resolution software and

techm'qucs.

(Paymentech-
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SECTION 111 PROPOSAL FORMAT

—_—

* Anextensive list of “first to marker” new products and services which keep us always on the
leading edge of our industry

* A commitment to providiﬁg the best solution for our merchants which means fiot just
selling the same old “cookie cutter” products.

* On-going investment
want to be able 1o
frame relay, satellire,

in technical solutions to match the ever chagging ways that merchgms
eliver transactions, including new dial terminal products, leased line,
CDPD and wireless and Interner e commerce,

New product offerings tecently released or in the pipeline include

o Paymentech Gift Card (stored value and merchandise return)

mn
L=y

Paymentech proprietary V-1 Net Payment Gateway . !

y
Expanded support of the TeleCheck Eclipse terminal to include :Glft Card

&

Q

Data Warehouse capability to be able to provide consolidated proprietary reporting
(ReSource Online and Data File Reporting) for all card types

2 Denved Unique Key per Transaction (DUKPT) technology for improved encryption of
cardholders PIN numbers

e 3 newly formed team

dedicated to the support of state government programs including
Colorado and Kansas

Official Payments Unique Capabilities

OPC svstems are currently working for more than 900 clients in 48 states, OPC is the leader in

[VR and Taterner clectronic payment solutions. OPC listens to its clients and their citizens and
uses rtheir feedback to berter its services.

Currently, consumers can use their \mercan Express, Discover, MasterCard :‘md Visa credit
cards 1o pav for their transaction using OPC IVR and IntemFt payment 501‘1301?5- PIN‘13§5
debit cards are accepted as well. As OPC continues to grow it looks. to expand its electronic
pavment options for consumers, Thus, OPC is currently developing an e-check Payment
solution, which will be available in the fourth quarter of this year.

@m?n.t.e.eh ;
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SECTION IV

ADMINISTRATIVE & CONTRACTUAL REQUIREMENTS

(Paymentech- :
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SECTION IV ADMINISTRATIVE & CONTRACTUAL REQUIREMENTS

A. Contractual Responsibility

DGS intends to select a contractor or several contractors to supply credit and charge

card acceptance services as specified in this RFP. Contractors are contractually
responsible for all services provided.

Pavmentech acknowledges and accepts the Contracrual Responsibility.

B. Subcontractor

The bidder is the responsible party without recourse to the State regarding settlement
and satisfaction of all contractual and administrative issues arising out of subcontracts
as a result of this RFP. This includes, but is not limited to, disputes, claims, protests of
award, or other matters of a contracrual nature.

Paymentech acknowledges that it is totally responsible for the settlement and sausfacton of all
contractual and administrative issues arising out of subcontracts and for all actons and work
pertormed by its subcontractors and vendors.

C. Funds Availability

Anv contract(s) awarded under this RFP will be valid and enforceable only if sufficient
funds are made available to the State for the fiscal year(s) covered by any contr:.ict. In
addition, any contract(s) is subject to any additional statutory restrictions, Iimitat_mns, or
conditions enacted by the Legislature or any statute enacted by the Congress which may
affect the provisions, terms or funding of any resulting contract(s) in any manner.

Paymentech acknowledges and accepts the Funds Availability requirement.
D. Prompt Payment Act

With respect to late payment penalties, the California Prompt Paymen't Act (Government
Code Section 927 et seq.) provides that pavments on undisputed invoices musTt be xflade
within 45 days of receipt, or is subject to an interest penalty fee. The penalty is t}-rplcally
calculated at a rate of one (1) percent above the rate accrued on June 30 of the prior year
by the Pooled Money Investment Account, not to exceed 15 percent; however, the law
provides that the penalty is waived if it amounts to seventy-five dollars ($75) or less. The
provisions of the Prompt Payment Act may not be waived.

Paymentech acknowledges and accepts the Prompt Payment \ct requirement.

E. Phase-In and Phase-Out Services

Prior to contract termination, successful bidder(s) must furnish phase-out services for up
to 120 working days. Additionally, the successful bidder(s) must negotiate in good faith

a plan with a successor to determine the nature and extent of phase-in, phase-out
services required.

. . Y > - 5
Pavmentech acknowledges and commits to reasonable Phase-In and Phase-Qut Services.

F. Applicable Law

Any contracts resulting from this RFP shall be subject to and construed in accordance
with the laws of the State of California.

(Paymentech:
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SECTION IV ADMINISTRATIVE & CONTRACTUAL REQUIREM‘”__ ENTS

Pavmentech acknowledges and accepts the Applicable Law jurisdiction

G. Contractor Certification Clauses (CCC 201)

The State of California is engaged in an effort to stanc%ardizc certam”' contracting for’f"‘“;
and procedures. The enclosed “Contractor Certification Clauses contain standardize
language and conditions that will apply to any contract awarded under this RFP,

As part of its proposal, each bidder must sign and return page one cc;lf CCcC 201&
acknowledging its understanding of and agreement to be bound by such terms an
conditions if awarded a contract.

Paymentech and OPC accept and acknowledge the Contractor Certification Clauses (CCC 201).
Please see Exhibit4 for signed copies of CCC 201.

. Payee Data Record (Std. 204) {

i
Each bidder must fully complete, sign, and return the enclosed ¥ ayee Data Record (Std.
204) as part of its proposal. See Attachment 1.

Pavmentech and QPG acknowledge and accept the Payee Data Record. Please see Exhibit 5 for
the signed copies of Payee Data Record (RFP Atrachment 1).

Standard Agreement (Std. 213)

Any bidder awarded a contract pertaining to this RFP will be required to sign a Standard
Agreement (Std. 213), which is the contract entered be.twee!fl DGS and the successful
bidder for services requested herein, (Additions/modifications may be made to the
Agreement prior to execution, depending on the particulars of the successful !Jldd.er’s
proposal.) Submission of a proposal to this RFP indicates the biddee’s familiarity with,

and agreement to be bound by, all terms and conditions set forth in the sample Standard
Agreement.

Paymentech acknowledges and acceprs the Standard Agreement except thrt.: the terms of that
Agreement rules may be in direct conflict with the governing rules and.regulat'lons established by
MasterCard and Visa or established business practces within the credit card industry. We have
noted two areas for discussion and further negotiation below. (Please note that the
comments below are not a formal exception to the Standard Agreement, but only
identification of areas that need further discussion).

(i) Standard Terms, Section 3 (Assignment). We would like clarification of th:a position of
the State in the event of a sale or assignment of substantially all of Paymeqtcch S processing
agrcements.  Paymentech should be endtled to make such assignment W?thout the State's
consent, provided that the State receives notice of such assignment a_-nCL if the Stfltﬁ has a
reasonable objection to the assignment, the State wodd.then be entitled to terminate the
agreement within 30 days of the State's receipt of such notice of assignment.

(i) Standard Terms, Secton 7 (Terminaton For Cause). The section should be clarified to

nsure that if the State terminates the agreement for cause, you will remain subject to
legiimare "trailing activity” (L.e. refunds, chargebacks) relating to transactions that occurred
PrIOL 10 termination.

We have enclosed a copy of the Select Merchant Agreement, Mui}iplﬂ Ex?tities Addﬁnd“{“ and
=it 1 as Exhibit 6 in Appendix of this proposal. Language from this agreement will also
@

men.tech 30 RFP-DGS-OFA-01-CPAS

o
=

"




SECTION IV ADMINISTRATIVE & CONTRACTUAL REQUIREMENTS

need to be incorporated into the final Master Services Agreement. These documents :d.lov;..r us o
add other state and local government entides under a “master contract” as requgsted n rh.ls
RIFP. In additon to the documents above, the final agreement will include a chmg SC}’_IEGUJ.C
that will be Schedule \ to the Agreement. A copy of the Schedule A wa bt_a included 1n the
documents that will need to be signed by the participants along with an applicauon form.

OPC has read and accepts the Standard Agreement. However. with respect to GTC 201 =3.
OPC would seek a contractual covenant that it will not be liable for lost profits, special.
indirect. exemplary or consequential damages.

In addinon OPC will seek contractual protection for OPC’s proprietary informaton, subject to
California’s open records laws, and intellecrual property.

. Small Business Preference

Section 14835, et seq. of the California Government Code requires that a preff:fence be
given to bidders who qualify as a small business. Those verified as a small business are
granted a preference in an amount equal to five percent (5%) of the highest scored bid if
the high bid has been submitted by a bidder who is not verified as a small business.

Paymentech and OPC acknowledge and accepr the Small Business Preference, but affirm thar we
do not qualify.

. Target Area Contract Preference Act (TACPA)

Government Code Section 4530, Et. Seq., provides that California based companies shail
be granted a 5% preference, not to exceed a maximum of $50,000, whenever a state
agency prepares a solicitation:

* Fora goods contract in excess of $100,000 and the worksite(s) is not fixed by the
terms of the contract if they demonstrate and certify under penalty of perjury that at
least 50 percent of the total hours required to manufacture the goods and perform the
contract shall be performed at an identified worksite(s) located in a distressed areq.

e Foraservices contract in excess of $100,000 and the worksite(s) is not fixed by the
terms of the contract demonstrate and certify under penalty of perjury that at least 90
percent of the total labor hours required to perform the contract shall be performed at
an identified worksite(s) located in a distressed area

Paymentech and OPC acknowledge and accepr the Targer Area Contract Preference Act bur
atfirm that we do not qualify.

. Local Agency Military Base Recovery Area (LAMBRA) Act

Government Code Section 7118, et. seq., provides that whenever a state agency prepares
a solicitation for a goods or services contract in excess of $100,000 and the worksite(s) is
not fixed by the terms of the contract, a 5 percent bid preference will be granted to
California-based bidders if they certify under penalty of perjury that no less than 50
percent of the labor required to perform a contract for goods, or 100 percent of the labor
hours required to perform a contract for services are performed at an approved
worksite(s) located in a local agency military base recovery area.

\
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SECTION IV ADMINISTRATIVE & CONTRACTUAL REQUIREEE{!TS

Pavmentech and OPC acknowledge and accept the Local Agency Military Base Rec:ov_ery Act
but affirm that we do not qualify.

M. Enterprise Zone Act (EZA) |

Government Code Section 7070, Et. Seq., provides that California based bidders, shall be

granted a 3% preference, not to exceed 2 maximum of $50,000,whenever a state agency
prepares a solicitation:

For a goods contract in excess of $100,000 and the worksite(s) is Bos ﬁxﬁ bg;)the tem:s ?f
the contract, if they demonstrate and certify, under penalty of perjury, tct E:F;’; o
the labor hours required to manufacture the goods and perform the contract s

accomplished at an approved worksite(s) located in an enterprise zone (Gov. Code
7084(a)).

: f
For a services contract in excess of $100,000, and the worksite(s) !q' not fixed by the terms
of the contact, if they demonstrate and certify, under penalty of perjury, that 90 percent
of the labor hours required to perform the contract shall be accomplished at an approved
worksite(s) located in an enterprise zone (Gov. Code 7084(b)).

Where a bidder complies with Gov. Code Sections 7084(a), or 7084(_1’)_’ md’mcefuﬁ' o
under penalty of perjury, to hire a specified percentage of persons living wi b'dt.’? Ball
targeted employment area, or are enterprise zone eligible employees, those bidders sha

be granted additional preferences according to the hiring percentages specified as
follows:

An additional one percent (1%) preference by certifying to hire employees equalto 510 9
percent of the workforce

An additional two percent (2%) preference by certifying to hire employees equal to 10 to
14 percent of the workforce

An additional three (3%) preference by certifying to hire employees equal to 15 to 19
percent of the workforce

An additional four (4%) preference by certifying to hire employees equal to 20 or more
percent of the workforce

The maximum that can be awarded for this and any other provision of law is limited to

15 percent, nor shall the combination of all preferences allowable by law exceed one
hundred thousand ($100,000) dollars.

Pavmentech and OPC acknowledge and accept the Enterprise Zone Act but affirm that we do
not qualify.
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CONVENIENCE FEES & CARD PAYMENT DEPOSITS
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SECTION V CONVENIENCE FEES & CARD PAYMENT DEPOSITS

A. Convenience Fees (MR)

Convenience fees arc assessed to card users (consumers) to offser the cost of card
acceptance. Assessment of the fee occurs at the time of the transaction. Individual State
agencies, based on their individual requirements, will determine whether or not to pass
on the convenience fee on card transactions to the cardholder.

Convenience fees are subject to the constraints of the card associations and card
companies and, in some cases, by State regulations. In general, card payments, and
specific card brands, may not be disadvantaged at the point-of-sale relative to other
payments. All of the following convenience fee types are (MR).

(Paymentech:-

Convenience fees may be levied as a flat fee and not tied to the amount of the
payment transaction.

Paymentech, in conjunction with OPC, has the capability of assessing the convenience fee as
a flat fee, not ded to the amount of the pavment transaction.

Convenience fees may be levied as a percentage of the transaction amount.

Paymentech, in conjunction with OPC, has the capability of assessing the convenience fee as
a percentage of the transaction amount. OPC currendy provides a flat fee of 2.59/n 0
California cinzens paving their raxes through the company’s current system. The California
FFranchise Tax Board, Board of Equalizavon and Employmcn:. Dc\-c!opment Department all
currently use the company’s system based on the 2.5% convenience fee.

Please note thar convenience fees thar are charged as a percentage of the transaction amount
are not allowed under Visa's rules and regulations.

Convenience fees mav be levied based on tered schedule associated with the
transaction amount,

Paymentech, in conjunction with QOPC, has the capability of assessing the convenicnce fee
based on a tered schedule associated with the transaction amount. OPC has, in facr,

provided services based on a tHered schedule associated with the transaction amount for
California agencies in the past.

Please note that convenience fees that are based on a tiered schedule associated with the
transacton amount are not allowed under Visa’s rules and regulations.

Contractors must support convenience fee policies at the individual agency level.

Paymentech, in conjunction with OPC, can support convenience fee policies at tl"u:
individual agency level. OPC currently provides this capability to the State pf California.
For example, the FTB, BOE, and EDD currently support a 2.5% convenience fee per
transaction model: however, the decision to use this model was made on an individual
agency basis. As noted above, when supporting this model, Pavmentech, OPC and the State
must comply with credit card agency regulations.

Contractors must support convenience fee assessment by type of payment channel
(i.e., telephone, over-the-counter) within each agency.

Paymentech. in conjunction with OPC and on its own. can support convenience fee

e e e a4 REP-DGS-OF AU1-6P L



R

SECTION V CONVENIENCE FEES & CARD PAYMENT DEPOSITS

Tr————= o

assessment for other payment channels. OPC currently provides support for [VR and
[nternet pavment channels only.

Paymentech can support the assessment and processing of convenience fees for the
telephone or over-the-counter payment channels when OPC’s services are not utilized.
The agency would enter the fee as a separate transaction thqt would be credited to an
account maintained by Paymentech to offset against processing expenses. Please note
that all card companies, with the exception of Discover Card, prohibit t?le assessment of fees
on card transactions thar serve to “disadvantage” the acceptance of ﬂ:w-ca.rd br‘ands against
other payment types. What this means in plain English is, if the agency is charging a fee for
mail or over the counter credit card transactions, they must charge an equal fee for all other
tvpes of accepted payments such as cash, check or electronic checks.

Contractors must support variations in the convenience fee at the agency level.

i
Pavmentech, in conjuncton with OPC, can support co:'n.reni_.énce fee policies - d.m
individual agency level. OPC currently provides this capability to the State Pf California.
For example, the FTB, BOE, and EDD currently support a 2.5% canveniEnce ff’-e_ per
transacuon model: however, the decision to use this model was made on an individua]
agency basis. As nored previously, when supporting this model, Paymentech, OPC and the
State must comply with credit card agency regulations.

Convenience Fee Assessment (All MR)

‘ Functions/ Capabilities Currently | Planned Comments
. Available | Availability
: Date
l—
| V. X
[ \ssess a flag convenience fee
¥ X Except for Visa
Assess a percentage convenience fee
Vi3 X Except for Visa
| Assess a tiered convenience fee
V.4 N
Provide ﬂcxibi]il:_\' for each agency to
ASSESS Or NOT assess a convenience fee
B X Except where fees are
' . i not charged to other
Provide Hexxbxht}' for cach agency to ayment channels such
a4SSCSS Or not assess a convenience fee Esf:zlecks or cash
| by pavment channel i
[ V.6 N
Support variations in convenience fees
| at the agency leve]
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SECTION V CONVENIENCE FEES & CARD PAYMENT DEPOSITS

Card Payment Deposits (All MR)

: ; . . : i that
The State of California has financial and accounting policies l.md drequzrements h
contractors must comply with under the MSA. These requirements include:

All participating State agencies are required to open a Zero Balance Account (ZBA). ata
selected Centralized Treasurv System (CTS) bank to accept card payment 'transacuons.
The contractor shall transmit the total amount of the card payment transactions, less the
amount of any convenience fees, for each agency to the appropriate ZBA each.

“ i 5 ¢ or
Paymentech will settle the total of the credit card pavments to the demgnated‘ZIj \ account f
i . . . r !
each agency. Where convenience fees are assessed, those fer:ts will be credite to a separate
account managed by the vendor to offser the cost of merchant discount and processing.

OPC currendy provides electronic pavment services to the State o'f Cahfomm fmd more dlan 9200)
other government clients, including the IRS. The company’s policy requires it to process, settle
and deposit the transaction amount separately from the convenience fee. The company
therefore will continue to transmit the total amount of the card pavment transactons, less the
amount of any convenicnce fees, for each agency to the appropriate ZBA.

The contractor may not debit or reduce any payment transactions in the ZBA.

As mentioned. both Paymentech and OPC would process the transaction amount Sf)%mlely
from the convenience fee for every transaction. At no point does the processor t;r . L.oin:j_
into direct contact with the State’s funds. The transaction amount is processed and settle

directly to the client account. Thus. neither Paymentech nor OPC would debit or reduce any
payment transactions in the ZBA.

Discount fees will he paid monthly. Contractors must submit an itemized monthly
invoice for discount fees and any other fees to the individual State agency.

Pavmentech will invoice cach agency thar is not assessing a convenience fee on a monthly basis
tor merchant discount and processing fees.

The contractor must transmit timely detailed analysis to each of the participating State

agencies, providing sufficient information for each of the agencies to reconcile deposits
transferred into its respective ZBA.

Pavmentech can provide several optons for the reconcilement of credit card deposits ro the
ABA including:

* Monthly merchant statements by mail, fax or web access

[nternet reporung for large and small agencies which would allow for daily access to data

Dara file transmissions for larger volume accounts with 2 desire to integrate into in-
house accounung systems.

Addiuonally, for those agencies that use the OPC service. following is a descripuon of their
deposit reconcilement process.

OPC's payment solutions are specifically engineered to facilitate single or m“l]f“le;‘;l fmecehaay
fYpe mansaction processing, sertlement. and reporung. Lhe company simply ad $ pavment
[vpes 10 4 single merchant rype or add merchant types for cach different agency or deparmments,

(Paymentech:-
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SECTION Vv CONVENIENCE FEES & CARD PAYMENT DEPOSITS

All transacrion processing, settlement, reconciliation, and teporung is completed in thc.sam.e
fashion for all merchant levels. This type of multi and single level merchant processing 1s
common among the company’s 19 state clients and the IRS.

The company’s SYstems maintain 2 dailv transaction log detailing each Pavment proccss§d.
(..)\'ermghrL. the coi’npan}"s master control system downloads files from bth the State agencies
account and the credit card clearing facility for the nightly batch balancing procedure. The
systems automatcally transmit 2 “mirror” balanced report to the State e:_lch day to ensure that
the pavments posted are in Automated Clearing House (ACH) processing.  The daily report

torals can be used by the State and it agencies for deposit slip information, to compare with
their banks’ records,

OPC systems also produce a monthly transaction log that outlines the total number of payments
processed and the total collected by the company’s systems during the period f;overed by the
report. The report is then balanced against bank deposit statements as 4 final audit check.

i .
The contractor muse provide a directory of representative(s) ax?d pl.n'me ﬂ“mbfff(s) to
resolve problems and respond to inquiries. Any problems or inquinies the
direct reconciliation of an agency's payment transactions, the transfer to the ZBA or any
other pavment transactions involving the contractor shall be resolved by the contractor
within theee business days from the date of the original inquiry. Other problems and
inquiries will be addressed within one week from the date of the onginal contact,

Paymentech’s approach to merchant implementation and customer support starts with the

assignment of a cross functional team that includes representatives from marketing, conversions

Paymentech’s State of California Project Team
N

Sylvia E. Dunham, Senior Acomuns Executive - Denver, CO
Phone: (303) 399-6985, Fax: (303) 399-9384, Emuail: sdunham@paymentech.com

Svivia Dunham has had 3 long career in the Credit Card Industry. Sl'{ﬁ h3~_3 held Pf_JSiﬁC’ﬂS_ In
-ustomer Service and Merchant Sales ar First Interstate Bank of California, Security Pacific
nd Paymentech, Inc. During her tenure at Securiry Pacific she wag
Instrumental in winning the érst federal government merchant (xed%t card processing contract
: 3 Acceptance to many government agencies. At Mellon Bank, she

es office and expanded their markering to the West Coast.
A California nauve, Ms.
ProCard, Inc., the origina
and government agencies.
purchasing card transactions

opened the Log Angel

Dunham relocated to Denver in 1994 to accept a position with

tor of purchasing card programs for large corporations, universities
Her efforts were targeted at increasing merchant acceptance for

and processing support among acquiring banks and processors,

For the 6 vears she has 1

een at Paymentech Ms. Dunham has targeted larger and more complex
merchant sales o

Pportunities and emerging markets including govermnment and has sold a.nd
implemented accounts such as [a Quinta Inns, See’s Candies, _.\-I:ul ques, Etc., _Successqms;
Golfsmith, Anheuser-Busch Companies, Crate and Barrel, Domino’s Pizza, American Institure

Paymentech:
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SECTIONV CONVENIENCE FEES & CARD PAYMENT DEPOSITS

of CP.\s. and the States of Colorado and Kansas.
Harry Johnson, Paymentech Director, Technical Sales Support — Tampa FL
Phone: 813) 354-42006. Fax (813) 348-4083. Emal: hichnsonwpaymenrech.com

Harry started as Emplovee #3 with TransNer, which became GENSAR Technologies and was
later acquired by Pavmentech as their primary nerwork provider, Pavmentech Network Services.
Harry has 16 vears of data processing and project management experience, and has been in the
credit card industry for the past 11 vears. Harry has been Vice President of Systems and

Programming for the PNS system, and has focused on project and product management for the
last 8 vears.

Kevin Sisk Sr., Paymentech Director, Client Enroilpent. National Conversions <= Equipment Services. -
Dallas. TN

Phone: (214) 849-3680, Fax: (214) 849-3726. Email: ksisk@paymenrech.com

Kevin joined Paymentech in March of 1995. Prior to his arrival art Pavmentech he served as a
Caprain 1n the United States Marines Corps and was deployed with a reconnaissance unit in
Saudi Arabia and Kuwair during Operadons Desert Shield/Desert Storm. Kevin earned a
Bachelor of Arts degree (Business Administration/Economics) from Austin College in Sherman,
Texas. He is also working on his M.B..\ at the University of Dallas with a concentraton in
Corporate' Finance. He expects to graduate in May 2001.

Kevin started his credit card processing career as a POS Technical Support representative. He
has held positions as Supervisor of Merchant Supplies and POS Technical Support Help Desk.
Kevin then ook on additional departments over the next couple of years including Equipment
Services, Client Enrollment, National Accounts Conversions and most recently the Client
Enrollment group 1n Columbus, Ohio.

Jennifer Henefey - Client Relutions Government lecounts - Dallas, TN
Phone: (214) 849-2383 — [FAN: (214) 849-3507 — Emuud : jheneteyad paymenrech.com

Jenniter Henefey has been with Paymentech for 2 vears. She is a Client Relationship Manager
supporting our Government .&ccdums, which include, the State ot Colorado and State of
Kansas. She earned her Bachelor of Science from Southwest Texas State University and 1s
currently working on her M.B.\ ar the University of Dallas.

OPC’s State of California Project Team

Regronal Account Manager (“RAM?) Claire Mendonca
208-939-4902

¢mendoncadothicmlpayments.com

The RAM is the single point of contact for the government enaty. The RAM is responsible for
overall implementation management and any follow-up account adminsstration. The RAM’s role

s to act as the overall project implementation manager and overall relanonship manager for the
government entity,

CLAIRE MENDONCA came to OPC from Discover Novus Nerwork where she was
responstble for account acquisition, relationship development, and responding to REFP's as well
& providing and impicmcnnngg roral credit card solunons 1in the Western U.S. While at Discover.

(Paymentech:
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she was awarded the credit card processing contract for the State of California and has managed
the account since thar time.

Previously she worked at American Express. She has more than 23 years of experience in the
credit card industry.

Project Manaoer “PM’ w
peatalanello@officialpayments.com

limited to: coordinaton of funds flow, coordination of engineering resources, implementation of
marketing programs and implementation of customer service programs.

PETE CATALANELLO has served as OPC's Vice President of Sa.lc.s,. Western Regic.m', sh'lcc
October 1999, Mr. Caralanello is responsible for managing the acquisition ij and participation
of the 23 western stares mn OPC's services. Additionally, Ml'-_ Catalanc.llo 18 mponsible_for
business development and strategic parmership development with financial parmers to deliver
OPC services. From May 1994 to September of 1999, Mr. Catalanello Was-Ba).r Area Manager a
Renatssance Worldwide [nc., responsible supplemental IT staffing (application development,
database development and network  architecrure), managed 30]"_’“"“5 (CORBA SO&W,’R
development and Lotus Notes collaborative solutions) and strategic management consulting

services. |
Program Fngigees (<pp Brad Belton
~rogram lingineer (“PI37) 925-855-5010

bbelton@officialpayments.com

200+ government clients, including 19 states and the Internal Revenue Service. Prior to joining
Official Payments, Mr. Belton was a software engineer at Zende.fc Corporation, where he

is well-versed in ¢ /C++, Visual Bgsi;:‘ SQL, PL/M, Pa.sca], COBOL, _ss?d Assembly lan :
3270, 3250, HTML, Telccom, TCP/IP, Ethernet, T1, IBM PC, Intel Minis, 0§/2, Wmdows,_@s,
Windows NT, MS-D)( )S, IRMX, and UNIX systems; and Access, Paradox, Dbase, and Btrieve
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Customer Service Manager (“C3M™ Beverly Derounian
025-853-3042
hdereunniartapayments.com

The CEM s responsible for ensuring that customer service for both the government entiry and
rne users of the svstem s available during the ome periods negonated in the contract. The
company offers a toll-frce automated customer service line and on-line support 1n addition ro
“live” customer service representatives during normal business hours [3:30 am. - 6:00 p.m.
Pacitic Time Zone).

Ms. Derounian handles all Customer Service and Support directves within OPC, .includj.ng
Account Management, Customer Service, Help Desk, Implementatons anc‘1 Training, Sal.es
Support, Project Management, and Product Support. Ms. Derounian is a senior manager with
recognized ability to improve productivity and reduce expenses Lhmugh creadve marrage of
legacy systems with state-of-the-art technology improvements. and cfficient use of resources.
Prior to joining Official Pavments in November 1999, Ms. Derounian worked 1n sm}ﬂar
positions at CyberCash, Global Payments, MasterCard Internadonal. Visa, Nanonal Transacnons
systems, and McDonnell Douglas.

Any problems or inquiries regarding rthe direct reconciliznon of an a_gcncy's pavment
transactons, the transfer to the ZBA or any other payment transacuons involving the contractor
shall be resolved by Paymentech/OPC within three business davs from the date of the onginal
nquiry.  Other problems and inquiries will be addressed within one week from the date of the
onginal contacr.

¢ The contractor must identify revenue/payment data according to classification and
source identification codes assigned by the State.

No longer applicable hased on Answers to Submitted Questons dated July 31, 2001.

Payvmentech will work with cach agency to help them idenufy credic card data that will assist
with reconciliaton,

OPC will identify revenue/payment data according to classification and source identification
codes assigned by the Statc.

All accounting information must be able to be electronically transmitted to all
participating agencics.

Paymentech has two types of Internet reporting which allows the participaung agencics to
import summary deposit information as well as transaction detal. Moncta is designed for
merchants that process up to 35 mullion annually and ReSource Online 1s for larger merchants
processing over $5 million. Information can be delivered at muldple levels in a designated
hierarchy, depending on the agency’s structure and number of locanons.

[f desired by the State, we could designate an overall program manager as the Agent in the above
hierarchy. That allows us three additional hierarchical levels to use for participant’s use, i.c.
Deprt. of Revenue (Corporate level), Dept. of Motor Vehicles (Chamn level) individual DMV
offices using in-office services (Outlet level). Merchanr Statements are available ar the Chain

and Qutlet level and Internet reportng is available at the Corporate and Agent levels in addinon
ro Chain and Qutlet,

(Paymentech:
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Svstem Structure H ierarchy

OPC’s payment solutions are specifically engineered to facilitate single or multi-level merchant
O'P¢ tansaction processing, settlement, and reporting.  The company simply adds payment
Pes 10 a single merchant type or add merchant types for each different agency or departments,
Al rransaction processing, sertlement, reconciliaton, and reportng 1s completed in mclmc
tashion for all merchant levels. This type of muld and single level merc'hant processing is
common among the company’s 19 state clients and the Internal Revenue Service (IRS).

The company’s solutions provide seamless integration with existing government systems for

reporting and settlement. OPC will provide accounting information to all participating agencies
mn a flar file via e-mail,

The contractor mus; Provide ad hoc reporting capabilities.

Pavmentech Provides information via the Internet or in one of our Data File transmission
products thar can be filtered or formarted by the agency into any desired format.

OPC’s systems maintain 4 daily transaction log detailing cach payment processed. Overnight,
the company’s master control system downloads files from both the State’s account and the
credit card clearing facility for the nightly batch balancing procedure. The company’s systems
automatically transmit 5 “mirpor” balanced report to the State each day to ensure that the
payments posted are in Automated Clearing House (ACH) processing, _The daily report totals
can be used by the Stage for deposit slip information, to compare with their banks’ records.

OPC systems alsq produce a monthly transaction log thar outlines the total number of pavments

(Paymentech——
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SECTION V CONVENIENCE FEES & CARD PAYMENT DEPOSITS

processed and the total collected by the company’s systems during ihc-pcnod Fo;&re}t\i by the
report. The report 1s then balanced against bank deposit statements as a final audit check.

OPC will work with the Stare to provide all required reports.

Card Payment Deposits (All MR)

Functions/Capabilities Currently Plﬂﬂﬂt‘d ' Comments
Available | Availability
Nz N

Deposit card transactions, less
H . |
convenlence fee, into agency ZBA

V.8 X
Submut monthly invoices for discount

tees and any other fees to individual
agencies

V.9 X

Transmit umely detailed analysis

| necessary to reconcile ZBA and
convenience fee deposits

hyR el P,

Provide a directory of representanves
for inquiry and problem resolution

VIl N/A ;
- Identify revenue classification and |
| source
N2 X

lilecrrontcally transmit all accounting
informauon to the State and i
participating agencics '

V.13 X Data s available via
: , transmission and Internet
, Provide ad hoe reporting for import into custom
formars by agencies. OPC
will work with agencies to
provided ad Hoc reporting

(‘P a’y H.l.ep.t.efc.h N REP-DGS-OFA-01-CP vs



SECTION VI

LEVELS OF SERVICE

mentech-

REP-DGS-OFA1-CPAS



SECTION VI LEVELS OF SERVICE

Due 1o the diversity of requirements across the over 250 State agencies to be repr.esem‘ed by
the Master Services Agreement, the following levels of service should be described in the
proposal. Support for each of these levels of service must be verified.

A given level of service that is proposed need not match perfectly with the description gtven
to be acceptable for evaluation. For evaluative purposes, however, each proposed i
must be categorized into the service level it most closely approximates and the bidder

should provide explanatory comments as appropriate to offer a clear understanding of the
service to be provided.

A. Manual Processing (MR)

Includes the use of imprinters only, call-in voice authorizations over the telephone, and

physical deposit of sales drafts at a bank branch. The cash register operation is separate
from the card transaction,

Since manual processing of paper transactons is almost totally phased-out as a nor.mal method
of credit card processing in the 21’st century, Pavmentech would only support this thfough a
mail-in process. This method of processing should be discouraged as very expensive and
resulting in several days’ delay before funding. As an option, to very low volume agencies that

do not wish to iavesr in POS equipment or software, we offer a Touchtone Caprure service that
uses the relephone for entry.

B. Authorization Only (MR)

[ncludes authorization-only terminals, with physical deposit of saie:-; drafts at a bank
branch. The cash register operation is separate from the card transaction.

Please see the answer to A"
C. EDC - Electronic Data Capture (MR)

Electronic data capture terminals are used for both transaction authon.zation and
electronic credit draft capture. Electronically stored sales drafts are transmitted to the
processor/acquirer. There is no in-person deposit of credit drafts at a bank branch. The
cash register operation is separate from the card transaction.

Credit Card Support ) ! ;
Paymentech’s  Credit Card Support service provides cosz-cffecuvet point-of-sale  (POS)
transacton handling of credit card payments for merchants requiring a simple, St hOSt,Ur
terminal based, clectronic payment authorization and caprure service., 'lj'hr: .Credlt Card service
supports all types of transacrions including sale rerurn, void, authon;auon only :L:nd prior
authorized (forced) sales, tip edit. Paymentech’s service can interface w':tl_'i the agency’s m‘-l:mc
POS system, whether stand-alone or dial terminal or Electronic Cash Register (ECR) termunals,
the individual communications controller or the corporate Information Systems facility.

d ; - . . 5 = " =
The service operates in an either on-line “host caprure” or “terminal caprure” environments
depending on the industry application and equipment: authorizing Visa, MasterCard, American

Express, Discover, other travel and entertainment cards, fleet cards, stored value cards and
private label transactions.

(Paymentech:-
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OF SERVICE

Pavment Processing Options

Point of Sale Terminals

* VenFone, Hypercom and Nurit Witeless terminals
*  TeleCheck Eclipse terminal for integrated E-Check
" Choice of integrated or stand beside printer

*  PIN pads available for Online Debit Acceptance )
Terminal sofrware supports Purchasing Card addidonal data requirements and Address
Venfication Service

Sofrware applications to fit all needs including retail, mail order/phone order, festaurant,
hotel and others

Support for third party Web terminal product through Atomic Software as well 25
proprietary Paymentech Web terminal product soon to be released :

- ——

Processing Environment i

Paymentech is one of the few processors in the U.S. that is well versed in both host Capture and
terminal caprure environments, We highly recommend host caprure as the‘ preferred rnthoc.‘t of
transaction processing for merchants with immediate product or service delivery. Following is 2
discussion of the differences berween host and terminal caprure

Differences in Host Caprure and Terminal Caprure

The POS terminal, PC software or Electronic Cash Register (ECR) with a credit card processing
module are devices thar operate like a smart telephone. They have P:‘fme numbers programmed
within their memory that call what is known as the "Host". The "Host" is a large COMPpUEEs capable
of obtaning approvals and recording credit card and check Suatailies ransactions. ‘The
teeminal/PC/ECR calls: the "Host” and communicaes with it For a credit casd transaction, the

termunal/PC,/ECR gives the "Host" the merchant number, type of card, card number, €Xpiration
dare, and amount of each transaction.

Under the Host Caprure Svstem (HCS), the "Host" computer stores "(01' CE;PFUICS) _the approved
transacuons in its rﬁemor}v: All transactions must be dialed to the "Host including Cfed_ﬁs_(’f
refunds and voids. The terminal/ PC/ECR stores the transaction tCCC')Id fo':'i thF purpose f’f prnung
reports only. Because the "Host" has a record of all transactons, the _'HOSt will automatically close
the batch thar climinates the terminal's deposit procedure. Tr:msacuonst are processed and SEtﬂed
without the delay thar could be caused by a manual close and will qualify for the lowest possible

'mtcrchnnge categorr,

RECAP OF HOST CAPTURE

All rransacrions must dial the host.

I3

2. Bartch and deposit reports are available

3. Auto Close will occur at 2 single set time each day. e

4. Previous batch transaction detail remains in the terminal for several days for report prnaag,
3. Requires less memory to operate ' .

6. There s never g delav in sertlement and transactions qualify for the lowest int

7

Reduces the chances of duplicate processing that can occur when the terminal/ECR sends a

barch twice.
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Under the Terminal Caprure System (TCS). the terminal/PC.ECR stores (or captures) the
ransacuons in its memory. Crccﬁrs, voids and adjustments do nor dul ro the "Host" compurer.
The terminal/PC/ECR stores these transactions untl the batch s closed. The batch must be
submutted to the "Hest” through the deposit procedure. Unal the merchant manually closes the
batch. the "Host" does not have a record of 4ll the transacdons and the merchant will not be funded
tor the transactions. Therefore, sertlement cannot occur withour the rerminal close/deposit step.

RECAP OF TERMINAL CAPTURE

Terminal caprure does not dial out for credits, post authorizadons or adjustments.

Separate Restaurant, Lodging and Retail packages are available.

Termunal caprure is always manual close and the merchant MUST CLOSE DAILY.

Batch and Deposit Reports available. The receipt of the sertlement file must by 5:00 AM.
Eastern Time or 2:00 AM Pacific Time on a calendar day basis for opumum deposit timing.

= S

Paymentech Network Services (PNS) Processing Environment

All on-line and batch processing services provided by Paymentech are supported by computer
svstems manufactured by Tandem Computers, the world’s leader in non-stop, fault tolerant
architecture.  On-line systems include Tandem’s new Himalaya (K2000) processor, with Cyclone
processors serving all batch processing operations. These systems are fully redundant and faulr
tolerant.  The hardware and software environment can be considered state of the art for the
transaction processing industry.  Paymentech utlizes a load-balanced. multiple data center
processing arrangement to assure the highest possible availabilicy and business conunuiry. We use
owo geographieally separate data centers and process roughly 30% of our volume at cach site. In the
event of a disaster thar disruprs a processing center, all transacton processing will be moved to the
alternate, surviving site.

The Tampa data cenrer 15 idenucally replicated in our Salem, New Hampshire data center, providing
a hort site backup in the event of a system disaster. This system 1s constantly being updated over
high capacity T1 communication lines. to ensure the backup site 1s current within seconds of the
pnimary system. This means there will be no customer downtme for system maintenance/ upgrade
enhancements, as transaction volume can be routed to the alternate data center, while one system is
down for maintenance.  This also means in the event of a disaster of one data center. all
rransactions could immediately be routed to the alternate system. Each system is sized, to
accommodate 100% of the transacton volume during system down periods.

Pavmentech 15 commuirted to providing a fault tolerant technology plattorm that is state of the arr.
and 15 flexible enough to meer the demanding needs of roday’s customer base. Paymentech
accomplishes this through the use of many different rechnologies. On-line systems are separated
from batch processing to insure integrity and segregation of these unique processing methodologies.
All on-line and batch systems are run through Tandem Computers. the worlds recognized leader of
fault rolerant processing systems. [P transport over Frame Relay connecuvity is used whenever
possible for its inherent low cost, high performance. high availability benefits. Paymentech
encourages the use of FTP for file transfers for its inherent speed. performance, and ease of usc.
The hardware and software environment is considered state of the art for the transaction processing

indusrry.

Telecommunications Support

Payvmentech Network Services offers the following options for commurucanon:

Paymentech:
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*  Dial 800 and 950 “to]l free” services ® Frame Relay (TCP/IP)

* TNS ® Leased Lines to nearest TNS Point of Presence “POP”
" AT&T " Satellite
*  CompuServe * RAM Mobile
® NXT " Wireless-CDPD/ARDIS
* Local Dial " TouchTone entry into dial terminals
* Direct Leased Lines " Web Terminal-IP communications

D. Check Authorization Services /

r e

Please describe your check authorization services and the e of verification and/or
guarantee options available. '

We support many of the leading check guarantee/verification services most commonly used by

retalers via a split dial facility in the terminal. We have two preferred check partners SCAN and
TeleCheck.

SCAN is a Deluxe Payment Protection Systems, Inc. (DPPS).SCH&CC SCAN is the acronym for the
Shared Check \uthorization Network. SCAN was created in 1935 as the cooperative efforts of
major retailers, financial institutons, and Deluxe Payment Protections Systems to share returned

check information among the SCAN members to reduce the possibility of acceptng an uncollectble
check, tendered ar the point-of-sale.

Check Verification/ Authorization

To support check verification we store, on our host computer n Tampa. 2 negative check ﬁle
provided directly to us by SCAN. DPPS collects the data conr.nb.uuon from its members which
consists of returned check information from major national and regional department 5‘501"_35= general
merchandise stores, discounters and catalogue companies, supmkcm, drug stores, specialty hpmc
and building rerailers, specialty apparel retailers, specialty shoe retailers and other Spe':‘il.'s.lty retalltl:rs.
[n addition to informarion from its members, DPPS also collects “ClOSﬁd_ﬁ:’r cause” information
trom 71% of in the nation’s financial instirutions through ChexSystems, a sister company to DPPS,

The database maintained on Paymentech’s host system in Tampa is a natonal file, which 1s, updated
daily.

[n order 1o receive verificarion the information from the MICR line on the check can be keyed into
the POS terminal/ECR or read by a check reader connected to the terminal/ECR that reads the
magnetic print line on the bottom of the check.

A separate SCAN service, called SCAN OnLine employs additional dz_tt‘abases and two different
scoring models to calculare the risk of taking high dollar checks. The additional databases include:

® the check printi.ng his tory of over half of the checking accounts in the United States

® the historical SCAN darabase of all accounts that have ever had their account reported to SCAN
due to returned checks
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¢ the account scores, updated nightly, of all MICR accounts that are sent to the SCAN OnlLine
host each dav by SCAN Members using this real-me nsk management system for
authorizavon...

Collection Services

For merchants with less than $50 million in total annual sales, SCAN offers check collection services
as an add-on to the venficaton service.

For larger accounts, the returned check process performed by DPPS is sold separately and is best
presented 1n a face-to-face meeung in which the management of the recovery services group is
present to discuss specific processes and answer questions.

One of the elements of the SCAN program is the strong reportng that DPPS provides to SCAN
members. These reports are sorted by store and offer the rerailer a valuable tool in determining
whether there are stores requiring more raining on the system.

DPPS views its role as being more that just the steward of the shared negauve file. They also
provide on-going support and nput through their sales and service team, the various reports, the
annual SCAN Member Conference, and regional SCAN user meetings. Their mission is to assist

SCAN members in reducing check losses while maintaining or even improving service levels to
zood customers.

| ChexSystems SCAN Members
reports accounts rept?rt ALL
! “closed for cause’] unpaid Checks

Prevents abusers fromI Prevents abusers from
opening new checkin Prevents POS check losses ordering new checks

| accounts Assistes check recovery

|.
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SECTION VI - LEVELS OF S@CE

" Check Guarantee and Electronic Check Acceptance/Truncation

For those agencies that would like the additonal support of a guarantee service we would

recommend the services of TeleCheck. Telecheck is also the leader in electronic check truncation
SEIVices.

Pavmentech can provide for the acceptance of e-check payments
through the Intemer/IVR and for face-to-face services. Paymentech
uses the services of TeleCheck. 2 leading check guarantee company for
the guarantee and e-Check services for State of California pardcipants.
The TeleCheck Electronic Check Acceptance ECA service is a process
that converts paper checks into clectronic items at the point-of-sale.
The clectronic check transaction is authorized and settled in a similar
manner to credit card transactions. The e-Check transactions are
processed through the Automated Clearing House system and funds are {

automatcally deposited into the participant’s bank account, curting pa!')erwork and helping to
improve cash tlow. }

This service is combined with the TeleCheck Check Guarantee Prt?gram so the agency will never see
a rerurned check or rerurned check fee. The bad check transaction becomt_s the r?SpOﬂSlbllltY of
TeleCheck. who pavs the agency the face value or the warranty maximum, whichever is lower.

How ECA Works

The customer presents a check as pavmentThe clerk authorizes the checkThe clerk gives the
customer a printed receipt for signatureThe check is automatically voided and returned to the
Customer

* Funds are deposited into the merchant’s account usually within 2 business days

E w = - - )
* A descoption of the ransacton s included in the customer’s bank statement.
The Eclipse Terminal

The Eclipse terminal is the frst integrated payment terminal to securely; com'remcntly and
economucally caprure the name and address information from a check. The L?".cl.‘Lpse’ payment
termunal reads the check MICR lige both magnetically and optically, virtually elnmn'flung errors
reading the MICR number. The Eclipse’s imaging capabilities enhance the ECA service allowing
caprure of all four quadrants of the check which can dramatically reduce the rejected ACH
transacuons all too common with many electronic check programs.

* Check wnrer name and address informaton

® Bank name and address

*  MICR informarion (account number, transit/ routing and check number)
" Check number

TeleCheck is currently the only check acceptance company offering an lmﬂgmg termitxfd solufion for
e-Check services. The Eclipse has been developed by TeleCheck and VeriFone and is certified on

the Paymentech Network Services authorizadon network.

The rerminal wtomatically voids the ECA checks and franks non-ECA or paper checks‘. The m§ult
s 4 more etficient transaction flose and reduced ime preparing bank deposits. The I_i'.cllpse terminal
urtlizes un integrated inkjet printer thar uses single ply non-thermal paper. The terminal supports all

@mentechm
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SECTION VI LEVELS OF SERVICE

maor credit cards, debit cards with optonal PIN Pad 1000 and Purchasing Card Level II dara,
Address Venficanon Service and (CVV2 srandards.

E. Electronic ECR/POS Interface

Automated electronic interface with cash registers (point-of-sale) system [0 support on-

line. interactive verification of charges and receipt of approval codes. No in-person
deposit of credit sales drafts.

Pavmentech can support a wide varery of ECR and POS interfaces through our aggressive
efforts to cerify a wide varery of third parry VARs.  These companies provide
hardware/software and intcgrations services to a4 wide range of Industry markets.

Value Added Reseller (VAR)

* Svstem or software provider that integrates credit card processing funcdonality with their
retail, accounting or specialized software products

We have certified over 125 leading VARs on our proprietary Paymentech Nerwork Services
m:l:\.\‘ork

* Specialized hardware and software for targetcd industries.

Paymentech can also cerafy proprietary govemnment .gency software ro communicate
directly with our network

[ndustry  recognized integrated VAR support program '.ST.\RI VAR) that provides
Pavmentech Help Desk supporrt for “Class A” cernified vendor parucipants.
F. PC Interface

State agency personal computers interface by modem with bank computers to provide

batched data transmission and storage of sales draft informauon. The transaction

authorization and data caprure functions are incorporated in the PC, which acts as the
POS terminal.

Pavmentech can provide or support software from one of several third party developers of PC
software. Companices such as IC Venfy, Tellan, Go Sofrware, Atomic and many others offer
products that are certified on our network.

PC Software
*  Use existing PC equipment
*  Reduces hardware investment

Transactions can be “batched” for later transmission or authorized individually

Sofrware can be operated “stand alone” or can interface with exisung accounting sofrware
eliminate duplicate entry

Sofrware available for DOS, Windows, MAC or Unix operaunyg svstems
Nerworked or HUB software available for multiple payment windows

PC  software supports  Purchasing Card additional dara requirements and  Address
Veniticanon Service

(Paymentech:
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SECTION Vi : LEVELS OF SERVICE

Mult-Merchant fearure allows single or networked PCs to handle pavments for multiple

revenue rpes by assigning unique Merchant Identificadon Number to each type of payment.
This also aids in reconcilement.

" With the addition of 3 separate card reader, the PC can qualify transactions at the lowest card
present Imerchange rates.

G. Plural Interface Processing

Routes bankeard transactions to third party processors and drtatge card tmnsaf:norfs
directly to American Express or Discover. Identify if plural interface processing is
supported. If it is not supported, identify the amount of the fee that will be charged to
the agency for forwarding the transaction.

Plural Tnterface Processing (PIP) is supported in most of the newer POS terminal applications
for the Hypercom and Omnj terminals as well as in many of ic 50;“:_”31'5 products offered for
PC and customized ECR/POS programs. For those. agencies using older Tranz generation
equipment a fee of $.10 would be charged to authorize, capture and convey transactions to
American Express. Paymentech does not support a PIP-type of program for Discover.

Many of our existing customers, including other state agencies ha?'e OPIC‘:" rodforgo PIP
processing in favor of consolidated reportng and access to transaction detail an Summary
settlement informarion from one source. [f the American Expres.s or D.ISC(':JVer transac-uf)ns. are
not routed through Paymentech, we cannot incorporate information regarding that activity into
our vanous reporting products. This can greatly complicate the reconcilement process.

H. Mail Order Telephone Order (MOTO) (MR)

Support of mail/phone order transactions recorded without physical access to the card
(no magnetic stripes to be read). '

Transactuons can be keved into a Point of Sale terminal, PC or VAR hardware/software or

Touchtone phone using options described above. Address Verification Service is supported for
all card types.

Address Verification Service

Address Verification Service (AVS) offers the m-erchant .Ehﬂ Cﬂpab‘]m' of venfymé; i'-"c
customer’s numeric streer address and ZIP code against the information in the issuing bank’s

cardholder database. AVS “match or non-march” responses will be rerurned along with the
authorizaton approvals/declines.

Currently an average of 1 in 12 AVS inquiries results in a “non match”. No match responses are
somctimes received on valid transactions because of cardholder address changeis, confus;?n
berween residence of business address, data entry errors, etc. Most users typically require
additional investgation before making a determinaton whether to cox:nplete the sale. On the
other hand. a2 no march response may indicate thar the customer is using a stolen card or card
number and does not know the correct cardholder address.

The use of AVS also protects the merchant against certain types of chargebacks and provides for
tepresentment if they should oceur,

State of California agencies might be advised to use AVS for their non face-to-face transactions
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SECTION VI LEVELS OF SERVICE

if they are concerned that the acceprance of credit cards might open them up for fraudulent use
of stolen card numbers. In acruality, experience has shown that the most prc*.’a.lgnt use of stolen
card numbers occurs when there is delivery of goods of value or for resale. It is unlikely that a
consumer would use a stolen card to pay for licenses. fees or thi tvpe f)f transactons that would
require a record of the cardholder’s address or other personal informauon.

For Visa transactions in the tollowing Merchant Category Codes, the use of AVS is not required

to qualify for the VISA CPS/Rerail for Select Emerging Markers interchange rate for your non-
tace-to-face transactons.

= 9211 - Court Costs, including alimony and Child Support

= 0222 _ Fines

9399 - Government Services (Not Elsewhere Classified) for Dept. of Motor Vehicles, other
fees or licenses

The Visa Emerging Markerts interchange categorv does not applv to transactions in 931.1-'1:’11::
Payments, and the state agency would need to provide AVS informadon in the authorizaton
request in order to qualify for the Visa CPS/Card Nort Present category for tax pavments. Visa
transacrons withour AVS would qualifv for EIRF, which, at the current interchange rares, would
carry an addiuonal (.20% in cost.

For MasterCard, there is no special government category and all non face-to-&xcg [ransacrons,
which meet the sertlement requirements, will qualify for Ment L. MasterCard W?Jl support an
AN'S request with the authorization, but does not require AV'S for interchange qualification.

|l Internet Processing (MR)

Support Intemnet credit card and off-line debit card processing in a fully secured
environment.

Paymentech can support Internet credit card and off-line debit card transactions through rhc
connecuvity 1o a number of Internet “gateway” providers. One of our partners, Official

Payments Corporation (OPC) currently provides its secure [nternet payment solution to various
Stare of California agencics,

Official Pavments Corporation

The company utlizes a 128-bir Secure Socker Layer (SSL) encryption technology from the
user's browser service to wwarofficilpivmenrs.com, to prevent unauthonzed access. At the
OPC website, customer/user data and credit card mr'onnatiPn is stqr_ed n an encrypred
manner 1n an intenal file that 1s further protected by a secure firewall uﬁhzmg most advam;cd
rechnology currentdly available. The company’s server has internal monitonng and reporting
tearures to prevent unauthorized intrusions.

Other Internet Gateway Providers

Paymentech anticipates thar some State of California agencies, that do not enroll \\r'lth. Official
Payments Corporaton, mav be accepung pavments via the [nterner using Othcr third party
“gateway” service providers. We currently support four such vendors and will be cerufying
others.

Athough Paymentech 1 the largest provider of ¢ commerce credit card processing services

(Paymentech:-
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SELTIUN V) : LEVELS OF SERVICE

through our Salem data center, most of our clientele on the Salem pl:tform ae very large
relatonships. We are building supporr for smaller volume and “start up” Website mercha.m:s
through our Tampa PNS data center. Today this capability is Sﬂn under development b“‘f Is a
very high priority for us. In the interim we may utilize the Services of First Data Corporation’s
Nashville nerwork for 2 temporary solution for some gateway proVIdenf- 1_\5 soon 3 the 'I"ampa
development is completed all merchants using an alternate authonzathﬂ prowc?er will be
switched to PNS. Since this change is made at the “gateway” the change will be of little impact

to the merchanr or their sirte.

Atomic Software (iAuthorizer)
Alpharetta, GA

Contact: Tom McCole

(678) 942-2618

Authorize.net Corporation ' ,’:
Provo, UT 2
Contacr: Jeffrey Marcous
Phone: (801) 818-3311

CyvberSource

Mounrain View, CA
Contact: Parrick Hcming
Phone: (650) 965-6118
Verisign

Redwood Shores, €\
Conract: Colleen [saacs

(650) 622-2215

[n addition to the gareway providers listed above, Pnj.-rncntech'ls also bmlfhng a proprietary
gareway service called 77\ Payment Gateway. This product is currently in beta testing I?ut
should be available for use by California agencies not using OPC when the new Master Service
Agreement takes affect in January 2002. Information abour that program follows.
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SECTION VI LEVELS OF SERVICE

E-Commerce Payment Processing Just Got Easier With
Paymentech’s V-1Net Payment Gateway

Paymentech, the single largest processor of E-Commerce and direct markeung pavment transactons
i the naton and the acknowledged technology leader in the field. has developed a propnetary
pavment gateway for Interner merchants. Our V-INer release 1.0 enables merchants to establish
secure online transaction processing in a true one-stop-shop environment.

Merchants can deploy the [”-7Ner interface to fully commerce enable their storefront. All service,
suppott, processing, technology, billing and customer care is provided by Paymentech. The -1Nes
Payment Gateway supports the full set of pavment options — MasterCard, Visa, American Express,
Diners Club, Discover Card and JCB.

Ecatures Functions
Multiple Payment I/-1Net has been designed to enable payment processing for the most basic
[nterfaces storefronts right up to a highly integrated E-Commerce system. Our

integradon optons include:

1. Virrual Terminal — Small merchants can simply harvest their
orders off their web site and login to our virtual terminal to ininate
card authorizations, sertlements, refunds, etc. No technical
integration is required.

NMI. Interface — Pavmentech has adopted NML as 1ts standard to
process transactions over the Internet. .\ complete specificaton is
available to allow merchant integration on any NML capable
platform.

3. Sofrware Development Kits —.An SDK for the industry leading

Kurant shoppmé cart svstem is currently avalable. Other software

and shopping cart SDKs will be deplu‘;cd over tme.

(B

High Scalability & Already known for our high capaciry and up-time payment processing, [~

Throughput INet offers the same levels of throughput. response time, and 24 5 7
availability. As a combined gateway and merchant processing service,
merchants are not exposed to the risks of additional “transacrion hops™
inherent in the use of third party gateways.

High Service Redundant Interner connections and servers climinate single points of

Availability failure at the hardware, network and application levels. Networking
equpment is installed in identcal, cross-connected, auto-fail over pairs,
with identical sets for cach service provided. At the applicanion level,
servers provide both load balancing and auto-fail over when using network
and database resources. The result: high service availability thar
automatically recovers -- all withour interruprion of service delivery.

(Paymentech:
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SECTION VI

LEVELS OF SERVICE

Wide Range of
Payment Methods

Variety of Payment
Types

Commerce Solution
Integration

Flexible Payment
Capture Options

Transaction Security

Nermwork St:cun'ty

Hosted Storefront
and E Commerce
Solution Partners
Already Integrated

@me&ts&% =

V=1 Net supports the full range of payment methods offered by
Paymentech. They include:

®  American Express
® Carre Blanche

¢ Diners Club

® Discover Card

®  MasterCard

* JCB

e Visa

V-1 Net allows merchants to accept and process Purchasing Card (Level IT)
transactions. Also, I/-7Net s fully enabled to allow merchants to manage

split shipments, back orders, and reversals. If"'
i

The XML interface can be deployed with virtually any commerce server.

Merchants typically want their payment process to run itself. At time of
set up, merchants can elect to have authorized transactions “auto
caprured” at end of day, or can securely login to the Virtual Terminal and
manage the process. In either case, the merchant has complete control
over end of day processing. [n auto capture mode, the merchant can even
specify a time of day (within their local time zone) to close out activity.
This important feature helps the merchant reconcile pavments processed
with their internal order logs.

Data transmission is protected with the industry standard Secure Sockers
Layer (SSL) protocol. The SSL communications capability is built into our
transaction interface, with all transmissions encrypted. The /-7 Nez system
authenticates transactions by checking the user name, password and
merchant identdfication.

Paymentech’s production nerwork is protected with a set of firewalls that
prevent any unauthorized access to our servers. Sensitive transaction dara
is secured behind internal layered defenses that prevent direct access to
transacton darabases.

Paymentech has already integrated its combined pavment processing and
online merchant enrollment processes with leading e commerce solution
providers.

®* Homestead.com
® Interbex.com

® Kurant.com

¢  Mercantec.com

®  SmartOnline.com
*  Yahoo Stores!

R rm
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SECTION VI

LEVELS OF SERVICE

Fully Integrated
Merchant Account
Application

Electronic Merchant
Reporting

True 24 X7
Technical Support

(Paymentech:

For additional ease of use, merchants can build storefronts with number of
hosting and software parmners. Once complered. an online merchant
applicanion 1s provided to allow new merchants to apply for a Pavmentech
merchanr account.  The merchant completes the application and can be
approved within 24 hours. Upon approval, the merchant 1s boarded on to
the 17~/ Ner pavment gateway and is ready to do business. Current
solutions typically require a merchant to obtain a merchant accouat, select
a pavment gateway and select 2 pavment processor — up (o three different
relanonships. By Paymentech providing the merchant account, the
gateway interface and the actual pavment processing, the lead-time and
complexiry of going live are greatly reduced. A complete one-stop
solunon!! '

All merchants are provided a logon to a secure site where they can view
their merchant statements. Additionally, the Virrual Terminal retains all
transaction history for merchants to access from anywhere and at any time.

[£s the middle of the night and a merchant is trying to go live but
encountered a problem. 1/-/Ne/ provides around the clock application
support by phone and e mail. A team of specialists can assist partners and
merchants with both initial integration and operanonal problems.
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SECTION VI . LEVELS OF SERVICE

J. Debit Card Processing (On-line, PIN-based ATM card and signature-based
debir) (MR)

The transaction is charged to the cardholder deposit account and funds are guaranteed
to the merchant provided the transaction is authorized.

Debit Card Support

Pavmentech’s Debit Card Support service provides cost effective, POS transaction hzndlln.g of

debit cards for merchants who want to offer debit card (ATM) card acceptance to their
customers.

When a merchant is set up for MasterCard and Visa acceptance they will automatically be able to

accept the MasterCard and Visa branded “off-line” debit cards wil:hou!: the need for additional

equ.mrnen[.
= }

The On-Line Debir Card service supports all types of transactions i,hduding sale, return and
cash back. Paymentech’s service interfaces with the merchant’s POS and/or ECR. This service
operates in an on-line, “host-caprure”, PIN encryption supported environment authorizing,
capruring and settling bankcard, ATM card, proprietary card and other direct debit POS cards.
We can coordinate 2 single settlement and funding that will simplify and consolidate all of the
disparate network cutoffs and funding schedules.

Debit Networks

!

i [ .
] I X - _v_\«-ﬂ_‘
ACCEL/EXCHANGE \ =
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/ — % ! ;
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SECTION VI LEVELS OF SERVICE

We currenty provide on-line debit card processing and sponsorship for the following nauonal
and regional debit nerworks:

MCCEL AFFN
BankMlare Cash Stagen
Honor/ Alert/ Most Interlink
TEANIE MAC

Magic Line Money Stanon
NYCE Pulse/GulfNer
Star/ Explore/Instant Teller

We are adding other networks, as demand requires.

¢ Cashback can be offered for on-line “PINNED” transactions.

On-line debir card transactions fees are usually quoted ar flat cents per transaction and are
often much lower than those of credit card transactions. By companson, the off-line debit
card is processed in the same manner as a credit card transacton and carries the same
percentage plus a per item pricing structure as a credit card, although Visa does have a
separate and slightly lower inrerchange rate for the Visa Check Card.

[n order to accepr the “on-line” ATM or debit, the agency would need a PIN pad, which
encrypts and sends the consumer’s “secret code” with each transacdon. For Debir transactions,
Paymentech has direcr links with the MAC network and udlizes the MPS debit gateways for all
other Debir nerworks. Refer to the previous map for debit nerworks currenty supported by
Paymentech.  Smaller nerworks are added as demand justfies the need to integrate these
services. You may set up as many nerworks for each location as you want.

K. Interactive Voice System (IVR) Interface (MR)

Some State agencies use established [VR systems. The contractor will develop and

support an interface to the existing [VR system to support clectronic card payments via
the IVR.

Official Payments currently provides [VR payment solutions to various California state agencics.
[n the cases where the company does nor, and the agency is using or chooses to use another
IVR provider, OPC can develop and support an interface to the exisung [VR system to support
electronic card pavyments via the [VR.

L. IVR Support and Fulfillment (MR)

Some State agencies will require IVR systems provided by the contractor to support card
acceprance. The contractor provides and implements IVR systems and support.

Official Pavments currently provides IVR pavment solunions to vartous California state agencics.

Paymentech:
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SECTION Vi

Levels of Service

i
Currently

Levels of Service Availabl;:

Planned
Availability
Date

Comments

VI X
Manual (MR)

Mail-in only-not branch deposit.

LEVELS OF SERVICE

V2 X

Authorization only

(MR)

Mail-in only-not branch deposit

VL3 X
EDC (MR)

VL4 X

Check \uthorization
Services

Through

Scan and Telecheck thar also includes
guarantee and electronic check
truncation and Internet/IVR E check
acceptance.

VL3 X

Elecrronic ECR/PQOS
[nterface

VLG BN

PC Inrterface

ot 1

VL7 X

Plural Interface
Processing

VILE X

Mad Order Telephone |
Order MOTO) (MR) |

V1.9 X

[nternert Proccssing

(MR)

V110 } X

Debit Card Processing

(MR) |

@m?n.t.ep.h
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SECTION VI

LEVELS OF SERVICE

Levels of Service

Curremly
Available

Planned
Availability
Date

Comments

VLt

[nreracove Vorce
' Response [[VR)
| Interrace (MR)

X

Through Official Pavments

| iz

i IVR support &
| Fulfiliment (MR)

Through Official Pavments

(Paymentech:
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CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS
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SECTION Vil CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Please present all aspects and details of the proposed fulfillment of the functional, technical,
performance and support requirements as delineared in this RFP. Propo_sa'ls s?wuld
reference cach identified requirement (including paragraph number), explaining if fhe
proposed system/service currently supports the specified requirement. For those Specfﬁc
requirements that are not currently available, please indicate whether qt not the function
will be available at some later date, indicate when the function will be available.

A. Card Brand Support (MR)

Credit and charge card transaction authorization, routing and settlement is required for
all major card brands and for debir cards:

e American Express

Amencan Express Authorization, Caprure and Conveyance (rouang). Also PIP

e Discover

Discover Card Authorization, Caprure and Conveyance
* MasterCard (credit and debir)
MasterCard \uthorization, Caprure, Processing and Sertlement-credit and debit
e Visa (credit and debir)
Visa Authorization, Caprure, Processing and Settlement-credit and debit
* Debit Card (On-line, pinned ATM)
On-line (pinned) \TM debir cards - Authorization, Caprure, Processing and Settlement
Other Types of Acceprance

* Diner’s Club Authorization, Caprure and Convevance or with Paymentech Processing and

Scrrlement through a licensing arrangement with Diner's Club

* JCB (Japan Credit Bureau) \uthorzation, Cupture, Processing and Settlement through a
licensing arrangement with JCB.

Fleet Card  \uthorizaton, Caprure and in some cases Processing md S::rt!cm_um_
Pavmentech’s large base of petroleum merchants has led us to develop terminal applications
and supporr for a variery of fleer cards including:

Wright Express

Vovager

MasterCard Fleer

VISA Fleet (Furure)

PH&H

(Comdara Fleer Services (Internatdonal Automarted)
Gasecard/Fuelman

O Voo oo

OPC can currently provide aurhorizaton, routng, and scrdcmcnt through I’a_vmcl;ltcch for
all major credit card brands and debit cards including American Express, MasterCard, and

Discover, and VISA, card association regulations permiung. The company also acceprs
PIN-less debir cards.

\l b aym@n_tpph ; , REP-DGS-OFA1CPA
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

B. Retrievals and Chargebacks

Describe your retrieval and chargeback handling support.

As 1 merchant, the State agency should do evervthing possible to ensure your customers are
sapstied with your service and that sale transactions are submitted :tccumtely_*. How?ver, th.ere
are instances when a dispute or chargeback occurs. Paymentech takes an acave role 1n working
with vou to minimize the number of chargebacks you receive and the effc.:ct th?}f have on your
company. Effictent and successful processing of chargeback transacuons involves ca.refu_l
attention to paperwork, prompt action and communicatdon with your Chargeback Specialist
(and, in some instances, your customer).

MasterCard and Visa regulatons define the rules for chargebacks and representments }ﬂcludmg
the ome period to initare, the reasons and the frequency. In q:u: event that a dlsEu[e'or
chargeback cannot be resolved through normal chargeback processing channel:s_. pre-arbitration
and arbitradon, then good faith collection efforts can be made on vour behalf. ;hould there be a
violauon of a MasterCard/Visa rule or regulation that does not have an established chargeback
reason code, the compliance chargeback process is also available to vou.

[ncluded in each chargeback package is a merchant recourse form, which outlines the narure of
the chargeback and the informadon, required to reverse it. Ou.r ghargeback staff contnues to
work with vou uatil the dispute is resolved under the Card Association rules.

Sequence of Steps

. Rermevals: Definidon — [ssuer requesting copy of draft . _

a.  Merchants are provided with telefax or letter requestng sales media used to fulfill
retricval requests - .

b. Fax merchants reccive fax confirmadon of items reccived. illegible, and mussing
value tckers |

c. Images are linked to any subsequent chargeback that may be receved through the
Chargeback Defense System

d.  Images are stored so no duplicate requests are asked of the me;cham o

e. Electronic interface to MasterCom and Visa provides automatic transfer of scanned
images back to Issuers

-

Chargebacks: Definition — Disputed transaction ‘ 2 B

a.  Cardholder disputes charge or Issuer detects a regulation violaton by the Merchant
or Acquirer

b.  Issuer returns transaction to the Acquirer

¢.  Acquirer investigates chargeback and makes every effort to defend the chargeback
on behalf of the Merchant and reverse it to the Issuer _

d.  If the proper information is not available to defend the cbugeback in accordance
with Visa/MasterCard regulations the Merchant will be dc.b:ted .

e. [If‘d’, the Merchant may have the opportuniry to provide informadon to remedy the
debit. The Acquirer will then proceed to reverse the chargeb.ack to the Issu.er. ‘

f.  If ‘¢ or ‘e, the issuer has the right to present to the Acquirer a second time if the
Cardholder or Issuer conrnues to dispute the transaction

g Cases may be filed with Visa/MasterCard if Acquirer conunues to dispute
chargeback

Note: All chargebacks are reviewed electronically by an “Expert” rules based system
A
(Paymentech:
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

that 1s capable of auromatically resolving 10 - 12%% of all incoming chargebacks. Also,
cases are pniontized to minimize financial risk. Al case informadon is permanently
stored on oprcal disk.

When processing chargebacks, OPC follows these procedures.

The issuing bank requires the cardholder to contact them in writing to dispute a credit card

transacton. In the event the issuing bank receives a written dispute. the following takes
place:

l. The cardholder's issuing bank sends a “retdeval request” for the disputed
transacuon to Pavmentech.

13

Payvmentech then forwards the retrieval request to OPC. OPC’s chargeback
group responds to the rerdeval request by prp"idillg to the issuing bank all
perunent documentation to substantiate or prove the validity of the charge. In
some cases, the chargeback group may also seek the assistance from the State to
provide additional information to help support the validity of the charge. In the

event a chargeback is necessary, OPC will invoice the State for the total amount
due,

Indicate whether you support document imaging other than facsimile for
transmission and response to retrieval requests.

Paymentech does support document imaging other than facsimile for transmission through
the use of our SE Workstation product, however for agencies that do nor used SE

Workstation OP(; will work with the State to provide document imaging other than
facsimule.

State your reversal rate (without merchant involvement) in total and by chargeback
type over the last twelve months.

We represent approximately 10-12% of first time chargebacks without any action on your
part.  Usually these chargebacks include credit transactions that have already been issued,
duplicate charges and non-deposited charges. Our invesugators represent 30% of
chargebacks to issuing banks. Our chargeback service saves you valuable time, money in
mnrernal processing costs, and unnecessary fund deductions.

OPC chargebacks for the last awelve months toraled only .00007% of total sales. Reversals
and refunds for various reasons, ic. duplicate payments, totaled .5% of total sales.

State the average clapsed time from receipt of a retrieval request to merchant receipt.

According to Visa and MasterCard Operating Regulations, an acquirer (Le., Paymentech) has
30 days from the dare received to fulfill a retrieval request (AK.\ request for copy).

Merchants are given until day 16 of the 30-day lifecvcle to fulfill acker retrieval requests. [fa
request 1s unfulfilled as of Day 14, we will send a second request via fax, provided that the
merchant is set up for fax delivery of their retrieval request notificatons.

Once OPC receives a retrieval request, the company works with the client to resolve each
tssue on an individual basis. OPC reccives the retreval request from Paymentech two to
three days after the card ussociation issues ir.

(Paymentech:
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SECTION vii CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Describe any special facilities available to effectively support retrieval and
chargeback handling that would be advantageous to the State.

We have two online reporting tools to automate chargebacks, ReSource Online anc! Moneta.
Our automared chargeback reporting system will improve your cash flow because it reflects
the chargeback the day we receive it. This means you can represent your c:ha.rgebacks g o
withour having to wait for paper documentation. With online reporting tools you can

rescarch vour chargeback items sooner, and Moneta stores chargeback information for up to
SIX months.

[n addidon, SE Workstation, 2 Windows-based reporting tool, &Pm Paymentech. and
American Express, provides you with the ability to respond to retrieval Tequests using a
scanner as well as electronic tracking and aging so you don’t loose track of retrieval requests
and suffer unnecessary chargebacks for non-receipt. i

OPC’s Financial Client Service Group is responsible for delivering an unequaled quality of
service to OPC clients by providing them with a point of contact to report problems and/or
to make inquiries regarding company products and services. This group resolves problems
related ro clients’ daily settlements and deposit variances and coordinates and resolves
complex reportung issues. The team answers incoming Felephone calls, "'fmﬂ' fax, or
[nrerner inquiries from clients and logs all problems/resolutions 59 thf“-' recurnng pr.oblcrr{s
can be rracked, reported and corrected. Led by the Di.n:c'ror, metf:lz.l Client Sem.ce, this
team of nine (9) employees including 2 Manager, Senior Coordinators, Coordinators,

Techmical Supporr and Represenratves, is accountable for the following additional duties
and tasks:

L. Maimntain and develop account relationships with existing 'OP(; m?.j‘or c].tcnts by

developing a rapport/trust with accounts by responding to client inquiries in a timely

manner and with accurate information. '

Effectively handle client inquiries via incoming calls/letters. Research and correct all

incidents to the client’s sarsfaction. )

3. Research client concerns with a sense of urgency by providing immediate follow-up
status/ resolution.

4. Provide client database and contract maintenance. L .

Establish partnerships with internal deparrments of facilitate client problem

resolution and ensure staff support.

(B8]

n

C. Merchant Help Desk

Please describe any Merchant Help Desk services and facilities, including hou.:s of
operation, support approaches and service level options. Provide any pertinent

performance statistics such as average call response time, number of calls per operator,
number of operators, etc,

Customer Service Organizational Structure

Pavmentech

Pay
Pay

@mw@h

offers several levels of customer service, to provide outstanding custf)mer support.
mentech understands that customers have different needs and operate at different times.
mentech has structured our customer service organizanon to meet those needs.

Ln
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Help Desk Customer Service

The Help Desk 1s based on a ‘single call resolunon’ philosophy and m't'e‘rs tcicphonc-support for
general inquiries; technical support for POS terminals and PC _bas.r:d software, and
troubleshoonng experuse.  The Help Desk supports Hypercom. Nurit, O_mru, Eclipse and
\'enfone products as well as several PC based software packages. Some fearures supported
within these products are: EBT, Debir, Wireless Processing, Stored \'gluc, and the latest Fraud
Control Features. The Help Desk offers technologically advanced service and support 24 hours

aday / 7 days a week through fully-redundant load balanced Help Desk sites in Tempe, AZ and
Tampa, FL.

The Tampa/Tempe Help Desks are equipped with standard Lroubleslhootlng tcchmqucs
including a knowledge-based system called Inference/CasePownt. i mb systen provides
information on troubleshooting error messages: access to quick refer@ct; g_mdes. F)nhnc Pfofiuﬁ
bulleuns, and training manuals; and access to customer-specific service informanon maintained
in a client informauon database.

PNS Tampa/TEMPE HELP DESK STATISTICS

Through July 20, 2001

Service:LevelOverallf. Goalt Febz Ma—  Apr=  Mayr  Junex  Julyy

Abandon Rate 3.00% 1.48% 1.41% 1.42% 1.68% 1.67% 1.36%

ASA (seccnds) 30 20 2 2 30 7 24

Service Level 80/30 8406% 8391%  8300%  77.14%  78.59%  79.819

Client Relations Management

You will be assigned a dedicared client relations manager. A Client Rclauons..\[anagcr ((:Rlb\i)
supports accounts greater than S1 million in annual credit card volume, acting as the point
person.  They deliver superior service to their account, act as 1 customer advocare and
coordinate all internal acrivites related to their account.

As the point person, the CRM c¢nsures service quality through tracking, resolution .“E rmfrchant
issucs and follow-up communications on all issues (including coordinaung conversion \?ll’h our
Conversion Support Group and other special projects). A CRM will make rccc')mmcndnuonvs‘ for
improving your service and will keep vou abreast of new products and services. In addition,
thev conduct quality checks of the merchant accounnng system to ensure the correct setup of
vour pricing, cte. and work with vou to design and set up reporang,

Customer Service

Paymentech’s Customer Service support i1s provided by First Data Merch:u_lt Scn‘icg ( I?D_\IS}_
The department is available 24 hours a day, 365 days a year and has 21 ream of over 30 individuals
dedicared to Paymentech’s customers. The FDMS Customer Service group will provide tirst call
resolution to billing inquiries and chargeback issues. The FDMS Customer ‘Scn‘rcc group 1
expected to meet the same Expected Service Level Requirements s the PNS Merchanr Help
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SECTION ViI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIRE!AENTS

Desk. On the key goal of 30 seconds to answer they have experienced:

Tulv =16 seconds
June - 8.97 seconds
Mav - 9.84 seconds
Apnl - 39.46 seconds
Mar - 22.61 seconds
Feb - 27.62 seconds

Official Paymems

OPC’s Client Account Managers have been working with various California state agencies since.

1996 and have established strong relationships. OPC plans to continue this personalized level of
service.

OPC has an extensive technical support staff, and their expenence 1 building fmfl sipportmg
payment systems means that the systems are turnkey and require o day-to-day maintenance on
the part of the State of California. All of the compan:v's techmcﬂ tearm, ‘are fully versed in
electronic payment systems and are fully capable of resolving any issues immediately.

OPC prides itself on providing single-call supporr for systems and so&wafe, 24 thUIS a day,
seven davs a week. [n addition, the company will ensure that the company’s technical Support
staff is available to the State of California to answer any questions; upgm.de systems as needed,
mOnItor system security and capacity, and provide all necessary support, without delay.

D. Authorization and Processing

Provide the statistical parameters for your response time for both dial-up and leased

lines based on data for the month of December 2000. Express this as a mean in seconds,
stated to one decimal place.

Excluding internal processing time, dial time and the printer time U_f any par;u::suiar P(?jS (}cvu:e
the response time for the Host Capture System for dial up connections was 3.5 seconds, frame
relay response time was 1.8 seconds.

Excluding POS dme, the dial up response time on our Terminal Capture System was 2.6
seconds while the frame relay responsec time was 1.5 seconds.

Although the POS device time has been excluded in the above quoted responsc tumaround
ames. there are stll significant speed variadons experienced between the two connections an'd
system types.  These differences are for the most part accounted for by the'dlffcrencg in
protocols Paymentech uses for dial and frame relay circuits. All dial connections are X.25
protocol while frame relay traffic is TCP/IP protocol.

The average times experienced at the Point-of-Sale is usually 12-20 seconds for dia_l-up and 3-5
seconds for leased line/frame relay connections.

E. Authorization and Processing During Downtime

Explain your procedures for authorization and pmce‘ssing during do‘.vntime and system
outages. Indicate any scheduled downtime, periods in terms of duration and frequency.

The Tampa data center is identically replicated in our Salem, New Hampshire data center,
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SECTION VI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

providing 2 hot site backup in the event of a system disaster. This system is ‘consranﬂy bex::_tg
updated over high capacity T1 communication lines, to ensure the backup site is current within
seconds of the primary system. This means there will be no customer downtime for system
maintenance/upgrade enhancements, as transaction volume can be routed to ‘[hc alternate data
center. while one system 15 down for maintenance. This also means that, in the event of a
disaster of one data center, all transactions could immediately be routed to the alternate system.

Each system is sized, to accommodate 100% of the toral transaction volume dunng system
down periods.

Pavmentech periodically schedules maintenance work during the early moming hours, but all

tratfic 1s automatically re-routed to the alternate site, so there is no downtime experienced by our
merchant customers.

Official Payments

The company’s technology is state-of-the-art, including Fault Tolerant Industrial hardware, 24
hour/7 day on-site service, and 32 bir architecrure (both hardware and software). OPC systems
are up 99.9% of the dme. In the unlikely event that the systems should go down, numerous
back-up systems are always online and ready to go.

OPC’s main facility is at its operadonal location in San Ramon, CA. In the event thar this

N - . - - ; r,
primary site goes out of service for any reason, traffic is automatcally routed to the company’s
backup facility without downtime. This facility sits outside carthquake and flood zones and

serves as the company’s [VR backup location and conrains enough bandwidth to support the
busiest day - April 15.

The company’s primary Internet site is at a hosting facility. In the evenr of a failure at t.h:.lt site,
tratfic is automatically routed through a Local Director to the company’s back-up facility in San
Ramon. This site too has ¢nough bandwidth to handle up to 10 umes the current traffic seen on
the company’s primary site.

Back up power: The San Ramon facility 1s the primary site for the Intcra_cll:ivc Voice Response
(INR) applicaton. If total power 1s out, the northern California backup facility becomes tJ_'u: I'VR
application location. The Digex facility, in San Jose, is the primary site for ic Web apphc’aUOn.
[f Digex goes down, the San Ramon facility takes over the Web nppﬁcapon. If there is any
disruption of power, the Uninterrupuble Power Supply (UPS) automadcally responds. This
external back up provides 36 KV A of power.

Applicatons  failure; Backups are programmed to occur nightly on certain servers, and
throughout the day on darabases. Full backups take place once per week. Once a wecek,

cartridges containing the most recent full data backup are duplicated and logged. They are stored
off-site in a secure vaulting facility.

Hardware failure: The applicaton has six types of servers:

* IVR servers: OPC maintains an [VR server farm. with a normal server load of one to 3P of

maximum capacity.

Transaction database servers: OPC maintains two hot-swappable servers. If one fails, it

» - 3 Ir o o o
auromancally transfers load to the other. Should both servers go down, the IVR servers
become backup transaction servers.

(Paymentech:
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SEL LNV CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

¢ Clienr database servers: OPC mainrains three distinet servers, each one configured to be a

back-up for the others,

*  Credir card Processing servers: OPC maintains multiple servers. Transfers are not automatic;
the Infrastrucrure Group handles the transfer manually.

* EDI servers: Ope: maintains multiple backup servers. Should one fail. the process suspends,
shifts to g backup server, and restarts the barch filing process.

*  Web cluster servers: OPC maintains multiple servers. Each is hot swappable. Failure of any
server redireets the load to other servers.

F. Interactive Vojce Response (IV R)(MR)

Describe the features and functions of your IVR service. If this S€rvice 1s outsourced or

Provided through a third party, please provide the name of your contractor and the size
of their portfolio,

Please describe any interface or implementation require.me'nt's or compaubtllfy 1SSues
associated with implementing your IVR system for use at individual State agencies.

Pavmentech will offer IVR services using Official Payments.

OPC has been providing its [VR pavment solution to the citizt:ﬂs of _Callfomla since 199?. . In
1999, the FTB and BOE combined saw almost 15,000 transactions with more than $15 million
processed. In 2000, these numbers increased significantly with more than 47,000 transacuorfs‘.
and more than $75 mullion processed. California citizens have taken full advantage of this

pavment option as shown in the growth of number of transactions and dollars processed, which
are more than 200% and 400% respectively.

S - . < 1 i e wth o
California citizens have taken full advantage of this pavment option as shown in th &0 f
number of transactons and dollars processed.

As OPC sVstems are currently in use for some California state agencies mcludmg BOE, FTB, and

EDD. no implementation wi be necessary. And, adding additional agencies will take minimal
implementation and time.
Features of the company’s [VR Pavment Center include:

1. lasy access:

All citizens with access to a telephone can pay taxes or fees by callmg a toll-
free number

2. User-friend]

3

v IVR interface that allows for casy, accurate data and credit card entry

. Real-time authorizations: Instant credit card authorizations

g

- Confirmarion numbers issued to users for record-keeping

wn

. Customer service: Fasv access to answers to support

=N

- Seamless integration with existing government svstems for reporting and settlement

Redundane systems: Multiple Enterprise server farms to ensure uptime, data
reliabiliry, and hncfmp
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

The company’s IVR paymenr solunion, 1-800-2P AY-T AN, processes credit card and PIN-less
debrr card payments by phone. This payment solution 1s casily established fo accepr payments
tor raxes and other amounts mwed to State agencies and departments.

While the customer/user is on-line, the system links to the credit card processor to validare.
When the parment transacton is 5ucé‘essﬁ1ﬂy completed. the OPC system issucs the
customer/ user a receipt number, which is either gencrated by the company’s system or taken
from the host as part of the receipung process. The customer/ user is notified if the crcdiF card
payment procedure cannot be completed for any reason. If the credit card authonzadon is
denied, the system advises the customer/user that the payment was not completed and they
need to contact the credit card issuing bank, or use an alternate card.

If a convenience fee is charged, the customer/user is advised of the convenience fee by the
pavment system. [n addinon, when the system caprures the payment amount and account
number, it advises the customer/user of the convenience fee again. The customer/user must
confirm the convenience fee in order to proceed with the payment and receive a confirmarion
number.  The customer/user can exit out of the pavment session at any time without cost or
penalry. Typically, an IVR pavment session lasts approximarely four (4) minutes.

Sample [VR pavment process:

. Seleer a Service: User chooses to make a State agency payment.

2. Dara Entry: User enters Identification and Payment Informanon.

s

Data Submission: Venficadon of previously entered user data.  If correct,
uscr submits the informaton for processing.

+. Dara Processing: User holds momenrarily while rransacuon s processed.

(Fh]

Confirmation Number: Confirmation number 15 issued, and user s enabled
to complete other pavments or end the sesston. [f a transaction 1s rejected,
the customer will have the opportunity to start over by giving 2 new card
number or by returning to the beginning of the transaction.

G. Settlement and Clearing (MR)

Describe your settlement and clearing policies and procedurcs. Indicate whether these
functions are performed internally or outsourced. If outsourced, please provide the
name of your contractor and the size of their portfolio.

* Outline your operating schedule for transmission acceptance by days of week and
holiday cxceptions to standard days.

Following 1s a schedule of the settlement steps for the MasterCard and Visa bankcards.
Under our licensing arrangements with Diner’s Club and JCB this would also apply to thosc
cards. The settlement schedule for Amercan Express and Discover would be determined by
the contracrual terms berween the State and those card companies.  We convey the
transacton informaton to those card companies dunng Step 2.

(Paymentech:
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SECTION viI

Merchant Processing and Payment Schedule

—
Monday Tuesdav |Wednesday [Thursday [Fridav |Sarurday |Sunday Monday |[Tuesday
TUL {TU2Z - TU5 _
TU3 -
WEI1 WE2 WES
WE3
WE4
TH‘l_ ’ 5 . Lt __.;:‘ T
‘4"-& ;
SA1 SA2
SA3
SA4 SAS
——a—
1- BATCH CLOSED 4 - FRB POST
2 - FDMS PROCESS 5 - MERCHANT POST
3-ACH | ] [ j

Paymentech 2001 Holiday Schedule

Monday January 1, 2001, New Year’s Day

Monday January 15, 2001, Martin Luther King Day
Monday May 28, 2001, Memorial Day
Wednesday July 4, 2001, Independence Day
Monday Seprember 3, 2001, Labor Day

Thursday November 22, 2001, Thanksgiving Day
Tuesday December 25, 2001, Christmas Day
'Fucsday]anuary [, 2002, New Year's Day

¢ Indicate your cutoff time (PST) for same-day transmission to the card associations on
weekdays and Saturdays.
The cutoff for optimum funding is 5:00 AM Eastern Time or 2:00 AM Pacific Time.

- i . . . - . 13 »
[ransactions not recetved within 24 hours of the authorization could be downgradcd

to a
MOTIC expensive interchange category.

The OPC systems accurarely deliv,
cash management process allows
and deposit them gt California’s
hours for American Express and

er funds in the shortest time frame available. The company’s
us to carefully monitor the payment transaction, post the funds
bank of choice within 48 hours for VISA/MasterCard and 7
Discover Card.

@mﬁat?.ch "
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SECTION VI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

1. Processing the Payment

OPC’s systems caprure the amount and account number.lmd _:1d\'1sc the consumdt;r :’Jf: rha:
conventence fee if such a fee is present. The consumer is guided ;hmugh e oata ey
necessary to complete the pavment process. While the consumer 1s conncctcii ]_i[é) us vxj
phone or Intemner, the company’s systems link to the C]?Ed.lt c:mii processor to validate a:;l

post the transacion. When the payment transacton IS ‘complete, the isystem 1s§ugs [hc
consumer a receipt number. [f the credit card authorizadon 1s dented, the :;y:jtems a V{sed e
consumer that the payment did not go through and prompts the user for an alternate card.

2. Tracking the Flow of Funds: Electronic Reporting

The company’s systems maintain a daily transaction log detniling each payvment proccsseii:
Overnight, the company’s master control system dowaoads files from b(?th the Stare’s
account and the credit card clearing facility for the nighdy batch balancing procedure.
OPC’s systems automatically transmit 2 “mirror” balanced report to the State eac.h day to
ensure thar the parments pc'nstcd are in Auromated Clearing House (ACH) processing. The

daily report totals can be used by the State for deposit slip informadon, to compare with
their banks™ records.

- 03 i number of
OPC systems also produce a monthly transaction log that oudines rllcdtoFﬂl tl:u'n ki
payments processed and the total collected by the company’s systems during the perio

covered by the report. The report is then balanced against bank deposit statements as a final
audit check.

3. Monthly Account Reconciliation

The ACH deposits arrive at the company’s government c.]jents' gt e .48 hol.:.rs o
payment for VISA/MasterCard and 72 hours for American Express. ,OP(‘ P“"f‘dcs !
number of options for monthly account reconciliation. The company will work with the
State to establish a svstem that best meets California’s needs.

Technical Notes

OPC systems are certified as a Point-of-Sale Terminal for In?cmcmT NERRDTk [HoE
_{urhf,rfzing Credit Transactions (INFACT). This nenwvork 'provldcg an as;-’ﬂr}:i{rgnous
transmission  protocol for passing transaction dara over switched hnc:;... OIF. is an
authorized [SO) registered with VISA for this PEOSESSS Each .caﬂcrh. PAYSRREL 1S
authorized and posted to his or her credit card account during the interaction with the
INFACT nerwork. The funds are routed clectronically via the ACH transfer to the
government enuty’s bank.

The IVR and Internet batches are closed at midnight. The batch is then sent to Paymentech
who is responsible for the processing and funding,

H. Convenience Fee Collection (MR)

Explain procedures used for collecting, depositing, and accounting for all convenience
fees (see Section V, Convenience Fees).

Paymentech intends o use the services of Official Payments for the processing of ?%FI?CIE[S{-‘I:E;H
wish to assess 1 convenience fee for credit card acceptance via thc_{ntemet or . : e
Zeney s considering the assessment of 4 convenience fee tor n-office transactions thar are

(Paymentech:
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colected face-to-face or via the phone o mail, the agency must assess an equal fee for all other

parment types. Paymentech can process that convenience fee as a separate transaction or
combined with the rota] credit card sale.

OPC absorbs  all  costs  relaged to development, implementation, maintenance,
relecommunications and 4] transaction processing fees and costs. Additionally, OPC abso;:bs all
credit card acceptance fees, In return, OPC will assess a convenience fee (in accordance with all

Federal, State and Loca] laws) to those customers/users who pay amounts owed to the State of
California through either pavment solution.

The customer/user must confirm the convenience fee in order to proceed with the payment and

receive a confirmation number. The customer/user can exit out of the payment session at any
ume without cost or penalty.

OPC processes the convenience fee as a separate transaction in thg name of QPC and s:ettlc's
these transactions to the company’s own designated settlement msumihon. This transaction is

clearly described on the customer/user’s card statement. :

OPC. processes the payment amount owed to the State of California as a Separate transaction in

the name of the State. Sertlement of these funds will be deposited to the designated State of
California ZBA account,

. Funding Procedures (MR)
* Frequency

Funding occurs within 2 business days for MasterCard and Vlsa and 3 bt_:sirlj:'ss days for
American Express and Discover. The depository bank determines funds availability.

* Computation of amount to be transferred

Funding will be total net sales (less refunds or credits issued by the agency). The payment
amount and the convenicnce fee are processed separately. Paymentech transfers the
pavment amount to the client and the convenience fee to OPC.

* Method of transmission of funds
Automared Clear.ing House settlement
° chom’ng format

Paymentech’s standard funding reporting is via monthly merchant statements or access to
Interner reporting using ecither Moneta or ReSource Online.

OPC provides its daily transaction report and flat file format via e-mail in ASCII formas.
* Supporting documentation

Agencies that use one of the Pavmentech POS terminal, PC software or Electronic Cash
Register solutions would have access to a daily batch printout that can be matched up to t.he
settlement.  Summary settlement information can be accessed online for 18 months W.Ith
transaction detail availab]e for 6 months. Paymentech also maintains a daily authorization
log thar can be accessed using one of our Internet reporting products.

(Paymentech:-
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J.

(Paymentech:

The OPC system maintains a daily transaction log derailing each payment processed,
Overnight. the companv’s master control system downloads files from both the St?,rc
agencies’ accounts and the credit card clearing facility for the nightly batch balancing
procedure. The company’s svstems auromadcally transmit 2 “murror” balanced report to ‘rhc
State each day to ensure that the pavments posted are in Auromated Clearing House (‘_\(‘I__D
processing. The daily report totals can be used by the State and its agencies for deposic slip
information, to compare with their banks’ records.

OPC systems also produce a monthly transaction log that outlines the roral number of
pavments processed and the toral collected by the company’s systems during the penod

covered by the report. The reporr is then balanced against bank deposit statements as a final
audit check.

¢ Describe your procedures and timelines for depositing funds into the individual
agency ZBAs (see Section V, Card Payment Deposits).

Paymentech will follow the procedures outlined in our answer to item VII, H for depositing
funds into the individual agency ZBA. The timeline is described in the grid in VII, G.

Agency Fee Collection (MR)

[ndicate your willingness to comply with the State's requirement for monthly invoicing
for all fees (including discount fees), and your procedures for ensuring compliance (See

Section V, Card Payment Deposits). Describe supporting documentation provided with
monthly invoices.

Ny __s
Paymentech, through our back end settlement processor, has the capability to generate a “remit
bill invoice™ for cach merchant account.

Reports

Provide a brief but comprehensive review of your reporting procedures and capabilities,
with descriptions of the reports, descriptions of report linc items and single page
examples of each report. The review should include:

o Standard reports

Paymentech provides a varicry of reporting solutions - to give the State uf(]alifomia_ participants
the data they nced in the form they need it. In addition to our comprchensive monthly
merchant statements and papcpbast:d-reporﬁng packages, Paymentech offers multiple reporting
optons to complement internal accounting systems and streambine back office operations or
assist in chargeback resolutions

Statement Content

The content of the statement is based on the premise of a “two-way " reconcilianon. Merchants
must reconcile borh submitred batches and deposits to terminal or point-of-sale (POS) reports,
and reconcile fund transfers to the Client demand deposit account (DDA) statement.

To best facilitate this premise, the starement is based on the funding-transter date, not the
postng date. Thus, the statement provides information on tcrual deposits to the merchanr
iccount during the statement period. Since the statements .re generated atter final posung,
~unding, and fee caleularion for the starement period. the posted acoviry should equal the funded

e ® © o 2 ®» 8 ° @ b_l i“\.IP [)LT:“f)l Oy



SECTION vII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREL?ENTS

acuvity. Fees, when irnmcdiatcly released, will fund on the first day of the following month.
We can perform the foﬂowing billing and statement combinations:

* Calculare Fees daily, collect daily (net) and statement monthly;

* Calculate Fees daily, collect monthlv (net) and statement monthly;

® (Calculate Fees monthly; collect monthly (net), and statement monthly.

* Calculate Fees monthly, collect monthly (ner) and statement weekly or fiscal month end
(under development for FFall, 2001 availability)

Statement Period

a
After the deposits of the last day of the month have been processed, the fees that were Incurred
during the sertlement process are calculated. These fees are then postéd to a warehouse and are

“funded” (e.g, deducted) to the merchant’s DDA on the appropriate day of the next Statement
period.

Thus, fees are calculated on the last dav of the month, and appear on the statement in the
Financial Advice section g5 “having been incurred but not yet transferred”. This section shows
the merchant the fees that they have incurred during the statement period but have not yet (as of
the end of the settlement period) been deducted from their checking account. When these fees
are transferred from the merchant, they will appear in the F uading Summary under the

appropriate financial caregory, and the derail of the activity will appear in the Financial Detail
secrion of the statement.

Merchant statements are available in hard copy or can be retrieved electronically via Moneta.

OPCs svstems maintain 4 daily transaction log detailing cach payment process.ed. Overnight,
the company’s master control system downloads files from bo%h the State agencies account and
the credit card clearing facility for the nightly batch balancing procedure. The company’s
SYStems automancally transmir 2 “mirror” balanced report to the State egch day to ensure that
the payments posted are in Automared Clearing House (ACH) processing. The daily report

totals can be used by the State and its agencies for deposit slip information, to compare with
therr banks’ records,

OPC svstems also produce a monthly transaction log that outlines the total aumber of payments

processed and the total collected by the company’s systems during the period covered by the
report. The report is then balanced agamst bank deposit statements as a final audit check.

® Special reporting capabilities
Interner Reporting
Moneta

Monera 1s 2 new, low cost, innovative, Interner-based reporting tool that provides electronic

access 10 1 wide vaniety of merchant bankeard information. The Moneta service has an €asy to
usc web interface thar gves the merchant convenient: secure access to all of their bankcard

dccount transactions whenever they need them. You can view the Moneta demo at its Website:

lyttp: - -'hrJmc.mruncr:l-scr\'lccs.mm.
Paymentech——
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Monera is compnised of three components:

: - - it funding. ¢ k leval, and
* Paymenr Services - Conrains rransaction. deposit, funding, chargeback. retrieval,
statement Informanon.

* Banking Tonls and Information — Links to other web sites.

News and Resources — Informarion on processing products and services, and general
credir card information.

Sales and Funding

¢ Muluple Day Funding — Funded activity information by date range over the last six
months.

* Single Dayv Funding — Funded activity information on a given day over the last six

months.
¢ Monthly Sales History — Transaction and chnrgcback/rc"CISﬂl informadon by card type
over the past 3- to 18-month date range.
®  Pownr of Sale Information — Batch deposit information for a given date or date range
over the fast six months,
* Rejecred Transacrion [ist — Rejected transacrions and reason codes for a given date over
the last six months.
o Cardholder Transaction [nquiry — Transactons for a given card number over the last six
months.
Chargebacks
® Chargeback List - Outstanding, reversed, expired chargeback informaton over the last
$IX months.
®  Chargeback Statistics — Statistical analvsis of chargeback and reversal information over
the lust six months.
* Cardholder Chargeback Detail — Chargeback information for a given credit card number
over the last six months.
Reports
®  Quter Statement — Online copies of past six months mailed statements.

Media Retrieval

® Media Rermeval JList — Outstanding, fulfilled, expired media retrieval requests by date
range over the last six months.

Media Retrieval Statistics — Statistical analysis of media retrieval and chargeback retrieval
informaton over the last six months.

(Paymentech:-
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T

TR R

ReSource Online

ReSource Online s Paymentech’s  proprietary  Intemner reporung produ?t that, like SE
Worksration. was developed for the former merchant iccounung sys‘tem provided by E':DS and
will be available to our merchants using the new FDMS MerchantStar plaFform later in 2000.
These propricrary products give Paymentech the advantage of offc:mg. our mercl?ants
cnnmdurnbly more choices in reporting than would be av:u’lab]e‘to any other Ffrsr Data alliance
acquirer. Features that are unique to ReSource Online in companson to Moneta include:

* [asier to drill down to import detail

[nterchange gualification/ downgrade data with graphing capability

*  Authorizatoen look-up )
SE Workstation i .
Pavmentech was the firse processor to offer Bankcard data in conjunction with ‘,\r_tm_rican
Express’ SE Workstaton product and have over 220 acrve users. Although ongmally
developed for the EDS merchant accounting platform. Pavmentech and FDMS are working “n
the capability of offering this very popular reporting product on the FDMS merchant accounting
system. This enhancement will be available (92 2000.

The inmal SI2 Worksration release provided:

®  financial reporting

®  rerrieval reportng/ submission using a scanner

®  clecrronic retrieval fulfillment

An enhanced version of SE Worksraton has now been released. The cnhanccd.versi'on adds
chargclmck-rcpurnng funcdonality. ~ SE  Workstation chargeback reportng includes
dispositioned chargebacks (those processed to the merchant) and represented chargebacks
(those reversed back to the issuer by Paymentech on the merchant’s behalf). The

chargeback dara provided through the enhanced version of SEW can be viewed or printed,
exported and graphed.

S Worksration allows American Express and Pay:ncnrechl merchants to electronically
receve and respond to a greater percentage of credit card ;_hspures. replacmg_a formcrly
Paper and mail intensive process. This will lead to increased back office effectiveness, but
also 1o a reduetion in chargebacks

[nformanuon can be flexably displayed using sorung and filtering options. 19 addition, a
customized graphing option cnables merchants to analyze trends, track financial data on 2
locnm)n—h}f-lucmon basts, and break our the Amercan Express and Bankcard volumes.
Among the financial dara available are payments (deposits) made to the merchant.

Data File chnrting

Merchants that run in-house reconciliation systems and/or have large transacrion volumes

may need more than whar is available in the Intemet Reportng to support their feportung
needs.

(Paymentech:
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SECTION VII CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Paymentech Data File Reporting

Listed below are rhe repes of files thar can be received from Paymentech.

* Combined Extracr Fil¢ - combinaton of unding and adjustment detal and

transaction dara including non-bankcard transacuon data and disposinoned
chargeback informauon.

® Excepuon [ile - contains retrieval and chargeback dara.

* Financial Derail File — listing of all financial transactions iflt—'hldmié dcpos_irs,
adjustments, dispositioned chargebacks and fees. This does not include transaction

dertail

® Transacton Deral File — derailed listing of all transactons by batch roral and card
tvpe. Includes interchange qualification and downgrade reasons.

Cash Management File

The Cash Management file is provided in a fixed-record length {259 charz_xcrcrs) dﬂ_mf“l‘-‘
format. The files are available through a Bulletin Board System (BBS) or via transmission.
This reporung product would be ideal for merchant’s with dailv files that are roo large o
retrieve using Monera.

The Cash Management file conrains the following record types:

* Header Record - Contains processing darte, submussion date merchant information.

* Deposit Total Record — Contains the net bartch toral.

® Deposit Product Toral Record — Contains net batch torals by card rype.
® Deposit Derail Record — Conrains transaction level detail.

®  Chargeback Record — Conrains detail chargeback data.

* Chargeback Reversal Record — Contains detail chargeback reversal data.

® Funding Toral Record — Contains total amount funded, DDA and ABA numbers,
and funding method.

* [Funding Detail Record — Contains detail amounts funded, DDA, and ABAs.
* Adjustment Fee Record — Contains detail adjustments.
® Rerrieval Request Record - Contains detail retrieval requests.

® Traier Record — Contains total counts and amounts of all record tvpes in the file.

OPC’s system can produce or export data for the production of transaction reports s
required by the State. OPC will provide reports lisung daily detall transactions and daily
summary transactons, as the well as similar monthly reports.

° Level of detail available

[nformation can be delivered ar multiple levels in 1 designared lucrarch}',' figpc_nd{ng on rh'r.-
agency’s structure and number of locations. Pleasc review hierarchy capabilitics in Section \',

The grid below shows tpe of derail and reporting sources for Paymentech reportng. Web-
based reporting (WEB) 15 available in rwo ypes:

° Monera, the FDMS Inremer reporting producr - $1.95per month o merchants wirk

(Paymentech:
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volume up to $5 million annually

® ReSource Online, the propretary Paymentech Web rcpgr?:ing vehicle-designed for
larger merchants-no charge to those processing over $5 million annwally.

Data File chorung i1s available from FDMS via the Cash Management file and Paymentech
[hrough Dara File chorting.

Please note thar deraj] informaton can be retrieved for up to 6 months and financial
summary information for up to 18 months. Using date selection criteria, weekly information
can be retrieved. Statements are available electronically on Moneta; weekly statements will
be available in the Fourth Quarter of 2001. Transaction detail is also available through the
transmission of one of the Data File Reporting files.

Weeklv _f'

Daily . Monthly

Merchant Number Batch Report/WEB | WEB i WEB/Statement
Statement Time Penod Bacch Report/WEB | Available Q 4 2001 | WEB/Statement
Purchaser’s Card Number Batch Report/WEB | WEB WEB
Transactnon Date Batch Report/WEB | WEB WEB/Statement
Individual Dollar Amount Batch Report/WEB | WEB WEB

Gross Sales Batch Report/WEB | WEB WEB/Statement
Amount of Discount If Daily Fee Option | Available Q 4 2001 WEB/Statement
Nert Sales / Card Tvpe Batch Report/WEB | WEB WEB/Statement
Number of Transacuons Barch Report/ WEB | WEB WEB/ Stztement__
Total Sales Bartch Report/ WEB | WEB WEB/ Statement
Toral Discount If Dailv Option Available Q 4 2001 | WEB/Statement
Net Sales / Adiustmen ts WEB WEB WEB/Statement
Agency Reversal Batch Report/ WEB | WEB WEB/Statement
(harge-back WEB /FAX/Mail WEB WEB/Statement
Retmevals WEB/Fax/Mail WEB WEB

I'ees / Gross WIB if daily net Available Q 4 2001 | WEB/Statement
Year-ro-date informanon WEB WEB WEB
Transacton/Reference Number WEB WEB WLEB

OPC’s report includes an identifier (e.g. customer id #, account #), mansaction time, card
tvpe, confirmation number, and amount of payment, amount of fee, total amount charged,

and a cross-reference number.,

For taxadon agencies the report can also include the type of

tax collected and the rax period. OPC currently provides these reports to the California
Franchise Tax Board, Board of Equalization, and Employment Development Department.

* Information about retrieval capabilities

Pavmentech will forward retricval requests to the agency or Official Payments, when
applicable. That information can be delivered via mail, fax or Internet (WEB) reporting, as

well as SE Workstation,

OPC offers front-line research, accessible to the State, via the company’s customer service

dcpnrtmcnt.
information.

This is provided as a security measure to protect both State and citizen

The Treasurer’s Office can obrain information and request transacton details from Official
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SECTION VI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Payments’ Customer Service department. Securiry and prvacy issues do ot allow for
Treasurer’s Office personnel to directly handle customer transacoon mformadon.

* Types of report media used and available (i.c., hard copy, document image,
electronic file transmission)

Report data is available via mail. fax, Intemet or file transmission (Async or Frame),
depending on the reportng product. Data from OPC is available through flat file via e-mail
and hard copy via e-mail and fax.

* Access mode (i.c., on-line, real time or PC remote batch)

Reportng access is through FTP for data files, Internet access, fax or mail. OPC reports are
e-mailed daily, Monday through Friday.

Security and access control for both electronic access and hard copy

Securing access to hard copy reporting delivered through mail or fax is the responsibility of
the receiving agency.  Access to all Paymentech clectronic reportng is via password. For
Official Pavments there are three opﬁons available to the State. File transfers can be
achieved through FTP via VPN to our secured private nerwork. If the agency prefers, files
can be picked up from OP(; through FTP and it will be up to each Agency to use VPN.
These files can also be c-mailed plain text (unencrypred) or encrypred.

L. Customer Service
Summarize your customer service practices and procedures including:
Paymentech Customer Service Mission Statement:

"Our goal is to provide professional single-call resolution ro merchant financial issues, with an
emphasis on overall merchant cducation.  Every call reflects the Paymentech commitment to
supcrior customer service.”

OPC Summary of Customer Service Practices & Procedures

OPC representatives are highly trained in resolving issues with financial transactions. As the
company has dealt with a wide range of payment types, on all types of credit cards and payment
methods, from citizens of all 30 states, OPC has comprehensive knowledge of taxpaver
problems and how to solve them. The company will work with the State of California to ensure

thar anv issues are resolved quickly and comprehensively to the rotal sausfaction of the State and
its citizens.

OPC believes that a key component of the company’s success Is a commitment to total

customer sausfaction. To that end. the company provides customer service support via four
methods.

Loll-Free Live Customer Service Representatives. Highly trained OPC representatives will be on
hand to answer California’s citizens' questions via a toll-free relephone number.

Toll-Free Automated Customer Service Support. Customers can call a roll-free, 24-hour number
t0 access an automarted menu of Frequently Asked Questions and their solutions.

Lustomer Service area of Inremer sire. Customers with questons may visit the “Frequently

Paymentech:
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Asked Questions” section of the OPC Intemnet site.

E-Mail area of Internet site. Customers with questions not directly addressed on th; Freque.ntlg
Asked Questions areas may also e-mail these questons to OPC for handling by a traine
customer service representative.

*  Customer services staffing levels by shift

Paymentech’s customer services staffing includes 145 Paymenre_ch Nerwork Scwfces. (PNS)
Merchant Help Desk support. FDMS Customer Service staff mclud_es over 50 individuals
dedicared to supporting the Paymentech portfolio of merchants. Shift breakdown was not
available because jt changes based on historical call volume.

OPC maintains a full-time staff of 10 representatives dm-:ing normal b}lsmess hours (5:30
a.m. to 6:00 p.m. PST) managing both telephone and e-mail ttafﬁt;‘. Dmng peak tax season,
staffing levels are increased fourfold to handle increased traffic;and a t,nght shift of fqm
representatives is added. OPC constantly monitors load on the c:’ampmv S customer service
svstems and calls in additional representatives as necessary to avoid wait times.

Anticipated assignment of customer service representatives to individual State
agencies

The Paymentech Client Relations Manager will be dedicated to the support of t.he State of
California program. She is available for program level issues, and C}NOTHCI Seevice support
outside the realm of the routine calls that can be handled by either the Help Desk or

Customer Service groups.

Al OPC representatives are trained to handle any questions that cinizens “:If l;my O,f th;
company’s clients may have. In addition, one client services representative € assigne
o specialize in the concerns of the State’s agencics. -

* Hours of operation
Following are the hours of operation
PNS Terminal/PC Support Help Desk and Network Support
All of our Help Desk and Nerwork Suppott groups are operational 24x7x365.

FDMS Customer Service

The FDMS Customer Service group will provide first call resolution to billing inquiries and
chargeback issues. Their hours of operation are 24x7x365.

Client Relations Manager

The CRM dedicated to support of the State of California is available 8:00 AM — 5:00 PM
Central Time.

OPC Hours of operation

(Customer service representatives are available according to the 1:0110“5{18 schedule:
10/1/00-3/31/01 — Monday through Friday, 5:30 a.m. - 6:00 p.m. Pagﬁc Time Zone
4/1/01-4/8/01 - Seven days per week, 5:30 a.m. - 9:00 p.m. Pacific Time Zone

4/9/01-4/17/01 = Seven days per week, 24 hours per day
@mentech,
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SECTION VI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

+/18/01-3/31/02 - Monday through Friday, 5:30 a.m. - 6:00 p.m. Pacific Time Zone

e Response time standards by function
Terminal Support Help Desk

The most common help desk queston is; “T want to verify thar vou recerved my deposit.
This 1s normally a very short call (seconds) if the deposit has been recerved. O[hc'r common
questons relate to rerminal operation and trouble shooting, Our average rali-:mu:ir.w Eor a]JIH
wpes of calls 1s 4 min. 30 sec. We pride ourselves on our record r;t over 90%% single c
resolution. Listed below are other common types of inquiries ranked 1n order of occurrence.

Customer Service

Tvpes of Calls/Issues . o

* Maintenance - Merchant Account Updates (Address/Phone/Banking Info/ Tax D)

o Batch Information - Confirmation of Batch receipt/Deral of what makes up
batch/Fax or Mail confirmatons

Reconciliation - Explanation of unknown debits and/or credits: statement reprints

e Call Routing - 3rd Party Referrals, Terminal Support, Pro Acdve Sales, Bank ()x}c, Ri.sk
Dept. Chargeback Dept., Natdonal and/or Association Account Managers, Supplies
Depr., Amenican Express/Discover _ )

Equipment - Explanation of equipment billing. Process adjusrments for returned or
bought back cquipment ‘ _

* Add Services - Submit additional card rypes (AMEX/Discover), this can also be donc
through "Terminal Support ) o
Card Issuing Bank Issues - Referrals to Card Issuing Banks for address verification or
transaction postings

e Account Retention- Account Retention: Process closure of account

Our Customer Service Representatives have access to 6 month’s of transaction detail and 18
months of summary settlement information on line. We are proud of i rccord‘ (?f g
90 “first call” resolution. Issues thar require archival rescarch HESUpCIvNOLy AR pATon
will take longer but our goal for resolution is not more than 3-5 davs. Issues involving
deposit funding always take prionty.

OPC strives to resolve all customer concerns while the customer is on the line. Average
talk time 1s 2 minutes. 30 seconds.

* Location(s) by function

PNS Terminal/PC. Support — Tampa, Fl and Tempe, AZ
FDMS Customer Service — Hagerstown, NJ
Client Relations Management — Dallas, TX

Official Payments - Customer service operations are conductcd £, the company’s fully
secured facility in San Ramon, California. with backup provided by the Stamford, CT facility.

e Customer contact schedule

Customer Contact

Onee we ger bevond the iminial agency calling cffort and implementanon penod. rypieally the
'@mentechv
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Client Relations Manager would meet with the larger state agencies quarterly or thc;‘;: pez
vear. This is up to the individual account. We discuss volume, budget, new procucts,
markenng, qualification levels and ways to lower costs.

Citizen Contact

Citzens who request re-contacts with e-mailed digiral receipts receive them mnnedlat-ely
upon completon of transaction. Government customers are comaf:ted b_}f OPC according
to the parameters they dictate at the commencement of the company’s service,

* Redundancy and backup staff by function

;]

particularly at non-Holiday times such as tax season. Client Relations calls are covered by
gt ; ) . 2 !
SUpCIVIsor or associate when the CRM s unavailable. ;
During peak tax season, backup OPC customer service operations are conducted from the

company’s fullv secured facility in Stamford, CT. All technilcal Systems supporting customer
service have been audited and approved by the IRS for maximum reliability and redundancy.
These same systems will be provided for the State of California.

®  Problem resolution

We successfully resolve 98% of all calls while the customer is on the phone. The other 2%,
are resolved \ﬁthin 24 to 48 hours of the incoming call, or a specific plan is designed to
resolve the issue, Escalation for unresolved issues would be to refer the issue to the
dedicared CRM and ultimately ro the Marketing Representative.

=, L . 1
Anv problems or inquiries regarding the direct reconciliation of an agency's payment
transactons, the transfer to the ZBA or any other pavment transactions involving the

® Average time to answer calls

Paymenrech’s Expected Service Level (ESL) for call answer time is 80% of calls within 30

seconds. Both the PNS Help Desk and FDMS Customer Service groups have exceeded that
ESL over the past 6 months,

! o i
OPC’s average answer time during tax season 2001, the company's b.usms: time Of the year,
was 20 seconds. Custo mer service e-mails are answered within 120 minutes of receipt.

M. Training and Implementation Support

The training and SUPPOrt component is of particular importance to the State, as the
some of agencies have ng experience with card acceprance. Plea.se describe the nature
and scope of your training and support capabilities, including any materials or
assistance to "market" card acceprance to the State agencies. T-he State 18 interested in
understanding the leve] of support that can be expected from introducing the idea of

card acceptance 10 Stae agencies through implementation and daily operation and
support.
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There are different approaches that would be taken regarding training of State agency personnel,
depending on the sophistication of the POS solution used by the agency.

Point-of-Sale Terminals

Point-of-sale terminal training is handled over the phone by one of our very cxpene.nced phone
trainers. The nme for this training is usually thirtv minures. \Wher} ame f;amcs are nghr, we can
conterence several locatons together for a group phone u:a.in.m_g session, Easy. to tquw,
laminared Quick Reference Guides are provided for each device installed or for existung
equipment receiving a download of Paymentech software.

PC Software

PC Software products are published with a self-directed rutorial designed tO assistmew uses;
The PC software vendor’s Help Desk as well as the Payrnenn':ch _\Ie]fwork Services PC Help
Desk can assist with questons. Uset’s Guides and installanon instructions are provided for all
PC software purchased through Paymentech.

Electronic ECR/POS Services

The vendor usually provides training on electronic cash register systems as well as supporting
user informanon.

On-Site Installation and Training

Pavmentech’s Training Department can provide Train the Trainer and On-site/Installation and
Training for larger agencies. This training will cover basic point-of-sale acceptance procedures,
fraud prevention, terminal or PC usage, end of dav balancing procedures, etc.

The On-site installanon service is required for all nerworked terminal products and PC Hu.l)
software. Costs for On-site installaton and training will be quored on a case-by-casc basis l?ut s
generally charged ar $750 per person — one time fee plus $300 per person, per dav with a
munimum fee of S1,05().

Official Payments Training

OPC provides ongoing help to its clicnts in terms of developing and qupnnding their clectronic
pavment programs. [n California, various employees at the FTB, BOE, and EDD are already
famuliar with the company’s very simple, user-friendly svstems.

OPC has experience in educating the company’s clients on all I_cvclg of government on the
successtul use of all tvpes of systems. In addition, the company prides itself On creaung systems
that are intuitive and casy to use, even for those who are not technically proficient.

OPC will work with the State of California to delineate lines of T—'CSP‘)HSibﬂi‘%‘es ‘Yhﬂc providing
service accountability at all levels. Accordingly, the company’s support staff will work closely
with State staff 1o ensure support at all times.

Some training aids are listed below.
a. Technical Architecture Specification.

OPC uses only standard hardware and software tools. The company s systcms usc fal..zlt-
toleranr RAID-| technology hardware with hot-swap dnves. fans and power supplics.
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All svstems run on NT with VB as the development platform.

b. System Administration.

OPC hag engineered the company’s systems on all levels of government, from the
highest federal levels to the smallest municipalidges. OPC understand’s the needs of
sovernment and will ensure that technical specifications of the company’s system exceed
California’s requirements.

¢. Operators Manual.

OPC. has written technical operators manuals for over 1,000 Systems, and the IRS,. and
has a seaff dedicated to producing such maredals in a comprghmsxfre and technically
proficient manner. In addition, with the company’s vast experience in the government
pavments business, the company have encountered and resolveq many events and errors,
resolutions to which are covered comprehensively in the compa[hy s manuals,

L
d. User Guide, :

OPC has created User Guides of the highest quality for more than 900 government
clients, and the company will ensure that all details of the system ate fully understood by
users in the State of California.

e. Training Guide.

OPC has experience in cducating the company’s clients on all levels of govemnment on
the successful use of all tvpes of systems. In addition, the company prides itself on

creaung svstems thart are intuitive and casy to usc, even for those who are not technically
proticient.

Identify the specific individuals who would support the implementation effort and
include their areas of expertise and years of experience.

The Paymentech staff members that would participate in th}? conversion would include th.c
conversion/project manager and members of his team, the Client Reladons Mngf’f‘ who will
take over account responsibility once conversion has been completed and the' Senior Account
Exeecunve, or markenng representative responsible for the sale. Information about these
Pavmentech individuals js included in Section V on pages 27-29.

Paymentech Conversion Project Management

The purpose of the Paymentech conversion team s to:

® Assist in the installation of the equipment and systems needed to bring a new
customer into the Paymentech processing environment .

*  Monitor the vital functions of the merchant after the initial implementation has been
complered.

* Audit the viral functions of the merchant on a regular basis.

Prior to the start of the conversion effort, we will work with t'he State D_f California to establish
the appropriate hicrarchy for reporting, define what reports will be provided, the frequency and
delivery method, and identify and assign merchant numbers to all locations.
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Steve |

Official Payments

Johnson, Senior Vice President. Sales — 20+ vears experience i credit card pavment

svstems and govemnment pavment systems; responsible for overseeing ( “aliforma state programs
since 1996.

Pete Catalanello, Vice President, West Coast Sales — 15+ vears experience in sales and service of

electronic commerce svstems; has managed California state programs since 1999.

Clare Mendoneca. Regional Account Manager — 20+ vears experience in credit card and other
electronic pavment options; has managed California state programs since 1996, excepting 200)0.

Debbie Soleta, Financial Client Service Manager — 15+ vears experience in financial systems.
accounting, and government pavment systems; has worked with California state programs since

1996.

Karen Metcalf, Financial Client Service Manager — 10+ years expenience in financial client
support; has worked with California state programs since 2000.

N. Implementation Schedule
Provide a timeline that describes how you will establish card acceptance by January 1,
2002, including any key dates that require action by DGS or the State agencies. Include
the major tasks associated with implementation and the individuals who will be
responsible for these tasks.
Conversion Plan for State of California
Some of the steps and approximate times thar need to occur prior o and during conversion
include:
| ACTIVITY APPROX. ACTION DATES | RESPONSIBLE PARTIES
Contract Award Mid Seprember, 2001 Svivia Dunham, Pete Catalanello
assisted by OPC & Paymentech
Legal staff.
Targeted Ageney Contact End of September, Early October | Claire Mendonca and other OP(: |
staff. Svivia Dunham
Recerpr of Detailed Agency | Early to mid November Agener suatf,  Syivia Dunham, |
Intormanon Pavmentech  conversion  staff and |
OPC. )
| Agencey Reporung Larly December Jenruter Henetey, Sylvia Dunham. |
Decisions Pavmentech conversion staff ‘
New  Equipment/Sattware Early December Svivia Dunham |
Orders i
POS Phone Traimng Mid to End of December Paymentech  Trammng  staff  and |
Agency personnel ;
New Sottware Downloads“* | End of December, Early January | Paymentech  Training  staff  and !
| Agency personnel
| Live Date l January 2, 2002 [
Paymentech:
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SECTION vii CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Please note that the simultaneous conversion of a large number of sites tha(; require POS
terminal downloads s very difficult to achieve on a single hv.e date due to the rlt:l“;_i tIci) dt;oordm_ a:;
those downloads with personne] ar each site. This 1s particularly true over a Ho Y period.

Arrangements may need to be made with current vendors if a few locatdons are not converted
o the precise starr dare of the new contract.

Our suggestions for Agency participants include someone who completely understands all
aspects of credit card processing including chargeback processing, retrevals, setdemtj:nt, and
systems. - Also knowledge of the current processes is helpful. This person should be assigned to
be the project leader on merchant side, assisted by other team mem}:{ers with resP‘{"Slbth for
the rerail sales, student registration, operations, back end accounting, sales audit and cash

management procedures. Having one contact at each agency will make for a smooth and more
efficient conversion,

[
OPC Con version Plap }

| - e
OPC is currently providing its IVR and Internet systems for the California FIB, BOE, and
EDD. As such, there would be no implementation time required for these agencies, unless the
State chooses to use anew bank/processor. Even so, implementation time would be minimal,

For other agencies and departments, OPC will work closely with th.e selecte‘d banl.{/ processor’s
tumeline to establish carg acceptance by January 1, .2003- If_ OPC is tcplacmg. existing TVR or
Internet systems, a lead-time of 60 days may be required to bring these systems live.

Please see Exhibit 7 for detatled OPC implementation schedule.

Q. Implementation Support

Please discuss what actions may be required by DGS or the State agencies in preparing

for conversion to your system from a POS terminal, telecommunications, technical
interface or any other standpoint.

Some of the steps thar need to oceur prior to and during conversion that would need DGS or
State agency action include:

® completion of agency enrollment forms as agreed upon by DGS and Paymentech

® receipt of a detailed list of all Point-of-Sales sites that wﬂl require U_mqu_f MCIC*}am
[dentification Numbers (MID).  This list will need to include locaton information,
contact names, POS inrerface, equipment or software, and the MIDs for all ot%lcr card
types (:\mEx/Dz’scover} that are being routed to PN, '

* a thorough understanding of vour State hierarchy so that we can sort and . deliver

teporting information to the Deparmment of General Services and to the agencies as
required.

1 pre-conversion planning meeting or conference call with md} of the participating
agencies to decide which wpe of reporting fits the needs of accountng and treasury staff,

® ordering of any stand-alone POS terminal equipment or PC software, programming and
dclivcr}'.

scheduling of downloag and training sessions
2 R - - "
assistance with reconcilement once vou go “live”.
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SECTION ViI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Official Payments

There 1s no conversion requirement necessary to implement the company s systems. The
company’s I[VR and Intemner svstems run independently offsite and do nort interface with anyv

sarte of California svstems. There will be some programming required to enable agencies to
recewve the daily flat file reporr.

P. Fraud and Loss Prevention Support

Describe your support services for fraud and loss prevention.

POS terminals

Pavmentech applications will prompr for the key entry of the last 4 digits of the account numbf?r
that is embossed on the face of the card after it has been swiped through the card reader. This
procedure is designed to protect against counterfeit cards that have been r?—cmbossed with a
different number.  We also recommend training procedures designed to direct employees to
hold onto the card until after the sales receipt has been signed and to compare names and
signatures before completing the transaction.

Transactions on the Internet

Paymentech requires the support of Secure Sockers Laver (SSL) protocol. Simply stated, SSL
establishes a secure connection berween the customer’s browser and the merchant’s Web store’s
secure server, encrypting all outgoing and incoming data. The secure environment for SSL is
created through the use of public key cryprography. Public key cryprography allows anyone to
send an enerypted message o a designated recipient, using what is known as a public kc?'. The
recipient then uses a privare kev to decrypt the message. Thcrct’ore,. onlj:r ﬁ.lc demgnagcd
recipient has the ability to read the message. Merchants are also responsible for implementing
“firewall” technologies to protecr all dara residing on their server.

Transaction receipts

Transaction receiprs need to be secured in a manner that prevents them from being perused by
unauthorized individuals. All Pavmentech POS terminal sofrware meets the new State of
California requirement for the rruncation of the cardholder number on all printed receiprts.

Sales Reports

Sales Reports or Batch or Settlement Reports generated by the POS equipment car‘i be
developed with truncared cardholder numbers. The prnnung of batch reports can be restricred

by password. Access to anv of Pavmentech’s clectronic reporung can also be password
protected.

Fraud Training

Fraud Preventon training rools are published by Visa and MasterCard thaF can be provid;dl for
ncorporaton into staff training and procedures, MasterCard and Visa have u!so jointly
produced an excellent video “Roadmap to Fraud Awareness” which we can provide to the
agency for new employee training and fraud preventon “refreshers”.

Paymentech also publishes a quarterly newsletter that is included with the merchant statement.
This newsletter covers new producr information as well us updates on new technology, fraud
control nps, and reducing processing costs.

(Paymentech:-
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SECTION VI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

OPC’s experience has shown that fraud is very rare in govemment transactions. In the
company’s history of nearly two million transactions, the company had only had one fraudulm:t
atrempt. which was caught and rejected by the cornp:lﬂY’S_ Systems as part of '-h‘_: company's
credit card verification and authorization process. The identifying information required to make
1 pavment s 4 significant dererrent to credit card fraud.

Q. American Express and Discover Card Processing (MR)

Describe services available for processing American Express and Discover sCaﬂi
transactions. Please include any requirements or arrangements by DGS or the State

agencies that need to be included in American Express or Discover Card ttansacuoq
Processing with your service.

Pavmentech can authorize, capture and convey AmEx and Discover Ca;:d data to d:}e other card
companies for agencies that have signed direct agreements. We also s port American Express

Plural Interface Processing (PIP). The per transaction fees for me:{chants not using PIP s

quoted in the Pricing Section XI. i

State agencies are required to establish services dirECt!}f with A.merican Express a1.1d Discover
Card. Once established, OPC will then work directly with American Express and Discover Card
to implement card aceeptance through the company’s systems.

R. System Processing and Response Times

Please indicate levels of System processing, facilities and response times as approprate
for the following:

Average authorization response time — expressed in seconds

Pavmentech average authorization response time - 2.42 seconds (excluding POS equipment
speed).

?, -
OPC’s average response time is typically two seconds on the company’s IVR system and five
seconds for the company’s [nterner system.

System reliability - expressed as a percentage of clock time
Pavmentech system reliability- 100% during 2000.

OPC svstems are up 99.9% of the time or 59.9 minutes per hour.
* Scheduled downtime — frequency and duration

Pavmentech scheduled down time- 0%,

Downdme is infrequent, OPCYs systems are down periodically for 30 minures at midnight
(PST) for scheduled maintenance and upgrades.

Svstem redundancy
Paymentech svstem redundancy — 100%

The OPC Payment Cenrer fearures the highest level of encr_vpti.on technology (128“'3%1 SSL,
version 3) and 2 secured private nerwork. QPC operates multiple payment server sites s
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SECTION ViI CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

ensure complete data redundancy and reliability.
S. Credit/Charge Card Transaction Set (MR)

The State requires support for the full range of credit/charge card transactions. Please
indicate vour system and terminal support in the table below:

Credit/Charge Card Transaction Set

Currently Planned Comments

. Levels of Service Available | Availability

VIILL X

Sales Authorization |

VIL2 N

Credt (returns)

VI3 ' X

Pre-authorizauon

VIL4 i X Cancellaton of an authonzadon is at the will -
! Precanthotization of the Issuing Bank with the excepdon of

certain tvpes of authorizauon reversals as
defined by Card \ssociauon regulations for
specific industries such us horels.

(Cancellanon

» VILS

L
i

Post Nurthornzatuon

VILO X Purchases can be cancelled (voided) within
the dav/batch of acuvity. Purchase
cancellatons outside of the same day/barch
would require the issuance of a credit.

Purchase Cancel

avatlable using the Hypercom [CE terminal
and PC software

|
i i N Off-line or delaved barch authorization is
Off-line Purchase ‘
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SECTION Vil TECHNOLOGY & COMMUNICATIONS CAPABILITIES

A. Computer Systems, Facilities and Sites

Please describe vour data processing facilities, configurations, and loFation(s_). If there
are multiple sites, please explain load allocation and the current caPacxry loading of each
processing facility, and any likely effects on DGS or the State agencies.

All online and barch processing services provided by Paymentech are supported b}"computcr
svstems manufactured by Tandem Computers, the world's leader in non-stop, fault tolerant
archirecrure. Online svstems include Tandem’s Himalava (K2000), with Cyclone processors and
Stratus’ Continuum 1228 and 1229 processors serving all batch operations. These systems are
fullv redundant and fault tolerant. The hardware and software cm'i.ronrn‘c:‘nt can be considered
state-of-the-art for the transaction processing industry. Paymentech un.bz.e's a logd-l?atlanccd,
multiple data center processing arrangement to ensure the highest possible availability _and
business connnury. We use two geographically separate data centers :u__‘ld process roughly 30%
of our volume at cach site. In the event of a disaster thac disrupts a processing center, all
transaction processing will be moved to the alternate surviving site.

Front Eng
Environment

Capacity 325MM
Captures / Yr

r
| TAMPA SWITCH

‘ o BATCH DISPOSITION - TAMPA
g? ENGINE
= | BATCH
POS Devces DISPOSITION " il
| o HIMALAYA REPLICATOR
T R2008)
L
x o
§8
é g an
= AUTHCORIZATIONS DRIVER
el /
| 1] ivimaLava
g: ®2008)
!
i

MAJOR

MERCHANTS SALEM SWITCH l G CRVER COMMON B/D CRIVER

|
GENERATOR MERCHANT GENERATOR
ROB __J

Capacity 325MM
Captures / ¥Yr

The Tampa data center 1s identically replicated in our Salem. New Hampshire data center,
providing a hot site backup in the event of a system disaster. This system is Fonsz:mri}* l;tlrj.g
updated over high capacity T1 communication lines. to ensure the backup site 1s current wirhin
seconds of the pnmary system. This means the eliminanon of customer __downnmt: for system
maintenance/upgrade enhancements.  While one system s down for mantenance fransacton
volume can be routed o the alternare data center. This also means in the event of a disaster at

(Paymentech:
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SECTION ViII TECHNOLOGY & COMMUNICATIONS CAPAB!_I.l‘nEs

one data center, all transactions could immediately be routed to the alternate system. Each

system s sized to accommodate 130% of current transaction volume during system down
pertods.

Short of catastrophic failure of both independent sites the likely effects upon DGS or the State
will be negligible.

Official Payments

All OPC facilities and operatons therein are engineered speciﬁcallly for the government sector
and have passed repeated audits by the IRS’s Tiger Team for security and .stablhty. The primary
facility is located in San Ramon, CA. Backup facilities are located in Northem CA and
Szamford, CT. The load-balanced server farms at these facilities can handle several thousand
concurrent phone or Web-based transactions. The current system has;neveur exceeded 10% ¢ of
capacity; OPC doubles the operating environment each tme loafl reaches 40%. Load allocation
1s buit from a flagship enterprise environment with no single point of E?.dure.

All primary facility servers are configured to fail-over to altermnate devices, FCEng_ the entre
svstem in production with litte or no interruption in service. Should the pnma:v’ V site be’con-w
moperable, systems and services are immediately switched to the company’s backup site in

Northern CA. Servers ar the Northern CA backup facility have identical functions to those at
the San Ramon site.

Should a disaster impact both the primary facility in San Ramon and the backup fa?’th o
Northern the company’s corporate headquarters in Stamford, CT serves as the devasranfnn e
backup center. All systems are monitored constantly by OPC’s Infrastructure Group, which can
achieve uptime in minutes for all backup systems

B. Hardware, Software, and Operating Systems

Briefly describe the hardware, software, and operating systems that will be used to
support the services as outlined in this RFP.

Approxjmntcly 50% of Paymentech’s processing activity is Pe.rfbrmed on Tan.dem, inmaIgsr/a
(K2000) servers with Cyclone processors. The major operating system consists of a 10 %
proprictary version of Compaq’s Nonstop Kermnel Operating system. Examples of other third

party software Paymentech uses in support of this system are Prognosis, Enguard,
Extractor/Replicator and Tekronic.

_\lrcrnatcly Paymentech employs Stratus servers using a proprietary version of the VOS
operating system for the remaining 50% of processing.

Official Payments

Hardware: The core of OPC’s network is the best-of-breed router SystEm, engineered fc_ar
maximum security and stabilitv in compliance with IRS requirements. Supporting the routers is
a line of intrusion-resistant firewalls and a Cisco switching atmosphere. These protect an
environment of OPC servers and databases, protected by VLANS.

Server hardware includes multiple tool racks, a front-line farm of fault-tolerant Web and TVR

servers, and an application layer to ease front-end system load. All information is stored in a
clustered database environment,
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SECTION VIl TECHNOLOGY & COMMUNICATIONS CAPABILITIES

Sottware & Operating Systems: OPC operates within Windows architecture, recogniz ed as the
leader in secunty. In addinon, OPC emplovs a variety of systems including Unix, Linux, DOS,
HP. and others to provide solunons for 2 wide variety of government enues.

OPC IVR and Intemner services are operated via proprietary enterprse web/TVR software run
on the above systems.

OPC’s data backup and recovery process is driven by Ventas NetBackup softwam._ Veritas
NetBackup enables management of the storage cartridges. as the well as complete real- time and
historical analysis of all backup and recovery operations. Backup is suppozfted by a sophisticated
rotational robotics system, reducing human interaction and the possibility tor error. Backup dara
is vaulted in a highly secure Northern CA locadon.

C. Provisions for Normal Operating Problems

Describe provisions for normal operating problems. Summarize the system and facility
redundancy strategy in design and in operation. :

The Paymentech Nerwork Service Tampa data center 1s idendcally replicated 1n our Salem, Ne"‘v
Hampshire dara center, providing a hot site backup in the event of a system disaster. This
svstem 1s constantly being updated over high capacirty T1 communication lines, t(:) ensure the
backup site is current within seconds of the primary system. This means the eliminadon of
customer downtime for system maintenance/upgrade enhancements. While one system is down
for maintenance transaction volume can be routed to the alternate data center. This also means
in the event of a disaster at one data center, all transactions could immediately be routed to the

alternate system. Each system is sized to accommodate 130% of current transacoon volume
during system down periods.

Official Payments

1. Database Servers

a. Transacton Database Servers are set to route to hot backuplf‘\c“'crs' As an auxdxa}r}'
backup option, 1 set of cold servers is maintained and can be installed and brought live
within minures.

b. Client Database Servers are set to route to hot backup servers. As an auxiliary backup

option, a set of cold servers is maintained and can be installed and brought live within
minures. '

2. IVR Servers

Official Pavments an [VR server farm in the San Ramon faciey. The servers can handle 2
peak capacity of 8,064 simultancous calls before calls begin rolling to the company’s backup
facility in Northern C.\. As an auxiliary backup, a set of cold servers is maintained and can
be installed and brought live within minutes.

3. Web Servers

The Web server system encompasses 10 fault-tolerant Web servers, established in a cluster
environment. OPC’s cluster environment is a group of independent computers working
together as a single system to cnsure that the company’s payment systems arc never down.
The group is managed as a single system, and is specifically designed to tolerate component

(Paymentech:-
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tatlures, and to support the addition or removal of components in a manner transparent to

users. As an auxiliary backup, a ser of cold servers is maintained and can be installed and
brought live within minutes.

4. Credit-Card Proccssing Servers

OPC’s multiple credit-card processing servers are set to aut.omatica_ﬂy roll ot bﬂCkl{P Servers,
configured on entirely separate circuits to ensure that no smgle.: point 'of failure exists in fhe
system. The servers use a variety of technologies to communicate with processing entities.
As an auziliary backup, a set of cold servers is maintained and can be installed and brought
live within minutes,

5. EDI Servers

The EDI server is manned during its daily operation by Senior Engineers, to monitor that
dara transmission is successfully completed. The EDI server can I?E replaced with a CO‘Id
backup server, which can be brought live within minutes. This egsures nummal delay in
transmission of data. Darta transmission is protected by 3DES encryption, the highest legal
encrypuon level allowed by the U.S. government.

D. Emergency

Describe provisions for back-up and recovery in an emergency situation or in loss ‘_’f
power circumstances. Please address your ability to gperate on 2 .s?stame-d basis
independent of public sources of electrical power. Summarize the crisis contingency
plans for each processing facility.

Pavmentech uses a load-balanced, dual data center-processing conﬁgu':auon to assure the highest
possible availability and business continuity. We use two geographically Sepante data' e
and process roughly 50% of our volume at each site. In the event 'of a_d:sastex that disables a
processing site, all transaction processing can be moved to the surviving site.

[n addidon to the interchangeability of each redundant processing site e‘ach facility is cqmpped
with a UPS capable of supplving all necessary power for short term, independent operaton.
Additonally each site can operate fully independent of external power for several days iy
diesel generators and fuel located on the premuises.

All backup power supplies are systematically tested on a weekly basis in order to assure
availability for activation.
Official Payments

Hardware Backup

Should the primary site and the primary backup generator both become inoperable, systems and
services are immediately switched to the company’s backup site in North‘?m CA. _'San
immediately routes calls to Northern CA when unable to connect to the primary facility, so
System users experience no significant transaction delay.

Characteristics of the Northern CA facility include a diesel generator for power back-up; highly
protected with fences and secured doors; earthquake-proofing from above and below; :i:u.d hea
shielding from clecrro-magnetic radiation. Servers at the Northern CA backup facility have
identical functions to those ar the San Ramon site.
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Software Backup

Should the primary site become inoperable, data must be retnieved from fro'red cumdges. _l-\
complete set of data are stored onsite in a waterproof, padded. fireproot sate for ﬂPP;ihmlzm 3
one month, ensuring that the company always has immediate access o 1 full copy of the latest

dara backups. Should the data onsitc be destroyed, two separatc sets of dara arc maintained
ourside of those in the San Ramon faciliny:

. Northern CA Backup Data. Once weekly, a complete update of data 1s transferred to the

Northern CA facility. This data is immediately available to OPC engineers dispatched to the
Northern CA site.

2. Vanguard Vaults Backup Cartridges. Weekly, a complete set gf updated data czrtndg(,s are
shelved at Vanguard Vaults in Elk Grove, CA. Vanguard Vaults is the only vaulting &F‘ht}' i
California located outside of both carthquake and flood zones. Vanguard guarantees delivery of
these vaulted cartridges to Northern CA within three hours. :

Devastation Site: Stamford, CT

Should a disaster impact both the primary facility in San Ramon and the facility in _North:;rp C.\
engincers would retrieve vaulted data from Vanguard Vaults., th.{: only vaulting facility in
California located outside of both earthquake and flood zones. Engineers would then transport
the data to the corporate headquarters in Stamford, CT and begin the process of rebuilding the
systems. The Stamford location is equipped with scaled-down servers thar can be converted to

VR boxes while the remainder of the facility is stocked with the proper cquipment to bring the
svstems to full capaciry.

E. Communications and Network

Summarize the communications and nerwork architecture you us¢ 10 provide the
services listed in this RFP.

Online and batch processing services provided by Paymentech e suppfxncd in part by
computer systems manufactured by Tandem Computers, the world's leader in non-stop, fault
tolerant architecture.  System models include Tandem’s Himalaya (K2000), with Cyc_lonc
processors and Strarus’ Continuum 1228 and 1229 processors serving 1“_ batch i
These svstems are fully redundant and fault tolerant. The hardware and software SRALCRIMCIE
can be considered state-of-the-art for the transaction processing industy. pn?mc_m“h unh]’?s A
load-balanced, muldple data center processing arrangement (o ensure the highest possible

availability and business continuity. We use two geographically separace dara centers and process
roughly 50% of our volume at each site.

OPC Network Architecture Design

The design of the nerwork infrastructure consists of powertul routers and switches, b}nldmg oEt
separate VLANSs, which maximize cffective routing of traffic among the ners. Tpc infrastructure
includes measures such us a firewall to ensure security. Each ner of cach environment has its
own separatc VLAN. The entire infrastructure operates at 100 Mbps with fPl] duplex for
maximum bandwidth. The VLANS are configured to efficiently route using in MbFC card. The
MSFC card enables setup of a router on the switch in a loggeal locanon, creating 1 three-level

switch and enabling cach environmenr to communicate with rhe other without unnecessary
congeston.

@menteeh.
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As cach der of the S¥Stem operates on a separate VLAN, the system is extremely efficient. Each
SEIVCr operates on an independent route as directed by the MSFC. This intra-VLAN routing
enables each der of the system to segregate ports of the router instead of sharing a single VLAN,
leading to logical and functional division of traffic and more efficient routing of packets.

Nerwork Architecture I mplementation

Building upon this infrastructure, OPC has dropped in a three-tiered system. In this system, the
three-tiered environment includes a web server ar ter one: an application server at tier two; and
a database server at ter three. Each der sits on a different VLAN as established in the network

architecture.  Such architecrure optimizes the nerwork and increases the probability of high
svstems availability. i

Implemented in the network architecture are the load-balancing and fail over solutions. OPC
utlizes Cisco’s load-balancing solutions to properly route traffic and mh]jnﬂzg congestion on the
web server, increasing efficiency and minimizing server downtime. OBC’s application server is
load-balanced using the Weblogic product. The database server utilizes MCIDSO&’S clustering to
give it high availability through automatic fail over. :

Indicate the communications and network technical support hours of operation

(PST).

The communicarons and network technical support hours of operation are 24x7x365.
Paymentech’s data operations centers are manned by multiple levels of system engincers and
operatons staff at all times, The engineers and staff that are not on duty are on call via
pagers and cell phones while away from the data centers.

Communications and network technical support are available Monday through Friday, 7:30
a.m. to (:00 p.m., Pacific Time Zone. The State of California will be provided with a
technical contact reachable by pager 24 hours a day in the event of an cmergency. The
company’s Senior Network Engineer and additional technical staff reside 200 yards from the
main facility in San Ramon, CA and can be on site in minutes in the event of an emergency.

®*  Qutline the response time standards supported by your technical operations.

The communications and network technical support hours of operaton are 24x7x365.
Pavmentech’s data operations centers are manned by multiple levels of system engineers and
operations staff at all times. The engineers and staff that are not on duty are on call via
pagers and cell phones while away from the data centers.

OPC’s technical operatons group strives to resolve problems immediately, with no
downtme to the customer. Once problems are identified and interim solutions are in place,
the group strives to reach permanent resolution within 24 hours.

® List the carrier(s) that provide your primary and any secondary telecommunications
service.

Paymentech uses the services of AT&T, Sprint, MCI, Qwest, Uunet- (Worldcom, MCI, and

Compusen')

PacBell adminisrers OPC’s local lines: Sprint and PacBell administer long-distance lines.
Expresstel and Intermedia provide additional redundancy and telecommunications support.
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A. Terminal Installation and Support (MR)

Individual agency terminal requirements may vary; however, all agencies will require
complete "turnkey" terminal installation, training and support services. Te'tmln:‘ll
lease/purchase/rental, installation and support should be included in the bidders
proposal so that a separate contract for terminals is not required.

Please list all POS terminal equipment manufacturers and models that are available and
supported.

New Equipment Available Existing Equipment Supported
Hipercom T7E VezFone XL 300

Hypercom T7P wath integrated printer VenFone Zon [r XL

Hyvpercom T77T, T77F, T77S. TIPT VenFone Zon [r. Plus |

Hvpercom ICE 5500 P 250 Pnnter

VenFone Tranz 380 Discontinued Support

VenFone Tranz 330 Taltek Termunals

VenFone Tranz 46() Omron Terminals

V'enlFone Tranz 380x2 - 230k & 552k Prnrer 200

Ommn 3200 with integrated printer-5 vear warranty Citzen Pronter 360/562

TeleCheck Eclipse w/MICR Reader & Scanner Ciazen Printer 3530/3550

Lipman Nurit 3010 (Wireless; Hypercom 57/57CR PIN Pad

P 000 Printer VeriFone PIN Pads 101. 102, 201, 302*
Silent Partner Panter ‘
Hvpercom P7E Prnter *PIN Pads must be una.mucd due to
Venlfone PIN Pad 1000 new Visa DUKDPT requirements
Hypercom S8 PIN Pad

B. Terminal Functions

The table below lists a series of POS terminal credit authorization, EDC, and settlement-
related functions thart facilitate card acceptance. Please indicate ‘whcther each of th.(:
functions is currently supported through your system and the terminals supported or, if
not currently supported, when the function will be supported. Please add any
explanatory comments that may be appropriate.

| Functions/ ‘ Cun'cntly Planned Comments
|
|

Capabilities Available Availability

IX.]

Barch entry of off-line
transactions

i

On Hypercom ICE

i

|
IX2 R On Hypercom [CE
Batch authorizations of :
off-line ransactons ‘
[N.3 e
Idenufy (flag) off-line |

‘ | |
transactions ! |

(Paymentech:
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SECTION IX - TERMINAL SUPPORT SERVICES

Functions/ Currently Planned Comments
Capabilities Available Availability

[ IX4 | x
Include offline

transacuons 1a batch
| torals |
i_l?i______—____\' Paymentech sequence number

' Recall transacton by
| sales receipt

|
| IX.6 X

card number

Iy X
| Edit entries (or
promptl for required

e — ——

information

IX.8 X
Scroll transaction log

IX.9 X

LEnrer transaction
edits/ adjustments

| IX.10 X
Display stored

iransacton records
L R S

3T No Track I_I mag-stripe data is stare.d
in terminal and at the host, but js
Display magnetic stripe not displaved ar the terminal for
data for stored security and fraud prevention
transacrions e e ons
i\
| IX.12 X

Last transacton reprint

X213 X

Prc-programmed
alternate telephone

numbers
X Auto close fearure
II Auromatic download
of terminal dara
I IN.15 X . Visa-mandated DUKPT will be
live September 1.
PIN pad support
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SECTION IX TERMINAL SUPPORT SERVICES

Functions/ . Currently Planned Comments ]
L-apahilities " Available | Availability | g

IN.I6 Y | | Pa}-mcntech has supported Visa

| Smart Debit/Credit (VSDC),

| Visa's migradon plan to convert

Smarr card/chip card

L ‘ | from mag stripe to chip
| | technology, on our Rerail
|l : ‘ platform since 1999.
FINLLT X " | Paymentech always submits
Dara collection and I transactons at the lowest
: iy - | possible qualified rates.
- support for preferential ‘ ;

| card interchange rates |
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SECTION X

SETTLEMENT & DATA TRANSMISSION SERVICES

The table below lists a series of card payment settlement and data transmission functions
that facilitate card acceptance and pavment reconciliation and settlement. Please indicate
whether each of the functions is currently supported through your system and equipment or,

if not currently supported, when the function will be available. Please add any explanatory
comments that may be appropriate.

Planned
Functions/ Currently Availability
Capabilities Available Date Comments
N1 X All of our class “A” products offer
System calculares rorals settlement reports thar include rotals
and summaries and summaries.
N X All of our class “A” products offer
Support reconciliation batch reports that contain a detail
of terminal log to paper log of transactions that occurred
transactions during that pardcular open batch.
X3 X Our Hypercom, Omni and Tranz
Mult-point settlement product; support split dial along
[rnnsmjssions W"l[h vanous pC PIOC‘UC{S.
X4 % Host Capture products offer a
| Host vedfication of “Batch Released” confirmaton
' sertlement transmissions along with batch totals and
summaries at the time of batch
| closing.
Terminal Capture products offer
an “OK” number confirmation
along with batch totals and
summaries at the tdme of batch
| closing.
N5 X All of our Host caprure products
Host verficaton of have the ability to do batch ‘
totals “inquiries” by dialing to the host.
N.6 X All products support summary
| SarwmieesEles aad reports that include all sales, refunds
| credit transactons for and offline transactions.
pavment
X5 X All of our class “A” products offer

Repornng levels and
| distmbunon optons

settlement reports that include torals
and summaries.

@m?fn.t??hu
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The pricing structure in your proposal will apply to any and all State agencies that choose to
engage your services. This approach will prevent the need for additional praciarcments by
individual agencies. However, neither the State nor DGS makes any representation that any
State agency will choose to engage the services of any particular contractor under the
Master Services Agreement to be established as a result of this RFP.

A. Combined Volume Pricing

Under the Master Services Agreement it is anticipated that the transaction volumes and
card activity of all agencies that engage the same contractor will be comblflﬂd. to qualify
for any volume, discount, or tier based pricing and fees. Please indicate your
understanding and agreement to this in vour pricing schedule.

Paymentech’s pricing is based on an estimate of the aggregate volume we expect to enroll as a
pardcipant in the Master Services Agreement.

OPC pricing will be 2.5% of the transaction amount for all tax-based agencics. This is currenty
the pricing agreement OPC has with the California FTB, BOE, and EDD. Non-tax based

transacton convenicnce fees will be assessed according to OPC Tier 67. Please see Exhibit 8
tor Tier 67 pricing.

. Term Pricing Schedule

Pricing schedules arc to cover the three-year period from January 1, 2002 through

December 31, 2004 and subsequent extensions, if any, until the expiration of the entire
term of the MSA.

Paymentech pricing quorted on the following pages will be in t.:ffcct for the term of the propors.al,
with the exception of a potendal pass through of industry-wide changes in MasterCard or Visa
Interchange and Dues and Assessments.

OPC acknowledges and accepts the Term Pricing Schedule provided increases in pricing arc
permussible when interchange fees are raised.

- Service Level Pricing (MR)

Discount rates should be provided for each of the Levels of Service to be made available
as outlined in Section VI, Levels of Service.

Paymentech has created 2 grid based on antcipated interchange quahﬁcnno_n levels for cach level
of service plus any optional ancillary fees that might be related to thart particular service.

Levels of Expected Rates** Other Fees
Service Imerchange - Authonzanon/Processing ('ha.rges based on
Qualification Average Ticket Size

VI Visa Standard 2.30% + $.10 (Opucnal) Paper Batch Deposit Fee - $1.50 per batch
' Manual (MR) MasterCard Standard | 2.63% + $.10 (Opuonal) Paper Processing (per item) - 30.50
| V1.2 Visa Standard 2.30% +S.10 (Opuonal) Paper Batch Deposit Fee - $1.50 per batch
| Authonzanon MasterCard Standard | 2.65% + $.10 (Opuonal) Paper Processing (per item) - $0.30
| oniv (MR) Electronic Authenzanon - Bundled
I VI3 Card Swiped
| EDC (MR) Visa CPS Retail 1.38% +$.05

7N\ Mastertlard Menr3 | 1.36°% + .10

Pa
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SECTION XI

Telephone Order
(MOTQ) (MR)

VI

Interner
Processing (MR)
V110

Debit Card
Processing (MR)

VLI

Interacave Voice
Response (TVR)
Interface (MR)
Y112

[VR Support &

Fulfillment (MR)
7% |

Visa Emerging \Mkt.
Menr |

Tax Agencies

Visa CPS Card Not

Present

EIRF (if no AVS)

1.43% + $.05
1.85% + .10

1.80% + $.10

2.00°% + $.10

Levels of Expected Rates** Other F OB i
f Service [nterchauge - Authonzation/Processing G_“%“ based on
! Qualificaton Average Ticket Size
| VT4 SCAN $.25 per item TeleCheck Other Fees B
| Check TeleCheck 1.63% Monthly Fee - $5.00 per location _
| Authonzanen (Guarantee/EC 3 Monthly Minimum - $35.00 per location
| Servces Rate) Per Transaction - $0.21
L Customer Requested Opr. Call - $1.50 pre call
VI3 Vanous applicable Optional Dedicated Circuit Includes: L S
Electronic Interchange rates AT&T Frame Relay circuit (custom engineered
ECR/POS Optional- S6KB circuit) i
Intecface Leased Line Circuit | pp Local connectivity to AT&T frame access point
Erame Relay Cirepir $660.00 per No installation chargt.l'.: &
month Cisco Router with the added bonus of built in dial
No additional costs backup capability (customer supplies phone line)
if dial connectivity. Network monitoring and troubleshooting from
Tampa _
Next day replacement of router equipment if
necessary
VL6 Vanous applicable
| PC Interface In:erchangc rates
VL7 No Fee
Plural Tnterface
Processing
V1.8 Non Card Swiped
Mal Order

Same as above

See Other Fees for Opuonal Gateway Services (Non
QPC)

Visa Check Card 1.25% + $.10

(Offline)

All Card Nenworks

Opuonal (Online) $0.30

OPC Convenience 2.5% or Tier 67 Through Official Payments
Fee Rate Gnd

OPC Convenence 2.5% or Tier 67 | Through Official Pavments
Fee Rate Gnd

**Note: Add Dues and Assessments -MasterCard .095% - Visa .084%

Paymentech:
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SECTION XI

PRICING

D. Bundled Pricing (MR)

Discount rate quotes should be bundled to include all processing-associated costs
including, but not limited to, authorization and capture, pass-through costs, the cost of
transferring receipts to ZBA, interchange rate of the bank card associatons, all related
reporting, the cost of bonds, insurance, permit fees, taxes and any costs incidental to

providing credit card processing services.

The discount rate must reflect all of the

vendor's costs to the State for processing services, excluding terminals, and must be

inclusive of all transaction types.

o Discount rates must be provided for bankcards (MasterCard and Visa) (MR).

Merchant Discount Fees (Passed Through from Card Associations)

Credit Card Interchange | VISA MasterCard

CPS Retail (Card Swiped-Settled in 24 hours) 1.38% ~$.05

Ment 3 (Card Swiped-Settled in 24 hours) 1.36% +$.10

Check Card (Card Swiped-Settled in 24 hours) 1.25% + $.10

CPS Card Not Present - MCC 9311 (requires AVS request) 1.80% + 8.10

Visa CPS Emerging Market - MCC 9211. 9222. 9399 1.43% + $.05

Commercial Card (T&E or without cnhanced data) 2.10% + $.10

EIRF - MC9311 (Keved without AVS or delaved 2.00% + 35.10

settlement)

Visa Commercial Card Standard 2.35% +S.10

Visa [nternational Electronic 1.00%

Visa International Standard |.44%

Visa International Commercial Card 1.80%

Ment [ (MO/TO) 1.85% + $.10

Standard 2.30% ~ $.10 2.65% +$.10

International Electronic 1.37%

Intcrnational (Standard) 2.10% +$.10

US Corporate Face-to-Face 1.36% +3.10

US Corporate Data Rate [ (Keved) 2.35% +8%.10

US Corporate Data Rate IT (Keved) - Level 11 data 1.75%

US Corporate Data Rate I1I (Kcved) —Line item detail 1.50%

US Corporate Standard 2.65% + $.10

US Corporate Large Ticket 0.85% + $40.00

International Corporate & Purchasing 2.10%

International Corporate Purchasing - Large Ticket -15% + $30.00

International Corporate Purchasing Data Rate 11 1.55%

Automated Fuel Dispenser (must be certificd) 1.30 + 8.05 1.80%

Dues and Assessments VISA MasterCard
0.084% 0.095%

[ndustry-wide Interchange. Dues and Assessment changes will be passed through at cost. upon

thirty days written notice.

@m?.n.t.e?h .
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Processing Fees by Agency Average Ticket Size (Revised)

| 0830 $31-575 $76-5125 $126-$300 | $301-$500 | Ower$501
Per Per Per Setdement | Sertdement | Settement
| Authorization | Authorization Authorization
$0.11 20.145 %0.22 0.17% - 0.155% 0.14%

Please verify that your system supports the preferential rate of the bankcard
associations and charge card companies.

Paymentech will automatically submit transactions at the Iowes; qualiﬁed. rate. As an
example - a Visa Check Card transaction of $7.00 would be submitted at Visa CPS Retail,

even though it qualifies for the Check Card rate because the Visa CI?S Retail rate results in a
lower fee. i o,

| Visa Check Card rate is 1.25% + $.10 On a mnsaccgo:_i of $7.00 = $.1875
| Visa CPS Retail rate is 1.38% + 5.05 On a transaction of $7.00 = $.1466

All discount rate quotes are to be applicable to all current and future card acceptance
during the term of the initial Master Services Agreement and any extensions.

Industry-wide Interchange, Dues and Assessment changes will be passed through at cost,
upon thirty days written notice.

E. Funds Availability Option

Indicate any pricing variations associated with funds availability schedules and the
options available to State agencies.

There is no other Funds Availability Opdon than what is represented in Sectdon VII, G..

OPC charges its conventence fee (see G. Other Costs) as a percentage of' t.ransactl.orT or
according to our tiered convenience fee schedule, therefore there are no pricing variations
associated with funds availability schedules and the options available to State agencies.

F. Terminal Pricing

It is preferred that terminal pricing be separate. If, however, teljminal pricing is'inc.luded
in the discount rate, it must be clearly identified as such. Terminal fees should include 2
description of the available equipment and any options, as well as purchaa_e, rent or lease
options. Include any additional fees associated with terminal maintenance and

operation including shipping costs, maintenance fees, and any other labor or service
fees.

Equipment Lease and Rental will require the execution of a separate agreement with Northern
Leasing,

Equipment/PC Software Options

Type of Equipment Purchase |Renmal Lease-36 | Lease<48
' . Months Months

Hypercom T7E $460.00 $35.00 $37.00 $31.00

Hvpercom T77T, TT7F., T77S. TIPT $555.00 $35.00 $37.00 $31.00

aymentech—
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SECTION XI PRICING
Hypercom [CE 530() 1$335.00 $35.00 $37.00 $31.00
VeriFone Tranz 33() $365.00 $35.00 $25.00 $22.00
VeniFone Tranz 38() $450.00 $35.00 $30.00 $26.00
VeriFone Tranz 380) w/ P90 S640.00 $35.00 $35.00 $30.00
VenFone Tranz 380x2 256k $495.00 $35.00 $31.00 $27.00
Omuni 3200 with integrated printer-3 vear $479.00 $35.00 $35.00 $30.00
warranm
TeleCheck Eclipse w/MICR reader/scanner 1$725.00 $35.00 $40.00 $34.00
Lipman Nurit 3010 (Wireless) $1.149.00 N/A $55.00 $45.00
P 900 Printer $£275.00 N/A $15.00 $13.00
Sient Parmer Printer $259.00 N/A $14.00 $12.00
Hvpercom P7E Prinrer $230.00 N/A $17.00 $15.00
VenFone PIN Pad 1000 $160.00 N/A N/A N/A
Hyvpercom S8 PIN Pad $179.00 N/A N/A N/A
Auxiltary RS 232 Card Reader (wedge stvle)  [$147.00 N/A N/A N/A
Auxthary AT Port Card Reader (wedge stvle) 15210.00 N/A N/A N/A
Manual Imprinter $35.00 N/A N/A N/A
Terminal Support
2+ lermunal and PC Help Desk Support No Charge |[N/A N/A N/A
Equioment Swap and Repair (under warrantv)|$35.00 N/A N/A N/A
Equipment Swap and Repair (exisung not|$135.00 N/A N/A N/A
under warranty)

Type of Software Purchase |Rental Lease-36 Lease-48
Months Months

Tellan/CyberCash

PC \uthonize (Windows or MAC) $355.00 N/A N/A N/A

Each \ddinonal Merchant # $50.00 N/A N/A N/A

PC. HUB 2 Pack (Windows or MAC) $440.00 N/A N/A N/A

PC HUB 5 Pack (Windows or MAC) $615.00 N/A N/A N/A

PC HUB 10 Pack (Windows or MAC, $949.00 N/A N/A N/A
Atomic Software $349.00 N/A N/A N/A

Authonizer for Windows (14 users) $349.00 N/A N/A N/A

Authonzer for Windows (1-24 users)** £549.00 N/A N/A N/A

Muld Merchant Authonizer for Windows|$690.00 N/A N/A N/A
(10)+*

**Note: These items must be ordered from the software vendor. Paymentech will assist in placing the
orders. Other Equipment and Software Opuons will be added as new products become available

G. Other Costs

All of the bidder’s costs to the State should be included in the pricing as outlined above,
and must be consistent with the requirements outlined throughout this RFP. If,
however, there are pricing issues or options that require further or separate explanation,
the bidder should be clear on the price to the State and where such fees are applicable. .

Because of the range of processing options available through Paymentech, it would be

umpossible to bundle these fees in the merchant discount rates. Please see below for a dertailed
list of other costs.

REP-IDDGS-OFA-D1-CPAS
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SECTION X

Other Fees
Prnccssing Fees Per Transaction
-vmencan Express/Discover Authonzauon, Caprure & $0.12
{.onvevance
Voiee Authorizaton Bundled
Electronic Address Venficaton Service Bundled
Voice Address Venficaton Service Bundled
Chargeback Handling Bundled
ACH Funds Transfer Bundied =
Online Debit Fees $0.30
Optional TouchTone Caprure (in addition to regular per item $0.30 aut:hf’ $0.075 serdement
fees) :
Optional Paper Deposit Fee Per Deposit Barch $1.50
Optional Paper Process Fee (per item) $050 1§
Optional Check Services -
SCAN Check Venfication $0.275 per check
TeleCheck ECA and/or Guarantee
EC.A/Guarantee Rare 1.65% .
Monthly Processing Fee $5.00 per]ocanc_m
Monthly Minimum $35.00 per location
Per Transacuon $0.21
Customer Requested Operator Call $1.50 ?cr call
ional Miscellaneons Fees-Additional Services Price
Internet Service Offerings (Non-OPC)
Atomic iAuthorizer#*
Web Terminal set-up fee $199.00
Web Terminal monthly fee §19.95
Per Transacnon fee (all services) $0.09
Pay Button set-up fee $349.00
T Pay Button monthly fee $19.95
Web Store (25 products) set-up fee $599.00
Web Store (25 products) monthly fee $49.95
Deveioper's Kit set-up fee $569.00
Developer's Kit monthly fee $29.95
Cybersource**
Set-Up Fee $250.00
Monthly Fee $50.00
Additonal Transacion Fos 30:15
Verisign##*
Set-Up Fee TBD
Monthlv Fee TBD -
Additonal Transacon Fee TBD
Authorize.ne*
Set-Up Fee $150.00
Monthiy Fee $30.00
Addinonal Transaction Fee $0.08
US Wireiess Service
Set-Up /Actuvanon Fee §50.00
Monthly Fee $25.00
Addinonal Transacron [Fee $0.05:

Paymentech:
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“*These products must be purchased directly from the vendor. Prices quoted are approximare, for

mrormaton onlv. Other third party products and vendors will be added as thev become available,

Paymentech Reporting Options

Standard Monthly Merchant Statements Bundled
Moneta Online Reporting (Optional)

Per User, Per Month $1.95
ReSource Online Reporting (Optional) — tor agencies with over No Charge

$5 million in volume
SE Workstation Reporting (Optional) (Combined AmEx and

Bankcard Reporting)
SE Workstation — One Time Set-up Fee $400.00
Monthly Maintenance Fee (First Year) $36.00
Monthly Maintenance Fee (After First Year) $8.00

Cash Management Reporting (Optional) No Charge

Data File Reporting (Optional) $150.00 per report type

per month

Explanation of Paymentech Pricing and Assumptions

1.

12

Led

L il

Paymentech has structured the pricing so thar all transactions are charged at the acrual level of
MasterCard and Visa qualificadon or exactly the same rates thar have been assessed by the card

assoclagons with no mark up or surcharging for downgrades. We are also “passing through” the
Dues and Assessments for cach rransaction.

[nterchange 1s refunded on credits/returns but Ducs and Assessments are not refunded. In
other words, Merchant Discount Percentage Rates arc calculated on volume ner of refunds and
credits. Paymentech per item fees are not refunded.

Since there are so many different processing opdons, levels of interchange qualification and
possible acceptance channels, it is impossible for us to provide a “bundled’ or torally percentage
e for all fees. Although the pricing structure may seem complicated, we feel this is the fairest
way 1o assess fecs and has worked well in other states. Attempts by Paymentech to come up
with some bundled average estimate would probably result in higher fess to the agency.

The Paymentech fees arc charged at a per item rate or percentage basis point rate, depending on
the actual or estimated average transaction size of the agency. Actual average transacton history
will be reviewed during the first year to determine the accuracy of the original projection. If the
average ticket is different from the original estimate and results in a change in the rate, that
change will apply going forward. There will be no retroactive adjustment of the fees paid.

Payments and convenicnce fees reccived from Official Payments Corp. will be charged as two

separate transactions. The Srate will reccive a full deposit of the fec or tax. The corresponding
Interchange, Dues and Assessments and Pavmentech fees will be charged to an account
designated by Official Payments. The convenience fee transaction and corresponding charges
will be deposited/debited to/ from a designated Official Payments account.
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Official Payments {
OPC  absorbs all costs related to  development, implenie’mauorll maintenance,
telecommunications and all transaction processing fees and costs. Addéuoqaﬂy, orc ahsozzbs all
«credit card acceprance fees. In rerurn, OPC will assess a convenience fee (in accordance with all
Federal, State and Local laws) to those customers/users who pay amounts owed to State of
California through our IVR or Internet pavment solutons. The cgstomcr/ user must confirm
the convenience fee in order to proceed with the payment anc_:l receive a confirmation number.
The customer/user can exit out of the pavment session at any time without cost or penalty.

’ i saction | ial P, nts
OPC processes the convenicnce fee as a separate transaction m’che namt:i;)tj Ofﬁc&nl :tyi'me t
Corporation and settles these transactions to the company’s ot’vn ds:gnatc settlement
institution. This transaction is clearly described on the customer/user’s card statement.

OPC processes the pavment amouat owed to the State of California as a separate transaction in

the name of the State.  Sertlement of these funds will be deposited to the designated State of
California bank account.

As a result, the company’s Internet and IVR payment solutions will be free of charge to the State
of California.

OPC pricing will be 2.5% of the transaction amount for all tax-based agencies. This is currently
the pricing agreement OPC has with the California FTB, BOE, and EDD. Non-tax based

transaction convenience fees will be assessed according to OPC Tier 67. Please see Exhibir 8
for Tier 67 pricing. :
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Exhibit 8

800-2PAY-TAX

Convenience Fee Schedule -
Non-Tax Payments Only — Tier 67

| - Schedule of Convenience Fees to be Paid by Citizens

Payment Amount |
From To | Fees

$0.00 $99.99) $3.00
$100.00 $199.99l $6.00
$200.00 $399.99| $11.00
$400.00) $599.99| $16.00
$600.00 $999.99i $25.00
$1.000.00 $1.399.99! $35.00
$1.400.00 $1,999.00! $49.00
$2.000.00 $2.669.99! $68.00
$2.700.00 $3.499.99] $87.00
$3.500.00 $4.399.99| $109.00
$4.400.00] $5.339.991 $133.00
$5.400.00 $6.399.99! $159.00
$6.400.00 $7.399.99| $187.00
$7.400.00 $8.699.99| $218.00
$8.700.00 $10.399.99| $262.00
$10.400.00| $12.999.99| $329.00
$13.000.00| $17.399.991 $437.00
$17.400.00! $20.999.99| $525.00
$21.000.00! $27.999.99) $699.00
$28.000.00| $35.999.99 $899.00
$36.000.00| $44.999.99| $1.125.00
$45.000.00) $54.999.99) $1,375.00
$55.000.00| $65.999.99] $1.649.00
$66.000.00) $76.999.99| $1.925.00
$77.000,00| $87.999.99] $2.199.00
$88.000.00) $99,999.99| $2.499.00

Il - Other Fees Payable by Agency

None

& Capynght 2000, Official Payments Corparation
Schedule Fee =67 Reyv. 7/2001



Paymentech Organization Chart

See the pages following for breakdown of emplovees by major site and [ixecutve klanagcmcnr
Team reporung strucrure. Employeces that will be involved in the sales, contract completion,

implementation and on-going support of the State of California program could fall under the
following departments:

Client Implementation Group Technology
Rerail Relatonship Management & Customer Technical POS Help Desk
Care PC Support Help Desk

Benchmark Services Business Development

Finance/Accounting
Credit/ L’ndem‘riting
Product Management
Legal

First Data Merchant Services Customer
Service Support - 68 employees



Site Address List
%__

Dallas Headquarters
Paymentech

1601 Elm Street
Dallas, TX 75201
214-849-2024

Atlanta

3340 Peachtree Rd
Suite 2675

Atlanta GA 30326

Citrus Heights / PRISM
Prism Processing Services
7777 Greenback Lane #207
Citrus Heights, CA 95610
916-745-7200

Columbus

Paymentech

2400 Comporate Exchange 3" Floor
Columbus, OH 43231
614-865-3821

New York
Paymentech

2112 Broadway #305
New York, NY 10023
212-875-4000

Salem

Paymentech

4 Northeastern Blvd.
Salem, NH 03079
603-896-8000

Silver Spring / Merchant Link
Merchant Link
8401 Coleville Rd. Suite 900
Silver Spring, MD 20910
301-562-5000 |

i

Tampa

Paymentech

4200 W. Cypress Suite 500
Tampa, FL 33607
813-354-4200

Tempe
Paymentech

1401 S. 52™ Street
Tempe, AZ 85281
480-449-7474

Emplovee Site Map 06/01- AL J
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Dan Charron (Atlanta)

_—_  —
E-Business, Business Development
(2 empioyees)

Focus on aggregator relationships, portal relationships and
business-io-business reiationships

E-Business, Product

(2 emplovees)

Responsible for Intemet payment gateway requirements.
business-1a-busiNess requirements, e-merchant requIrements

Scott Cruickshank (Dallas)

_—“_ﬁ
Client Implementation Group (CIG)

(46 employees)
Responsible for account set-up and impiementanon

Retail Relationship Management & Customer
Care (RRM&CC)

(78 employees)

Responsible for portfolio management

Benchmark Services

(13 employees)

Responsible for accuracy enhancement and on-going
merchant product and services support

Marketing
(5 employees)
External marketing and communicanon intiatves

Proactive Sales
{15 employees)
Outtcound telesales and business development

Third Party Management
{38 employees)

Account set-up and portfolio management for suppor of third
party merchant accounts

Laura Rogers (Dallas)
%
_—
Corporate Employee Development
120 employees)
Responsible for professional developmenr raining, product
‘raining and computer-based training.

Employee Communications
{3 emplayees)

Responsible for intemal employee commu
nicanons such as
FOCUS, Paymentech Express and Paymenalk

Dallas Headquarters

Paymentech Dallas employs approximately 500 people and is home
for the many sales and support functions that are needed to manage
our farge customer base. Also in Dallas are those departments that
support the employees in their work efforts.

Laura Rogers (cont'd)

“

Employee Resources
(20 employees)
Responsible for recrutting, training and retaining employees.

- Benefits - Compensation
- Recruiting - Generalists

Quality Service Management

(3 employees)

Develop and implement guality standards and process
improvements 5

Legal {

(9 employees) i
Paymentech's General Counsel and legal depanment

Kathy Smith (Dallas)

Finance/Accounting

(85 employees)

Financial planming and analysis, merchant accounting, daily
reconaliation and settlement

Facilities

(18 employees)

Facilities support, distnbution of ingoing & cutgoing mail and
reception coverage

Payroll

{4 employees)
Responsible for employee payroll

George White (Salem)

Credit / Underwriting

(7 employees)

Manage the credit review and decision process for the
approval of new merchants

Conversion Teams -

(14 employees)
Responsible for moving acquired portfolios onto the
Paymentech system.

Petroleum Operations
(10 employees)
Supporn for the Texaco petroleum relationship

Product Management
{12 employees)
Manage new product design and documentation

Technology
(40 employees)

Technology prafessionals handling pregramming, telecom,
desktop services, LAN/WAN suppon, internet and intranet
design

Empiovee Site Map 06/01- AL J 3



Dan Charron (Atlanta)

E-Business, Technology
(22 employees)

Responsible for Intermet Ppayment gateway requirements,
business-1o-business requirements, e-merchant regurements

Scott Cruickshank (Dallas)
%

Third Party Management /
Client Services

(16 employees)

Support of third party merchant aceounts

Laura Rogers (Dallas)
_

Employee Resources
{3 employees)
Responsible for recruiting and retaining employees.

Corporate Employee Deveiopment
(4 empioyees)

Respansible for Product and Help Desk Training

Quality Service Management
(4 employees)

Develop and implement quality standards and
process improvements

Kathy Smith (Dallas)
%
Finance
(17 employees)

Re_suonsrt:le for accounting, billing and settiement for
Third Party accounts

Tampa Office

Paymentech Tampa is the home of Paymentech Network Services
and the Advanced Product Group. There are approximately 260
emplioyees in this office,

Wa;ne LeRoux g;amga)

Facilities

(3 employees)

Facilities support. distribution of ingoing & outgoing
mail and reception m?ga

Technical POS Halp Desk

(97 employees) i

Technical point-of-sale telephone support to
merchants and clients

PC Support Help Desk

(10 employees)

Technical support for merchants and dients using PC
software

Help Desk Support Services

(8 employees)

Technical systems support for help desk
associates

George White (Salem)

Product Management

(40 employees)
Responsible for new product design, delivery and
support

Tandem Technology
(64 employees)

*Lead Programming

*Long Term Development
+*POS Terminal Development
*GUIReporting Development
*Software Quality Assurance
*Systams Administration
*Technical Services

Emniovee Site Map 06/01- AL J
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Wayne LeRoux (Tampa)

Technical POS Help Desk
(29 employees)

Technical point-of-sale telephone support to merchants
and clients.

Laura Rogers (Dallas)

Corporate Employee Development
{ 3 employees)

Responsible for product training and heip desk
training.

Silver Spring Office / T":T S th'“*”'“r'?-"f{

e
Merchant Link f“‘“
Paymentech’'s Merchant Link office employs approximately 60 .. " me\\ 7
people and is home to the support services for merchants utilizing SRN T /il
integrated credit card platforms. s “__‘\;m ?‘”
- s F = -5

George White (Salem)

——————————————]

Business Development, Accounting
& Administration

Tempe Office

Paymentech Tempe employs approximately 70 people and is
home to the inbound and outbound telephone sales center(s)
ana one of two PNS Help Desk sites.

Scott Cruickshank (Dallas)

e—————————————————
——— s e

Client Implementation Group (CIG)

{8 employees)
Responsible for account set-up and implementation

Retail Relationship Management & Customer

Care (RRM&CC)
{13 emplovees)
Responsible for portfolio management

Benchmark Services

(4 empioyees)

Responsible for accuracy enhancement and on-going
mercnant product and services suppor

Telesales

(23 employees) .
Telesales to inbound referrals from Bank Cne lines of
business and outbound business deveiopment efforts.

Technical Support
(35 employees)

(3 employees) Ongoing help desk support for merchants using integrated
Responsible for new business development, accounting platforms
and administrazon

Merchant Services
{13 employees)
Responsible for new merchant setup

Product Support

(6 employees)

Onaeing product support far Mercnant Link-supponed
ntegrated platforms

Laura Rogers (Dallas)

1

Employee Resources
(2 employees)
Responsible for recruiing and retaining employees.

Training
(2 employees)
Responsible for training of the heip desk associates

Empinves Sie Man 0§/01- Al I 6
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Columbus Office sy, o[

1]
- :—1‘:_..‘\;?"
Paymentech Columbus employs approximately 50 people and is home to A7 et s g
Client Implementation Group and Retail Relationship Management and 1 RS Lo BN 7 i
Customer Care Northeast as well as part of the Conversion Team. - 5 .;"ﬂ.
Caures ey
Dan Charron (Atlanta) o s ML
v 2 ‘-"l‘:l-ﬂ\, ;-tnhnl.\uuu{
E-Business, Business Development i —

(3 employees)

Focuson aggregater relationships, ponal relationships and
business-to-business relationships

E-Business, Product

(1 employee)

Responsible for Intemet Payment gateway requirements,
business-to-business fequirements, e-merchant requirements

Scott Cruickshank (Dallas)
=——— " Nank(Dallas)]

. . a,.
.
|t [ WISY VIRLIRIA
B -

SNTUERY m;|-...£\
Kathy Smith (Dallas)

Finance .
(3 employees) 3
Prepares reporting and analysadata I.Badfor making
both routine and s:gnrﬁum decisions and setting

strategy /
Client Implementation Group (CIG) o
(7 empioyees) George White (Salem)
Responsible for account sel-up and implementation
Retail Relationship Management & Customer (cslxggmemrlﬂng
Care (RRM&cCC) Manage the credit review and decision process for
(186 employees) the approval of new merchants
Responsible for portfolio management e

Benchmark Services

Conversions

(7 employees) (empioyses)

] ' moyving acquired portfolios onto the
Responsible for accuracy ennancement and on-going I-‘P!:spoer:‘s:g; f:;slm %
merchant product & Services suppart i

New York Office

Lapana
Paymentech New York employs approximately 20 people and serves

as an extension of the sales and operations headquarters in Dallas.
The office handles the large concentration of merchants in the New
York metropolitan area and the Northeast,

Scott Cruickshank (Dallas)

Client Implementation Group
(5 employees)

Responsible for account Set-up and implementation

Retail Relationship Management &
Customer Care (RRM&CC)
(12 employees)

Responsible for portolio management

_——-——-————-——_-—._-
-— -—— e e
—q—-——.——.—-———-——-——_— —

L]
- A s H ht , P
:.} -r-er"_nno: ey . Cltrus He’g s rlsm
'::";“":"é:“m_ ' VATN Prism is a third party proc neentrates on small to mid-size
i iy agent banks and agent ren 3 Lhe ent!;‘aeffsales process and
T NEVAGA i
- t support are managed by the Prism staff.
. o] _____E:‘...m;;. all operational supp
T i, BT Scott Cruickshank (Dallas)
Fromma® o ioe 7
San Luie Oh-hu . .- -“-‘"?; “._‘_"; ",.'.-x- Opel"atlol'ls
T T R Ve 21 employees) ) y
I =g 4 E?espmzlge for merchant credit approval, risk reporting,
LB Nporos o IV set-upand conversions
i} Drego i = i

i §
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3 Atlanta Office

Paymentech's Atlanta Office is home to 8 of our E-Business
employees.

1
2 ; Dan Charron (Atlanta)
_ = § E-Business, Technology
R ST B 3 (3 employees)

Responsible for Intemet payment gateway requirements.
business-to-business requirements, e-merchnant requirements

E-Business, Business Development

(1 employee)

Focus on aggregator relationships, portal relationships and
business-to-business relationships

E-Business, E-Strategy

(3 employees) _ e E

Responsible for strategic e-business direction and corporate
alliances

Business Development

Paymentech’s Business Development representatives are located in several
offices around the country as indicated below.

Scott Cruickshank

iDirect Zesponse Sales

Specizalizing in business development within the Direct
Response industry

Regional Retail Sales
Specizlizing in business development within the specialty
retall, hospitality and restaurant industnes

“East (6 employees) «East {17 employees)
“West (6 employees) “West (18 employees)
*Canadian (1 employee) «South (11 employees)

Third Party Sales

Specializing in business development with Third Party

Relationsnips

Prism Business Development
Specializing in business development within small to
mid-size agent banks

*Tampa, FL (4 employees)

Franchise Sales

Specializing in business development within the existing
Bank One Business Client Portfolio

*Westemn (7 employees)

‘Northeast Region (2 employees)

‘Mid-Allantic Region

i, IN, WI (13 employees) (3 employees)
*KY, MI, OH, Wv (15 employees) -Southwest Region (2 employees)
X (11 employees) Northwest Region (2 employees)
LA, OK (7 employees) *Southeast Region (2 employees)
*AZ, UT, CO (9 employees) *Midwest Region (3 employees)

Emplovee Site Map 06/01- AL J
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Official Payments State of California Clients

Alameda Berkeley Municipal Court
Alameda County Social Services
Alameaa County Treas/Tax Coll. Office
Alzmeda District Attorney

Algine County

Alpine Superior Court

Amador County Municipal Court
Amador County Treasurer/Tax Collector
Bakersfield Municipai Court

Berkeley Municipal Court

Berkeley Municipal Court

CA Employment Development Dept.
Calaveras County Tax Collectors
California Board of Equalization
California Franchise Tax Board

City of Big Bear Lake

City of San Francisco

City/County of San Francisco
Coszchella Valley Water District

Contra Costa County

Contra Costa County Court Collections
County of Kern

County of Sacramento, Division of Revenue
Recaovery

County of San Bernardino

Crown Colony Homeowner's Association

El Dorado Superior Court

Enforcement Technology Inc.

Fremont Municipal Court

Fresno County

Hayward Municipal Court

Humboldt County Superior & Municipal Court

Inyo County Treasurer/Tax Collectors Office
Kings County Consolidated Courts

Lassen County Tax Collectors Office

Los Angeies Dept. of Water & Power

Los Angeles Registrar of Voters

Marin County

Mendocino County

Mendocino County Court Collections

Mococ County Treasurer/Tax Collector Office

Monterey County Dept. of Child Support Services
Monterey Tax Collector
Mouiton Niguel Water

Monterey Tax Collector

Moulton Niguel Water

Nevada County Treasurer

Qakland City Parking

QOakland Municipal Court

Olivenhain Municipal Water District
Orange County (Central) Judicial District
Orange County (South) Judicial District
Orange County (West) Judicial District
Orange County Social Services

Orange County Superior Court-Fam. Div.
Orange County Treasurer's Office

Placer County Municipal Court

Placer County Superior & Municipal Court
Pleasanton/Dublin Superior Court
Plumas County Consolidated Courts
Riverside County Courts

Sacramento County Property Tax
Sacramento Sheriff's Department
Sacramento Superior & Municipal Court
San Benito County Superior & Municipal Court
San Bernardino County

San Francisco Municipal Court
San Francisco Water Department
San Joaguin Superior Court

San Mateo Taxes

Santa Barbara Municipal Court
Santa Clara County

Shasta County Courts

Sierra County Tax Collector
Siskiyou County Superior Court

Solane County Courts

Sonoma County

Stanislaus County

Stanislaus County Family Support

Sutter County Municipal & Superior Courts
Tehama County Superior Court

Tehama County Tax Collector

Tulare County

Tuolumne County

Valley Center Municipal Water District
Ventura County
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CERTIFICATION

[. the official named below, CERTIFY UNDER PENALTY OF PERJURY that | am duly authorized

to legally bind the prospective Contractor to the clause(s) listed below. This certification is made
under the laws of the State of California.

Contractor/Bidder Firm Name (Printed) Federal ID Number
Poymentech Merchant Services LRC 15-2%30% A9

By (Authqrized Signature)

e €

v
Printed Name and Title of Person Signing
gY’UIQ E Duh\'\qm z Sk’nia{‘ /':}L(dun'{‘ EU\‘?C_;.\.{-HJ-P

Liaty Rxecuted Executed in the County of
QM%US"P [:H A00 | Denver, Coloradao

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with the

nondiscrimination program requirements. (GC 12990 (a-f) and CCR, Title 2, Section 8103) (Not
applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the requirements of

the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the following
actions:

a. Publish a statement notifying employees that unlawful manufacture, distribution, dispensation,

possession or use of a controlled substance is prohibited and specifying actions to be taken against
employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:

|) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-free workplace;

3) any available counseling, rehabilitation and employee assistance programs; and,

4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:

08/05/2001



1) receive a copy of the company's drug-free workplace policy statement; and,

2) agree to abide by the terms of the company's statement as a condition of employment on
theAgreement.

Failure to comply with these requirements may result in suspension of payments under the Agreement
or termination of the Agreement or both and Contractor may be ineligible for award of any future
State agreements if the department determines that any of the following has occurred: (1) the

Contractor has made false certification, or violated the certification by failing to carry out the
requirements as noted above. (GC 8350 et seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor cemﬂes that no more
than one (1) final unappealable finding of contempt of court by a Federal court has been issued against
Contractor within the immediately preceding two-year period because of Co;macton‘s failure to
comply with an order of a Federal court which orders Contractor to comply;\?ith an order of the
National Labor Relations Board. (PCC 10296) (Not applicable to public entities.)

4. UNION ORGANIZING Contractor hereby certifies that no request for reimbursement, or payment

under this agreement, will seek reimbursement for costs incurred to assist, promote or deter un_inn
organizing.

DOING BUSINESS WITH THE STATE OF CALIFO

The following laws apply to persons or entities doing business with the State of California.

. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions regarding
current or former state employees. If Contractor has any questions on the status of any person

rendering services or involved with the Agreement, the awarding agency must be contacted:
immediately for clarification.

Current State Employees (PCC 10410):

1). No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee receives compensation or has a financial interest and which is sponsored or funded

by any state agency, unless the employment, activity or enterprise is required as a condition of regular
state employment.

2). No officer or employee shall contract on his or her own behalf as an independent contractor with
any state agency to provide goods or services.

Former State Employees (PCC 1041 1):

). For the two-year period from the date he or she left state employment, no former state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations,
transactions. planning, arrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state officer

08/05/2001



or-empioyee may enter into a contract with any state agency if he or she was employed by that state
agency in a policy-making position in the same general subject area as the proposed contract within
the 12-month period prior to his or her leaving state service.

[f Contractor violates any provisions of above paragraphs, such action by Contractor shall render this
Agreement void. (PCC 10420)

Members of boards and commissions are exempt from this section if they do not receive payment

other than payment of each meeting of the board or commission, payment for preparatory time and
payment for per diem. (PCC 10430 (e))

2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the provisions
which require every employer to be insured against habl.hty for Worker's Compensation or to
undertake self-insurance in accordance with the provisions, and Contractor affirms to comply with

such provisions before commencing the performance of the work of this Agreement. (Labor Code
Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it complies with the
Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of

disability, as well as all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C.
12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the Contractor's name as
listed on this Agreement. Upon receipt of legal documentation of the name change the State will

process the amendment. Payment of invoices presented with a new name cannot be paid prior to
approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting agencies will be
verifying that the contractor is currently qualified to do business in California in order to ensure that all
obligations due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any transaction for the
purpose of financial or pecuniary gain or profit. Although there are some statutory exceptions to

taxation, rarely will a corporate contractor performing within the state not be subject to the franchise
tax.

c. Both domestic and foreign corporations (those incorporated outside of California) must be in good
standing in order to be qualified to do business in California. Agencies will determine whether a
corporation is in good standing by calling the Office of the Secretary of State.

6. RESOLUTION: A county, city, district. or other local public body must provide the State with a
copy of a resolution, order, motion, or ordinance of the local governing body which by law has
authority to enter into an agreement. authorizing execution of the agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws. the Contractor shail not be:
(1) in violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air pollution control district: (2) subject to cease and desist order not subject

08/05/2001



to review issued pursuant to Section 13301 of the Water Code for violation of waste discharge
requirements or discharge prohibitions; or (3) finally determined to be in violation of provisions of
federal law relating to air or water pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors that
are not another state agency or other government entity.

T ———
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cccao1
CERTIFICATION

. the official named below, CERTIFY UNDER PENALTY OF PERJURY that [ am duly authorized
to legally bind the prospective Contractor to the clause(s) listed below. This certification is made
under the laws of the State of California.

Ji Contractor/Bidder Firm Name (Printed) | Federal ID Number
|

‘ Official Payments Corp. | 52-2190781

|

| By (4uthorized Signature)

"] J Cdb/ L%/’/M

Printed Name and Title of Person Signing

Michael Barrett - Chief Internet & Sales Officer

, Dare Executed | Executed in the County of

August 2, 2001 |‘ Fairfield, State of CT

CONTRACTOR CERTIFICATION CLAUSES

1. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, compliec_i with the
nondiscrimination program requirements. (GC 12990 (a-f) and CCR, Title 2, Section 8103) (Not
applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the requirements
of the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the
following actions:

a. Publish a statement notifying employees that unlawful manufactu;e, distgibution, dispensatiqn,
possession or use of a controlled substance is prohibited and specifying actions to be taken against
employvees for violations.

- Establish a Drug-Free Awareness Program to inform employees about:
1) the dangers of drug abuse in the workplace;
2) the person’s or organization's policy of maintaining a drug-free workplace;
3) any available counseling, rehabilitation and employee assistance programs; and,
+) penalties that may be imposed upon employees for drug abuse violations.
¢. Every employee who works on the proposed Agreement will:

1) receive a copy of the company's drug-free workplace policy statement: and.

2) agree to abide by the terms of the company's statement as a condition of employment on
theAgreement.

http: m‘."\v.Dls.dgs.Ca.gowSTD_PROCESSI’DocumcnIS/CCC:O1-html 7130101



than one (1) fina] unappealable finding of contempt of court by a Federal court has been issued
against Contractor within the immediately preceding two-year period because of Contractor's failure
to comply with an order of 5 Federal court which orders Contractor to pomp_ljf with an order of the
National Labor Relations Boarq. (PCC 10296) (Not applicable to public entities. )

4. UNION ORGANIZING Contractor hereby certifies that no request for reimbursement, or payment

under this agreement, will seek reimbursement for costs inc urred to assist, promote or deter union
organizing.

DOING BUSINESS WITH THE STATE OF CALIFORNIA
The following laws apply to persons or entities doing business with the Stéte of California. ... . ..

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions regarding
current or former state employees. If Contractor has any questions on the status of any person

rendering services or involved with the Agreement, the awarding agency must be contacted
immediately for clarification.

Current State Employees (PCC 10410):

1). No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee Teceives compensation or has a financial interest and which 1S sponsored or
funded by any state agenc ¥, unless the employment, activity or enterprise 1s required as a condition of
regular state employment,

2). No officer or employee shall contract on his or her own behalf as an independent contractor with
any state agency to provide goods or services,

Former State Employees (PCC 10411):

1). For the two-year period from the date he or she left state employment, no formgr state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations,

transactions. planning, rrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state officer
or employee may enter into a contract with any state agency if he or she was employed by that state
agency in a policy-makin position in the same general subject area as the proposed contract within
the 12-month period prior to his or her leaving state service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall render this
Agreement void, (PCC 10420)

Members of boards and commissions are exempt from this section if they do not receive payment
other than payment of each meeting of the board or commission. payment for preparatory time and
payment for per diem. (PCC 10430 (e))

http:r’."mm-:ols.dgs.ca.gow‘ STD_PROCESS/ Documents/CCC201.html 7/30/01



2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the provisions
which require every employer to be insured against liability for Worker's Compensation or to
undertake self-insurance in accordance with the provisions. and Contractor affirms to comply with
'such pmvisio)ns before commencing the performance of the work of this Agreement. (Labor Code
Section 3700

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it complies with the
Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of
disability, as well as all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C.
12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the Contractor's name as
listed on this Agreement. Upon receipt of legal documentation of the name change the State wil]
process the amendment. Payment of invoices presented with a new name cannot be paid prior to
approval of said amendment.

n

. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting agencies will be
verifying that the contractor is currently qualified to do business in California in order to ensure that
all obligations due to the state are fulfilled.

b. "Doing business” is defined in R&TC Section 23101 as actively engaging in any transaction for
the purpose of financial or pecuniary gain or profit. Although there are some statutory exceptions to
taxation, rarely will a corporate contractor performing within the state not be subject to the franchise
tax.

¢. Both domestic and foreign corporations (those incorporated outside of California) must be in good
standing in order to be qualified to do business in California. Agencies will determine whether a
corporation is in good standing by calling the Office of the Secretary of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the State with a
copy of a resolution, order, motion, or ordinance of the local governing body which by law has
authority to enter into an agreement, authorizing execution of the agreement.

7. AIR OR WATER POLLUTION VIOLATION: Under the State laws, the Contractor shai] not be:
(1) in violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air pollution control district: (2) subject to cease and desist order not subject
to review issued pursuant to Section 1330] of the Water Code for violation of waste discharge
requirements or discharge prohibitions; or (3) finally determined to be in violation of provisions of
federal law relating to air or water pollution. !

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors that
are not another state agency or other government entity.
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Paymentech.

SELECT MERCHANT
PAYMENT CARD PROCESSING AGREEMENT

WHEREAS PAYMENTECH, L.P., a Delaware limited partnership, having Its principal office at 1601 Elm Street, Dallas, Texas 75201 ("Paymentech,” "we", "our” or
"us") Is a member of Visa and MasterCard and Is authorized to process the payment card transactions listed on Schedule A} and

WHEREAS
("Merchant,” "you" or "your") wishes to accept payment cards from its customers for the sale or lease of goods or services offered by Merchant;

ACCORDINGLY, in consideration of the mutual promises made and the mutual benefits to be derived from this Merchant Agreement, Paymentech and Merchant
agree ta the following terms and conditions intending to be legally bound:

1.
1.1 Exclusivity. You will tender to us Sales Data generated from all your Card transactions via electronic data transmissicn according to our formats and procedures. You
will not use the services of any bank, carporation, entity or person other than Paymentech for authorization of Card transactions or for processing Card transactions throughout

the term of this Agreement except fcr your dlvismns, products or business lines for wh:ch we are not processing. Eamntech acknowlggg s that Merchant, a state
itiple i ard han P h d ) . =

which Paymentech is not process ng Mwhmmw&wwmﬁgww

1.2 Certain Card Acceptance Policies. You will honor without discrimination valid Cards properly tendered for use. Each sale you make involving a Card must be
evidenced by a single Sales Data record completed with the sale date and the sale amount, and other information as required by the Associations or by us. You are not
allowed to Impose any surcharge or finance charge on the Card transaction or otherwise require the Cardholder to pay the fees payable by you under this Agreement. You are
not allowed to set a dollar amount above or below which you refuse to honor otherwise valid Cards. With respect to any transaction for which a Card Is not physically
presented, such as in any on-line, mail, telephone or pre-authorized transaction, you must (i) have notified us on your application or otherwise in writing of your intention to
conduct such transactions and we have agreed to accept them, and (Ii) have reasonable procedures in place to ensure that each Card sale Is made to a purchaser who actually
is the Cardholder or the authorized user of the Card. Notwithstanding the foregoing, you acknowledge that under the Association Rules, you cannot rebut a Chargeback where
the Cardholder disputes making the purchase without an electronic record or physical imprint of the Card.

1.3 Operating Guide; Association Rules. You agree to comply with all Association Rules and Operating Guide procedures, as may be applicable to you and In effect from
time to time and of which you have been informed, and with such other procedures as we may from time to time prescribe for the creation or transmission of Sales Data. We
may modify and supplement the Operating Guide In arder to comply with requirements imposed by the Association Rules. You acknowledge that you have received a copy of
the Operating Guide at or prior to your execution of this Agreement, and that you can also view the Operating Guide on-line at the Paymentech Internet website.

1.4 Requirements for Sales Data. As to each Sales Data you tender to us for processing, you represent and warrant that, to the best of your knowledge:

(1) The Sales Data represents payment or refund of payment, for the bona fide sale or lease of the goods, services or both, which you have provided In the ordinary course
of your business, and the Sales Data Is not submitted on behalf of a third party.

(2) The Sales Data does not Involve any element of credit for any purpose other than payment for a current transaction (including payment of a previously-dishonored
check) and, except in the case of approved instaliment or pre-payment plans, the goods have been shipped or services actually rendered to the Cardholder;

(3) The Sales Data is free from any material alteration not authorized by the Cardholder.

(4) Neither you nor your employee has advanced any cash to the Cardholder or to yourself or to any of your representatives, agents or employees in connection with the
Card transaction, nor have you accepted payment for effecting credits to a Cardhaolder’s account.

(5) To the best of your knowledge, the goods described in each Sales Data are your sole property and you are free to sell them.

(6) You have made no representations or agreements for the issuance of refunds except as It states in your return/cancellation policy, which has been previously submitted
to us in writing as provided in Section 3.

(7) You have no knowledge or notice of information that would lead you to believe that the enforceability or collectibility of the subject Sales Data is in any manner
impaired, and the transaction is In compliance with all applicable laws, ordinances, and regulations; and you have originated the Sales Data in compliance with this Agreement
and the Association Rules.

(8) For a Card sale where the Cardholder pays in installments or on a deferred payment plan, a Sales Data record has been prepared separately for each installment
transaction or deferred payment on the date(s) the Cardholder agreed to be charged. All installments and deferred payments, whether or not they have been submitted to us
for processing, shall be deemed to be a part of the original Card sale.

2. Authorizations.

2.1 Obtaining Authorizations. You are required to obtain authorization/approval codes for all Card transactions by contacting the center designated by Paymentech. Under
certain circumstances and only if we have agreed In advance, we will make authorization/approval code requests on your behalf, if you have not otherwise provided an
zuthorization/approval code. You acknowledge that authorization/approval code of a Card transaction indicates only that credit is available for the Card transaction at the time
the authorization is given, and It does not constitute a representation from us or from the Cardholder’s issuing bank that a particular Card transaction is in fact a valid or
undisputed transaction entered into by the actual Cardholder or an authorized user of the Card.

2.2 Lack of Authorization, We reserve the right to refuse to process any Sales Data presented by you (i) unless a proper authorization/approval code is recorded, (if) if we
reasonably determine that the Sales Data Is or will become uncollectible from the Cardholder to which the transaction would otherwise be charged, or (lii) if we determine that
the Sales Data was prepared in violation of any provision of this Agreement.

3. Refunds and Adjustments.

3.1 Disclosure of Refund Policy. You are required to maintain a fair policy with regard to the return/cancellation of merchandise or services and adjustment of Card sales.
You are required to disclose to us on your application your return/cancellation palicy. Your return/cancellation policy must be disclosed to your customers.

3.2 Changes to Policy. Any change in your return/cancellation policy must be submitted in writing to us not less than 14 days prior to any change. We reserve the right to
refuse to process any Sales Data made subject to a revised return/canceliation of which we have not been notified in advance.

3.3 Procedure for Refunds/Adjustments. If you allow a price adjustment, return of merchandise or cancellation of services in connection with a Card sale, you will
prepare and deliver to us Sales Data refiecting such refund or adjustment within 3 days of receiving the customer's request for such refund/adjustment. The amount of the
refund/adjusiment cannot exceed the amount shown as the total on the original Sales Data except by the exact amount required to reimburse the Cardholder for postage that
the Cardholder paid to return merchandise. You are not allowed to accept cash or any other payment or consideration from a customer in return for preparing a refund to be
deposited to the Cardholder’s account nor to give cash refunds to a Cardholder In connection with a Card sale, unless required by law.

4, |

4.1 Submission of Sales Data. You are required to transmit your Sales Data to us on the next business day immediately following the day that such Sales Data is
originated. Uniess otherwise indicated er-Sehedule-Ain the pricing terms of this Agreement, you will be solely responsible for all communication expenses required to
accomplish the transmission of Sales Data.

4.2 Merchant’s Bank Account. In order to receive funds from Paymentech, you must maintain a bank account at a bank that Is a member of the Automated Clearing House
("ACH") system and the Federal Reserve wire system. You agree not to close your designated bank account without giving us at Ieast five (5) days’ prior written notice and
substituting another bank account. You are solely liable for all fees and costs associated with your bank account and for all overdrafts. You authorize Paymentech ta Initiate
electronic credit and debit entries and adjustments to your bank account at any time without respect to the source of any monies in the bank account. This authority will
remain In full force and effect until we notify your bank that all monies due from you under this Agreement have been paid In full. We will not be liable for any delays in
receipt of funds or arrors in bank account entries caused by third parties, including but not limited to delays or errors by the Associations or your bank.
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4.3 Travel and Entertainment Cards. You cannot submit any T&E Card transaction for processing by Paymentech uniess you have In effect a valid agreement with the
respective T&E Card company. For the T&E Card transactions designated on Schedule A, upon transmission of such Sales Data by you, we will forward the Sales Data to the
appropriate T&E Card company. Except to the extent that we may provide funds settlemant services for JCB or Diners Club/Carte Blanche transactions, payment of the
proceeds due you will be governed by whatever agreement you have with that T&E Card company, and we do not bear any responsibility for their performance. If your
agreement with a T&E Card company requires the TAE Card company's consent for us to perform the services contemplated by our Agreement, you are responsible for
obtaining that consent.

4.4 Transfer of Settlement Funds. For all other Card transactions, immediately upon our receipt of your Sales Data, we will process your Sales Data to facilitate the funds
transfer between the various Associations and you for Card sales. After we receive credit for such Sales Data, we will provide provisional credit to your bank account for the
proceeds. The proceeds payable to you shall ba equal to the amounts recelved by us In respect of your Sales Data minus the sum of the following: all fees, charges and
discounts set forth in Schedule A, all adjustments and Chargebacks, all equipment charges (if any), all Cardholder refunds and adjustments, all Reserve Account amounts, and
any fees, charges, fines, assessments, penalties, or other liabilities that may be imposed from time to time by the Associations, all of which amounts are due and payable at
the time the related services are rendered to you or the related Chargebacks or other fees or adjustments are received from the Associations, Alternatively, at our option, we
may debit your bank acceunt for such amounts when they become due and payable and increase the proceeds payable to you accordingly.

4.5 Negative Amounts. To the extent Sales Data does not represent sufficient credits or the bank account does not have a sufficient balance to pay amounts due from under
this Agreement, we may pursue one or more of the following options: (1) demand and receive immediate payment for such amounts; (ii) deblt your bank account for the
amount of the negative balance; (iif) withhold your settlement payments until all amounts are paid, (Iv) delay presentation of your refunds until you make a payment to us of a
sufficient amount to caver the negative balance; and (v) pursue any remedies we may have at law or in equity. Furthermore, if the amount represented by your Sales Data In
any day is negative due to refunds/customer credits being submitted by you in excess of your sales, you are required to provide us with sufficient funds prior to the submission
of the Sales Data so as to prevent the occurrence of a negative balance.

4.6 Delinquency/Merchant Fraud. If (i) there is a material, adverse change in your financial condition or your payment record with creditors, or if you are in material
default of this Agreement; or (if) if you adversely change your billing practice in relation to shipment of merchandise or fulfillment of service or change refund procedures
currently in place, and you fall to notify us in advance, or (iii) you are receiving excessive Chargebacks (as defined in Section 7.2 below) (Iv) you significantly alter the nature of
your business or product lines or (v) If we have reasonable grounds to believe that we may be liable to third parties for the provisional credit extended to you or that you may
be liable to your Card sale customers, we may temporarily suspend payments to you during our investigation of the issue and/or designate an amount of funds that we must
maintain in order to protect us against the risk of existing or anticipated Chargebacks and to satisfy your other obligations under this Agreement (the “Reserve Account”),

which may be funded in the same manner as provided for negative balances in Section 4.5: provi how hat to th nt that an Account i i
funded in the manner set forth in Section 4.5(1) (Le., funds to be deposited by a Rese Account upon P ik aue e reduirement of Me
to make such deposit shall be subject to M nt's avaliability of budgeted fun ny Californi B Act {imitation ay exist. The Reserve Account will

cantain sufficient funds to caver any unbilled processing costs plus our estimated exposure based on reasonable criteria for Chargebacks, returns and unshipped merchandise
and/or unfulfilled services. We may (but are not required to) apply funds in the Reserve Account toward, and may set off any funds that would ctherwise be payable to the
Merchant against, the satisfaction of any amounts which are or became due from Merchant pursuart to this Agreement. The Reserve Account will not bear interest, and you
will have no right or Interest in the funds in the Reserve Account; provided that upan satisfaction of all of your obligations under this Agreement, we will pay to you any funds
then remaining in the Reserve Account. Any funds in the Reserve Account may be commingled with other funds, and need not be maintained in a separate acrount. Effective
upon our establishment of a Reserva Account, you irrevocably grant to us a security Interest in any and all funds, together with the proceeds thereof, that may at any time be
in our possession and would otherwise be payable to you pursuant to the terms of this Agreement. You agree to execute and deliver to us such instruments and documents
that we may reasonably request to perfect and confirm the security interest and right of setoff set forth in this Agreement. Merchant’s obligations and Paymentech’s rights
under this Section 4.6 survive termination of this Agreement.

5.  Accounting. We will supply a detailed statement reflecting the activity for your Merchant account(s). We will not be responsible for any error that you do not bring to
our attention within ninety days from date of such statement,

6. Retrieval Requests.
6.1 Records. 'You are required by the Associations to store original documentation of each transaction for at least six months from the date of the respective transaction, and

to retain copies of all such data for at least 18 months from the date of the respective transaction. You are not allowed to charge a fee for the creation or storage of such
copies. We may, at our discretion, require you to deliver copies of Sales Data to us rather than storing it.

6.2 Response to Retrieval Requests, We will send you any Retrieval Request that we cannot satisfy with the information we have on file concerning any Card sale. In
response, you must provide us In writing by certified or overnight mall or by confirmed fax (or by other means as agreed by Paymentech) the resolution of your investigation
of such Retrieval Request and include legible copies of any documentation required by the Retrieval Request within seven business days after we send it to you (or such
shorter time as the Association Rules may require and of which we notify you). Once we receive your response, we will take the appropriate steps in a timely manner to
reduce the probabllity of the Cardhalder’s bank sending an unjustified Chargeback. You acknowledge that your fallure to fulfill a Retrieval Request in accordance with
Association Rules may result in an Ireversible Chargeback.

7. Chargebacks.
7.1 Chargeback Reasons. You may receive a Chargeback from a Cardholder or Card Issuer for a number of reasons under the Association Rules. The following are some of
the mast common reasans for Chargebacks:

(1) Your fallure to Issue a refund to a Cardholder upon the return or non-delivery of goods or services.

(2) An authorization/approval code was required and not obtained.

(3) The Sales Data Is prepared incorrectly or fraudulently.

(4) We did not receive your response to a Retrieval Request within seven business days or any shorter time period required by the Association Rules.

(5) The Cardholder disputes the Card sale or the signature on the sale documentation, or claims that the sale Is subject to a set-off, defense or counterclaim.

(6) The Cardholder refuses to make payment for a Card sale because in the Cardholder's good faith apinion, a ciaim or complaint has not been resolved, or has been
resolved by you but in an unsatisfactory manner.

(7) The Card was not actually presented at the time of the sale or you failed to obtain an electronic record or a physical imprint of the Card, and the Cardholder denles
making the purchase. The Merchant acknowledges that, under these circumstances, the fact that an authorization/approval code was obtained does nat mean that a
particular Card transaction Is in fact a valid or undisputed transaction entered into by the actual Cardholder or an authorized user of the Card.

7.2 Excessive Chargebacks. If we determine that you are receiving an excessive amount of Chargebacks, in addition to our other remedles under this Agreement we may
take the fellowing actions: (1) review your internal procedures relating to acceptance of Cards and notify you of new procedures you should adopt (at your sole discretion) In
order to avoid future Chargebacks; (2) notify you of a new rate we will charge you to process your Chargebacks; or (3) collect from you (pursuant to Section 4.6) an amount
reasonably determined by uUs to be sufficient to cover anticipated Chargebacks and related fees and fines; or (4) terminate the Agreement with written riotice of termination,
For purposes of this Agreement, an excessive number of Chargebacks means one Chargeback per 100 Sales Data records or the total dollar amount of Chargebacks is greater
than or equal to three percent of the total dollar amount of Sales Data for any 30-day period. The foregoing percentages are subject to change in accordance with the
Association Rules. You also agree to pay any and all Assaciation fees and fines assessed against you or against Paymentech relating to your violation of the Agreement, the
Operating Gulde or the Association Rules with respect to your transactions or with respect to excessive Chargebacks under this Section.

7.3 Claims of Cardholder Customers. You have full liability If any Sales Data for which we have given your bank account provisional credit Is the subject of a Chargeback.
Subsequently, you are allowed to resubmit applicable Sales Data for a second presentation, but only in accordance with Association Rules. To the extent that we have paid or
may be called upon to pay a Chargeback or refund/adjustment for or on the account of a Cardholder and you do not reimburse us as provided in this Agreement, then for the
purpose of our obtaining reimbursement of such sums paid or anticipated to be paid, we have all of the rights and remedies of such Cardholder under applicable federal, state
or local law and you authorize us to assert any and all such claims in our own name for and on behalf of any such Cardholder customer individually or all such Cardholder
customers as a class.

8.  Advertising. Wherever you accept Cards, you will Infarm the public of the Cards that you honor. However, you may not indicate that any of the Assoclations endorses
your goods or services.

o
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9. Fees.

9.1 Schedule A. You agree to pay us for our services as set forth In Schedute-Adn-accordanceswith-this Agreement. Unless otherwise expressly stated in Seheguie-Athis

Agreement, such pricing Is based on all transactions qualifying under the Association Rules for the lowest Association Interchange rates. For Sales Data that does not qualify
inferchange r the standard Assodiation interchange rate will apply, which may be higher for non-qualifying transactions than the qualifying rate shown-en

oRwiiRg-te-continue S -
10.2 Termination for Cause. If our services provided under this Agreement fail to conform to generally accepted standards for such services in the Card processing
industry then your sole remedy for such failure shall be that upon notice from you specifying the fallure of performance, we will rectify such fallure of performance. If we do
not rectify our failure of performance within thirty days after recelpt of notification, then you may terminate this Agreement upon thirty days’ written notice to us, If you
terminate the Agreement prior to the expiration of the term ather than as set forth abave, in order to compensate us for our lost revenue, you agree to pay as liquidated
damages an amount calculated by multiplying the average monthly fees (net of Association Interchange, assessments and fines) from the prior six months by the number of
months remaining in the contract term. Such amount will be funded, to the extent possible, according to the same metheds for collecting amounts due under Section 4.5 of
this Agreement. We may terminate this Agreement at any time upon written notice to you as a result of any of the following events: (i) any noncompliance with this
Agreement, the Asscciation Rules or the Operating Procedures, which is not cured within thirty days of our notice to you; except that no cure period is allowed for termination
based on Merchant fraud or fallure to fund a Reserve Account, and except as otherwise provided In this Agreement; (il) any voluntary or Involuntary bankruptcy or insolvency
proceeding involving Merchant; (ill) Paymentech deems Merchant to be financially insecure, (Iv) Merchant or any person owning or controlling Merchant's business is or
becomes listed in the MATCH file (Member Alert to Contral High-Risk Merchants) maintained by Visa and MasterCard or any Association notifies us that it is no longer willing to
accept your Sales Data, or (v) for a period of more than 60 consecutive days, you do not transmit Sales Data to us. }

10.3 Termination For Merchant's Convenience. You may terminate this Agreement for your convenience prior to the expiration of the original or any renewal term by
giving rifety-sixty days’ written notice of termination to Paymentech: j ; ; i :
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12. No Disclosure of Cardholder Information. We will exercise reascnable care to prevent disclosure or use of Card information, other than as permitted under the
Association Rules. You will exercise reasonable care to prevent disclosure of Card Information, other than to your agents and contractors for the purpose of assisting you in
completing a Card transaction, or to the applicable Association, or as specifically required by law. Each party will store all media containing Card numbers in an area limited to
selected personnel and prior to either party discarding any material containing Cardholder information, the party will destroy it In @ manner rendering the Card account
numbers unreadable. If at any time either party determines that Card account number information has been compromised, such party will notify the other party immediately
and assist In providing notification to the proper parties as we deem necessary.

13. 1 ion Abo

13.1 Additional Financial Information. To the extent not available from public sources, you agree to furnish us within five days of our request (i) your most recently
prepared financial statements and credit Information or (ii) if applicable, your three most recent fillngs with the SEC,

13.2 Other Information. With prior notice and during your normal business hours, our duly authorized representatives may visit your business premises and may examine
only that part of your books and records that pertain to your Sales Data and Card sales. You agree to provide us at least thirty days' prior written notice of your intent to
change your product line or services, or your trade name, or the manner in which you accept Cards. If we determine such a change is material to our relationship with you,
we may refuse ta process Sales Data made pursuant to the change. You agree to provide us with prompt written notice if you are the subject of any voluntary or involuntary
bankruptcy or insolvency petition or proceeding.

14. Disclaimer; Limitation of Damages. Subject to Section 5, we will, at our own expense, correct any data in which (and to the extent that) errors have been caused by
us, or by malfunctions of our Intellectual Property or machines. Notwithstandin ing to the contrary in this Agreement (including, without limitation, Paymentech

indemnification obligations contained in the Master Services Agreement), ubnder no circumstances will Paymentech’s financial responsibility for Paymentech’s failure of
perfermance under this Agreement exceed the total fees paid to us under this Agreement (net of Association interchange, assassments and fines) for the six months prior to

the time the liability arose; provided, however, that this limitation of damages shall not apply with respect to anv aross neallaence, willful misconduct or re kless actions of
Paymentech or its emplovees. EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT WILL EITHER PARTY, ITS RESPECTIVE EMPLOYEES OR

AFFILIATES, BE LIABLE FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES. WHILE BOTH PARTIES ACKNOWLEDGE THAT THIS 1S AN AGREEMENT FOR
SERVICES TO WHICH THE UNIFORM COMMERCIAL CODE DOES NOT APPLY, PAYMENTECH HEREBY DISCLAIMS ANY AND ALL WARRANTIES WITH RESPECT TO THE
‘SERVICES, PRODUCTS AND EQUIPMENT PROVIDED HEREUNDER, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR USE FOR A PARTICULAR PURPOSE.

15. Intellectual Property.
15.1 License. We retain all ownership and copyright interest in and to any and all Intellectual Property, computer pragrams, related documentation, technology, know how
and processes developed by us and provided in connection with this Agreement (collectively, the “Intellectual Property”), and we grant you a non-exciusive license to use the
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Intelfectual Property for the limited purpose of performing under this Agreement. Unless otherwise provided in a separate agreement between you and us, any Intellectual
Property or machinery provided by us but not developed by Paymentech, is being licensed or purchased by you directly from the manufacturer or developer of such machinery
or Intellectual Property. You acknowledge that the license granted Rerein [s limited to your own use exclusively and that you do not have the right to sub-license any of the
Intellectual Property in either their original or modifled form. You agree that you will not reverse-engineer, disassemble or decompile the Intellectual Property. Merchant shall
not give any third party, except Merchant’s employees, access to the Intellectual Property without our prior written consent. Merchant’s obligations under this Section 15,1
shall survive the termination of this Agreement.

15.2 Infringement Warranty. We represent and warrant that your use of the Intellectual Property as contemplated by this Agreement does not violate any copyright,
patent, trade secret, or trademarks of any person. We will defend (or settle) at our own expense any and all claims that the above items infringe a trademark, copyright, trade
secret, or patent, if you give us prompt notice of any such claim or lawsuit against you relating to the Intellectual Property. If your use of the Intellectual Property is prevented
by any legal process, we will procure for you the right to continue to use the Intellectual Property, or modify the Intellectual Property so that it Is no longer infringing, or
replace the Intellectual Property with non-infringing Intellectual Property of equal or superior functional capability.

16.Miscellaneous.

16.1.Taxes. To the extent permitted by law. y¥ou agree to pay any taxes imposed on the sale or lease of Intellectual Property or services contemplated by this Agreement
during the term of this Agreement and you authorize us to increase the amount of your payment to reflect any and all assessments or increases in the sales, use, occupational,
property, lease or other taxes imposed on such sale or lease of services or Intellectual Property; provided, however, that Paymentech will provide you with written notice prior
to passing through the ¢ ated with any taxes which ma' me pavable under this Agreement.

16.2 Application and Credit Check. All statements made on your Application for this Agreement are true as of the date of your execution of this Agreement. Your
signature on this Agreement authorizes us to perform any credit check deemed necessary of Merchant and its principals and guarantors.

16.3 Section Headings. The section headings of this Agreement are for convenience only and do not define, limit or describe the scope or Intent of this Agreement.

16.4 Assignment. We cannot assign this Agreement without your prior written consent, except that we may assign this Agreement to a Visa and MasterCard member
qualified to perform our obligations under this Agreement. You cannot assign or transfer your rights or delegate your responsibllities under this Agreement without our prior
written consent.

16.5 Parties. This Agreement binds you and us and our respective heirs, representatives, successors (including those by merger and acquisition) and permitted assigns. You
represent and warrant that your execution of and performance under this Agreement (i) in no way breaches, contravenes, violates or In any manner conflicts with any of your
other legal obligations, Incdluding, without limitation, your corporate charter or similar document or any agreement between you and any third party; and (i) has been duly
authorized by all necessary action and does not require any consent or other action by o in respect of any third party and that the person signing this Agreerment on your behalf Is
duly authorized to do so. In providing services to you, we will not be acting in the capacity of your agent, partner, or joint venturer, and we are acting as an independent
contractor. Each party agrees that the other party may publicly disciose, through press releases or otherwise, the existence of the business relationship that is the subject of
this Agreement. Any such disclosure may Identify the parties by name but shall not, without the prior written consent of the non-disclosing party, inciude any of the terms of
this Agreement.

16.6 Severability. Should any provision of this Agreement be determined to be invalid or unenforceable under any law, rule or requlation, such determination will not affect
the validity or enfarceability of any other provision of this Agreement.

16.7 Waivers. No term or condition of this Agreement may be waived unless hoth parties sign a written waiver.

16.8 Entire Agreement. The Association Rules (to the extent ybu have been notifled thereof In writing), Operating Guide, and all schedules, and attachments to this
Agreement are made a part of this Agreement for all purposes. This Agreement represents the entire understanding between Merchant and Paymentech with respect to the
matters containad hamin.ﬁﬁ@%ﬂ%wmwmmﬁmmm

16.9 Notices. Except as otherwise provided in this Agreement, all notices must be given in writing and either hand deliverad, faxed, or mailed first class, postage prepaid
(and deemed to be delivered when mailed) to the addresses set forth below or to such other address as either party may from time to time specify to the other party in

writing.
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16.11 Attorneys' Fees, In any action to enforce yourobligations under this Agreement, yet-each party will be liable for ai-its ownefeur costs, expenses and reasanable
attorney’s fees Incurred in connection with such action. _

16.12 Force Majeure. Neither party will be liable for delays in processing or other nonperformance caused by such events as fires, telecommunications or utility or power
fallures, equipment failures, labor strife, riots, war, nonperformance of our vendors or suppllers, acts of Gad, or other causes over which the respective party has no
reasonable control, except that nathing in this Section 16.12 will affect or excuse your liabilities and obligations for Chargebacks, refunds or unfulfilled products and services.

17. Definitions.
17.1 Application is your statement of the characteristics of your account that you have submitted to us to induce us to enter into this Agreement with you and that has

induced us to process your Card transactions under the terms and conditions of this Agreement

17.2 Association s a group of Card Issuer banks that facilitates the use of payment cards, such as the systems operated by MasterCard International, Inc. and Visa, Inc.
Association Rules are the bylaws, rules, and regulations, as they exist from time to time, of the Associations.

17.3 Card is both the plastic card or other evidence of the account and the account riumber, issued by a Card Issuer to the Cardholder, either of which you accept from your
customers as payment for their purchases from you, such as a MasterCard, Visa or JCB Card or such other payment card as we may hereafter agree.

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

17.5 Chargeback is a reversal of a Card sale you previously presented pursuant to Association Rules.

17.6 Retrieval Request is a request for information by a Cardholder or Card issuer relating to a claim or complaint concerning a Card sale you have made.

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

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

State i G alifomiy | =St —Selept-Merchami-Aereoment— S hier— L 00 4




Agreed and Accepted by: Agreed and Accepted by:

PAYMENTECH, L.P.

MERCHANT LEGAL NAME
By By: PTI General Partner, LLC, its general partner
Print Name and Tite By
Date Print Name
Address
Title
Clty, State Zip

REVISION 01/02

To Be Completed By Paymentach, L.P.

Your Merchant Agreement Contract Number is:

Your Merchant Processing Identification Number Will Be Provided At Time of Processing Set Up
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MULTIPLE ENTITIESS ADDENDUM
TO PAYMENTECH MERCHANT AGREEMENT

This Multiple Entities Addendum (“Multiple Entities Addendum™) is entered into between
Paymentech. LLC (*Company™) and the entities listed on the attached Exhibit | (“Exhibit 1*).
This Multiple Entities Addendum relates to that certain Credit Card Processing Services
Agreement  between  Paymentech  and »  dated
(*Merchant Agreement”). This Muitiple Entities Addendum is made a part of
the Merchant Agreement. Except as otherwise provided. all capitalized terms shall have the same
meaning as set forth in the Merchant Agreement.

I Parties to Merchant Agreement, Each entity listed on Exhibit | will be known as
the *Merchant” under the Merchant Agreement. Each Merchant is aware-of its obligations and
responsibilities as such. including any applicable Rules and Operating Procedures. By signing
below. the Merchant requests Paymentech provide a Merchant Credit Card Processing Account for
each entity listed on Exhibit | in accordance with the terms set forth in the Merchant Agreement.
Accordingly, the Merchant agrees to all the terms and conditions of the Merchant Agreement as a
party thereof and hereby confirms the representations and warranties made by Merchant in the
Merchant Agreement and hereby promises to pay all amounts as outlined in the Merchant
Agreement. [n addition. the Merchant agrees that Paymentech may initiate credit and debit entries
against each Merchant’s bank account designated below by ACH or otherwise in accordance with
the terms of the Merchant Agreement.

= Authority. The person signing this Addendum represents and warrants that
(a) he or she is an officer or authorized signatory of each Merchant
as listed the attached Exhibit 1.
(b) The execution and delivery of the Merchant Agreement and this
Addendum by officer (i) are within officer’s powers, (i) have
been duly authorized by all necessary action. and (iii) do not
require any consent or other action by or in respect of any third

party.

-

3. Additions to Exhibit 1. The parties acknowledge and agree that no additions to Exhibit |
can be made without first securing the prior written consent of Paymentech . Such request must be
made in writing at least thirty (30) days prior to processing and submitted to Paymentech with the
?’nl‘]owing information: merchant name, merchant address, DDA # any additional setup
information, type of company, state of incorporation. officer title. and any required financial

information.  Paymentech will not unreasonably withhold consent to any proposed addition
Merchant may make.

Effective as of this day of . 199

PAYMENTECH. LLC

Officer Name

By: By:

Title: Tit]e;




EXHIBIT 1

MERCHANTS:

= DDA# ADDITIONAL SETUP

Merchant Name: Merchant Address:

1 e INFORMATION

CIRCLE ONE

Corporation

Limited Partnership organized under the

General Partnership laws of the State of

LLC

Sole Proprietorship

Officer Title: PAYMENTECH

Tax [.D. Number MERCHANT
ACCOUNT NUMBER:

(2)

Merchant Name: Merchant Address: DDA# ADDITIONAL SETUP
INFORMATION

CIRCLE ONE

Corporation

Limited Partnership organized under the

General Partnership laws of the State of

LLC

Sole Proprietorship

Officer Title; PAYMENTECH

Tax [.D. Number MERCHANT

ACCOUNT NUMBER:



STATE OF CALIFORNIA

PAYEE DATA RECORD

(Required in lieu of IRS W-9 when doing business with the State of California)
STD. 204 (REV. 2-99)

VOTE: Governmental entities, federal, state, and local (including school districts) are not required to submit this form,

SECTION 1 must be completed by the requesting state agency before forwarding 1o the payee
|—— DEPARTMENT/OFFICE

L1 h .?ﬁ D‘( 6'1 6%‘6'10;;. 6\)(‘; r F],&:{F }dW\\‘ "; PURPOSE: Information contained in this form will
i - /! # | vl Jr

e s be used by siate agencies to prepare information
: 1088) and for withholding on
xS r,,—{- Returns  (Form lolding
:;ES:E ctﬁﬁ?ﬁ% Pcag 5 t 5l 4 payments o nonresident payees. Prompt return of
! ; 1 B fully completed form will prevent delays when
o S&l\bwudty, (A 4Sg1Y o
i N i) I
_ processing payments.
TE"EPHONENWBER_ ) (See Privacy Statement on reverse}
11k > L ‘1 0 lj

E PAYEE'S BUSINESS NAME

an mentech Mecchan] Secyices Lic

SOLE ROPRIETOR-ENTER OWNER'S FULL NAME HERE (Last First [

MAILING ADDRESS (Humoer ana Street or £ 0. Box Numpear)

[p0] Elwm S+

|Cily, Stake sna Jp Code)

Dallas  TXx 49520

3] CHECK ONE BOX ONLY f
| NOTE: State and
MEDICAL CORPORATION | local govsimmantal
PAYEE :l psychoiherapy, optometry. mmwgn:::‘:m B e E PARTNERSHIP | entities, including
ENTITY school districts are
TYPE | EXEMPT CORPORATION (Nomprofit) [ EsTATEORTRUST ot required to
! submit this form.
XALL OTHER CORPORATIONS [ INDIVIDUAUSOLE PROPRIETOR l
4 SOCIAL SECURITY NUMBER REQUIRED FOR INDIVIDUAL/SOLE PROPRIETOR BY AUTHORITY OF THE
REVENUE AND TAXATION CODE SECTION 18646 (Ses reverse) NOTE: Payment
will not be
PAYEE'S processed without
TAXPAYER FEDERAL EMPLOYERS IDENTIFICATION NUMBER (FEIN) SOCIAL SECURITY NUMBER anaceompanyifig
1.D. NUMBER taxpayer 1.D.
1\5-9\33{)%‘1? - - number.
IFPAYEE ENTITY TYPE IS A CORPORATION, PARTHER- IF PAYEE ENTITY TYPE IS INCIVIDUALSOLE
SHIP. ESTATE OR TRUST, ENTER FEIN PROPRIETOR. ENTER SSAN
? CHECK APPROPRIATE BOXIES) NOTE:
ad a.Anestaleisa
Califamia R _ : resident if
@\b ifomia Eszdent - Qualified to do business in CA or a permanent place o decedent was a
PAYEE usiness in CA California resident
RESIDENCY D Nonresident (See Reverse) Payments to nonresidents for services may be subject at time of death.
STATUS lo state withholding b.Alrustisa
[:l WAIVER QF STATE WiTH MF TTAGHED Pisiaghf at fast
HOLDING FROM FRANCHISE TAX BOARD A one IRt g
Califormia resident.
D SERVICES PERFORMED OUTSIDE OF CALIFORNIA (Sea reverse)
& . -
I hereby certify under penalty of perjury that the information provided on this document
Is true and correct. If my residency status should change, | will promptly inform you.
CERTIFYING | 30rioRi760 PAVEE REPRESENTATIVES TUE 1Type ar Prit) TITLE
SIGNATURE h O # E &3
\;!\)m D;“\‘nqm Senier AHccoun ACPcuTIVE
SIGNATURE DATE TELEPHONE NUMBER

},K\L_J}vw. - ”’LMNQ&M_, il 3¢3-396-L945
)

I0APRT FRP



PAYEE DATA RECORD

STD. Z34IREV. 259 IREVERSE,

ARE YOU A RESIDENT OR A NONRESIDENT?

m

i¢n corporation. individuaj sole proorietor, parinersnip, estate
ST TTUSt dong susiness with the State of California must indicate
thewr residency status aiong with their taxpayer idenufication
aumber.

A corporatiun will be congiderag a “restdent” If it has a
permanent Place of business in California. The corporation has
a permanent place of business in California 1f it 1s orgamized
and xisung under the laws of this state or. if a foreign
corporatien has qualified 1o transact intrastate business, A
corporation that has not qualified to transact intrastate business
(2., 1 corporation engaged exclusively in interstate commerce)
will be considered as having 2 permanent place of business in
this state only 1f it maintains a bermanent office in this state thar
is permanently staffed by 1ts empioyees,

For individuais/sole proprietors. the tamm “resident” includes
every individual who is in California for other than a temporary
Or transiory purpose and any individual domiciled in California
wilo 1s absent for a temporary or transitory purpose. Generally,
an individual who comes to California for a purpose which will
extend over 2 long or indefinite period will be considered 1
resident. However, an individual who comes 1o perform 2
particular contract of short duration will be considered a
nonresident. . .

For withholding purposes, 1 partnership s considered 1
resident pantnership if it has 3 Permanent place of business in
California. An estate s considered a Californta estate if the
decedent was a Californa resident at the time of death and a
trust is constdered a Califomia g 1f at least one trustee is a
Califoria resident,

More information on residency status can be obtained by calling
the Franchise Tax Board at the numbers listed bejow-

From within the United States. call......1-800-852-5711
From outside the United States, call...,.|-9] 6-345-6300
For hearing impaired with TDD. call...1-800-822-6268

ARE YOU SUBJECT TO NONRESIDENT
WITHHOLDING?

Paymenis made lo nonresident payees. including corporations,
individuzis. partaerships. :staies and trusts, are subject 1o
withhoidinz.  Nonresident savees performing  services in
Califormia or receiving rent, lease or royalty payments from
property ireal or personai) located in California wif] have 7% of
their to12! payments withheid for state income taxes. However,
no withiolding is required ir total payments to the payee are
$1500 or izss for the calendar vear.

A nonres:dent payee may request that income taxes be withheld
ata lower rate or waived by sending a completed form FTB 583
to the 2adress below. A waiver will zenerally be granted when 5
pavee has a history of filing California returns and making
timely ¢sumated pavments. [f the pavee activity is carried on
outside o7 California or partially outside of California, a waiver
or reduczd withholding rate may be gramted. For more
informarion. contact:

Franchise Tax Board

Nonresident Withholding Secuon

Attenuion: State Agency Withholding Coordinator
P.O. Box 651 Sacramento, CA 95812-065]
Telepnone: (916) 845-4900

FAX: 1916) 845-4831

If 2 reduced rate of withholding or waiver has been
authorized by the Franchise Tax Board, attach a copy to
this form.

PRIVACY STATEMENT

Secuion 7fb) of the Privacy Act of |97 /Public Law 93-3791) requires that any federal. -
indtvidual to disciose his socia] SECUNIY account number shall inform that mdividual wis

te. ur local govermmenial 4Zency which requests an
that disciosure 3 manaatory or voluntary, by which

staruony or ather awthority such numper 15 solicited. and what uses wiil be made orir,

The State of California reauires that all parties entering into busness

Taxpayer Idennfication Number (TIN) as required by the State Revenue
25 and to faciiitate the preparanon of Form 1099 and other inform

TIN for individual and soje proprietarshios is the Soeyal Secunty Number 1SSN)

acn

iransactions that mav eud to pavmentis from the Jtate nust provide their
and Taxation Coae. Secton 18646 t0 facilitate X compliance enforcement
auon remms as required by the intemal Revenue Code. Secton 6109(a). The

[t 15 piandatory W fumish tie informanon "eGuested, Federal law requires that payments for wnich the requested information iy not provided be subjec:

10 ¢+ % withholding and state law Imposes noncompiiance penaltics or'up t0.320.000.

You tave the right 1o access records Contning your personal inforrmation. =uch as vour SSN. To exercise that ngrt. piease contace the business services
HRL 9T the necounts pavable unit of the siate kencytiesy with which vou transact that busiress

r:icnn‘c call she Department of Finance. Fisea) Systems and Consuiting Unit at (916) 3220385 if vou have anv cuesnons regarding this Privacy

i e raguesting avency listed Seeton |

St L Qu ns relarey tp residency ar withhoiding snould he reterred 1o e telepron

sumoers listed oove. All other guestions should be

I4PRTFAR





