Exhibit G--Agreement For Merchant Processing Services 


This Exhibit G - Agreement for Merchant Processing Services (“Exhibit G”) is between You, First Data Merchant Services Corporation (“FDMS” or “Contractor”), and Citicorp Payment Services, Inc. (“Bank”).  FDMS and Bank are collectively referred to as “Servicers”.  The terms of this Exhibit G are incorporated into the MSA and the parties hereto agree to be bound by such terms.

1. SCOPE OF THIS AGREEMENT; DEFINITIONS AND GENERAL PROVISIONS
a. Scope:  Your acceptance of electronic payment in the United States is governed by this Agreement (defined below). 
b. Definitions:  

Affiliate means any entity that controls, is controlled by, or is under common control of a party, including its subsidiaries.
Agreement means the Std. 213 or equivalent form, including any exhibits and amendments.
Associations mean for this agreement, Discover, Visa, and MasterCard organizations and Authorized Users designated debit networks.
Association Rules means the rules, regulations, releases, interpretations and other requirements (whether contractual or otherwise) imposed or adopted by Associations designated in this Agreement.

Authorization means the process by which the Authorized Users electronically accesses Servicers’ computerized system, unless such system is inoperable or otherwise not accessible to the State, in which case the State shall utilize the designated toll-free telephone number, to obtain credit approval from the Card issuing bank before completion of the Card transaction.

Authorized Users means (i) State of California government entities that participate in this MSA (“State Authorized Users”), and (ii) Local government entities that participate in this MSA (“Local Authorized Users”), and (iii) any participants under the WSCA States. 
Bank means Citicorp Payment Services, Inc.

Bankruptcy Code means title 11 of the United States Code, as amended from time to time.

Business Day means a day (other than Saturday or Sunday) on which SERVICERS are generally open for business.

Card means a valid credit card or valid off-line credit card bearing the service mark of Discover, VISA or MasterCard and a valid card issued by any other Associations specified in the Agreement  and pursuant to the obligations set forth in both Regulations Z and E of the Federal Reserve Bank.

Cardholder means the individual whose name appears on the Card and any authorized user of such Card.
Chargeback means the procedure by which the funds from a Sales Draft or other indicia of a Card transaction (or disputed portion thereof) are returned to the cardholder by the issuing bank.  Visa or MasterCard will debit the Servicers the chargeback amount to make the issuer whole.  The Servicers in turn will recoup the chargeback amount from the Authorized User.

Chargeback Percentage means the ratio of overall Chargeback-to-settlement volume.  Specifically, your Chargeback Percentage means the actual monthly percentage calculated by dividing your total monthly VISA and MasterCard Chargeback items in any line of business by the number of the State or your total monthly VISA and MasterCard transactions in such line of business

Contractor means First Data Merchant Services Corporation, or its affiliates providing services hereunder.

Contractor System means any hardware, software, system, or methods used by Contractor to perform the Services.

Credit Voucher means the evidence of a refund or price adjustment by the State or Authorized User to a Cardholder's Card account in connection with a prior purchase by such Cardholder using a Card, regardless of whether the form of such evidence is in paper, electronic or otherwise. 

Establishments means all of your locations, outlets, websites, online networks, and all other methods for selling goods and services, including methods that you adopt in the future.  

Establishment Number (sometimes called the “merchant” or “SE” number) is the unique number we assign to your Establishment; if you have more than one Establishment, we may assign to each a separate Establishment Number.

Marks mean names, logos, service marks, trademarks, trade names, taglines, or other proprietary designations.
Operating Procedures means the manual prepared by Servicers, containing operational procedures, instructions and other directives relating to Card transactions.

Preauthorized Order means a Cardholder's written authorization to make one or more future charges to such Cardholder's MasterCard Card account.

Recurring Sale means a Cardholder’s written authorization to make one or more future charges to such Cardholder’s Visa or other non-MasterCard Card account.
Sales Draft means evidence of a purchase of goods or services by a Cardholder from the State using a Card, regardless of whether the form of such evidence is in paper, electronic or otherwise, all of which must conform to Association Rules.

Settlement Account means an account at a financial institution designated by the State as the account to be credited by Servicers for Card transactions, and other amounts due hereunder. 
Servicers means collectively Contractor and Bank. 

Subscription Agreement means the Authorized User’s Standard 213 form, all MSA exhibits, Authorized User’s Scope of Work and Invoice contact information, and any amendments thereto.

We, our, and us also means Servicers.
You and your means each Authorized User individually, not collectively. 

Other defined terms appear in italics in the body of this Agreement.

c. For Your Use Only:
This Agreement covers only you.  You must not obtain Authorizations, submit Charges or Credits, or receive payments on behalf of any other party. 
d. The Bank, as a wholly-owned operating subsidiary of a member of Visa U.S.A., Inc. ("VISA") and MasterCard International Incorporated ("MasterCard") (VISA and MasterCard, collectively, the “Associations” or "Bankcard Associations"), is a licensee of the Bankcard Associations permitting it to acquire VISA and MasterCard transactions and has sponsored FDMS with the Bankcard Associations as a "Member Services Provider" (as defined in the Bankcard Association Rules).  Accordingly, Contractor shall perform certain functions in connection with authorization, processing and settlement for You hereunder.  As between themselves, the respective rights and obligations of Contractor and the Bank shall be governed by the agreements between them and/or their parent entities and Association Rules.  You acknowledge that, notwithstanding anything contained in any or all of this Exhibit G including any amendments hereunder shall be limited to the sponsorship and settlement of certain Card transactions submitted in accordance with the terms and conditions of this Exhibit G, and Bank shall not have any obligation or liability of any nature in connection with any and all debit transactions or related services or any services of any kind provided by Contractor or its affiliates provided hereunder or pursuant hereto.

2. 2.
ACCEPTANCE OF CARDS 

2.1
You will accept any Card properly tendered, without imposing any special conditions (such as requiring identification) not required or allowed by Association Rules.  You will assess no special charge (a surcharge in connection with accepting a card for payment) or extract any special agreement, condition (including any minimum or maximum transaction amounts) or security from a Cardholder in connection with any Card transaction.  You shall not post signs indicating that You will refuse to honor Card transactions below or above a specified transaction (i.e., $5 minimum to use payment card) ) You may offer a discount for using cash if clearly disclosed as a discount from the price available for all other means of payment.  You shall not engage in acceptance practices or procedures that discriminate against, discourage or favor the offered use of any particular Card accepted by You. You will not require Cardholders to provide personal information such as a home or business telephone number, a home or business address, or any form of identification (such as a driver's license) as a condition for honoring and accepting a Card, unless specifically required by this Exhibit G or the applicable Association.  You shall not accept Cards at terminals that dispense scrip in violation of the Association Rules.

2.2
You must check each Card accepted for validity in accordance with the terms of this Exhibit G, the Operating Procedures and the applicable Association Rules.  You must not submit any sale that was not created between You and the Cardholder for settlement and under no circumstances may You submit any sale that has been previously charged back by the Cardholder and returned to You.
2.3
You will check each Card used during a transaction for validity in accordance with the terms of this Exhibit G, the Operating Procedures and the applicable Association Rules.  You will not honor a Card that appears to be invalid or expired.  

2.4
All Sales Drafts and Credit Vouchers must include (i) either a manual imprint or an electronic printing of the Card obtained by passing the magnetic stripe on the Card through a point-of-sale terminal, of Cardholder information contained on the Card or magnetic stripe; (ii) the signature of the authorized user as it appears on the Card; (iii) the date of the transaction; (iv) a description of the merchandise sold or rented or the services rendered; and (v) the total cash price of the Card transaction (including taxes).

2.5
Except for transactions completed by using magnetic stripe reading point-of-sale terminals that print Card transaction records or originated at limited amount terminals that are capable of reading magnetic stripes and limit each Card transaction to twenty-five ($25), You are deemed to warrant the true identity of any Cardholder unless You imprint the Card on the Sales Draft, as described in subsection 2.4, above.

2.6
Unless a Card transaction is governed by Section 5, Section 8 or otherwise specifically authorized by Servicers in writing, You may only complete a Card transaction when (i) the Card is present and (X) the data stored on the magnetic stripe is electronically read and printed by a magnetic stripe reader or (Y) the Card is manually imprinted, (ii) the Card is signed and the signature on the Sales Draft appears to be the same as the signature on the Card, (iii) the Cardholder resembles the person pictured (if any) on the Card, and (iv) all, or the appropriate portion, of the embossed account number on the Card matches with the corresponding digits printed on the Card and with the account number displayed and/or printed by a point-of-sale device reading the magnetic strip on the Card.  (If a previously unsigned Card is signed at the time of a Card transaction, You will review (and identify on the Sales Draft) a current, official government identification document (such as a driver's license or passport) bearing the Cardholder's signature.)  You will deliver at least one copy of the Sales Draft or agreement or Credit Voucher to the Cardholder. 

3.
OPERATING PROCEDURES; ASSOCIATION RULES
You acknowledge that you have received the Operating Procedures, the terms of which are incorporated into this Exhibit G.  You agree to follow the procedures in the Operating Procedures in connection with each Card transaction and to comply with all applicable Association Rules.  From time to time, Servicers may change the Operating Procedures, in whole or in part, by providing You with at least (30) days’ prior written notice of the change.  However, in the event of changes in the Association Rules or due to security reasons, certain changes in Card procedures may become effective on shorter notice.  If Servicers change their operating rules during the term of the Agreement, and such changes are not mandated by the Association or governing body of rules or guidelines, the proposed change will be subject to review and approval by the State and Authorized User.  If there is any conflict between the terms of this Exhibit G and the Operating Procedures, the terms of this Exhibit G will govern, unless the conflict is directly related to a change in the Operating Procedures which specifically addresses a procedure or requirement detailed in this Exhibit G. If You lose or otherwise misplace the Operating Procedures or notices of changes thereto, You shall be responsible for contacting Servicers to obtain replacement copies.
4.
AUTHORIZATION
4.1
You shall be responsible for obtaining Authorization in advance for each Card transaction.  The Authorization number provided by Servicers shall be noted by You in the appropriate place on the Sales Draft.  If Authorization is declined, You shall not complete the Card transaction.

4.2
You shall comply with any special authorization procedures contained in any other sections of this Exhibit G, the Operating Procedures, the MSA and the Association Rules.

4.3 You acknowledge that Authorization, (i) indicates only the availability of credit at the time of Authorization; (ii) does not warrant that the person presenting the Card is the rightful Cardholder; and (iii) is not an unconditional promise or guarantee by Servicers that any Card transaction will not be subject to Chargeback.

4.4 You may, as permitted in this Exhibit G obtain a voice authorization or manually enter the transaction, in the event that the POS Terminal is not operating properly.  Servicers will provide You with an approval number for voice authorized transactions and You shall record such approval number on the Sales Draft.

4.5 Servicers shall have no obligation to process any transactions initiated with a Card type not selected by You on the Authorized User Participation Set-up Form and Servicers shall be entitled to decline such transactions without first attempting to obtain an authorization.  In the event any such transaction is inadvertently not declined by Servicers and is authorized by a card-issuing organization, Credit Card Association, or Network, You shall be fully liable for each transaction, as if the Card type initiating in such transaction was selected by You.

5.
TELEPHONE AND MAIL ORDERS
5.1
If You are authorized to accept telephone or mail orders, Authorization for each such Card transaction, regardless of the face amount, must be obtained and You must write "TO" (indicating telephone order), or "MO" (indicating mail order) as applicable, on the Sales Draft in lieu of the Cardholder's signature.  You assume all responsibility for identification of the Cardholder and the validity of the Card information for telephone and mail orders.  For telephone and mail order Card transactions where merchandise is to be shipped or delivered to or for the Cardholder, the shipping date shall not be more than five calendar days after the Authorization is obtained, and any shipping costs not included in the Authorization amount must not exceed fifteen percent (15%) of the amount authorized.

5.2
An installment payment option may be offered for telephone or mail order merchandise if all terms are clearly disclosed, each installment is authorized, the first installment is not submitted for settlement until the merchandise is shipped, and subsequent installments are submitted no more frequently than monthly.

5.3
Under no circumstances may You require that a Cardholder complete a postcard or other document which displays the Cardholder's account data in plain view when mailed.

6.
MULTIPLE SALES DRAFTS AND PARTIAL CONSIDERATION
6.1
Except as shall be specifically set forth in the Operating Procedures or the Association Rules, You shall list all items of goods and services purchased during each Card transaction and the total amount thereof on a single Sales Draft.

6.2
You shall comply with all special procedures and conditions applicable under the Operating Procedures and the Association Rules with respect to any partial payment, installment payment, delayed delivery or advance deposit situation and any delayed or amended charges for a travel and entertainment transaction.  You shall not use more than one Sales Draft to represent a single Card transaction to avoid the need for Authorization.

7.
PREAUTHORIZED ORDERS AND RECURRING SALES.
7.1
A Preauthorized Order or Recurring Sale may include the payment of recurring charges such as insurance premiums, subscriptions, membership fees, tuition or utility charges and may also include preauthorized health care payments (subject to the associated preauthorized payment schedule between the Cardholder and You).

7.2
If You are authorized to accept Preauthorized Orders or Recurring Sales, Authorization for each such Card transaction, regardless of the amount, must be obtained and You must write “Recurring Transaction” (for Visa and other non-MasterCard Card transactions) or “PO” (for MasterCard Card transactions) as applicable, on the Sales Draft in lieu of the Cardholder’s signature.

7.3
Except for preauthorized health care payments for the incremental costs not covered by insurance, advance deposits and installment payments, all made in compliance with this Exhibit G and the Operating Procedures and Association Rules, a Preauthorized Order or Recurring Sale may not include partial payments made to You for goods or services purchased in a single transaction.  In no event may any finance charges be imposed on any periodic payments in connection with a Preauthorized Order or Recurring Sale.

7.4
You may not accept a Preauthorized Order or Recurring Sale from a Cardholder for the purchase of goods or services which are delivered or performed periodically unless the Cardholder completes and delivers to You a written request (and, when applicable, a written renewal request) identifying (i) the goods or services to be charged to the Cardholder's account, (ii) the amount of the preauthorized or recurring charges (unless such charges are for variable amounts), (iii) the frequency of the preauthorized or recurring charges and (iv) the duration of time for which the Cardholder's permission is granted.  If You accept any Preauthorized Orders or Recurring Sales for variable amounts, You must do so pursuant to associated preauthorized payment schedule between the Cardholder and You. 
7.5
The Cardholder's written request (including any written renewal request) must be (i) retained for the duration of the preauthorized or recurring charges; (ii) provided in response to a Card issuing bank’s request for original documentation; and (iii) used no longer after receiving notice of cancellation.

8. INTERNET PROCESSING
You must obtain approval from Servicers to accept and process Internet transactions through Servicers. You also acknowledge that you must inform Servicers of its use of any processing software, third party Internet payment gateway, shopping cart, Web Site host, or other service provider (collectively “Internet Service Providers”), that any Internet payment gateway must be approved by Servicers and that You are prohibited from transmitting any cardholder transaction data to any Internet Service Providers (or any third party) without the approval of Servicers. If authorized to accept payment by Internet, the Sales Draft shall be completed without the Cardholder’s signature or an Imprint but shall include the Cardholder’s name, billing address, Card number, expiration date, of the Card, a description of the merchandise or service and the date and amount of all charges.  All Internet transactions will be settled by Servicers into a depository institution in the United States.  You shall process Internet transactions only (a) if the Internet transactions have been encrypted by Servicers or by an Internet Service Provider acceptable to Servicers and (b) Cardholder data is protected by You as required by the then current Association Rules, PCI data security requirements, or any other applicable regulations.  Encryption is not guarantee of payment to You.  You acknowledge that Internet transactions may be authorized and settled through separate BIN/ICA numbers and interchanges and that Servicers may be unable to combine deposits of Internet transactions and non Internet credit and debit Card transactions.  Because the transactions processed via the Internet are higher risk, You may be charged higher Association fee which are set forth in the MSA.  Internet transactions are subjected to a higher incidence of chargebacks and, as with non-Internet transactions, receiving an authorization and following procedures will not relieve You of liability associated with chargebacks and/or the fraudulent use of customer data obtained off of Your Web Sites.  All communications costs related to Internet transactions are Your responsibility.  Servicers will not manage the Internet telecommunication link which is also Your responsibility.  Obtaining any license or sub-license of software required to permit You to process Internet transactions shall be Your responsibility, and if obtained from Servicer’s, subject to a separate agreement. Servicers do not guarantee that obtaining required approvals from Servicers or implementing suggested security measures will cause Your Internet transactions to be secure or impregnable, and Servicers will not be responsible in the event of the infiltration of Your or any Internet Service Provider’s security systems.  You further acknowledge and agree that Servicers are not responsible for the security of the Cardholder data or information stored on Your or any Internet Service Provider’s computers, systems or Web Site(s) and that You will be solely responsible for any liability, fines, or penalties arising from  its  use, storage, or dissemination of cardholder data.

9. CARDHOLDER REFUNDS AND CREDITS

9.1
If a Cardholder returns goods or cancels services purchased from You with a Card, or You allow any other price adjustment after a sale has been completed and a refund or adjustment is due to the Cardholder (other than any involuntary refund required by applicable airline or other tariff or by law), You will not return cash to the Cardholder but will instead prepare a Credit Voucher and process each such refund or adjustment, as specified in the Operating Procedures and Association Rules.  You will give the Cardholder a copy of the completed Credit Voucher. 

9.2
If You establish a policy limiting refunds or acceptance of returned merchandise (e.g., no refund, exchange only, in-store credit only, or special conditions), You must follow the procedures regarding refunds and returned merchandise as set forth in the Association Rules including, without limitation, the proper disclosure of such policy on all copies of each Sales Draft in letters at least 1/4" high in close proximity to the space provided for the Cardholder's signature.

9.3
You will not accept money from a Cardholder for the purpose of preparing and depositing a Credit Voucher that will affect a deposit to the Cardholder's account.  You must not process a Credit Voucher without having completed a previous Card transaction with the same Cardholder (or with a Cardholder who purchased a gift returned by the recipient).  Under no circumstances may You require a Cardholder to waive the Cardholder's right to dispute a Card transaction with the Card issuing bank.

10.
PRESENTMENT OF CARD TRANSACTIONS
10.1
You shall electronically or physically deliver to Servicers Sales Drafts for all Card transactions to be processed and settled hereunder.  The deadlines for submitting Sales Drafts are: (i) for VISA and MasterCard Card transactions, the special time frames specified in the MSA for Your Card transactions to qualify for the special pricing provided under applicable VISA and MasterCard incentive programs; (ii) for Card transactions involving Cards other than VISA or MasterCard, the time frames established by Your agreement with the applicable Association or by the applicable Association Rules; (iii) the applicable time of day specified in the MSA and (iv) in no event later than the fifth calendar day or third banking day (whichever is earlier) after completing Card transactions (unless You are entitled to any special extension of these deadlines). You acknowledge that the times specified in clause (iv) of the previous sentence are the maximum deadlines and that faster time frames are required to qualify for incentive programs.

10.2
You will not submit any Sales Draft that was not created in conjunction with a Card transaction between You and the applicable Cardholder.  Under no circumstances will You submit any Sales Draft that has been previously charged back by the Cardholder and subsequently returned to You.

11.
SETTLEMENT OF CARD TRANSACTIONS
11.1
Servicers will only be required to settle Your Card transactions for Cards as specified herein. Promptly after presentment of Sales Drafts pursuant to Section 10, above, as applicable, Servicers will initiate a transfer via Automated Clearing House Credit of the applicable settlement funds to You.  When Servicers receive payment of settlement funds through automated clearing house credit, Servicers will initiate a transfer of such applicable settlement funds through ACH to Your Settlement Account.  Settlement by automated clearing house credit will take place according to the schedule indicated in Exhibit A, Section 4.1a.
11.2
All settlements to You for VISA and MasterCard Card transactions will be based upon gross sales, less credits/refunds, adjustments, Chargebacks, amounts payable to third parties pursuant to instructions from You in accordance with Association Rules.
11.3
All credits to Your Settlement Account or other payments to You are provisional and are subject to Servicers' final audit, and Chargebacks. You agree that Servicers may credit Your Settlement Account for any overages, pending Chargebacks, or may offset chargeback amounts from settlement funds due to You.  Alternatively, Servicer will invoice You for any deficiency, fine, or fee amounts, net due 30 days after the invoice date or on such earlier date as may be specified.

11.4
Servicers will not be liable for any delays in receipt of funds or errors in debit and credit entries caused by third parties including but not limited to any Association or Your financial institution.  In addition to any other remedies available to Servicers under this Exhibit G, You agree that should any of the events set forth in Paragraph 16.1 occur, Servicers may, upon at least 24 hours’ advance written notice, change processing or payment terms to suspend credits or other payments of any and all funds, money and amounts now due or hereafter to become due to You from Servicers pursuant to the terms of this Exhibit G, until Servicers have had reasonable opportunity to investigate and discuss such event with You.  In cases of fraud or similar cause, no prior notice shall be required, but Servicers shall notify You in writing within three business days after effectuating a suspension of credits or other payments, which notice shall state Servicers' reason for the belief that such fraud or similar cause exists. 
12.
FEES; ADJUSTMENTS; COLLECTION OF AMOUNTS DUE
12.1
Servicers shall charge You a fee for the Services, which shall be calculated and payable pursuant to Exhibit E.  The discount fees shown on Exhibit E shall be calculated based on the gross amount of only VISA and MasterCard transactions submitted to Servicers.  If Your Card transactions fail to qualify for the reduced interchange fees, Servicers shall process such Card transactions at the applicable interchange fees as set by the applicable Association.  If a transaction fails to qualify for Your anticipated interchange levels, then the Association will downgrade the transaction and process it at a more costly interchange level for which it does qualify.  In that event, You shall be charged a Non-Qualified Interchange Fee, which is the difference between the interchange fee associated with the anticipated interchange level and the interchange fee associated with the interchange level at which the transaction actually was processed (“Non-Qualified Interchange Fee”).
12.2
The fees for Services set forth in Exhibit E, are based upon assumptions associated with the anticipated annual volume, average transaction size and Your method of doing business.  If the actual volume size is not as expected or if You significantly alter Your method of doing business, Servicers may adjust, without prior notice, Your discount fee and transaction fees according to Exhibit E pricing tiers and applicable Association regulations and fee schedule, respectively.
12.3
The fees for Services set forth in Exhibit E may be adjusted to reflect increases or decreases by Associations in interchange, assessment or other Association fees or to pass through increases charged by third parties for on-line communications and similar items.  All such adjustments shall be Your responsibility to pay and shall become effective upon the date any such change is implemented by the applicable Association or other third party.  You shall at all times be responsible for, payment of all fees and charges (including increases additions, or modification made thereto), without limitation, of any Credit Card Association, Network, card-issuing organization, telecommunications provider, federal, state, or local governmental authority (each a “Third Party”) including, without limitation any switch fee, issuer, reimbursement fee, adjustment fee, interchange fee, assessment fee or access fee, (collectively, “Third Party Fees”).    
12.4
If You receive settlement funds by wire transfer, Servicers may charge wire transfer fees of ten dollars ($10) per wire, notwithstanding any lesser amount shown on Exhibit E, during any month in which the average daily settlement funds wire transferred to You are less than ten thousand dollars ($10,000).

12.5
In addition to the regular Chargeback fees, as set forth on Exhibit E, You agree to pay Servicers any fines, fees, or penalties imposed on Servicers by any Association, resulting from Chargebacks and any other fines, fees or penalties imposed by an Association with respect to acts or omissions of You.
13.
CHARGEBACKS
13.1
You shall be responsible for all Chargeback amounts relating to Card transactions settled by Servicers where:

(i)
merchandise is returned and a proper credit for Cardholder is not received by Servicers for processing;

(ii)
the Sales Draft is, or is alleged to have been, executed, accepted, endorsed, completed or assigned improperly without authority or not in accordance with the Authorization requirements or provisions of this Exhibit G; 
(iii)
regardless of any Authorization obtained (including without limitation, telephone and mail order transactions), You completed a transaction when the Cardholder did not sign the Sales Draft;

(iv)
the signature on the draft was unauthorized as compared to the signature appearing on the Card, the signature panel on the Card was blank, or a limited purpose business purchasing card was accepted without appropriate authorization of the nature of the goods or services purchased (in addition to Authorization of the transaction amount);

(v)
the Sales Draft is incorrectly completed, incomplete or illegible;

(vi)
the Cardholder disputes the sale, quality or delivery (or availability for pre-arranged pick-up) of merchandise or the performance or quality of service covered by the Sales Draft or agreement accepted by such Cardholder;

(vii)
the circumstances in which the Sales Draft was created or submitted by, or credit was received by, You constituted or otherwise involved a breach of any term, condition, representation, warranty or duty of You hereunder;

(viii)
multiple Sales Drafts were executed to avoid the need to obtain authorization necessary to complete the transaction;

(ix)
the extension of credit for merchandise sold or rented or services performed was in violation of law or the rules or regulations of any governmental agency, whether federal, state, local or otherwise;

(x)
a legible copy of the Sales Draft or Credit Voucher cannot be produced by You within ten days of Servicers’ request (except to the extent Servicers are responsible pursuant to Paragraph 26.1);

(xi)
the Cardholder asserts any claim or defense which the Cardholder has as a consumer of goods or services;

(xii)
the Cardholder disputes the validity of a telephone or mail order Card transaction; 

(xiii)
the Card transaction is otherwise subject to Chargeback by the Card issuing bank or Cardholder in accordance with the Association Rules or applicable law; or 

(xiv)
the Card transaction is subject to Chargeback in accordance with the procedures set forth in the Operating Procedures.

14.
CASH PAYMENTS BY AND CASH DISBURSEMENT TO CARDHOLDERS. 

You shall not accept any direct payments from Cardholders for charges of merchandise or services which have been included on a Sales Draft, it being the right of the Card issuing bank to receive such payments.  Taxes on Card transactions must be included in the amount charged and may not be collected by You in cash.  You shall not make any cash disbursements to a Cardholder as part of a Card transaction except to the extent expressly authorized by Exhibit G, the Operating Procedures or the Association Rules.

15.
CONFIDENTIALITY
15.1
Unless You obtain consents from each applicable Association, Servicers, Card issuing bank and Cardholder, You shall not use, disclose, sell or disseminate any Cardholder information solely obtained in connection with a Card transaction (including the names, addresses and Card account numbers of Cardholders) except for purposes of authorizing, completing and settling Card transactions and resolving any chargebacks, retrieval requests or similar issues involving Card transactions, other than pursuant to a court or governmental agency request, subpoena or order.  You shall use proper controls for and shall limit access to, and shall render unreadable prior to discarding, all records containing Cardholder account numbers and Card imprints.  You must not retain or store magnetic stripe data after a transaction has been authorized.  If You store any electronically captured signature of a Cardholder obtained solely in connection with a Card transaction, You shall not reproduce such signature except upon specific request of Servicers.

15.2
You acknowledge that You obtain no ownership rights in any information relating to and derived solely from Card transactions including Cardholder account numbers and personal information. 

16. YOUR EVENTS OF DEFAULT.
16.1
If any of the following events shall occur (each an "Event of Default"):

(i)
any assignment or transfer of voting control of You or Your parent; or

(ii)
a sale of all or a substantial portion of Your assets; or

(iii)
irregular Card sales by You, excessive Chargebacks or any other circumstances which, in Servicers' sole discretion, may increase Servicers' exposure for Your chargebacks or otherwise presents a financial or security risk to Servicers; or 

(iv)
any representation or warranty of You in this Exhibit G is breached in any material respect or was or is incorrect in any material respect when made or deemed to be made; or

(v)
You shall default in any material respect in the performance or observance of any term, covenant, condition or agreement contained in this Exhibit G; or 
(vi)
You shall default in any material respect in the performance or observance of any term, covenant or condition contained in any agreement with any affiliate of Servicers, including, but not limited to, any agreement governing check guarantee or check verification services; or

(vii)
You shall commence a voluntary case under the Bankruptcy Code; file a petition seeking to take advantage of any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or entry into a composition agreement or similar arrangement for adjustment of debts; consent to or fail to contest in a timely and appropriate manner any petition filed against it in an involuntary case under such bankruptcy laws or other laws; apply for or consent to, or fail to contest in a timely and appropriate manner, the appointment of, or the taking of possession by, a receiver, custodian, trustee, or liquidator of itself or of a substantial part of its property, domestic or foreign; generally become unable to pay its debts or trade obligations as they become due; make a general assignment for the benefit of creditors; or take any corporate action for the purpose of authorizing any of the foregoing; or

(viii) a case or other proceeding shall be commenced against You, in any court of competent jurisdiction seeking relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or adjustment of debts, the appointment of a trustee, receiver, custodian, liquidator or the like of You, or of all or any substantial part of the assets, domestic or foreign, of You, and such case or proceeding shall continue undismissed or unstayed for a period of sixty (60) consecutive days, or an order granting the relief requested in such case or proceeding against You (including, but not limited to, an order for relief under the Bankruptcy Code) shall be entered; or

(ix) failure to comply with Exhibit D, Section 12.1 (Financial Obligations)
then, upon the occurrence of (1) an Event of Default specified in subparagraphs (iii), (v), (viii) or (ix) above, Servicers may suspend this Exhibit G immediately without notice and/or terminate immediately upon written notice to Authorized User, 2) in the event you commit any other Event of Default (other than as specified in the above specified subparagraphs), without waiving its other rights and remedies, we have the right to send you a notice specifying the default and providing you an opportunity to cure the breach within a period of time no less than thirty (30) days (Cure Period).  If the breach is not cured within the Cure Period, then we have the right to terminate this Agreement by notice to you, with termination to be effective not less than thirty (30) days following the end of the Cure Period.  
If this Agreement terminates and any amounts remain unpaid, without waiving our other rights and remedies, then you and your successors and permitted assigns will remain liable for such amounts and will pay us within thirty days of request.  You must also return our materials and equipment immediately, and submit to us any Charges and Credits incurred prior to termination.  
16.2
This Exhibit G also may be suspended by Servicers without notice and/or Exhibit G may be terminated immediately upon notice to Authorized User, if in their sole discretion, such termination is necessary for Servicers to comply with their obligations under any applicable law, rule or regulation including, but not limited to, the Office of Foreign Assets Control (“OFAC”) Regulations and Association Rules.  Servicers’ termination of this Exhibit G pursuant to this Section 16.2 shall not be deemed a breach of contract by Servicers. 

16.3
If this Exhibit G is terminated for cause, You acknowledge that Servicers may be required to report Your business name and the names and other identification of its principals to the Combined Terminated Merchant File maintained by VISA and MasterCard.  You expressly agree and consent to such reporting in the event You are terminated as a result of the occurrence of an Event of Default or for any reason specified as cause by VISA or MasterCard.  Furthermore, You agree to waive and hold Servicers harmless from and against, any and all claims which You may have as a result of such reporting.

16.4
The provisions governing processing and settlement of Card transactions, all related adjustments, fees and other amounts due from You and the resolution of any related chargebacks, disputes or other issues involving Card transactions will continue to apply even after termination of this Exhibit G until all Card transactions made prior to such termination are settled or resolved.  In addition, the provisions of Sections 12, 13, 14, 15, 16.2, 16.4, 17, 19, 20, 21.1 and 21.4 of this Exhibit G, shall survive any termination.  Upon termination of this Exhibit G, You agree to immediately send Servicers all the transaction data relating to Card transactions made up to the date of termination.

16.5
After termination of this Exhibit G for any reason whatsoever, You shall continue to bear total responsibility for all Chargebacks, fees, credits and adjustments resulting from Card transactions processed pursuant to this Exhibit G and all other amounts then due or which thereafter may become due to Servicers under this Exhibit G or which may be due to Servicers before or after such termination to either Servicers or any of Servicers' affiliates for any related equipment or related services.
17.
DATA SECURITY 

Per the terms of this Exhibit G, You are required to follow the Operating Procedures and comply with Association Rules as they may each be amended from time to time as referenced in Section 3.  The Association may impose different compliance requirements on different types and levels of customers.  You understand that You must be in compliance with data security regulations for Your type or level of customer as defined by the Associations security procedures as well as comply with general security procedures.  Servicers will endeavor to provide You with amended operating procedures outlining the various Association requirements with regard to Data Security, and other matters, pursuant to the terms of Exhibit G, however, You understand and acknowledge that it is solely the responsibility of You to maintain compliance with all Association PCI Data Security procedures and regulations, and to pay any and all fines levied by the applicable Association for  Your non-compliance, whether or not Servicers provide to You the amended operating procedures.  You also understand and acknowledge that You are solely responsible for the compliance of any and all third parties (including but not limited to Internet Service Providers) that are given access by You, to Your cardholder data, and for any third party POS VAR software that You may use.  You further acknowledge that it is Your responsibility to inform Servicers of any of Your third party providers that are given access by You to Your cardholder data.  You also acknowledge that it is Your duty to notify Servicers of any data security compromise and to cooperate and assist Servicers in any subsequent investigation.

Servicers may in their sole discretion, suspend or terminate card processing services under this Exhibit G for any data security compromise.
18. CONTRACT MANAGEMENT
As of the Effective Date of this Agreement, the Contract Manager for the State of California shall be as follows:

Mary Anne DeKoning 
Department of General Services

Procurement Division

707 Third Street, 2nd Floor

West Sacramento, CA  95605

MaryAnne.Dekoning@dgs.ca.gov
916-375-4365
916-375-4663

As of the Effective Date of this Agreement, the Contract Manager for Contractor shall be as follows:

Susan Peek

Relationship Manager III

2435 Kirk Lane NW

Kennesaw, GA 30152

678.355.5714

susan.peek@firstdata.com
Should the Contract Manager for either party change, the party will provide written notice with the updated information as soon as reasonably possible after the change.
19. ASSIGNMENT

Any transfer or assignment of this Exhibit G by You without Servicers’ prior written consent, by operation of law or otherwise, is voidable at either Servicers’ sole discretion.  In the event of such transfer or assignment, the party to whom this Exhibit G was transferred or assigned shall be bound to the terms and conditions of this Exhibit G to the same extent as if Servicers and such assignee or transferee, as the case may be, entered into an agreement identical to this Exhibit G on the effective date of such transfer or assignment.  

Upon notice to You, another VISA and MasterCard member may be substituted for Bank under whose sponsorship this Exhibit G is performed.  Upon substitution, such other VISA and MasterCard member shall be responsible for all obligations required of Bank, including without limitation, as may be expressly required by applicable Association Rules.  Subject to Association Rules, Servicers may assign or transfer this Exhibit G  and their rights and obligations hereunder and may delegate their duties hereunder, in whole or in part, to any third party, whether in connection with a change in sponsorship, as set forth in the preceding sentence, or otherwise, with notice but without consent of You.

Except as provided in the following sentence, this Exhibit G shall be binding upon permitted successors and assigns and shall inure to the benefit of the parties and their respective permitted successors and assigns.  No assignee for the benefit of creditors, custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff or any other officer of a court, or other person charged with taking custody of a party's assets or business, shall have any right to continue or to assume or to assign this Exhibit G.

20.
RETENTION OF RECORDS

You must retain legible copies of Sales Drafts and Credit Vouchers for a period of at least eighteen (18) months from the date of such transaction.  You must submit to Services a legible copy of a Sales Draft or Credit Voucher within 10 days of a request by Servicers, or longer period of time as may be allowed by the Association.  

21.
Miscellaneous.

21.1
The notice address for FDMS shall be: 1307 Walt Whitman Road, Melville, New York 11747, Facsimile (631) 683-7516, Attention: Executive Vice President Operations, with a copy to Attention: General Counsel’s Office at 3975 NW 120th Avenue, Coral Springs, Florida  33065, Facsimile: (954)845-5550, and if to CPSI at Four Parkway North, 4th Floor, Deerfield IL, 60015, Attention:  President, with a copy to General Counsel, 1 Court Square, Long Island City, NY 11120.

21.2
The parties acknowledge that the VISA and MasterCard Association Rules give VISA and MasterCard certain rights to require termination or modification of this Exhibit G with respect to transactions involving VISA and MasterCard Cards and the VISA and MasterCard Card system and to investigate Authorized User.  The parties also acknowledge that issuers of other Cards, for which Servicers perform services on behalf of Authorized User, may have similar rights under their applicable Association Rules with respect to this Exhibit G's applicability to transactions involving such other Cards.

21.3
Authorized User acknowledges and agrees that any of information obtained by Servicers may be shared with Servicers’ affiliates, who have a need-to-know, in connection with the provision of other services provided to you by Servicers provided in connection with this MSA, as long as the affiliates are under obligation to treat such information with the same degree of care as required of Servicers.

22.
Visa and MasterCard Disclosure

Member Bank Information: Citicorp Payment Services, Inc.

The Bank’s mailing address is Four Parkway North, 4th Floor, Deerfield IL, 60015

and its phone number is 847-597-3000.

Important Member Bank Responsibilities 

Important Merchant Responsibilities

	(a) The Bank is the only entity approved to extend acceptance of VISA and MasterCard products directly to a Merchant

(b) The Bank must be a principal (signer) to this Exhibit G.

(c) The Bank is responsible for educating Merchants on pertinent Visa and MasterCard Rules with which Merchants must comply; but this information may be provided to you by FDMS.

(d) The Bank is responsible for and must provide settlement funds to the Merchant in accordance with the terms of this Exhibit G.
(e) The Bank is responsible for all funds held in reserve that are derived from settlement.  
	(a) Ensure compliance with Cardholder data security and storage requirements.

(b) Maintain fraud and chargebacks below Association thresholds.

(c) Review and understand the terms of this Exhibit G.
(d) Comply with Bankcard Association rules.  


Attachment I to Exhibit G
OTHER CARD SERVICES
This Attachment Ito Exhibit G sets forth the terms applicable to FDMS provision of the specified services for the American Express and Discover (“Novus”) Card transactions. These Card issuing entities are collectively referred to as “Issuer” unless otherwise specified in this Attachment I.

1.
GENERAL PRICING INFORMATION:
Billable transactions include: purchases, returns, declines, reversals, authorizations & terminal balancing totals. 
(1)
The credit card transaction fee includes authorization and data capture. Settlement and payment for such card types will be provided by the applicable third party provider (American Express/Discover) pursuant to the agreement between You and such third party provider.

(2)
All other third party fees and all fees due and payable to Servicers and/or any applicable third party will be collected by Servicers as set forth in Exhibit G. 

2.
GENERAL:  
You understand and acknowledge that FDMS’ sole responsibility with respect to Issuer Card transactions shall be to provide the services specified in this Attachment.

In the event You have a separate Issuer Agreement with a respective Issuer, all Chargeback and financial obligations including but not limited to fees and issues related thereto shall be governed by the terms of such Issuer Agreement.  You shall comply with all terms and conditions of the Issuer Agreement and the applicable rules, regulations, interpretations and other requirements of the respective Issuer and shall not seek authorization for or submit for processing or settlement hereunder any Issuer Card transactions at any time when You do not have in effect a valid Issuer Agreement with such Issuer.  You agree to notify FDMS immediately upon the termination of any Issuer Agreement to which it is a party.  Upon such termination, FDMS shall have no further obligations hereunder to provide any services to You with respect to any transactions involving such Issuer Cards.

In the event You do not have a separate Issuer Agreement with a respective Issuer, the Issuer Card services to be provided hereunder shall be in accordance with the terms of the Exhibit G and this Attachment.

3.
ISSUER CONSENTS:

You shall be responsible for obtaining any operational consents required of Issuer to comply with procedures or practices contemplated by both You and FDMS under Exhibit G.

4. 
AUTHORIZATION SERVICES ONLY:

In the event FDMS is providing authorization services only for Issuer Card transactions as specified herein, You shall seek such authorization through FDMS. In the event that FDMS is not providing processing services for Issuer Card transactions as specified in this Attachment, You shall be responsible for processing and submitting directly to the applicable Issuer for settlement of such Card transactions.

5.
PROCESSING AND SUBMISSION TO ISSUERS:

In the event FDMS is providing processing services for Issuer Card transactions as specified herein, You shall submit to FDMS for processing all of Your Issuer Card transactions and FDMS shall process such transactions and transmit them electronically to the applicable Issuer with a summary of such Card transactions

FDMS does not warrant or bear responsibility for the performance of any Issuer in any way.

Attachment II to Exhibit G
FIRST DATA MERCHANT SERVICES CORPORATION

DEBIT TRANSACTION ADDENDUM


This Attachment II supplements Exhibit G and sets forth the additional terms applicable to FDMS provision of the specific services for debit transactions.  You understand and agree that First Data Merchant Services Corporation (“FDMS”) is the service provider for processing Your debit card transactions (‘Debit Services”), pursuant to the terms herein.  FDMS will designate a bank that is a member of the debit network (“Debit Network Bank”).

1. Until and unless otherwise authorized by FDMS, You agree to utilize FDMS compatible terminals/PIN pads or systems capable of processing all on-line debit card transactions, and to place them at its merchant locations.  As between FDMS and You, all software residing on these terminals or systems is the sole property of FDMS. Any software residing in Your-owned terminals or systems must be FDMS compatible.  Your placement of the terminals or system at its merchant locations shall constitute acceptance of all terms and conditions set forth in this Addendum.  You understand and agree that neither FDMS nor BANK bear any responsibility whatsoever for Your-owned inoperative terminals or systems (or software if applicable). In the case of an inoperative terminal or system You shall consult Your warranty, or terminal maintenance addendum, as applicable.

You agree to submit all debit card transactions and to abide by all applicable rules and regulations of the applicable Pin Debit card network(s) selected by You on the Authorized user Participation Set Up Form.  You understand and agree that neither FDMS nor Debit Network Bank has any responsibility or liability for any debit card transactions.  You agree to hold FDMS and Debit Network Bank harmless from any and all claims, actions, proceedings and other liability which may arise pertaining to such debit transactions.  In no event shall FDMS or Debit Network Bank be liable for special or, consequential damages, including lost profits and business opportunities.
2. You understand that You are granted a non-exclusive, non-transferable, limited sublicense to use the service mark(s) of those POS networks that You participate in accordance with the rules of the applicable debit networks (each a “Protected Mark”).  You shall have no right or authority to transfer, assign or license any rights in or to the use of any Protected Mark.  You will not at any time do or cause to be done any act or deed in any way impairing or intended to impair a POS network’s exclusive right, title and interest in and to its Protected Mark.  You shall permit FDMS or Debit Network Bank at all reasonable times, to inspect Your use of the Protected Mark, and shall, upon request, provide samples of Your use of the Protected Mark in advertising or otherwise for review.
3. You understand and agree that the Debit Services are being provided by FDMS and not Debit Network Bank, and therefore Debit Network Bank shall have no liability whatsoever regarding the Services provided by FDMS.

4. Upon notice to You, another debit network member may be substituted for Debit Network Bank under whose sponsorship this Agreement is performed.  Upon substitution, such other debit network member shall be responsible for all obligations required of Debit Network Bank, including without limitation, as may be expressly required by applicable debit network rules.  Subject to debit network rules, FDMS and Debit Network Bank may assign or transfer this Agreement and their rights and obligations hereunder and may delegate their duties hereunder, in whole or in part, to any third party, whether in connection with a change in sponsorship, as set forth in the preceding sentence, or otherwise, with notice to You.
Except as provided in the following sentence, this Agreement shall be binding upon permitted successors and assigns and shall inure to the benefit of the parties and their respective permitted successors and assigns.  No assignee for the benefit of creditors, custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff or any other officer of a court, or other person charged with taking custody of a party's assets or business, shall have any right to continue or to assume or to assign this Agreement.

5. You further understand that any claims  You may have regarding the Debit Services may not be offset against non PIN Debit sales.

6. You assume all responsibility for paper copy of debit card transactions, pursuant to the appropriate debit card network rules.

7. Within one (1) business day of the original transaction, You must balance each location to the FDMS system for each business day that each location is open.  If You determine that transaction(s) have been processed in error, You will initiate the appropriate transaction for adjustment to correct the transaction in question.  You are responsible for all applicable adjustment fees per appropriate debit card network.

8. The responsibility for the installation of and training in the use of terminals shall be dependent upon the type of equipment or system being utilized by You.
9. FDMS shall settle debit card transaction proceeds to You daily, via a deposit to Your Settlement Account. All such settlements to You will not be net of adjustments, network fees or Servicers’ fees. Servicers shall invoice You monthly for all such fees..
10. The fees for the PIN Debit network used to process your transaction will be applied.  Which PIN Debit Network will be used will depend upon the availability of the network at the time of the transaction, whether a particular PIN Debit Card is enabled for a particular network, the routing requirements established by the networks and the card issuers, or other factors.  You agree that we may, at our sole discretion, utilize any PIN Debit Network available to us for a given transaction.
11. You shall be responsible for the debit related fees on Exhibit E.

General Pricing Information:

1. Billable transactions include: purchases, returns, declines, reversals, and authorizations.

2. The PIN Debit Network transactions include authorization, settlement and sponsorship.  

3. The fees and charges set forth on Exhibit E are in addition to all other third party fees and all fees due and payable to Servicers and/or any applicable third party, will be collected by Servicers as set forth in the Agreement.  In addition, You will also be charged the network fees on a per transaction per network basis, pursuant to Section 11, above.  

YOU AGREE THAT THE ABOVE-REFERENCED NETWORK FEES ARE CONTROLLED BY SAID NETWORK(S) AND ARE SUBJECT TO CHANGE BY THE NETWORK(S) AND THEREFORE TO THE CUSTOMER AT ANY TIME.  SERVICERS WILL USE COMMERCIALLY REASONABLE EFFORTS TO NOTIFY CUSTOMER PRIOR TO ANY EFFECTIVE CHANGE. 

NOTWITHSTANDING THE ABOVE, You WILL BE GIVEN WRITTEN NOTICE THIRTY DAYS BY SERVICERS PRIOR TO OTHER CHANGES IN Debit Network FEES.  You agree to comply with all applicable federal, state and local laws applicable to debit transactions. You acknowledge that debit transactions are governed by network regulations as well as federal and state law, including the Electronic Funds Transfer Act (known as Regulation E) AND AGREES TO BE COMPLIANT WITH SUCH REGULATIONS. 
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