Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY MANAGEMENT AND BUDGET
PURCHASING OPERATIONS September 15, 2010

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 9

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Elavon VENDOR NUMBER/MAIL CODE
832 Meadow Drive
West Mifflin, PA 15122 BUYER/CA (517) 241-1916
Paul.Gurtner@Elavon.com Jim Wilson

Contract Compliance Inspector: Tom Sharpe (517) 636-5379 SHARPET@michigan.gov
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2011
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

Effective immediately, this contract is hereby EXTENDED to October 31, 2011 and is
INCREASED by $5,000,000.00.

All other terms, conditions, specifications, and pricing remain unchanged.
AUTHORITY/REASON:

Per vendor/agency agreement and DTMB/Purchasing Operations’ approval as well as the
approval of the September 14, 2010 Ad Board.

INCREASE: $5,000,000.00

TOTAL REVISED AUTHORIZED SPEND LIMIT: $19,261,170.00



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET March 24, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 8

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Elavon VENDOR NUMBER/MAIL CODE
832 Meadow Drive
West Mifflin, PA 15122 BUYER/CA (517) 241-1916
Paul.Gurtner@Elavon.com Jim Wilson

Contract Compliance Inspector: Tom Sharpe (517) 636-5379 SHARPET@michigan.gov
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

o Effective April 1, 2010, Discover settlement and Discover interchange rates are
incorporated into this Contract per Elavon’s attached agreement (see attachments).

e The attached interchange rates for Visa, MasterCard, and American Express are
hereby incorporated into this Contract (see attachments).

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency agreement and DMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $14,261,170.00



April 2010
Card Association Enhancements Bulletin

High Points:

YY Y VYYVYYVYYVYVYYVYYVY

Visa International is expanding the appropriate use of the authorization system rules to all regions.
Visa is expanding the No Signature Required (NSR) program.

Visa is modifying interchange fees for certain interchange fee programs.

Visa Canada is eliminating Non-Chip Electronic Debit interchange programs.
Visa Canada is implementing an Emerging Segments interchange structure
MasterCard is introducing new international premium interchange products.
MasterCard Canada is expanding usage of the Account Level Processing system.
MasterCard is adjusting sales tax requirements for Level 11 interchange programs,
MasterCard is introducing Enhanced Business card products,

MasterCard is introducing pay with rewards.

MasterCard is adjusting Merit I qualifications for Non Face to Face transactions.
MasterCard is changing the Assessment Fee rate.

Discover introduces Account Level Processing.

American Express introduces Telecommunications interchange program.

American Express is adjusting interchange rates.
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»

L
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Visa International is issuing rules regarding the appropriate use of the authorization system, These
rules are designed to maintain an accurate open-to-buy on the cardholders account. These rules were
introduced in the US region in July 2009, but they are being expanded to all regions. These rules are
effective April 1%, 2010.

e  The use of Status Checks is restricted to Automated Fuel Dispenser (AFD) transactions.
An Auth Reversal is expected after these transactions in the cases of voided, timed-out,
or cancelled transactions.

o Non-AFD merchants are only allowed to perform Account Verification transactions for
zero dollar amounts to confirm a card’s validity. Account Verifications are expected to
be followed by an authorization for the appropriate amount.

e  Authorization Reversals must be performed for all transactions that are cancelled, voided,
or authorized in error, and if the final amount is lower than the auth amount (reversal
would be for the difference).

s Auth reversals must occur within 24 hours for a card present transaction, 24 hours of
check out from Hotel and Car Rentals, and 72 hours for card not present transactions.
Transactions that are auth reversed cannot be settled. In the case of partial reversals, the
reversal amount cannot be setfled,

Visa US is expanding the No Signature Required (NSR) program. MCC 5993 — Cigar Stores / Stands
is being added to the program. Transactions for $25.00 or less will be eligible, These NSR changes do
not have interchange impact.

Visa US will be adjusting Off-line Debit rates for the following Interchange categories: CPS Retil,
CPS Supermarket, CPS Retail Service Station, CPS Automated Fuel.

Visa Canada is eliminating Non-Chip Debit electronic interchange programs. Visa Canada currently
requires debit transactions to be entered with chip data on card present transactions, These interchange
programs were no longer in use.

Visa Canada is implementing an Emerging Segments interchange structure. Visa Canada is attempting
to increase acceptance by offering this infrastructure to targeted merchant industries. Eligible
industries include MCCs: 4900 — Utilities, 6513 — Real estate, and 9311 — Tax payments. In addition,
the following MCCs are eligible for Emerging Segments interchange categories if the transaction
amount is greater than $1000.00 Canadian. MCCs: 8211 — Elementary and secondary schools, 8220 —
Colleges, universities, professional schools, and junior colleges, and 8351 — Child card services.



MasterCard

‘d‘

MasterCard is introducing new consumer and commercial international premium mmhmgc products.
These interchange programs are being introduced to support all of the worldwide premium brand
products supported by MasterCard. Eligible card brands include World, World Elite, World and
World Elite Business, MC Black, and Platinum.
MasterCard is adjusting sales tax requirements for Level Il interchange programs. Zero tax amount
transactions will no longer be eligible for Level 11 interchange. The sales tax amount must be reported
within .1% and 30% to be eligible for level II interchange programs. This change does not affect
existing qualification requirements for Level 3 interchange categories.

MasterCard is introducing Enhanced Business card products, These cards will have their own
interchange programs.

MasterCard Canada is expanding usage of the Account Level Processing (ALP) system, MasterCard
Canada is adding the Premium High Spend interchange programs to ALP. Transactions eligible for
Premium High Spend interchange programs will now contain an 5 in the sixth position of the Auth
Code.
MasterCard is introducing the new MasterCard pay with rewards program. This program will enable a
card holder to complete a purchase with rewards points at the POS. These transactions will have their
own interchange programs. Cardholder participation is dependent on Issuer participation.

MasterCard is adjusting Merit | qualifications for Non Face to Face transactions. These transactions
will mow bypass the amouni tolerance test.
MasterCard is adjusting the Assessment Fee from 0.095% to 0.11%.

Dlscover (Acquiring)

Discover is implementing Account Level Processing (ALP) for US region domestic transactions.
ALP will allow Discover to change the product at the card level instead of the Bin level, providing
flexibility to the issuer to offer the appropriate product to each cardholder without issuing new card
numbers. Transactions eligible for ALP can be identified with a letter value in the 6™ position of the
approval code. Eligible ALP codes are:

s = Consumer Core Credit

» R = Consumer Rewards Credit

e P = Consumer Premium Credit

s B = Commercial Credit

American Express (Acquiring)

»

American Express is introducing Telecommunications as a new interchange category eligible for
Amex Acquiring. This category is available to MCC 4812 — Telephone Equipment & Telephone
Sales.

American Express is adjusting the interchange rate for Amex Restaurant and Restaurant CNP. This
increase applies to all transactions from MCCs 5811, 5812, and 5813,

Key Dates

3
B

April, 2010 — Appropriate use of Authorization system rules go in effect.
April, 2010 - April Regulatory Release.



2010 Equipment list

Terminals

Verifone vx510 $312
Verifone Vx570 IP with Dial $467
Verifone Vx570 Dial Only $493
Hypercom T4210 Dial Only $338
Hypercom T4220 IP $440
Hypercom T4230 $549
Pin Pads

VeriFone 1000SE/10003D $89
Hypercom S9 $149
Hypercom 1300 $89




Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET December 8, 2009
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 7

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Elavon VENDOR NUMBER/MAIL CODE
832 Meadow Drive (003)
West Mifflin, PA 15122 BUYER/CA (517) 241-1916
Paul.Gurtner@Elavon.com Jim Wilson

Contract Compliance Inspector: Tom Sharpe (517) 636-5379 SHARPET@michigan.gov
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

o Effective immediately, Discover settlement and Discover interchange rates are
incorporated into this Contract per Elavon’s attached agreement (see attachments).

e The attached interchange rates for Visa, MasterCard, and American Express are
hereby incorporated into this Contract (see attachments).

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency agreement and DMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $14,261,170.00



October 2009
Card Association Enhancements Bulletin

High Points:

VVVVVVVVVYVYVVYVYVYVYY

Visa CPS AFD maximum dollar amount is being adjusted.

Visa requires Account Level Management (ALM) in Canada Region.

Visa is adjusting international card qualification in the US Region.

Visa is creating domestic qualifications for US Territories.

MasterCard is adjusting MCC eligibility for select US debit products.

MasterCard is introducing new interchange programs for select commercial cards in the Utility market.
MasterCard is adjusting the Acquirer Cross Border Assessment.

MasterCard is adjusting the Quick Payment Service (QPS) program.

MasterCard Canada is requiring Banknet data and Authorization code in processing.
MasterCard Canada is adding World Elite Business.

MasterCard Canada is introducing new debit products.

Discover now processes Diners International, JCB and China Union Pay.

Discover introduces International interchange categories.

Discover adds International Service and Processing assessments.

American Express introduces Petroleum interchange program.

American Express adjusts MCCs for select qualifications.

Visa

>

Visa increased the Fuel processing (CPS AFD) limits to $125 in July 2008. As of October, the maximum amount will
revert to the original maximum of $75 for this interchange category. Transactions settled for more than $75 will
downgrade to EIRF Debit program.

Visa Canada introduced Account Level Management (ALM) to the region with the spring regulatory release. With the
fall release, Visa Canada is requiring the use of Product ID in all processing to determine the card type of the transaction.
Transactions submitted without a Product 1D will downgrade to standard programs.

Currently, International transactions taken at a US merchant qualify for Domestic CPS programs. As of October,
International transactions will only be eligible for International programs. These transactions will also be subject to a
new International Acquiring Fee (1AF).

Visa is expanding qualifications in current US territories.  Each territory will have Domestic, Intraregional, and
International programs. The tables below indicate the processing options available to each US Territory.

Table 1. Lists each territory and their processing region.

U.S. Territory Region

U.S. Virgin Islands (V1) LAC (Latin America)
Puerto Rico (PR) LAC (Latin America)
American Samoa (AS) AP (Asia Pacific)
Guam (GU) AP (Asia Pacific)
Marshall Islands (MH) AP (Asia Pacific)
Northern Mariana Islands (MP) AP (Asia Pacific)
Palau (PW) AP (Asia Pacific)
U.S. Minor Outlying Islands (UM) AP (Asia Pacific)




Table 2. Lists how domestic transactions (US Territory merchant and card issued in same territory) will process.

Table 3. Lists how Intraregional (US Territory merchant with card issued in same region but different country) transactions

Merchant is located in the
following U.S. Territory

Card Issued from the
following U.S. Territory

Interchange Program the
transaction will qualify at

U.S. Virgin Islands (V1)

VI

VI Domestic Program

Puerto Rico (PR) PR PR Domestic Program

American Samoa (AS) AS AS Domestic Program

Guam (GU) GU GU Domestic Program
Marshall Islands (MH) MH MH Domestic Program
Northern Mariana Islands MP MP Domestic Program
(MP)

Palau (PW) PW PW Domestic Program
U.S. Minor Outlying Islands | UM UM Domestic Program

(UM)

will be handled.

Table 4. Lists how Interregional (US Territor

Note: While Interregional programs are across regions, assessments for each region may differ and affect the cost of the

transaction.

Merchant is located in the
following U.S. Territory

Card Issued from the
following Region

Interchange Program the
transaction will qualify at

U.S. Virgin Islands (V1)

Any LAC country, except VI

LAC Intra-Regional Program

Puerto Rico (PR)

Any LAC country, except PR

LAC Intra-Regional Program

American Samoa (AS)

Any AP country, except AS

AP Intra-Regional Program

Guam (GU)

Any AP country, except GU

AP Intra-Regional Program

Marshall Islands (MH)

Any AP country, except MH

AP Intra-Regional Program

Northern Mariana Islands
(MP)

Any AP country, except MP

AP Intra-Regional Program

Palau (PW)

Any AP country, except PW

AP Intra-Regional Program

U.S. Minor Outlying Islands
(UM)

Any AP country, except UM

AP Intra-Regional Program

merchant with card issued outs

Merchant is located in the
following U.S. Territory

Card Issued from the
following Region

Interchange Program the
transaction will qualify at

U.S. Virgin Islands (V1)

Any country outside the LAC
region

LAC Interregional Program

Puerto Rico (PR)

Any country outside the LAC
region

LAC Interregional Program

American Samoa (AS)

Any country outside the AP
region

LAC Interregional Program

Guam (GU)

Any country outside the AP

AP Interregional Program

region

Marshall Islands (MH)

Any country outside the AP
region

AP Interregional Program

Northern Mariana Islands
(MP)

Any country outside the AP
region

AP Interregional Program

Palau (PW)

Any country outside the AP
region

AP Interregional Program

U.S. Minor Outlying Islands
(UM)

Any country outside the AP
region

AP Interregional Program

ide of region) transactions will be handled.




MasterCard

>

MasterCard is removing MCC 4900 Utility and MCC 6300 Insurance codes from eligibility for Merit 1 Debit and adding
MCC 9402 Postal Services to Small Ticket Debit. MCC 4900 Utility is eligible for Utility Debit and MCC 6300
Insurance is eligible for Emerging Market Debit.

A new Utility interchange program will be introduced for Business, World Business, and World Elite Business cards
taken in the US.

MasterCard is adjusting their acquirer cross border assessment.  This increase applies to all transactions where the
settlement currency is different than the merchant currency. Transactions where the settlement currency and the
merchant currency match will carry a lower cross border fee than DCC transactions. The DCC premium is significant.
MasterCard is adjusting their Quick Payment Service (QPS) program to include new MCCs. MCC 4111, 4112, 4131,
and 4784 will now be eligible for QPS for transactions under $25. Also MCC 4121 - Limousines and Taxi’s is adjusting
the transaction dollar limit to transactions under $50 are eligible for QPS.

MasterCard Canada is requiring approval codes and Banknet data to be submitted for all transactions authorized by
MasterCard. Transactions that do not have this information will downgrade to standard programs.

MasterCard Canada is introducing World Elite Business cards. These cards will have their own interchange programs.
MasterCard Canada is introducing MC Debit products. The cards will qualify at Secure Ecommerce (Cons/Comm) or
Standard (Cons/Comm). Secure Ecommerce requires UCAF to be attempted or obtained and Standard will apply to all
other transactions.

Discover (Acquiring)

>

Discover will now process Diners International, JCB and China Union Pay transactions. JCB and China Union Pay
transactions will be eligible for Discover Domestic US interchange programs. Diners International transactions will only
qualify for International programs listed in the next bullet.

Discover is introducing new International programs. These interchange programs are for Discover, JCB, and China
Union Pay transactions taken at merchants outside the US and not on a US Military base. Diners' International
transactions taken either outside the US or at US locations will qualify here. Transactions that are card present and
swiped or contactless are eligible for International Electronic. Keyed or card not present transactions are eligible for
International Base.

Discover is instituting two fees: International Processing Assessment and International Service Assessment. The
International Processing Assessment will be charged on sale and cash advance transactions where the card issuer country
is different from the merchant country. The International Service Assessment will be charged on all sale transactions
where a US merchant accepts a non US issued card. JCB and China Union Pay transactions are exempt from these
assessments.

Amerlcan Express (Acquiring)

American Express Mail /Internet qualification is updating its MCC list. MCC 5967 — Direct MKTG Internet is being
removed and MCC 7375 — Information Retrieval Services is being added.

Amex Services is changing its available MCCs. MCC 7321 — Credit Reporting is being removed from this qualification
and MCC 7393 — Security Services is being added.

American Express is introducing Amex Petroleum as a new category that allows independent stations under MCCs 5541
and 5542 to be eligible for Amex Acquiring.

Key Dates

YV VY

August 1%, 2009 — Zero floor limit fees in affect.

October 1%, 2009 — Mis-Use of Authorization fees go in affect.
October 17™, 2009 — October Regulatory Release.

November 1%, 2009 — Maestro rate increase.



Cons/Comm Rates

Off-line Debit Rates

Cons/Comm Rates

Offline Debit Rates

July 2009 July 2009 Oct 2009 Oct 2009
Visa Interchange Category MPS SHORT DESCRIPTION Chg Typ % Rate + Perltem | % Rate + Perltem | % Rate + Perltem | % Rate + Per Item
CPS Retall CPS RETAIL/ RETAIL_D [ 1056/1590]  1.54%]|+ [$0.10___ |  1.03%[+ [$0.15 1.54%[+ [$0.10 1.03%[+ [$0.15
CPS Retail Tier 1 RETAIL TR1/RTL TR1 D 1009/1501 43%|+ |$0.10 0.62%}{+ |$0.13 1.43%|+ [$0.10 0.62%}+ |$0.13
CPS Retalil Tier 2 RETAIL TR2/RTLTR2 D 1036/1502)] .A47%]|+ |$0.10 0.81%]|+ 1$0.13 1.47%|+ {$0.10 0.81%|+ [$0.13
CPS Retail Tier 3 RETAIL TR3/RTL TR3 D 1037/1503 .51%j+ |$0.10 0.92%|+ [$0.15 1.51%]+ |$0.10 0.92%|+ |$0.15
CPS Sup VI SUPRMKT / SPMCHK D 1053/1591 1.24%|+ [$0.08 1.03%|+ 0,15 .24%]|+ [$0.05 1.03%]|+ 0.16**
CPS St Tier 1 SUPRMKTTR1/SPM TR1 D 1010/1511 1.15%|+ [$0.05 0.62%]|+ [$0.13 .15%|+ [$0.05 0.62%]+ |$0.13
CPS Supermarket Tier 2 SUPRMKTTR2/SPM TR2 D 1038/1512] 1.20%|+ {$0.05 0.81%]|+ |$0.13 .20%]|+ [$0.05 0.81%]+1$0.13
CPS Sup Tier 3 SUPRMKTTR3/SPM TR3 D 1039/1513] 1.22%|+ |$0.05 0.92%|+ |$0.15 1.22%i+ {$0.05 0.92%|+ |$0.15
CPS Rewards REWARDS 1 1093] 1.65%|+ [$0.10 1.65%]|+ |$0.10
CPS Rewards 2 REWARDS 2 094 1.95%|+ [$0.10 1.95%]|+ |$0.10
CPS Rewards 2 T&E REWDS2 T&E 1095 1.95%|+ [$0.10 1.95%]|+ |$0.10
CPS Retail 2 Card Present RTL2 CP/RTL2CP D 1050/1550) 1.43%]|+ |$0.056 0.80%]|+ [$0.25 1.43%|+ {$0.06 0.80%|+ [$0.25
CPS Retail 2 Card Not Present RTL2 CNP /RTL2 CNP D 1060/1560) 1.43%|+ [$0.05 0.80%]| + |$0.26 1.43%}+ |$0.06 0.80%}+ |$0.256
Utility*** UTILITY /UTILITY D 1092/1592 0.00%]+1$0.75 0.00%{+ [$0.75 0.00%]|+ [$0.75 0.00%|+ |$0.75
CPS Hotel/Car Rental CPS HTL-NP / CPS CAR 1063-1066/] 1.54%(+ |$0.10 1.36%j+ 1$0.15 1.54%|+ |$0.10 1.36%|+ 1$0.15
HTL-NP D/CAR D 1563-1566
CPS Card Not Present CPS CRD NP /CARD NP D 1067/1567 1.80%|+ [$0.10 1.60%]|+ |$0.15 1.80%|+ {$0.10 1.60%|+ [$0.15
CPS Retail Key Entered CPS KEYED/KEYED D 1069/1569 1.80%|+ [$0.10 1.60%|+ 1$0.156 1.80%]+ |$0.10 1.60%|+ 180.15
|CP$ Small Ticket SMALL TKT/ SML TKT D 1084/1584 1.65%|+ |$0.04 1.56%|+ [$0.04 1.65%|+ [$0.04 1.55%)|+ |$0.04
CPS Retail Service Station CPS SVCSTN/SVCSTN D 1086/1586 1.15%|+ [$0.25 0.70%]+ |[0.17**** 1.15%|+ |$0.26 0.70%(+ [0.17****
|CPS Restaurant RESTAURANT / RESTRNT D 1085/1585 1.54%|+ {$0.10 1.19%{+ 1$0.10 1.54%|+ 1$0.10 1.19%]+ |$0.10
EIRF EIRF/EIRF__D 1059/1559 2.30%|+ $0.10 1.75%}+ [$0.20 2.30%]|+ [$0.10 1.75%|+ |$0.20
CPS E-commerce Basic ECOM BASIC/ECOMBC D 1051/1551 1.80%|+ |$0.10 1.60%}+ [$0.15 1.80%|+ §$0.10 1.60%|+ {$0.15
CPS§ E-commerce Preferred ECOM PREF / ECOM PF D 1052/1562 1.80%]|+ 1$0.10 1.55%|+ {$0.15 1.80%|+ |$0.10 1.55%|+ 1$0.18
CPS E-commerce Preferred - Hotel ECOM PFHTL/ECMPFHD 1082/1582 1.54%|+ [$0.10 1.36%|+ {$0.16 1.54%|+ |$0.10 1.36% |+ 1$0.16
CPS E-commerce Preferred - Auto Rental ECOM PFCAR/ECMPFCD 1083/1583 1.54%|+ [$0.10 1.36%]|+ 1$0.15 1.54%(+ [$0.10 1.36%|+ |$0.15
CPS E-commerce Preferred - Pass Transport ECOMPF PT/ECMPFPD 1081/1581 1.70%|+ {$0.10 1.60%|+ [$0.15 1.70% |+ |$0.10 1.60%|+ |$0.15
CP$S Account Funding CPS ACCTFD/ACCTFD D 1055/1555 2.14%|+ [$0.10 1.75%|+ |$0.20 2.14%|+ |$0.10 1.76%]+ |$0.20
Standard CONS STND/VISTND D 1683/1558 2.70%]|+ |$0.10 1.90%|+ |$0.25 2.70%|+ 1$0.10 1.90%| + [$0.25
CPS Debit Tax Payment TAX PAYMT 1588 0.00%|+ |$2.50 0.00%][+ 1$2.50
CPS Debit Tax Payment - Convenience Fee TXPYMT FEE 1589 0.00%]|+ [$0.00 0.00%|+ |$0.00
Debt Repayment DEBT REPMT 1587 0.35%|+ |$0.50 0.35%|+ |$0.50
GSA G2G GSA G2G 1654 1.65%|+ [$0.10 1.65%|+ |$0.10
GSA Large Ticket - existing GSA LG TKT 1014 1.20% |+ {$39.00 1.20% |+ [$39.00
GSA Large Ticket - that are > $8,750 GSA LG TK2 1017 Eliminated Eliminated
Purchasing Large Ticket™* PUR LG TKT 1015 _ 0.95%|+ |$35.00 0.95%|+ |$35.00
CPS Automated Fuel CPS AFD / CPS AFD D 1068/1568 1.15%|+ [$0.25 0.70%]| + [0.17** 1.15%|+ |$0.25 0.70%]+ }0.17****
CPS Passenger Transport CPS AIR-PT /AIR PASS D 1061/1561 1.70%|+ |$0.10 1.60%]+ 1$0.15 1.70%]|+ |$0.10 1.60%| + [$0.15
Purchasing Card Level !il Data Rate US COMM L3 1088]  1.80%|+ }$0.10 1.80%|+ |$0.10
Corporate Card Level Il Data Rate US CORP L2 1687| 2.05%|+|$0.10 2.05%|+ |$0.10
Business Card Level Il Data Rate US COMM L2 1087 2.05%]|+ ]$0.10 2.05%]+|$0.10
Purchasing Card Level |l Data Rate USCOMML2 P 1681]  2.05%[+ [$0.10 2.05%|+1$0.10
Commercial Card Retail - Corporate COMMRETAIL 1600 2.10%!{+ [$0.10 2.10%|+ |$0.10
Commercial Card Retail - Business COMRETB 1653 2.20%|+1$0.10 2.20%|+|$0.10
Commercial Card Retail - Purchasing COM RET P 1650]  2.30%|+ |$0.10 2.30%+1$0.10
Commercial Card Business to Business - Corporate COMM B2B 1601 2.10% |+ 1$0.10 2.10%|+ 1$0.10
Commercial Card Business to Business - Business comB2B B 1652  2.10%|+ [$0.10 2.10%|+1$0.10
Commercial Card Business to Business - Purchasing comMB2B P 1651 2.10%|+ |$0.10 2.10%|+$0.10
Purchasing Card - Card Not Present COMM CNP P 1604 2.55% |+ |$0.10 2.55%|+ [$0.10
Business Card - Card Not Present COMM CNP B 1602 2.25%|+ [$0.10 2.25%|+$0.10
Corporate Card - Card Not Present COMM CNP C 603| 2.20%]+ |$0.10 2.20% [+ [$0.10
Utility Business UTILTY BUS 692 0.00%|+ |$1.50 0.00%|+ |$1.50
Purchasing Electronic with Data PURCH ELEC 688 2.65%|+ [$0.10 2.65%|+ [$0.10
Purchasing Card Electronic COMELECP 686| 2.65%|+ [$0.10 2.65%|+|$0.10
Business Card Electronic COMELECB 1685] 2.40%|+ |$0.10 2.40%|+ $0.10
Corporate Card Electronic COMELECC 1684} 2.25%|+|$0.10 2.25%\+1$0.10
Commercial Card Standard COMM STND 1682 2.95%)+ |$0.10 2.95%!+1$0.10
Signature Preferred Card Not Present VSP CNP 1674 2.40% |+ 1$0.10 2.40% ]+ 1$0.10
Signature Preferred Retail VSP RTL 1675 2.10%)+ [$0.10 2.10%|+{$0.10
Signature Preferred B2B VSP B2B 1676 2.10%|+$0.10 2.10%]+ [$0.10
Signature Preferred Electronic VSP ELEC 1678 2.40%|+ |$0.10 2.40%|+ 1$0.10
Signature Preferred Standard VSP STND 1677 2.95%+1$0.10 2.95%|+|$0.10
International Merchant Signature Preferred INTLMRVSP 1679 1.80%|+ |$0.00
Signature Preferred Interregional VSPINTRIAP 1670 1.80% [+ |$0.00
International Electronic INTL ELECT 1071 1.10% [+ |$0.00
International Standard V INTLSTND Q70 1.,60% |+ |$0.00
INTL COMM 072 1.80%|+ |$0.00 i
660 1.80% |+ |$0.00 1.80%|+ [$0.00
661]  1.10%]+ [$0.00 1.10%|+ [$0.00
1662 __ 1.20%|+ [$0.00 1.20%]+ {$0.00
1663 1.00%]|+ |$0.00 1.00%|+ [$0.00
1664 1.60%{+ {$0.00 1.60%|+ [$0.00
5 10%1+ {$0.00 1.10%|+ |$0.00
6 .80% |+ 1$0.00 1.80%|+ [$0.00
7 .80% |+ [$0.00 1.80% |+ |$0.00
668 .44% |+ |$0.00 1.44%]+ 1$0.00
i = 1669 1.44% |+ [$0.00 1.44% |+ 1$0.00
SIGN EIRF 1012 2.30%|+ [$0.10 2.30%|+ |$0.10
Signature Card Standard SIGN STND 1011 2.70%|+ [$0.10 2.70%]+ |$0.10
EIRF Debit Fuel Max EIRF MAX D 1657 0.00%]|+ |$0.95 0.00% |+ [$0.95
CPS AFD Debit Max CPSAFDMAXD 1659 0.00%|+ |$0.95 0.00%]+ 1$0.95
CPS Service Station Debit Max SVCSTNMAXD 1658 0.00% |+ |$0.95 0.00%|+ {$0.95
Signature Preferred - Fuel VSP FUEL 1468 1.15%(+ |$0.25 1.15%}+ 1$0.25
Cash Advance CASH ADV 0070|  -0.18%]+ {-$1.50 -0.18%|+ [-$1.50
Consumer Credit Vouchers US CR CONS 1077] _1.76%}+ [$0.00 1.31%]|+ [$0.00 1.76% |+ [$0.00 1.31%|+ [$0.00
Commercial Card Credit Vouchers US CR COMM 1078  2.24%|+ |$0.00 2.24%|+ [$0.00
|Consumer MO/TO Credit Vouchers* US CR MOTO 1079 2.05% |+ [$0.00 1.87%1+ [$0.00 2.05%|+ [$0.00 1.87%|+ |$0.00
Passenger Transport Credit Vouchers US CR PASS 107€ 2.07%|+ |$0.00 2.07%]+ |$0.00
|International Service A it ISA FEE 21 0.40% |+ |$0.00 0.40%|+ [$0.00 0.40% |+ |$0.00 0.40% |+ |$0.00
Cash Advance International Service Assessment CA ISA FEE 21 0.40%|+ [$0.00 0.40%]|+ 1$0.00 0.40% |+ |$0.00 0.40%|+ 1$0.00
Account Verification' 0 § VERIFI 3042 0.00%/+ {$0.0250 0.00%|+ |$0.0250 0.00% |+ |$0.0250 0.00% |+ |$0.0250
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2
2Zero Floor Lim ZEROFLLT 0.00%}+ |$0.1000 0.00%|+ |$0.1000 0.00% |+ [$0.1000 0.00%+ |$0.1000
NAPFET IACQ PROCES 3040 0.00% |+ |$0.0185 0.00% |+ |$0.0195 0.00% [+ {$0.0195 0.00%|+ {$0.0195
NAPF Exempl’ APF EXEPMT 3045 0.00% |+ [$0.0000 0.00% [+ 1$0.0000 0.00%|+ |$0.0000 0.00% |+ [$0.0000
Risk ID Service! RISK ID SC 3046 0.00% [+ |$0.0010 0.00% |+ [$0.0010 + 0.00%
¢he E AP E E=
0.00%]+ [$0.0025 0.00% |+ |$0.0025

1Al (Al 1% |76 $0: <£0,90%|+1$0.00(
Assessments % ASSESSMENT 200! 0.0925% |+ |$0.0000 0.0925% |+ 1$0.0000 0.0925% |+ | $0.0000 .0925% )+ [$0.0000
Assessments Pl Eliminated Eliminated Eliminated Etiminated
Assessments Moved Moved Moved Moved
*excludes Direct Marketing Sic Codes 596X
** $0.35 Cap
***program requires registration
*** $0.95 Cap begins July 18, 2008 (through Oct 2009)
*Fee Billed on Assessments

Cons/Comm Rates Off-line Debit Rates Cons/Comm Rates Off-line Debit Rates

July 2009 July 2009 Oct 2009 Oct 2009
Visa Interchange (US Territory Merchants Onl MPS SHORT DESCRIPTION Chg Type | % Rate + Perltem [ % Rate + Perltem | % Rate + Perltem | % Rate + Perltem
= e Dome = OS5 CRDR Oh = ———

Printed: 12/8/2008 3:59 PM

Pricing and Profitability

Updated Aug 19, 2009



1.80% |+ |$0.00 1.80%|+

1.10%|+ 1$0.00 1.10%|+ |$0.00
1.20% |+ [$0.00 1.20%|+ [$0.00
1.00%|+ |$0.00 1.00%|+ [$0.00
1.60%|+ |$0.00 1.60%)+ [$0.00
1.10%|+ | $0.00 1.10%]+ |$0.00
1.80%|+ |$0.00 1.80%]+ 1$0.00
1.80%|+ |$0.00 1.80% |+ {$0.00
1.44%]+ 1$0.00 1.44%|+ [$0.00
1.44%]+ |$0.00 1.44%|+ [$0.00

Cons/Comm Rates

Off-line Debit Rates

Cons/Comm Rates

Off-line Debit Rates

July 2009 July 2009 Oct 2009 Oct 2009
MasterCard Interchange Category MPS SHORT DESCRIPTION Chg Type | % Rate + Peritem | % Rate + Perltem | % Rate + Peritem | % Rate + Perltem
Merit [II MERIT Il1/ MERIT 3 D 1023/1523] 1.58%][+ [$0.10 1.06%}+ [$0.15 | 1.58%]|+ }$0.10 1.05%][+ [$0.15
Merit ili Tier 1 MER3T1 C/MER3T1 D 1018/1518] _ 1.43%|+ [$0.10 0.70%|+ [$0.15 1.43%|+ 130.10 0.70%|+ |$0.15
Merit 111 Tier 2 MER3T2C/MER3T2 D 1615/1515) 1.48%|+ [$0.10 0.83%|+ [$0.15 1.48%{+ |$0.10 0.83%(+1$0.15
Merit 11l Tier 3 MER3T3C/MER3T3 D 1605/1505] 1.55%]|+ 1$0.10 0.95%|+ 1$0.15 1.55%|+ 1$0.10 0.95%|+1$0.15
SuperMarket*** MC SUPRMKT / MC SUPRM D 1024/1524 1.48%|+ [$0.05 1.05%|+ |$0.15* 1.48%|+ |$0.05 1.05%(+ $0.15*
SuperMarket Tier 1 SMKTT1 C/SMKTT1 D 1019/1519] .27%}+ 1$0.00 0.70%]| + [$0.15 1.27%|+ $0.00 0.70%]+ [$0.15
SuperMarket Tier 2 SMKT T2 C/SMKT T2 D 1616/1516| .32%|+ |$0.00 0.83%|+ |$0.15 1.32%]|+ [$0.00 0.83%|+ [$0.
SuperMarket Tier 3 SMKT T3 C/SMKT T3 D 1806/150_61 .42%|+ 1$0.05 0.95%|+ [$0.15 1.42%|+ |$0.05 0.95%]|+ | $0.
Warehouse Club*** WHSE CLUB / WHSE CLU D 1026/1526] 1.10%|+ |$0.00 1.05%|+ 1$0.15* 1.10%;+ [$0.00 1.05%i{+ 1$0.15*
Warehouse Club Tier 1 WRHS T1 C/WRHST1 D 102071520} 0.90% + |$0.00 0.70%| + [$0.15 0.90%{+ 1$0.00 0.70%|+ |$0.1
Warehouse Club Tier 2 WRHS T2 D 1517 0.83%| + 130.15 0.83%|+ |$0.15
Warehouse Club Tier 3 WRHS T3 D 1507 0.95%|+ 1$0.15 0.95%|+ |$0.15
Key Entered KEY ENTERD / KEY ENTE D 1027/1527) .89%|+$0.10 1.64%]+ |$0.16 1.89%]|+ [$0.10 1.64%+ |$0.16
Merit MERIT I/MERIT1 D 1021/1521 .89%|(+ 180.10 1.64%|+ [$0.16 1.89%;+ [$0.10 1.64%]|+ {$0.16
Merit | - Insurance MERIT1INSU 630) .43%|+ |$0.05 1.43%]|+ {$0.05
Merit | - Real Estate MERIT1REAL / MER1 IREAL 1634/1631 1.10%|+ [$0.00 1.10%|+ |$0.00 1.10%]+ ]$0.00 1.10%|+ [$0.00
Utility** MC UTILITY / MC UTIL DB 1636/1536 0.00%| + |$0.65 0.00%]| + |$0.45 0.00%|+ [$0.65 0.00%]| + |$0.45
Petroleum** PET AFDSVC 695 1.90%(+ |$0.00 1.80%] + [$0.00
Standard STANDARD / STANDARD D 100071500} 2.95%(+ |$0.10 1.90%| + {$0.25 2.95%]|+ [$0.10 1.90%{+ $0.25
MC Passenger Transport AIR-PT/AIR-PT_D 1022/1522 1.75%(+1$0.10 1.60%|+ {$0.15 1.75%]|+ [$0.10 1.60%|+ {$0.15
Convenience Purchases CONV PURCH 1080 1.90%;+ |$0.00 1.90%}+ [$0.00
MC Travel Industries Premier Service** PREMIER-L / PREMIER-V 1033/1035/] 1.58%;+ [$0.10 1.36%| + [$0.156 1.58%j+ ($0.10 1.36%|+ ($0.15
PREMIERL D / PREMIERV D 1533/1535}
Service Industries*™* SVC RECURR 1029 1.15%]|+ {$0.05 1.15%|+ |$0.05 1.15%]|+ {$0.05 1.15%]|+ [$0.05
Public Sector CNP & CP PUBLIC CNP /PUBLIC CP 1032/1089] 1.55%]|+ $0.10 1.55%]|+ ($0.10
US Merchant UCAF MCUSMRUCAF / MCUSMRUCFI 1006/1530 1.58%]|+ |$0.10 1.05%|+ [$0.15 1.58%]|+ [$0.10 .05%)
US Full UCAF MCUSFULUCF / MCUSFULUCD| 1007/1531 1.68%| + [$0.10 1.15%(+ 1$0.15 1.68%|+ [$0.10 .15%]
Small Ticket MC SMTKD 1.65%| + {$0.04 5%|
Si
P um- CA D 0.70%]|+ [$0.17
Petroleum - Service Stations™ PET SVC D 0.70%|+ 1$0.17
Restaurant MC REST D 1.19%|+ 1$0.10
Emerging Market EMRG MKT D 0.80%]|+ [$0.25
Enhanced Merit IIf ENH MER 3 1.73%|+ |$0.10 1.73%|+ [$0.10
Enhanced Merit IIl Tier 1 ENH MER3T1 1.43%}+ 1$0.10 1.43%|+ 1$0.10
Enhanced Merit Il Tier 2 ENH MER3T2 1,48%|+ |$0.10 1.48%|+ [$0.10
Enhanced Merit IIl Tier 3 ENH MER3T3 1.55%|+ |$0.10 1.55%|+ [$0.10
Enhanced Supermarket*** ENH SMKT 1.48%|+ |$0.05 .48%|+ |$0.05
Enhanced Supermarket Tier 1 ENH SMKTT1 1.27 %]+ |$0.00 .27%|+ |$0.00
Enhanced Supermarket Tier 2 ENH SMKTT2 1,32%]|+ |$0.00 .32%| + [$0.00
Enhanced Supermarket Tier 3 ENH SMKTT3 1.42%|+ | $0.05 1.42%| + [$0.05
Enhanced Warehouse Club*** ENH WHSE 1.10%]+ {$0.00 1.10%|+ 1$0.00
Enhanced Warehouse Club Tier 1 ENH WHSET1 0.90%]+ |$0.00 0.90%|+ 1$0.00
Enhanced Key Entered ENH KEYED 2.04%|+ [$0.10 2.04%|+ [$0.10
Enhanced Merit | ENH MERITI 2.04%|+ [$0.10 2.04%(+1$0.10
Enhanced Merit | - Insurance ENHMR1INSU .43%|+ |$0.05 1.43%; + |$0.05
Enhanced Merit | - Real Estate ENHMR1REAL .10%|+ 1$0.00 1.10%]|+ |$0.00
Enhanced Standard ENH STND 2.95%]|+ |$0.10 2.95%|+ {$0.10
Enhanced Convenience Purchase ENH CONVPR .90%]| + |$0.00 1.90%) + |$0.00
Enhanced Service Industries*™* ENH SliP 1.16%}+ {$0.05 1.15%| + [$0.05
1.55%;+ |$0.10 1.55%|+ $0.10
Enhanced Public Sector CNP & CP ENHPUBSCNP / ENHPUBSECP| 1632/1689)
Enhanced Merchant UCAF ENH MRUCAF 1607] 1.73%|+ [$0.10 1.73%|* [$0.10
{Enhanced Full UCAF ENHFULUCAF 1611 1.83%]|+ |$0.10 1.83%|+ [$0.10
Enhanced Travel Premier** ENH TIPS / ENH TIPS 1633/1635} 1.90%| + [$0.10 1.90%}+ [$0.10
Enhanced Utility*** ENHUTILITY 15:@ 0.00%]+ |$0.65 0.00%]|+ 1$0.65
Enhanced P Transport ENH PT 1622] 1.90%]|+ |$0.10 1.90%|+ $0.10
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Enhanced Petroleum** [ENH PETRO 1.90%]+ |$0.00 1.90%(+ 1$0.00
Corporate Face to Face - Corporate FAGE-FACE 2.15%|+ 180.10 2.15%}+ [$0.10
Corporate Face to Face - Business Cards FACE-FACEB 2.20%|+ |$0.10 2.20%|+ |$0.10
Corporate Face to Face - Fleet Cards FACE-FACEF 2.50%+ |$0.10 2.50%(+ |$0.10
Corporate Face to Face - Purchasing Cards FACE-FACEP 2.40%(+ |$0.10 2.40%)|+ 1$0.10
Corporate Face to Face Petroleum F2FPET 2.05%j+ [$0.10 2.05%}+ |$0.10
Corporate Data Rate il C DATA I 1.80%]|+ {$0.10 1.80%|+ |$0.10
Corporate Data Rate |l - Corporate CDATA I 2.15%(+ |$0.10 2.15%|+ {$0.10
Corp Data Rate {I - Business CDATA Il B 2.20%|+ [$0.10 2.20%|+1$0.10
Corp Data Rate |I - Fleet CDATA I F 2.50%| + [$0.10 h
Corp Data Rate Il - Purchasing CDATAIIP 2.40%|+ [$0.10 +
R 2.05%]|+ 1$0.10 +
ESE

2.65%|+ [$0.10 +
Corporate T&E IIl - Corporate CORP T&E3C 1005} 2.20%|+ [$0.10 +
Corporate T&E Il - Corporate CORP T&E2C 1004]  2.25%}+ |$0.10 +
Corporate T&E | - Corporate CORP C 1002 2.40%|+ [$0.00 +
Corporate T&E il - Business CORP T&E3B 130§ 2.30%|+ 1$0.10 +
Corporate T - Business CORP T&E2B 04  2.35%|+ [$0.10 +
Corporate - Business CORP T&E1B 302]  2.50%|+ [$0.00 +
Corporate T&E 1ll - Purchasing CORP T&E3P 309 2.50%j+ |$0.10 +
Corporate T&E Il - Purchasing CORP T&E2P 1307) _ 2.65%|+ |$0.10 +
Corporate T&E | - Purchasing CORP T&E1P 1303 2.70%|+ |$0.00 +
Corporate T&E Il - Fleet CORP T&E3F 1314]  2.50%(+ 1$0.10 +
Corporate T&E [l - Fleet CORP T&E2F 1308 2.55%|+ [$0.10 +
Corporate T&E | - Fleet CORP T&E1F 317]  2.70%|+ [$0.00 +
Corporate Standard CORP STND 001 2.95%]|+ |$0.10 +
Corporate Large Ticket 1 CORP LG TK 042] 1.25%|+ | $40.00 +
Corporate Large Ticket 2 CORPLGTK2 1642)  1.25%]|+ |$40.00 +
Corporate Large Ticket 3 CORPLGTK3 1643 1.25%| + |$40.00 +
Corporate Large Ticket 1 MPG C LGTKIMPG 1671 1.20%]+ |$40.00 +
Corporate Large Ticket 2 MPG C LGTK2MPG 1672 0.90%j+ [$40.00 +
Corporate Large Ticket 3 MPG C LGTK3MPG 1673 0.70%|+ {$40.00 0.70%]|+
‘World & World Elite Business Corp Face to Face MWBCORPFTF 1440; 2.25%|+ |$0.10 2.25%|+
‘World & World Elite Bus Corp F2F Petroleum 1645} 2.10%|+ |$0.10 2.10%(+
Wol /orld:Elite:Busines: : ek 338 1 0:00%I 3]
World & World Elite Business Large Ticket 1 1442 1.30%]+ [$40.00 1.30%]|+
World & World Elite Business Large Ticket 2 MWBCMLGTK2 1470 1.30%|+ {$40.00 1.30%|+
World & World Elite Business Large Ticket 3 MWBCMLGTK3 1484 1.30%|+ [$40.00 1.30%(+
‘World & World Elite Business Large Ticket 1 MPG IWBCLT1MPG 1485 1.26%|+ [$40.00 1.25%(+
World & World Elite Business Large Ticket 2 MPG MWBCLTZMPG 1486 0.95%|+ [$40.00 0.95%j+
World & World Elite Business Large Ticket 3 MPG MWBCLT3MPG 1487| _ 0.75%}+ [$40.00 0.75%|+
World & World Elite Business Data Rate |1l MWBCOMDAT3 1446 1.85%|+ [$0.10 1.85%]+
World & World Elite Business Data Rate || IWBCOMDAT2 447]  2.25%(+ |$0.10 2.25%]|+
World & Worid Elite Bus Data Rate Il Petroleum WBCOM2PET 694 2.10%{+ [$0.10 2.10%(+
World & World Elite Business Data Rate | MWBCOMDAT1 448 2.70%j+ 180.10 2.70%|+
World & World Elite Business T&E III MWBCOMT&ES 465 2.35%|+ |$0.10 2.35%|+
World & World Elite Business T&E Il MWBCOMT&E2 1464 2.40%|+ [$0.10 2.40%|+
World & Worid Elite Business T&E | MWBCOMT&E1 1462|  2.55%]|+ |$0.00 2.55%|+
World & World Elite Business Standard MWBCOMSTND 1499  3.00%|+[$0.10 +
International Electronic INTLELEC 1031 1.16%| + [$0.00
|Intemnational Standard M INTLSTND 1030} .69%}+ |$0.10
Int'| Full UCAF MCFULLUCAF 1034 _60%]+ [$0.10
Int'l Merchant UCAF MC MR UCAF 1048 .50%|+ [$0.10
Int'l Corporate CORP INTL 1041 2.00%|+ {$0.00
|nt| Corporate Purchasing INTL PURCH 1043 2.00%|+ {$0.00
Int'l Corp. Purch. Data Rt Il CINTL It 1045] _ 1.70%|+ |$0.00
Int'l Corporate Large Ticket CINTLLG 1044 0.90%|+ {$30.00
Diners Electronic DINERS ELE 1098 2.00%{+ {$0.00
Diners Standard DINERS STN 1099 2.50%(+ |$0.00
World Merit |1} 3 MCW MERIT3 1423 1.73%|+ [$0.10
‘World Merit [ Tier 1 MCW MERIT3 1418 1.53%|+ [$0.10
World Merit 1) Tier 2 MCW MER3T2 141§ .58%|+ [$0.10
World Merit Il Tier 3 MCW MERST3 14224 .65%|+ |$0.10
World SuperMarket*** MCW SUPRMK 1424) .58%|+ [$0.05
World SuperMarket Tier 1 MCW SMKT T 1419 1.37% + 1$0.00
World SuperMarket Tier 2 MCW SMKT T 1416]  1.42%|+ [$0.00
World SuperMarket Tier 3 MCW SMKT T 1425] 1.52%)+ [$0.05
World & World Elite Warehouse Club*** MCW WHSECB 142_6i 1.10%|+ [$0.00
World Warehouse Club Tier 1 MCW WRHST1 1420[  0.90%|+ [$0.00
World Key Entered MCW KEYED 1427 2,05%|+ |$0.10
World Merit | MCW MERITI 1421 2.05%|+ [$0.10
World Merit | - Insurance MCWMR1INSU 1417 1.43%]+ {$0.05
World Merit | - Real Estate MCWMR1TREAL 1481]  1.10%|+ |$0.00
World Standard MCW STND 14000 2.95%]|+ [$0.10
World Utility MCWUTILITY. 1436 0.00%|+ |$0.65
World Card T&E MCW T&E 1428 2.30%|+ |$0.10
World Restaurant MCW RESTRN 1494] .73%]+ |$0.10
World Merchant UCAF MCWUSMRUCF 1430 73%]+ [$0.10
World Full UCAF MCWUSFULUC 1431 .83%|+ 1$0.10
World Petroleum** MCW PETRO 1495 2.00%|+ |$0.00
World & World Elite Convenience Purchases MCWCONPURC 1480 - 2.00%|+ |$0.00
World & World Elite Service Industries*** MCW SVCREC 1429]  1.15%|+ |$0.05

1.55%|+ [$0.10
World & World Elite Public Sector CNP & CP MCW PUBCNP / MCW PUB CP | 1432/1489)
World Elite Utility MWEUTILITY 1439 0.00%|+ [$0.75
World Elite Merit li MWE MERIT3 14450 2.20%|+ [$0.10
World El R H|
World:Elits:Merit:||1:Tie 1.65%|+ |$0.10
World Elite SuperMarket*** 1450]  1.90%|+ [$0.05 1.90%|+ |$0.05
‘World Elite Key Entered MWE KEYED 1435 2.50%]+ [$0.10 2.50%|+ [$0.10
World Elite Merit | MWE MERITI 1434 2.50%]|+ 1$0.10 2.50%]+1$0.10
World Elite Merit | - Insurance MWEMR1INSU 1437]  2.20%|+ {$0.10 2.20%]+ $0.10
World Elite Merit | - Real Estate MWEMR1REAL 1438 2.20%|+ |$0.10 2.20%|+ }$0.10
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World Elite Standard 3.25%|+ |$0.10
World Elite T&E 2.75%| + [$0.10
Worl staural 1.73%}{+ [$0.10
‘World Elite Merchant UCAF 2.20%|+ [$0.10
World Elite Full UCAF 2.30%|+ [$0.10
‘World Elite Airline 2.30%|+$0.10
World Elite Petroleum** 2.00%|+ [$0.00
World Elite T&E Large Ticket 2.00%|+ |$0.00
High Value Key-Entered 2.50%|+ [$0.10
High Value T&E Large T 2.00%{+ |$0.00

g 1.53%j+ [$0.10

1.68%]|+1$0.10
[Hil lil 1.65%]|+ |$0.10
High Value Merit iil Base 2.20%(+ |$0.10
High Value Merit 2.50%|+ |$0.10
High Value Merit 1 Real Estate 2.20%(+1$0.10
High Value Merit 1 Insurance 2.20%j+ |$0.10
High Value Petroleum Base 2.00%|+ 1$0.00
|High Value Petroleum Max 0.00%|+ |1$0.95
High Value Public Sector CP 1.55%| + [$0.10
High Value Public S 1.55%]+ [$0.10
High:Valug 1.73%]|+ [$0.10
High Value Supermarket Tier 1.37%+ |$0.00 +
High Value Sup Tier 1.42%}+ [$0.00 +
High Value Supermarkst Tier 1.52%]+ |$0.05 +
High Value Standard 3.25%|+1$0.10 +
High Value Supermarket Base .90%]+ {$0.05 +
High Value Service Industries .15%]|+ 1$0.05 +
High Value T&E 2.75%]|+ |$0.10 +
|High Value Warehouse Base 1.10%|+ | $0.00 +
High Value Warehouse Tier 1 0.90%[+ |$0.00 +
|High Value Airline 2.30%(+ |$0.10 +
High Value Convenience Purch 2.00%]+ |$0.00 +
High Value Full UCAF 2.30%;+1$0.10 +
|High Value Merchant UCAF 2.20%j+ ($0.10 +
High Value Utilities 0.00%|+ 1$0.75 +
Elsctronic Payment Account 0.00%|+ 1$0.00 +
Cash Advance 0.00%|+ [-$2.05 +
Consumer Debit Refund Group 1 1.72%|+ |$0.00 1.72%|+ [$0.00
Consumer Debit Refund Group 2 1.68%|+ [$0.00 1.68%]|+ |$0.00
Consumer Debit Refund Group 3 1.40%]|+ [$0.00 1.40%}+ {$0.00
Consumer Credit Refund Group 1 2.42%|+ [$0.00 +
Consumer Credit Refund Group 2 2.09%|+ [$0.00 +
Consumer Credit Refund Group 3 1.95%|+ |$0.00 +
Consumer Credit Refund Group 4 1.82%|+ |$0.00 +
Consumer Credit Refund Group § 1.73%|+ {$0.00 +
Corporate Refund Group 1 2.37%|+ [$0.00 +
Corporate Refund Group 2 2.30%|+ |$0.00 +
Corporate Refund Group 3 2.21%|+ |$0.00 +
|Corporate Refund Group 4 2.16%)|+ [$0.00 +
ACauTe SUppoT, 0.450%| + |$0.0000__|_0.450%+ [§0.0000
0.300%|+ |$0.0000 0.300%+ |$0.0000
DX 0% |+

Access Fee' 0.000% {*+ [$0.0000 0.000%|* [$0.0000 0.000% |+ {$0.0000
A it % 0.095% [+ [$0.0000 0.095% |+ |$0.0000 0.095%|+ {$0.0000
A 1t Pl (NABU Fee) 0.000% |+ [$0.0185 0.000%]+ [$0.0185 0.000%|+ [$0.0185
MC Assessments Moved Moved Moved

*tFee Billed on Assessments

* $0.35 Cap

**$0.95 Cap

***program requires registration

Printed: 12/8/2009 3:59 PM
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Assessment Pl (Data T ission Fee) ASSESSMENT 401 0.0000% [+ {$0.0075 0.0000% |+ [$0.0075 0.0000%|+ |$0.0075 0.0000% |+ [$0.0075
Assessment % DATA TRANS 400 0.0925%|+ 1$0.0000 0.0925% i+ {$0.0000 0.0925% |+ | $0.0000 0.0925% |+ | $0.0000
Data Usage Feel DATA USAGE 3060 0.0000% |+ |$0.0050 0.0000% {+ |$0.0050 0.0000% |+ |$0.0050 0.0000% |+ |$0.0050

Moved Moved "~ Moved Moved

TFee Billed on Assessments

Cons/Comm Rates Off-line Debit Rates Cons/Comm Rates Off-line Debit Rates

July 2009 July 2009 Oct 2009 Oct 2009
Amex Interchange Category MPS SHORT DESCRIPTION ChgType | % Rate_+ Peritem [ % Rate + Perltem | %Rate + Peritem | %Rate + Peritem |
Amex Lodging LODGING 1250 3.50%[+ [$0.00
Amex Mail Order/Telephone MOTO/ECOM 251 3.50%]+ |$0.00 3.50%)|+ [$0.00
Amex Office Based Healthcare HEALTHCARE 262 .55%j+ [$0.00
Amex Resturant RESTURANT 253 .50%|+ [$0.00
Amex Retail RETAIL 254 .89%|+ [$0.10
Amex Service ERVICE 1255 2.89%]|+$0.15
Amex Supermarket UPERMRKT 1256 2.30%|+ [$0.00
Amex Travel Agency TRAVEL 1257 Eliminated
Amex Transportation TRANSPORT 1258] _3.50%|+ [$0.00
Amex Tuition TUITION 1259|  2.40%|+|$0.00
Amex Keyed/CNP KEYED/CNP 1260|  3.19%}+|$0.10
Amex Fast Food Resturants FAST FOOD 1261 3.50%]+ [$0.00
Amex CNP/Key Entered Resturant CNP RSTRNT 1262| 3.80%|+|$0.00
Al tat s
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET September 15, 2009
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR
530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 6

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Elavon VENDOR NUMBER/MAIL CODE
832 Meadow Drive (003)
West Mifflin, PA 15122 BUYER/CA (517) 241-1916
Paul.Gurtner@Elavon.com Jim Wilson

Contract Compliance Inspector: Tom Sharpe (517) 636-5379 SHARPET@michigan.gov
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

Effective July 1, 2009, the following changes in Fee Assessments are hereby
incorporated into this Contract:

e A Zero floor limit of $0.10 per transaction will be accessed to a transaction that is
settled without first obtaining authorization.

The Network Acquirer Processing Fee of $0.0195 is implemented.

The Security Access fee of $0.005 is hereby eliminated.

The Network Acquirer Processing fee is adjusted to $0.0145.

A $0.025 Account Verification fee will be accessed on any transaction with a zero
dollar amount.

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency agreement and DMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $14,261,170.00






Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET April 2, 2009
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 5

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Elavon VENDOR NUMBER/MAIL CODE
832 Meadow Drive (003)
West Mifflin, PA 15122 BUYER/CA (517) 241-1916
Paul.Gurtner@Elavon.com Jim Wilson

Contract Compliance Inspector: Tom Sharpe (517) 636-5379 SHARPET@michigan.gov
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

Effective immediately, this following changes are hereby incorporated into this Contract:

Contract is renewed through October 31, 2010;

e Contract Compliance Inspector is changed to Tom Sharpe;
Contractor’'s name and address is changed to:
Elavon
832 Meadow Drive

West Mifflin, PA 15122

o Contractor’s assigned support staff is now Karen Rose — karen.rose@Elavon.com;

The attached Interchange Rates are in effect;
e The attached Card Processing changes are in effect;

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency agreement and DMB/Purchasing Operations’ approval.



TOTAL ESTIMATED CONTRACT VALUE REMAINS: $14,261,170.00



GonsiComm Rates  Oft-line Deblt Rates  Cons/CommRates  Off-line Debit Rates
Oct 2008 Oct 2008 v 2000 2009
Chy Typo | % Rate + Perltem [ %aRate + Peritem | % Rale + Perjiom | % Rale + Porltom
G 3 SAR[F 8090 5]+ 5015 SA[+ 50, T.03%[+ [60.1
CPS Retail Tier 1 rR1 100501} 1.43%[% [§0.90 o B EXH 1434[V [$0,10 ).62%[+ [$0.13
CPS Fetall Thr 2 TR2 103811 TATH|+ [80.10 Bi%f+ 3093 1 47%[+ 50,10 81%|+ [50.13
CPE Aotal Ter 3 RETAIL TR3/ RTL TRa 1027 51%[ > [$0.10 BER 575+ [$0.1 2%+ 3015
[CPS & arket VT EUPRMKT / BPMCHE, D 105311591] — 1.24%[ 5008 e G LR 1,24%]+ [$0.08 00%[+ [0.15
|§P§ suganmmel Tar 1 T0T0/A579]_ 1.16%]+ [50.05 E2%|+ |80.32 1.16%|7 [$0.05 QEZ%[+ {503
CFS Supermarket Tiar 2 103857, -20%+ E1%|v |80.12 1.20%0+ [$0.05 0.81%+ |80.13
CEE Supermanial Tier 3 1038151 1225+ (30,05 0.82%(+ {S0.15 12250+ {5008 0525+ |30.15
CPS Rewsrds 1 101 1.60%|+ 30,10
CPS Rowerds 2 T094f  1.00%+ 30,10 1
CPS Rowards 2 T TEE 1085 1.90%(+ |30.10
GPS Retal 2 Card Prosent RTLZCP/RILZ GF D 1050A550)  1.43%+ |30.05 F 5025 80%[+ |80.25
[CPS Ratail 2 Card Not Pragant FTLE CHE 7 ATL2 CHP D 1060/ 560 1.43%]+ [50.05 G B0t | $0.2 S0 |50.25
LI UTICTY FUTILITY D 1082415 0 +150.75 + 3075 I 50,75
CPS Holel/Car Rental PS HTLMNF | CPS CAR 10531 1.50%[+ [50.10 T.86%)+ [$0.16 BE%[+ |55,
HTL-NP D/CAR D 158631 i
CPS Card Nat Prasont (CPS CRD NP [ GARD NP [ 106771867 | 1.85%[+ |50.10 + {50,158 [s0 BG%[+ [§0.15
CPS Rgtail Key Ertarad CPS KEYED/KEYED ©D 1068/ 1.85%[+ [56.10 + 13015 2 B0%[+ [$0.15
CE! Ticknt SMALL TKT / ML TKT D 10841584 1.63%[+ [$0.04 + 30,04 Ba%|+ |80, E5%[+ [$0.04
CPS Retail Serdcs Staton CPS SVESTH/BVEETH D 10861 1.16%[+ [$0.25 [ N TE%[+ [$0.35 o R
PS Restaurint RESTAURANT / RESTRNT [_{ foas/ises|  1.54%|+ |$0.10 15+ 150,10 54|+ [SO.50 1%+ [30.10
ERFE EIRF/EIRF__D 105871 2.50%][+ [$0.10 N o E] Z30%|+ SO0 TE%]+ |50.20
P5 E-commercs Basic OM BASIC fECCMBC D 1051/1851] _ 1.65%]+ |$010 B0%] - 50,1 B0 + 13015
CPS E-commarce Prefarrad ECOM PREF EGOM PF D 1082f1552|  1.60%[+ [$0.10 +[30.1% B0+ ($010 + 15015
CP3 E-comifiaree Prefered - Hatel ECOM PFHTL / ECM PF HD 106241582 [+ $0.10 _36%]« (30,15 T ; 1.36% |+ [30.15
CPS E-commaree Prefarrad - Auta Rental ECOMPFCAR(ECMPFCD | 10B3ASB3]  1.58%|+ 1§01 . 36% ]+ (5018 ; ¥ |5000 1.36% |+ [$0.15
CPS E-commarcs Prefemad - Pass Transpo ECOMPF PT/ECMPFF D 10B1/1581]  1.75% |+ [$0.10 1.60%|+ [50.15 1709 RSO0 1805+ (8095
CPE Account Funding CPS ACCTFD/ACLT FD D 10851 214%(+ |30.90 1755+ 150.20 214%+ [30.10 1 £0.20
Standerd CONS STND VI STND D 16B31558] _2,70%|+ |§0.10 1,505+ | $0.25 .70+ |30.10 1 5050+ 150.95
CPS Detil Tax _ITAX PAYMT 1588 0.00%]+ |$2.50 C.00%|+ |$2.50
CPS Dbt 1: Al - Canveniance 1 [l G.00%]+ |30.00 I [+ [30.00
i 1587 0.35%(+ |50.50 [EOE
35A G2G 1684| _ 1.68%|v [§0.90 1.65%+ [$0.70
G5A “Ticke! - sy 1014]  1.20% |+ [$38.00 1.20% [+ [$39.00
G54 Ticket - 1hal are 2 $8.750 1017 Elminated Elminated
Furchasing L - 1046 0.55%]+ [435.00 oe5ul+ 153500
CFE Aulomated Fu D O 10681558 . 16%{+ [$0.25 +|30.25 D.70%[+ [D.775F
P Pa Trang CPAS AIRPT T AIR PASS D A0E1HER] | 1.75%+ 180.10 157 0,15
Purchasing Card Level Il Dala Rate LS COMM L3 1 1,80% 1+ {20.10
7 Gard Level Il Data US CORP L 1887 2.08%(+ |30.10
Business Card Level || Dats Rate US COMM L2 1087 L0531+ [£0.10
Purchasing Gard Level |l Data OMMLI P 1681 2.08%|+ (3040
Cemmertial Card - Cal COMMRETAIL 1800} 2 10% |+ |$0.10 0% |+ {5010
Commarcial Cand Relai - Business COM RETB 1653] _ 2.20% |+ [s0.70 2 20% [+ 150,10
Commercial Card Retall - Purchasing COMRET 1650 2.30% |+ [S0.10 30% [+ |50.10
Cornmencial Card Business to Busingss - C M B2B 1501]  2.10%]+ [a0.10 2 10%| + | $0,10
ommercial Card Busingss lo Business - Busii COMB2HE 1852] 2 10% |+ (56,10 10% |+ | 60,10
[ Cammarcial usiness 1o Business - P P 51| 290%|= [s0.40 0% [+ 150,10
Card - Gerd Not Present COMM GNP P 1624]  2.65%[+|80.10 55% ]+ 15010
Business Carg - Card Not Pressnt ’coumgm: B 1602[ _ 2.95% [+ [$0.10 Z5%+ {5010
Ca ard - Card Nat Prassnt O CNE & 1603[  220%|[+ 3090 20% [+ 30,10
Litiify Business UTILTY BUS 0.00% |+ |$5.60 007+ [31.50
[Purchasing Elactronic vilh D PURCH El 1888 ZESHI (3090 56% |+ [50.10
[Purehasing Card Electonic |§gu ELEGP 1885 + 15610 B5% |+ |50,
Businaas Card Elsckonic COM ELEG B 1885] 7.4n%} (3010 2. A0 |+ |80
Ca Cant Blgeiranic !cm ELEGC 16B4]  2.38%[+ [50.10 .A5% [+ [80.
reial Card Standard COMM STHD 1 7.95%)| + |50, 2955 |+ {50,
urs Prefored Card Nol Presert, [vSe ChP 1674} 3.30%]+ [50. %
ury Prefamred Retsl VEP RTL 1675] _2.10%)|= [30. 2.10%+ [s0.10
Prefarrd B2B V5P B28 2,10%}+ 150,10
hura Prafarred Eiecironic VEP ELEC T 5010
riatura Profered Standard VP STHD
Irtematiznal Wberchant ture Prefened RTLMRYVSP B0% |+ | $0.00
rigtura Erefared | - Airiire VEPINTRIAR B0 |+ | $0.00
intematanal Eleciranic BAL ELECT A0 |+ [$0.00
Internatians| Standard WINTL! B0 1+ |30.00
Irtamatianal Cemmersial Card INTL CONM B+ [30.00
Comm Cand i - Alring COM CD AP BO 4+ (50,00
Electronic Infl - Aiiine INTELE [AF 10%]+ 30,00
|55.67 Chip [l - ARfing |CHIF AP 20% ]+ [30.00
ulrer Chip nil - Airine IA{:QET-lPlAP .00% |+ |$0.00
Standard infl - Airline INTETHOIAR L60%)+ 50,00
[Blecironic Alr Inf - Alrling INTELARIAP L1050+ |£0.00
infinite: Card Indl - Auriing INFIN (AP B+ |$0.00
Signature il - Airine SIGN IAP 8%+ [30.60
Secuna E-comm ol - Alding SEC |AP A4 1+ 130,00
E-comm MR il - Alfine ECOMMRIAP L4491+ [S0.00
twa Card Elecironic SIGN EIRF 505+ [50.10
Card Standard SIGH STHD L70% |+ (8010
[EIRF Debit Fuel Max ERF MAY O + |20 95 O.00% |+ {5095
PS5 AFD Dobit Max PEAFDMAND +|50.85 | D.00% [+ [50.85
CPS Service Slalion Debil Max SYCSTHMARD 4+ [30.95 0.00% [+ 15095
nature Profarmed - Fusl 'SP FUEL K
Caish Ad CASH D18%
Consumer Cradil Vouchars US GR GONS 50,00 785, 131 00
Camimerct Cract Voucners. US CR 245
nswmer MO/TO Cradd Voushars® CR MOTO + 80,00 L0555+ [$0.00 1.87% |+ [50.
Pas: Tran; it Vouchers US CRPASS 0781+ |50.00
Infemational Service Assessmant INTLACOF] + 50,00 0AC]+ |$0.00 0.40% |+ [50.00
Cash Adyance Intemationsi Assassmant INTLA EE + [80.00 BT £a B R A T A PO,
ssessmens +[socoas & + 20,0085 | 0.0826%]+ [80.0085
“axtiudes Girecl Markeling 510 Codos SREK :
= $0.35 Cop
“=*progran equlrs reglshatics
=+ $0,98 Cop kegins July 18, 2006 (Mrough Ocl 2008)
Cons/Comm Rates  Offine Debit Rates  Cons/Comm Rates  Off-line Dabft Ratas
Oct 2008 Oct 2008 2000 Apr 2009
MasterCard Inl 8 C: MPS SHORT HPTION Cl Y%Rate ¢ Porltem | % Rate + Peritem | % Rate + Porltem | % Rate + Per hom
i E| . - ., 1. + [ §0.° . [+ i . i+ 3
it 11} Tier MERZ 11 C/MER3T1 D 1018157 1.43%[+ (8090 0.70%[+ [50. LA35]+ [$010 0.70%[+ }30.15
Terit [l Tier MERE 12 G/ wiErd 12 O 1515AST A% 3070 | Geaw(r |80, _AES| [§0.10 +[50.95
Wit 1] Tier NMER3 T3 CJ T30 RE] R G55+ |80, S5%d+ 13010 E5%|+ [50.15
s - MG SUPRMKT | FAC SUPR 10Z4H52d]  1.30%|+ [$0.05 08|+ |80.15" 4B~ [30.05 T O R
Tier SMKT 11 C/EMAT 11 D R 1.37%(+ $5.60 703 [+ |50, +|30.00 ) DN
Tiar B3 TENRT 12 O TE1EA51 1. 550|+ | $0.00 3%+ |50, ¥ 30,00 S0.1
Tiar [SMET 13 C/ 8 3D 6061 1AZ%|+ [30.05 + 50 .42%]+ |30.05 +130.16
Warehouse WHSE CLUB T WHSE CLUD 1026/ 1,10%+ |30.00 = i 107+ [§0.00 DS+ 180157
VWarehouse Ghd Tier 1 WRHE T1_C/WRHS T1 D 102051521 0.50%+ |30, 708+ 150, + 50,00 705+ 150,15
Warehouse Ciub Tier 2 WR 3] 1517, B3+ B3+ | $0.15
refGuse Glb Tier & WRHS T3 D RELL G55+ [30. 5% | $0.15
Ke red HEY RO /KEY ENTED T02TAELT] £0.10 B+ 30,98 a5%[+ [50.10 Ba%|+ |30.16
Koyt | WERIT |7 MERIT 1 D + 50,16 B9+ 50,10 BT 30,16
Meiit | - ingurance + |50.06
[Marit | - Real Estatn 1G4+ |50.00 0%+ 130.00 1.10%(+ | 30,00
UKLy 0.00%] + 30,48 0.00% ]+ |50.65 0.00%]+ [50.45
Prfroloum™ 80%]+ |80.00
Standard 1.90%]+ [§0.2 295w/ [S0.10 1 + 180,25
N Fassenger Trans, 1 + 36,75 755+ [$0.10 T.50%]+ 30,15
Convenience A.a0%[+ [$0.00

Pricing and Prafitability



TAC Travves Indusirios Premiar Sandca®t

FREMIER-L [ PREMIER-V Tasan T80+ 50,10 7069+ 50,1 5B+ [$0.10 7365 EH
PREMIERL D/ BREMIERY D 1533/453 i
Service indusies SVC RECURR.__. 078 115%|+ [S0G8 1150+ | 50.05 + 13005 05
Pubilic Sacior CHE & GF PUBLIC CHF | FUBLIC CF 1031 155% [50.10 S+ |30
U5 Werchar UCAR MCUSMRUCARF 7 MCUSMRUCE|  1006M530) _ 1.58%|+ [50.10 O5%|+ [$0.15 O OEE[T (g0 s
US Fuil UCAF MCUSFULUCE fMCUSFULUCD| 1007/1531[  1.68%|~ 30,10 5%+ (5095 BR%[+ 30, 5 |80.45
S Bt K L5576+ [$0.04 Sg%alr [E0.04
FaligieuUn: GA AFD T+ |30.97 0% (5047
Peloleur - Sanics StalknE:” 70| [$0.4T 0 [§0.1
Fastaurant 564 15%[+ [$0.10 9%+ [50.10
Emerging Markat [ i S0 [50.25
Enhancad Wefil 7 Ta%[+ §0.10 —
Enhanced bert Ii Tier 3 A3 T [F0.10
Erihancad aril |1 Tier 7 A8%[+ (50,10
Enhanced Mert |1 Tier 51 .55%(+ |§0.10
Etihanced Susemarket’ EH SHRT 48]+ 30,06
Enhanced Supermarket Tior KTT1 517 .27+ [80.00
Enfianced Supermearket Ter E7iH SMKTT: it 32|+ |$0.00
Enhanced Supermarket Tier MRTTE 84 42%[+ [50.08
d Warshouse Club ENH WHSE 55| 0%+ [$0.00
Enhanced Warebouse Chub Tiar 1 ET1 152 90%)|+ |§0.00
ey Enterad EfH KEYED 627 04%[+ (5030
Enhancad Mar | ERH MERIT] 3 *[sade
Erhanca 1~ Insuranca ERHMRTHEU 47| A%+ [S0.05
nhanced Maril | - Real Eatsia ETHRER TREAL T84 1] A%+ [$0.00
Enhanca . ENH STHD a5 L 35%+ [$010
nhanced Converence Furchase EFRH CONVPR. Th] K i BT
Enfiancad Service Inausiios i i 1B+ [§0.06
wanss 3 FUBSEGP] 160: 55b+ (30,10
Enha erchant UCAE ERH MRUCAF 160 TE%+ 50,10
Enhanced Ful UCAF UCAF 1611 B35+ [30.90
EnRanced T v TS5 ERH TIPS 1833A 6 ¥ 3000
nhanced LIify™* PaHL 16 + [S0.88
EnRancad P T PT B + {5090
Enhanca ERH o] 16! [+ | 50.00
[¥ F FACE-FAGE B
C FACE-FACER 16
Corporaie FACE-FAGEF 1641
Comorala F FACE-FACEP 1
Cemarale F FaFPET 1
Corporale C DATA HI 1
Corporate Data Rate i - Corporaln CDATAT 04
Diata Fao Il - Business COATA | B 1
Caap sts Rate 1| - Fioal COATA I F 164
Coip Data Rate 1| - Purchasing COATA I P 1647
o Dats Fate || Pairoim [GOATANFET 1
Corporate Data Rate | G DATA| 1
Comorate TAE 11l - Carporaia [CORF T2E3 1
Comoate THE Il - rale [CORP T2E 3 i
Corparale TRE 1 - Coporate EEIREES 1
G rate TEE Il - Busingss
Corporate T4E Il - Bugress
Corporate TAE | - Business
(Carporate TAE 10 - Purchasing & Fleel
T&E Il = Purcha: Flael
TAE (- Pu & Flest
Comporace Standard CORP STHD T007|__2.45%|+ [30.10
Conporale Tl CORP LB TH__ 1 R [ 2
e Thcket 3 FLGTRS 6 A 2057 [$40.00
Corparate Tichel 3 [CoRrLGTIS BE3| A1.30%+ |s40.00
arale Large Ticket 1 MPG |C LTI NP 671 1.20%% |540.00
arate Large Tickel Z WP G Ic LGTHZMP 15 0,905 [640.60
Corporale Large PG G LGTHIMPE 1 0.70%04 ]840.00
19 & Worid Ele Business Corp Faos to Face WWBCORPETE 1 2395+ {5010
rid & Wond Elbe Bus Corp F2F Pelroeum HWBFZFPET i 2 20%[* [ 50,
rid & Word Ele Business Largs Tickst HWBCHLGTH 1 7. 35%] = |$40.00
i & Word EMs Busioass Largs Ticket WWAGHIL Tz i 7.35%|+ | 540,00
i & Vvarid Elits Business [ arge Ticket MVVBCMLGTH 7 369+ |540.00
World & Word Efle Busrass Largs Tickel 1 MPG MWBCLTTHPG 4 .35%+ [$40.00
forld & Worid Elee Susiness [ arga Ticket 2 MPG MWBCLTZMPG 050+ | 540.00
[Wortd & Wend Eite Business Largs Tickel 3 MPG MWECLTIMPG A 0.85%[+ [ $40.00
d & Worid Eite Business Data Rats ] MWBCOMDATS a5+ [§0.00
[Weild & Werld] Eite Business Data Rate 1 [MWECOMDATZ EL I O R
d & Worid Eite Bus Dala Mate Il Peirgloum MWBCONZPET 1684 20%]* [50.00
World & it Business Dala Rate | MWBCOMDATT P I I B
orld & World Elita Business TAE I WNECOMTEES 255 2o+ [30.10
Workd & World Elle Business TSE I MINBCONTAEZ a6 o 3k%(+ |50.70
Worid & Word Ele Busiess TBE | MWECOMTEET 25z Z 0| [s0.00
Viéorio & Word Efte Busingss Standard WAVACCME THD 2B5%[+ (5040
Interations. Beclranic | INTL ELEG EHEEEREL
n Standard | LS THD 1 2AqH | §0.10
Int Full ICAF MCFULLUGAF 1034] 235+ 156.10
int1 Merchant UCAF T MG B8R UCAF 4] 2255 |0.10
int| Comparate CORE INTL 1D4t]  280%[+ [50.00
it Corporate Purchasing ' INTL PURCH f 1 2.80%)+ [ $0.00
int| Comp. Purch, Data Rt 1| CIMTL 8 1 2.30%+ | $0.00
int] Corparate Largs Tickst ' CINTLLG 1 1.50%]+ | $20.00
Cinars Elaciroric DINERS ELE 058 0%+ | 60.00
Ciners Standard DINERS STM 1085|2508+ (80.00
World Bt 1 WMCW MER T3, 7 LTE (80,1
Wit ] Tior WMCW MERITS CEEEE R E
Fiarid Wt |1 Ther 2 MGV MER3TZ - TATL 1 6E%+ |50,
Viard Mert 111 1ier MCW MERZT3 T68%+ 50
iorid kel WMCW BUPRIK 1.58%]+ [$0.05
SuperMadiot Tier 1 SMET T 418 Tars|r |$0.00
Word Market Tier 2 CW ST T ATE[ 1 42%]| T [$0.00
ord el Tier 3 MACW SMKT T 4 1.62%)|+ [§0.08
Veorid & Elia Warchouss CILD MG WHSECE 426 190+ |30.00
Vo Varahnuee Clb Tier 1 W WRHETT 4 0505+ |30.00
Entered WICWE KEYED 47| 2.05%|+ [$0.10
Viond Warl | KTV MERITT 421 + 30,10
Hierit | - nsurance WCNMRFINGL AT 1A~ 80,08
We 1 - Raal Estatn MRIREAL AR Taow[+ [30.00
[Véorid Standant STHD 2.55%(+ [$6.10
Wiorid L WMEVIUTILITY 0.00%]+ | $0.65
[Worid Cerd TEE MCW TEE & Z30%(+ [§0.10
[WiordRestauran WICW ;] 1.73%| 5[50,
[Wiorld Merchent UCAE WMCWUSMALICF PR EER
[World Full UCAF WEWUSFULLC | 16w [s0
Word Petroaum™ MCW PETROD 1 EX +[80.00
Virid & Werd Elle Convenioncs Purchases HCWCONPLRG i 2005+ [$0.00
[Vicrid & World Elile Service Inousines™ WMCW SVCREC 195%+ [50.08
[Warid & World Ei o ] T3 1555+ (50,10
World Elfi I W 0.00%)  [50.75
Workd Elie_heril Hi BERITS A45] 3208+ [$0.10
Evka_Maril Nl Tier 3 MVE MER! T85%)+ |§0.10
"Workd ERie Gupartiarimi ATVE SUPHNK 450 1.00%T |30.05
[Worid Eiie Key Entered MIE KEY) 2.50%1+ [50.10
[Worid Eiite Mert [ MIVE MERITI TA34]_ 250%(+ 8040
World Elite Marit | - Insurance MVERR T INSL AT 3.90%|+ [50.9
Wiarld Eile Warit |- esl Estale MVWEMRIREAL I T.20%[+ [$0.1
Wiorld Elits Slandard FWE STHD 4535 3%+ (60,1
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45"80“3

‘|Wortd Elte TEE - __IMWE T&E
[ World Eite Restaurant LIWVE RESTRHN

T5%]+ [$0.10

. T3%][+ |$0.10

. 20%|+ [30.10

2 30%)+ 30,1

2.30%(+ |$0.10

World Efte herchan LCAF MWELISMRLUGF
[Worid Elite Full LICAF MWELSFULUC
World Efte Airime MWEAIRLINE
World Efte Patrolaum™ WMWE PETRO
Worid ERte TEE Large Ticket MWE LRGTKT
High Valhue Key-Entered [V HEYE

‘Value TAE Large Ticket lmm
High Value Mesit |l Tier 1 -~ JHVMERIT3TI:
High Value Merd 1| Tlar 2 HVMERITST2

['.'EE['D"'"

Iisl\Vl‘uo Mm'ﬂaz
Wil 5 arket Tior 3

igh Wae Utiliies

2 00%(+ |80.00

2.00%[+ [50.00

Elecironic #ayment Accoun!

0.00%,+ {$0.00

Cagh Advance

0.00%+ |-32.08

Comsumer Debit Refund Group 1

Consumer Debd Ratund Group 2

Consumer Debd Refund Group 3

Consumer Credit Refund Group
GCangumes Credt Refund Graup

HEGE

A04)  Z4F% S |$0.00

$0.00
§0.00

14 2 08%)-+ 130 00

Consumer Credit Refund Group

14 1.95%1+ 1$0.00

Gonsumer Gradt Refund Group

&l 1.B2%][+ 00

Consumer Credil Refund Group

El 1.73%([+ [$0.00

Corporale Refund Group

3i2(3|3|8

2370+ an

eporabe Refund Group

71 2.30%(+ [$0.00

bieEe Refand Graup

Tt 2%+

Comorate Aefund Graup

i3
T+ £+ [+ £ [+

Bgeeeis

141 2.16%(+ |$0.00

MG Assassments

0.085% [+ |$0.0050

Insiudes Anquirer Progrisn support fun of 0.45% and Crose Becter assessment foo of 0.30%
*$0.35 Cap

HLES Cap

RO raWEeS rEEEtalion
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ConsiComm Rates.

Cfidine Debit Ratess  Cons/Comm Rates Offline Deblit Rates

Qct 2008 Oct 2008 Apr 2008
% Rate + Perlem | % Rate + _pPeritem Rate + Por flem
it i e e ]
ey Entered AP Rawards ST 3010
Card Mot Present/E-Commerce AP Rewards 127 BT 150,10
Fi Fa AP Rewsrds 128 20%] + | 30,05
[Express Services AP Rawards 128 L T0+ 5003
Fetroieum ATP Rewards 120 735+ §0.05
[Public Sandces AP Rowards 434 . E0%]+ 5010
Emarging Marknis AP Rewards - 132 1.45%|+ |50.05
By ts/Warehouse Clubs AP Rewards 133 1.65%]|+ [0
Reatourants AP Rewards i 134 .00%|+ |50.10
HaleliCar Rentals AIP Rewards 135 I 5010
Passengsr Transpor AP Rewsrds 135 + |§0.10
Vliiliss AIP Rewards 145 0.00% |+ |30.75
Real Estate AlP Rewsarnds 1146 A0+ | $0.00
AIP Rowards Har A3+ 50,05
i Sulernissson Level AP Rewards 1137 304+ |50.10
Baze Submission Level AIP Riwards 1138 B5% |+ [S0.10
Commereial Eleclronic Submisshon 135 1 30% |+ | $0.40
Commercial Ufibes 1B .00%: |+ |51,50
ommercial Bass Submiscion 40 854+ 130,10
Congumer tment Voucher Program 1 Rewards 41 OT¥E + | §0.00
srier deljuatment Voucher P 2 Ruwarrds 42 . 02% |+ |30.00
Consumer Adjusiment Veuzhar m & Rewards 43 755+ | 50.00
Commercial Adusiment Voucher Progran 1 44 L 25% |+ 150,00
Cansurmar aterent Vaucher P 1 Core 11 {17 %] + 150,00
Consumar oucher Program 2 Corg VOUCHERZ C 12 03% |+ |80.00 2% |+ | 50.00
Weucher Program 3 Cera [VOUCHERI G 213 75% |+ [30.00 75% |+ [$0.00
Ratall AP Cors RETAILC 18 1,56% [+ [50.10 1,56% |+ [50.10
Entersd AP Cors K ENTER C 193 18T+ 30,10 1.E7%|+ 3010
Card Mot Pragenve-Commerca AIP Cora CHPECOM G T84 1.87%}+ 8010 187+ 5010
[Mia Submission Level AIP Core WD SUEB C 1209 3%+ |30.10 2.30% |+ 3010
Bags Suberission Level AP Core BASE € 1210  B5% [+ |$0.10 2.85% 1+ [$0.10
Ltifses AIP Core UTILITY © 1208 D0% |+ |$0.75 0.00% |+ |$0.75
Real Estate AIP Core REALEST G 07 0%+ |$0.00 0% [+ | $0.00
Expross Services AP Cors EXPRESS C 196 TOMf+ 150,03 TO% |+ |$0.03
Fecul Bis AP Cofe RECURING C 185 1.20%|+ |50.65 _20% |+ }50.05
IE Ing Markets JF Core EMERGING C 192 1.45% |+ |S0.0F 455 |+ |80
- |Puktiie Services AF Core PUBLIC C 188 |+ [50.00 60% |+ (50,10
Instrance AIF Core [{HSURAKG 1208 AT 130, A3% [+ |30.05
_ |Petraleum AIP Core PETRCL 5T 5% [+ [50.05 B0+ 150,05
5 FElEhNarEhouse Chibs AIP Cor SPRMIT G 1202 0% |+ [50.05 AT [+ |$0.05
Resiaurants AIF Core RSTRNT & 1203 _56% |+ |50.10 1.66% |+ |$0.10
AntaliCar Rentals AF Cors |ROTUTCAR G 1204 58% [+ [50.10 1.58% [+ [50.10
Paseanger 1 AP Core AIRLINE C 205 .75% |+ [§0. .75% |+ 180,10
Retal AP Pramium 148 a1t 4% |+ [$0.40
Fey Enteres) AP Eramum 149 00% |+ (30 2.00% |4+ |30.10
Card kol Pregant/E-Commarca AP Sremium [DECY GNP P 152 A 2.00% |+ 120.10
Racurming P 5 AJF Fremium [DECVAUPAYP 53 20 [+ | $0 B0 [$0.05
Exprass Servicas AP Pramiu DECY EXSVE 154 705 [+ |$0.08 L T0% [+ |$0.08
Balrcieum AIF Fremiem DSCY PETGE 155 Tl |50.05 L TE% |+ [$0.05
Public Senvices AIP Pramium DECY PUB 156 0% fr [3010 50% [+ 150,10
E Riarials & 1P Premium DECY EMKTP 157 . 45% |+ 150,65 ABH6|+ | 50,06
Brmarkets/iuarshouse Clubs AIP Prefmm DECV SMWHE 158 A% (30,05 166%| + |S0.05
Restaurants AP Fremhum D5LY RESTP 159 2.20% |+ (3010 2.20%+ [80.90
HotaliGar Rentals AP Frermam CSCYVHOCR P 160 305+ ‘w 10 .30%|+ [30.10
Pz er Transport AP Premium DSCY PASSF 161 3080 [+ |$0.10 305+ |30.10
\iiities AP Prermium 1D$C\NTLTVP 162 0%+ [50.75 0076+ 130,78
Rezl Eslaie AIF Premium REAL ESTP &8 10% |+ | $0.00 109+ |80.00
inzurancs AIP Premmium | WESURANE P 87 43% |+ |20.08 _43%[e 80,08
[Wid Submission Level AIF Pramium DECV MID P 163 2 3045+ |80.10 ? 30% |+ [50.10
Base Submission Level AIF Fremium DECY BARE 1E4 855 |+ |$0.10 L 35% )+ |50.10
LitHities AIP Deait DSCYLTLTYD, 182 0.00% [+ [50.75 0.00%|+ |80.75
S Iats/Warehouss Cubs AP Debit MAX DECYSMNHMD 183 000% 1+ {50, Q.00%{+ 150,36
Retail AP Debi j i 1168 1.02% |+ [50.1 1,025+ |60.16
Engenid AIP Debil DECVYHEYEDD 1188 1 E2% |+ | $0.16 1 + |30.16
Card Not Presert/E-Gommerce AP Debil DSCVCNP D 161 B2+ (3005 1.62%|+ [§0.18
Recisrin il AP ekl DSCVALPAYD 1188 0%+ 30,05 1.20% |+ 13005
Express Servicas AIP Debi DECWEXEVD 168 BE% [+ 15004 LE5%]+ [$0.04
Patreleum AP Dobit DECW PETOD 170 T5%]+ {216 T4+ 140,18
Publiz Services AW Debit DSCVPLUE D 17 0.90%|+ |$0.20 906+ [$0.20
Emerging Markels AP Debit DSCV EMKTD 172 0.90% |+ [$0.20 90%|+ |$0.
errarketsiVarehouse Cluts AIF Debit DECW SMWHD 73 + 5018 1.02%|+ [50.18
Restawants AP Cebil DSCW RESTD 74 195+ 50.1 1.19%]+ (30,10
HotlCar Rentais AIP Debit DSCY HOCRD 75 360+ 801 1.35%;+ 50,16
Passenger Transport AIP Debil DECV PASSD 76 0% |+ | 50,11 .59%+ (30,16
Real Estate AP Debit REALESTD 184 | 10% |+ |50.00 0% |+ (3000
insuranos AP Debit INSURANE D 188 B0% |+ .80% |+ [$0.25
4114 Submissian Lavel AP Dabit il T2% |+ |30.20 J2%|+ 130.20
Base Submission Level AP Debil 78 B9+ 150 B89+ 80,25
Consumes Adpstment Veucher 178 BO% [+ [$0.00 _B% [+ |$0.00
Cansumer Adjustment Voucher 180 1.59% [+ | 80,00 .B9% |+ [50.00
Censumar Adjustment Yeueher 181 1.35%|+ 130.00 1.35%/+ (30,00
Comsumer Adustment Vouches 180 2.07% |+ 80,00 2078 |+ 180.00
[Consumar Adustment Vougher P 181 2.03% |+ [50.00 | 2.02% |+ |$0.00
Congumer Adj ouehar P 182 1.75% |+ |20.00 1.78% |+ [30.00 I
s D.0535% |+ |300075__| 0.0828% [+ |$0.0075 | 0.0%25%|+ (300075 | 0.0825%|« (30,0078 |
Cons/Comm Rates Offdine Debit Rates ConsiGomm Ratles Offine Debit Rates
January 2008 “_""!Ym;“_“ﬂ'%r_ 2009
T: % Rele + Porltem | % Rate + Perflem ] % Rate + fem | % Rate + Porftem
L
1250 + . +
1257) 0,50+ 3507+ [30.00
1262) 2555+ [30.00 EES+ |80.00
1253 S0%,+ {$0.00 0y + [30.00
1254]  2.69%[+ (30.10 8%+ [20.10
TZ58|  209%|: [$0.15 2 BOY+ [$0.15
1286F  2.30%|+ [$0.00 . 30%]+ [$0.00
1257] 3 75% 1+ |80.00 Eliminals
1256] 350%[+ [30.00 [+
28] 2.40% |+ (30,00
12608 3.99% |+ [40.10
1261 :
1762 1
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Elavon
April 2009
Card Association Enhancements Bulletin

High Points:

» Visa adjusts cash advance ISA fees.

» Visa adds new MCC to Small Ticket.

» Visa introduces ALM in Canada Region.

» MasterCard is introducing new interchange Categories — High Value.

» MasterCard introduces new consumer credit interchange programs in Canada.

» Discover adds MCCs to Emerging Market program.

» Discover changes the Express Services AIP program.

» American Express introduces 2 new interchange categories.

» Debit — Interlink introduces a new Fuel category.

Visa

» Visa is adjusting cash advance ISA fees. International Service Assessment Fees were introduced in January
2008 to offset costs associated with international transactions. Cash Advance ISA fees were set at 0.15%. With
the April release this will increase to 0.40%.

» Visais adding MCC 5541 Service Stations to CPS Small Ticket for transactions under $15. This only applies to
Visa Consumer credit cards. Consumer Debit (check card) cards will not be eligible for CPS Small Ticket D.
Also, Visa Signature preferred cards will still qualify at VSP Fuel category.

» Visa Canada is introducing Account Level Management in the Canadian Region for consumer credit cards.
Account Level Management will allow cards to change classification from a Classic card program to Gold,
Platinum, or Infinite card products.

MasterCard

» MasterCard is introducing a new High Value product, along with interchange Categories. These programs will
only be available to eligible US cardholders qualifying for World interchange programs. These programs will
have similar requirements to World Elite programs. High Value transactions can be identified by a value of S
or T returned in position 6 of the Approval code. Interchange rates match MasterCard World Elite program
interchange rates.

» MasterCard Canada is breaking out existing domestic consumer credit interchange programs into new
interchange programs. MasterCard is introducing Consumer High Spend and Consumer Premium High Spend
categories. Interchange programs for Consumer High Spend and Consumer Premium High Spend will be
created for Grocery, Petroleum, Standard, and Electronic. In addition, all 3 categories will have new programs
created — PayPass, Recurring, and SecureCode-enabled.

Discover

» Discover is adding MCCs to the Emerging Market AIP program. MCCs 5968 (Direct Marketing —
Subscription), 5983 (Fuel Dealers), 8351 (Child Care Services), and 8398 (Charitable Organizations) will now
be eligible for this interchange program. In addition, MCC 5968 (Direct Marketing — Subscription) will still be
eligible for recurring payments.

» Discover is adjusting the Express Service (Small Ticket) AIP program. Currently the dollar limit for all

eligible MCCs is $15. MCC 4121 (Taxicabs/Limousines) maximum limit is being raised to $25. All other
MCC Limits are remaining at $15.

Elavon Proprietary Information January 2009 April 2009 Regulatory Release
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AMEX

» American Express Acquiring (ESSP) was introduced in January 2009. Amex is renaming this program to
Amex One Point beginning with the April Regulatory Release. Amex has 10 qualified categories. Displayed in
the table below. April 09 changes are notated in each category.

QUALIFICATION

Accepted MCCs

AMEX LODGING

7033, 7011

AMEX MAIL
ORDER/INTERNET

5964, 5967, 5968, 5969

AMEX OFFICE BASED
HEALTHCARE

8021, 8011

AMEX RESTAURANT

5813, 5811, 5812

AMEX FAST FOOD
RESTAURANT

5814 — This category is separated from Restaurant effective April 09

AMEX RETAIL

5937,5734,5950,5943,5551,5732,5211,5998
5932,5499,5072,5995,5942,5651,5611,5978
5971,5977,5251,5735,5192,5718,5691,5931
5970,5451,5945,5973,5946,5713,5699,5331
5531,5311,5200,5949,5441,5992,5719,7841
5533,5310,5722,5661,5947,5422,5999,7631
5013,5714,5944,5941,5965,5712,5733,5715
5532,5912,5261,5655,5641,5681,5994,5698
5462,5309,5921,5972,5993,5399,5044,5631
5940,5997,5948,5996,7296,5231,5021,5621

AMEX SERVICE

742,1761,4457,5065,5169,5592,7210,7278,7361,7535,7829,7993,8049,8398
743,1771,4468,5074,5193,5598,7211,7298,7372,7538,7832,7994,8050,8641
744,1799,4722,5085,5198,5599,7216,7299,7379,7542,7911,7996,8062,8661
763,2741,4821,5094,5199,5697,7217,7311,7392,7549,7922,7997,8071,8675
780,2791,4900,5099,5271,5933,7221,7321,7394,7622,7929,7998,8099,8699
1520,2842,5039,5111,5300,5935,7230,7333,7395,7623,7932,7999,8111,8734
1711,4119,5045,5122,5511,5975,7251,7338,7399,7629,7933,8031,8241,8911
1731,4214,5046,5131,5521,5976,7261,7339,7523,7641,7941,8041,8244,8931
1740,4215,5047,5137,5561,5983,7276,7342,7531,7692,7991,8042,8249,8999
1750,4225,5051,5139,5571,6300,7277,7349,7534,7699,7992,8043,8299
MCC 5960 is being removed with April 09 release.

AMEX SUPERMARKET 5411

AMEX TRANSPORTATION 4582, 4789, 4131, 4121

AMEX TRAVEL AGENCY This category is eliminated effective April 09. MCC 4722 is in Amex
Service.

AMEX TUITION 7032, 8220, 8211, 8351

AMEX KEYED/CNP

This category is considered a downgrade from Retail categories.

AMEX KEYED/CNP
RESTAURANT

This category is considered a downgrade from Restaurant. This is a new
downgrade for Restaurant in April 09.

Elavon Proprietary Information

January 2009 April 2009 Regulatory Release




DEBIT
Interlink
» Interlink is adding a new debit category. Interlink — Fuel will be released with the April 09 Regulatory release.

This category will be available at MCCs 5541 and 5542 and designed for AFD transactions. Elavon’s release of
this item is dependent on the need for MPS development. Requirements and timeframe are not yet established.

Key Dates

» January 2009 — Amex One Point (ESSP) released.

» April 2009 — MasterCard Canada introduces an international IPM processing fee. This assessment is assessed
on all non domestic cardholder transactions.

»  April 2009 — Spring Regulatory Release Date.

»  April 2009 — MasterCard introduces Network Access Brand Usage fee. This fee replaces the current per item
Assessment charge on all US transactions including Sales and Refunds.

»  April 2009 — MasterCard is adjusting most commercial interchange rates. Rates are increasing for some and
decreasing for other commercial interchange programs. Significant impact to the T&E sector.

»  April 2009 - Visa is adjusting some card not present interchange category rates. Rates are increasing for some

V'SP and Rewards 2 categories and decreasing for some E-comm, CNP, Hotel/Car rental and Pass transport
categories.

Elavon Proprietary Information January 2009 April 2009 Regulatory Release
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April 2008 — Version 2

Card Assoclation Enhancements Bulletin
High Points:

Visa to create new qualifications for Visa Signature Preferred cards.

Visa announces a new assessment charge on international issued cards accepted at US locations.
Visa extends the No Signature Required program to new MCC'’s.

MasterCard to edit on sales tax amounts greater than zero.

Discover to adjust Premium card qualifications.

Discover to adjust rates on selected qualification categories.

Discover to change timeliness requirements.

Select debit networks are adjusting their fees.

VVVYVYVVYVYY

Visa

To create more flexibility in Visa’s Signature Preferred card product, these items will now have their own
interchange categories. Currently, these items qualify at corporate card rates. The new rate structure will operate
similar to the Rewards card platform. New categories are: Signature Preferred Card Not Present, Signature
Preferred Retail, Signature Preferred Business 2 Business, Signature Electronic, and Signature Standard.

Visa announced that they will charge a new international service assessment of 0.40% on all international issued
cards accepted at US merchant locations. This fee will apply to purchases and cash disbursements, excluding
commercial cards. This does affect DCC transactions regardless of the currency used.

The No Signature Required (NSR) program began in April 2006 for ease and convenience to the merchant and
cardholder. This program is now being extended to CPS Supermarket Credit and Debit. Transactions must still be
below $25.

New Eligible MCCs:

5251 — Hardware Stores

5331 — Variety Stores

5411 — Grocery Stores and Supermarkets

5441 — Candy, Nut and Confection Stores

5451 — Dairy Products Stores

5462 — Bakeries

5942 — Book stores

5947 — Gift, Card, Novelty and Souvenir Shops

VVVVVVYY

NOVA Proprietary Information January 2008 April 2008 Regulatory Release
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MasterCard

MasterCard commercial card transactions submitted for Corporate Face to Face or Corporate Data Rate Il will be
required to pass sales tax information unless the transaction is tax-exempt or tax is not supplied. Transactions with
a tax amount greater than zero will require the tax amount to be between .1% and 30% of the transaction amount.
Items not meeting this criteria will downgrade to Corporate Date Rate I. Fuel locations (MCC’s 4468, 5541, 5542,
5499, 5983, 7511, or 9752) are exempt from this requirement.

Discover

Discover will adjust the Premium card program qualifications. All downgrades for Premium card transactions
taken at Airline, Hotel, Car Rental, or Passenger Transport MCCs (3000-3299, 4112, 4511 Pass Trans; 3351-3441,
3501-3799, 7512, 7513, 7519, 7011, 7012) will only be eligible for Base Submission Level Premium.

Discover will modify rates for the following categories:
» Supermarket/Warehouse Clubs (Consumer Premium)
» Express Services (Consumer Debit / Prepaid Card)
»  Petroleum (Consumer Debit / Prepaid Card)
» Commercial Electronic Submission Level (Business / Corporate)

Discover has announced that they will change their timeliness requirements to be more in line with Visa and
MasterCard. The changes are list below:

» Retail, Restaurant, Hotel/Car Rentals, Supermarkets/Warehouse Cub, CNP/E-Comm, Key Entry, Express
Services, and Petroleum from 2 days to 1 day
Utilities from 3 days to 1 day
Emerging Markets and Public Service from 3 days to 2 days
Pass Transport from 8 days to 7 days
Mid Sub standardized to 2 days
Commercial Electronic: Pass Transport MCCs to 7 days; Utilities, Emerging Markets, and Public Services
MCCs to 2 days; and all others 1 day

VVYVYVYV

PIN Debit
Debit networks are increasing their fees. A debit rate adjustment of $0.06 per transaction will be effective as of
April 1, 2008.

NOVA Proprietary Information January 2008 April 2008 Regulatory Release



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET September 26, 2007
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 4

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE
3930 South Lake Drive, Unit 511 (002)
St. Frances, WI 53235 BUYER/CA (517) 241-1916
paul.gurtner@novainfo.com | Jim Wilson

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):
The attached interchange rates are hereby incorporated into this Contract. Also, PIN
(Personal ID Number) encryption for debit card transactions is added in the amount of

$13,000.00. NOTE: The Buyer for this Contract is changed to Jim Wilson (517) 241-1916.
All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency agreement and DMB/Purchasing Operations’ approval.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $14,261,170.00



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET March 21, 2007
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 3

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1244 x5539
Paul Gurtner
Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE
3930 South Lake Drive, Unit 511 (002)
St. Frances, WI 53235 BUYER/CA (517) 241-1647
paul.gurtner@novainfo.com | |[rene Pena

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

Effective immediately, Vital Clearview reporting functionality is added to this Contract.
All other terms, conditions, specifications and pricing remain unchanged.

AUTHORITY/REASON:

Per Agency request and DMB/Purchasing Operations approval.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $14,261,170.00



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET September 19, 2006
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 2

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1243
Tim Miller
Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE
3930 South Lake Drive, Unit 511 (002)
St. Frances, WI 53235 BUYER/CA (517) 241-1647
lynn.dederich@novainfo.com | |rene Pena

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):
Effective immediately the following changes are hereby incorporated into this Contract:
1. The $5.00 chargeback fee is hereby eliminated.
2. Theinterchange pricing is hereby updated per the attached document.
3. The debit card pricing is hereby updated per the attached document.
All other terms, conditions, specifications and pricing remain unchanged.

AUTHORITY/REASON:

Per Agency request and DMB/Purchasing Operations approval

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $14,261,170.00



Cons/Comm Rates

Off-line Debit Rates

Cons/Comm Rates

Off-line Debit Rates

April 2005 April 2005 April 2006 April 2006
Visa Interchange Category Chg Type_l %Rate + Perltem| %Rate + Perltem % Rate + Per ltem % Rate + Perltem
CPS Retail 1056]  1.54%[+]$0.10 1.03%][+ [$0.15 1.54%]|+ [$0.10 1.03%|+ [$0.156
CPS Supermarket 1053} 1.24%]|+ [$0.05 1.03%|+ [0.15** 1.24%|+ 1$0.05 1.03%|+ [0.15**
CPS Rewards 1 1093] 1.65%|+]$0.10 1.65%|+ 1$0.10
CPS Rewards 2 1094] 1.90%]+$0.10 1.90%]|+ }$0.10
CPS Rewards 2 T&E 1095) 1.90%|+1$0.10 1.90%| + |$0.10
CPS Retail 2 Card Present 1050 1.43%]|+ |$0.05 0.80%}+ ]$0.25 1.43%]|+ [$0.05 0.80%]+
CPS Retail 2 Card Not Present 1060  1.43%]+]$0.05 0.80%]|+ |$0.25 1.43%|+ [$0.05 0.80%]|+
Utility 1092  0.00%[+$0.75 0.00%{+ 1$0.75 0.00%]|+ [$0.75 0.00%]+
CPS Hotel/Car Rental 1063-1066 1.58%]+$0.10 1.36%]|+ [$0.15 1.58%]+ }$0.10 1.36%|+
CPS Card Not Present 1067 1.85%]|+[$0.10 1.60%]|+ [$0.15 1.85%]+ |$0.10 1.60%}+
CPS Retail Key Entered 1069 1.85%]|+$0.10 1.60%]|+ [$0.15 1.85%]|+ 1.60%{+
CPS Small Ticket 1084 1.65%]+$0.04 1.60%]+ |$0.04 2 TR
CPS Retail Service Station 1086 1.43%|+}$0.10 0.70%]+ |$0.17 0.70%|+
CPS Restaurant 1085 1.54%]+[$0.10 1.19%|+ |$0.10 1.19%|+
EIRF 1059 2.30%{+ [$0.10 1.75%}{+ |$0.20 1.75%|+
CPS E-commerce Basic 1051 1.85%]+{$0.10 1.60%]{+ {$0.15 1.60%]+ ]
CPS E-commerce Preferred 1052 1.80%]+{$0.10 1.55%|+ {$0.15 1.55%|+
CPS E-commerce Preferred - Hotel 1082 1.58%|+($0.10 1.36%]|+1$0.15 1.36%]+
CPS E-commerce Preferred - Auto Rental 1083 1.68%]+|$0.10 1.36%|+ [$0.156 1.36%]+
'CPS E-commerce Preferred - Pass Transport 1081 1.75%|+{$0.10 1.60%]|+ [$0.15 1.60%][+
CPS Account Funding 1055 2.14%]+[$0.10 1.75%|+ ]$0.20 1.75%]+
Standard 1000 2.70%|+{$0.10 1.90%|+ [$0.25 1.90%|+
GSA Large Ticket - existing 1014 0.95%|+[$35.00
GSA Large Ticket - that are >$8,750 1017 1.35%|+{$0.00
Purchasing Large Ticket 1015 0.95%]|+1$35.00 .
CPS Automated Fuel 1068 1.50%]|+|$0.05 0.70%|+ |$0.17 0.70%]+ {$0.17
CPS Passenger Transport 1061 1.75%]|+$0.10 1.60%|+ }$0.15 1.60%]|+ }$0.15
Purchasing Card Level lif Data Rate 1088 1.70%|+1$0.10
Corporate Card Level Il Data Rate 1687 1.90%]+($0.10 .
Business\Purchasing Card Level |l Data Rate 1087 %] +:1$0:10:58
Commercial Card Electronic 1002]  2.20%[+[$0.10 .20%|+ {$0.10
Commercial Card Standard 1001 2.70%|+[$0.10 3
International Electronic 1071 1.00%]+|$0.00
International Standard 1070 1.44%{+1$0.00
International Commercial Card 1072 1.80%]+|$0.00
Signature Card Electronic 1012)  2.30%]|+[$0.10
Signature Card Standard 1011 2.70%|+1$0.10
Express Payment Service 1054 2.00%|+[$0.02 1.95%|+ 1$0.02
Cash Advance 0070 -0.18%|+|-$1.50 +
Consumer Credit Vouchers 1077 1.73%]+ 1$0.00 1.31%(+ [$0.00 + 1.31%]|+ [$0.00
Commercial Card Credit Vouchers 1078 2.24%|+$0.00 . +
Consumer MO/TQ Credit Vouchers* 1079]  2.04%][+[$0.00 1.87%|+ [$0.00 + 1.87%]|+ [$0.00
Passenger Transport Credit Vouchers 1076]  2.06%]|+{$0.00 +1$0.
Assessments 0.0925%|+[$0.00 0.0925%|+ [$0.00 0.0925%|+ |$0.00 0.0925%|+ [$0.00

*excludes Direct Marketing Sic Codes 596X

** $0.35 Cap Cons/Comm Rates Off-line Debit Rates Cons/Comm Rates Off-line Debit Rates
April 2005 April 2005 April 2006 April 2006

MasterCard Interchange Category Chg Type | % Rate + Perltem| %Rate + Perltem % Rate + Perltem % Rate + Perltem

Merit i j 1023]  1.63%|[*[$0.10 | 1.05% 1.05%[+ [$0.15

SuperMarket 1024] 1.43%|+ |$0.05 1.05%) 1.05%]|+ |$0.15*

Warehouse Club 1026 1.43%]|+{$0.05 1.05%) 1.05%]|+ 1$0.15*

Key Entered 1027 1.95%]|+{$0.10 1.64%, 1.64%|+ |$0.16

Merit | 1021 1.95%|+$0.10 1.64%) 1.64%}+ 1$0.16

Standard 1000}  2.70%|+[$0.10 1.90%) 1.90%|+ 1$0.256

MC Passenger Transport 1022 1.83%(+1$0.10 1.60% 1.60%|+ ]$0.15

Convenience Purchases 1080 1.90%)]|+[$0.00

MC Travel Industries Premier Service 1033-1035 1.74%{+]$0.10 1.36% 1.36%]+ |$0.15

Corporate Face to Face (Purchasing Cards) 1040 1.95%]|+ |$0.00

Corporate Data Rate (Il 1046 1.75%]| + |$0.00

Corporate Data Rate I 1047| 1.95%]| + |$0.00

Corporate Data Rate | 1048 2.65%j+|$0.10

Corporate T&E Il 1004]  2.20%f+]$0.10

Corporate T&E | 1002] = 2.35%}+ |$0.00

Corporate Standard 1001 2.70%]+]$0.10

Corporate Large Ticket 1042) 1.20%]}+ |$40.00

International Electronic * 1031 1.37%|+[$0.00

International Standard 2 1030 2.10%]+ |$0.10

Service Industries 1029 1.15%]{+ {$0.05 1.15%] 1.15%]|+ |$0.15

Int'l Full UCAF 1034 1.60%]+$0.10

Int'l Merchant UCAF 1049 1.50%+ |$0.10

US Merchant UCAF 1006 1.63%]|+$0.10

US Full UCAF 1007 1.73%]|+ }$0.10

Diners Electronic 1098 2.00%]| +1$0.00

Diners Standard 1099 2.50%|+]$0.00

Int'l Corporate * 1041 2.15%|+[$0.00
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET July 5, 2006
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR
530 W. ALLEGAN, LANSING, Ml 48933

CHANGE NOTICE NO. 1

TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1243
Tim Miller
Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE
3930 South Lake Drive, Unit 511 (002)
St. Frances, WI 53235 BUYER/CA (517) 335-4804
lynn.dederich@novainfo.com Douglas S. Collier

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE (S):

Please see attached Joinder Agreement. This agreement is to be completed for all
judiciary enrollees. Please contact Lynn Dederich with Nova Information Systems to
process this agreement:

3930 South Lake Drive

Unit 511

St. Francis, WI 53235

Phone: (414) 747-9465

Fax: (414) 747-9466

Cell: (262) 337-1545

Email: lynn.dederich@novainfo.com

All other terms, conditions, specifications and pricing remain unchanged.

AUTHORITY/REASON:

Per Agency request and DMB/Purchasing Operations approval

Estimated Contract Value Remains: $14,261,170.00



(State of MI) JOINDER AGREEMENT TO TOS dtd 06.09.06 Execution

JOINDER AGREEMENT TO TOS

This Joinder Agreement to TOS (this “Joinder”), dated as of _,20___(the
“Effective Date”), is made by (the
“New Merchant”), the State of Michigan (“State”), NOVA Information Systems, Inc. (‘NOVA”)
and U.S. Bank National Association (“Member”).

RECITALS

A. State, NOVA and Member have entered into Contract No. 07185200402 dated
as of February 28, 2006 (as the same may be amended, restated, supplemented or otherwise
modified from time to time, and which incorporates in Appendix 1 the (1) Terms of Service
(“TOS”), (2) Pin-Based, Online Debit Card Addendum to Terms of Service (“Debit Addendum™),
and (3) Electronic Check Service Addendum to Terms of Service (“ECS Addendum”);
collectively the “Contract”) which establishes the terms and conditions upon which Member and
NOVA will process Transactions (as such terms are defined in the Contract).

B. The Contract provides in Section 1.001 that all state departments can utilize the
Contract with authorization from the State.

C. The New Merchant desires to become a Merchant under the Contract and the
State has authorized this joinder.

NOW THEREFORE, for and in consideration of the mutual covenants, conditions,
stipulations and agreements set forth herein and in the Contract, and other valuable consideration,

the receipt of which is hereby acknowledged, the undersigned hereby consents and agrees as
follows:

1. Capitalized terms used in this Agreement, but not otherwise defined, shall have
the meanings ascribed to them in the Contract, particularly in Appendix 1, TOS.

2. The New Merchant hereby assumes and agrees to perform all of the terms,
restrictions, obligations and conditions of a “Merchant,” the “Treasury,” the “State” or the “State
of Michigan,” as each reference is applicable under the Contract (collectively “Merchant™) and,
by execution of this Joinder, is hereby designated a “Merchant” for purposes of, and agrees to be
bound by, all terms of the Contract.

3. NOVA and Member confirm that the New Merchant is a “Merchant” under the
Contract and all of the rights and obligations of a Merchant under the Contract shall inure to and
bind the New Merchant.

4. The New Merchant hereby confirms that each of the representations and

warranties contained in Section 9 of Appendix 1, TOS to the Contract are true and correct on the
Effective Date with respect to itself.

5. The New Merchant hereby acknowledges that (a) it has received from the State,
NOVA and/or Member true and correct copies of the Contract, (b) it has been advised by counsel
in the negotiation, execution and delivery of this Joinder, and (c) the New Merchant shall rely
entirely upon its own judgment with respect to its business, and any review, inspection or
supervision of, or information supplied to, the New Merchant by NOVA or Member is for the
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET April 13, 2006
ACQUISITION SERVICES

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

NOTICE
TO
CONTRACT NO. 071B5200402
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1243
Tim Miller
Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE
7300 Chapman Highway (002)
Knoxville, TN 37920 BUYER/CA (517) 335-4804
Douglas S. Collier

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

The terms and conditions of this Contract are those of ITB #07115200095, this Contract
Agreement and the vendor's quote dated 01/13/2005. In the event of any conflicts between the
specifications, terms and conditions indicated by the State and those indicated by the vendor,
those of the State take precedence.

Estimated Contract Value: $14,261,170.00



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET
ACQUISITION SERVICES

P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, Ml 48933

CONTRACT NO. 071B5200402

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (800) 725-1243

Tim Miller

Nova Information Systems, Inc. VENDOR NUMBER/MAIL CODE

7300 Chapman Highway (002)

Knoxville, TN 37920 BUYER/CA (517) 335-4804
Douglas S. Collier

Contract Compliance Inspector: Eileen Bur (517) 636-5400
Credit and Debit Card Processing Services — Statewide - Treasury

CONTRACT PERIOD: From: February 28, 2006 To: October 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

The terms and conditions of this Contract are those of ITB #07115200095, this Contract
Agreement and the vendor's quote dated 01/13/2005. In the event of any conflicts between the
specifications, terms and conditions indicated by the State and those indicated by the vendor,
those of the State take precedence.

Estimated Contract Value: $14,261,170.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the ITB No. 07115200095. Orders for delivery may be issued directly by the State
Departments through the issuance of a Purchase Order Form.

All terms and conditions of the invitation to bid are made a part hereof.

FOR THE VENDOR: FOR THE STATE:
Nova Information Systems, Inc.
Firm Name Signature
Sean L. Carlson
Authorized Agent Signature Name
Director, Acquisition Services
Authorized Agent (Print or Type) Title

Date Date
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Article 1 — Statement of Work (SOW)

1.0 Project Identification

1.001

1.002

PROJECT REQUEST

The purpose of this Request for Proposal (RFP) is to provide a statewide Contract for processing credit and
debit cards. All state departments can utilize this Contract, with authorization from the Department of
Treasury.

For the Purpose of this RFP, the State of Michigan, Department of Treasury will hereafter be referred to as
Treasury.

Contract awarded from this solicitation will be a unit price contract, based on transaction profile and volume.
BACKGROUND

The State of Michigan currently has a statewide contract for credit and debit card processing. The State
has separate contracts with Discover and American Express that allow acceptance of these cards.
Processing for Discover and American Express is handled through the statewide contract in addition to Visa
and MasterCard. Approximately 12 departments currently utilize this statewide Contract for processing
credit cards. These departments use various methods for processing including Web, Interactive Voice
Response (IVR), electronic card terminals, Kiosk, remittance processor and PC-based software. The
majority of the State merchant applications use Vital Payment Services. It is the intent of the State to
continue to use Vital Payment Services. Proposals that do not include Vital Payment Services as a
processing option will not be considered for award.

Data security is a critical factor in credit card processing for the State of Michigan. The State is in the
process of migrating current merchant applications to the new Centralized Electronic Payment and
Authorization System (CEPAS). CEPAS is an Internet based system provided by First Data Government
Solutions (FDGS) and utilizes Vital Payment Services. CEPAS provides secure storage of all financial data.
At this time, electronic card terminals are not planned to be processed through CEPAS.

This RFP is to replace the existing statewide contract for processing credit and debit cards.

1.1 Scope of Work and Deliverables

1.101

#071B5200402

IN SCOPE

It is the intent of Treasury to continue to allow payments by credit or debit card. Treasury will limit the use
of credit cards to Visa, MasterCard, Discover, American Express, and debit cards. Proposals must include
the processing of all of these cards. Bids will not be considered if limited to only a portion of the cards.
Each state department reserves the right to select the cards that they wish to accept for payment of fees or
services. The State reserves the right to contract with other vendors where a complete package of financial
data including credit or debit card processing will be provided for certain projects, which are contracted by
the State.

Use of debit/credit cards will include locations in Lansing and throughout the state of Michigan. Currently,
the State has 145 locations, 46 are located in Lansing. The majority of the locations will utilize electronic
card terminals and printers. Locations may also use CEPAS, Web, IVR, Kiosk, remittance processor and
PC-based software.

The following sections, 1.102 through 1.501, are taken directly from Contractor’s response to the ITB, and
have been modified by the Clarifications contained in Appendix 2 and applicable sections of Article 2 herein.
References to Appendices contained in Sections 1.102 through 1.501 refer to Appendices attached to the
ITB or the Contractor’s response to ITB, and not to the Appendices attached hereto. Further, to the extent
the responses in sections 1.102 through 1.501 or Appendix 2 conflict with the Terms of Service (“TOS"), the
PIN-Based, Online Debit Card Addendum to the Terms of Service (“Debit Addendum?”), or the Electronic
Check Service Addendum to the Terms of Service (“ECS Addendum?”), the TOS, Debit Addendum and ECS
Addendum will apply.
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1102 OUT OF SCOPE

1. The State currently uses Standard Federal Barnk for its card related depository accounts. Banking
services are not a part of this RFP,

2. - The State uses \ital Payment Services for the majonty of the merchant applications, It is the intent of
the State to continue to use Vital Payment Services.  Proposals that do not include Vital Payment
Services a5 a processing option are out of scope and will not be considered.

Bidder Responge to task;

Citizens Bank Merchant Payment Services, in conjunction with NOWV A Information Systems, can |

process transactions via the Vital Payment Services processing network. The Vital network is a |

part of our processing systems and offerings, and would be available to the State accordingly. :

3. Please identify if the bidder has a terminalfapplication that supports Check Image and Capture along
with credit’debit card processing. If yes, please describe the process This specificafion is not a
requirement of this Contract. If the State decides to process Check Image and Capture, 2 contract
change request will be made to accommodate the service.

Bidder Response to task:
We offer an Electronic Check Service, which includes electronic check conversion check
verification, and/or check guarantee services. The service can be utilized via hardware equipment
and/or software solutions we offer. Please refer to the attached information (Exhibit A) for further
ils regarding our ch I IO SErvices.

4, Tha State may require the Contractor to furnish a bond in cennection with this Contract as security for
the faithful performance of this Contract according to its specifications, terms, and conditions. Such
bond shall be conditioned so that the surety will fully repay/reimburse the State all costs, expenses,
and damages, up to the amount of the bond, which may occur as a result of any default of the
Cortractor,

Please provide the cost of a Performance Bond in the Price Proposal (Appendix 3). The potential bond
amount required is $1,000,000.00 (see section 4.2).

1.103 TECHNICAL ENVIRONMENT

The State iz in the process of migrating applications to CEPAS. The migration is scheduled to be
completad by September 2006. CEPAS uses an Internet based system hosied by First Data Government
Solutions (FDGS). FDGS settles transactions daily to Vital Payment Services via electronic data transfers
protected by 128-bit SSL encryption. FOGS is in the precess of installing a Frame Relay connection with
Vital. Once installed, all transactions processed through CEPAS will be setfled via Frame Relay.

State departments use vanous methods for processing including Web, IVR, electronic card terminals, Kiosk,
remittance processor and PC-based software. Connectivity for these processing methods includes Intermet
with S5 encryption, leased line, and dial. Please refer to Appendix 1 for a complete list of hardware and
software used in the state.

The State has four E-Stores that cumently use IBM Websphere Payment Manager. Two of the E-Stores are
currently being converted to CEPAS. The other two are planned for comversion at a later date, Until
comverted the IBM Websphere Payment Manager processas must also be supported by this Contract.

The State has a couple of enterprise resource programs. One example of the programs s the MITAPS
{Michigan Timely Application and Pemitting System) program. The enterprise applicaticns will process
transactions for multiple departments using a single merchant account.

The Depariment of Matural Resources (DNR) currently uses a vendor for Campground Reservation using
WebAuthorize software application

#071B5200402 5
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The Depariment of State (DOS) currently uses a vendar for the Remittance Processar, which uses a batch
authorization process.

In the future, the DNR and DOS processes will eventually be converted to CEPAS. Until convertad the
existing processes must also be supportad by this Contract.

1.104 WORK AND DELIVERABLE
Contractor shall provide Services and staff, and otherwise do all things necessary for or incidental to the
performance of work, as set forth below:
Note:  Debit card transactions require the use of a separate Personal Idsntification Mumber (PIN).
Currently, use is restricted to card-present transactions and requires the use of a PIN-pad to complete or
authorize the transaction. Unless otherwise stated, further use of the term “credit card” refers to both debit
and credit cards.
The following is a preliminary analysis of the major tasks involved for developing the end product of this
project. The Contractor is not, however, constrained from supplementing this listing with additional steps,
sub tasks or elements deemed necessary to pemit the development of alternative approaches or the
application of proprietary analytical technigues.
1. Equipment & Processing
1. Electronic Card Terminal: Describe the electronic card terminals that you currently provide to
merchants and any future plan for technical acquisitions or upgrades.
Bidder Response to task:
| We offer a wide variety of processing solutions, designed to meet all of vour electronic pavment
processing needs, including:
i[ * Freestanding, Point-of-Sale Equipment (including wireless/mobile capabilities)
| » _Software Solutions (ViaWarp, PC Trans Act It}
»  Web-based Solutions (E-Pay, ViaWarp, ViaKlix)
" Capabilities
*  Virual Terminals (ViaKlix)
* _Electronic Check Services (ECS)
Please refer to the attached exhibits. which provide additional details concerning equipment
solutions (Exhibit B) and software solutions (Exhibit C).
Citizens Bank Merchant Payment Services also has the ability to integrate and partner with third
party vendors (ie Verisign, IC Verify. Official Pavments Corporation). We currently have over '
200 certified vendor application providers. and we are experienced in timely issue identification |
and reschition with vendor personnel. !
Citizens Bank Merchant Payment Services is highly skilled in working with all types of payment
processing medium. As discussed, we frequently work in conjunction with third party solution
providers. Therefore, we are well equipped to work within the State’s existing svstems, as well as
serve as consultant and partner to the State. relative to possible solutions vet to come. We have
the best technical resources in the industry, ready to address the State’s current requirements. as
well as to develop additional solutions to further enhance the State’s payment processing
DroOgTams.
#071B5200402 6
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2. Equipment: Some departments are currently using electronic carc terminals (swipe). Terminals
refers to the actual authonzation terminal, accompanying printer, and pinpad wheare needed.

& The new Contractor must reprogram curment eguipment owned by the varous depafments in
order to meet the Contractor's processing requirements at no cost fo the State
Teminals/software should be programmed to seftie automatically (see Appendix 1,
Estimated Annual 3ales and Equipment Information by Department).

Bidder Response to task:

| We can reprogram the State’s existing terminal equipment at no charge. We can program the ‘
]
|

| equipment with an ‘Auto Settlement” function, which would allow the State's transactions to
| settle automatically

b. Contractor must provide additional electronic card terminals, manual imprinters and software
copies as needed by each Department. Egquipment and software may be purchased through
the Contractor on a unit-price basis. Price must include installation. Departments will have
the option of purchasing equipment and software from alternate sources.

Bidder Response to task:

We would provide the State’s departments with any additional terminal equipment, imprinters E

and/or_software needed, upon request, Please refer to Exhibits B and C for details concerning |

equipment, hardware. and software solutions, Equipment, hardware, and sgﬂwlijﬁi
urchased b te umit-price basis. Price would include installation. The State would 1

have the option of acquiring equipment, hardware, and/or software from alternate sources, We i!
would agree to program and service said equipment, hardware and/or software. upon prior |'
I

verification of make/model/version.

c. Contractor must provide a maintenance agreement for existing/older equipment as well as for
new equipment after the expiration of manufacturer's warranly. The State requests a full
service agreement for old and new equipment. Replacement equipment must be provided
via next day delivery. Please provide a sample copy of a proposed maintenance agresment
with the proposal. See Appendix 1 for current equipment {hardware).

_Bidder Response to task:
' Both existing and new equipment can be swapped for same equipmert make/model at no charge

Replacement equipment would be provided via next day delivery (no charze) Maintenance and
technical support would rovided to the State at no charge.

3. PC Software:

a, Describe the most recently supported PC software versions and any future plan for technical
acquisitions or upgrades of bidder's organization. While it is not the intent of the State to
utilize PC based software, the State recognizes in some instances it may be necessary.
Currently the State utlizes POS Parner PC software. The State intends to convert these
applications to CEPAS,

Bidder Response to task: .
As specified, we can work within the State’s existing and future systems,
:

{ We are an industry leader in product and technical support. This allows us greater flexibility, with

| regarc to working with varipus types of software solutions and third partv solution vendors
| Citizens Bank Merchant Pavment Services also has the ability to integrate and partner with third
| party vendor solutions (i.e. Verisign, POS Partner, IC Verify, Official Payments Corporation). |
' We currentlv have over 200 certified vendor application providers. and we are experienced in |
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Citizens Bank Merchant Pavment Services is highly skilled in working with all tvpes of pavment
processing medium. As discussed. we frequently work in conjunction with third party solution

serve as consultant and partner to the State. relative to possible solutions vet to come. We have

the best technical rescurces in the industry. ready to address the State’s current requirements, as
well 28 work to develop additional solutions to further enhance the State’s payment processing

Programs.

While we have some new solutions and improvements currently in devel hese would be

optional. We do not have any future plans for technical acquisitions or organization upgrades that
would adverselv affect the way in which we would service the State.

providers, Therefore, we are well equipped to work within the State’s existing svstems, as well as |

b. PC Based Software must be secure, including at a minimum, 128-bit encryption of
sensitive information, such as, card number and expiration date. The software
database must be encrypted and account numbers must be truncated. The software
must also include role-based security with separate user ids and passwords.

Bidder Response to task:

| Citizens Bank Merchant Payment Services/NOVA maintains full compliance with financial

| network rules and federal, state. and local regulations with regard to e-commerce data privacy and
| information security, including VISA Cardholder Information Security Program (CISP) and

| similar programs for other credit-card and debit-card networks. including MasterCard's SDP

| programs and requirements.

|

| Citizens Bank Merchant Payment Services/™NOVA utilizes industry and card association tools. as
! well 25 internal proce in_grder o monitor and protect data transmissions and m data

| SOUrcss. Data transmissions including card number and expiration date data are encrypted.
l | truncated. and protected.

?

Citizens Bank/NOWVA utilizes a combination of intrusion detection systems,
firewalls, file integrity monitoring systems, patch management controls, access

| controls. and physical security controls in order to ensure unauthorized users do not
| access systems or data

We also encourage the use of encryption methodologies on the part of our
customers, to encrvpt data transmitted to NOWVA, NOVA recommends that the data

be encrypted prior to transmission. and that the method used for transmission be an
encrypted transport method such as VPN, SFTP, or SSH. With regard to

transmissions between NOWA's data centers and office faciliti Il data is handled
across private networks.

Interret based transactions are protected through a combination of security

| technologies, Obfuscation and encryption schemes are used to protect NOVA's

} Internet based pavment applications. Data transport is protected through the use of

| 8SL, and internal systems that support the Internet based transactions are protected
| by means of a combination of intrusion detection systems, file integritv monitoring

| systems, firewalls access controls, patch management controls, and phvsical

| security controls, NOWVA is also in compliance with certification for VISA's

#071B5200402 8
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| Cardholder Information Securiry Program (CISP). and MasterCard's Site Data

Protection Program.

Security controls are of the utmost importance and priority to Citizens Bank Merchant Pavment .

Services™NOVA, All employees must use user ID's and pa swords before entering the NOV

platform.__Emplovees do not have access to full credit card data, except for the chargeback and
retrieval team, All employees and visitors to the operations center must use identification a
security data to enter the facility. NOVA is internally tested and is given an SAST0 re on

security. The SAST0 report can be provided upon request.

Our merzhant reporting systems (i.e. Merchant C A R E.) would be able to integrate payment

channels and ent t as well a vide for multi-merchant capabilit ltiple set ent

accounts, State-genegated data, and multiple login profiles/credentials Please refer to Exhibit D
for more information regarding reporting tools and functions.

All reportin ered by Citizens Bank/NOVA is available at the merchant location up to the
headquarter location, The Merchant C.ARE reporting tool offers up to 99 different "levels"”,
which can gain access to information. is means that all levels can be “chained” and set up to

view on certain data, all data "beneath” them in the hierarchy, and/or the State as a whole. The
reporting systems would allow the State [to]:

= Access control functionality preventing other account holders from seeing or accessing
transaction information from other accounts,

* Access control functionality, allowing administrator accounts access to all transaction
information (as specified by the State).

¢ Access control, allowing administrators to configure access privileges.

4. Types of charge transactions: The Contractor must grant merchants the ability to process both
card-present and non-card-present transactions.

Bidder Responze o task:

| Citizens Bank Merchant Payvment Services™NOVA would allow merchaats the ability to on CESS
both card-present and non-card-present transactions. We would work with the State department(s)
in order io accommedate respective processing needs such as card present vs. card not present |

transactions. as well as discuss the most appropriate equipment/softwars solutions to meet each
department(s) specific requirements.

5. Telecommunications: The Contractor is responsible for coste associsted with establishing and
prowiding secure and acceptable methods of transmitting Michigan confidential'sensitive information
over telecommunication devices, for example data encryption, S5L, Public Key Infrastructure,
dedicated leased line etc. The Contractor must use data encryplion technigques whenever data is
transmitted to and from a remote site with the exception of the dedicated leased line. The cipher
strength must be 128-bit or better and the minimum speed must be 56 000 BPS. The State
cur-ently has twa (2) dedicated leased lines

Bidder Response (o task-

Citizens Bank Merchant Payment Services, in conjunction with NOVA, can perform according to J ‘

these stated requirements Please refer section ih. and Exhibit E for additional details concerning
rocessing network/technical specifications. -

#071B5200402 9
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2. Equipment Compatibility: The Contractor is reguired to use compatible madem or eguivalent
commurnication equipment at all peints of data transmission and reception.

Bidder Response to task:

The Citizens Bank/NOV A processing network is extremelv flexible. since we
maintain and support our own processing networks, and do not use third party ;

providers. We can work within custom interfaces, as well as multiple rrotocols and
formats, in grder to support specific merchant ITements.

We would provide/accomm : ible modem andior equivalent

| communication equipment at all points of data transmission and reception,
NOWVA’s primary and recommended communication protocol is TCP/IP. NOVA's

communications protocols eurrently supported for mainframe eonnection include |
TCPAIP. X .25 270 bisyne. Protocols su for dial-up/modem '

communication include NOVA’s proprietary terminal access protocol and Visa Gen
I and 2. NOVA currently supports frame relay communications. We also have the

ity to handle ATM communications with some varieties of ISDIN.

b. Long Distance Phone Charges: The Contractor must include any long distance phone line
charges for dialup modem transmission in proposal. The Departrent will pay only its own local
line fee.

Bidder Response to task:

There would be no charge to the State for any long distance phone line/communications charees ”
related to the processing services. 1

B Supplies: Ribbons, charge slips and carbonless paper (two copies) used for terminal printers and
ranual imprinters must be provided by the Contractor free of charge.

Bidder Response to task:
Citizens Bank woul to the State’s request. ||

7. Customization of Charge slips: Where departments choose to cusiomize charge slips, they will
be supplied by the departments with the Contractor's approval of the basic data required for charge
purposes. However, the depariment reserves the right to determine the charge slip dimensicns and
include additional wording as required.

Bidder Response to task:
We can customize charge slips based on the State’s specifications iwerdine. con i mation,
address, etc.). given the capabilities of the equipment,

|

8. Merchant Numbers: The Contractor will assign a merchant number for each department program
location at the discretion of the depariment. The department must have the ability to designate
sales only merchants. (If used, the department would process refurds in a central location or by
designated merchants.) New merchant accounts must be set up within 5 business days.

Bidder Response to task;

Citizens Bank/NOVA can assign merchant account numbers upon the State's request. New
merchant accounts can be set up within 5 business davs.

9. Merchant Category Code: The Contractor must set up each Statz merchant as an Emerging
Market Merchant in order for the State to qualify for the Emerging Market Interchange rates.

#071B5200402 10
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Bidder Response to task:

| Citizens Bank/MNOVA would set h State merchant as an

the State merchant will qualify for the Emerging Market Interchange rates,

10. Processor: The majonty of the State merchant applications use Vital Payment Services. The
State plans to continue to use Vital Payment Services. Please dessribe your ability to pravide
services using Wital Payment Services. Proposals that do not include ital Payment Services as a
processing option will not be considered for award.

Bidder Response to task:
The Vi rocessing network
State's requi

11. Batch/individual Processing: Allow batch or individual processing. Batch processing will be used
at the discretion of the merchant. Batch transmitting by merchants may vary by the time within the
day or by merchant.

Bidder Response to task;

|

Citizens Bank Merchant Payment ServicesNOVA has no limitations in reference to the amount
of batches processed per day, number of items per batch, or systems limitations that would affect

the number of transactions or batehe d. Authorizati can be provided in a real-tim
(individual) environment or in atch environment ing upon the accepting offices’
specific par, . Batches can be pr date/time of the offices’ choice,

12. Authorizations: The Contractor must provide local access, 950 access, U.S. Watts access, SSL
and IP and allow leased line access and frame relay access. Local or 950 access should return
authorizaions in 15 seconds or less. IP with SSL encryption, leased line and frame relay
authorizations should be returned in 5 seconds or less. Local and 950 access must be available via
a woice grade telephone line.

Bidder Response to task:
MNOVA s primary and recomm communication protocol 1 /IP. NOVA's
communications protoc rrentlv supported for main e connection include

| TCR/IP, X.25 and 3270 bisvne, cols supported for dial-up communication

| include MOV A's proprietary terminal access protocol and Visa Gen 1 and 2. NOVA
 currently supports frame relay communications. We also have the capability to

| handl e communications with some varieties of | OVA is

| extremely flexible in these areas since we maintain our own network and do not use
| third party providers for these functions.

NOVA NETWORK FACTS - OVERVIEW

*  Types of connections supported for authorzation netwaork:

= Asvnc Dial (3%
* __ Frame Relav / Intemet VEN 30%%
¢ Point-io-peint dedicated circyil 3%

= Multiple conmections (o each provider from each site for redundancy.

» Dt centers are connected via a fully meshed network wtilizing DS-2 (45Mb) connections,
*  Core switches are Cisco model 6309 running HSRP for transparent fail over,

s Using Nokia Checkpoint NG Firewalls in a High Available lavered Confisuration,

s+ Llilizing [SS sensor to provide network intrusion and detection and response capabilities,
* 49 3Com Total Control chassis,

e Each chassis contains 48 modems.
= Tatal of 2.352 connectiong
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MOWA sroprietary soffware

optimizes protocol by terminal tvpe

converts all protocols to TCRTE for Stratns host

filters out “acks’ and ‘naks’ - all host sees is data packets
royting by transaction and termingl tvpe to Arl or Knx hosts

¢ Average anth call length on peak day: 10,3 seconds

«Average overall call length; 11.2 seconds

e Current Capacitv: 2.3 million calls per dav on Primary provider,

»  Historical High: 3 mllion calls per dav

s Terminals programmed with primary (MCT) and secondary {AT& T access numbers.

NOVA NETWORK FACTS - FRAME RELAY

Multiple conmections into AT&T. MCT, and Owest Frame Belay Clouds from redundant sites,
Fedundant BV s to assure customer connections.
Capacity 15.28 TPS per 16k PVC's (PVC's upgradeable in 4k increments)
hultiple servers in cal redundan 1 f; i re service availability.

Each server capable of handling 1000 simultanecus connections. Benchmarked at 57 TPS per server,

NOVANETWORK FACTS - INTERNET

& (& %

»  Muitiple DS-3 connections inte BellSouth and Crwest minning BGP to facil:tate outage tecovery

e Multiple servers in redundant server farms to accommidate IP-based waffic,

»  Each server capable of handling 1000 simultaneons connections. Benchmarked at 37 TPS per server
-

Currently mmmning at less than 15% of capacitv.

NOVA NETWORK FACTS - POINT-TO-POINT DEDICATED CIRCUITS
Protocols supporied.

« TCPR/IP (57 TPS per 56k port)
«  3TH0 Bisync {1 TPS per 9.6 port)
& 3770 Bisvic (3.5 TPS per 9.6 port)

The NOVA Network is NOVA's proprietary telecommunications platform and the principa
conduit through which NOV A provides services to merchants The NOVA Network's design
provides efficient switching capabilities, resulting in rapid response time for transaction
authorizations. We designed a network specifically tailored to the services NOVA desired to

| provide, the equipment needed to furnish those services and the functionality those services were

| designed to achieve.

The NOV A Network utilizes Integrated Services Digital Network ("ISDN") and its associated
Non-Facilities Associated Signaling ("NFAS") features. The NFAS features of the NOVA
Merwaork facilitate portability of the NOV A Network to long-distance and local
telecommunications access,

An acdvantace of the NOVA Network is its resiliency and routing capebilities. After a point-of-
sale (“POS™) transaction reaches the NOV A Network via either MCT WorldCom or AT&T. it is
immediatelv converted to ("TCP/IP") protocol. Once converted, the t-ansaction is switched and
| routed through the NOVA Network via the optimal path. Unlike some transaction processing
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companies that emplov a front-end processor switch and a back-end switch. NO'VA's proprietary I
TCP/IP routing network provides a competitive advantage in the transaction processing industry,

The NOVA MNetwork is TCP/IP based which positions NOVA to explore Internet commerce
opportunities As the I[nternet is a large, public TCP/IP network. processing Internet ariginated
transactions is a logical extension of NOVA's core competency. NOVA maintains a fully
redundant, three-tier meshed network utilizing 3COM Corporation switches and routers [n
addition, NOVA uses Open Shortest Path First ("OSPF") routing protocel to ensure the optimal
path is always utilized between the modems on the network front-end and the NOVA hosts that
switch transactions to the credit and debit card networks. OSPF also ensures speedy network
rerouting in the event of hardware failure.

The NOWVA host is compri t Stratus Computer X.A2000 series comput ems. The

Stratus hardware-based fault tolerant system uses duplex logic and hardware cotmponents to
ensure s¥stem integrity and uninterrupted availability. This architecture results in a tightly
coupled operating system environment, which requires no special programming techniques or
skills to achieve fault tolerance Additional svstem components. including processors, memory.

and disk. can ded without taking the svstem down. Built-in checking and dia aids
allow the system to automatically diagnose and isolate failures. Since the systern actually does

hing twice {in parallel), a singl onent failure does not degrade the system. NOVA
{ maintain ee production s and one completel arate test svstem to ensure that
| development esting have no impact roduction systems,

13. Testing: All lines, electronic files, software and equipment ufilized must be properly tested by the
Contractor and accepted by the State prior to using live data transactions. The Contractor must
ensure, as part of the test process, that the equipment is properly programmed and tested so
transactions are reflected on the appropriate merchant reports. Test transactions must include, but
are not limited to, authorization, refunds, settle and reporting,

Bidder Response to task:
We can accommodate these requirements, We perform extremely thorough testing, prior to going

“live” with any final implementations. Upon implemen ongoing teshing OMITOrin
gccurs, in order to ensure the systems are functioning properly. -

14. Test Cards: The Contractor must provide test cards for both Visa and MasterCard brands to be
retained at Treasury for department testing on an ongoing basis. The -est cards should have the
ability to receive all types of transaction responses including approvec, declined and settlement.
Please pravide details as to number of carde available, credit limits on cards, statements for
reconciliation and card capabilities.

Bidder Response to task:
Test cards can be provided in accordance with the State's requirements

13, Electronic Commerce: Departments may elect to sccept electronic commerce transactions.
Electronic Commerce may include but are not limited to CEPAS, IVR, Kiosks, Remittance
Processor and Internet. Contractor must be capable of accepting electronic transactions either in
conjunction with a third party or directly from a department. In some cases additional contracts may
be necessary to complete Electronic Commerce functionality.

Bidder Response to task: _ B
We offer a wide variety of processing solutions, designed to meet all of vour electronic pavment I
processing needs, including:

13
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= Freestanding, Point-of-Sale Equipment {including wireless/maobile capabilities)
5 Software Solutions (ViaWarp, PC Trans Act It third party solotions)

= Web-based Sclutions (E-Pav, ViaWarp, ViaKlix, third party sclutions)

= VR Capabilities (ViaWarp, third party solutions)

»  Virtual Termnals (ViaKlix, third party solutions)

= Electronic Check Services (ECS. third partv solutions)

We are an industry leader in product and technical support. This allows us greater flexibility, with
regarc to working with various tvpes of software solutions and third partv solution vendors,
Citizens Bank Merchant Pavment Services also has the ability to integrate and partner with third
party vendor solutions (i.e. Verisign. POS Partner, IC Verify, Official Pavments Corporation).
We currently have over 200 certified vendor application providers, and we are experienced in
timely issue identification and resolution with vendor personnel.

itizens Bank Merchant Pavment Services is highly skilled in workine with ali types of payvment

: medium i we T ly work i junction with third party solution

providers. Therefore, we are well equipped to work within the State’s existing systems. as well as

serve as consultant and partner to the State, relative to possible solutions yet to come. We have
the best technical resources in the industry, readv to address the State’s current requirements. a
well as work to develop additional solutions to further enhanc Elﬁl&iﬂ!ﬁ,ﬂﬂliﬂﬂﬂlm
PrOSTArmS.

16. Chargebacks & Retrievals: Each department will research and respond to chargebacks and
retrievals that result from transactions processed by the department.

a The Contractor may not issue Chargebacks without department knowledge and approval.
Chargeback notifications must be faxed or provided electronically by a secure method to each
department for review. The Contractor shall allow the department at least 10 business days fo
review/research chargebacks. The Centractor needs to establish a chargeback area andfor
contact person dedicated to assisting each department in resolving chargeback transactions.
Staff assigned to State Contract should be aware of the unigue State Contract requirements
and promptly respond within 48 hours. The Contrgetor must no rqe a cha k fea.
Please provide a detailed description in the bidder's proposal for responding to this
requirement. Sae

Bidder Response to task:
In reference to charsebacks, Citizens Bank Merchant Pavment Services/NOV A maintains it’s
own in-house chargeback department that is responsible for the daily processing and research of
chareebacks Our primary objective is to reduce our clients’ exposure bo unwarranted issuer
chargeback items.  Our chargeback systems are largely automated. with minimal handling of
front-end chargebacks. We currently re-present 35% of all chargebacks {excluding “non-receipt
of requested item” chargebacks which have no re-presentment rights) without impacting the
merchant.

Citizens Bank Merchant Payment Services/™WOV A currently utilizes MasterCard's MasterCom
Retrieval Request Svstem, as well as VISA's CRF Systems. Due to the time sensitivity of
chargebacks, stringent deadlines and procedures are followed Al retrieval requests are
processed the same day they are received. All non-documentation chargebacks are processed
within three days of receipt by NOVA Citizens Bank Merchant Pavment Services operates
within “v[aster{" ard and “-.-"TSA reﬂ'ula;igna ?n hgldingducumentation required chargebacks for 21
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| referenced againgt NOVA’s internal network history file for cradit transactions before a “non-

receipt of credit” chargeback is processed.

W karging an item back. an issuer has 21 days to send the required cocuments to the
acquirer, It is NOVA’s policy that if the documentation is not received by dav 22. then the item

is automatically reversed. We feel this protects our merchant by ensuring that they will have the

most time allowable by VISA and MasterCard to respond to any chargeback. Other acquires wait f
as long as 35 days hoping the documentation arrives. If it arrives on day 35, the merchant would

be left with less those ten days to submit a rebuttal.

Citizens Bank/NOVA can further assist in the following ways, with regard to chargeback

» _ Incoming chargeback ived through Vi I interchange are tically nin against our
merchani master file and transaction cross-reference file 1o retrieve ansaction data,_ The chargeback record is
then passed 10 our Automated Dispale Resolution Processing systen EPy.

+ ADRP prints a charmeback form for every incoming mransaction. All chargebacks are verified against our credil

{refund) history file. which retaing all refunds processed by NOWA during the past six momths, Then, the
chargeback forms are sorted by charseback reason code. Reason codes are sorted berween those that do not

g mentaticn from the issuer or research data, and those that require documentation or internal research

Le.c ieval request, er letter or authorization
*  Our research data or Issuer-provided documentation is matched to the chargeback form and assigned a
chargeback representative hased on reason code  Chargebacks are assiemed by reason code to ensure thoraugh,
consistent and timelv processing,
|
We will rt and represent your interests in processing charsehac the followin |

ways:
= To minimize chargebacks. we will work with vou to ensure vour credit card acceptance procedures comply
ith Visa/Master rating resulations.
= Wi will pre-screen charsebacks for compliance with all Visa/Ma sterand operations re iong, including;

chargeback time frames, usage codes and documentation reguirements.
= We work to maximize the time available within the chargeback cvele for vou to respond fo 3 chargeback.

= We re-present invalid charzebacks to the "issuing bank” with the least amount of involvement from the
merchant,

= We will leverage VisaMasterCard chargeback processing cyvcles and arbitration proces ses
* We will represent our megrehant's interests to VisaMasterCard by leveraging our participation on

Association boards, comumitiess and working groups,

We have developed a proprietary facsimile to fulfill copy retrieval reques‘s whenever possible to

minimize the number of requests for copv required by the merchant We will automatically fulfill |
copy retrieval items when the required data elements are provided to Citizens Bank/NOVA
(except those requests that specifically require original documents, or those that mav not be
legible).

Copy retrievals are fulfilled via an online system with Visa and MasterCard. If. for some reason.

| the decument cannot be fulfilled by NOVA, a fax will be sent to the merchant requesting a copy |
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of the sales transaction and when fulfilled mav be returned to Citizens Bank via fax_Citizens
Bank will provide a 15 day reminder for any items that have not been received within 15 days of
| the 30 day ¢vele, This notification date can be changed to 5. 10 or 21 davs, depending on vour
needs

ADRP {Automated Disputes Resolution Processing) helps us man the ch 01l
may receive. However, it goes a ste) her vide you with the tools vou can use to

help prevent future chargebacks. ADRP gives vou more time to respond. less chance to

miss importan i ortunities to save both time and mon

Auto/Same Dav Fuolfillment
We have improved the process we use in handling fulfillment roquests. The enhanced svstem allows for a
maore automated process and auto/same day fulfillment.

¢ Check the Status of Copy Bequests Online
Using the greater reporting capabilities of C AR E., vou ¢an verify the status of vour copy requests from the

convenience of a PC.

*__ Informative, Instruction Chargebacl: Forms
The chargeback forms provide a list of actignable steps 1o help in responding to current chargebacks, as well
as minimize fUre occurrences.

+ _ Faz Notification
Chargeback notices and copv retrieval requests can be recerved via fax

» _ Facsimile Fulfillment
For direct IMIGIS. We will replv on behalf of the merchant via facsimile for all requests that do not
TEquire SIEMAITE. |

As dlscussed the proposed reporting tools and support teams would provide for real-time access

! in d customer support. We would provide the State with an extensive, dedicated
| support staff. as well as access 0 a 24 hour/7 davs per week (including holidays) support
: departmment. These resources would provide the State with anv and all means necessary to address

| questiens, research specific transactions. perform training and troubleshooting functions, and
resolve pavment processing issues. Escalation contacts, with regard to service/support issues, |
| wiould also be provided to the State. '

b. Chargebacks on Merchant Statements: The Contractor must post chargebacks to the
manthly merchant statement using 2 case number (or other identifier) which will be used to
reconcile chargeback records. The same number must be used on the chargeback notification
and passed in the ACH record.

Bidder Response fo task: N
| Anv chargebacks can be posted by case number (or other identifier) accordingly, The State would

l have automatic access to this information via the reporting tools discussed
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c. Retrievals: Nofifications must be faxed or provided electronically by a secure method to each
merchant for review. The Contractor shall allow the department at least 10 business days to
review/rasearch retrieval requests. The Contractor must not charge afee for retrieval requests.

Bidder Response to task:

MNotification of retrievals would be provided in accordance with these specifications. The State
would have automatic access to this informatien via the reporting tools discussed,

17. Batch Processing: The State has one department that currently processes transactions through a
remittance processor. The remittance processor scans credit card information from a specialized
form that is mailedfaxed by the customer and creates an electronic file that is transmitted in a batch
o the credit card processor. The current contractor processes batch authorizations, settles the
transactions and returns an electronic file back to a department. It is the department’s responsibility
to resolve any exception transactions (e.g. declined, pick up card etc.). The Contractor must be
capable of accepting and processing batch transactions either in conjunction with a third party or
directly from a department

Bidder Response to fask:

We can work in conjunction with a third partv or directly with a department to address these |

items, as specified.

18, Campground Reservations: The Department of Matural Resources uses a contractor fo process
campground reservations.  The contraclor uses WebAuthorize and processes through Vital
FPayment Services. Please describe your ability to support this merchant application.

Bidder Response to task:

[ The WebAuthorize solution is certified to our processing network, through Vital Pavment
| .
| Services.

19. Interface with CEPAS: The Contractor must have the ability to interface with the State's CEPAS
system, administered by First Data Government Solutions (FDGS). FDGS uses Vital Payment
Services for processing the State's transactions,

Bidder Response to task:

| We would work with the State, to acco date desired technical ifications.

20. Regulation Changes: The Contractor must advise the State of ongoing credit card regulation
changes. Regulation changes must be provided to the Contract Compliance Inspector or designee
within 7 calendar days to allow the State to comply.

Bidder Response to task:

The relationship management and support teams would proactively advise the Sate of ongoing
credit card regulation changes. updates, etc.

We would also take a consultative approach. in providing assistance regarding regulation
changes. Internet gateways, third party solutions, convenience fee programs, Interchange
qualification. and technical questions, as well as many other key areas that could impact the State

Further, NOW A maintains an extensive library of merchant information material to assist our
merchant customers, This information is available 24 hours a day at’www merchantconnect com .
This information assists our merchant clients with information on industry and regulatory
updates, how to qualify for best rates, reduction in fraud, equipment information and charzeback
avoidance help. and general customer service questions/issues
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| notification purposes.
i

21 Interchange Monitoring: The Contractor must monitor the Stetes’ account for interchange
compliance on a monthly basis to ensure the State is qualifying for the best interchange rates.

Bidder Response to task:
Citizens Bank/NOVA would assign a dedicated support staff which would proactively DTGVldE

22, Extended Purchasing Program: The Extended Purchasing Program referenced in section 3.006
should be open to the Judicial Branch (Courts) of State government. The Contractor should provide
services to the Courts at the established State (Executive Branch) Contract prices and terms.
Inasmuch as these are non-State agencies, all purchase orders or merchant applications for the
Courts will be submitted, invoiced and paid directly on an individual basis in accordance with
Coentract terms mutually established or determined by the Courts and the Contractor.

Flease indicate if bidder will honor orders/merchant applications from the Courts on any Contract
resulting from this RFP/TE. The State (Executive Branch) will not be liable for transactions of the
Courts. The Credit Card Project Director in section 1.203 will not be responsible for implementing,
menitaring and managing the card program for the Courts. The Courts will work directly with the
Contractor to set up new merchant locations, make changes to existing locations and (o resolve
card related issues,

Bidder Response to task:
The Courts can take part in the programs/pricing set forth within this program. Citizensi

ankNOVA would work directly with the Courts to contract and set up new merchant locations. |
| mak:: changes to existing locations, and resolve card related issues.

2. Banking

1. Depository bank Account: The State of Michigan generally uses Standard Federal bank as the
depository bank for card transactions. The State reserves the right lo change depository banks or
ulilize multiple banks. Treasury requires separate bank accounts for each department utilizing this
Contract. Treasury will provide the bank account numbers. Currently the State has 12 separate
depository bank accounts. The number of bank accounts will increase as departments are added.
Contractor must have the flexibility to allow the State to designate the depository account for each
merchant.

Bidder Response to task:
Citizens Bank Merchant Payvment Services/™NOVA can design the settlement stratesy in a variety
of ways to accommodate multiple settlement accounts. The State can determine which account(s)

to dirzct deposits to, and can also designate the same or different account(s) for processing fees.
chargzbacks. etc.. if desired.

2. Funds Availability: The Contractor must make funds available to the State Treasurers bank
accounts via ACH within one business day following receipt of setflement transactions.

Bidder Response o task:

"Funds would _be available to the State within 1-2 business days. depending upon ||
| weekends/holidays, etc |

3. Deposit Posting Options: Currently, most deparments receive one deposit per day {deposits for
all merchant accounts rolled together). Some departments require multiple deposits depending on
entry method (E.g. Remittance processor, VR, efc.).
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a. The Confractor must have the flexioility to post deposits to the State's depository accounts by
department, merchant account, association (like a region or group of merchants) or bank
account.

Bidder Response o task:

| We can post deposits in accordance with the State’s specified parameters. ||

b. If the State decides to record deposits by merchant or asscciation, the Contractor must pass
an identifier (E.g. merchant # or association #) in the ACH detail.

Bidder Response to task:
An identifier can b i rchant #_ invoice # customer code, ete.

would be accessible via reporting tools.
4. End of Month Fees: Fees are to be processed once a month. The fees must be processed using

the same posting method as deposits. The Contractor must have the flexibility to process fees by
merchant, association, (like a region or group of merchants), department or by bank account.

. The infurrmtiarr‘

Bidder Response to fashk:

| We can design a funding/fee proeram in accordance with the State’s specified parameters. |

5. Chargeback ACH Detail: The Contractor must include a case number ior specific identifier) in the
ACH detail for each chargeback processed to the State's depository accounts, This identifier will
be used to reconcile the chargeback notification, bank statement and the merchant statement.

Bidder Response to task:
| Identifving information can be provided for tracking purposes accordingly.The State would also |
i ; is information via the r in s di |

6. Payment for Services:

a. Al on-going services and fees provided must be charged to each specific department account
which will met against credit receipts (this may include, per transaction fees, reports, and all
other related on-going costs). Ongoing services and fees will be charged on a monthly basis.

b. Al one time costs and fees (these may include equipment and software) are to be invoiced to
the specific department These one-time costs will be paid for through the State's
disbursement program (see section 2.001).

Bidder Response to task:

3. Advertising .

ent and fee program which would meet the State’s stated specifications,

1. Advertising Materials: The Contractor must supply each department with any advertising
materials required. However, the department will determine to what extent and the limits that such
material is displayed or utilized. The display or utilization of such approved material will be in 3
manner complying with the Contractor's instructions and department policy

Bidder Response io task:
| We can provide advertising materials. The State and its agencies would determine to what extent
| the materials are utilized, in accordance with card Association regulations.

4, Customer Service
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1. Merchants: The Confractor must maintain a single point of contact for Merchanis at the
Centractor's expense to assist with chargebacks, retrieval, equipment problems, ordering supplies
and general inquiries.  This service shall be available by phone from 8:00 to 5:00 p.m. Eastern
Time. In addition, assistance with processing problems must be available 24 hours a day 7 days a
week. The Contractor must respond within 48 hours. (Also see sections 1.104.1.15.a and 1.301.4).

Bidder Responsetofask. =~~~

The proposed project team for the State would consist of a highly specialized relationship
management tearmn. The team would be comprised of consultants dedicated to servicing high-level
government accounts, operational managers, and expert customer service representatives, all led

by a primary relationship m r "This would allow vi e, speciali ort
to the State, while maintaining a single. primary point of contact in the relationship manager. The
relaticnship amng; would serve as a liaison for any and all service issues or requirements,

including any exception items and/or error handling. Additionally, the State would have access to
reporting tools that would allow for direct exception item and error handling,

Day-to-da ! o rt ' d support staff. would also be available to
service all of the State’s operational departments 24 hours per day, seven days a week (including
holidays) This department would further serve as a resource to the State_regarding any technical
issues, exception items. error handling, and/or operational questions.

| Citizens Bank Merchant Payment Services NOVA would provide complete customer service and

maintenance related services free-of-charge to the State (i.e. research requests, reporting,
equipment and software support. training. support issues. etc ). We also take a consultative

approach, in that we can provide assist [ ence to Internet gatewavs, third party
solutions, convenience fee programs, Interchange qualification, and technical gquestions, as well
as manv other key ar t could 1 t

The State and its agencies w access to our merchant and technical service departments

24 hours per day/7 days a week/365 days a vear,

Please see below for additional information concerning customer service. maintenance, and
suppodt protocols.

NOVA Primary Customer i r
. Telephone Number 1-800-777-7240
: Email: service@NOVAinfo.com or www merchant. com
Open 24 hours a dav, all vear
Foreign Language Service is available
Two back-up service centers
Mumber of emplovees at primary service center — approximately 330

Routine technical service inquiries and information requests are resolved on the first call, with
98% of routine merchant service research requests handled within 24 hours.

Research request protocol:
: Commitment to call backs 1s within 2 hours
Calls are typicallv returned within the same day

Mova does not have scheduled technical systems downtime
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All mercaant notifications are issued via merchantconnect. com. Merchant C. AR E. reporting
messaces and via merchant statement messazes

The technical support center toll-free service line is up-to-date regarding all svstem issues.
Therefore, we can assess network and point of sale performance and issues at any time.

Technical Support:
o Year round (24 hours per day, 7 davs per week, including holidays) support
» Three distinct departments under technical support
= Terminal support group
®*  PC products support group
= Internet products support aroup

Key performance measures:
=  Average speed of answer or ASA <= 35 sec.

= Average talk time 300 seconds

Average 12 500 calls per day

1% abandoned rate

Ahandoned goal between 4.5% — 5.0%
= 95% of calls logged dailv by tvpe of call

The relationship management and support teams are generallv available Mondav-Friday, 7-30AM
until 5:30PM CST. An account executive would have a pager in case of any uroent issues. As
discussed, year round (24 hours per day, 7 days per week, including holidays) support would also
be available to the State

NOVA completes internal and ongoing quality improvement programs. On an annual basis, we
utilize an outside research company to conduct a survey among a random sampling of our
merchants, Some of the measurements include-

- Lability

Cwerall Customer Satisfaction
Recommends NOVA to another merchant
Processing speed
Ease of use (products and services)

NOVA is also extremely proud of its industry ranking, as #1 Merchant Processing Network by
MasterCard for Speed and Reliability.

The relationship management and support teams would be responsible for ongeing and
| continuous performance monitoring and any problem resolution.

2. Other Contractors: It is the responsibility of the Contractor to work with the State and other
contractors (e.g. Vital, FOGS, etc..) to assist in problem resoclutions including but not limited to,
establishing new communications channels, downtime, testing, etc.

Bidder Responge fo task;

As discussed. NOVA is a leader with regard 1o operational support and interaction with its
certified software vendors. WOWVA has over 200 certified vendor applicazion providers, and is
quite experienced at timelv problem solving and issue identification/resolution with vendor

| personnel.
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5. Training

1. On-site Training: The Contracter must provide appropriate and sdequate on-site training and
materials to each department when new merchants are setup at no cost to the State. Training will

include use of electronic card terminals, software, and reports.  Training must include instructions
for distinguishing between debit and credit card.

Bidder Fesponse to task:

We provide thorough set up and training at no charge. Training and related materials would be
provided at no charge to the State Training would encompass the parameters specified herein,

Equipment reprogramming would be provided at no charge to the State. Ongoing training is also
available upon request 24 hours per dav/7 days per week via our support staff help desk. as well

rsonali support via traini minars, etc,

1 Citizens Merchant Pavment Services MOV A would provide an implementation team to the State
to ensure proper implementation of the work plan. The team is responsible for providing the
necessary support prior to, during, and following the implementation.

The team is prepared to jnsure a smooth, swift implementation and is committed to providing
ongoing support when needs change and/or additional municipalities and sub-divisions require
uch assistance. The implementation would make a thorough assessment regarding the !
rocessing. training, reporting and reconciliation needs of each of the State acencies or
departments. The State would establish priority sites i
peak processing or busy season) in conjunction with our implementation specialist,
Categorization by product would occur next so that an implementation schedule could be
approved and distributed for departments and selected training representatives. The
implementation team and internal trainers will conduct telephone and/or in-person training where
appropriate, and group of train the trainer seminars so as to finalize the imple mentation.

2. Visa/MasterCard Regulations: The Contractor must provide general Visa'™asterCard regulation
training to Treasury when applicable. The Contractor must advise the State of ongoing regulation

changes.
Bidder Response to task:

ively provide notification of any card association regulations changes and/or ||
updates, as discussed. We would also provide any ongoing regulation training upon request. at no |

charge.

6. Security

Appendx 7 explains the security threat measures and responsibilities that are required of the winning

Vendor.  Each section of Appendix 7 states these measures and responsibiliies as a series of
requirements.

Because the fulfillment of the requirements may reveal proprietary information of the bidder, no direct
regponse is needed at the time of bidding. On award of the Contract, the bidder becomes fully responsible
for meeting all requirements herein. There are no implied exceptions or exemptions to these requirements

and bidders are encouraged to seek all answers and clarifications to their questions about Appendix 7
before submitting a2 proposal to the State of Michigan.
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1. Data Security: The Contractor will provide security protecting the payer's personal and financial
information from unauthorized use and theft Payer information is of high sensitivity and high
securty level. The bidder's solution will be subject to review by the Department of Information
Technology's Office of Enterprise Security. Security protecting personal and financial information
includes, but is not limited to; merchant #s, bank account #s, transmission, software, hard copy &
Internet based reporting. Describe secunty technology that bidder uses to ensure data security.

Bidder Response to tashk;

Citizens Bank Merchant Pavment Services maintains full complianc financial network rules
and federal, state. and local repulations with regard to e-commerce data privacy and information
security. including VISA Cardholder [nformation Security Program (CISP) and similar programs

for other credit-card and debit-card networks, including MasterCard's SDP programs and
requirements.

Citizens Bank Merchant Payment Services™NOV A utilizes industry and card association tools. a
well as internal processes. in order to monitor and protect data transmissions and system data

S0OUTTES.

NOVA utilizes a combination of intrusion detection systems, firewalls. file integrity

monitoring systems. patch management controls, access controls, and physical
security controls in order to ensure unauthorized users do not access systems or
data,

MNOVA also encourages the use of encrvption methodologies on the part of our
customers. to encrypt data trangmitted to NOVA NOWVA recommends that the data
be encrypted prior to transmission. and that the method used for tramsmission be an
encrypted transport method such as VPN, SFTP. or SSH., With regard to
transmissions between NOWVA's data centers and office facilities. all data is handled
across private networks.

In the event of a security breach involving a NOV A system. our responsibility
would be to respond to the incident, contain it, evaluate the impact and notify the

arties involy idences can be assessed by their corresponding leve. of
severity or impact. Meaning that the more serious the potential incident (i.e. an
incident involving the compromise of merchant or cardholder data) require that we
notify all of the parties involved, including merchants, cardholders (through the
issuers), any other processors that were invelved, the Associations (Visa and Master
Card). We would also need to notify the 1.8, Department of the Treasury's Office
of the Comptroller of the Currency, since they have regulatory oversight for our
operations. Lower severity alerts may require no notification, such as virus attacks,
or other attacks where no information is compromised.

NOVA has never experienced an intrusion of this severitv, during which cardholder
and/or merchant information was compromised as the result of an attack on a
NOVA svstem,

In the event of an attack. our policy is to notify the issuers that card information was
compromised. and they notify the cardholders. Cardholders are not liable in these
cases. ard currently the associations hold the processor (NOWVA) responsible for any
breaches. even if it involves a vendor, and were not a breach of a NOVA internal

systern.
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We are unable to include at this time specific procedures for our incicent response

tactics, since that would expose internal sensitive information directly related to
incident response measures that would be taken However, we have formal

procedures in place in this regard, and we test them regularly. We could possibly

provide additional documentation to the State in this regard, if desired,

Internet based transactions are protected through a combination of security

| technologies. Obfuscation and encryption schemes are used to protect NOVA's
| Internet based payment applications, Data transport is protected through the use of

| SSL. and internal systems that support the Internet based transactions are protected

by means of a combinati sion detec svstems. file integrity monitorin

systems, firewalls, access controls, patch management controls, and physical
securit I
Cardholder Information Security Program (CISP), and MasterCard's Site Data

| A 18 also in compliance with certification for VISA'

Protection Program,

Security controls are of the utmost importance and priority to NOVA, All emplovess must use

user ID's and passwords before entering the MOV A platform. Emplovees do not have access

internall

is given an SASTO report on security. The SAS70 report can be provided

upon Lest.

full credit card data, except for the chargeback and retrieval team. All employees and visitors to l
the operations center must use identification and security data to enter the facility. NOWVA is |

a. Restricted Access: The Contractor must provide restricted sccess to confidential/'sensitive

informiation such that there is no unauthorized access to payer information.

Bidder Response to task:

Il information is encrypted and protected in accordance with all card Association regulations. :

Al
and relat as discussed. Please see section 6.1 {Security)

b. Confidentiality: The Contractor must provide confidentiality of all records such that there is

no information leakage or inappropriate disclosure of confidential’ sensitive information. The
Contractor must agree not to disclose, sell, or use any ivformation contained on card
transactions, documents or repons furnished by State deparments in connection with this
pragram. If tax collection or other confidential programs are added, all associated employees
of the Contractor will be required to sign a statement of conficentiality (an amendment to the
Contract will need to be completed to advise the Contractor of confidentiality/safeguard
requirements). Destruction of testing materials used in the development of the process must
be handled as confidential shred and destroyed in accordance with Department of
Management and Budget quidalines (policy 0340.07 [Destruction of Confidential Records] at
http:/feww. michigan.govidmb/0, 1607, 7-150-9131_9347-28168— 00.html).

Bidder Respanse to task:

| We can accommadate the State's specifications described hergin,

C.

Access Protection Controls: The Contractor will provide proof to the Contract Compliance
Inspector or designee that computer systems used for the processing, sforing and
transmitting of Michigan information have computer access protection controls including a
security policy, accountability, assurance and documentation in compliance with State of
Michigan policies per Appendix 7.

Bidder Response to task:

#071B5200402
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Additional documentation as outlined herein can be provided upon request.

4. Security Policy: The Contractor must provide a written Security Policy governing business
conduct with proposal.

Bidder Rezponse to task:

NOVA maintains full compliance with financial network rules and federal. state, and ngug‘_g

regulations with regard to e-commerce data privacy and information security. including VISA
| Cardholder Information Security Program (CISP) and similar programs for other credit-card and
| debit-card networks, including MasterCard’s SDP programs and requirements.

NOVA utilizes industry and card association tools, as well as internal processes. in order to

monitor and protect data transmissions and svstem dat roes.

NOWVA utilizes a combination of intrusion detection systems, firewalls file integrity
monitoring systems, patch management controls, access controls, and physical

security controls in order to ensure unauthorized users do not access svstams or

data.

NOWVA also encourages the use of encryption methodologies on the part of our

customers, to encrvpt data transmitted to NOVA, NOVA recommends that the data

be encrypted prior to transmission, and that the method used for transmission be an

encrypted transport method such as VPN, SFTP, or SSH With regard to

transmissions between NOWVA's data centers and office facilities, all data is handled
across private networks.

In the event of a security breach involving a NOVA system, our responsibility
would be to respond to the incident. contain it. evaluate the impact and notify the

parties involved. Incidences can be assessed by their corresponding leve. of

severity or impact. Meaning that the more serious the potential incident (Le_an
incident involving the compromise of merchant or cardholder data) require that we
notify all of the parties involved, including merchants, cardholders (through the
issuers), any other processors that were involy e Associations {Visa and Master

Card). We would also need t ity the 17,8 Departrnent of the Treasury's Office

of the Comptroller of the Currency, since they have regulatory oversight for our
operations. Lower severity alerts may require no notification, such as virus attacks,

or other attacks where no information is compromised.

.

NOVA has never experienced an intrusion of this severity. during which cardholder
and/or merchant information was compromised as the result of an attack on a

NOVA system.

Internet based transactions are protected through a combination of security
technologies. Obfuscation and encryption schemes are used to protect NOVA's
Internet based pavment applications. Data transport is protected through the use of
SSL., and internal systems that support the Internet based transactions are protected
by means of a combination of intrusion detection systems. file intearity monitoring

systems. firewalls, access controls, patch management controls. and physical
security contrels. NOWVA is also in compliance with certification for VISA's
Cardholder Information Security Program ( CISP), and MasterCard's Site Data
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Protection Program,

2. Testing: The Contractor will provide annual testing of all access controls and other security
features to determine they are working properly. Annual cerification must be provided in
writing to the Contract Compliance Inspector or designee.

Bidder Response fo task;

Qur experts overseging systems security would provide ongoing testing and monitoring to ensure
all access controls and security features are functioning properly. Documentation/certification can | I

| be previded in accordance with the State’s specifications. |

f. Communications: The Contractor is responsible for costs associated with establishing and
providing secure and acceptable methods of transmitting Michigan confidential/sensitive
information over telecommunication devices, for example data encryption, SSL, , Public Key
Infrastructure, dedicated leased line, etc. The Contractor must use data encryption
techniques whenever data is transmitted to and from a remote site with the exception of the
dedicated leased line. The cipher strength must be 128-bit or better and the minimum speed
must be 56,000 BPS.

9. Safeguards: The Contractor will provide adequate safeguards to prevent unauthorized entry
from remote database access mechanisms such that there is no unauthorized entry from
these mechanisms.

Bidder Response to task:

As dis we would provide adequate safeguar ingl |

h. Inventory of Media: The Confractor must maintain and provide a recorded inventory of all
magnetic and electronic media received such that no information is lost and no access is
given to unauthorized persons,; this could lead to identity theft by unauthorized persons.

Bidder Response fo task:
| We maintain and protect this data in accordance with the card Associations rules and rem
federal and local laws, ete.

2.  Account Truncation: The Contractor will truncate account numbers on all communications, (hard
copy and electronic) including but not limited to chargebacks, retrievals, transaction receipts and
transaction detail reports.  In compliance with current privacy legislation, 15 USC 94-Privacy,
transaction receipts cannot display any part of the mtpiraﬁun date and may only display the
last four digits of the consumer’s card number. -

Bidder Respﬂnse to task:
NOVA complies with all card association rules/regulations and legislation pertaining to |

truncetion.

3. Department of State File: The Depariment of State has & merchant application that currently
processes transactions through a remittance processor. The remiltance processor scans credit card
information from a specialized form that is mailed/faxed by the customer and creates an electronic
file that is transmitted in a batch to the card processor. The current contractor processes batch
autharizations, settles the transactions and returns an electronic file back to a department. It is the
department’s responsibility to resolve any exception transactions (2.9. declined, pick up card, etc.)
The file that is recsived provides the full (untruncated credit card number) account number. This
merchant uses a dedicated leased line to send and receive files to the batch authorization system.
The Contractor must have the ability to support this process. Once the file is received, the
Contractor must store the file in 2 secure manner per section 1,104.8. Appendix § attached shows
the specifications for the file layout.
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Bidder Response (o task:
We can work with the State to provide the process described herein. . J |

4.  Destruction of Confidential Information: The Contractor shall define their procedure for
destruction of Cenfidential Information during the processing of credit card payments under this
Contract,

Upon termination or cancellation of the Centract for any reasen, Contractor shall certify to the State
in writing that the Confractor has destroyed all State Confidential Information,

Bidder Response to task:

We can provide documentation upon request accordingly. I

1.2 Roles and Responsibilities
1.201 CONTRACTOR STAFF, ROLES, AND RESPOMNSIBILITIES

Identify Contractor staff who will be involved, identify by name the individuals, and deseribe in detsil their
roles and respensibilities. If an overall crganization chart has been developed, then provide a reference to
that chart as well. Mote any partdime personnel. Descriptions of reles should bz functional and not just by
itle.

Bidder Response to task:
The following individuals, woul as the pnimary contacts and support staff to the State.

In addition to these individuals, NOVA Information Systems would assign specific account
managers, and would also provide a multitude of other contacts and resources to the State, in
order to properly services its accounts.

Lynn Dederich. Regional Manager
Government & Institutional Sales
NOVA Information Systems

| Lynn 15 the Regional M . responsible for

| Government and Institutional client relationships. Ms, Dederich has worked in the Bankcard |
industry for over ten vears, specializing in relationship management, sales, and service. Her

primary focus is government related accounts. She is a leading expert in the Merchant Payment

Services industry, Ms. Dederich has spent the past 15 vears managing high-profile client
relationships. Ms. Dederich has degrees in Business and Marketing, from Marquette University
(Milwankee, Wisconsin).

Ms. Dederich coordinated our response to the State’s RFP. and would address any questions
regarding the responge, She would also be responsible for subsequent discussions pertaining to

pricing, negotiations. agreements, implementation, and service

Bobby Lawson, Vice-President
Government & Institutional Sales

NOVA Information Systems

Bobby Lawson is the Vice President of Government Sales for NOVA Information Svstems, Inc. |
He possesses over 12 vears of experience in the Bankcard industry, specializing in the Public |
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| Implementation & Service

Sector/Government during the past 3 vears. Mr. Lawson has worked with countless numbers of
government agencies, and continues to be the leading expert in Merchant Pavment Services for

Government/Public Sector,

Mr. Lawson has served on several advisory councils including the National Electronic Commerce |
Coordinating Council (NECCC) and the Government Technology Scutheast Committee (GTC).
Prior to working in the Bankcard Industrv, Mr. Lawson ded a pated from North |
Georgia Military College and State University where he earned a commission in the United States
Army. Mr. Lawson served as an NCO in the United States Army Reserve from 1987-1991, and
as an Officer from 1992-1996 He also served as a platoon leader in Operation Desert Storm.

Mr. Lawson would work in conjunction with Ms. Dederich in coordinating subsequent

di 10 nesotations with the State. Mr. Lawson would also serve as an escalation contact
ithr contract dealings and ﬁiﬁﬁ:

m Kirkeide. Senior Relationship Manager

Relationship Management/Support
HOVA Information Systems

Mr. Kirkeide has ower twelve vears experie t NOVA, incluging eight years within Merchant
Payment SWﬁmﬁm merchant portfolio that processes in excess
of $2 billion annually in Bankcard volume. This client base of 15 key strategic relationships

represents over 7,000 nationwide locations. Mr. Kirkeide supports his clients’ ability to process
credit, on-line debit, electronic chec ronie =ift card transactions throueh both integrated

systems and poin le devices through various access methods and processes. Jim works
closely with each of his clients to ensure that appropriate and proper svstems are utilized to
im-ze cli Cienct d cost containment.

Mr, Kirkeide would waork to oversee and service the needs of the state, with resard to proper set

up, timely implementation, reporting, Interchange qualification, transaction and pricing inquiries,
pngoinz support. and other key servicing management functions,

Richard Hutcherson, Senior Implementation Maifager
MNOVA Information Systems
Mr. Hutcherson is the Senior Manager for NOVA Information Systems’ Implementation

Department, Mr. Hutcherson possesses over 10 vears of experience in this role. and his primary
focus during this time has been coordinating the implementation of large, high-level accounts.

Mr. Hutcherson, in partnership with Ms. Lynon Dederich, would serve as the State’s

Hutcherson, in conjunction with his team of experts. would work with the State to manage and
service 1ts transition. and bevond.

Elena Richmond, Vice-President

Belationship Management
NOVA Information Systems

Ms. Richmond possesses over ten vears of experience in the Bankcard industry. During that tim

me, |
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1.203

Ms. Richmond’s primary focus h en in ccordinating implementation efforts and servicing
major client relationships. She specializes in implementing large an for complex client
relationships, in a very seamless and efficient manner.

Ms. Richmond and her seasoned team of experts would work closely with the State. in order to

| facilitate an effective transition, as well as provide ongoing support as needed. She would also

| oversee and assist in providing services to the State, related to day-to-day questions regarding

funding. reporting, reconciliation, and other operational finctions.

STATE STAFF, ROLES, AND RESPONSIEILITIES

The Department of Treasury will oversee the statewide Contract. Eileen M. Bur is the Contract Compliance
Inspector Her role is to oversee the Contract perfarmance on a day-to-day Ltasis during the term of the
Contract (see section 2.401). =

Brenda Vincent is the Manager of the Banking Services department that oversees the ststewide card
Contract  Her role is to provide guidance to the Credit Card Coordinator and assist the Contract
Compliance Inspector.

Amy Kelso is the Credit Card Coordinator for the State. Amy's roles include working with departments to
zet up new merchant accounts, testing applications, training for department staff, analyzing volume and
costs (i.e. interchange compliance for each department) and assisting department staff in resciving
reconcilement, chargeback or any card related issues.

Dave Hendrix is the back up to the Credit Card Coordinator,
An organization chart is provided as Appendix 4.
OTHER ROLES AND RESPONSIBILITIES

Each Department assigns a Credit Card Project Director to oversee the deparments card programs. The
Credit Card Project Director is responzible for im plementing, monitoring and managing the card program for
the department. The Gredit Card Project Director works with the State Credit Card Coordinator to set up
new merchant locations, make changes to existing locations and to resolve card related issues.

The State Credit Card Coordinator is the liaison betwean the department and the Centractor to implement
programs, analyze costs, initiate contract change requests and resolve problems, The Contractor cannat
work directly with a department without authorization from Treasury.

Any requested changes to the Contract must be coordinated and approved by the Contract Compliance
Inspector and a Change Motice must be issued by the Department of Management and Budget (zee section
2.002).

For a State arganization chart, go to http:ffenew, michigan govidocuments/ix 81358 7.pdf.

1.3 Project Plan

1.301

#071B5200402

PROJECT PLAN MANAGEMENT

1. Contract Conversion: The Contractor will carry out #his project under the direction and control of the
Michigan Department of Treasury. Once approved by Treasury, the Contractor will work with 2ach
department to implement this Contract. The Contracter cannat wark directly with a department without
Caontract Compliance Inspector or designee authorization (see sections 1.20Z and 2, 401 ).

29



TERMS AND CONDITIONS CONTRACT NO. 071B5200402 ‘

=

#071B5200402

Bidder Response to task:
| We acknowledge/accept the terms set forth herein |

2. Conversion Time: Departments must be converted to the new Contract prior to the expiration of the
currert contract or 8 months from the award of the new Contract whichever is later. The current
contract expires 8/30/05 and the expected conversion time is 8 monthes. The Contractor must provide
an implementation schedule once an implementation date is agreed to. Flease refer to Appendix 1,
Estimated Annual Sales and Equipment Information, for current merchants and Appendix 8 for an
estimated conversion schedule.

Bidder Response to task:
We acknowledee/accept the term forth herein. An implementation plan would be provided to
the St on award and/or once an implementation date is asree as specified.

3. Contract Compliance Inspector: There will be continuous lisison with the Contract Compliance
Inspector for the purpose of reviewing progress and providing necessary guidance in solving problems
that arise. The Contractor will meet with the Contract Compliance Inspectcr on a quarterly basis or as
needed (see section 2.401),

Bidder Response to task;

| We ackngwgggefaccgt the terms set forth herein. | |

4. Single Point Person: The Contractor must provide a single point person to work with Treasury to
assist with merchant related problems. Examples would include report problems, assistance with new
merchant applications, reconciliation concemns, and training. Questions or concerns must be resolved
within one business. day (also see section 1.104.4),

Bidder Response to task:

| We acknowledge/accept the terms set forth herein. I

£ Merchant Implementation: The Contractor must be able to implement new merchants during
conversion. Mare complex merchant applications must be implemented by a negotiated date.

Bidder Response to task:

We ackmowledee/accept the term forth herein. I

6. Interchange Monitoring: The Contractor must monitor each merchant account for interchange
cempliance daily for at least 30 days after conversion to ensure the Stats is qualifying for the best
interchange rates.

Bidder Response to task:

We acknowledge/accept the terms set forth herein. We would proactively provide this service
after conversion as stated, as well as on a continuous and regular basis,

7. Technical Work Plan: Provide a technical work plan for accomplishing the work.  Indicate the number
of perzon-hours allocated to each task  |dentify the equipment and software that will be used to assure
the highest technological standards in security and tools will be used. Demonstrate your ability to
handle increased volume of fransactions as applications are added by the State to the Contract.

Bidder Response to task )
- The State’s project team outline would consist of the following:

1. Relationship Manacement Team
a. Account Suppert Team
b._ Conversion Specialist Team
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1 Boarding specialists

1. Training specialists
1. Merchant Service Representatives
IV, Ding support team

v._Continuous 24 hour, 7 day per week {including holidays) help desk

Rollout Schedule

1} _Secure Merchant Processing Agreement (to be determined by the State)
21 Implementation Meeting (1 week to coordinat

a) Preparation of timeline (3-4 days)

b) Preparation of Conversion files (1-2 weeks)

i ocationsMID’
i1} Products/Services

ii} Bank deposits accounts
iv) Reporting levels/chains
31 Completion of Conversion files {1 week
4) Final approval and document files (1 week)
5} File building and testing (1-2 weeks)
6) _Account parameters coordinated with implementation and vendors. (3-5 days)
7) VAR record. account and file build & NOVA test — TBD by VAR (1-2 weeks)
8) Confirm proper materials have been received: schedule installations (2-3 5
9) Initial new merchant training. NOVA to contact each location, and schedules/conducts
implementation reprogramming orms training functions, reviews proper procedures

ir
and regulations and fraud prevention and test transactions. etc. (1-2 weeks)

REPORTS

Reports are needed for individual department use and also for Treasury’s use as a central control
department. As a central control department, Treasury requires access to all the State’s merchant accounts.

1. Monthly Merchant Statement: Within each department monthly merchant statements are to be mailed
or provided electronically to each merchant with a copy of the statement provided to a central location
designated by the department. In addition, the central location must receive a summary statement of
the account that includes all merchants within the department. Some departments require a summary
statement by association number (i.e. Region or group of Merchants). Additional fields may be provided
with consensus of the Contractor and Treasury. Monthly statements mentioned in this paragraph are
provided free of charge as specified in the Contract Bidder must provide sample with proposal.

Monthly statement must include, but is not limited to:
*  Gross sales

Gross refunds

Met zales

#erage ticket, by card accepted

Fosting date

Mumber of items

Reference number

Batch amount

Summary of card fees.

See Appendix 1, Estimated Annual Sales and Equipment Information, for current number of merchants.
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Bidder Response to task:

| Daily reporting is available via the [nternet through Merchant C A R E. Merchant Connect,
- and/or via paper (mail) for the monthlv merchant statement(s). Please refer to the attached
exhibits for sample merchant statement information, as well a3 details regarding Merchant
Connect and Merchant C AR E. reporting tools.

The reporting systerms w be able to integrate payment channels and payment tvpes. as well as |

provide for multi-merchant capability. mul iple settlement accounts, State-generated data. an

multiple login profiles/credentials.

Using the reporting tools discussed, the State would be able to assign user access to anyone

needing access, The State would also be able to determine which information is accessible to

whom, for example by a designating access based on “levels” of information (i.e hierarchv). The
systems can also log account-holder/administrator activity,

Singe the reporting tools (Merchant Connect and Merchant CARE) are electronic. there is no

“sending" of reports but rather the report is accessed by the person at their convenience. This

reporting is offered in addition to the monthiy statements that are generated

All reparting s available at the merchant location up to the headquarter | ion. The Merchant
C.ARE, reporting tool offers up to 99 different "levels”, which can gain access to information.

This means that all levels can be “chained” and set up to view on certain data, all data "beneath”
| them in the hierarchy, and/or the State as a whole. The reporting systems would allow the State
[to]:

= Access control functionali ing other account holders from SeEing or accessing iransaction |
imfiormation from other accounts.

*  Access control fumctionality, allowing administrator accounts access to_all transaction information (as
specified by the State),

= Access control, allowing the State administrators to configure access privileges,

Historical information regarding sales, refunds, and charcebacks are maintained in a database for |
365 days in_arrears. and is accessible through our reporting tools. The Merchant C A RE.

reporling program is a “one-stop”  merchant processing reporting system. which provides
merchants with the support toals they need for effective merc hant locaticn manasement.

Being a Windows®-based software program. you will find Merchant C AR E. to be a very user-
friendly system. Icons represent all the main functions merchants will use on a daily basis_and

easy-to-understand prompts and menus guide the user through the pProgram.

Listed below is a sampling of some of the functions provided by Merchant C A R.E -

; » Daily Detail Report = Merchant Statements
* Daily Exceptions Report * Card Tvpe Report
o ¢« Daily Swmnmary Beport s Beview Activily Beport
. » Chargeback Reports __* Custom Reporting
+ Retneval Requests + Location Analvsis

The Merchant C. A R.E. system provides multiple merchant reporting on a daily basis. with
| detailed transaction data bv merchant. Ind'wid-l_x__ar___merchan_t_locatinng_c:m be tagoed sccording o

—
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whatever group is designated. Ad hoc or customized reporting can alsc be designed to

| accomplish summarv daily or monthly reporting with groupings as dictated by the merchant.
Once data is downloaded to the merchant’s Merchant C AR F system. the system automatically

updates the transaction database and feeds the statistics database without manual intervention

The State would have access to full reporting capabilities via the reparting tools previously

mentioned. The State would be able to access reports from State wide/corporate level, an
| agency/department level, as well as individual location and merchant account Jevels,

The Merchant C.A R E. reporting program is a weh based reportin plication, which offers

merchants detailed reports of transaction and deposit hist as well as chareebacks, Inter e

| qualification. and request information. The security features include User [D, Alphanumeric
| password, Firewall Protection, and SSL 128bit Encryption.

As discussed, Citizens Bank/NOVA can also provide more customized, ad hoc type reporting
upon request. We can work with the State to design and implement specific reporting tools based

upon the State's specific reporting requirements. if desired

Citizens Bank Merchant Payment Services/NOVA Information Systems has also developed an

automated customer support web site that enables the merchant to review summary transaction
activity. The service is called Merchant Connect, and is located on the Internet at
www merchantconnect com.

The Merchant Connect site is designed to allow merchants to get immediate answers to their
everyday operations questions. Through the site, the merchant has the ability to review their
statements online and view deposit activity, as well as check on the status of chargebacks and
retrievals. The merchant can add products and services thr the use of the web site.

! Please refer to the attached exhibit (Merchant Connect) for additional details,

L

2. Monthly Interchange Summary Invoice: Within each department an interchange summary invoice is '

to be mailed or provided electronically to each department with a copy provided to Treasury. Additional
fielcs may be provided with consensus of the Contractor and Treasury. Monthly invoices mentionad in
this paragraph are provided free of charge as specified in the Confract  Bidder must provide sample
with proposal.

Interchange Summary Inveice must include, but is not limited to-
*  (Gross sales 3

Gross refunds £

Gross sales #

Gross refunds #

Met sales §

Met sales 5
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= Average ticket
*  Summary of fees broken out by card type per department

See Appendix 1, Estimated Annual Sales and Equipment Infermation, for current number of merchants,

Bidder Response to task: _
| We acknowledge/accept the terms set forth herein, ]

3. Roelling 12-Month Processed Volume Report: The Contractor must provide Treasury a manthly repart
showing the previous 12 months processed volume. This report is used by the Contractor fo determine
the tier for the transaction fee for the month. See Appendix 5 for an example of this report, The report
menticned in the paragraph is provided free of charge per the requirements of this Cantract. Upon
Contract implementation the Contractor will be provided the most recent 12-month rolling process
volume repart.

Bidder Response to fask:
| We acknowledge/accept the terms set forth herein, T

4. Daily Summary Report: One daily summary report per department must be made available
electrenically no later than the next business day. Summary reports must contain subtotals by
merchants andfor associations (i.e. Region or group of Merchants). On reports by association, report
must alse contain subtotals for merchant batches included in each association on and an overall
department total. Summary reports mentioned in this paragraph are provided free of charge as
specified in the Contract

Bidder Response to task:
We acknowled the terms set forth herein. 1

5. Merchant Activity Report: The Contractor must provide Treasury (at least monthly) an electronic file
(preferably Microsoft Excel or Access format) that contains processed transaction volumes by merchant
account number for all State of Michigan merchants. Data must include, but is not limited to,
association #, merchant name, merchant #, gross sales (dollars), gross credits (dollars), gross sales
(items), gross credits (items), and other data as needed. Report mentioned in this paragraph is
provided free of charge as specified in the Contract.

Eidder Response to task:
We acknowledze/accept the terms set forth herein (|

8. Chargeback Detail Report: The Contractor must provide Treasury (at least monthiy) an electronic file
(preferably Microsoft Excel or Access format) that contains chargeback detail by merchant account
numbe- for all State of Michigan merchants. Data must include, merchant name, association #,
merchant # chargeback date, chargeback case number lor ather identifier), truncated card number,
card type, chargeback amount and chargeback reason code. Chargeback detail report mentioned in
this paragraph is provided free of charge as specified in the Contract

Bidder Response to task:
| We acknowledse/accept the terms set forth herein. |

7. Central Department Reporting: As a central depariment, Treasury will reed access to all reports
availabe fo each department. Treasury’s access should nat affect reporfing provided to departments
(e.9. if depariment requests paper reports and Treasury requests on-line reports, department should
have anility to recefve paper reports). Treasury requires access to activily processed for all State
mernchant accounts. Reports mentioned in this paragraph are provided free of charge as specified in the
Confract. (See section 1.202 and Appendix 4 for Treasury staff).

Bidder Response fo task:
| We acknowledge/aceept the terms set forth herein.
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8. Interchange Qualification Reporting: As a central department, Treasu “y will need access fo reporting
{electronic) that provides the interchange quaiification assigned to sach transaction. Report mentionad
in this paragraph is provided free of charge as specified in the Contrace.

Bidder Response to task:

| We acknowledge/accept the terms set forth herein

9. Remittance Processor File: The Deparment of State has a merchant application that currently
processes transactions through a remittance processor. The remittance processor scans credit card
infermaticn from a specialized form that is mailedifaxed by the customer and creates an electronic file
that is transmitted in a batch to the card processor. The curren® contractor processas batch
authorizations, settles the transactions and returns an electronic file back to a department. It is the
depariment's respansibility to resolve any exception transactions le.g. declined, pick up card, etc.) The
file that is received provides the full (untruncated credit card number) account number. This merchant
uses a dedicated leased line to send and receive files to the bateh authorzation system. The Contractor
must support this process (see section 1.104.6.3). The file mentioned in this paragraph is provided
free of charge as specified in the Contract.

Appendix & shows the specifications for the file layout.

Bidder Response to taszk;

We acknowledge/accept the terms set forth herein. ]

10. Terminal Report: The Contractor must provide Treasury (at least annually) a report showing the
terminals purchased for the reporting period. Reports must include, but are not limited to, Department
name, merchant #, terminal and model, number of terminals purchased, date purchased and dollar
amount. The report mentioned in this paragraph is provided free of charge as specified in the Contract.

Bidder Response to task:
We acknowledge/accept the terms set forth herein.

1. Additional Contractor Reports — The Contractor may provide additional reperts (at no cost to the
State) not listed that may be helpful to merchants andfor central depariments. Please provide details
and samples of suggested reports,

Bidder Sesponse to task:
We acknowledge/accept the terms set forth herein. Please see attached exhibits regarding

| reporting for details. :

12. Drily Detail Reports: One daily detail report per department must be made available elactronically
no later than the next business day. Bidder must provide report sample and cost of report with

propasal.

Daily reports must contain:

»  Each transaction within the batch

* Transaction detail must include the amount, account number {truncated), transaction
code, authorization code,

* Subtotal by Merchant Number, or association number (E.g. such as by Region or
group of Merchants),

=  Ermor messages

= Summary of total funds sent, received, and rejected

Eidder Response to task: _
| We acknowledge/accept the terms set forth herein. These reports would be provided at no charge. ||

13. Electronic Data: Data must be available electronically and compatible with Microsoft Excel or Access
which would allow departiments to manipulate and analyze data as needed (account numbers must
be truncated). Currently, the State uses Visanet's Clearview product (Department of Matural
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Resources only). Department and Contractor will define delivery methad in compliance with
Contractor's and State’s security proceduresipolicies. Delivery can be completed by an agreed Lpan
‘zecure” mathod. Bidder must provide sample of format and cost with proposal.

Bidder Response to task:

! We acknowledge/accept the terms set forth herein. These reports would be provided at no Eharge._’_

1.4 Project Management
1.401 ISSUE MANAGEMENT

Issues are those things that endanger the project. It includes imminent threats and evernts that may have
already occurred. ldentify how issues will be captured, reported and escalated. Define the issue escalation
process to include whether escalation will be based on age, severty, budget impact, etc. and where the
escalation levels are.

Bidder Fesponse to task:
In the event of a securi

would be to respond to the incident, contain it evaluate the impact and cotify the

| parties involved. Incidence be asses their corresponding level of

incident involving the compromise of merchant or cardholder data) require that we .
notify all of the parties involved. including merchants cardhelders (through the |

1ssuers), any other processors that were involved, the Associations (Visa and Master

Card). We would als d to noti s D ment of the Treasury's Office
of the Comptroller of the Currency. since they have regulatory oversicht for our

operations. Lower severity alerts mav require no notification. such as virus attacks

or other attacks where no information is compromised.

NOVA has never experienced an intrusion of this severity. during which cardholder
and/or merchant information was compromised as the result of an attack on a

F NOWVA system, .
In the event of an attack icy i i i information was

c Drmised they notif cardholders, Cardholders are not liabl= in these
cases, and currently the associations hold the processor (NOVA) responsible for any

breaches, even if it involves a vendor. and were not a breach of a NOV A internal
system.

We are unable to include at this time specific procedures for our inci ent respo
tactics, since that would expose internal sensitive information directly related to
incident response measures that would be taken However, we have formal

procedures in place in this resard, and we test them regularly, We could possibly
provide additional documentation to the State in this regard. if desired.

| NOVA’s response to system malfunctions, securitv breaches, problems with the petwork

hardware/software are immediate, and resolution and communication 5 dependent upon the level
of specifically affected customers.

Localized individual merchant location issues are typically solved directly with the location
personnel. Agency level issues would encompass merchant service representatives, as well as

| relationship management and support teams in conjunction with State agency level contacts. State
_wide issues would encompass merchant service representatives, relationship management _and |
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1.402

1.403

| support teams, and senior management in conjunction with the State. J
i

I
RISK MANAGEMENT

Risks and issues are not the same. Risks are those things that can be assumad or anticipated in a project.
lssues are imminent threats or things that have aiready cccurred. Risk management generally involves (1)
identification of the risk, (2} assigning a level of priority based on the probability of cccurrence and impact to
the project, (3) definition of mitigation strategies, and (4) monitoring of risk and mitigation strategy. Risk
assessment review should be conducted on a regular basis. Please describe bidder's risk management
process.

Bidder Response to task:

- Risk management is conducted on an ongoing and continuous basis.

NOVA completes internal and ongoing quality improvement programs. On an annual basis, we
utilize an outside research company to conduct a survey among a random sampling of our
merchants. Some of the measurements include:

s System reliability and risk assessment
Owerall Customer Satisfaction

-
s Becommend NOVA 1o another merchant
s Processing gpeed

= Ease of use (products and services)

The relationship management and support teams would also be responsible for ongoing

project/performance monitering and anv problem resclution.

CHANGE MANAGEMENT

If requested changes are outside the scope of this Contract, a Contract Change Fequest will need to be
initiated by the Contract Compliance Inspector and submitted to Treasury Purchasing. Treasury and

Department of Management approvals are required before the change in specifications commences (also
ses section 2.002).

Bidder Response to task:

We acknowledge/accept the terms set forth herein. o Bl

1.5 Acceptance

1.501

#071B5200402

CRITERIA

The following criteria will be used by the State to determine Acceptance of the Services and/or Deliverables
provided under this SOW.

1. Testing is completed per section 1.104.1.13 and merchanis converted per the Estimated Conversion
Schedule (Appendix 8).

Bidder Response to task:

| We acknowledge/accept the terms set forth herein.

I
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1.502

FINAL ACCEPTANCE

Final Acceptance is when testing is completed and accepted by the State per section 1.501, and all
requirements of Contract are met.

1.6 Compensation and Payment

1. Price Proposal

1.

#071B5200402

Rates for Merchant Fees.

Treasury is referring to this Contract as an Interchange Plus contract and is requesting that Price Proposals
be submitted using an Interchange Plus Pricing method. Interchange rates are pass through fees to the
State and may change when modified by Visa or MasterCard. Treasury recognizes the authority of the
Contractor to pass those increases or decreases along to each department within the Contract. The “Plus”
price of the bid (or the Contractor’'s charges — e.g. authorization rates and transaction fees) will
remain firm for the length of the Contract. Treasury will review transaction volume as processed
volume increases. (See Price Proposal in Appendix 3).

Generally, interchange fee changes occur in April once a year. Such changes shall be based on general
industry changes and supported by adequate detail to document same. Revisions may be either increases
or decreases. Requests for price changes shall be received in writing at least 30 days prior to their effective
date, and are subject to written acceptance before becoming effective. In the event new prices are not
acceptable, the Contract may be canceled.

The State expects to receive CPS Retail 2 (Emerging Market) for Visa and Emerging Market for MasterCard
for the majority of the transactions processed.

The Contractor must provide the current Visa/MasterCard Interchange and Assessment rate schedule with
proposal.

Pricing Proposal Component (Contractor’'s Charges)

The pricing table in Appendix 3 will be used as the competitive bid. Prices quoted in this section will remain
firm for the length of the Contract. Communication fee, if any, and transaction fees must be shown as flat
rates, not percentages.

Transaction Fee pricing: The State expects volume discounts in the Transaction Fee pricing based on a
monthly review of the previous 12 months transaction volume processed. The first 8 months of the Contract
will be based on the previous 12 months transactions fee category. Upon award the Contractor will be
provided the most recent 12 rolling month processed volume report. From that point on the Contractor will
provide the Department of Treasury a monthly report with the previous twelve months and the associated
transaction fees.

Equipment

Treasury recognizes that equipment such as authorization software and electronic card terminals may be
purchased from the Contractor. Treasury expects that departments needing this equipment will be able to
purchase the equipment at the Contractor’s cost. For information purposes only, please include a pricing
list of equipment and software offered.
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4. Reporting Fees

Fees for reports and additional services will be negotiated on an as needed basis between the Contractor
and the department. Treasury would expect that fees charged would be in line with other industry
providers. Please refer to section 1.302 (Reports) for a complete listing of reports necessary. As all
departments may not choose to receive these reports, the daily detail reports and electronic data (i.e.
Clearview) will be paid by the department.

Please provide a price list for the daily detail and electronic data (e.g Clearview) reports. In addition, include
pricing of the same report available via hard-copy or electronic-copy. This fee should be either a flat fee per
month or an access fee.

1.7 RESERVED
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Article 2 — General Terms and Conditions

2.0 Introduction

2.001

2.002

2.003

2.004

#071B5200402

GENERAL PURPOSE

The Contract is for processing credit and debit cards for the State of Michigan. Orders will be issued directly
to the Contractor by various State Agencies via procurement card or purchase order for one time costs and
fees (these may include equipment and software per section 1.104.2.6.b). Bids are due and will be publicly
identified at the time noted on the Invitation To Bid (ITB) Form.

Contractor’s Terms of Service (“TOS”"), PIN-Based, Online Debit Card Addendum to the Terms of Service
(“Debit Addendum”), and Electronic Check Service Addendum to the Terms of Service (“ECS Addendum”)
are attached hereto as Appendix 1, and the terms of the TOS, Debit Addendum and ECS Addendum are
expressly incorporated herein.

ISSUING OFFICE AND CONTRACT ADMINISTRATOR

The Contract is issued by Acquisition Services, State of Michigan, Department of Management and Budget,
hereinafter known as Acquisition Services, for the Department of Treasury, hereinafter known as
Department of Treasury. Where actions are a combination of those of Acquisition Services and the State
agencies, the authority will be known as the State.

Acquisition Services is the sole point of contact in the State with regard to all procurement and contractual
matters relating to the commodities and/or services described herein. Acquisition Services is the only office
authorized to negotiate, change, modify, amend, alter, clarify, etc., the specifications, terms, and conditions
of the Contract. Acquisition Services will remain the SOLE POINT OF CONTACT throughout the
procurement process.

Contractor proceeds at its own risk if it takes negotiation, changes, modification, alterations,
amendments, clarification, etc., of the specifications, terms, or conditions of the contract from any
individual or office other than Acquisition Services and the listed contract administrator

All communications covering this procurement must be addressed to contract administrator indicated below:

Department of Management and Budget
Acquisition Services
Attn: Doug Collier
2nd Floor, Mason Building
P.O. Box 30026
Lansing, Michigan 48909
(517) 335-4804
collierdl@michigan.gov

NOTICE

Any notice given to a party under this Contract must be written and shall be deemed effective, if addressed
to such party as addressed below upon (i) delivery, if hand delivered; (ii) receipt of a confirmed transmission
by facsimile if a copy of the notice is sent by another means specified in this section; (iii) the third (3rd)
Business Day after being sent by U.S. mail, postage pre-paid, return receipt requested; or (iv) the next
Business Day after being sent by a nationally recognized overnight express courier with a reliable tracking
system.

CONTRACT TERM

The term of this Contract will be for three (3) years plus 8 months and will commence with the issuance of a
Contract. This will be approximately February 15, 2005 through September 30, 2008.

Option. The State reserves the right to exercise two one-year options, at the sole option of the State.
Contractor performance, quality of products, price, cost savings, and the Contractor’s ability to deliver
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on time are some of the criteria that will be used as a basis for any decision by Acquisition Services to

exercise an option year.

Extension. At the sole option of the State, the Contract may also be extended. Contractor

performance, quality of products, price, cost savings, and the Contractor’s ability to deliver on time are
some of the criteria that will be used as a basis for any decision by Acquisition Services to exercise an

option year.

2.005 GOVERNING LAW

2.006

APPLICABLE STATUTES

MI OSHA MCL §8§ 408.1001 — 408.1094

Freedom of Information Act (FIOA) Public Act 442 of 1976

Natural Resources and Environmental Protection Act MCL 88 324.101, et seq.
MI Consumer Protection Act MCL 88 445.901 — 445.922

The Contract shall in all respects be governed by, and construed in accordance with, the laws of the State of
Michigan. By signing this agreement, vendor consents to personal jurisdiction in the state of Michigan. Any
dispute arising herein shall be resolved in the State of Michigan.

The following statutes, rules, and laws may be applicable to the performance of this Contract; some statutes
are reflected in the clauses of this Contract. This list is NOT exhaustive.

Laws relating to wages, payments of wages, and fringe benefits on state projects MCL 8§88 408.551 —

408.558, 408.471 — 408.490, 1965 PA 390.
Department of Civil Service Rules and regulations
Elliot Larsen Civil Rights Act MCL 88 37.2201, et seq.
Persons with disabilities Civil Rights Act MCL 88 37.1101, et seq.
MCL 88 423.321, et seq.
MCL § 18.1264 (law regarding debarment)
Davis-Bacon Act (DBA) 40 USCU 88§ 276(a), et seq.
Contract Work Hours and Safety Standards Act (CWHSAA) 40 USCS § 327, et seq.
Business Opportunity Act for Persons with Disabilities MCL 88 450.791 — 450.795
Rules and regulations of the Environmental Protection Agency
Internal Revenue Code
Rules and regulations of the Equal Employment Opportunity Commission (EEOC)
The Civil Rights Act of 1964, USCS Chapter 42
Title VII, 42 USCS 8§ 2000e et seq.
The Americans with Disabilities Act (ADA), 42 USCS 88 12101 et seq.
The Age Discrimination in Employment Act of 1967 (ADEA), 29 USCS 88 621, 623 et seq.
The Old Workers Benefit and Protection Act of 1990 (OWBPA), 29 USCS 88§ 626, et seq.
The Family Medical Leave Act of 1993 (FMLA), 29 USC 8§ 651 et seq.
The Fair Labor Standards Act (FLSA), 29 USC §8§ 201 et seq.
Pollution Prevention Act of 1990 (PPA) 42 U.S.C. §13106
Sherman Act, 15 U.S.C.S. § 1 et seq.
Robinson-Patman Act, 15 U.S.C.S. § 13 et. seq.
Clayton Act, 15 U.S.C.S. § 14 et seq.

2.007 RELATIONSHIP OF THE PARTIES

#071B5200402
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The relationship between the State and the Contractor is that of client and independent Contractor. No
agent, employee, or servant of the Contractor or any of its subcontractors shall be or shall be deemed to be
an employee, agent, or servant of the State for any reason. The Contractor will be solely and entirely
responsible for its acts and the acts of its agents, employees, servants and subcontractors during the
performance of this Contract.
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2.008

2.009

2.010

2.011

2.012

2.013

HEADINGS

Captions and headings used in the Contract are for information and organization purposes. Captions and
headings, including inaccurate references, do not, in any way, define or limit the requirements or terms and
conditions of this Contract.

MERGER

This document constitutes the complete, final, and exclusive agreement between the parties. All other prior
writings and negotiations are ineffective.

SEVERABILITY

Each provision of the Contract shall be deemed to be severable from all other provisions of the Contract
and, if one or more of the provisions of the Contract shall be declared invalid, the remaining provisions of
the Contract shall remain in full force and effect.

SURVIVORSHIP

Any provisions of the Contract that impose continuing obligations on the parties including, but not limited to
the Contractor’s indemnity and other obligations shall survive the expiration or cancellation of the Contract
for any reason.

NO WAIVER OF DEFAULT

The failure of a party to insist upon strict adherence to any term of the Contract shall not be considered a
waiver or deprive the party of the right thereafter to insist upon strict adherence to that term or any other
term of the Contract.

PURCHASE ORDERS

Orders for delivery of commodities and/or services may be issued directly by the State Departments through
the issuance of a Purchase Order Form referencing this Contract (Blanket Purchase Order) agreement and
the terms and conditions contained herein. Contractor is asked to reference the Purchase Order Number on
all invoices for payment.

2.1 Vendor/Contractor Obligations

2.101

2.102

#071B5200402

ACCOUNTING RECORDS

The Contractor and all subcontractors shall maintain all pertinent financial and accounting records and
evidence pertaining to the Contract in accordance with generally accepted principles of accounting and
other procedures specified by the State of Michigan. Financial and accounting records shall be made
available, upon request, to the State of Michigan, its designees, or the Michigan Auditor General at any time
during the Contract period and any extension thereof, and for three years from expiration date and final
payment on the Contract or extension thereof.

NOTIFICATION OF OWNERSHIP

The Contractor shall make the following notifications in writing:

1.When the Contractor becomes aware that a change in its ownership or officers has occurred, or is certain
to occur, that could result in changes in the valuation of its capitalized assets in the accounting records, the
Contractor shall notify Acquisition Services within 30 days.

2.The Contractor shall also notify the Acquisition Services within 30 days whenever changes to asset

valuations or any other cost changes have occurred or are certain to occur as a result of a change in
ownership or officers.
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2.103

2.104

2.105

#071B5200402

The Contractor shall:
1.Maintain current, accurate, and complete inventory records of assets and their costs;
2.Provide Acquisition Services or designated representative ready access to the records upon request;

3.Ensure that all individual and grouped assets, their capitalized values, accumulated depreciation or
amortization, and remaining useful lives are identified accurately before and after each of the Contractor's
ownership or officer changes; and

4.Retain and continue to maintain depreciation and amortization schedules based on the asset records
maintained before each Contractor ownership or officer change.

SOFTWARE COMPLIANCE

The vendor warrants that all software for which the vendor either sells or licenses to the State of Michigan
and used by the State prior to, during or after the calendar year 2000, includes or shall include, at no added
cost to the State, design and performance so the State shall not experience software abnormality and/or the
generation of incorrect results from the software, due to date oriented processing, in the operation of the
business of the State of Michigan.

The software design, to insure year 2000 compatibility, shall include, but is not limited to: data structures
(databases, data files, etc.) that provide 4-digit date century; stored data that contain date century
recognition, including, but not limited to, data stored in databases and hardware device internal system
dates; calculations and program logic (e.g., sort algorithms, calendar generation, event recognition, and all
processing actions that use or produce date values) that accommodates same century and multi-century
formulas and date values; interfaces that supply data to and receive data from other systems or
organizations that prevent non-compliant dates and data from entering any State system; user interfaces
(i.e., screens, reports, etc.) that accurately show 4 digit years; and assurance that the year 2000 shall be
correctly treated as a leap year within all calculation and calendar logic.

IT STANDARDS
Reserved.
LIABILITY INSURANCE

A. Insurance
The Contractor is required to provide proof of the minimum levels of insurance coverage as indicated
below. The purpose of this coverage shall be to protect the State from claims which may arise out of
or result from the Contractor’'s performance of services under the terms of this Contract, whether such
services are performed by the Contractor, or by any subcontractor, or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts they may be liable.
The Contractor waives all rights against the State of Michigan, its departments, divisions, agencies,
offices, commissions, officers, employees and agents for recovery of damages to the extent these
damages are covered by the insurance policies the Contractor is required to maintain pursuant to this
Contract.
All insurance coverage provided relative to this Contract/Purchase Order is PRIMARY and NON-
CONTRIBUTING to any comparable liability insurance (including self-insurances) carried by the
State.

The insurance shall be written for not less than any minimum coverage specified in this Contract or
required by law, whichever is greater.

The insurers selected by Contractor shall have ratings generally acceptable by industry standards.
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Where specific limits are shown, they are the minimum acceptable limits. If Contractor’s policy
contains higher limits, the State shall be entitled to coverage to the extent of such higher limits.

Before both parties sign the Contract, the Contractor must furnish to the Director of Acquisition
Services, certificate(s) of insurance verifying insurance coverage (“Certificates”). The Certificate must
be on the standard “accord” form or equivalent. THE CONTRACT OR PURCHASE ORDER NO.
MUST BE SHOWN ON THE CERTIFICATE OF INSURANCE TO ASSURE CORRECT FILING. All
Certificate(s) are to be prepared and submitted by the Insurance Provider. All Certificate(s) shall
contain a provision indicating that coverage afforded under the policies WILL NOT BE CANCELLED
OR NOT RENEWED without THIRTY (30) days prior written notice, except for ten (10) days for non-
payment of premium, having been given to the Director of Acquisition Services, Department of
Management and Budget. The notice must include the Contract or Purchase Order number affected
and be mailed to: Director, Acquisition Services, Department of Management and Budget, P.O. Box
30026, Lansing, Michigan 48909. Failure to provide evidence of coverage, may, at the State’s sole
option, result in this Contract’s termination.

The Contractor is required to pay for and provide the type and amount of insurance checked below:
1. Commercial General Liability with the following minimum coverage:

$2,000,000 General Aggregate Limit other than Products/Completed Operations
$2,000,000 Products/Completed Operations Aggregate Limit

$1,000,000 Personal & Advertising Injury Limit

$1,000,000 Each Occurrence Limit

$100,000 Fire Damage Limit (any one fire)

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents as ADDITIONAL INSUREDS on the Commercial
General Liability certificate. The Contractor also agrees to provide evidence that insurance
policies contain a waiver of subrogation by the insurance company.

2. If a motor vehicle is used to provide services or products under this Contract, the Contractor
must have vehicle liability insurance on any auto including owned, hired and non-owned
vehicles used in Contractor's business for bodily injury and property damage as required by
law.

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents as ADDITIONAL INSUREDS on the vehicle
liability certificate. The Contractor also agrees to provide evidence that insurance policies
contain a waiver of subrogation by the insurance company.

3. Workers’ compensation coverage must be provided in accordance with applicable laws
governing the employees and employers work activities in the state of the Contractor’s
domicile. If a self-insurer provides the applicable coverage, proof must be provided of
approved self-insured authority by the jurisdiction of domicile. For employees working outside
of the state of qualification, Contractor must provide appropriate certificates of insurance
proving mandated coverage levels for the jurisdictions where the employees’ activities occur.

The Contractor also agrees to provide evidence that insurance policies contain a waiver of
subrogation by the insurance policy. This provision shall not be applicable where prohibited or
limited by the laws of the jurisdiction in which the work is to be performed.

4, Employers liability insurance with the following minimum limits:
$100,000 each accident

$100,000 each employee by disease
$500,000 aggregate disease
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5. Employee Fidelity, including Computer Crimes, insurance providing coverage for direct loss to
the State and any legal liability of the State arising out of or related to fraudulent or dishonest
acts committed by the employees of Contractor or its Subcontractors, acting alone or in
collusion with others, in @ minimum amount of one million dollars ($1,000,000.00).

6. Umbrella or Excess Liability Insurance in a minimum amount of ten million dollars
($10,000,000.00), which shall apply, at a minimum, to the insurance required in Subsection 1
(Commercial General Liability) above.

7. Professional Liability (Errors and Omissions) Insurance with the following minimum coverage:
three million dollars ($3,000,000.00) each occurrence and three million dollars ($3,000,000.00)
annual aggregate.

8. Fire and Personal Property Insurance covering against any loss or damage to the office space
used by Contractor for any reason under this Contract, and the equipment, software and other
contents of such office space, including without limitation, those contents used by Contractor to
provide the Services to the State, up to the replacement value thereof, where such office space
and its contents are under the care, custody and control of Contractor. Such policy shall cover
all risks of direct physical loss or damage, including without limitation, flood and earthquake
coverage and coverage for computer hardware and software. The State shall be endorsed on
the policy as a loss payee as its interests appear.

B. Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance
provisions, Contractor shall require all of its Subcontractors under this Contract to purchase and
maintain the insurance coverage as described in this Section for the Contractor in connection with the
performance of work by those Subcontractors. Alternatively, Contractor may include any
Subcontractors under Contractor’s insurance on the coverage required in this Section.
Subcontractor(s) shall fully comply with the insurance coverage required in this Section. Failure of
Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or
responsibility.

C. Certificates of Insurance and Other Reqguirements

Contractor shall furnish to the Office of Acquisition Services certificate(s) of insurance verifying
insurance coverage or providing satisfactory evidence of self-insurance as required in this Section
(the “Certificates”). Before the Contract is signed, the Contractor shall provide evidence that the
State and its agents, officers and employees are listed as additional insureds, but only to the extent of
liabilities assumed by Contractor as set forth in Indemnification Section of this Contract, under each
commercial general liability and commercial automobile liability policy.

Contractor shall maintain all required insurance coverage throughout the term of the Contract and any
extensions thereto and, in the case of claims-made Commercial General Liability policies, shall secure tail
coverage for at least three (3) years following the expiration or termination for any reason of this Contract.
The minimum limits of coverage specified above are not intended, and shall not be construed, to limit any
liability or indemnity of Contractor under this Contract to any indemnified party or other persons. Contractor
shall be responsible for all deductibles with regard to such insurance. If the Contractor fails to pay any
premium for required insurance as specified in this Contract, or if any insurer cancels or significantly
reduces below the stated minimums any required insurance as specified in this Contract without the State’s
written consent, then the State may, after giving Contractor at least thirty (30) days written notice and an
opportunity to cure, cancel the Contract.

2.106 PREVAILING WAGE Reserved

2.107 PAYROLL AND BASIC RECORDS

Payrolls and basic records relating to the performance of this contract shall be maintained by the Contractor
during the course of the work and preserved for a period of 3 years thereafter for all laborers and mechanics
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2.108

2.109

working at the site of the work. Such records shall contain the name, address, and social security number of
each such worker, his or her correct classification, hourly rates of wages paid (including rates of
contributions or costs anticipated for bona fide fringe benefits or cash equivalents thereof of the types
described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly number of hours worked,
deductions made, and actual wages paid.

Contractors employing apprentices or trainees under approved programs shall maintain written evidence of
the registration of apprenticeship programs and certification of trainee programs, the registration of the
apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

The Contractor shall submit a copy of all payrolls to the Contract Administrator upon request. The payrolls
submitted shall set out accurately and completely all of the information required to be maintained as
indicated above.

The Prime Contractor is responsible for the submission of copies of payrolls by all subcontractors upon
request from the Contract Administrator

The Contractor or subcontractor shall permit the Contract Administrator or representatives of the Contract
Administrator or the State of Michigan to interview employees during working hours on the job.

If the Contractor or subcontractor fails to submit required records or to make them available, the Contract
Administrator may, after written notice to the Contractor, take such action as may be necessary to cause the
suspension of any further payment. Furthermore, failure to submit the required records upon request or to
make such records available may be grounds for debarment.

COMPETITION IN SUB-CONTRACTING

The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum
practical extent consistent with the objectives and requirements of the contract.

CALL CENTER DISCLOSURE
Vendor and/or all subcontractors involved in the performance of this contract providing call or contact center

services to the State of Michigan must disclose, when requested, the location of its call or contact center
services to inbound callers. Failure to disclose this information shall be a material breach of this agreement.

2.2 Contract Performance

2.201

2.202

2.203

2.204

2.205
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TIME IS OF THE ESSENCE
Contractor/Vendor is on notice that time is of the essence in the performance of this contract. Late
performance will be considered a material breach of this contract, giving the State a right to invoke all
remedies available to it under this contract.
CONTRACT PAYMENT SCHEDULE

Reserved.
POSSIBLE PROGRESS PAYMENTS
The Government may make progress payments to the Contractor when requested as work progresses, but
not more frequently than monthly, in amounts approved by the Contract Administrator, after negotiation.
Contractor must show verification of measurable progress at the time of requesting progress payments.
RESERVED
ELECTRONIC PAYMENT AVAILABILITY
Electronic transfer of funds is available to State contractors. Vendors are encouraged to register with the

State of Michigan Office of Financial Management so the State can make payments related to this Contract
electronically at www.cpexpress.state.mi.us.
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2.206

PERFORMANCE OF WORK BY CONTRACTOR

Reserved.

2.3 Contract Rights and Obligations

2.301

2.302

2.303

2.304
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INCURRING COSTS

The State of Michigan is not liable for any cost incurred by the Contractor prior to signing of the Contract.
The State fiscal year is October 1st through September 30th. The Contractor(s) should realize that
payments in any given fiscal year are contingent upon enactment of legislative appropriations. Total liability
of the State is limited to terms and conditions of the Contract.

CONTRACTOR RESPONSIBILITIES

The Contractor will be required to assume responsibility for all contractual activities, whether or not that
Contractor performs them. Further, the State will consider the Contractor to be the sole point of contact with
regard to contractual matters, including payment of any and all charges resulting from the anticipated
Contract. If any part of the work is to be subcontracted, the Contract must include a list of subcontractors,
including firm name and address, contact person and a complete description of work to be subcontracted.
The State reserves the right to approve subcontractors and to require the Contractor to replace
subcontractors found to be unacceptable. The Contractor is totally responsible for adherence by the
subcontractor to all provisions of the Contract. Any change in subcontractors must be approved by the
State, in writing, prior to such change.

Contractor currently uses one subcontractor, Moore Business Products, to deliver supplies to its customers.

ASSIGNMENT AND DELEGATION
See Section B(17)(d) of the TOS, attached hereto as Appendix 1.

The Contractor shall not delegate any duties or obligations under the Contract to a subcontractor other than
a subcontractor named and approved in the bid unless the Director of Acquisition Services has given written
consent to the delegation.

Bidder must obtain the approval of the Director of Acquisition Services before using a place of
performance that is different from the address that bidder provided in the bid.

TAXES

Sales Tax: For purchases made directly by the State of Michigan, the State is exempt from State and Local
Sales Tax. Prices shall not include such taxes. Exemption Certificates for State Sales Tax will be furnished
upon request.

Federal Excise Tax: The State of Michigan may be exempt for Federal Excise Tax, or such taxes may be
reimbursable, if articles purchased under this Contract are used for the State’s exclusive use. Certificates
exclusive use for the purposes of substantiating a tax-free, or tax-reimbursable sale will be sent to the
Contractor upon request. If a sale is tax exempt or tax reimbursable under the Internal Revenue Code,
prices shall not include the Federal Excise Tax.

The State’s Tax Exempt Certification is available for vendor viewing upon request to the Contract
Administrator.
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INDEMNIFICATION

General Indemnification

To the fullest extent permitted by law, and subject to the limitation of liability set forth in Section
B(8)(c) of the TOS, the Contractor shall indemnify, defend and hold harmless the State, its
departments, divisions, agencies, sections, commissions, officers, employees and agents, from and
against all losses, liabilities, penalties, fines, damages and claims (including taxes), and all related
costs and expenses (including reasonable attorneys' fees and disbursements and costs of
investigation, litigation, settlement, judgments, interest and penalties), arising from or in connection
with any of the following:

1. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from (1) the product provided or (2) performance of the work,
duties, responsibilities, actions or omissions of the Contractor or any of its subcontractors
(excluding subcontractors hired by the State, such as Vital) under this Contract.;

2. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from a breach by the Contractor of any representation or
warranty made by the Contractor in Section 2.505 or Sections 1.102 through 1.501 of the
Contract, as modified by the Clarifications contained in Appendix 2, the TOS, Debit Addendum
or ECS Addendum, or otherwise modified herein;

3. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or related to occurrences that the Contractor is required to insure against
as provided for in this Contract;

4. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from the death or bodily injury of any person, or the damage,
loss or destruction of any real or tangible personal property, in connection with the performance
of services by the Contractor, by any of its subcontractors, by anyone directly or indirectly
employed by any of them, or by anyone for whose acts any of them may be liable; provided,
however, that this indemnification obligation shall not apply to the extent, if any, that such death,
bodily injury or real or tangible property damage is caused solely by the negligence or reckless
or intentional wrongful conduct of the State;

5. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents which results from the act or omission of the Contractor or any of its subcontractors in
its or their capacity as an employer of a person.

Patent/Copyright Infringement Indemnification

To the fullest extent permitted by law, the Contractor shall indemnify, defend and hold harmless the
State, its employees and agents from and against all losses, liabilities, damages (including taxes), and
all related costs and expenses (including reasonable attorneys' fees and disbursements and costs of
investigation, litigation, settlement, judgments, interest and penalties) incurred in connection with any
action or proceeding threatened or brought against the State to the extent that such action or
proceeding is based on a claim that any piece of equipment, software, commodity or service supplied
by the Contractor or its subcontractors, or the operation of such equipment, software, commodity or
service, or the use or reproduction of any documentation provided with such equipment, software,
commodity or service infringes any United States or foreign patent, copyright, trade secret or other
proprietary right of any person or entity, which right is enforceable under the laws of the United States.
In addition, should the equipment, software, commodity, or service, or the operation thereof, become
or in the Contractor's opinion be likely to become the subject of a claim of infringement, the Contractor
shall at the Contractor's sole option and expense (i) procure for the State the right to continue using
the equipment, software, commaodity or service or, if such option is not reasonably available to the
Contractor, (ii) replace or modify the same with equipment, software, commaodity or service of
equivalent function and performance so that it becomes non-infringing, or, if such option is not
reasonably available to Contractor, (iii) accept its return by the State with appropriate credits to the
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State against the Contractor's charges and reimburse the State for any losses or costs incurred as a
consequence of the State ceasing its use and returning it.

Indemnification Obligation With Respect to Employees

In any and all claims against the State of Michigan, or any of its agents or employees, by any
employee of the Contractor or any of its subcontractors, the indemnification obligation under the
Contract shall not be limited in any way by the amount or type of damages, compensation or benefits
payable by or for the Contractor or any of its subcontractors under worker's disability compensation
acts, disability benefits acts, or other employee benefits acts. This indemnification clause is intended
to be comprehensive. Any overlap in sub clauses, or the fact that greater specificity is provided as to
some categories of risk, is not intended to limit the scope of indemnification under any other sub
clause.

Continuation of Indemnification Obligation

The duty to indemnify will continue in full force and affect not withstanding the expiration or early
termination of the Contract with respect to any claims based on facts or conditions, which occurred
prior to termination.

Indemnification Procedures

The procedures set forth below shall apply to all indemnity obligations under this Contract.

(@)

(b)

After receipt by the State of notice of the action or proceeding involving a claim in respect of
which it will seek indemnification, the State shall promptly notify Contractor of such claim in
writing and take or assist Contractor in taking, as the case may be, any reasonable action to
avoid the imposition of a default judgment against Contractor. Within ten (10) days following
receipt of written notice from the State relating to any claim, Contractor shall notify the State in
writing whether Contractor agrees to assume control of the defense and settlement of that claim
(a “Notice of Election”). After notifying Contractor of a claim and prior to the State receiving
Contractor’s Notice of Election, the State shall be entitled to defend against the claim, such
action being at the at State’s expense if the claim is not determined to be one against which
Contractor was required to indemnify the State.

If Contractor delivers a Notice of Election relating to any claim: (i) the State shall be entitled to
participate in the defense of such claim and to employ counsel at its own expense to assist in
the handling of such claim and to monitor and advise the State about the status and progress of
the Defense; (ii) Contractor shall, at the request of the State, demonstrate to the reasonable
satisfaction of the State, Contractor’s financial ability to carry out its defense and indemnity
obligations under this Contract; (iii) Contractor shall periodically advise the State about the
status and progress of the defense and shall obtain the prior written approval of the State before
entering into any settlement of such claim or ceasing to defend against such claim and (iv) to
the extent that any principles of Michigan governmental or public law may be involved or
challenged, the State shall have the right, at its own expense, to control the defense of that
portion of such claim involving the principles of Michigan governmental or public law.
Notwithstanding the foregoing, the State may retain control of the defense and settlement of a
claim by written notice to Contractor given within ten (10) days after the State’s receipt of
Contractor’ s information requested by the State pursuant to clause (ii) of this paragraph if the
State determines that Contractor has failed to demonstrate to the reasonable satisfaction of the
State Contractor’s financial ability to carry out its defense and indemnity obligations under this
Section. Any litigation activity on behalf of the State of Michigan, or any of its subdivisions
pursuant to this Section, must be coordinated with the Department of Attorney General.
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In the event the insurer’s attorney represents the State pursuant to this Section, the insurer’s
attorney may be required to be designated as a Special Assistant Attorney General by the
Attorney General of the State of Michigan.

(c) If Contractor does not deliver a Notice of Election relating to any claim of which it is notified by
the State as provided above, the State shall have the right to defend the claim in such manner
as it may deem appropriate, at the cost and expense of Contractor. If it is determined that the
claim was one against which Contractor was required to indemnify the State, upon request of
the State, Contractor shall promptly reimburse the State for all such reasonable costs and
expenses.

LIMITATION OF LIABILITY

The Contractor’s liability for damages to the State shall be limited as set forth in Section B(8)(c) of the TOS,
attached hereto in Appendix 1.

The State’s liability for damages to the Contractor, excluding liability for fees, fines or penalties imposed by
the Payment Networks, shall be limited to the value set forth in Section B(8)(c) of the TOS.

CONTRACT DISTRIBUTION

Acquisition Services shall retain the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by Acquisition Services.

FORM, FUNCTION, AND UTILITY

If the Contract is for use of more than one State agency and if the good or service provided under this
Contract do not the meet the form, function, and utility required by a State agency, that agency may, subject
to State purchasing policies, procure the good or service from another source.

ASSIGNMENT OF ANTITRUST CAUSE OF ACTION

For and in consideration of the opportunity to submit a quotation and other good and valuable consideration,
the bidder hereby assigns, sells and transfers to the State of Michigan all rights, title and interest in and to
all causes of action it may have under the antitrust laws of the United States or this State for price fixing,
which causes of action have accrued prior to the date of payment and which relate solely to the particular
goods, commodities, or services purchased or procured by this State pursuant to this transaction.

RESERVED

TRANSITION ASSISTANCE

If this Contract is not renewed at the end of this term, or is canceled prior to its expiration, for any reason,
the Contractor must provide for up to six (6) months after the expiration or cancellation of this Contract, all
reasonable transition assistance requested by the State, to allow for the expired or canceled portion of the
Services to continue without interruption or adverse effect, and to facilitate the orderly transfer of such
services to the State or its designees. Such transition assistance will be deemed by the parties to be
governed by the terms and conditions of this Contract, (notwithstanding this expiration or cancellation)
except for those Contract terms or conditions that do not reasonably apply to such transition assistance.
The State shall pay the Contractor for any resources utilized in performing such transition assistance at the
most current rates provided by the Contract for Contract performance or, if not provided for in the Contract,
then at Contractor’s then prevailing rates.

WORK PRODUCT

Any preexisting work or materials including, but not limited to, any routines, libraries, tools, methodologies,
processes or technologies (collectively, the “Development Tools”) created, adapted or used by the
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Contractor in its business generally, including any and all associated intellectual property rights, shall be
and remain the sole property of the Contractor, and the State shall have no interest in or claim to such
preexisting work, materials or Development Tools.

The Contractor and its subcontractors shall be free to use and employ their general skills, knowledge and
expertise, and to use, disclose, and employ any generalized ideas, concepts, knowledge, methods,
techniques or skills gained or learned during the course of performing the services under this Contract, so
long as the Contractor or its subcontractors acquire and apply such information without disclosure of any
confidential or proprietary information of the State.

RESERVED

WEBSITE INCORPORATION

State expressly states that it will not be bound by any content on the Contractor’s website, even if the
Contractor's documentation specifically referenced that content and attempts to incorporate it into any other
communication, unless the State has actual knowledge of such content and has expressly agreed to be
bound by it in a writing that has been manually signed by an authorized representation of the State

2.4 Contract Review and Evaluation

2.401

2.402

2.403
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CONTRACT COMPLIANCE INSPECTOR

Upon receipt at Acquisition Services of the properly executed Contract Agreement(s), the person named
below will be allowed to oversee the Contract performance on a day-to-day basis during the term of the
Contract. However, overseeing the Contract implies no authority to neqgotiate, change, modify, clarify,
amend, or otherwise alter the terms, conditions, and specifications of such Contract(s). That
authority is retained by Acqguisition Services. The Contract Compliance Inspector for this project is:

Eileen M. Bur

Department of Treasury,
Receipts Processing Division
7285 Parsons Drive
Dimondale, MI 48821
Phone: (517) 636-5400
E-mail: BurE@michigan.gov.

PERFORMANCE REVIEWS

Acquisition Services in conjunction with the Department of Treasury may review with the Contractor their
performance under the Contract. Performance reviews shall be conducted quarterly, semi-annually or
annually depending on Contractor’s past performance with the State. Performance reviews shall include,
but not limited to, quality of products/services being delivered and provided, timeliness of delivery,
percentage of completion of orders, the amount of back orders, status of such orders, accuracy of billings,
customer service, completion and submission of required paperwork, the number of substitutions and the
reasons for substitutions, and other requirements of the Contract.

Upon a finding of poor performance, which has been documented in writing by Acquisition Services, the
Contractor shall be given an opportunity to respond and take corrective action, which period shall include, at
a minimum, thirty (30) days. If corrective action is not taken in a reasonable amount of time as determined
by Acquisition Services, the Contract may be canceled for default. Delivery by the Contractor of unsafe
and/or adulterated or off-condition products to any State agency is considered a material breach of Contract
subject to the cancellation provisions contained herein.

AUDIT OF CONTRACT COMPLIANCE/ RECORDS AND INSPECTIONS

(@) Inspection of Work Performed. The State’s authorized representatives shall at all reasonable times
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and with ten (10) days prior written request, have the right to enter Contractor's premises, or any
other places, where the Services are being performed, and shall have access, upon reasonable
request, to interim drafts of Deliverables or work-in-progress. Upon ten (10) Days prior written notice
and during business hours, the State’'s representatives shall be allowed to inspect, monitor, or
otherwise evaluate the work being performed and to the extent that such access will not interfere or
jeopardize the safety or operation of the systems or facilities and do not violate any Payment Network
Regulations. Contractor must provide all reasonable facilities and assistance for the State’s
representatives, so long as no security, labor relations policies and propriety information policies are
violated.

Examination of Records. No more than once per year, Contractor agrees that the State at its own
cost and expense, including its duly authorized representatives, until the expiration of seven (7) years
following the creation of the material (collectively, the “Audit Period”), shall, upon twenty (20) days
prior written notice, have access to and the right to examine and copy any of Contractor's books,
records, documents and papers pertinent to establishing Contractor’'s compliance with the terms and
conditions of the Contract and with applicable laws and rules, including the State’s procurement rules,
regulations and procedures, and actual performance of the Contract for the purpose of conducting an
audit, examination, excerpt and/or transcription but the State shall not have access to any information
deemed confidential to Contractor or confidential under the Payment Network Regulations to the
extent such access would require such confidential information to become publicly available. This
provision also applies to the books, records, accounts, documents and papers, in print or electronic
form, of any parent, affiliated or subsidiary organization of Contractor, or any Subcontractor of
Contractor performing services in connection with the Contract.

Retention of Records. Contractor shall maintain at least until the end of the Audit Period all pertinent
financial and accounting records (including time sheets and payroll records, and information
pertaining to the Contract and to the Services, equipment, and commodities provided under the
Contract) pertaining to the Contract in accordance with generally accepted accounting principles and
other procedures specified in this Section. Financial and accounting records shall be made available,
upon request, to the State at any time during the Audit Period. If an audit, litigation, or other action
involving Contractor’s records is initiated before the end of the Audit Period, the records must be
retained until all issues arising out of the audit, litigation, or other action are resolved or until the end
of the Audit Period, whichever is later.

Audit Resolution. If necessary, the Contractor and the State shall meet to review each audit report
promptly after issuance. The Contractor will respond to each audit report in writing within thirty (30)
days from receipt of such report. The Contractor and the State shall develop and agree upon an
action plan to promptly address and resolve any deficiencies, concerns, and/or recommendations in
such audit report.

1. Errors. If the audit demonstrates any errors in the statements provided to the State, then the
amount in error shall be reflected as a credit or debit on the next invoice and in subsequent
invoices until the amount is paid or refunded in full. However, a credit or debit may not be
carried for more than four (4) quarterly statements. If a balance remains after four (4) quarterly
statements, then the remaining amount will be due as a payment or refund within forty-five (45)
days of the last quarterly statement that the balance appeared on or termination of the contract,
whichever is earlier.

2. In addition to other available remedies, the difference between the payment received and the
correct payment amount is greater than fifteen (15%), then the Contractor shall pay all of the
reasonable costs of the audit.

2.5 Quality and Warranties
2.501 PROHIBITED PRODUCTS
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The State will not accept salvage, distressed, outdated or discontinued merchandise. Shipping of such

merchandise to any State agency, as a result of an order placed against the Contract, shall be considered

default by the Contractor of the terms and conditions of the Contract and may result in cancellation of the

Contract by the State. The brand and product number offered for all items shall remain consistent for the

term of the Contract, unless Acquisition Services has approved a change.
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2.502 RESERVED

2.503 RESERVED

2.504 GENERAL WARRANTIES (goods)

Warranty of Merchantability — Goods provided by vendor under this agreement shall be merchantable. All
goods provided under this contract shall be of good quality within the description given by the State, shall be
fit for their ordinary purpose, shall be adequately contained and packaged within the description given by the
State, shall conform to the agreed upon specifications, and shall conform to the affirmations of fact made by
the vendor or on the container or label.

Warranty of fithess for a particular purpose — When vendor has reason to know or knows any particular
purpose for which the goods are required, and the State is relying on the vendor’s skill or judgment to select
or furnish suitable goods, there is a warranty that the goods are fit for such purpose.

Warranty of title — Vendor shall, in providing goods to the State, convey good title in those goods, whose
transfer is right and lawful. All goods provided by vendor shall be delivered free from any security interest,
lien, or encumbrance of which the State, at the time of contracting, has no knowledge. Goods provided by
vendor, under this agreement, shall be delivered free of any rightful claim of any third person by of
infringement or the like.

2.505 CONTRACTOR WARRANTIES

The Contract will contain customary representations and warranties by the Contractor, including, without
limitation, the following:

1. The Contractor will perform all services in accordance with high professional standards in the industry;

2. The Contractor will use adequate numbers of qualified individuals with suitable training, education,
experience and skill to perform the services;

3. The Contractor will use its best efforts to use efficiently any resources or services necessary to provide
the services that are separately chargeable to the State;

4. The Contractor will use its best efforts to perform the services in the most cost effective manner
consistent with the required level of quality and performance;

5. The Contractor will perform the services in a manner that does not infringe the proprietary rights of any
third party;

6. The Contractor will perform the services in a manner that complies with all applicable laws and
regulations;

7. The Contractor has duly authorized the execution, delivery and performance of the Contract;

8. The Contractor is capable in all respects of fulfilling and shall fulfill all of its obligations under this
contract.

9. The contract appendices, attachments, and exhibits identify all equipment and software services
necessary for the deliverable(s) to perform and operate in compliance with the contract’s requirements.

10. The Contractor is the lawful owner or licensee of any Deliverable licensed or sold to the state by

Contractor or developed by Contractor under this contract, and Contractor has all of the rights necessary to
convey to the state the ownership rights or license use, as applicable, of any and all Deliverables.
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11. If, under this Contract, Contractor procures any equipment, software or other Deliverable for the State
(including equipment, software and other Deliverables manufactured, re-marketed or otherwise sold by
Contractor under Contractor’s name), then in addition to Contractor’s other responsibilities with respect to
such items as set forth in this Contract, Contractor shall assign or otherwise transfer to the State or its
designees, or afford the State the benefits of, any manufacturer's warranty for the Deliverable.

12. The contract signatory has the power and authority, including any necessary corporate authorizations,
necessary to enter this contract, on behalf of Contractor.

13. The Contractor is qualified and registered to transact business in all locations where required.

14. Neither the Contractor nor any Affiliates, nor any employee of either, has, shall have, or shall acquire,
any contractual, financial, business, or other interest, direct or indirect, that would conflict in any manner or
degree with Contractor’s performance of its duties and responsibilities to the State under this Contract or
otherwise create an appearance of impropriety with respect to the award or performance of this Agreement.
Contractor shall notify the State within two (2) days of any such interest that may be incompatible with the
interests of the State.

15. All financial statements, reports, and other information furnished by Contractor to the State as part of its
response to the ITB or otherwise in connection with the award of this Contract fairly and accurately
represent the business, properties, financial condition, and results of operations of Contractor as of the
respective dates, or for the respective periods, covered by such financial statements, reports, other
information. Since the respective dates or periods covered by such financial statements, reports, or other
information, there have been no material adverse changes in the business, properties, financial condition, or
results of operations of Contractor. All written information furnished to the State by or behalf of Contractor in
connection with this Contract, including its bid, it true, accurate, and complete, and contains no untrue
statement of material fact or omits any material fact necessary to make such information not misleading.

All warranties given by Contractor relate solely to the services or goods provided by Contractor, and do
not apply to any Value Added Services or goods provided by a third party vendor hired by the State, such
as Vital.

STAFF

The State reserves the right to approve the Contractor's assignment of Key Personnel to this project and to

recommend reassignment of personnel deemed unsatisfactory by the State. NOVA intends to assign the

following Key Personnel for the job duties and time periods set forth below:

« Ben Light —first ninety (90) days following execution of the Contract; for initial set-up and boarding of the
account

« Chris Moore — to replace Ben Light after ninety (90) days following execution of the Contract; will serve as
primary point of contact for operational issues during implementation

 Richard Hutcherson — escalation contact during implementation

« Lynn Dederich — pricing and contract negotiations

< Bobby Lawson — pricing and contract negotiations

NOVA reserves the right to replace any Key Personnel with person(s) of equal experience at any time.

To the extent this section conflicts with Appendix 2, the terms of this section shall apply.

SOFTWARE WARRANTIES

All warranties given by Contractor with respect to Software relate solely to the Software owned and provided by
Contractor, and does not apply to any Software or Value Added Services provided by a third party vendor hired by
the State, such as Vital.
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(@) Performance Warranty
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The Contractor represents and warrants that Deliverables, after Final Acceptance, will perform and
operate in compliance with the requirements and other standards of performance contained in this
Contract (including all descriptions, specifications and drawings made a part of the Contract) for a
period of ninety (90) days. In the event of a breach of this warranty, Contractor will promptly correct
the affected Deliverable(s) at no charge to the State.

No Surreptitious Code Warranty

The Contractor represents and warrants that no copy of licensed Software provided to the State
contains or will contain any Self-Help Code or Unauthorized Code as defined below. This warranty is
referred to in this Contract as the “No Surreptitious Code Warranty.”

As used in this Contract, “Self-Help Code” means any time bomb, drop dead device or other software
routine designed to disable a computer program automatically with the passage of time. Self-Help
Code does not include Software routines in a computer or terminal program, if any, designed to permit
an owner of the program (or other person acting by authority of the owner) to obtain access to a
licensee’s computer or terminal system(s) (e.g. remote access) for purposes of maintenance or
technical support, and it does not include owner’s ability to disable the computer or terminal from
sending transaction information to Contractor. As used in this Contract, “Unauthorized Code” means
any virus, Trojan horse, spyware, worm or other Software routines or components designed to permit
unauthorized access to disable, erase, or otherwise harm software, equipment, or data; or to perform
any other such actions. The term Unauthorized Code does not include Self-Help Code.

In addition, Contractor will use up-to-date commercial virus detection software to detect and remove
any viruses from any software prior to delivering it to the State.

Calendar Warranty

The Contractor represents and warrants that all software for which the Contractor either sells or
licenses to the State of Michigan and used by the State prior to, during or after the calendar year
2000, includes or shall include, at no added cost to the State, design and performance so the State
shall not experience software abnormality and/or the generation of incorrect results from the software,
due to date oriented processing, in the operation of the business of the State of Michigan. The
software design, to insure calendar year rollover compatibility, shall include, but is not limited to: data
structures (databases, data files, etc.) that provide 4-digit date century; stored data that contain date
century recognition, including, but not limited to, data stored in databases and hardware device
internal system dates; calculations and program logic (e.g., sort algorithms, calendar generation,
event recognition, and all processing actions that use or produce date values) that accommodates
same century and multi-century formulas and date values; interfaces that supply data to and receive
data from other systems or organizations that prevent non-compliant dates and data from entering
any State system; user interfaces (i.e., screens, reports, etc.) that accurately show 4 digit years; and
assurance that the year 2000 shall be correctly treated as a leap year within all calculation and
calendar logic.

2.508 EQUIPMENT WARRANTY

#071B5200402

To the extent Contractor is responsible under this Contract for maintaining equipment/system(s), Contractor
represents and warrants that it will maintain such equipment/system(s) in good operating condition and will
undertake all repairs and preventive maintenance in accordance with the applicable manufacturer's
recommendations for the period specified in this Contract.

The Contractor represents and warrants that the equipment/system(s) shall be in good operating condition
and shall operate and perform to the requirements and other standards of performance contained in this
Contract, when installed, at the time of Final Acceptance by the State, and for a period of one (1) year
commencing upon the first day following Final Acceptance, not to exceed the term of this Contract.

Within one business day of notification from the State, the Contractor shall use its best efforts to adjust,
repair or replace all equipment that is defective or not performing in compliance with the Contract. The
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2.509

Contractor shall assume all costs for replacing parts or units and their installation including transportation
and delivery fees, if any.

The Contractor shall provide a toll-free telephone number to allow the State to report equipment failures and
problems to be remedied by the Contractor.

The Contractor agrees that all warranty service it provides under this Contract shall be performed by original
equipment manufacturer (OEM) trained, certified and authorized technicians.

The Contractor shall act as the sole point of contact for warranty service. The Contractor warrants that it
shall pass through to the State any and all warranties obtained or available from the original equipment
manufacturer, including any replacement, upgraded, or additional equipment warranties.

PHYSICAL MEDIA WARRANTY

Contractor represents and warrants that each licensed copy of the Software provided by the Contractor is
free from physical defects in the media that tangibly embodies the copy. This warranty does not apply to
defects discovered more than thirty (30) days after that date of Final Acceptance of the Software by the
State. This warranty does not apply to defects arising from acts of Excusable Failure. If the Contractor
breaches this warranty, then the State shall be entitled to and limited to replacement of the non-compliant
copy by Contractor, at Contractor’'s expense (including shipping and handling).

2.6 Breach of Contract

2.601

2.602

2.603

#071B5200402

BREACH DEFINED

Failure to comply with articles, sections, or subsections of this agreement, or making any false statement in
this agreement will be considered a material breach of this agreement giving the state authority to invoke
any and all remedies available to it under this agreement after notice and a right to cure.

In addition to any remedies available in law and by the terms of this contract, if the Contractor breaches
Sections 2.508 or 2.509, such a breach may be considered as a default in the performance of a material
obligation of this contract.

NOTICE AND THE RIGHT TO CURE

In the event of a curable breach by the Contractor, the State shall provide the Contractor written notice of
the breach and a reasonable time period (no less than thirty (30) days) to cure said breach described in the
notice. This section requiring notice and an opportunity to cure shall not be applicable in the event of
successive or repeated breaches of the same nature or if the State determines in its sole discretion that the
breach poses a serious and imminent threat to the health or safety of any person or the imminent loss,
damage or destruction of any real or tangible personal property.

EXCUSABLE FAILURE

1. Neither party shall be liable for any default or delay in the performance of its obligations under the
Contract if and to the extent such default or delay is caused, directly or indirectly, by: fire, flood,
earthquake, elements of nature or acts of God; riots, civil disorders, rebellions or revolutions in any
country; the failure of the other party to perform its material responsibilities under the Contract (either
itself or through another contractor); injunctions (provided the injunction was not issued as a result of
any fault or negligence of the party seeking to have its default or delay excused); or any other cause
beyond the reasonable control of such party; provided the non-performing party and its subcontractors
are without fault in causing such default or delay, and such default or delay could not have been
prevented by reasonable precautions and cannot reasonably be circumvented by the non-performing
party through the use of alternate sources, workaround plans or other means, including disaster
recovery plans. In such event, the non-performing party will be excused from any further performance
or observance of the obligation(s) so affected for as long as such circumstances prevail and such
party continues to use its best efforts to recommence performance or observance whenever and to
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2.7 Remedies

whatever extent possible without delay provided such party promptly notifies the other party in writing
of the inception of the excusable failure occurrence, and also of its abatement or cessation.

If any of the above enumerated circumstances substantially prevent, hinder, or delay performance of
the services necessary for the performance of the State’s functions for more than 14 consecutive
days, and the State determines that performance is not likely to be resumed within a period of time
that is satisfactory to the State in its reasonable discretion, then at the State’s option: (a) the State
may procure the affected services from an alternate source, and the State shall not be liable for
payments for the unperformed services under the Contract for so long as the delay in performance
shall continue; (b) the State may cancel any portions of the Contract so affected and the charges
payable hereunder shall be equitably adjusted to reflect those services canceled; or (c) the Contract
will be canceled without liability of the State to the Contractor as of the date specified by the State in a
written notice of cancellation to the Contractor. The Contractor will not have the right to any additional
payments from the State as a result of any excusable failure occurrence or to payments for services
not rendered as a result of the excusable failure condition. Defaults or delays in performance by the
Contractor which are caused by acts or omissions of its subcontractors will not relieve the Contractor
of its obligations under the Contract except to the extent that a subcontractor is itself subject to any
excusable failure condition described above and the Contractor cannot reasonably circumvent the
effect of the subcontractor’'s default or delay in performance through the use of alternate sources,
workaround plans or other means.

2.701 CANCELLATION

#071B5200402

The State may cancel this Contract without further liability or penalty to the State, its departments, divisions,
agencies, offices, commissions, officers, agents, and employees for any of the following reasons:

1.

Material Breach by the Contractor. In the event that the Contractor breaches any of its material duties
or obligations under the Contract, which are not cured within the time period specified in the written
notice of breach provided by the State, or pose a serious and imminent threat to the health and safety
of any person, or the imminent loss, damage or destruction of any real or tangible personal property,
the State may, having provided written notice of cancellation to the Contractor, cancel this Contract in
whole or in part, for cause, as of the date specified in the notice of cancellation.

In the event that this Contract as a whole is canceled by the State for cause, in addition to any legal
remedies otherwise available to the State by law or equity, the Contractor shall be responsible for the
State’s attorney’s fees and costs incurred in canceling the Contract. In the event the State chooses to
partially cancel this Contract for cause charges payable under this Contract will be equitably adjusted
to reflect those services that are cancelled.

In the event this Contract is cancelled for cause pursuant to this section, and it is therefore
determined, for any reason, that the Contractor was not in breach of contract pursuant to the
provisions of this section, that cancellation for cause shall be deemed to have been a cancellation for
convenience, effective as of the same date, and the rights and obligations of the parties shall be
limited to that otherwise provided in the Contract for a cancellation for convenience.

Cancellation For Convenience By the State. The State may cancel this Contract for its convenience,
in whole or part, if the State determines that such a cancellation is in the State’s best interest.
Reasons for such cancellation shall be left to the sole discretion of the State and may include, but not
limited to (a) the State no longer needs the services or products specified in the Contract, (b)
relocation of office, program changes, changes in laws, rules, or regulations make implementation of
the Contract services no longer practical or feasible, and (c) unacceptable prices for additional
services requested by the State. The State may cancel the Contract for its convenience, in whole or
in part, by giving the Contractor written notice 90 days prior to the date of cancellation. If the State
chooses to cancel this Contract in part, the charges payable under this Contract shall be equitably
adjusted to reflect those services that are cancelled.
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3.

Non-Appropriation. In the event that funds to enable the State to effect continued payment under this
Contract are not appropriated or otherwise made available. The Contractor acknowledges that, if this
Contract extends for several fiscal years, continuation of this Contract is subject to appropriation or
availability of funds for this project. If funds are not appropriated or otherwise made available, the
State shall have the right to cancel this Contract at the end of the last period for which funds have
been appropriated or otherwise made available by giving written notice of cancellation to the
Contractor. The State shall give the Contractor written notice of such non-appropriation or
unavailability within 30 days after it receives notice of such non-appropriation or unavailability.

Criminal Conviction. In the event the Contractor, an officer of the Contractor, or an owner of a 25% or
greater share of the Contractor, is convicted of a criminal offense incident to the application for or
performance of a State, public or private Contract or subcontract; or convicted of a criminal offense
including but not limited to any of the following: embezzlement, theft, forgery, bribery, falsification or
destruction of records, receiving stolen property, attempting to influence a public employee to breach
the ethical conduct standards for State of Michigan employees; convicted under State or federal
antitrust statutes; or convicted of any other criminal offense which in the sole discretion of the State,
reflects upon the Contractor’s business integrity.

Approvals Rescinded. The State may terminate this Contract without further liability or penalty in the
event any final administrative or judicial decision or adjudication disapproves a previously approved
request for purchase of personal services pursuant to Constitution 1963, Article 11, section 5, and
Civil Service Rule 7. Termination may be in whole or in part and may be immediate as of the date of
the written notice to Contractor or may be effective as of the date stated in such written notice.

The Contractor may terminate this Contract pursuant to Section B(14)(b) of the TOS.

2.702 RIGHTS UPON CANCELLATION

A.

#071B5200402

Rights and Obligations Upon Termination

(1) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all work as
specified in the notice of termination, (b) take any action that may be necessary, or that the
State may direct, for preservation and protection of Deliverables or other State-owned property
derived or resulting from this Contract that may be in Contractor’'s possession, (c) return all
materials and property provided directly or indirectly to Contractor by any entity, agent or
employee of the State, (d) in the event that the Contractor maintains title in equipment and
software that is intended to be transferred to the State at the termination of the Contract,
Contractor will transfer title in, and deliver to, the State, upon receipt of payment in full for the
same unless otherwise directed, all Deliverables and other Developed Materials intended to be
transferred to the State at the termination of the Contract and which are resulting from the
Contract (which shall be provided to the State on an “As-Is” basis except to the extent the
amounts paid by the State in respect of such items included compensation to Contractor for the
provision of warranty services in respect of such materials), and (e) take any action to mitigate
and limit any potential damages, or requests for Contractor adjustment or termination
settlement costs, to the maximum practical extent, including terminating or limiting as otherwise
applicable those subcontracts and outstanding orders for material and supplies resulting from
the terminated Contract.

(2) Inthe event the State terminates this Contract prior to its expiration for its own convenience, the
State shall pay Contractor for all charges due for Services and goods provided prior to the date
of termination and, if applicable, as a separate item of payment pursuant to this Contract, for
partially completed Deliverables, on a percentage of completion basis. Regardless of the basis
for the termination, the State shall not be obligated to pay, or otherwise compensate,

Contractor for any lost expected future profits, costs or expenses incurred with respect to
Services not actually performed for the State.
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(3) Upon a good faith termination, the State shall have the right to assume, at its option, any and
all subcontracts and agreements for services and materials provided under this Contract, and
may further pursue completion of the Services under this Contract by replacement contract or
otherwise as the State may in its sole judgment deem expedient.

Termination Assistance

If the Contract (or any Statement of Work issued under it) is terminated for any reason before
completion, Contractor agrees to provide for up to six (6) months after the termination all reasonable
termination assistance requested by the State to facilitate the orderly transfer of such Services to the
State or its designees in a manner designed to minimize interruption and adverse effect. Such
termination assistance will be deemed by the parties to be governed by the terms and conditions of
the Contract (notwithstanding its termination) other than any terms or conditions that do not
reasonably apply to such termination assistance. The State shall pay the Contractor for any
resources utilized in performing such termination assistance at the most current rates provided by the
Contract for Contract performance or, if not provided for in the Contract, then at Contractor’s then
prevailing rates. If the Contract is terminated by Contractor under Section B(14)((b)(ii) of the TOS,
then Contractor may condition its provision of termination assistance under this Section on
reasonable assurances of payment by the State for such assistance, and any other amounts owed
under the Contract.

Reservation of Rights

Any termination of the Contract or any Statement of Work issued under it by a party shall be with full
reservation of, and without prejudice to, any rights or remedies otherwise available to such party with
respect to any claims arising prior to or as a result of such termination.

End of Contract Transition

In the event the Contract is terminated, for convenience or cause, or upon expiration, the Contractor
agrees to comply with direction provided by the State to assist in the orderly transition of equipment,
services, software, leases, etc. to the State or a third party designated by the State. In the event of

termination or the expiration of the Contract, the Contractor agrees to make all reasonable efforts to
effect an orderly transition of services within a reasonable period of time that in no event will exceed
six (6) months. These efforts shall include, but are not limited to, the following:

(1) Personnel - The Contractor shall work with the State, or a specified third party, to develop a
transition plan setting forth the specific tasks and schedule to be accomplished by the parties,
to effect an orderly transition. The Contractor shall allow as many personnel as practicable to
remain on the job to help the State, or a specified third party, maintain the continuity and
consistency of the services required by the Contract. In addition, during or following the
transition period, in the event the State requires the Services of the Contractor’s
subcontractors, as necessary to meet its needs, Contractor agrees to reasonably, and with
good-faith, work with the State to use the Services of Contractor’s subcontractors.

(2) Knowledgeable Personnel. Contractor will make available to the State or a Third Party Provider
knowledgeable personnel familiar with the operational processes and procedures used to
deliver products and services to the State. The Contractor personnel will work with the State or
third party to help develop a mutually agreeable transition plan, work to transition the process of
ordering, shipping and invoicing equipment and services to the State.

(4) Payment - If the transition results from a termination for any reason, reimbursement shall be
governed by the termination provisions of the Contract. If the transition results from expiration,
the Contractor will be reimbursed for all reasonable transition costs (i.e. costs incurred within
the agreed period after Contract expiration that result from transition operations). The hourly
rates or fixed price to be charged will be agreed upon prior to the work commencing.

(5) Single Point of Contact. Contractor will maintain a Single Point of Contact (SPOC) for the State
after termination of the Contract until all product and service obligations have expired.
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2.703

2.704

2.705

E. Transition out of this Contract

(1) Inthe event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the Contractor agrees to perform the following obligations, and any
others upon which the State and the Contractor agree:

0] Reasonably cooperating with any contractors, vendors, or other entities with whom the
State contracts to meet its credit card processing needs, for at least six (6) months after
the termination of this Contract;

(i) Reconciling all accounts between the State and the Contractor;

(i) Allowing the State to request the winding up of any pending or ongoing projects at the
price to which the State and the Contractor agreed at the inception of the project;

(iv) Notifying all of the Contractor’s subcontractors of procedures to be followed during the
transition out phase;

(v) Assisting in the execution of a parallel operation until the effective date of termination of
this Contract

(vi) Answering questions regarding post-migration services;

(vii) Delivering to the State any remaining owed reports and documentation still in the
Contractor’s possession.

(2) Inthe event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise
rendered unenforceable, the State agrees to perform the following obligations, and any others
upon which the State and the Contractor agree:

0] Reconciling all accounts between the State and the Contractor;
(i) Completing any pending post-project reviews;
(iii) Timely paying all amounts owed to Contractor
RESERVED
STOP WORK
Reserved.

SUSPENSION OF WORK

Reserved.

2.8 Changes, Modifications, and Amendments

2.801

2.802

2.803

#071B5200402

APPROVALS

The Contract may not be modified, amended, extended, or augmented except by a writing executed by the
parties hereto, and any breach or default by a party shall not be waived or released other than in writing
signed by the other party.

TIME EXTENSIONS

Reserved.
MODIFICATION
Acquisition Services reserves the right to modify this contract in writing at any time during the contract term.
Such modification may include changing the locations to be serviced, additional locations to be serviced,

method or manner of performance of the work, number of days service is to be performed, addition or
deletion of tasks to be performed, addition or deletion of items, and/or any other modifications deemed
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2.804

2.805

#071B5200402

necessary. Any changes in pricing proposed by the Contractor resulting from the proposed changes are
subject to acceptance by the State. Changes may be increases or decreases.

IN THE EVENT PRICES ARE NOT ACCEPTABLE TO THE STATE, THE CONTRACT SHALL BE
SUBJECT TO COMPETITIVE BIDDING BASED UPON THE NEW SPECIFICATION.

The State reserves the right to add an item(s) that is not described on the item listing and is
available from the Contract vendor. The item(s) may be included on the Contract, only if prior written
approval has been granted by Acquisition Services.

AUDIT AND RECORDS UPON MODIFICATION

DEFINITION: records includes books, documents, accounting procedures and practices, and other data,
regardless of whether such items are in written form, electronic form, or in any other form

Contractor shall be required to submit cost or pricing data with the pricing of any modification of this contract
to the Contract Administrator in Acquisition Services. Data may include accounting records, payroll records,
employee time sheets, and other information the state deems necessary to perform a fair evaluation of the
modification proposal. Contract Administrator or authorized representative of the state shall have the right
to examine and audit all of the contractor’s records, including computations and projections, related to:

1 The proposal for modification;

2 The discussions conducted on the proposal, including those related to negotiation;
3. Pricing of the modification; or

4 Performance of the modification.

Contractor shall make available at its office at all reasonable times the materials described in the
paragraphs above, subject to the Payment Network Regulations.

If this contract is completely or partially terminated, the records relating to the work terminated shall be
made available for 3 years after any resulting final termination settlement.

CHANGES

Reserved.
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APPENDIX 1
TERMS OF SERVICE
PIN-BASED, ONLINE DEBIT CARD ADDENDUM TO TERMS OF SERVICE

ELECTRONIC CHECK SERVICE ADDENDUM TO TERMS OF SERVICE
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CONTRACT NO. 071B5200402

2.

Appendix 2

Clarifications

Clarification was requested from Nova as follows:

a. The State accidentally omitted costs to process debit cards. Please provide the costs to process debit costs in

the attached Price Proposal for Debit Card Rates.

Price Proposal for Debit Card Rates
Table 1 - Debit Cards (Pin Based)
Transaction Fees Range of Unit Rate |X Estimated| Total Estimated
Transactions Annual Cost
Volume
Debit Cards 0 - 50,000 $0.08 50,000 $4,000.00
50,001 - 100,000 $0.08 100,000 $8,000.00
100,001 - 150,000 | $0.075 150,000 $11,250.00
150,001 - 200,000 | $0.0725 200,000 $14,500.00
200,000 - 250,000 | $0.070 250,000 $17,500.00
Total Volume and cost for all ranges. $0.3775 500,000 $55,250.00
- Pricing reflects merchant provider/bank fees to the State; this pricing does not include pass
through Interchange rates/fees that would be applied

b. Where in the proposal did Citizens Bank/Nova state sales only merchants can be designated (section
1.104.1.8)?

Citizens Bank/Nova Response

We can designate specific merchant accounts to process refunds and sales per the State’s requirements. At the
terminal/State level, we can designate sales only merchants. In other words, we can provide the State [staff] a
means and training by which to process sales only, as well as provide merchant accounts specifically designated
to process refunds via a central location(s).

c. The first page of the proposal states Citizens Bank/Nova can meet and exceed all requirements, although the
average call length is 11.2 seconds per proposal. Will IP with SSL encryption, leased line and frame relay
authorization be returned in 5 seconds or less as required in the RFP (section 1.104.1.12)?

Citizens Bank/Nova Response

Per the proposal, our average call length statistics reflect 11.2 seconds for dial-up terminal applications. Our
average response time for IP, leased line, and frame relay authorizations is 1-2 seconds. Maximum call length for
IP, leased line, and frame relay authorizations is generally 2 seconds.

d. It appears chargebacks will be assessed before receiving department approval. Will approval be received before
assessing chargeback and allowing at least 10 business days to review chargeback (section 1.104.1.16)?

Citizens Bank/Nova Response

Per our chargeback procedures, we would notify the State of chargebacks as they occur, and prior to
chargebacks being assessed. The State would then have 21 days to respond accordingly. We would also provide
“reminder” notifications following the initial notification, and we would assist in this and in other ways during the
process (as outlined within our original response to the RFP). We can accommodate the chargeback guidelines
posed within this question. In other words, we can notify the State and obtain approval from the State during the
chargeback process.
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e. Provide a 7-day funds availability schedule (section 1.104.2.2).

Citizens Bank/Nova Response

Transactions Received by 2:00AM Day Funded (with Citizens Bank

EST deposit account)
Monday Tuesday
Tuesday Wednesday

Wednesday Thursday
Thursday Friday
Friday Saturday
Saturday Monday
Sunday Monday

VISA/MasterCard/Discover transactions processed and received by NOVA would be settled and deposited by
next business day. For example, transactions received at 7:00PM EST on Tuesday would deposit to the State’s
Citizens Bank deposit account on Wednesday. The standard cutoff time for transactions to be received is
generally 2:00AM EST. For example, if transactions were received at 12:30AM EST on Monday morning, the
transactions would actually post to the State’s Citizens Bank deposit account that same day (Monday). We would
be glad to work with the State, if the State preferred to designate its own specific cutoff time for transactions to
“auto close” for settlement/deposit. Also, the State can deposit funds to the bank of its choosing. However, funds
may take slightly longer to post if they are deposited to a non Citizens deposit account. Faster funding would be
one of the benefits provided as a result of Citizens Bank being the sponsor bank.

Please refer to the funding letter below (inserted on October 13, 2005 per discussions between Doug Collier,
Dawn Carroll, and Lynn Dederich), which provides further clarification with regard to funding timeframes via the
Vital network.

ﬂ LR ;‘M

NOVA NETWORK . th)
The most reliable payment processing (rev|sed on October 13

network in the industry

Eileen M. Bur

Michigan Department of Treasury
Receipts Processing Division
Lansing, M1 48922

Via email bure@michigan.gov

Dear Ms. Bur:

The below is an outline of cut times for ACH funding with NOVA Information Systems and Citizens Bank
through Vital for Visa and MasterCard transactions.

All Times Eastern Standard Time

Vital cut 1:00 am will go in 1:00 pm ACH to Fed

Vital cut 5:00 am will go in 1:00 pm ACH to Fed

Vital cut 6:00 pm will go in 10:30 pm ACH to Fed

Vital cut 9:00 pm will go in 10:30 pm ACH to Fed

Vital cut 11:00 pm will go in following day 1:00 pm ACH to Fed

To summarize the above, if batches are settled each day prior to 9:00 pm, funds will be memo posted to Citizens Bank no
later than 7:00 am as current day available funds. If other depository banks are utilized, the funds availability will be
determined by and dependent upon the respective financial institution.
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Please let us know if you need additional information concerning funding timeframes. We look forward to working with
you as we move forward.

Sincerely,
Dawn Carroll
Vice President

Portfolio Management

CC: Viaemail Amy Kelso kelsoa@michigan.gov
Lynn Dederich lynn.dederich@novainfo.com

f. Relationship management and support teams are generally available 7:30 a.m. to 5:30 p.m. CST. Will
relationship management and support teams be available 8:00 a.m. to 5:00 p.m. ET (section 1.104.4)?

Citizens Bank/Nova Response

Yes. Additional support would also be available 24 hours per day/7 days per week (including holidays) via our
Customer Support Department.

g. Account numbers were not truncated on reports per exhibit. Will account numbers be truncated on all
communications including reports as required in the RFP (section 1.104.6.2)?

Citizens Bank/Nova Response

Yes. All reporting provided by Citizens Bank/NOVA would comply with truncation requirements.

h. Provide documentation for procedure to destroy confidential information (section 1.104.6.4).

Citizens Bank/Nova Response

Our company, as well as our banking partners, take this subject very seriously. We are committed to the privacy
and security of confidential information. We have developed and implemented procedures accordingly. Please
refer to the presentation provided (under separate email/cover), which provides an overview of our procedures. In
particular, please refer to the section titled “Your Responsibilities’. This is a training document for our personnel,
and is also used to provide our clients with information pertaining to this subject.

i. What is Citizens Bank's role in contract/proposal (i.e. Gregory Viener and Richard Ranville. Section 1.201)?

Citizens Bank/Nova Response

Citizens Bank would be the sponsor bank. Merchant deposits can be deposited to the State’s deposit account of
its choosing. A deposit account at Citizens Bank is encouraged, but is not required.

j- What will be the cost for 2 dedicated leased lines (Appendix 3, Table 6: Price Proposal and section 1.104.1.5)?

Citizens Bank/Nova Response

The cost of the leased lines is included within our overall pricing. In other words, we would not charge any
separate charges for the two dedicated leased lines. Similarly, our pricing is inclusive of most other processing
fees. This means that we would not charge any additional or separate fees for authorizations, transaction fees,
batch fees, monthly statement fees, reporting fees, etc. We feel this approach allows us to provide “all inclusive,
more straightforward pricing, meaning that there are no “hidden” fees.

k. Confirm the Price Proposal for Citizens Bank/Nova as follows:

Table / Component Volume Citizens Bank
Estimated Cost (Based
on basis pts. after
interchange)

Table 1 - Authorization Rates (All Cards for 3 8,600,290 $ 7,245.00
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yrs. & 8 mos.) *$0.00
Table 2 - Trans. Fees - Visa/MasterCard- 1,000,000 $ 467,908.00
Implementation (3 years and 8 mos.) ** $0.00
Table 3 - Trans. Fees - Discover/Am EX - 50,000 $ 2,500.00
Implementation (8 mos.)

Table 3 - Transaction Fees - Discover/Am Ex 100,000 $ 5,000.00
- Year 1

Table 3 - Transaction Fees - Discover/Am Ex 200,000 $ 10,000.00
- Year 2

Table 3 - Transaction Fees - Discover/Am Ex 300,000 $ 15,000.00
- Year 3

Table 4 - Equipment/Software (3 yrs. & 8 1,475 $ 216,625.00
mos.) ** $190,000
Table 5 - Reports (3 yrs. & 8 mos.) 9,245 $ -
Table 6 - Leased lines/Communications (3 88 $ -
yrs. & 8 mos.)

Total Estimated Contract Value (Excludes $ 724,278.00
Interchange Rates) $222,500.00

Citizens Bank/Nova Response

* We would not charge any additional authorization fees above and beyond Interchange [authorization fees],
unless there were some sort of unique circumstances. For example, transactions requiring additional attention
such as voice authorizations may cost more to process. However, these generally occur rarely, and would be
considered exception items. Online debit transactions would be another example. Online debit transactions occur
when a cardholder enters his/her PIN when initiating a transaction at the point of sale. Online debit transactions
are assessed at a flat ‘per item’ fee, as opposed to a percentage based rate/fee. This can be of particular benefit
in relation to higher ticket items. For instance, the RFP data indicated that the State’s average ticket size is
approximately $68.00. Given that, the debit charge could be a $0.35 flat fee, rather than $1.07 ($68.00 x 1.51% =
$1.02 + $0.05 = $1.07).

** \WWe would not charge any additional transaction fees above and beyond Interchange [authorization fees],
unless there were some sort of unique circumstances (as described above).

*** Additional equipment/software may not be required. The State may certainly acquire equipment/software from
us, however, we can likely work with the State’s existing equipment/software applications, upon verification of
relevant application specifications. If that were the case, we would not charge any set-up and/or re-programming
fees. Also, software and imprinters are not necessarily required. Generally, you would have your choice of
software or equipment. You would not need both. Therefore, we are removing these [software and imprinters]
costs from the figure provided above ($12,000.00 + $1,425.00 + $13,200.00 = $26,625.00).

I. In Citizens Bank's/Nova's Pricing Proposal, 8 basis points plus interchange is referenced for transaction fees;
however, the Schedule of Fees- State of Michigan attachment to the Pricing Proposal references the cost as
interchange plus approximately 0.08% and the Interchange Rate Description is Interchange plus 0.09%. Is the
cost 8 or 9 basis points?
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Citizens Bank/Nova Response

The cost is 8 basis points. Our pricing is inclusive of most other processing fees. This means that we would not
charge any additional or separate fees for authorizations, transaction fees, batch fees, monthly statement fees,
two dedicated leased lines, reporting fees, etc.

m. When does Citizens Bank/Nova recommend Via Warp or Via KLIX being used by merchants?

Citizens Bank/Nova Response

ViaWarp is an application which is recommended when a merchant client is processing transactions across
multiple locations. ViaWarp is a cost effective, comprehensive processing solution. The program also provides
exceptional reporting capabilities, including the ability to sort and report data according to a “hierarchy”. In other
words, the program allows for reporting based on various “levels” of data accessed. For example, administrators
and management would have access to full reporting and tracking capabilities, whereas those handling day-to-
day operations may have access to more limited types of data for security purposes. The access parameters
would be designated by the State.

ViaKlix is a web based processing solution. It is designed to provide a cost effective way of processing
transactions online, via an existing website.

In addition to these programs, we offer additional software solutions based on specific processing requirements.
We also have the ability to partner and work with third party provider solutions.

n. Isthe cost per user or an enterprise license for the Via Warp and Via KLIX reports?

Citizens Bank/Nova Response

The cost would be a one-time licensing fee, not per user/account.

0. The State would like to translate the basis points proposed by Citizens Bank/Nova into a transaction cost. The
estimated transaction cost appears to be $0.0555/transaction based on the attached spreadsheet. Please verify
the cost per transaction; additionally, please advise if Citizens Bank/Nova will provide a transaction cost-based
price proposal verse a basis point-based price proposal.

Citizens Bank/Nova Response

The cost per transaction you've calculated would be correct, given that the transactions are processed via the
NOVA processing network, our primary network. If the transactions are processed via the Vital processing
network, we would need to add an additional $0.015 per item. This would bring the total per item fee to $0.0705.
This is due to our processing costs are greater when we process transactions via the Vital network. It is possible
that we can certify your solution directly to the NOVA network, in order to eliminate this added cost, if you wish.If
you'd like, we would be glad to provide you with a proposal/addendum, reflecting the per item charge, rather than
the charges provided in terms of basis points. Can we provide the information in our format .. or might you prefer
that we use a format of yours? The State clarified with Nova that there was no notation for additional fees via Vital
processing in their technical or price proposals; furthermore, Nova agreed and rescinded any additional fees
processing via Vital.

p. Currently, Discover/American Express transactions are settled directly to Discover and American Express from
Vital. Fees are listed for Discover and American Express in Citizens Bank's/Nova's price proposal. Do your
organization's fees still apply if the State of Michigan settles directly to Discover and American Express?

Citizens Bank/Nova Response

Our Discover and/or American Express authorization fees would not be charged, if the State was processing
transactions/authorizations directly to Discover and/or American Express. We charge the per item fee for
authorizations. In other words, if those transactions are being directed to Discover and/or American Express
directly for authorization and settlement, these authoriztion fees ($0.05 per item/authorization) would not be
charged by NOVA.

g. Chargebacks (section 1.104.1.16 of RFP): When is a chargeback fee applicable based on the Schedule of Fees
in the Pricing Proposal (Exhibit J of proposal)? Will a chargeback fee be reversed after a chargeback is disputed
successfully? At what point will the State's account be debited for chargebacks?
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Citizens Bank/Nova Response

Chargeback fees are applied when a cardholder formally disputes a transaction. Because we incur costs when
chargebacks occur (due to we assist in researching and responding to chargeback requests on behalf of our
merchant clients), we are unable to completely absorb chargeback costs or waive chargeback fees. However, the
chargeback fee listed on the Pricing Proposal (Exhibit J) can be further negotiated.

Further, the chargeback fee is a separate fee. In other words, the chargeback fee is not deducted or netted
against the transaction(s) in question. Chargebacks and chargeback fees can also be easily tracked and reported.

Since we incur a cost during the chargeback process regardless of the outcome, chargeback fees are not
reversed after a chargeback is successfully disputed.

Government agencies generally experience a relatively low instance or rate of chargebacks. As a result, the
possible effect of chargebacks and/or chargeback fees on the agency/state would likely be minimal.

The State’s account would be debited for a chargeback upon naotification that a cardholder has initiated a
chargeback/dispute. The funds would be held or reserved by NOVA until the chargeback has been resolved.
Given that the chargeback has been resolved in favor of the State, the funds would then be re-deposited into the
State’s account. We can notify the State prior to any debits for chargebacks, if desired.

If you wish, please refer to the attached listing of suggested tips that can help to minimize chargebacks/risk, for
your reference. Some of the information may or may not apply to the State’s specific agencies or applications, but
the information does contain some helpful information regarding chargebacks.

r.  Remittance Processor (sections 1.104.1.17 and 1.104.6.3 of RFP): The State will not be changing the file layout
in Appendix 6 of the RFP (Batch Authorization and Data Capture File Specifications). Please acknowledge the
State will not need to change the file layout for processing through Citizens Bank/Nova.

Citizens Bank/Nova Response

We understand and acknowledge that the State would not be changing the specified file layout. We can work with
the file layout described within these sections. We would ask for further details regarding layout, specifications,
etc., if this project is awarded to us. This information would allow us to ensure proper/optimal account set-up and
interface, desired formats/specifications, reporting, etc.

s. Please provide the most current debit interchange rates.

Citizens Bank/Nova Response

Please refer to the attached document for current credit/debit Interchange rates/fees. The Interchange
categories/pricing highlighted in blue text would likely apply to the majority of the State’s applications/transactions.
As discussed, our additional “mark-up” or fees would be added to Interchange/Assessments.

t. Regarding section 1.102.3 (Out-of-Scope) of the RFP, please provide pricing for electronic Check Services
(separate pricing for electronic check conversion, check verification and guarantee services). Please advise
which terminals are needed for verification/guarantee services and any applicable software; furthermore, identify
any costs associated with the terminals (if not already identified in proposal) and applicable software. Anticipated
volumes should be provided Monday April 25, 2005 to Citizens Bank/Nova.

Citizens Bank/Nova Response

As requested, please refer to the attached document below for Electronic Check Services pricing (conversion,
verification, guarantee).
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Electronic Check Processing Services
Pricing Schedule

Service Level Pricing
Electronic Conversion with Guarantee 0.85% + $0.20 per item
Electronic Conversion with Verification & Collections $0.26 per item
Electronic Conversion with Verification $0.25 per item
Electronic Conversion Only $0.24 per item
Monthly statement/support fee: $5.00 per month (waived)
Warranty fee: $0.00
Check Return fee: $2.00 per return/check (not applicable with Guarantee)
* Monthly Minimum fee: $30.00
** Non Qualifying Site Draft fee: $5.00 per occurrence

* Monthly Minimum Fee: $30.00 per month (if your check/transaction fees do not total at least $30.00, we would assess
the difference. For example if your check/transaction fees during a given month totaled $21.00, we would assess a $9.00
charge. If you are processing a fair amount of transactions, such that you meet this minimum processing fee requirement,
this fee would not be applicable).

** Non Qualifying Site Draft Fee: A non-qualifying site draft occurs if a check is run through the system, which cannot be
processed through the system. Examples of these types of checks are third party checks, money orders, etc. We would
provide thorough training to State staff, in order to help prevent this from occurring.

Verification with Collections: Fatally returned checks (non-collectable) are automatically placed with a reputable check
collections service, if desired. Collection rates are 20% of face value of the collected item. The State would receive
monthly collection status statements, if the State chose to utilize the collection service.

NSF Fees: Please note, if you chose to use the ‘Electronic Conversion with Verification Service’, you could charge an
NSF fee to the check-writer. Depending on respective regulations/laws, you may charge upwards of $10.00-$20.00 for
example, for a returned check item. This could possibly allow the State to recoup some of the check processing fees
involved.

The pricing listed above would pertain to transaction/check volumes ranging from 1,000-5,000 items, as specified.
We would be able to provide more customized pricing/program for check volumes exceeding 5,000 items, and
may also be able to further negotiate pricing. If desired, we would be glad to discuss this service/pricing with the
State further, in order to develop a more customized program accordingly.

The Electronic Check Service can be used in conjunction with the State’s choice of equipment or software. The
service is compatible with current equipment, such as Hypercom T7PT (high-memory — 512K) and T7Plus
terminals, as well as most Omni terminals. The service can also be used in conjunction with software (ViaWarp)
for processing checks received by mail. Please refer to the attached files for additional details regarding
equipment/software.

Equipment and software pricing would vary depending on the number of units acquired. In other words, we can
provide quantity discounts. New equipment (including terminal and RDM check imaging device), as well as
software options would generally range between $895.00-$995.00. In other words, the pricing for equipment and
software options are comparable. We would typically discuss the specific applications in which the service would
be used, in order to determine best solution per application.
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The point-of-sale check processing service seem to be more popular with regard to applications for motor vehicle
service/licensing centers, courts, etc. The ARC (accounts receivable or “back office”) solution is more commonly
found within agencies that accept many checks/payments by mail (i.e. utilities). We would welcome any

opportunity to talk with you more about how these services could benefit the State.

u. Chargebacks (section 1.104.1.16 of RFP): Can chargeback fees be assess at the same time as the monthly

interchange / or discount Fees

Citizens Bank/Nova Response

\ Yes, chargeback fees would be assessed at the same time as the monthly Interchange/fees.

v.Please provide the most current pin-based debit interchange rates.

Citizens Bank/Nova Response

Please see attached.

IC % IC Max Switch Fee Total
Per Item Interchange Per Auth Fee/Network
GENERAL NETWORKS
Accel 0.60% $0.100 $0.450 $0.030 $0.480
NETS $0.150 $0.150 $0.040 $0.190
Star 0.65% $0.130 $0.600 $0.033 $0.633
Interlink 0.75% $0.150 $0.500 $0.025 $0.525
Maestro 0.75% $0.150 $0.500 $0.025 $0.525
NYCE 0.65% $0.100 $0.650 $0.038 $0.688
Pulse/TYME $0.180 $0.180 $0.060 $0.240
Shazam $0.200 $0.200 $0.050 $0.250

X. Please provide a complete listing of the pin based debit interchange rates for all networks.
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Citizens Bank/Nova Response

DEBIT NETWORK FEES
SCHEDULE OF FEES: PIN-DEBIT CARDS

Updated: May 2, 2005

Average Ticket $68.81

Pricing Markup

Type

Enter Per Txn Markup $0.0555

IC % IC Max Switch Fee Total Cost per Nova Cost to
Per Iltem Interchange  Per Auth Fee/Network Avg Tkt Markup Merchant
GENERAL NETWORKS

Accel 0.60% $0.1000 $0.4500 $0.0300 $0.4800 $0.4800 $0.0555 $0.5355
NETS $0.1500 $0.1500 $0.0400 $0.1900 $0.1900 $0.0555 $0.2455
Star 0.65% $0.1300 $0.6000 $0.0325 $0.6325 $0.6098 $0.0555 $0.6653
Interlink 0.75% $0.1500 $0.5000 $0.0250 $0.5250 $0.5250 $0.0555 $0.5805
Maestro 0.75% $0.1500 $0.5000 $0.0250 $0.5250 $0.5250 $0.0555 $0.5805
NYCE 0.65% $0.1000 $0.6500 $0.0375 $0.6875 $0.5848 $0.0555 $0.6403
Pulse/TYME $0.1800 $0.1800 $0.0600 $0.2400 $0.2400 $0.0555 $0.2955
Shazam $0.2000 $0.2000 $0.0500 $0.2500 $0.2500 $0.0555 $0.3055

SPECIALTY NETWORKS

AFFN (1) $0.1800 $0.1800 $0.0300 $0.2100 $0.2100 $0.0555 $0.2655
CU 24 (1) (as of Jun '05) 0.45% $0.1300 $0.3900 $0.0250 $0.4150 $0.4150 $0.0555 $0.4705
Money Station (2) $0.1800 $0.1800 $0.0600 $0.2400 $0.2400 $0.0555 $0.2955
Alaska Option (2) $0.0000 $0.0000 $0.0700 $0.0700 $0.0700 $0.0555 $0.1255

Instant Teller, Mpact, and TX are now part of Accel and utilize the same pricing. The back ground is that they are all owned by FiServ, and FiServ
wanted a standard brand. (FiServ has pushed all their issuers to participate in Accel.)

(1) EDS gateway only- petroleum merchants

(2) Elan gateway only - all Nova network merchants

(3) Available only with Vital Processing network. New pricing became effective on Nov. 1, 2004
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y. Provide approximate usage percentages for the predominant networks in Michigan (i.e. 50% Accel, 10% NETS,
10% Star, etc.).

Citizens Bank/Nova Response

As requested, here's the distribution of the NOVA PIN-debit transactions by network for the state of Michigan.
Debit Network % Transactions
NYCE 52.8%
PULS 12.6%
INLK 12.9%
MAC 7.9%
HONR 10.2%
ACCL 1.8%
MSTO 0.6%
AFFN 0.7%
STAR 0.4%

z. The State has both 2000 and earlier versions of POS Partner software; however the State will moving away from
this software in the future. Will Citizens/Nova support this software?

Citizens Bank/Nova Response

We can process transactions via POS Partner. The State would not need to acquire any additional
software from us in that regard, nor would we charge any additional fees for transactions processed via
POS Partner.

aa. Due to the extended time of this procurement the State would like to confirm the Staff provided in your proposal
is still available, if not or changes are being considered please provide names, resumes, including detailed
description of work to be preformed by staff member.

Citizens Bank/Nova Response

Please refer to the attached document below. Also, if you wish, please feel free to contact these additional client
references. Ben Light and Chris Moore have both worked directly with these clients.

Virginia Tech
Sandi Merrix 540-231-9313
Gena Simmons 540-231-9317

State of New Jersey
Ron Tani, OMB Cash Management 609-292-4604

We would ensure that the State would always have access to support .. no matter time of day .. holidays ..etc. We have
the knowledge and resources to successfully support this relationship. The contacts we have provided do service other
relationships to a limited extent, however, well over 50% of their time would be devoted to the successful and timely
implementation and servicing of the State's merchant accounts.
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State of Michigan
Implementation / Service Team

Please note:
The individuals listed below, in conjunction with their service teams, would provide primary support for the relationship.
The individuals listed below would serve as the State’s primary points of contact for implementation and service.

Ben Light

Account Implementation Specialist, Operations, Boarding
NOVA Information Systems

Tel: (800) 725-1245 ext. 7845

Direct (865) 403-7845

Fax (865) 403-6845

Email: ben.light@novainfo.com

Ben Light is responsible for implementing the initial set-up and boarding of new, large merchant relationships for all
strategic alliances. Previous positions with NOVA include National Account Executive for Relationship Services with
responsibilities of a merchant portfolio processing in excess of $900,000,000. Ben joined NOVA in 1999 and brings over
six years of payment processing experience.

Before joining NOVA, Ben was a Finance Manager with Harper Acura for 13 years. He graduated from Virginia
Commonwealth University with a Bachelors Degree in Graphic Design.

Ben has successfully worked to implement the following relationships:

State of New Jersey

Virginia Tech.

City of Atlanta

City of Philadelphia

Minnesota State Colleges and Universities
Broward County Clerk of Courts

Ben has also been directly involved with more then 50 other account implementations for various types of merchants
(retail, healthcare, internet, etc.) over the past year.

We had originally designated Mr. Jim Kirkeide as the State’s assigned Relationship Manager. In this role, Jim would've
performed many of the same duties as Ben Light and Chris Moore. Since Ben Light has already had significant
correspondence with the State, and is now better familiar with the State’s requirements, we felt it was more appropriate to
assign Ben to this relationship in place of Jim Kirkeide (given this arrangement would be acceptable to the State).

Ben would serve as the State’s single, primary point of contact during implementation and for 2-3 months following
implementation. From that point forward, the relationship would be transitioned to Chris Moore for longer term follow up
and support. Chris would then serve as the State’s single and primary point of contact going forward.

Chris Moore

NOVA Information Systems

National Account Executive

Tel: (800) 725-1245 ext. 8381

Fax: (865) 403-5236

Email: chris.moore@novainfo.com

After Hours / Emergency Pager: (800) 862-0399 PIN 17397579

Chris Moore came to NOVA with a background in sales. Since joining NOVA, Chris has contributed to PC training,
banking partner and sales channel support, Relationship Services Escalation, and large account customer support. Chris
has since been promoted to Senior Account Executive. He has worked on numerous state / government agency accounts
including: State of New Jersey, City of Atlanta, Indiana State University, Commonwealth of Virginia, Virginia Tech., and
State of Indiana DMV.
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Chris Moore would be involved side-by-side with Ben Light during and following the State’s implementation process. As a
result, Chris would possess the same level of knowledge and involvement as Ben Light, with regard to the relationship
and the State’s requirements.

Chris would serve as the State’s primary point of contact several months following implementation. Chris and Ben would
work together internally to resolve any operational issues, questions, etc. The State would be notified prior to any
transition in support functions. We would arrange for a call to take place at an agreed upon timeframe, during which we
would have all interested parties involved to discuss the transition process. This arrangement has proven to be very
effective in the past.

\Alena M. Dietzman

Project Manager

NOVA Information Systems
Tel: (800) 725-1244 ext. 5881
Direct (678) 731-5881

Fax: (678) 731-3881

‘Email: alena.dietzman@novainfo.com

Alena has over eleven years experience in the bankcard industry. Alena’s normal duties include coordinating efforts to
convert large number of accounts in a short period of time. In the case of the State of Michigan, Alena will establish the
conversion plan and work closely with you to convert your accounts within committed time frames. After conversion, Alena
work with Ben Light to assist in servicing equipment and software technical inquiries.

Alena works very closely with Ben Light and Chris Moore. Since Ben Light has already had significant correspondence
with the State, and is now better familiar with the State’s requirements, we felt it was more appropriate to assign Alena to
this role within the relationship in place of Elena Richmond (given this arrangement would be acceptable to the State).

Please note:

The individuals listed below, in conjunction with their service teams, would provide additional support for the
relationship. The individuals listed below would assist in addressing questions pertaining to pricing, as well as
general implementation and service questions. Lynn Dederich, in conjunction with Bobby Lawson, would work
with the State with regard to contract negotiations. Lynn, Bobby, and Richard would also serve as escalation
points of contact to the State.

Richard Hutcherson, Senior Implementation Manager
Implementation & Service

NOVA Information Systems

Tel: (865) 403-8247

Fax: (865) 403-5247

Email: richard.hutcherson@novainfo.com

Mr. Hutcherson is the Senior Manager for NOVA Information Systems’ Implementation Department. Mr. Hutcherson
possesses over 10 years of experience in this role, and his primary focus during this time has been coordinating the
implementation of large, high-level accounts.

Mr. Hutcherson would serve as an escalation contact, and would oversee the State’s implementation process. Mr.
Hutcherson, in conjunction with his team of experts, would work with the State to manage and service its transition, and
beyond.
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\Lynn Dederich

Regional Sales Manager

Government & Institutional Sales

NOVA Information Systems

Tel: (262) 567-2796 (office) / (262) 337-1545 (cell)
Fax: (262) 567-9655

Email: lynn.dederich@novainfo.com

Lynn Dederich is the Regional Manager for NOVA Information Systems, responsible for Government and Institutional
client relationships. Ms. Dederich has worked in the Bankcard industry for over ten years, specializing in relationship
management, sales, and service. Her primary focus is government related accounts. She is a leading expert in the
Merchant Payment Services industry. Ms. Dederich has spent the past 15 years managing high-profile client relationships.
Ms. Dederich has degrees in Business and Marketing, from Marquette University (Milwaukee, Wisconsin).

Ms. Dederich coordinated our response to the State’s RFP, and would address any questions regarding the response.
She would also be responsible for subsequent discussions pertaining to pricing and contract negotiations, as well as
general questions dealing with implementation and service.

Bobby Lawson

Vice-President

Government & Institutional Sales

NOVA Information Systems

Tel: (678) 455-5447 (office) / (404) 402-1190 (cell)
Fax: (678) 731-3168

Email: bobby.lawson@novainfo.com

Bobby Lawson is the Vice President of Government Sales for NOVA Information Systems, Inc. He possesses over 12
years of experience in the Bankcard industry, specializing in the Public Sector / Government during the past 5 years. Mr.
Lawson has worked with countless numbers of government agencies, and continues to be the leading expert in Merchant
Payment Services for Government / Public Sector.

Mr. Lawson has served on several advisory councils including the National Electronic Commerce Coordinating Council
(NECCC) and the Government Technology Southeast Committee (GTC). Prior to working in the Bankcard Industry, Mr.
Lawson attended and graduated from North Georgia Military College and State University where he earned a commission
in the United States Army. Mr. Lawson served as an NCO in the United States Army Reserve from 1987-1991, and as an
Officer from 1992-1996. He also served as a platoon leader in Operation Desert Storm.

Mr. Lawson would oversee subsequent discussions and negotiations with the State. Mr. Lawson would also serve as an
escalation contact with regard to contract dealings and service.
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APPENDIX 3

PRICING
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SCHEDULE OF FEES — STATE OF MICHIGAN

VISA ®
Interchange Classification Interchange  Interchange NOVA
(includes Interchange and Assessments) Fees On Per Item On A VISA Per Item Fee Effective
ssessments On
Net Activity Net Activity Sales Volume Transactions Net Rate/Fee
CPS Retail 2 — Credit (swiped and non-swiped) 1.43% $0.05 0.0925% 0.00% + $0.0555 1.53% + $0.1055
CPS Retail 2 — Debit (swiped and non-swiped) 0.80% $0.25 0.0925% 0.00% + $0.0555 0.90% + $0.3055
VISA Utility Program (optional) 0.00% $0.75 0.0925% 0.00% + $0.0555 0.10% + $0.8055
CPS Retail (swiped) 1.54% $0.10 0.0925% 0.00% + $0.0555 1.64% + $0.1555
CPS Retail Key-Entered (non-swiped) 1.85% $0.10 0.0925% 0.00% + $0.0555 1.95% + $0.1555
CPS Card Not Present (non-swiped) 1.85% $0.10 0.0925% 0.00% + $0.0555 1.95% + $0.1555
Commercial Card Level Il Data Rate 1.90% $0.10 0.0925% 0.00% + $0.0555 2.00% + $0.1555
EIRF 2.30% $0.10 0.0925% 0.00% + $0.0555 2.40% + $0.1555
Standard 2.70% $0.10 0.0925% 0.00% + $0.0555 2.80% + $0.1555
Commercial Electronic 2.20% $0.10 0.0925% 0.00% + $0.0555 2.30% + $0.1555
MasterCard®
Interchange Classification Interchange  Interchange NOVA
(includes Interchange and Assessments) Fees On Per Item On Asgﬂeassstr?]r;:;don Per Item Fee Effective
Net Activity Net Activity Sales Volume Transactions Net Rate/Fee
Public Sector — Credit 1.55% $0.10 0.095% 0.00% + $0.0555 1.65% + $0.1555
(swiped and non-swiped)
Emerging Market — Debit 0.80% $0.25 0.095% 0.00% + $0.0555 0.90% + $0.3055
(swiped and non-swiped)
Merit 3 — Credit (swiped) 1.63% $0.10 0.095% 0.00% + $0.0555 1.73% + $0.1555
Merit 3 — Debit (swiped) 1.05% $0.15 0.095% 0.00% + $0.0555 1.15% + $0.2055
Merit 1 — Credit (non-swiped) 1.95% $0.10 0.095% 0.00% + $0.0555 2.05% + $0.1555
Merit 1 — Debit (non-swiped) 1.64% $0.16 0.095% 0.00% + $0.0555 1.74% + $0.2155
Key Entered (non-swiped) 1.95% $0.10 0.095% 0.00% + $0.0555 2.05% + $0.1555
Standard 2.70% $0.10 0.095% 0.00% + $0.0555 2.80% + $0.1555
Corporate Face-to-Face 1.95% $0.00 0.095% 0.00% + $0.0555 2.05% + $0.0555
Corporate Standard 2.70% $0.10 0.095% 0.00% + $0.0555 2.80% + $0.1555
Corporate Data Rate 1 2.65% $0.10 0.095% 0.00% + $0.0555 2.75% + $0.1555
Corporate Date Rate 2 1.95% $0.00 0.095% 0.00% + $0.0555 2.05% + $0.0555
Corporate Data Rate 3 1.75% $0.00 0.095% 0.00% + $0.0555 1.85% + $0.0555

Listed above is a sampling of some of the various qualifications / pricing that could apply to the State’s transactions. Other transaction

qualifications / pricing may apply to other card / transaction types (i.e. partially or non-qualified transactions, commercial card, purchasing
card, corporate / business card transactions, etc.). For further details, please refer to Interchange Qualifications / Requirements.

The grid above lays out the pricing components (Interchange, Assessments, NOVA fees) and effective / blended pricing (‘Effective Net Rate/Fee”),
in order to illustrate final / resulting pricing for presentation purposes. However, actual fees will be pass-through (i.e. Interchange + Assessments +
NOVA mark up of $0.0555 per transaction), and will be assessed individually / separately from one another.

Per the line items / pricing highlighted in bold text above, many of the State agencies’ accounts / transactions would qualify for VISA and
MasterCard preferred Emerging Market (CPS Retail 2) and Public Sector / Emerging Market pricing respectively. This preferred pricing
for Government would often apply to accounts processing State fees / payments. These types of payments are generally recognized by VISA
and MasterCard as public sector / emerging market type payments. Other types of payments may not necessarily qualify (golf courses,
concessions, etc.), per Card Association policies and rules. Qualification / Pricing is also dependent upon payment type and industry (SIC)
code, per Card Association policies and rules.

Pricing is subject to change, as pricing is dependent upon VISA / MasterCard Interchange and Assessments. Any changes in Interchange /
Assessments would be passed on to the State / agencies. However, NOVA'’s processing fee ($0.0555 per transaction) would remain constant.

The Card Association Interchange / Assessments represent our cost. In order to arrive at the State’s pricing for the various Interchange qualifications
/ pricing, you would add 0 basis points plus $0.0555 per transaction (NOVA’s processing fees) to Interchange / Assessments. Interchange /
Assessments will be passed through to the State, and the NOVA “per transaction fee” of $0.0555 will be billed to the State separately (from
Interchange / Assessments).
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Preferred / special pricing can be applied to VISA utility payments (i.e. VISA Utility Program), if desired.

Equipment / Software Options:

Hypercom T7Plus terminal (built-in, thermal printer included)
$475.00 purchase price per unit or $18.00 / unit lease fee per month

Electronic Check Imaging Device (can be used in conjunction with the Electronic Check Service)
$395.00 purchase price per unit or $11.00 / unit lease fee per month

External Pin Pad (can be used in conjunction with PIN based debit processing w/Hypercom terminal)
$155.00 purchase price per unit or $7.00 / unit lease fee per month

ViaWARP Standard Version - Software (up to 50 users / accounts)
$795.00 purchase (one time occurrence) / plus $9.95 monthly support fee

Magtek PC Swipe (“Wedge™) Credit Card Reader Device (used in conjunction with ViaWarp Software)
$130.00 purchase price per unit

ViaKLIX Software

$95.00 purchase (one time occurrence) / plus $20.00 monthly maintenance fee

Manual Imprinter Device
$0.00 purchase per unit

Other Fees - (if applicable)

Application / Set-Up Fee $95.00 | One Time Occurrence Waived
Re-programming Fee $40.00 | One Time Occurrence Waived
On-site Installation $0.00 Per Occurrence

Next Day Air (rush shipment request) $25.00 | One Time Occurrence Waived
Monthly Minimum Discount Fee $20.00 Per Month Waived
Statement Fee $5.00 Per Month Waived
Voice Authorization Rates $0.35 Per Occurrence

Equipment Swap Shipping (Year 1 of Purchase) $35.00 Per Occurrence Waived
Chargeback Fee $5.00 Per Occurrence

At State’s Option $1,000,000. Performance Bond $7,500.00 Life of Contract Optional
Card Type Per Authorization

American Express $0.05 per authorization

Discover $0.05 per authorization

Debit (PIN based) $0.0555 per authorization (plus debit network fees)

#071B5200402 78




=
TERMS AND CONDITIONS CONTRACT NO. 071B5200402 ‘

Electronic Check Services (ECS)
Pricing Schedule

Service Level Pricing

Electronic Conversion with Guarantee 0.85% + $0.20 per item
Electronic Conversion with Verification & Collections $0.26 per item
Electronic Conversion with Verification $0.25 per item
Electronic Conversion Only $0.24 per item

Monthly statement/support fee: $5.00 per month (waived)
Warranty fee: $0.00
Check Return fee: $2.00 per return/check (not applicable with Guarantee)
* Monthly Minimum fee: $30.00
** Non Qualifying Site Draft fee: $5.00 per occurrence

* Monthly Minimum Fee: $30.00 per month (if your check / transaction fees do not total at least $30.00, we would
assess the difference). For example if your check /transaction fees during a given month totaled $21.00, we would assess
a $9.00 charge. If you are processing a fair amount of transactions, such that you meet this minimum processing fee
requirement, this fee would not be applicable.

** Non Qualifying Site Draft Fee: A non-qualifying site draft occurs if a check is run through the system, which cannot
be processed through the system. Examples of these types of checks are third party checks, money orders, etc. We would
provide thorough training to State staff, in order to help prevent this from occurring.

Verification with Collections: Fatally returned checks (non-collectable) are automatically placed with a reputable check
collections service, if desired. Collection rates are 20% of face value of the collected item. The State would receive
monthly collection status statements, if the State chose to utilize the collection service.

NSF Fees: Please note, if you chose to use the ‘Electronic Conversion with Verification Service’, you could charge an
NSF fee to the check-writer. Depending on respective regulations / laws, you may charge upwards of $10.00-$20.00 for
example, for a returned check item. This could possibly allow the State to recoup some of the check processing fees
involved.
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Visa® Interchange Qualification Criteria

Consumer and Corporate Card Products
REQUIREMENTS TO QUALIFY

CATEGORY
CPS Retail

100% authorization (one at a time)
Mag-stripe read of card

Hotel & Car Rental transactions must include
folio and car rental agreement numbers &
check in/out dates

Deposit within 1 day

COMMENTS

Face-to-Face transaction

Signature required

Best interchange rate available to the
merchant for consumer cards

authorized amount

Trans. must include hotel folio and car rental
agreement numbers & check in/out dates
Transaction date must be the check-out or
pre-payment dates for hotels or the car return
or pre-payment date for car rentals

Deposit within 1 day

CPS Retail Key Entered e 100% authorization (one at a time) e  Face to Face transaction (when mag stripe
e  Card must be present fails)
e  AVS request required e  Signature required
e  Deposit within 1 day e  Faulty magnetic stripe of card or card reader
on terminal
CPS Supermarket e Must meet CPS Retail Requirements e  Face-to-Face transaction
e  Merchant qualification and registration in
Supermarket program required
e  Deposit within 1 day
CPS Card Not Present e 100% authorization (one at a time) e Non Face to Face transaction
e  Mail/phone indicator e  Best interchange rate available to merchant
e  Merchant phone number for non-face-to-face transactions.
e  Purchase Order indicator and number
e  Address Verification Service (AVS) request
e  Shipping date can be no more than 7 days
after the authorization date
e Order number must be present in the deposit
record
e  Merchant phone number, URL or email
address required in City Field
e Deposit with in 1 day
CPS Restaurant e  Consumer Cards only e  Face-to-face transactions
e  Card must be present e  Signature required
e  One authorization per transaction Mag stripe must be read
e MCC=5812 or 5814
e  Deposit within 1 day
EIRF e 100% authorization e  Face-to-face or non face-to-face transaction
e  Deposit within 2 days processed electronically
CPS Retail 2 e 100% authorization e Developing markets only
e  Deposit within 2 days
Standard e 100% authorization e Highest interchange rate
e  Deposit within 30 days
CPS/Hotel or e  One authorization per transaction e Card not present with valid signature on file
CPS/Car Rental e Clearing amount must be within 15% of e Preferred customer status
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CPS/Hotel or e  One authorization per transaction e  Card Not Present
CPS/Car Rental e  Clearing amount must be within 15% of e  Signature Required

authorized amount
e  Trans. must include hotel folio and car rental
agreement numbers & check infout dates
e  Transaction date must be the check-out or
pre-payment dates for hotels or the car return
or pre-payment date for car rentals
Deposit within 1 day
Must meet CPS requirements o  Applies to T&E merchants
Card type must be signature card
100% authorization
Deposit within 1 day
100% authorization e  Applies to T&E merchants
e  Card type must be signature card
e Deposit within 30 days

Signature Electronic

Signature Standard

Commercial Electronic e  CPS qualified data e  Corporate Card transactions that do not

e  Sales Tax not included with the transaction include sales tax or a Purchasing Card that

e  Customer Code not included with transaction does not include sales tax and customer code.
Commercial Standard e Not CPS qualified data e  Highest interchange rate for Commercial

Card transactions.

NOTE: Effective September 27, 1997 Visa is requiring that Sales Tax and Customer Code be included with the Purchasing Card clearing
record and sales tax with Corporate Card transactions to qualify for CPS incentive rates.
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MasterCard® Interchange Qualification Criteria

Consumer Card Products

CATEGORY REQUIREMENTS TO QUALIFY COMMENTS

authorized request (25% for restaurants and bars)
Deposit within 1 day

Merit 3 . 100% authorization . Best interchange rate
e  The cleared amount must be within 10% of the e  Face-to-Face transaction
authorized request (25% for restaurants and bars) e  Signature required
. Mag-stripe read of card . Consumer cards only
. Deposit within 1 day
Supermarket e Must meet all Merit 111 requirements e  Face-to-Face transaction
. Merchant qualification and registration in
Supermarket program required
Key-Entered . 100% authorization . Mag-Stripe unreadable
e  Transaction is key entered due to terminal or card . Face-to-Face transaction
failure e  Signature required
e  The cleared amount must be within 10% of the . Consumer cards only

30-day clearing

Merit 1 . 100% authorization . Face-to-Face or non face-to-face transaction
e The cleared amount must be within 10% of the . Consumer cards only
authorized request (25% for restaurants and bars)
e Deposit within 2 days
Standard e Floor limit authorization e Highest interchange rate

Corporate Face-to-Face

Mag stripe read
Deposit within 1 day

Corporate Card products only
Face-to-face transaction
Signature required

Corporate Standard

100% authorization
30-day clearing

Highest interchange rate
Corporate Card products only

Corporate Data Rate |

100% authorization

The cleared amount must be within 10% of the
authorized amount (except Cardholder Activated
Fuel devices)

Deposit within 2 days

Corporate Card products only
T&E merchants ineligible

Corporate Data Rate |1

Fuel dealers and marinas must have drivers/ID no.,
vehicle no., odometer reading and product type
code

100% authorization

Transaction must be authorized by the card issuer
The cleared amount must be within 10% of the
authorized amount (except Cardholder Activated
Fuel devices)

Level 1l Purchasing data required

Deposit within 2 days

Corporate Card products only
T&E merchants ineligible

Corporate Data Rate |1

MasterCard Corporate Fleet Card transactions at
service stations, automated fuel dispensers or truck
stops ineligible

Transaction must be authorized by the card issuer
The cleared amount must be within 10% of the
authorized amount (except Cardholder Activated
Fuel devices)

Level 1l and Level Il Purchasing data required
Deposit within 2 days

Corporate Card products only
T&E merchants ineligible

Corporate T&E — Rate |

100% authorization

Card present

Signature required

The cleared amount must be within 10% of the
authorized request (25% for restaurants and bars)

Corporate Card products only
T&E merchants ineligible
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