PERALTA COMMUNITY COLLEGE DISTRICT ' ITEM# | "f

Board of Trustees Agenda Report
For the Trustee Meeting Date of , 2010

ITEM TITLE:
Electronic Transaction Processing Agreement with Official Payments Corporation (OPC)

SPECIFIC BOARD ACTION REQUESTED:

Request approval for a blanket purchase order in the amount of $150,000 to pay for credit
card convenience fees for Fiscal Year 2010-11.

ITEM SUMMARY: _

OPC currently offers Peraita Community College District electronic check payment and
processing transaction services and credit/debit card payment fransaction services through an
Internet interface over the web, an mteractwe telephone voice response system, and a point of
sale interface.

BACKGROUND/ANALYSIS:

ALTERNATIVES/OPTIONS:

EVALUATION AND RECOMMENDED ACTION:

SOURCE OF FUNDS (AND FISCAL/BUDGETARY IMPACT):

OTHER DEPARTMENTS IMPACTED BY THIS ACTION (E.G. INFORMATION TECHNOLOGY):
YES No

COMMENTS:

WHO WILL BE PRESENTING THIS ITEM AT THE BOARD MEETING?

D> A BOARD STANDING COMMITTEE RECOMMEND THE ITEM?  YES ' No 5
IF “YES”, PLEASE INCLUDE THAT INFORMATION IN YOUR SUMMARY. -

(*****Board contract approval is subject to negotiation and execution by the Chancellor.)




PLEASE ACQUIRE SIGNATURES IN THIS ORDER:

DOCUMENT PREPARED BY:

Prepared b}%  Date:__/. ,:.///1,
Rofzld P. G " ’

Vice Chancellor for Finance and Administration

DOCUMENT PRESENTED AND APPROVED BY:

Presented and approvﬁ% Date: /JA/ >
- - Ro ~Gerhard, ' !

Vice Chancellor for Finance and Administration

FINANCE DEPARTMENT REVIEW
& Finance review required Finance review not required
If Finance review is required, determination is: Approved _ ‘Not Approved

If not approved, please give reason:

Signam% Date: /dé;/@
onald P. Gerhard,

Vice Chancellor for Finance and Administration

GENERAL COUNSEL (Legality and Format/adherence to Education Codes):
Legal review required Legal review not required

| If Legal review is required, determination is: Approved Not Approved

Signature: Date:
Thuy T. Nguyen, General Counsel

CHANCELLOR’S OFFICE APPROVAL

Approved, and Place on Agenda ' Not Approved, but
Place on Agenda

Signature: . ' Date:
Wise Allen, Chancellor
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ELECTRONIC TRANSACTION PROCESSING AGREEMENT /

This Electronic Transaction Processing Agreement, including its exhibits, (“Agreement”) is made and
entered into by and between Official Payments Comporation, a Delaware corporation {"OPCY, and
Peralta Community College District {*Cusiomer™}. _

OPC offers electionic check payment and processing transaction services and credivdebit card
payment transaction services through an intemet interface over the web, an interactive telephone
voice response system (“JVR", and a point of sale interface {"POS"). Customer collecls payment for
tuition, fees, and/or other types of monetary payments from individuals and/or entities. Customer
desires to permit payment of amounts owed o # by means of elecironic transections through the
OPRC System and to have OPC perform cettain related services as described below,

Agreement
1. DEFINITIONS.
‘Custorner Designaled Accounf' means the direct deposit/debit accouni(s) established and

. maintained by Customer at an ACH receiving depository instifution reasonably acceptable o OPC for
paymest of Customer Client obligations and debit of Chargebacks, Return Transaciions, fines and

fees. Customer Designated Account is fusther described in Secfion 4.3.

"Customer Payment® means any payment that is owed by a Customer Client to Custorer and paid
frough & Payment Transaction,

“Card Services” means the services provided by OGP relating to credit card andfor pin-less debit carg
services provided in accordance with this Agreement and as detalled in Section 2.2 of this Agreement
inclusive of payment and electronic funds transfer which enable Payment Transactions to be
processed, 3

"Chargeback” means the reversal of a Payment Transaction previously credited to a2 Customer
Desighated Account.

"Co- Brand” means an slectronic transaction containing payment and identification data which is
inttiated by the Cusiomer Client on the Customer's website, then transferred fo an OPC wab page
where the Customer Client completes the transattion and is provided with a confirmation of the
Payment Transaction, :

"Co-Brand Plus” means an electronic transaction containing payment and jdentification data which is
iniiated by the Cusiomer Clent on the Customer's website, then transferred fo an OPC web page
where the Customer Client complates the transacfion. The Customer Client is subsequently
transferred back 1o the Customer's web site along with confirmation of the Payment Transaction.

‘Customer Clienf’ means the person, business or entity who initiates and makes payment of the
Customer Payment and Conveniense Fee through a Payment Transaction, :

“Convenfence Fee” means the foe charged {o a Customer Clientorto a Cusiomer, as applicable, by

OPC for the convenience of Customer Client making Cusiomer Payments by use of the Services.
‘The convenience fee schedule is set forth in Exhibit B,
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"Electronic Check Services* means the services pravided by OPC relating to elactronic check
services provided in accordance with this Agreement and as detailed in Section 2.1 of this Agreement

" inclusive of payment and electronic funds transfer that enable Payment Transactions to be
processed, '

“OPC Designated Account” means the direct deposit accound(s) set up by OPG fo receive payment of
Convenience Fees, and any other fees owed to OPGC.

“OPC System” means OPC’s and its Suppliers’ electronie payment processing system including but
not limited {o its technology, hardware, soffware and squipment,

*Payment Transaction” means an electronic payment transaction initiated by .a Customer Client by
glectronic check or by credit/debit card as provided below, at the OPC or Customer website, IVR, o
POS, as applicabie, and processed by OPC and/or its Suppliers under thie Agreement.

“PQS Services” means the services provided by OPC in connection with processing credit card, debit
card, and electronic check transactions that are initiated by a Cuslomer Client using a POS terminal
placed in a Cusiomer focation for authorizing and settling credit and debit card transactions,

“Retum Transaction” means a Payment Transaction that is unable o be processed by a Customer
Client's depository financiat institution.

“Return Transaction Fee” means the fes charged to Customer pursuant to Section 4.1 and Exhibit B,

"Services” means the Card Services andlor Electronic Check Services provided by OPC and #ts
Suppliers pursuant fo this Agreement,

"Simple Transaction Processof (STP) means an elecironic transaction and return confirmation
cortaining payment and identification data, initiated and received by the Customer Client on the
Customer website, without a link or transfer to an OPC web page,

“Suppliers” means OFC authorized vendors including, but not limited to, AGH processor(s).

2. SERVICES,

2.1 Electroniz Check Services, To the extent the Customer eiects to receive Elactronic Chack
Services, as specified in Exhibit A to this Agreement, QPG shall provide the following as part of the
Servicas:

2.1.1 Provide Customer Clients with the opporunily to make Customer Payments by electronic
chieck through an intemnet interface, an WR system, and POS,

2.1.2 Validate the bank transit routing number, validate the ACH eligibility of the bank transit routing,
determine that the dollar amount is bolow or equal to the makimum and above or equal to the
misimum specified by the Customer, )

2.13 Create 2 transaction file and forward Payment Transactions to the Automated Clearing House

(ACHY}. electronically debiting the Gustomer Ciienf's bank accourt and crediting the OPC Designated
Account. )
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214 On a weekly basis, seftle Custormer Payments intg the Customer Designated Account. QPC
will deduct the Convenience Fees (i appiicable) and any Retwn Tranzaction Fees from the
Customer's Designated Account prior to remitting Customer Payments, :

21.% Confirm the doflar amount of each Customer Fayment made by Customer Clienis and the
corresponding Convenience Fees, if applicable, to be electronically debited from the Customer
- Client's designated demand deposit account, )

2.1.6 Other than in connection with Customer Payments made through an STP or POS, obtain the
Cusiomer Client's authorization (electronic or othetwise} of such transaction prior to inittating the
transasction, :

2.1.7 Other than in connection with Gustomer Payments made through an STP or POS, provide the
Cusiomer Client with electronic confirmation of the electronic check transaction and retain electronic
check authorization logs and transaction records for such period of time as reguired by applicable law
and the regulations of the National Autornated Clearing House Association "NACHA™.

2.1.8 Provide Customer with reporis detaifing Payment Transactions and Chargeback
Transactions or Returned Transactions.

219 During the fimplementation .prDCESS. provide Customier with OPC's standard disclosures for
Cusfomer's incorporation Into the system for alt STP transactions.

2.2 Credit/Debit Card Services, To the exdent the Customer elects to receive Carg Sepvices, as
specified in Exhibit A to this Agreemen_tk OPC shall provide the following 2s part of the Services:

2.2.1 OPC shall provide Customer Client the oppostunity {o make Customer Payments by credit card
and “pin-less” debit card through an interactive telephone voice response system {"IVR", Internet
inderface, andfor POS, . }

2.2.2 OPGC shall, on behalf of Customer, collect and process Customer Payments from Customer
Clients using the credit sards mutually agreed upon by Customer and QPC {each, 2 "Card") as set
fortt in Exhibit A.

2.2.3 OPC shall begin providing the Services to Customer Clients on a date to be mutually agreed
upon by OPC and Customer, :

2.2.4° Customer authorizes OFC to debit the Customer Designated Account in connection with {)
any “reversed” Card fransaction #hai Is approved by an authorized representative of Customer and
GOPLC, and {ii) any “Chargeback” Card fransaction that is initinted by a Customer Client and approved
by an authorized representative of OPC and the Card Company. OPC shall refund to the Customer
Client the corresponding Convenience Fee if it was paid by the Customer Clisnt. The Customer
agrees that it shall not refund in cash to a Customer Cliant any Customer Payment made by 2
Custorner Client using OPC Services, .

2.2.5  OPC shall farward Gustomer Payment Transactions fo the appropriate Card organizations for
sefilement fo the Customer Bank Account. Convenisnce fees and credits shall be debited from the
Customer Bank Account or invoiced to Cusiomeron a monthiy basis by OPC, as applicable. In the
event that OPC is unable to collect all amounts owed by Customer hereunder through debiting the
Customer Bank Account, Customer shall promptiy pay all owed amounts to OPC in immediatehy
available funds,
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2.26 For Payment Transactions initiated through OPC’s web page or IVR, OPC will confirm the
dollar amount of all Customer Client's Customer Paymenis and the coresponding Convenience
Fees, if applicable, {o be charged to histher Card. For Payment Transactions initiated through OPG's
webh page or IVR, OPC shall obtain the Customer Client’s approval {electronic or otherwise) of such
charges prior to initiating credit autharizations, '

2.2.7 For Payment Transactions initiated through QPC's web page or WR,OPC will p:c\fide
Customer Clients with electronic confirmation of Card ransactions.

2.2.8 For authorization purposes, OPC will electronically fransmit all Card transactions to the
appropriate Card-processing center, in real time as the transactions ocour.

2.2.8 OPC will retain Card authorization Iogs and transaction records for such peticd of time as
required by applicable aw and the regulations of the respective Card organizations.

2.2.10 OPC will arrange for 2 unigue line merchant descriptor for the Gustomer Payment insluding
Convenience Fee, if applicabie, that references the name of Customer. .

2.2.11 OPC will provide Customer with reports summarizing use of the Services by Customer Clients
for a given reporting period. '

3. CUSTOMER OBLIGATIONS. Customer obligations inchude the foilowing.

3.1 Customer Credit/Debit Card and Electronic Check Obligations,

3.1.1 STP 'Transactions and POS Transactions. This Section 3.1.1 shall only apply in the event
Gustomer is using the Services via STP or POS, Customer understands that STP transactions take
place on the Customer website without link 1o the OPC web page and that POS transactions are
initiafed on equipment focaled at a Customer facility and operated by Customer parsonnel,
Accardingly, in connection with such transactions, Custorner shafl:

3141 Be responsibie for obtaining the Customer Client's apprval (electronic or
otherwise) of Payment Transactions (and corresponding Convenience Fees):

3.1.1.2 Provide Customer Clients with electronic and/or paper receipt confirmation of
Payment Transactions;
3113 Obtain and retain ail records related to the inftation and authosization of such

transactions, including all digital {click-wrap} or written authorizations for OPC to coliect andfor
initiate transactions utilizing the OPC System. .

2114 Comply with the PCI security specifications altached as Exhibit ¢ to this
Agreement, which are incorporated by reference and made a part of this Agreement;

3.1.2 Digital {or, if applicable, wiitien) copies of the records specified in section 3.4.1.3 shall be

Customer shall be liabie to OPC for any and 2l liabilities, claims, costs, expenses, reimbursement
obiigations, fines and penalties which arise in connection with a failure 1o timely secure and producs
such records, autherization agreements of receipts in accordance with -applicable laws and
regulations, inclusive of NACHA rules and regulations, :
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3.1.3 For STP transactions, Customer shall (i) incorporate the OPC standard disclaimers info its
wabsHe, (i} present such terms to each Customer Client for viewing, M) allow Customer Clients to
print the terms for their records, (V) require the Customer Client's affirmative electronic or writien
agresment to the disclaimer terms prior 1o submitting the Payment Transaction, and (v) keep waitten
or electronic record of the Customer Client's agreement to the disclaimer terms.  0OPC may change
ite standard disclosures from time to fimie with written nofice to Customer, and Customnet shall
incorporate such changes into the disclaimers within five (5) business days after its receidt of sush
changes from OPC, ' :

use of the OPC System by Cdstomer, Customer employees and agents, and Customer Clients. OPC
may, but shall not be required to, assign to Custdmer one or more entification numbers or
passwords for Customer's use in obiaining the Services. Once such identification number(s) or
password(s} have been delivered to Customer by OPC, the use and confidentiality of such numbars
and/or passwords shall be the gole responsibility of Customer.

3.1.5 Customer guthorizes OPC o debit the Customer Designated Account in connection with (i) any
‘reversed” Card transaction that is approved by an authorized representative of Customer and OPC,
(i} any "Chargeback” Card transaction that is initiated by a Customer Cliem and approved by an

. authorized representative of OPC and the Card company, and (i) any "Chargeback™fretumned
Electronic Check transaction that has previcusly settled into the Customer Designated Account.

3.1.6 Other than permitting OPC to charge the Convenience Fees, as authorized by Cusiomer in
Exhibit B of this Agreement, Customer will not impose any surcharge or penalty on Payment
Transactions made by Customer Clients under ihis Agreement.

317 Customer will not require, 28 a condition to making a Customer Payment, that 2 Customer
Ciient agree in any way fo waive such person's rights to dispute the transaction with their banking
institution for legitimate reasons.

3.1.8 Customer shall be solely responsible, at #s own expense, for acquiring, instaliing and
meitiaining all of its own equipment, software and data cornmusication service, which are not & parn
of the OPC System. Equipment provided to Customer by OPC in connection with a PQCS, If any, shal
be provided under 2 separate written agreement between OPC and the Customer,

3.1.8 Customer shall execute and dsliver 1o OPC an AGH authorization agreament in the format
provided by OPC to authorize electonic payments/debits to andfor from the Customer Designated
Account, and any other certificates, instruments of documents as-required by applicable laws and
regulations in order to consummate the transactions intended under this Agreement, Customer will
maintain and comply with applicable NAGHA rules and regulations on behalf of Hself, ts empioyses,
agents and Customer Chonts,

2.2 Customer Credit/Debit Card Specific Obligations.

3.2.1 if required by the credit card organizations, Custamer will enter into al applicable merchant
Card agreements and Tully adhere to the rules, regulations and operating procedures of the various
Card organizations, including without limitation, with respect to the use of specific Card logos and
marks, ’ :

3.2.2 Custorner will provide to OPG ail hecessary documents and correspondence in connacHon
with Chargebatk fransactions or other similar refund fransactions.
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3.2.3 Customer will establish a reasonable adjustment policy to accommodate adjustmeris that are
required in the nermal course of Customer's daily aperations,

4. FEES, TAXES, AND PAYMENTS.

4.1. Electionic Check Fees and Taxes. Customer of Customer Clierd shall pay OPG fees for
Sewicgs in acsordance with the rates set forth on Exhibit 8 ("Fee Scheduia™, which is incorporated

Clients pay the Convenience Fee, as specified in Exhibit B, If the Customer Client is paying the
Convenience Fee, the Convenience Fee will be processed with the corresponding Customer
Payment as 2 part of a unified Yransaction, i the Customer ic paying the Convenience Fee, OPC will
debit the Customer Designated Aecount or invoice Customer on a monthly basis for the Convenlence
Fees generated pursuant to this Agreement it the immediately preceding calendar month. In the
event that OPC incurs an increase in transaction processing fees, taxes or other increase in fees
required by applicable law or government or asseciation regulation during the tenm of this Agreement,
QPG may pass through such charges fo Customer. Customer fees are subject to change by OPC
after the initial term, upon thirty (30) deys prior notice to Customer. Customer shalf pay to OPC, and
during the term of this Agreement and for sixty (80) days thereafter OPC {or its Suppliers) may. debit
from the Customer Designated Account, any other amounts owed by Customer under this
Agreement, including, but not limited o, chargebacks, deposit charges, refunds, fines (inclusive of
these imposed by NACHA), Returmed Transaction Fees, ACH debits that overdraw the Customer
Cesignated Account, and any other fines or lizbilities incurred under this Agreement by Custorner.
Any fees and charges or other liabilities cwed by Customer and not paid when due shall bear interest
of 1.5% per month until paid.

4.2 CredittDebit Card Fees. Customer may elect to pay the Convenience Fee for g Card
transaction or may require that the Customer Glisnts pay the Convenience Fee, as specified in
Exiibit B. 1 the Customer Client is paying the Convenience Fae, the Convenience Fee will be
processed with the corresponding Customer Payment as a part of 2 unified Card transaction. K the
Customer is paying the Convenience Fee, QPC will debit the Customer Designated Account or
invoice Customer on a monthiy basis for the amount of Convenience Fees generated pursuant 1o this
Agreement in the immediately preceding calendar month,. A schedule of the Convenience Fees for
Credit/Debit card Payment Transactions is attached to this Agreement as Exhibit B, and OPC may
amend this schedule at any time upon prior written notice 1o Customer. Excepl for any fees to be
paid by Customer as set forth in Exhibit B, OPC shall not charge Customer a fee in consideration for
OPC providing the Card Services to Customer Clients. Enhancements to the Services or additional
services not provided for in this Agreement, and any refated fees payable by Customer in connection
{herewith, will be mutually agreed upon by OPC and Customer,

4.3  Cusiomer Designated Account. Prisrio any Payment Transaction, Customer will establish a
Customer Designated Account and wil provide OFC with the elactronic record specifications
necessary for funds seftlement and the posting of Customer Payment data related to payments.
Customer shall maintain such account d uring the term of this Agreement and for at least 90 days after
expiration o termination for any reason. Customer agrees to maintzin sufficient funds in the
Custorner Designated Account to satiefy all fess, charges and other obligations of Customar under
this Agreement. Custormer authorizes OPC or its assignee to debit via ACH transfer, the Designated
Account for any such armounts Customer owes OPC under this Agreement. If the amount in the
Customer Designated Account does not contain sufficient funds to cover fees and obligations of
Customer, Customer agrees to pay GPC the amount it owes under this Agreement upon demand,
logether with all costs and expenses incurred to coflect that amount, including reasonable sttorneys'

fees. The authority granted by this Section shall survive the termination of this Agreement,
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5. SUSPENSION; RESTRICTIONS. OPC may immediately suspend the Services or withhold
Services or individual financial setdements in the event {i} GPC has reason to befieve there has been
or may be a breach of security, fraud, or misrepresentation in connection with the Services, (i)
centinued provision of the Services would violate any applicable law, government regulation or the
NACHA ruies and regulations, or (i) the financial status or credit quality of Customer s substantially
diminished in the reasonable discretion of ORPC, OPC will provide notice and opportunily 1o curs i
practical, depending on the nature of the event causing the sugpension. In the event of & suspension
under this Section 5, OPC may require Customer to establish a reserve account or institute other
mutually agreed restrictions prior to QPC restoring Services. OPC shall have no liability for any
suspension in accordance with the terms of this Section 5. '

6. TERM AND TERMINATION,

8.1. ZTerm. This Agreement shall be effective upon the date of full execution and has an initial term
of three (3) full years (the “Initial Term"}, This Agreement shal auternatically renew for successive
periods of ane {1) year {a “Renewal Term™} on the 3 year anniversary of the Initial Term or on the one
year anniversary of any Renewal Term unless OPC or Cusiomer notifies the other in writing at least
ninety (20} days prior fo the expiration date of the Initia! Term or Renewal Term of its intention not o
renew this Agresement. ' ' .

8.2 Temination.

8.21 Ternination For Cause. Either party may terminate this Agresment for cause in the event
of a material breach by the other party, which breach Is niot cured within thirty (30} days
after written notice of such breach iz provided to the other party. '

8.2.2 Termination By OPC. OPC may temminate this Agreement at any tims upon writtlen notics
tn the Customer in the event the provision of the Services hereundsr is determined by GPC
in its sole discretion to violate any statuie, regulstion, rule, order or oparating procedure
enacled or promulgated by a governmental or judicial authority of competent jurisdiction,
NACHA (or any similar industry organization with althority over the Services), or in the
event that any statule, reguiation, rule, order or operating procedure is enacted or
promulgated which effectively reduces or eliminates the fees charged by OPC,

7. EXCLUSIVITY. OPC shall be Cusiomer's exclusive provider for the Services,

8. ACCOUNT MONITORING; SECURITY. OPC ard is Suppliers may moniior the use of Services or
Payment Transaction activity and investigate unusuat or suspicious activity to the extent it is with
reasonable discretion and in compliance with applicable laws and government regulations, provided,
that in no event does OPC assume any responsibility te discover any possible breach of Customer's
security of misuse of the Services. Cusfomer and OPC shail immediately notify the other if sither
discovers any breach of security. OPC shat have the right, at OPC’s sole cost, to inspedi Customer's
cpetation, system and. web site o verify Customer's compliance with its security  obligations,
Customer shall be responsihie for faflure to use reasonable securfly precautions and for any fraud
committed by its employees, representatives and Customer Clients and as a result such faliure in
connection with the use of the Services, : ‘

3. INTELLECTUAL PROPERTY. In order that Custorner may promote the Services angd OPC's role
in providing the Services, OPC granis 1o Customer 3 revocabie, non-exclusive, non transferable,
royalty-free license to use OPC's logo, frademarks and other service marks {the "OPC Marks™) for
such purpase only, in a form as approved by OPC. Customer does not have any other right, tille,
ficense or interest, express or implied, in and to any object code, software, hardware, OPC Marks,
semvice mark, rade name, trade dress, formula, OPC System, know-how, tetephone number,
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telephone fing, domain name, URL, copyrighted image, text, script {including, without liritation, VR
or the OPC Website stripts) or other intellectual property right of OPC (coliectively “OPC Intellectuat
Property™. Al such OPC Inteliectua! Praperty, and all rights and titie therein {other than rights
gxpressly granted in this Agreement) are owned exclusively by OPC. Customer's license to usa any
QPG Marks shall terminate upon the earlier of (a} the effaclive date of tarmination or expiration of this
Agreement, or (b) immediately, in the event of any breach of this section of the Agreement by
Customer. Customer will not utiiize any OPC Imtellectual Property In any manner that would dirinish
its value or harm the reputation of OPC. Customer agrees that any use of the OPC Marks will
conform {o reasonable standards of acceptable use specified by OPC.

10. COMPLIANCE WITH LAWS, RULES AND REGULATIONS,

The parties shall comply with aff applicable laws, rules and regutations of federal, state and local
governmental authorities and governing industry associations, including without Brmitation, Federal
Reserve Reguiation E (12 C.F.R. Part 205), the rules of the NACHA, the Card company rules and
regulations, and all applicable privacy laws and regulations, all of which are incorporated herein by
reference and made a part of this Agreement as if set forth in full herein. OPC may from time to time
establish reasonable rules, regutations and operational guidelines with respect to use of the Services
by Custorner, and Customer agrees to be bound by and comply with such ruies, regulations and
guidelines thirty {30} davs afer delivery thereof to Customer, unless immediats compitancs is
required by law or regulation or otherwlse agreed upon in writing by the pariies.

11, WARRANTY AND DISCLAIMER.

1.1 Wawanty, Each parly represents and warrants that it has the full legal right, authority and
power 1o enler into this Agreement and perform its obfigations hereunder and that the person who
signs the Agreement for each party has full authorization o bind the respective party. Cusiomer shall
provide fo OPC the standard set up information for electronic check transactions and deposit
instruction for Card transactions withip ten {10} days of fuil execution of this Agreement. Customer
represents and wamants fo OPC that alil infurmation provided in such form is current, correct and
complete. Cusfomer agrees fo notify OPC in writing of any changes to such Customer information
within {en (10) days of such change. ’

11.2, Disclaimer. OPC and its Suppliers are providers of the Services, nat insurers, and as such,
Customer acknowledges that electronic payment fransactions and data processing involves ihe
inherent risk of human and machine errors, cmissions, delays and losses Including inadvertent joss or
misstatement of data. OPC and its Suppliers do not, and cannot, controf the flow of data to or from
the OPC System, which depends in large part on the Infernet and third parties, including without
limitation connectivityfaccess providers. Accordingly, reither OPC nor its Suppliers warrant that the
Services will be error free, uninterrupted, and secure or virus free, and OPC and its Suppliers
disclaim labifity resulting from or related to such events, Except as expressly provided for herein, the
Services are provided "AS 18" and "AS AVAILABLE", and OPC and its Suppliers make no other
representations or warranties of any kind whatsoever, whether express or implied, by opergtion of law
or otherwise, including, without limitation, any implied or statutory warrantics of merchaniability or
fitness for particular purpose. . :

12, INDEMNIFICATION. The parties shail indemnify, defend, and hold sach other hammisss frorm any
and all claims and suits for any ioses, damages, or cosis arising therefrom, including reasonable
attorney’s fees, alleged or asserted by a third party to the exient arising from the indemnifying party’s
gress negligence or wilful misconduct which resuits in (i} bodity injury, sickness, disease or death or {ify
any l0ss, damage or destruction of personal tangible property. This obligation is further condiioned on
the indemnifying party recedving from the other party prompt written nofification of any such claim and
the other party cooperating fully with the indernifying party in the defense of any such action,
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13, LIMITATION OF LIABILITY. OPC OR TS SUPPLIERS SHALL NOT BE LIABLE FOR
INDIRECT, SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING
WITHOUT LIMITATION, LOBS OF PROFITS, REVENUE, DATA OR DAMAGES FROM-LOSS OF
USE OR DELAY, ARISING QUT OF OR IN CONNECTION WITH THIS AGREEMENT, HOWEVER
ARISING UNDER ANY THEORY (INCLUDING BUT NOT LIMITED TO NEGLIGENGE, CONTRACT,
STRICT LIABILITY OR UNDER STATUTE), EVEN IF OPC HAS BEEN INFORMED IN ADVANCE
OF THE POSSIBILITY OF SUCH POTENTIAL CLAIM, LOSS OR DAMAGE. OPC'S TOTAL
AGGREGATE LIABILITY FOR DAMAGES FOR ANY ACTION ASSOCIATED WITH THIS
AGREEMENT OR THE SERVICES PROVIDED SHALL IN NG EVENT EXCEED THE AMOUNT OF
THE CONVENIENCE FEE PAID TO OPC IN CONNECTION WITH THE PARTICULAR PAYMENT
TRANSACTION GIVING RISE TO DAMAGES HEREUNDER. The foregoing limitation: of fability and
exclusion of certain damages shall apply regardiess of the success or effectiveness of cther
remedies. Customer acknowledges that without its agreement to the limitations comtained herein,
OPC would be compensated differently, Notwithstanding anything to the canirary contained herein,
OPC shall not have any labllity for defays in receipt or processing of Customer information or
Payment Transactions due fo causes beyond its reasonable control, including, without limitation,
failures or limitations en the availability of third parly telecornmunications or other fransmission
facilities or Custorer's or Customer Glient's failure to progetly enter andfor transmit information.

14. CONFIDENTIALITY. The term “Confidential Information” shafl mean any and a¥ information
which is disclosed by either parly 1o the other verbally, electronically, visually, or in a wriden or other
iangibie form which is either identified or should be reasenably understood 1o be confidential or
proprietary, including but not mited to this Agreement and the terms, conditions and pricing
contained herein, Customer and Customer Client personally identifiable data, the OPC System, and
OPC and Customer trade sserots, computer programs, software formulas, inventions, techmigues,
marketing plans, documentation strategies, and forecasts. Fach party agrees that it will not make use
of disseminate, or it any way disclose fhe other party's Confidential information {o any person, firm or
business, except as authorized by this Agresment and fimited o the extent nacessary for
performance of this Agreement, axcept that OPC may use information as specifically permilted by
federal or state law; may use persona! information provided by Customer Clients o establish and
maintain indvidual user accounts requested to be established by such Customer Clents with OPC far
purpeses of the Services; and may use certain non-personally identifiable transaction data and IVR,
POS, and OPC Website traffic information which are compiled In aggregate for the purpose of '
preparing and distributing statistical reports and for public company reporting purposes. Each party
agrees that it wilt disclose Confidential Information of the other party ondy to those of its empioyses
and Suppiiers who have a need to know such information and who have agreed o be bound by the
nen-gisciosure ferms and conditions of this Agresment prior to disclosure. Each party agrees that it
will treat all Confidential Information of the other party with the sama degree of care as it accards its
own confidential information, and each parly represents that it exercises reasonable care to protect its
own confidential information, Howsaver, naither party has responsibility for safeguarding the
Cenfidential Information of the other paity that is {i) publicly available, (ii) already rightfully in such
parly’s possession and not subject to 2 confidentiality obligation, (ifl) obiained by such party from third
parties authorized to make sush disclosure, or (v} independently developed by such party without
reference to or use of the Confidential Information of the other parly. Notwithstanding the foregoing,
the party recelving Confidential Information shall not be in viclation of this section with regard to g
disclosure that was in response 1o a valid order by a court or oiher govemmenial body, provided that
the receiving party provides the other party with commercially reasonable prior written notice of such
discloswvre in order fo permit the other party o seek confidential trestment of such Information, and
provided that the receiving pariy has been advised by legal counsel that such disclosure is required
by law, and such disclosurs s fimited to the minimum extent required by law. Within ten (10)
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business days féﬂowing the date of any termination of this Agreement or upon expiration, Customer
agrees to return all confidential information and materials provided by OPC to Customer,

16. GENERAL PROVISIONS.

15.1 Entire Agreement; SeverabBity. Waiver. This Agreemant, together with the aftached exhibits

constilutes the entire agreement between Customer and OPC with respect to the subject matter
hereof, and supersedes any prior agreement, oral or writter;, between Customer and OPC andlor its
representatives(s) in connection with this Agreement. Customer agrees that the failure of OPC to
enforce any terms or conditions of this agreement is not a waiver of such or any other terms or
conditions hereir contained. Except as explicitty provided by this Agreement, this Agreement may
not be changed or amended except by a writing executed by authorized representatives of both
parties. If any provision herein is held to be invalid or unenforseable for any reason, the remalning
provisions will continue in full force without being impaired of invalidated in any way. The parties
agree ta replace any invalid provision that most elosely approximates the intent and economic effect
of the invalid provisicn. : :

15.2 Remsdies. Except as otherwise expressly provided in this Agreement, afl remedias avafiable
to either parly are cumulative and not exclusive, and terminalion, expiration or suspension shalt not
fimit either party from pursuing other remedies available at law or in equity,

15.5 Assignment. This Agreement may not be assigned by either party without the prior written
consent of the other party, provided, however, that the foregoing shalt not srohibit OPC from
assigning this Agreement or its rights hersunder, nor require the consent of the Customer, in
connection with any change of control, corporate reorganization, merger or consolidation of OPC.
Any purported assignment, transfer, or delegation in viclation of this Section shall be nmull and void,
Subject to the foregoing, this Agreement shall be binding upon, inure to the benafit of, and be
enforceable by the parties and their respective sucoessors and assigns,

- 15.4  Statys of the Parties; Suppliers. The parties are independent coniractors, and nothing herein
shall be construed to create a partnership, joint venture, franchise, employer-employes relationship
by or between Customer and OPC. No party shalt have the authority o commit or bind any other
party without such parly's prior wiitten consent. Customer acknowledges and agrees fhat certain
portions of the Services which enable Payment Transactions may be provided by OPC Suppliers,
inciuding, but not timited to, processing and formatting of Payment Transactions and the debiting and
crediting of the Custorner Designated Account in accordance with the terms of this Agreement.

155 Governing Law. This Agreament shall be governed by and construed in accordance with the
laws of the Commonwealth of Virginia, axcluding its conflicts of law rules. Exclusive jurisdiction and
venue for any claim or action arising out of or relating to this Agreement shall be in the state or
federal courts located in the Commonwealth of Virginta. :

15.6 Notices. Except as expressly provided herein, all notices and other communications required
or parmitted hersunder shall be given in writing and shall be deliverad personally or sent by certified
mail {refurn receipt requesied), or by nationally recognized overnight courier, and shall be deemed to
have been delivered upon receipted delivery to the respective addresses set forth below, Any party
may change is address for notice by providing notice to all other parties as provided tiereln. Notices
to OPC shall be sent to:

- Coniracts Administrator
177 Technology Parkway
Auburn, Ai_ 38830
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With a copy to;

General Counsel

Cfiicial Payments Corporation
10780 Parkridge Boulevard, 4™ Floor
Reston, VA 20181

Notices to Customer shall be sent to:
Gx@;f/ RSy
(e b dirtmpantion OfF e oe

ﬁfe(fq (zlﬂr'{em-}/;}{, (’n%’a}?'kﬁﬁmi_
BES Fasr oH /S
o VY DI N A

15.7 Force Majeurs. OPC shall not be considered in breach of or in default of any of its
obligations under this Agreement, and shall in no way be fiable to the Customer hereunder. to the
extent s performance hereunder is delayed, impaired or rendersd impossible by acts of God, natural
disasters, acts of ferror, war, riots, fire, storms, quarantine restrictions, floods, explosions, labor
strikes, Iabor walkouts, extraordinary Josses of uiilitiss {including telecommunications services),
external computer “hacker” attacks, delays of common carriers or simifar cause that are beyond -
OPC’s reasonable contiol ’

15.8  No Third Party Beneficiary Enforcement. ¥ is expressly understood and agreed thiat the

enforcement of the terme and conditions of this Agreement, and afl fights of action refating fo such
enforcement, shall be strictly resarved to the undersigned parties and nothing in this Agreerment shall -
give or aliow any claim or right of setion whatsoever by any other person not included in this
Agreement, If is the express intention of the undersigned parties that any enfity other than the
undersigned parties receiving services or benefits under this Agreement shall be an ncldental
beneficiary enly,

15.9  Survival. Any Section of this Agreement that logically survives the gxpiration or termination of
‘this Agreernent shall sundve, including Sections 1, 3.1.1. 4,8, 12,13,14, and 15,
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IN WITNESS WHERECF, the parties have executed this Agreement as of the date (the "Effective
Date”) set forth below,

OFFICIAL PAYMENTS CORPORATION: CUSTOMER:

—
By: W By: \Q é-w ;“4’ —
Name: Michael A. Lawler . Name;

Tite: Senior Vice President Tile: \/’E' é% . @g .
pate: ___f é(,/l' H / zﬁ?/.7 | Bate: ‘3 7. o7
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Exhibit A

SERVICES TO BE PROVIDED
IPLEASE MARK APPROPRIATE BOXESY

Services

Card Services

Cards Accepted:_Visa, MC, Discover, andAMEYX

-AND/OR-

Elestrdxiic Check Servi ves

INTERFACES
Point of Salc Futerface
-AND/OR.
Imeractive Voico Response Interface
-AND/OR-
Simple Transaction Processor Interf.nce

-AND/OR-

. OPC Web Fage Intorface
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Exhibit B
PRICING

A SETUP FEE
Asctup fev of § none  will be charged and is due upon the full excoution of the Agreoment.

B, CONVENIENCE FEES-{Please murh appropricie hox)

1. Paid By Castemer

X The Convenience Feos st forth below shall be invoiced to Custorner on a monthly basis.

Optioa 1

% | Customer shall paya Conveniense Foe of 2.5 % of the amount of esch Paymeny Transsction,

-AND/OR~
Option 2

X | Customer shail pay & Convenience Fee of 3175 for cach ACH Puyment Transaction,

2. Paid By Caxtomer Chent

The Comvenience Feos set forth below shall be added o the amount of the Payment Transaction.

Option 1
Customer Clicn shall pay a Convenience Foo of % of the amoumt of the Paymem
Transaction,
~ANDVOR-~
Option 2
Cusiomer Cliont shull pay 2 Conveniense Fos of . for cach ACH Pavment Transaction.

C ACH RETURNED TRANSACTION FEE

A Retuened Transaction Fee shalt be charped for ench ACH check returned to OPC for whatcver
reason. A dee of 34.50 shall be charged for cash ACH Cheek returned,

Hi 81y P 062407 Vo
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Exhibit C
PC¥ Security Specifications
{Applicable to Castomer using STP and /or POS Payment Processing Only)

A Customer shall at ali times comply with the ¥iswVasterCard/Amoricun Expeess/Discover eard aceepianes reguirersents, ag
may be periodically npdaled, and the requirements set forth harvin for the handling of Customer Client data, Customer
hersby sgrecs 1v uceess the Assogiation Regquirtments an:
hﬂp:f'!usa.visa.mnwbusincssiacccpting_viswcps_risk_managcmcmfeisp. him); and periodically seview this site for any
updates 16 the Association Ruguirements. :

B, Customer acknowledpus snd agrees that Cavtomer Client data iy only be used for sssisting in completing a Card
transnction, for freud control services, for loyaley programs, or s specifically agreed io by Visa/MasterCard/ Americun
ExpressfDiscever, OPC, or as required by spplicabe law, ’

C. In tho ¢vent oF a breach or intraslon of or otherwise unauthorfzed access 1o Customar Client data stored ar or for Customer,
Customer shell immediately notify OPC, in the manner required, and pravide OPC or iis desiunes, .
VisaMuaserCards American Express/Biscover, and the atquiring finencisl instiustion and their respective designecs access 1o
Curtomer’s Sicilfities and il porinont rocords o conduet a feview of Customer's compliance with these requirarmems.,
Custormer shall cooperate fully with apy reviews of their faeilities and rocords provided fos in this paragraph, Customer
agrees 10 keep confidentiat any breach of security involving the Custemer Clisnt tlata, and will defer ol public
cosmmunication 1o OPC or its desianr, i

D, Customer shall maintaly appropriene business toatingity procedures snd Sysicms i ensure security of Customer Clicnt data
in the event of a disruption, disuster or faflurc of Customers primary Gata systems which Byvolve a risk to OPC data or
Custorner Clivnt date, Customer shall provide uocess 10 s seeutity systerns und procedures, a5 veasonably requested by
OPC or fts deslgnes, -

2. Any successors and/or assigns of Customer shall be bound by the obligations set forth herein, The obligations sci forth
berein shall survive wroination o the Agrecient, Cosivmer and its successor and asy 205 shall comply with terps alter
termsinution of this Agresment, with rospeet o e handling wnd processing of OPC duta andfor Customer Client dat,
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