
Master Services Agreement 

This Master Services Agreement ("Agreement") is by and between Tom Green County, 
(hereinafter "TGC"), and TouchPay Holdings, LP, a Texas Limited Partnership, whose address is 7801 
Mesquite Bend Drive, Irving, Texas 75063 (hereinafter "TPH"). TGC and TPH may be referred to in this 
Agreement individually as a "Party" and collectively as the "Parties." 

RECITALS 

WHEREAS, the Parties wish to enter into an Agreement for TPH to provide the herein defined 
Services for TGC; 

WHEREAS, TPH represents that it is a duly qualified service provider, experienced in the 
installation and operation of equipment and software programs for payment and deposit systems and other 
related services which will benefit users by providing certain deposit and transfer options through the 
facilitation of electronic deposits into a government accounts via the internet, telephone, free-standing 
payment kiosks and retail locations; and 

WHEREAS, TGC wishes to implement and make available the proposed services for its benefit 
and that of its Senders. 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants 
contained herein, the parties hereto agree as follows: 

AGREEMENT 

PURPOSE. To accept and remit payments from the Sender (herein "Sender" shall mean the 
depositor of funds into a specified account) for the purpose of transferring payments from such Sender to 
TGC for an inmate account on behalf of TGC, and for loading any remaining balance of funds in an 
inmate's account onto a debit card according to Exhibit A (the "Scope of Work") to this Agreement, 
attached hereto and made a part hereof. 

FEES. TPH shall receive fees from the Sender for the Services according to the Fee Schedule 
attached hereto as Exhibit B. 

REMITTANCE. For all services and provisions designated in Exhibit A, TPH agrees to transfer 
all fund amounts, including all cash and all approved credit/debit payments deposited, into the appropriate 
TGC accounts in the designated system, and be immediately available to inmates for their use. TPH will 
initiate an Automated Clearing House ("ACH") credit to TGC's designated bank account within ninety-six 
(96) hours after the deposits are authorized and accepted by TPH. 

TERM. The term of this Agreement shall commence on the Effective Date and continue thereafter 
for thirty-six (36) months from the Effective Date, unless terminated earlier in accordance with the 
provisions of the TERMINATION section below. 

TERMINATION. This Agreement may be terminated under the following conditions: 

a) Termination Without Cause. Notwithstanding any other provision of this Agreement, at 
any time and without cause, either party shall have the right, in its sole discretion, to terminate this 
Agreement by giving ninety (90) days written notice to the other party. 

b) Termination for Cause. Notwithstanding any other provision of this Agreement, should 
TPH fail to perform any of its obligations hereunder, within the time and in the manner herein provided, or 



otherwise violate any of the terms of this Agreement, TGC may immediately terminate this Agreement, if 
such breach is not cured within thirty (30) days, by giving TPH written notice of such termination, stating 
the reason for termination. 

RIGHTS UPON TERMINATION. Upon termination of this Agreement for any reason, each 
party shall cooperate in good faith to transition services and resolve outstanding accounts. Title to any and 
all hardware provided by TPH for the purpose of providing the Services shall remain solely with TPH. 
Upon termination of this Agreement, all hardware shall be the exclusive property ofTPH and will promptly 
be returned to same. 

PAYMENTS FOR RELEASE AND OTHER SERVICES. 

a) Release Services from Inmate Accounts: TPH will make available a prepaid debit card 
for loading the entire balance of funds in an inmate's account onto the release card. TGC shall agree to 
the following regarding Facility funding obligations: 

1. 	 TGC must provide TPH with the Facility's bank account information and authorization 
for TPH or our authorized Card issuer to ACH funds on a daily basis to cover the prior 
day's card loading activity. 

11. 	 TGC must ensure that there are adequate funds available in the designated bank 
account to cover the Facility's daily loading activity. 

TGC understands that the unsuccessful collection of funds via ACH by TPH shall result in the 
immediate suspension of the Card Program at TGC and shall give TPH the unilateral right to tenninate 
the Card Program at the Facility. 

b) Payments to TPH. For all services and incidental costs designated in Exhibit "A" and 
Exhibit "B" and Exhibit "C", TPH shall be paid in accordance with the rates and procedures set forth 
in Exhibit "B", attached hereto and incorporated herein by this reference. 

GOVERNING LAW AND VENUE. This agreement shall be governed by and construed in 
accordance with the laws of the State of Texas. The Parties agree that the proper venue for any litigation 
arising out of this agreement shall be the Superior Court of Texas for the County of Dallas. 

NOTICES. All notices given under this Agreement must be in writing and personally delivered, or 
mailed first class, or sent by FAX to the addresses specified below, or to such other addresses as either 
party may provide to the other by written notice from time to time. Mailed notices are effective two (2) 
Banking Days after mailed; notice by personal delivery, courier, or FAX is effective when received. 

ToTGC: 

TOM GREEN COUNTY SHERIFF 

222 W. Harris 

San Angelo, Texas 76903 

Attn: Captain Todd Allen 

Fax: 325-655-5393 


To TPH: 	 TouchPay Holdings, LP 

7801 Mesquite Bend Drive # 101 

Irving, Texas 75063 

Attn: Daniel B. Burgess 

Fax: 972-506-8783 




COMPLAINTS. TPH shall be responsible for responding to and resolving all claims, inquiries, or 
complaints arising out of the acceptance and remittance of payments. TGC shall be responsible for 
resolving any and all claims, inquiries, or complaints arising out of the application of payments to accounts. 
The parties agree to cooperate with each other in resolving complaints. 

REPRESENTATIONS AND WARRANTIES. TGC and TPH each warrant and represent that 
entering into this Agreement is not a breach of any other agreement and the party signing below has all 
necessary authority to execute this Agreement. 

FORCE MAJEURE. Neither party hereto shall be in default of its obligations hereunder to the 
extent that the performance of any such obligation is prevented or delayed by war, insurrection, fire, flood, 
riot, acts of terrorism, strikes, acts of God, telecommunications failures or errors, systematic internet 
failure, including by not limited to interruptions by service providers, or any similar event or circumstance 
not caused, in whole or in part, by such party, and which is beyond the reasonable control of such party. 

This Agreement, including Exhibits A, B, and C, constitutes the entire agreement between the 
parties as to its subject matter and supersedes all prior negotiations, agreements, and understandings with 
respect thereto. This Agreement may be amended only by a writing duly executed by both Parties. 

EXECUTED TillS EDAY OF -+f-II+.,<-¥->'~-' 2011 ("Effective Date"). 

IN WITNESS WHEREOF, the partie ave ex cuted this Agreement, including the Exhibits hereto, 
by their respective, duly authorized representatives as of the Effective Date above . 

TOUCHPA Y HOLDINGS, LP TGC COUNTY SHERIFFS OFFICE 
by: TouchPay GenPar, LLC, 

a Texas limited liability company, 
its General Partner 

BY: BY: 

NAME: NAME: Michael D. '4ilEe' Brown 
Tom Green County JUdQFTITLE: TITLE: ,

DATE: DATE jut \ 6 2012 



EXHIBIT A 

Scope of Work 


TPH will provide a premise-based proprietary Deposit Kiosk, Intake Kiosk, Interactive Voice 
Response System ("IVR"), and an on-line Web Payment Portal ("Web") for the processing of certain 
payment-related services, as set forth herein, which would enable TPH to accept payments from Senders 
for the purpose of transferring payments from such Sender to TGC. 

TPH will provide a pin-based prepaid debit card for loading the entire balance of funds in an 
inmate's account onto the Release card for immediate use upon release. 

PROVISIONS OF PAYMENT-RELATED SERVICES 

1. 	 Systems Interface. TPH and TGC (or through their banking system provider, Aramark) will establish 
a systems interface that allows for processing of payments directly between the proprietary systems of 
TGC and TPH. TGC, Aramark and TPH shall each bear their own costs to affect the systems interface 
and confidentiality provisions contained in this Agreement shall apply. 

2. 	 Instructions to Sender(s). TGC and TPH will instruct Sender(s) to provide TouchPay with the 
following: a) the inmate's name b) inmate number to which payment is to be credited and c) the 
sender's full name and address. 

3. 	 Payment Types and Business Rules. TGC will provide TPH a list of payment types, the payment 
amount for each transaction type, and the payment limits for each transaction type. TPH will use our 
default parameters unless TGC specifies unique requirements. 

4. 	 Kiosk. Prior to the installation of any hardware that may be necessary for the payment and/or card 
services, TGC shall provide TPH with information regarding the location on TGC's premises where the 
Kiosk shall be located. TGC shall prepare the site for the kiosk(s), according to TPH's reasonable 
instructions. Power and Internet connections are TGC's sole responsibility. 

5. 	 Promotion. TPH and TGC shall work together to promote the TPH service. TGC agrees to make its 
Senders aware of the TPH product through its website and other mutually agreeable means of 
advertising. TPH will be allowed to distribute marketing material and promotional material to TGC as 
well as provide a reference link ("link") from TGC's website to the URL designated by TPH for the 
sole purpose of promoting the Service. 

6. 	 Title. Title to all hardware provided by TPH for the purpose of providing payment services shall 
remain solely that of TPH. Within 30 days of the termination of this agreement or within 30 days of 
receiving notice from TGC of a termination of this agreement, TPH shall, at its own expense, remove 
all of its hardware from TGC's premises. 

7. 	 Risk of Loss. TPH shall bear all risk of loss or damage to the hardware. TGC shall not be liable for 
any loss or damage to the hardware. TPH shall repair or replace a defective hardware upon notice of 
such failure to TPH at the phone number or address designated for notice in the Agreement. 

8. 	 Release Card. TPH agrees to provide a pin-debit card according to the procedures, rules and processes 
of the card issuer, including but not limited to TGC agreeing to store all card inventories in a limited 
access, locked room and all stock must be stored in a secured vault "Safe". TGC must maintain the 
card log provided by TPH and must audit the log monthly for compliance. TGC must provide a copy 
of the log to card issuer within 5 business days upon request. 



EXHIBITB 

Transaction Pricing to TGC 


This Exhibit provides for the pricing terms under which TPH will provide a certain Payment Services to the 
Sender of TGC. TPH shall charge and the Sender shall compensate TPH for all services as provided herein 
under the below fee structure. 

1. Pricing Structure: TGC understands and acknowledges that TPH will charge the Sender 
a fee for the following order types as follows: 

INMATE TRUST FUND ACCOUNT 

a. For each transaction, TPH will charge the Sender a tiered "Base" fee of: 

Deposit Amount Base Fee 
$0.00 to $20.00 $4.45 
$20.01 to $100.00 $5.45 
$100.01 to $200.00 $6.45 

b. For each credit card/debit card transaction, TPH will charge the Sender the Base Fee as listed 
above in section (a) plus 3.5% of the face amount of each transaction. The additional fee for each 
transaction is for costs that include account set-up, bookkeeping, customer service, call center operations, 
the automation and handling of data and all related processes. 

c. For Walk-in retail cash deposits, the retailer has the option to charge up to $2.00 additional per 
transaction. 

TRUST ACCOUNT FOR SELF RELEASE 

a. For each transaction, TPH will charge the Sender a tiered "Base" fee of: 

Deposit Amount Base Fee 
$0.00 to $100.00 $5.00 
Incremental per $100 $10.00 

b. For each credit card/debit card transaction, TPH will charge the Sender the Base Fee as listed 
above in section (a) plus 7.5% of the face amount of each transaction. The additional fee for each 
transaction is for costs that include account set-up, bookkeeping, customer service, call center operations, 
the automation and handling of data and all related processes. 

INMATE TELEPHONE ACCOUNT 

a. For each transaction, TPH will charge the Sender a fee per the contracted price with the 
telephone provider ofTGC. 

INTAKE KIOSK 

a. TPH will install an Intake Kiosk for the purpose of accepting currency, both cash and coinage, in 
the intake/booking department for taking of the Inmate Property. Additionally this kiosk shall be available 
for use by the inmate to add additional funds to their Inmate Trust Account or Commissary Account. 



b. For each additional Trust Fund deposit, not including currency that is deemed Property, at the 
Intake Kiosk, TPH will charge, for each credit card/debit card transaction, the Inmate/Sender the Base Fee 
as listed above in section (a) of the Inmate Trust Fund Account, plus 3.5% of the face amount of each 
transaction. 

c. As long as the Intake Transaction Fee is provided at $0.00, TGC agrees to work towards 
eliminating taking cash at the cashiering windows, or Cashier Checks or Money Orders through cashiering 
window or mail. 

RELEASE SETTLEMENT PAYMENT 

a. 	 For release settlement, TPH will provide a Prepaid Debit Card to load trust fund balances upon 
an inmate's release from the TGC facility. TPH will provide the release card solution at no 
charge for each card that is loaded upon release. 

2. Price Revisions: The fees charged to Senders will be reviewed on an annual basis to 
determine market based competitiveness and will be subject to change at TPH's sole discretion. No price 
increase shall take place without written notice and consultation with TGC at least 30 days prior to the 
intended rate increase. 



EXHIBIT C 

Guaranteed Payment Policy 


Services: TPH provides credit card, debit card, and cash payments from individuals who wish to 
make payments for services provided by TGC. 

Policy: When an individual makes a payment transaction using credit card, debit card, or cash 
payment into the TPH payment system, TPH will authorize or decline the transaction. Upon authorization 
TPH makes these funds available to the appropriate account in real time. These funds are immediately 
available for use by the recipient. TPH will guarantee the delivery of aJi funds to the institution, facility or 
service provider on all authorized transactions within 96 hours. 

Purpose: TPH provides this payment guarantee for the benefit of an automated real time solution 
for our customers to facilitate the convenient, immediate use of these funds in order to provide better 
service. TPH can only accomplish our guarantee with a stringent control system and adherence to strict 
account oversight to enable a means to recover fraudulent transactions and the collection of bad debt. 
Thus, TPH will require some cooperation from TGC in our collection and recovery procedures. 

Collection & Recoverv Process: TPH will use the following collection processes: 

Upon receiving a charge back from the financial institution, TPH will: 

1. 	 Contact TGC to advise them of the charge back. 
2. 	 At TPH's discretion, block the account. 
3. 	 Recover any existing balance offunds that are in the account up to the charge back amount. 
4. 	 At TPH's discretion, only accept new funds into the account if depositor acknowledges that 

new funds will be first be used to payoff the delinquent account. 
5. 	 Use all remedies at our disposal to pursue collection of fraudulent transactions directly from 

the depositor. 
6. 	 If the charge back is deemed non-reversible and uncollectable, TGC may be required to have 

the disputed amount returned directly to TPH. 

Additionally, TPH has predicated our guarantee on the TGC or the service provider agreeing to the 
following requirements: 

1. 	 TGC providing cooperation in the TPH collection procedures to recover fraudulent transactions 
and bad debt including but not limited to providing account information, account balances and 
when appropriate assisting in pursuing and prosecuting fraudulent transactions. 

2. 	 To mitigate reoccurring fraudulent activities, on an account by account basis, TPH reserves the 
right to limit the number of deposits into anyone specific account, provide a maximum deposit 
limit or cei ling for a single transaction, or restrict the number of payments from anyone 
payment account, method or card. 


