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General Government Awards Committtee (GGAC) Meeting

Thursday, April 6th, 2023, 1:00 p.m.
Ed Ball Building, 214 North Hogan Street, 8th Floor, Room 851, Board Room “A”

For Teams link, please visit COJ.net/departments/finance/procurement

Consent Agenda

The Chief of the Procurement Division offers the following items for the Consent Agenda. Any item may be moved from the Consent Agenda to the Regular Agenda by a
committee member asking that the item be considered separately. The posting of this agenda serves as an official notice of the City’s intended decision for all
recommended actions above the formal threshold of $65,000.00. Please refer to 126.106(e), if you wish to protest any of these items.

Contract / Contract Amount Period of Performance
Item L Title Using Agency Supplier/s Increase/Decrease (New CO/AM . Action
Solication # NTE) (Renewals/Extensions)
1 AD-162-19 Beverage Operations and Sports & Catered Cocktails, LLC [$145,000.00 Increase, New Remains the same until
Services for All Special Entertainment NTE $380,485.00 September 30, 2023
Events
2 RFQ-0208-19 [RFQ for Storm Sewer Right of Way & |Granite Inliner, LLC $1,154,607.00
Rehabilitation by Cured-in-  |Stormwater
Place Pipe (CIPP) Maintenance
Technology, Project 13 Sites
1-11
3 SC-0311-21 Port-o-Let and Hygiene Procurement Floaters Portable $585,707.62 Increase, New 2nd renewal option with 2
Station Rentals Sanitation, Inc. and NTE $1,711,868.62 1 year renewal options
United Rentals (North remaining, April 15, 2023 -
America), Inc. dba April 14, 2024
Reliable Onsite Services
4 SC-0366-22 16-Passenger Bus with Two  |Fleet Nations Bus Corp. $2,863.62 Increase per unit, 1st renewal option, May 27,
(2) Wheelchair Access Management New NTE $1,155,863.32 2023 - May 26, 2024
5 CP-0043-23 Gold Star Family Parkway Mowing & Reject: Fernandina $1,377,000.00 2 years from date of
Landscaping, Temporary Landsape Mulch & Stone, LLC executed contract

Irrigation and Maintenance,
Phase 2

Maintenance

dba Liberty Landscape
Supply

Award: C&L Landscape
Inc






6 SC-0267-23 Purchase and Delivery of Right of Way & [Liberty Trucking LLC  [$70,000.00 Increase, New
Limerock and #57 Limestone [Stormwater NTE $170,000.00
Maintenance
7 SC-0318-23  |Signposts and Accessories Traffic Xcessories Squared $400,000.00 Date of Award through
Engineering Development & September 30, 2024 with 3
Manufacturing, Inc. 1 year renewal options
8 PSC-0362-23 |Piggyback Central Florida Treasury Bank of America $207,964.48 June 12, 2023 - June 11,
Expressway Authority 2024 with additional 1 year
Contract with Bank of terms until terminated by
America #000900 parties
9 SS-12585-22  |Software as a Service (SaaS) |Information Oracle America, Inc. $1,662,782.70 Increase, New 1st renewal option, March
Subscription for the 1Cloud | Technologies NTE $3,264,000.46 30, 2023 - March 29, 2024
ERP System
10 SS-14058-23 12023 Jax River Jams Concert |Office of Downtown Vision, Inc. [$920,025.00 Date of Award through

Series

Special Events

September 30, 2023

Consent Agenda Moved By:

CC:

Seconded By:

Upon request, a copy of the minutes, as well as an audio recording of this meeting, is available to all interested persons.
This agenda is subject to additions and/or deletions.

Corporation Secretary
Council Auditor

Council Secretary

Office of Inspector General






General Government Awards Committtee (GGAC) Meeting
Thursday, April 6th, 2023, 1:00 p.m.
Ed Ball Building, 214 North Hogan Street, 8th Floor, Room 851, Board Room “A”

For Teams link, please visit COJ.net/departments/finance/procurement

REGULAR AGENDA

The Chief of the Procurement Division offers the following items for the Regular Agenda. Any item may be moved from the Consent Agenda to the Regular Agenda by a committee member asking that the item be
considered separately. The posting of this agenda serves as an official notice of the City’s intended decision for all recommended actions above the formal threshold of $65,000.00. Please refer to 126.106(e), if you wish
to protest any of these items.

Contract / Contract Amount Period of Performance
Item L Title Using Agency Supplier/s Increase/Decrease (New CO/AM . Action
Solication # NTE) (Renewals/Extensions)
1 There are no items on the
Regular Agenda.
Regular Agenda Moved By: Seconded By:

Upon request, a copy of the minutes, as well as an audio recording of this meeting, is available to all interested persons.

cc: Corporation Secretary
Council Auditor
Council Secretary
Office of Inspector General






Competitive Sealed Proposal Evaluation Committtee (CSPEC) Meeting
Thursday, April 6th, 2023, 1:00 p.m.
Ed Ball Building, 214 North Hogan Street, 8th Floor, Room 851, Board Room “A”

For Teams link, please visit COJ.net/departments/finance/procurement

CSPEC AGENDA

The Chief of the Procurement Division offers the following items for the CSPEC Agenda. Any item may be moved from the Consent Agenda to the Regular Agenda by a committee member asking that the item be
considered separately. The posting of this agenda serves as an official notice of the City’s intended decision for all recommended actions above the formal threshold of $65,000.00. Please refer to 126.106(e), if you wish
to protest any of these items.

Contract / Contract Amount Period of Performance
Item L Title Using Agency Supplier/s Increase/Decrease (New CO/AM . Action
Solication # NTE) (Renewals/Extensions)
1 CDB-0112-21 |RFQ for Small Active and Public Works  |Acon Construction Co., [$1,120,813.39 Increase, New [AM 12B  |180 days from Notice to
Passive Parks Design-Build  |Engineering - |Inc. NTE $1,330,396.39 Proceed
Projects, Pilot Block Area Construction
2 CDB-0158-21 |Design-Build Services for Public Works  |Baker Consulting and  [$1,359,063.13 Increase, New [AM 1C
Multiple ADA Curb Ramp Engineering -  [Engineering, LLC dba |NTE $2,989,036.66
Improvements for Design Construction Baker Design Group
Build Projects
3 CDB-0164-22 |Request for Qualifications -  |Public Works  [Stellar Group
Design Build Services - Fire [Engineering -
Station #'s 66, 67 and 76 Construction

CSPEC Agenda Moved By:

Seconded By:

Upon request, a copy of the minutes, as well as an audio recording of this meeting, is available to all interested persons.

cc: Corporation Secretary

Council Auditor

Council Secretary
Office of Inspector General







SUBJECT: BEVERAGE OPERATIONS AND SERVICES FOR ALL SPECIAL EVENTS
BID #: AD-0162-19 OPEN DATE: 2019/04/29

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SERVICE CONTRACT — PERIOD OF SERVICE WILL BE FROM DATE OF
AWARD THROUGH SEPTEMBER 30, 2019, WITH FOUR (4) ONE (1) YEAR RENEWAL OPTIONS

AGENCY: PARKS, RECREATION AND COMMUNITY SERVICES DEPARTMENT, SPORTS & ENTERTAINMENT
DIVISION

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER
NUMBER OF BIDS INVITED: & NUMBER RECEIVED: 1 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:
Subject Bid was awarded on 5/6/19 to Catered Cocktails, LLC. under Informal Administrative Award (AD-0162-19).

Recommend approval to amend the award with Catered Cocktails, LLC. due to increased needs at the annually hosted events
by Sports & Entertainment to ensure the proper staffing is provided for beverage operations and services. The annual
expenditure requested to increase is $145,000.00, with a total award not to exceed $380,485.00. The period of service will
remain the same until September 30, 2023.

FUNDING SOURCES: 00113.133101.544020/549040, All Activities
00113.133105.552060.000000.00000000.00000.0000000
10302.133101.549006.000000.00000000.00000.0000000
To be executed by purchase order(s)

Attachments: Recommendation Memo, Previous Awards

ANALYST: / ~—  RESPECTFULLY SUBMITTEQ

REEMAN, CHIEF
REMENT DIVISION

RUBEN QLA

CONCURRENCE BY: Daryl T. Joseph, Director, Parks, Recreation and Community Services Department

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION _






Gity of Jacksonville, Florida
Daryl T. Joseph, Director

Parks, Recreation and Community Services Department
214 N Hogan Street, 4" Floor

Jacksonville, FL. 32202

e (904) 255-7907

ONE CITY. ONE www.coj.net

JACKSONVILLE.

March 24, 2023

To: Dustin Freeman, Chief
Procurement Division

Thru:  Daryl T. Joseph, Diract BN
Parks, Recreation and Community Services Department

From: Chandler Fusselt, Chief [l ‘Z ‘ -
Sports and Entertainment Division rva\L

Subject: FY23 Beverage Operations and Services- Catered Cockdtails, LL.C AD-0162-19/POA9A09059
Award Increase Request

The Department of Parks, Recreation and Community Services, Division of Sports and Entertainment requests
to amend the award for Beverage Operations and Services AD-0162-19/POA-9A09059 provided by Catered
Cocktails, LLC. Period of service will be October 1, 2022, through September 30, 2023.

Due to increased needs at the annually hosted events by Sports & Entertainment an award increase request is
necessary to ensure the proper staffing is provided for beverage operations and services.

Annual expenditures increase are requested not to exceed $145,000 with total award not expected to exceed
$380,485.00 and payments will be processed by Purchase Order releases from the assigned Purchase Order
Agreement.

Funding Sources: 00113.133101.544020/549040. All Activities
00113.133105.552060.000000.00000000.00000.0000000
10302.133101.549006.000000.00000000.00000.0000000

Attachments: 4™ Renewal Award

JMK

CC: Rene'e Harriman, Parks, Recreation and Community Services Department
Jennifer Malice-Kelly, Division of Sports & Entertainment





ADMINISTRATIVE AWARD
BID NO.: AD-0162-19

dth Renewal

DESCRIPTION OF GOODS/SERVICES: Recommend approval to utilize the fourth and
final renewal with Catered Cocktails, LLC for beverage operations and services. The period
of service will be from the October 1, 2022 through September 30, 2023. The total
estimated for this period not to exceed $63,250.00, total award amount not to exceed
$298,735.00.

FUNDING SOURCE: 00113.133101.549020/544040, 00113.133105.552060,
10302.133101.549006.000000.00000000.00000.0000000 To be executed by one time

purchase order agreement.

FOR AGENCY/DEPARTMENT: Department of Parks, Recreation and Community
Services, Division of Sports and Entertainment

REQUISITION NUMBERS: PRSP-502191-22 PO9A09059
NUMBER FIRMS SOLICITED: N/A NUMBER FIRMS BIDDING: N/A

REASON FOR LESS THAN REQUIRED MINIMUM SOLICITATION/QUOTATION: N/A

RECOMMEND AWARD TO: Catered Cocktails, LLC

CONCURRENCE BY: Daryl T. Joseph, Director of Parks, Recreation Community
Services Department

PRI_CE: $298,735.0 . TE S: N/A 7é
SN Py "

Buyer 'Asst Manaéér of Purchasing Svcs
August 16, 2022
gli1/ox
Date Date '
APPROVAL:

N s

Gregory Pease CW!‘, Procurement Division Date






ADMINISTRATIVE AWARD
Bid Number: POA-SA09069
Extenslon

DESCRIPTION OF GOODS/SERVICES: Recommend approval to extend the award with
Catered Cocktalls, LLC through October 3, 2021. Total requested Increase In the amount
of $27.250.00 with tota) amount not to exceed $64.000.00. Total revised award amount
not-to-exceed $137.500.00.

FUNDING SOURCE: 10302.133101.549006.000000 To be executed through purchase
order agreement.

FOR AGENCY/DEPARTMENT: Parks, Recreation, and Community Services. Sports and
Entertainment Division

REQUISITION NUMBERS: PRSP-501206-21 AD-0162-19

NUMBER FIRMS SOLICITED: N/A NUMBER FIRMS BIDDING: N/A

REASON FOR LESS THAN REQUIRED MINIMUM SOLICITATION/QUOTATION: N/A

RECOMMEND AWARD TO: Catered Cocktails, LLC

CONCURRENCE BY: Daryl T. Joseph. Director of Parks, Recreation, and Community
Services Department

PRICE: $137.500.00 TERMS: Net 30 Days

Buyer Asst MaBager of Purchasing Sves
September 3, 2021 Qa /.7 / 24

Date Date

ey A

Gregory Peask, Chief, Procurement Division Date






ADMINISTRATIVE AWARD
8I0 NO.: AD-0162-19
2™ Renewal

DESCRIPTION OF GOODSISERVICES: Recommend approval to utilize the second renewal option with
Catered Cocktails, LLC for beverage operations in the annual expendilure amount of $36,750.00. Total
revised award amount not-to-exceed $110,250.00. Period of service shall be October 1, 2020 through

Seplember 30, 2021 with two (2) one (1) year renewal options remaining.

FUNDING SOURCE: 00113.133101.549040/544020/ 10302.133101.549006 {0 be execuled by Purchase

Qrder

FOR AGENCY/DEPARTMENT: Parks, Recreation and Community Services, Division of Sports and

Entertainment

REQUISITION NUMBERS: PRSP-500409-21 REQ252608 / PO9A0S059

NUMBER FIRMS SOLICITED: § NUMBER FIRMS BIDDING: 1
REASON FOR LESS THAN REQUIRED MINIMUM SOLICITATION/QUOTATION: N/A
RECOMMEND AWARD TO: Calered Cocktails, LLC

CONCURRENCE BY: Dary! Joseph, Director Parks, Recrealion and Community Services
PRICE: $110,250.00 TERMS: NET 30 DAYS

REASON EOR ACCEPTING LOW BID: N'A

/—.\

ar Muon, Buyer Managaer of Purchasing Services

APPROV&L;
S oA

Gregory Pease, Procurement Division Date






ADMINISTRATIVE AWARD
BID NO.: AD-0162-19

DESCRIPTION OF GOODS/SERVICES:
HWMMMM&&GM thea

amount of $36,750.00. Tolal revised award amount nol-to-excead $73,500,00. Perlod of sesvice chall be
October 1, 2019 vough September 30, 2020 with three (3) ane {1} yaar cenewal optiona remaining.

This award ks subject lo eppropriation by 1ha City in the fiscal year beginning Qctobar 1, 2019, No lunds have
been appropdalad to dale. The Clty has no abilgation for payment and work hersunder is nat authorized
uniess funds are appropraled for work herein. A written nolification will be providad In the event the funds are
appropriated.

FUNDING SOURCE: Funding for this award shafl be encumbered by PRSE134SE-04904 and execulgd by
Purchase Ordars).

FOR AGENCY/DEPARTMENT: Sponts and Entertainmant/Special Events
REQUISITION NUMBERS: REQ252608 / FOSADS059

NUMBER FIRMS SOLICITED: § NUMBER FIAMS BIDDING: 1
REASON FOR LESS THAN REQUIRED MINMMUM SOLICITATION/QUOTATION: N/A
RECOMMEND AWARD T0: Calered Cocklails, LLC

CONCURRENCE BY: Marfene Russeli, Director Organizational EHectiveness

PRICE: §73,500.00 TERMS: NET 30 DAYS

REASON FOR NOT ACCEFTING LOW BID: N/A

’ L( . 1 G-IL{- ’/)/
David Klages, Anafyst anager of Puichasing Services, Asaistant

_elze)i® _lolap 4
Oste Oste ' !
APPROVAL;

Gregory Pem./bl_n-r. rocurement Division Dute





ADMINISTRATIVE AWARD
BiD No.: AD-0162-19
Amandmant

Funding Source — PRSE134SE — 04904 1o be encumbrersed by Masier Blankst Purchase Order
FOR AGENCYDEPARTMENT: Sparts and Entenalinmeny'Special Evenls

REQUISITION NUMBERS: N/A

NUMBER FIAMS SQLICITED: A NUMBER FIRMS BIDDING: N/A

REASON FOR LESS THAN REQUIRED MINIMUM SOLICTTATION/GUOTATION: N/A
RECOMMEND AWARD TO: Catered Cockiails, LLC.

CONCURRENCE BY: Brant Fine, Manager, Oltice of Special Events

PRICE: $35.750.00 TEAMS: NET 30

OR NOT ACCEPTING LOW BID: WA

Gregory A Procuremeni Oivislon Date *





ADMINISTRATIVE AWARD
BID No.: AD-0162-19

DESCRIPTION OF GOODS/SERVICES: Recommend approval of award to Catered Cockiails fo
provide beverage booth operations at City’s Special Events. Period of service is from date of award
through September 30, 2019 with four (4) one (1) year renewal options. Total estimated expenditures
not to exceed $36,750.00.

Funding Source — PRSE134SE — 04904 to be encumbered by Master Blanket Purchase Order
FOR AGENCY/DEPARTMENT: Sports and Entertainment/Special Events

REQUISITION NUMBERS: REQ252608

NUMBER FIRMS SOLICITED: 6 NUMBER FIRMS BIDDING: 1

REASON FOR LESS THAN REQUIRED MINIMUM SOLICITATION/QUOTATION: N/A
RECOMMEND AWARD TO: Catered Cocktails

CONCURRENCE BY: Brent Fine, Manager, Office of Special Events

PRICE: $36,750.00 TERMS: NET 30

REASON FOR NOT ACCEPTING LOW BID: N/A

o W

vl
‘!!'fm ager of Purchasing Services

uyer
051022019 OO\
Datd [ Date
APPROVAL

/4014. j’A/ 7

Gregory Peagie, Chief, Procurement Division Date







SUBJECT: RFQ FOR STORM SEWER REHABILITATION BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BID #: RFQ-0208-19 OPEN DATE: 10/16/2019

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT:

CONSTRUCTION SERVICE — FROM CONTRACT EXECUTION THROUGH SEPTEMBER 30, 2020, WITH TWO (2)
TWO (2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY AND STORMWATER MAINTENANCE DIVISION

BASIS OF AWARD: PRE-QUALIFICATIONS

NUMBER OF BIDS INVITED: 7 NUMBER OF BIDS RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval of award to Granite Inliner, LLC as the lowest responsive, responsible bidder in the total base bid
amount of $1,154,607.00 for Project 13, Sites 1 — 11 (bid date 3/22/23).

Funding for this award will be encumbered from account 44102-156003-565050-0001031-00000000-00000 and executed
by Purchase Order.

Attachments: Recommendation Memo, Bid Tabulation, Previous Awards

analyst: _CAA/RTS_— RESPECTFULLY SUBMITTEE
DAVID KLAGES

PROCUREMENT DIVISION

CONCURRENCE BY: JAMES CARROLL, CHIEF, RIGHT OF WAY AND STORMWATER MAINT. DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION






Gity of Jacksonville, Florida
Lenny Curry, Mayor

Depariment of Public Works

Right of Way & Stormwater Maintenance Division
609 St. Johns Bluff Road

Jacksonville, FL 32225

= (904) 255-4300
ONE CITY ONE JACKSONVILLE www.coj.net
April 04, 2023
MEMORANDUM
T0: Dustin L. Freeman,

Chief, Procurement Division

THRU: Steven D. Long Jr, P.E,,
Director, Department of Pyb rks s (/

FROM: James Carrall,
Chief, Right of tormwater Maintenance Division

RE: RECOMMEN N TO AWARD
Storm Sewer Replacement By CIPP Technology Project 13

Bid No.: RFQ-0208-19
Received Date:  March 22, 2023
Award Amount:  $1,154,607.00

Please be advised that the Right of Way and Stormwater Maintenance Division of the Department of Public Works has
reviewed bids on the above-referenced contract and determined Granite Inliner, LLC, 2531 Jewett Lane, Sanford , Florida
32771, submitted the lowest qualified responsive bid in the amount of $1,154,607.00 for the above-referenced bid.
There was a total of three {3} bidders.

We, therefore, recommend the subject bid in the amount of $1,154,607.00 be awarded to Granite Inliner, LLC,, the
lowest conforming bidder. Funding should be encumbered from Right of Way and Stormwater Maintenance Division
accounts:44101.156002.534100.000000.00000000.00000.0000000 and 44102.156003.565050.001031.00000000.
00000.0000000 and other accounts as may be necessary.

Attached are the bid tabulations, addendum 1, Section 8 of the Bid Specifications, and the bid submitta! from Granite
Inliner , LLC.

If you require any additional information, you may contact Robert Young at 255-4294.

sty

¢ Tammy Duggan, Public Works
David Klages, Procurement
Etla Thompson, ROWSM
Robert Young, ROWSM





BID TABULATION
PROJECT 13, SITES 1-11

TITLE:|STORM SEWER REHABILITATION BY C.LP.P. TECHNOLOGY
BID NO.:|RFQ-0208-19
CLOSE DATE:|MARCH 22, 2023 @ 2:00 P.M.
BUYER:|DAVID KLAGES Lanzo
NO. INVITED:|{ 4) NO. RECEIVED: (3 ) NOBID: (0) Gulf Coast Insituform Trenchless
ANNOQUNCER:|MICHELLE SPITLER Granite Underground, | Technologies, | Technologies
RECORDED BY:|MELISSA PIERCE Inliner LLC LLC South
SITE #1
BID ITEMS |LOCATION: 1101 Labelle Street UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $144,988.00 $235,840.50 $150.860.46 N'A
2 POINT REPAIR {under pavement) EA $100.00 $7.150.00 $1.00 N/A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE 1: $145,188.00 $246,565.50 $150,862.46 N/A
SITE #2
BID ITEMS |LOCATION: 1385 Belvedere Avenue UNIT
1 CURED-IN-PLACE LINER {ASTM F1216) LS N/A N/A N/A N/A
2 POINT REPAIR (under pavement) EA N/A N/A N/A N/A
3 POINT REPAIR (natural ground) EA N/A N/A N/A N/A
TOTAL BASE BID FOR SITE 2: N/A N/A N/A N/A
SITE #3
BID ITEMS |LOCATION: 3026 Talleyrand Avenue UNIT
1 CURED-IN-PLACE LINER (ASTM Fi216) LS $174,322.00 $322,113.00 $185,815.64 N/A
2 POINT REPAIR (under pavement) EA $100.00 $7.150.00 $1.00 N/A
3 POINT REPAIR {natural ground) EA N/A N/A N/A N/A
TOTAL BASE BID FOR SITE 3: $174,422.00 $329,263.00 $185,816.64 N/A
SITE #4
BID ITEMS |LOCATION: 4211 Oro Drive UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $70,188.00 $127.934.10 $77,599.81 N/A
2 POINT REPAIR (under pavement) EA $100.00 $7,150.00 §$1.00 N/A
3 PQINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N'A
TOTAL BASE BID FOR SITE 4: $70,338.00 $138,659.10 $77,601.81 N/A
SITE #5
BID ITEMS __ |LOCATION: 2605 Ridgewood Avenue UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $90,933.00 $145,164.40 $108,573.10 N'A
2 POINT REPAIR (under pavement) EA $100.00 $7.150.00 $1.00 N'A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE 5: $91,133.00 $155,889.40 $108,575.10 N/A
SITE #6
BID ITEMS LOCATION: 1965 Parental Home Road UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $86.190.00 $181,540.70 $104,729.43 N/A
2 PQINT REPAIR (under pavement) EA N/A N/A N/A N/A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE 6: $86,290.00 $185,115.70 $104,730.43 N/A
SITE #7
BID ITEMS LOCATION: 1860 Sunnymeade Drive UNIT
1 CURED-IN-PLACE LINER (ASTM F1216}) LS §92,208.00 $88,803.60 $70,362.90 N/A
2 POINT REPAIR (under pavement} EA $100.00 $7.150.00 $1.00 N/A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE #7 $92,408.00 $99,528.60 $70,364.90 N/A
SITE #8
BID ITEMS LOCATION: 2518 Pine Summit Drive E. UNIT
I CURED-IN-PLACE LINER (ASTM Fi216) LS $53,621.00 $121,517.35 $84,368.68 N/A
2 POINT REPAIR {under pavement) EA $100.00 $7.150.00 $1.00 N/A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE #8 $53,821.00 $132,242.35 $84,370.68 N/A
SITE #9
BID ITEMS LOCATION: 4005 Cove St. Johns Road UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $100,928.00 $145,527.20 $89,584.76 N/A
2 POINT REPAIR {under pavement) EA $100.00 $7,150.00 $1.00 N/A
3 POINT REPAIR (natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE #9 $101,128.00 $156,252.20 $89,586.76 NiA

10f2






BID TABULATION
PROJECT 13, SITES 1- 11

TITLE:|STORM SEWER REHABILITATION BY C.I.P.P. TECHNOLOGY
BID NO.:|RFQ-0208-19
CLOSE DATE:|MARCH 22, 2023 @ 2:00 P.M.
BUYER:|DAVID KLAGES Lanzo
NO. INVITED:|(4) NO. RECEIVED: { 3) NOBID: (0) Gulf Coast Insituform Trenchless
ANNOUNCER:|MICHELLE SPITLER Granite Underground, | Technologies, | Technologies
RECORDED BY:|MELISSA PIERCE Inliner LLC LLC South
SITE #10
BID ITEMS LOCATION: 5743 Ft. Caroline Road UNIT
1 CURED-IN-PLACE LINER (ASTM Fi1216) LS $134.576.00 $213,010.05 $135,370.36 N/A
2 POINT REPAIR {under pavement) EA $100.00 §7,150.00 $1.00 N/A
3 POINT REPAIR {natural ground) EA $100.00 $3,575.00 $1.00 N/A
TOTAL BASE BID FOR SITE #10 $134,776.00 $223,735.05 $135,372.36 N/A
SITE #11
BID ITEMS LOCATION: Ft. Caroline Road & Cesery Boulevard UNIT
1 CURED-IN-PLACE LINER (ASTM F1216) LS $204,853.00 $345,621.10 $225,844.95 N/A
2 POINT REPAIR {under pavement) EA $100.00 $7,150.00 $1.00 N/A
3 POINT REPAIR {natural ground) EA $100.00 $3.575.00 $1.00 N/A
TOTAL BASE BID FOR SITE #10 $205,053.00 $356,346.10 $225,846.95 N/A
TOTAL BASE BID FOR SITES 1 - 11:] $1,154,607.00 | $2,023,597.00 | $1,233,128.09 | NiA
SIGNED BID FORM: Yes Yes Yes N/A
BID PROPOSAL FORM (All Sites): Yes Yes Yes N/A
CONFLICT OF INTEREST CERTIFICATE: Yes Yes Yes N/A
DESIGN PARAMETERS: Mo Mo Yes N/A
ADDENDUM 1: Yes Yes Yes N/A
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SUBJECT: RFQ FOR STORM SEWER REHABILITATION BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BID #: RFQ-0208-19 OPEN DATE: 10/03/2018
GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION SERVICE - FROM CONTRACT EXECUTION THROUGH
SEPTEMBER 30, 2020, WITH TWO (2) TWO (2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY & STORMWATER MAINTENANCE DIVISION
BASIS OF AWARD: PRE-QUALIFICATIONS
NUMBER OF BIDS INVITED: (9) NUMBER RECEIVED: (8) OTHER: (0)

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to utilize the second and final two-year renewal option with Granite Inliner in the not-to-exceed
expenditure amount of $1,000,000.00; Gulf Coast Underground, LLC in the not-to-exceed expenditure amount of
$1,000,000.00; Insituform Technologies, LLC in the not-to-exceed expenditure amount of $2,000,000.00; and Lanzo
Construction Company, Florida (fka Lanzo Trenchless Technologies South) in the not-to-exceed expenditure amount of
$1,000,000.00. Evans Contracting Services, Inc.; SAK Construction, LLC; and Vortex Services, LLC flk/a VacVision
Environmental, LLC have elected not to exercise the final renewal option. Total revised not-to-exceed award amount will
be $21,200,000.00. Period of service will be from Oclober 1, 2022 through September 30, 2024.

This award will be funded from accounts 44101,156002.534100.000000.00000000.00000.0000000 and 44102.156003.
565050.001031.00000000.0000000, executed by formal contract amendment through the Office of General Counsel, and
processed via individual Purchase Orders.

This award is subject to appropriation by the City in the fiscal year beginning October 1, 2022. No funds have been
appropriated to date. The City has no obligation for payment and work hereunder is not authorized unless funds are
appropriated for work herein. A written notlification will be provided in the event the funds are appropriated.

Attachments: Recommendation Memos, Contractors' Letters, Basis of Award, Previous Awards

-
Analyst: Q .ﬁ */;& " RESPECTFULLY SUBMITTED:
DAVID KLAGES ‘,_;G
ﬁ/‘/ PR

CONCURRENCE BY: STEVEN D. LONG, JR., P.E., CHIEF, RIGHT OF WAY AND STORMWATER MAINT. DIVISION

PEASE, CHIEF
ENT DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION GF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING =3 MEMBERS DISAPPROVING € DATE: 3'1'-{ j 2022

OTHER:
7 V4| 7 //
ACTION OF AWARDING AUTHORITY DATE 0f & fr 2
APPROVED \/ DISAPPROVED
OTHER /) (1 2
SIGNATURE OF AUTHENTICATION H’?f n—

L V @rian Hughes

Chiel Administrative Otficer
For Mayor Lenny Cufry
Under Authority of:

Executive Qrder No: 2018-02





SUBJECT: RFQ FOR STORM SEWER REHABILITATION BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BID #: RFQ-0208-19 OPEN DATE: 2018-10-03
GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION SERVICE — FROM CONTRACT EXECUTION THROUGH
SEPTEMBER 30, 2020, WITH TWO (2) TWO (2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY & STORMWATER MAINTENANCE DIVISION
BASIS OF AWARD: PRE-QUALIFICATIONS
NUMBER OF BIDS INVITED: (9) NUMBER RECEIVED: (B) OTHER: {0)

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Pre-qualification approval was awarded on 11/8/18 to: Granite inliner {contract #10521}); SAK Construction, LLC (contract
#10556); Insituform Technologies, LLC (contract #5991-21); Lanzo Trenchiess Technologies South (contract #10558);
Gulf Coast Underground, LLC (contract #10554); Evans Contracling Setvices, Inc. {confract #10013-01); and Vortex
Services, LLC &/a VacVision Environmental, LLC {(contract #10557) in the amount of $1,000,0000.00 each
{$7,000,000.00 total). Increases to Evans Contracting Services in the amount of $300,000.00 and to Insituform
Technologies in the amount of $900,000.00 approved on $6/13/19. Renewa! 1 for ali contractors approved on 7/20/20 in
the amount of $1,000,000.00 each ($7,000,000.00 total).

Request approval 1o increase the award to Insituform Technologies, LLC in the amount of $1,000,000.00 for continuing
work. Total revised award amount for Insituform Technologies, LLC will be $3,900,000.00 with no change to the
expiration date or options to renew. Total revised award amount will be $15,200,000.00.

This award will be funded from accounts 32111.156003.565051.001031 -00000000.00000; 44102.156003.565050.001031.
00000000.00000; and 44101.156002.534100.000000.00000000.00000 and execuled by formal contraci amendment
through the Office of General Counsel. Work will be competitively bid and authorized via Purchase Order.

Attachments: Recommendation Memo, Previous Awards

Analyst: = /z _ RESPECTFULLY SUBMITTED: ﬂ’w

AVID KLAGES GREBBORY PEASE, CHIEF
PROCYREMENT DIVISION

CONCURRENCE BY: STEVE D. LONG, JR., P.E., CHIEF, RIGHT OF WAY AND STORMWATER MAINT. DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING 3 MEMBERS DISAPPROVING _ _9_' DATE: _jj 3 2 OQ)_: §

A OTHER:
~= A
ACTION OF AWARDING AUTHORITY DATE .3///5/-20 22
APPROVED DISAPPROVED

Brian Hughes

OTHER A’ (1 JA o Chiet Admumstiative Oliicer
/A tld/ Vi~ For. Mayor Lenny Curry
SIGNATURE OF AUTHENTICATION W Undor Autharity of

n Exacetive Order Mot 2019-02





SUBJECT: RFQ FOR STORM SEWER REHABILITAT!ON BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BID #: RFQ-0208-19 OPEN DATE: 10/03/2018

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION SERVICE - FROM CONTRACT EXECUTION THROUGH
SEPTEMBER 30, 2020, WITH TWO (2) TWO (2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY & STORMWATER MAINTENANCE DIVISION
BASIS OF AWARD: PRE-QUALIFICATIONS
NUMBER OF BIDS INVITED: (9) NUMBER RECEIVED: (8) OTHER: (0)

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Pre-qualification approval was awarded on 11/8/18 to: Granite Inliner (contract #10521); SAK Canstruction, LLC (contract
#10556); Insituform Technologies, LLC (conlract #5991-21); Lanzo Trenchless Technologies South (conlract #10558);
Gulf Coast Underground, LLC (contract #10554); Evans Contracting Services, Inc. (contract #10013-01); and Vortex
Services, LLC flk/a VacVision Environmental, LLC (contract #10557) in the amount of $1,000,0000.00 each
($7,000,000.00 total). Increases to Evans Coniracting Services in the amount of $300,000.00 and to Insituform
Technologies in the amount of $900,000.00 approved on $6/13/19.

Recommend approval to utilize the first two (2) year renewal option with Granite Inliner; SAK Construction, LLC;
Insituform Technologies, LLC; Lanzo Trenchless Technologies South; Gulf Coast Underground, LLC; Evans Contracting
Services, Inc.; and Vortex Services, LLC in the amount of $1,000,000.00 each ($7,000,000.00 total). Total revised award
amount not-to-exceed $15,200,000.00. Period of service shall be Octaber 1, 2020 through September 30, 2022 with one
{1) two (2} year renewal option remaining.

This award shall be funded by accounts 44101-156002-534100 and 44102-156003-565050-001031, executed by formal
contract amendment through the Office of General Counsel, and processed via individual Purchase Order(s).

This award is subject to appropriation by the City in the fiscal year beginning October 1, 2020. Na funds have been
appropriated to dale. The City has no cbligation for payment and work hereunder is not authorized unless funds are
appropriated for work herein. A written notification will be provided in the event the funds are appropriated.

tion Memos, Contractors’ Letters, Basis of Award, Previous Awards
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SUBJECT: RFQ FOR STORM SEWER REHABILITATION BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BID #: RFQ-0208-19 OPEN DATE: 2018-10-03

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION SERVICE — FROM CONTRACT EXECUTION THROUGH
SEPTEMBER 30, 2020, WITH TWO (2) TWO {2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY & STORMWATER MAINTENANCE DIVISION

BASIS OF AWARD: PRE-QUALIFICATIONS

NUMBER OF BIDS INVITED: (%) NUMBER RECEIVED: (8) OTHER: (0)

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Pre-qualification approval was awarded on 11/8/18 to Evans Contracting Services, Inc. and Insituform Technologies, LLC.
Maximum value of services to be performed by each firm is $1,000,000.00. Period of service is from contract execution
through September 30, 2020, with two (2), two (2) year renewal options.

Recommend approval to increase the award to Evans Contracting Services, Inc. in the amount of $300,000.00 for
continuing work. Total revised contract amount for Evans Contracting Services, Inc. shall be $1,300.000.00 with no
change to the expiration date or options 1o renew.

Recommend approval to increase the award to Insituform Technologies, LLC in the amount of $900,000.00 for continuing
work. Total revised contract amount for Insituform Technologies, LLC shall be $1,800.000.00 with no change to the
expiration date or options 10 renew.

Work will be issued individually and funding should be encumbered from RWSW account PWGM461SW-03410.

Attachments: Recommendation Memo, Previous Awards

anatyat: (L D2 W, flir
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PROQUREMENT DIVISION

CONCURRENCE BY: STEVE D. LONG, JR., P.E.. CHIEF, RIGHT OF WAY AND STORMWATER MAINT. DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APRO{V[N _2  MEMBERS DISAPPROVING Q_ DATE: 6/ L’z[ {9

OTHER:
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SUBJECT: RFQ FOR STORM SEWER REHABILITATION BY CURED-IN-PLACE PIPE (CIPP) TECHNOLOGY
BiD #: RFQ-0208-19 OPEN DATE: 2018-10-03
GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION SERVICE - FROM CONTRACT EXECUTION THROUGH
SEPTEMBER 30, 2020, WITH TWO (2) TWO (2) YEAR RENEWAL OPTIONS

AGENCY: RIGHT OF WAY & STORMWATER MAINTENANCE DIVISION

BASIS OF AWARD: PRE-QUALIFICATIONS

NUMBER OF BIDS INVITED: {9) NUMBER RECEIVED: (8) OTHER: (QL,,
SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to reject Hinterland Group, LLC. for jailure to meet all the criteria as specified in the RFQ
documents:

Hecommend approval to pre-quaiify the following firms that have met all the criteria as specified in the RFQ documenits:
Granite Inliner, SAK Construction, LLC., Insituform Technologies, LLC., Lanzo Trenchless Technologies South, Guif
Coast Underground, LLC., Evans Contracting Services, Inc. and VacVision Environmental, LLC. The period of service
shali be from contract execution through September 30, 2020, with two (2), two (2) year renewal options. The maximum
value of services lo be performed by each firm will be $1,000,000.00, to be formally executed through the Office of
General Counsel, and individual projects to be competitively bid by approved firms and awarded by purchase orders
utilizing account PWGM462SW-06505-PW0072-01.

Attachments: Recommendation Memo, Evaluation Sheet, Firm Rejection Letter, Scope of Services, Basis of
Determining Qualified Firms

nalyst: &7/) % RESPECTFULLY SUBMITTED:
CHELSEY FLEMING GR ASE, CHIEF

PREUREMENT DIVISION

CONCURRENCE BY: STEVE D. LONG, JR., P.E.. CHIEF, RIGHT OF WAY AND STORMWATER MAINT, DIVISION
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MEMBERS APPROVING _4_  MEMBERS DISAPPROVING ﬁ pate:_ {/ / o

4 - OTHER:
4
/5 /] ! na 1.2
ﬂlon OF AWARDING AUTH DATE UU/TU
PROVED DISAPPROVED f /

OTHER

p

SIGNATURE OF AUTHENTICATION

Chief Admihistrative Officer
For: Mayor Lenny Curry
Under Authority of
Executive Order No, 2015-05






SUBJECT: PORT-O-LET AND HYGIENE STATION RENTALS
BID #: SC-0311-21 OPEN DATE: 02/17/2021

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - APRIL 15, 2021 THROUGH APRIL 14, 2022 WITH FOUR {4) ONE (1)
YEAR RENEWAL CPTIONS

AGENCY: PROCUREMENT DIVISION
BASIS OF AWARD: BY GROUP TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER
NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Request approval to utilize the second of four (4) one (1) year renewal options with Floaters Portable Sanitation, Inc. as the primary
supplier for Group 1 in the amount of $242,430.00 and Group 2 in the amount of $78,567.00.

Also request approval to utilize the second of four (4} one (1) year contract renewal options with United Rentals (North America}, Inc.
dba Reliable Onsite Services as the secondary supplier for Group 1 in the amount of $208,636.62 and Group 2 in the amount of
$56,074.00, which includes a 6% CPI increase for all items.

The Renewal 2 not-to-exceed expenditure amounts are as follows:
¢ Floaters Portable Sanitation, Inc. — Group 1: $242,430.00
e Floaters Portable Sanitation, Inc. — Group 2: $78,567.00
¢ United Rentals (North America), Inc. dba Reliable Onsite Services — Group 1: $208,636.62
o United Rentals (North America), Inc. dba Reliable Onsite Services — Group 2: $56,074.00

Revised total not-to-exceed award amount will be $1,711,868.62
Period of service will be from April 15, 2023 through April 14, 2024 with two {2) one (1) year renewal options remaining.
Funding will be encumbered from various accounts and executed by Purchase Orders.

ATTACHMEI\W: f%mmendation Memo, Suppliers’ Letters, Previous Awards
w‘-{.'

ANALYST: RESPECTFULLY SUBMITTED:

REEMAN, CHIEF
REMENT DIVISION

r id

CONCURRENCE'2Y: DUSTIN FREEMAN, CHIEF, PROCUREMENT DIVISION
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City of Jacksonville, Florida
Lenny Curry, Mayor

Procurement Division

Ed Ball Building

214 N. Hogan Street, Suite 800
Jacksonville, Florida 32202

ONE CITY. ONE JACKSONVILLE.

To: Dustin Freeman, Division Chief, Procurement Division
From: Corey Sidlo, Purchasing Analyst 8!

Date: March 13, 2023

Subject: SC-0311-21 Port-O-Let and Hygiene Station Rentals

The Procurement Division requests approval to utilize the second of four (4) one (1) year renewal options with
Floaters Portable Sanitation, Inc. as the primary supplier for Group 1 in the amount of $242,430.00 and Group 2
in the amount of §78,567.00.

Also request approval to utilize the second of four (4) one (1) year contract renewal options with United Rentals
(North America), Inc. dba Reliable Onsite Services as the secondary supplier for Group 1 in the amount of
$208,636.62 and Group 2 in the amount of $56,074.00, which includes a 6% CPI increase for all items.

The Renewal 2 not-to-exceed expenditure amounts are as follows:

. Floaters Portable Sanitation, Inc. — Group 1: $242,430.00

. Floaters Portable Sanitation, Inc. — Group 2: $78,567.00

. United Rentals (North America), Inc. dba Reliable Onsite Services — Group 1: $208,636.62
. United Rentals (North America), Inc. dba Reliable Onsite Services — Group 2: $56,074.00

Revised total not-to-exceed award amount will be $1,711,868.62

Period of service will be from April 15, 2023 through April 14, 2024 with two (2) one (1) year renewal options
remaining.

Funding will be encumbered from various accounts and executed by Purchase Orders.
Thank you for your assistance and consideration in this matter.

CC:  Annette Leslie-Burney
Assistant Manager of Purchasing Services
Procurement Division

FINANCE & ADMINISTRATION DEPARTMENT
214 N. Hogan Street, 8 Floor  Jacksonville, FL 32202 Phone: 904.255.8802  Fax: 904.255.8837 www.coj.net 1-2
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F mrﬁ . 1509 Faye Rd Jacksonville, Fl 32218
‘ = FloatersNow.com

PORTABLE SANITATION (904) 751-2614

\__—/ P ’ ’ "
You Flocat’'m — We Tote’'m

March 9*", 2023

David R, Klages

Purchasing Analyst

City of Jacksonville, Procurement Division
214 N. Hogan Street, Suite 800
Jacksonville, FL 32202

Phone: (904) 255 - 8813

Email: dklages@coj.net

RE: Renewal — SC-0311-21 PORT-O-LET AND HYGIENE STATION RENTALS

1. Floaters Portable Sanitation would like to exercise their Contract Renewal Optiond

2. The extension of this contract should take effect as of April 15, 2023 and shall remain in effect for
one full year.

3. No change in contract pricing.

” s
(P i / 9/’/”

Jason R. Green
Sales Manager
Floaters Portable Sanitation





Sidlo, Corex

Subject: FW: [EXTERNAL]JRE: CITY OF JACKSONVILLE: SC-0311-21 PORT-O-LET & HYGIENE
STATION RETALS
Attachments: image001.png; Supplier Letter - United Rentals.pdf

From: Michael Gilbert <mgilbertl@ur.com>

Sent: Monday, April 3, 2023 10:23 AM

To: Sidlo, Corey <CSidlo@coj.net>

Cc: John Gay <jgay2@ur.com>

Subject: Re: [EXTERNALJRE: CITY OF JACKSONVILLE: SC-0311-21 PORT-O-LET & HYGIENE STATION RETALS

EXTERNAL EMAIL: This email originated from a non-COJ email address. Do not click any links or open any attachments
unless you trust the sender and know the content is safe.

Hey Cary,

We would like to renew our bid option for the portolet and hygiene station rentals.
We will take advantage of the 6% increase as allotted to us by the city of Jacksonville to reflect the current price index.

Thank you, Mike.

Michael Gilbert

Reliable OnSite Services ~ United Rentals
North Florida Territory Manager

Cell: 904-994-1549

Office: 904-540-4440

Email: mgilbertl @ur.com
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Consumer Price Index Summary

Transmission of material in this release is embargoed until
B:30 a.m. (ET) Tuesday, March 14, 2023 UsDL-23-8484

Technical information: (202) 691-7688 * cpi_info@bls.gov * www.bls.gov/cpi
Media contact: (202) 691-5902 * PressOffice@bls.gov

CONSUMER PRICE INDEX - FEBRUARY 2823

The Consumer Price Index for All Urban Consumers (CPI-U) rose @.4 percent in February on a seasonally
adjusted basis, after increasing 8.5 percent in January, the U.5. Bureau of Labar Statistics reported
today. Over the last 12 months, the all items index increased 6.@ percent before seasonal adjustment.

The index for shelter was the largest contributor to the monthly all items increase, accounting for over
70 percent of the increase, with the indexes for food, recreation, and household furnishings and
operations also contributing. The food index increased 8.4 percent over the month with the food at home
index rising @.3 percent. The energy index decreased @.6 percent over the month as the natural gas and
fuel o0il indexes both declined.

The index fer all items less food and energy rose 0.5 percent in February, after rising 9.4 percent in
January. Categories which increased in February include shelter, recreation, household furnishings and
operations, and airline fares. The index for wsed cars and trucks and the index for medical care were
among those that decreased over the menth.

The all items index increased 6.8 percent for the 12 months ending February; this was the smallest
12-month increase since the period ending September 2821. The all items less food and energy index rose
5.5 percent over the last 12 months, its smallest 12-month increase since December 2821. The energy
index increased 5.2 percent for the 12 months ending February, and the food index increased 9.5 percent
over the last year.

Table A. Percent changes in CPI for All Urban Consumers (CPI-U): U.S. city average

Seasonally adjust_ed changes from preceding month ad;::;:ed
12-mos.
Aug. Sep. Oct. Nov. Dec. Jan. Feb. ended
2022 2022 2022 2022 2022 2023 2023  Feb. 2023
All items 0.2 04 05 0.2 01 05 0.4 6.0
Food 08 08 07 06 04 05 04 9.5
Food at home 08 07 05 06 05 04 03 10.2
Food away from home(1) 0.9 0.9 0.9 0.5 0.4 0.6 0.6 8.4
Energy 39 17 17 14 31 20 06 5.2
Energy commodities -8.0 -4.1 37 -2.1 -7.2 19 0.5 -14
Gasoline (all types) 84 42 34 23 70 24 1.0 2.0
Fuel oil(d) 59 27 198 17 -166  -12 78 9.2
Energy services 1.8 1.2 0.7 0.6 1.9 2.1 -1.7 13.3
Electricity 12 08 05 05 13 0.5 05 129
Utility (piped) gas service 35 22 37 34 35 67  -80 143
All items less food and energy 06 06 03 03 04 04 05 55
Commaodities less food and energy commadities Y g0 01 02 01 01 0.0 1.0
New vehicles 0.8 07 06 05 06 02 02 58
Used cars and trucks 02 1 a7 20 20 18 28 136
Apparel 03 00 02 01 02 08 08 33
Medical care commodities(2) 02 01 00 02 01 11 ol 32
Services less energy services 0.6 0.8 0.5 0.5 0.6 0.5 0.6 7.3
Shelter 0.7 0.7 07 06 0.8 0.7 08 8.1
Transportation services 10 19 06 03 06 09 11 146
Medical care services 0.7 0.8 0.4 -0.5 0.3 0.7 0.7 2.1

Footnotes
(1) Not seasonally adjusted.

Food





The food index increased 8.4 percent in February, and the food at home index rose 9.3 percent over the
month. Five of the six major grocery stare food group indexes increased over the month. The index for
nonalcoholic beverages increased 1.@ percent in February, after a @.4-percent increase the previous
month. The indexe#s for other food at home and for cereals and bakery products each rose 0.3 percent
over the month. The index for fruits and vegetables increased ©.2 percent in February, and the index
for dairy and related products rose .1 percent.

In contrast, the meats, poultry, fish, and eggs index fell @.1 percent over the month, the first
decrease in that index since December 2821. The index for eggs fell 6.7 percent in February following
sharp increases in recent months.

The food away from home index rose 8.6 percent in February, as it did in January. The index for limited
service meals increased .7 percent over the month and the index for full service meals increased 9.6
percent.

The food at home index rose 1@.2 percent over the last 12 months. The index for cereals and bakery
products rose 14.6 percent over the 12 months ending in February. The remaining major grocery store
food groups posted increases ranging from 5.3 percent (fruits and vegetables) to 12.4 percent (other
food at home}.

The index for food away from home rose 8.4 percent over the last year. The index for full service meals
rose 8.8 percent over the last 12 months, and the index for limited service meals rose 7.2 percent over
the same period.

Energy

The energy index fell @.6 percent in February, after increasing 2.@¢ percent in January. The natural gas
index decreased 8.8 percent over the month, the largest l-month decrease in that series since October
2006, The fuel oil index fell 7.9 percent over the month, following a 1.2-percent decline in January.
In contrast, the gascline index rose 1.2 percent in February, following a 2.4-percent increase in the
previous month. (Before seasonal adjustment, gasoline prices rose 1.7 percent in February.) The index
for electricity increased @.5 percent gover the month.

The energy index rose 5.2 percent over the past 12 months. The fuel oil index rose 9.2 percent over the
last 12 months, while the index for electricity rose 12.9 percent, and the index for natural gas
increased 14.3 percent over the same period. The gasoline index decreased 2.@ percent over the span.

All items less food and energy

The index for all items less food and energy rose 8.5 percent in February, after rising ©.4 parcent in
January. The shelter index continued to increase, rising @.8 percent over the month. The index for rent
rose 8.8 percent in February, while the index for owners® equivalent rent increased 8.7 percent over the
month, The index for lodging away from home increased 2.3 percent in Febryary.

The shelter index was the dominant facter in the monthly increase in the index for all items less food
and energy. Ameng the other indexes that rose in February was the index for recreation, which increased
2.9 percent, and the index for household furnishings and operaticns which increased 8.8 percent. The
airline fares index rose 6.4 percent, ending a string of four consecutive declines. The index for motor
vehicle insurance, the index for apparel, the index for personal care, and the index for new vehicles
also increased in February. In contrast, the index for used cars and trucks fell 2.8 percent in
February, continuing a recent downward trend.

The medical care index fell 8.5 percent in February, after falling 0.4 percent in January. The index for
physicians' services continued to decline, falling 8.5 percent after declining @.1 percent in January.
The hospital services index and the prescription drugs index were unchanged in February.

The index for all items less food and energy rose 5.5 percent over the past 12 months. The shelter index
increased 8.1 percent over the last year, accounting for over 6@ percent of the total increase in all
items less food and energy. Other indexes with notable increases over the last year include motor
vehicle insurance (+14.5 percent), household furnishings and operations (+6.1 percent}, recreation

(+5.8 percent), and new vehicles (+5.8 percent).

Not seasonally adjusted CPI measures

The Consumer Price Index for All Urban Consumers (CPI-U) increased 6.2 percent over the last 12 months
to an index level of 300.840 (1982-84=100). For the month, the index increased 9.6 percent prior to
seasonal adjustment.

The Consumer Price Index for Urban Wage Earners and Clerical Workers (CPI-W) increased 5.8 percent over
the last 12 months to an index level of 295.857 (1982-84=10@). For the month, the index increased 0.5
percent prier to seasonal adjustment.

The Chained Consumer Price Index for All Urban Consumers (C-CPI-U) increased 6.2 percent over the last
12 months. For the month, the index increased ©.6 percent on a not seasonally adjusted basis. Please
note that the indexes for the past 1@ to 12 months are subject to revision,

The Consumer Price Index for March 2823 is scheduled to be released on Wednesday, April 12, 2023, at
8:30 a.m. (ET).

Technical Note
grief Explanation of the CPI

The Consumer Price Index (CPI) measures the change in prices paid by consumers for goods and services,
The CPI reflects spending patterns for each of two population groups: all urban consumers and urban
wage earners and clerical workers. The all urban consumer group represents over 9@ percent of the
total U.S. population. It is based on the expenditures of almost all residents of urban or
metropolitan areas, including professiomals, the self-employed, the poor, the unemployed, and retired
people, as well as urban wage earners and clerical workers. Not included in the CPI are the spending
patterns of people living in rural nonmetropolitan areas, farming families, people in the Armed Forces,





and those in institutions, such as prisons and mental hospitals. Consumer inflation for all urban
consumers is measured by twe indexes, namely, the Consumer Price Index for All Urban Consumers (CPI-U}
and the Chained Consumer Price Index for All Urban Consumers (C-CPI-U}.

The Consumer Price Index for Urban Wage Earners and Clerical Workers (CPI-W} is based on the
expenditures of households included in the CPI-U definition that meet two requirements: more than
one-half of the household's income must come from clerical or wage cccupations, and at least one of
the household's earners must have been employed for at least 37 weeks during the previous 12 months.
The CPI-W population represents approximately 3@ percent of the total U.S. population and is a subset
of the CPI-U population.

The CPIs are based on prices of food, clothing, shelter, fuels, transportation, doctors’ and dentists’
services, drugs, and other goods and services that people buy for day-to-day living. Prices are
collected each month in 75 urban areas across the country from about 6,888 housing units and
approximately 22,000 retail establishments (department stores, supermarkets, hospitals, filling
stations, and other types of stores and service establishments). All taxes directly associated with
the purchase and use of items are included in the index. Prices of fuels and a few other items are
obtained every month in all 75 locations. Prices of most ather commodities and services are ¢ollected
every month in the three largest geographic areas and every other month in other areas. Prices of most
goods and services are obtained by personal visit, telephone call, or web collection by the Bureau's
trained representatives.

In calculating the index, price changes for the various items in each location are aggregated using
weights, which represent their importance in the spending of the appropriate population group. Local
data are then combined to obtain a U.S. city average. For the CPL-U and CPI-W, separate indexes are
also published by size of city, by region of the country, for cross-classifications of regions and
population-size classes, and for 23 selected local areas. Area indexes do not measure differences in
the level of prices among cities; they only measure the average change in prices for each area since
the base period. For the C-CPI-U, data are isswed only at the national level. The CPI-U and CPI-W are
considered final when released, but the C-CPI-U is issuved in prelimipary form and subject to three
subsequent quarterly revisions.

The index measures price change from a designed reference date. For most of the CPI-U and the CPI-W,

the reference base is 1982-84 equals 189. The reference base for the C-CPI-U is December 1999 equals
18@. An increase of 7 percent from the reference base, for example, is shown as 107.28@. Alternatively,
that relationship can also be expressed as the price of a base period market basket of goods and
services rising from $10@ to $107.

Sampling Error in the CPI

The CPI is a statistical estimate that is subject to sampling error because it is based upon a sample
of retail prices and not the complete universe of all prices. BLS calculates and publishes estimates
of the 1-month, 2-month, &-month, and 12-month percent change standard errors annually for the CPI-U.
These standard error estimates can be used to construct confidence intervals for hypothesis testing.
For example, the estimated standard error of the 1-month percent change is 2.83 percent for the U.S.
all items CPI. This means that if we repeatedly sample from the universe of all retail prices using
the same methodology, and estimate a percentage change for each sample, then 95 percent of these
estimates will be within .86 percent of the l-month percentage change based on all retail prices.
For example, for a 1-month change of ©.2 percent in the all items CPI-U, we are S5 percent confident
that the actual percent change based on all retail prices would fall between 0.14 and &.26 percent.
For the latest data, including information on how to use the estimates of standard error, see
www.bls.gov/cpi/tables/variance-estimates/home. htm.

Calculating Index Changes

Movements of the indexes from 1 month to another are usually expressed as percent changes rather than
changes in index points, because index point changes are affected by the level of the index in
relation te its base period, while percent changes are not. The following table shows an example of
using index values to calculate percent changes:

Item A Item B Item C
year I 112,508 225.000 118,008
Year II 121.598 243.000 128,980
Change in index points 9.000 18,000 13.200
Percent change 9.0/112.500 % 1090 = 8.0 18.9/225.000 x 100 = 8.0 15.0/110.8@0 x 100 = 16.4

Use of Seasonally Adjusted and Unadjusted Data

The Consumer Price Index (CPI) program produces both unadjusted and seasonally adjusted data.
Seasonally adjusted data are computed using seasonal factors derived by the X-13ARIMA-SEATS seasonal
adjustment method. These factors are updated each February, and the new factors are used to revise the
previous 5 years of seasonally adjusted data. The factors are available at
www,bls.gov/cpi/tables/seasonal -adjustment/seasonal-factors-2023.x1sx.

For more information on data revision scheduling, please see the Factsheet on Seasonal Adjustment at
www.bls.gov/cpi/seasonal-adjustment/questions-and-answers.htm

and the Timeline of Seasonal Adjustment Methodological Changes at
www.bls.gov/cpi/seasonal-adjustment/timeline-seasonal-adjustment-methodology-changes.htm.

How to Use Seasonally Adjusted and Unadjusted Data

For analyzing short-term price trends in the economy, seasonally adjusted changes are usually preferred
since they eliminate the effect of changes that normally o¢cur at the same time and in about the same
magnitude every year - such as price movements resulting from weather events, production cycles, model
changeovers, holidays, and sales. This allows data users to focus on changes that are not typical for
the time of year.

The unadjusted data are of primary interest to consumers concerned about the prices they actually pay.
Unadjusted data are also used extensively for escalation purposes. Many collective bargaining contract





agraements and pension plans, for example, tie compensation changes te the Consumer Price Index before
adjustment for seasonal variation. BLS advises against the use of seasonally adjusted data in
escalation agreements because seasonally adjusted series are revised annually.

Intervention Analysis

The Bureau of Labor Statistics uses intervention analysis seasonal adjustment (IASA) for some CPI
series. Sometimes extreme values or sharp movements can distort the underlying seascnal pattern of
price change. Intervention analysis seasonal adjustment is a process by which the distortions caused
by such unususl events are estimated and removed from the data prior to calculation of seasonal
factors. The resulting seasonal factors, which more accurately represent the seasonal pattern, are
then applied to the unadjusted data.

For example, this procedure was used for the motor fuel series to offset the effects of the 2089
return to normal pricing after the worldwide economic downturn in 2@@8. Retaining this outlier data
during seasonal factor calculation would distort the computation of the seasonal portion of the time
series data for motor fuel, so it was estimated and removed from the data prior to seasonal adjustment.
Following that, seasonal factors were calculated based on this “prior adjusted” data. These seasonal
factors represent 2 clearer picture of the seasonal pattern in the data. The last step is for motor
fuel seasonal factors to be applied to the unadjusted data.

For the seasonal factors introduced for January 2823, BLS adjusted 57 series using intervention
analysis seasonal adjustment, including selected food and beverage items, motor fuels and vehicles.

Revision of Seasonally Adjusted Indexes

seasonally adjusted data, including the U.S. city average all items index levels, are subject to
revision for up to 5 years after their original release. Every year, economists in the CPI calculate
new seasonal factors for seasonally adjusted series and apply them to the last 5 years of data.
Seasonally adjusted indexes beyond the last 5 years of data are considered to be final and not subject
to revision. For January 2023, revised seasonal factors and seasonally adjusted indexes for 2018 to
2022 were calculated and published. For series which are directly adjusted using the Census
X-13ARIMA-SEATS seasonal adjustment software, the seasonal factors for 2022 will be applied to data
for 2023 to produce the seasonally adjusted 2023 indexes. Series which are indirectly seasonally
adjusted by summing seasonally adjusted component series have seasonal factors which are derived and
are therefore not available in advance.

Determining Seasonal Status

Each year the seasonal status of every series is reevaluated based upon certain statistical criteria.
Using these criteria, BLS economists determine whether a series should change its status from "not
seasonally adjusted” to "seasonally adjusted”, or vice versa. If any of the 81 components of the U.5.
¢ity average all items index change their seasonal adjustment status from seasonally adjusted to not
seasonally adjusted, not seasonally adjusted data will be used in the aggregation of the dependent
series for the last 5 years, but the seasonally adjusted indexes before that period will not be
changed. For 2023, 37 of the 81 components of the U.S. city average all items index are not seasonally
adjusted.

Contact Information

For additional infarmation about the CPI visit www.bls,govicpi or contact the CPI Iaformation and
Analysis Section at 2082-691-70@2 or cpi_infoghls.gov.

For additional information on seasonal adjustment in the CPI visit
www.bls,gov/epi/seasonal-adjustment/home. htm

If you are deaf, hard of hearing, or have a speech disability, please dial 7-1-1 to access
telecommunications relay services.
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SUBJECT: PORT-O-LET AND HYGIENE STATION RENTALS
BID #: SC-0311-21 OPEN DATE: 02/17/2021
GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - APRIL 15, 2021 THROUGH APRIL 14, 2022 WITH FOUR (4) ONE (1)
YEAR RENEWAL OPTIONS

AGENCY: PURCHASING DIVISION
BASIS OF AWARD: BY GROUP TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER
NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Subject solicitation was awarded on 3/8/21 to Floaters Porlable Sanitalion, Inc. as the primary supplier for Group 1 in the amount of
$175,885.00 and Group 2 in the amount of $44,825.00; and to United Rentals (North America), Inc. dba Reliable Onsite Services as the
secondary supplier for Group 1 in the amount of $196,827.00 and Group 2 in the amount of $52,900.00. Increases to Floaters Portable
Sanitation, Inc. for Group 1 in the amount of $55,000.00 and Group 2 in the amount of $30,000.00 approved on 2/25/22.

Request approval to ulilize the first ol four (4) one (1) year renewal options with Floalers Porlable Sanitation, Inc. as the primary
supplier for Group 1 in the amount of $242,430.00 and Group 2 in the amount of $78,567.00, which includes a 5% CPI increase for all
itemns except for the 3-stall crowd pleaser units added to the contract in February, 2022.

Also request approval to utilize the first of four (4) ane (1) year conlract renewal options with United Rentals {North America), Inc. dba
Reliable Onsite Services as the secondary supplier for Group 1 in the amount of $196,827.00 and Group 2 in the amount of
$52,900.00.

The Renewal 1 not-to-exceed expenditure amounts will be:
'« Floalers Porlable Sanitation, Inc. — Group 1: $242,430.00
+ Floalers Portable Sanitation, Inc. - Group 2; $78,567.00
+ United Rentals {North America), Inc. dba Reliable Onsite Services — Group 1: $196,827.00
s  Uniled Rentals {North America), Inc. dba Reliable Onsite Services — Group 2: $52,900.00

Revised lotal not-to-exceed award amount will be $1,126,161.00.
Period of service will be from Aprit 15, 2022 through April 14, 2023 with three (3) ane (1) year renewal oplions,
Funding will be encumbered from various accounts and executed by Puichase Orders.

ATTACHMENTS: Recommendation Memo, Suppliers’ Letters, Unit Pricing, Basis of Awa

ANALYST: et oy RESPECTFULLY SUBMITTED:

DAVID KLAGES

Y PEASE, CHIEF
EMENT DIVISION

CONCURRENCE BY: GREG PEASE, CHIEF, PROCUREMENT DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

EMBERS APPROVING _3 _ MEMBERS DISAPPROVING__Q__./ DATE: _ 3/2 /7:‘22 L
: v 4 OTHER:

A4
DATE 1//_74// it

ACTION OF AWARDING AUTHORITY

APPROVED DISAPPHOVED
Brian Hughes
OTHER - " Chiel Adminsirative Officer
/XUL/ For: Mayor Lenny Curry
SIGNATURE OF AUTHENTICATION Under Authonty of

U Executive Order No: 2019-02





SUBJECT: PORT-O-LET AND HYGIENE STATION RENTALS
BiD #: SC-0311-21 OPEN DATE: 02/17/2021

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - APRIL 15, 2021 THROUGH APRIL 14, 2022 WITH FOUR
{4) ONE (1) YEAR RENEWAL OPTIONS

AGENCY: PURCHASING DIVISION

BASIS OF AWARD: BY GROUP TQ THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER

NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Subect solicilalion was awarded on 3/8/21 lo Floaters Porlable Sanitation, Inc. as the primary supplier lor Group 1 in the
amount of $175,885.00 and Group 2 in the amount ol $44,825.00 and to Uniled Rentals (North America), Inc. dba

Reliable Onsile Services as the secondary supplier for Group 1 in the amount of $196,827.00 and Group 2 in the amount
of $52,900.00.

Request approval to increase the award to Floalers Porable Sanitation, Inc. for Group 1 in the amount of $55,000.00 and
Group 2 in the amount of $30,000.00 to ensure sufficient lunding for the remainder of the initial contract term,

Revised initial not-to-exceed expenditure amount will be:
* Floalers Portable Sanilation, Inc. - Group 1; $230,885.00
* Floaters Portable Sanitation, Inc. ~ Group 2: $74,825.00
* United Rentals (North America), Inc. dba Reliable Onsite Services - Group t: $196,827.00
* United Renlals (North America), Inc. dba Reliable Onsite Services — Group 2: $52,900.00

Revised total not-lo-exceed award amount will be $555,437.00
Period of service will be date of award Ihrough April 14, 2022 with four (4) one (1) year renewal options.
Funding will be encumbered from various aceounis and executed by Purchase Ordars.

ATTACHMENTS: Recommendation Memo; Previous Award

ANALYST: _ f‘-:q{ g"z é___.-— RESPECTFULLY SUBMITTED,
AVID KLAGES

RY PEASE, CHIEF
REMENT DIVISION

CONCURRENCE BY: GREG PEASE, CHIEF, PROCUREMENT DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING <> MEMBERS DISAPPROVING €7 DATE: =2/ Dvy/ 2022

OTHER:
ACTION OF AWARDING AUTHORITY DATE 07’_35%4"""’"‘
Brian Hughes
APPROVED DISAPPROVED Chel Admimsirative Officer
OTHER Fot Mayor Lenny Curry
f ("/\/ tnderAothonyrot——
SIGNATURE OF AUTHENTIGATION /7( Exccuie Order No 2019-02

v





SUBJECT: PORT-O-LET AND HYGIENE STATION RENTALS
BID #: SC-0311-21 OPEN DATE: 02/17/2021

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - APRIL 15, 2021 THROUGH APRIL 14, 2022 WITH FOUR
(4) ONE (1) YEAR RENEWAL OPTIONS

AGENCY: PURCHASING DIVISION
BASIS OF AWARD: BY GROUP TO THE LOWEST RESPONSIVE, RESPONSIBLE BiDDER
NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Subject solicitation was opened on 2/17/21. United Rentals (North America), Inc. dba Reliable Onsite Services made
unauthorized changes to the insurance requirements and faited to return the Insurance Agent Acknowledgement Form.
The supplier provided the Insurance Agenl Acknowledgement Form upon reques! and agreed 10 rescind all the changes
they made lo the insurance requirements with one exception (removing the $5,000.00 Medical Expenses coverage). Risk
Management has reviewed their bid submittal and agreed to waive the required medical coverage; therefore, request
approval to waive Reliable OnSite Services’ change to the insurance requirement as a minor irregularity.

The Procurement Division requests approval of award 10 Floaters Portable Sanitation, Inc. as the primary supplier for
Groups 1 and 2 and 1o United Rentals (North America), Inc. dba Reliable Onsite Services as the secondary supplier for
Groups 1 and 2 as the lowest responsive, responsible bidders.

Total estimated initial not-10-exceed expenditure amount will be:
« Floaters Porlable Sanitation, Inc. — Group 1: $175,885.00
« Floaters Portable Sanitation, Inc. — Group 2: $44,825.00
*  United Rentals (North America), inc. dba Reliable Onsite Services - Group 1: $196,827.00
*  United Rentals (North America), Inc. dba Reliable Onsite Services — Group 2: $52,900.00

Period of service will be from April 15, 2021 through April 14, 2022 wilh four (4) one {1} year renewal options.

Funding will be encumbered irom various accounts and executed by Purchase Orders.

ATTACHMENTS: Recommendation Memo; Bid Tabulation; Risk Mgt. Review, Terms & fions; Spikifications
ANALYST: : V7b RESPECTFULLY SUBMITTED: i /
DAVID KLAGES GR RY PEASE, CHIEF

PROLUR NT DIVISION

CONCURRENCE BY: GREG PEASE, CHIEF, PROCUREMENT DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING —  MEMBERS DISAPPROVING & DATE: .3/ Y ,L?U}(

;’ /¥ OTHER:

ACTION OF AWARDING AUTHORITY DATE #)/
l.PPHoveo \ o DISAPPROVED
Brian Hughes
OTHER Chict-Administrative-Oilicor

For: Mayor Lenny Curry

e
Executive Order No 2019 0=

SIGNATURE OF AUTHENTICATION







SUBJECT: 16-PASSENGER BUS WITH TWO (2) WHEELCHAIR ACCESS
BID #: SC-0366-22 OPEN DATE: 05/11/2022

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT:
SUPPLY CONTRACT - DATE OF AWARD ONE (1) YEAR FROM DATE OF AWARD, WITH TWO (2) ONE (1) YEAR

RENEWAL OPTIONS

AGENCY: FLEET MANAGEMENT

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER.

NUMBER OF BIDS INVITED: 14 NUMBER RECEIVED: 2 NOBIDS: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to utilize the first renewal option with Nations Bus Corp. for the purchase of passenger buses with
wheelchair access, and increase in the amount of $2,863.62 per unit. Total revised estimated annual expenditure amount

is $177.863.00, for a total expenditure amount not-to-exceed $1,155,863.32. Period of service is May 27, 2023 through
May 26, 2024.

Funding Source: 51103.114001.564010.000000.00000500.00000.0000000 - To be encumbered by purchase order

Attachments: Reﬁdm endation Memo, Vendor Letter, Previous Awards

Analyst: Jgffﬂ 7N RESPECTFULLY SUBMITTED;

Core{ﬁ!ﬂloﬂ

CONCURRENCE BY: Crisencio Tongol, Chief, Fleet Management Division

)
DUSTINJFREEMAN, CHIEF
REMENT DiVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:

OTHER:
ACTION OF AWARDING AUTHORITY DATE
APPROVED DISAPPROVED R
OTHER

SIGNATURE OF AUTHENTICATION






FINANCE AND ADMINSTRATEON DEPARTMENT
FLEET MANAGEMENT DIVISION

ﬁﬂaéy nviffy

Where Florida Begins.

Date: March 28, 2023

To: é:yr@eman, Chief of Procurement Division
-~ T
Thru: ':j’é‘négo#ahlxo

From: David Hylazewski, Equipment Control Administrator ﬂﬂ

Re: Recommendation to utilize the First (1) Renewal option for SC-0366-22 16
Passenger Buses with Wheelchair access

Fleet Management request approval to utilize the First (1) renewal option for
SC-0366-22 16 Passenger Buses with Wheelchair access to Nations Bus Sales.
Per attached memo the renewal will include an increase of $2,863.62 per unit.
Period of Service is May 27, 2023 through May 26, 2024, with one remaining
renewal option. Total estimated annual revenue amount for the First (1%)
renewal period is $177,863.62. Total revenue for the contract period is
$1,155,863.62.

Funding Source: 51103.114001.564010.00000.00000500.00000.0000000

2581 Commonwealth Ave,  Jacksonville, FL 322531 Phome: 900 2557000 Fax: 9043814607 www.cojnet





NATIONS BUS SALES

TRUSTED COAST 10O COAST

March 22, 2023

Sheryl Kurtz
City of Jacksonville
Equipment Procurement Coordinator

Re: SC-0366-02 1* renewal option
Dear Ms. Kurtz:

Nations Bus would like to exercise the 1 renewal option to SC-0366-02, with a request
for PPI increase of $ 2,863.62, as provided for in the contract documents.

Please see below the calculations for the increase, utilizing commodity series index
number PCU3362113362117, which is the index utilized by FDOT and the FTA in their
bus contract renewal calculations. I have included values from the Bureau of Labor and
Statistics for May ‘22, the month the contract was established, and February 23, the
latest month for which values are available, as separate attachments.

PPI May 2022 (initial award) 127.364

PPI March 2023 (1% renewal) 129.635

Change (increase) 2.271

Per cent change 2.271/127.364= .01783078 or 1.8 %

Increase $ 160,600.00 (cost of bus) * .01783078 (PPI % increase) = § 2,863.62

We appreciate the opportunity to do business with the City, and thank you for your
continued confidence in us.

If you have any questions or discussion, please feel free to reach out.

Respectfully,

David Morris
Transit Sales Manager, Nations Bus

i

HRTIONS
BUSERLES | p:904.930.44G5 | m:352.584.0044

e:dmorris@nationshus.com [ wiwww nationsbus.com
a:556 Outlel Mall Bivd. 5t. Augustine, FL 3208488 ||

BUS SALES & LEASING

o 877.385.6060 nationsbus.com 555 Outiet Mall Boulevard
T 904.347.2299 HAWALI CALIFORNIA FLORIDA St. Augustine, FL 32084
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SUBJECT: 16-PASSENGER BUS WITH TWO (2) WHEELCHAIR ACCESS
BID #: SC-0366-22 OPEN DATE: 05/11/2022
GENERAL GOQVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT:

SUPPLY CONTRACT - DATE OF AWARD ONE (1) YEAR FROM DATE OF AWARD, WITH TWO (2) ONE (1) YEAR
RENEWAL OPTIONS

AGENCY: FLEET MANAGEMENT

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER.

NUMBER OF BIDS INVITED; 14 NUMBER RECEIVED: 2 NOBIDS: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to increase the award with Nations Bus Corp. in the amount of $175,000.00 to purchase FY23
vehicles. Total revised estimated annual expenditure amount is $1 75,000.00, for a total expenditure amount not to
exceed $978,000.00.

Funding Source: $1103.114001.564010.000000.00000500.00000.0000000 - To be encumbered by purchase crder

Attachments: Rezrﬁ}nendation Memo, Previous Award

RESPECTFULLY SUBMITTED: L/-—

Analyst:
REEMAN, CHIEF

Col id
W 9@ REMENT DIVISION
CONCURRENCE BY: Crisencio Tongol, Chief, Fleet Management Division

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING 3 MEMBERS DISAPPROVING 47 paTE: / 9*/ 9%/2@9\')\

OTHER: R
ACTION OF AWARDING AUTHORITY DATE ! ?// - J x>
APPROVED DISAPPROVED
Brian Hughes

Clal2s f A . Chig! Administrative Officer
/ﬂ v or: Mayor anny Curry
SIGNATURE OF AUTHENTICATION q Under Authority of:
f V Execulve Orde -






BID#: SC.0366.22 OPEN DATE: o5/ 12622
GE L GOVERNMENT A A % E
KIND AND BASIS OF CONTRACT:

SUPPLY CONTRACT — DATE OF AWARD ONE (1) YEAR FROM DATE OF AWARD, WITH Two (2) ONE (1) YEAR
RENEWAL. OPTIONS

AGENCY: FLEET MANAGEMENT
BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER.
NUMBER OF BiDS INVITED; 14 NUMBER RECEIVED: 2 NOBIDS: o

SIJHMAR! OF BIDS AND RECOMMENDED AC‘I‘IQQS;
Recommend approval of award o the lowest responsive, rasponsible bidder, Nations Bys Camp. Pesiod of SeIvica is ong

(1} year from date of award with two (2) one {1} year renewa) oplians. Tola| expenditure amouny not ta exceed
$803,000.00.

Funding for this award to be encumbered by accoyny 51103.1 14001.%4010.00%00.00000500.00000.0000000 lobe
encumbered by pirchase order

Attachments: Recommendation Memo, 8ig Tabulation and Terms and Conditi

Analyst; RESPECTFULLY sSusmMiTY
a\n Stamos Y PEASE, CHIEF

Q"PROCUREMENT Division

CONCURRENCE BY: Crisencio Tongot, Chief, Fleat magggmeng Pivision

{ALL AWARD ACTIONS SusJecT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON REGOMMENDAT!ONS ABOVE

MEMBERS APPROVING 3 MEMBERS DisapPrOVING (7 DATE: __5/D ¢/ g;!."a.

OTHER:

ACTION OF AWARDING AUTHORITY DATE S Vs A [Ao22 -
APPROVED /

—..  OISAPPROVED

OTHER {1 Aﬂvn —
SIGNATURE OF AUTHENTICATION ﬂ

v







SUBJECT: GOLD STAR FAMILY PARKWAY LANDSCAPING, TEMPORARY IRRIGATION AND MAINTENANCE,
PHASE 2

BID #: CP-0043-23 OPEN DATE: 3/15/23

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SERVICE CONTRACT - 2 YEARS FROM DATE OF EXECUTED CONTRACT.
AGENCY: MOWING AND LANDSCAPE MAINTENANCE DIVISION

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER

NUMBER OF BIDS INVITED: 39 NUMBER RECEIVED: 5 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to reject Fernandina Mulch & Stone, LLC DBA Liberty Landscape Supply for not meeting the JSEB
20% Participation goal.

Recommend approval to award to the second lowest, responsive, responsible bidder, C&L Landscape Inc, in the amount

of $1,377.000.00. The period of service will be two {2) years from date of executed contract.

ATTACHMENTS: Recommendation Memo, Bid Tahulation, Scope of Work, and Rejection Letter

ANALYST: J @d RESPECTFULLY SUBMITTED:

JAC N STAMOS

EEMAN, CHIEF
REMENT DIVISION

CONCURRENCE BY: DAVE MCDANIEL, DIVISION CHIEF, MOWING AND LANDSCAPE MAINTENANCE DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION






Gity of Jacksonville, Forida

Lenny Curry, Mayor

Department of Public Works

Mowing & Landscape Maintenance Division
609 St. Johns Bluff Road North
Jacksonville, FL 32225

(804) 255-4299

ONE CITY. ONE JACKSONVILLE. www.Coj.net

MEMORANDUM

T0:

THRU:

FROM:

DATE:

SUBJECT:

Dustin L. Freeman, Chief

Procurement Division
Steven D. Long, Ir., P.E., Oirector %\ “""’7
Department of Public Works o

Dave McDaniel, Chief M:" W

Mowing and Landscape Maintenance Division
April 3, 2023

RECOMMENDATION TO AWARD

8id name: Gold Star Family Parkway Landscaping, Temporary Irrigation and Maintenance, Phase 2
8id no: CP-0043-23

Open date: March 15, 2023

Award amount: $1,377,000.00

In response to the solicitation for bids for Gold Star fFamily Parkway Landscaping, Temporary Irrigation and
Maintenance, Phase 2, the Procurement Division received five (5) bids.

Based upon review of the (5) bids, the lowest, most responsive bid was Fernandina Muich & Stone, LLC DBA
Liberty Landscape Supply with a total base bid amount of $1,093,021.10.

The bid has also been reviewed by the EBO Office for compliance and assigned the Participation Percentage Pian
with a ISEB goal of 20%.

The EBO Office has determined that the lowest bidder, Fernandina Mulch & Stone, LLC DBA Liberty Landscape
Supply, does not meet the JSEB Requirements.

The EBO Office has reviewed the second lowest bidder for compliance with the JSEB Requirements. Based upon
their review the second lowest bidder, C&L Landscape Inc, with a total base bid amount of $1,377,000.00, meets
the JSEB requirements.

Therefore, the Mowing and Landscape Maintenance Division recommends award to C&L Landscape Inc in the
amount of $1,377,000.00.
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Funding for this award will be encumbered by individual releases against the appropriate purchase order
agreement, dependent on funding, the appropriate account, and fiscat year.

A formal contract will be executed thraugh the Office of General Counsel. The contract period will commence
upon issuance of Notice to Proceed.

Please contact Jameka Smith at 255-4305 or via email jamekas@coj.net should you have any guestions or require
additional information concerning this recommendation.

Attachment: 8id Tabulation Sheet
EBO Office Memorandum

€G: Tammy Duggan, Public Works Contract and Finance Manager
John Ashe, Public Works Accounting Manager
Jaclyn Stamos, Purchasing Analyst
Jameka Smith, Landscape Architect
Justin Gearhart, City Arborist
Russell Perry, Mowing and Landscape Contract Manager
Jim Lange, Contract Administration Coordinator
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Department of Finance and Administration
Procurement Division

CITY OF JACKSONVILLE

April 3, 2023

To: Dustin L. Freeman, Chief
Procurement Division ¢

Y
From: Dinah Coleman Mason, EBO/JSEB Administrator &:& o A
' - s EARE e

Sandy Simpson, Business Anolysz/g é'(’ D\(-JV‘ s
Equal Business Opportunity Office / Jdcksonville Small & &tﬂ‘"’
Emerging Business Program

Re: CP-0043-23 Gold Star Family Parkway Phose 2 - Landscaping

The Equal Business Opportunity Office has reviewed the lowest bidder/ proposer
for compliance with the Jacksonvile Smal and Emerging Business (JSEB)
program. Based upon the review, and the areas of cedification, the lowest
bidder/proposer is FERNANDINA MULCH & STONE, LLC DBA LIBERTY LANDSCAPE
SUPPLY, with a total base bid of $1,093,021.10. Based upon review the lowest
bidders/proposers did not meet the JSEB Requirements.

The Equal Business Opportunity Office has reviewed the second lowest
bidder/proposer for compliance with the Jacksonville Small and Emerging
Business (JSEB) program. Based upon the review, and the areas of certification,
the second lowest bidder/proposer is C&L LANDSCAPE INC, with a total base bid
of $1,377.000.60. Based upon review of the JSEB schedule of work, the letters of
intent, and the areas of certification. the second lowest bidders/proposers meet
the goal by utilizing 20% participation wilh the following JSEB's:

CA&L LANDSCAPE INC

Our review efforts are documented and available upon request. Please let us
know if you have any questions or concems. | can be reached at (904) 255-8828.

cc: Jaclyn Stamaos
Linah Coleman Mason

214 N. Hogan Street, Suite 800 | Jacksonville. FL32202  Phone 904 2558840  Fax: 604.255.86842 1 www,jseb.coj net





I‘I’ITLE: GOLD STAR FANILY PARKWAY LANDSCAFING, TEMPORARY
8ID NO.: CP-0043-23 . -
OPEN DATE: 15 MARCH 2023 @ 2P M. DUVAL LANDSCAPING MAINT, GREENWAY LAWN & STgm"“‘"LL"c D““’_';g'nﬁv L LANDSCAPE We ARAZOZA BROTHERS
ANALYST: JACLYN STAMOS uc LANDSCAPE ANBSEAPE SUshLY CORPORATION
|No. invited: (38 ) No.Recelved [ 5)  No Bids: {0 }
Recorded By: MELISSA PEIRCE Announcer: MICHELLE SPITLER
ITEM DESCRIPTION est.aTv| umt | umTPRiCE | ToTALcOST | unmPRICE okt O | umir pricE | ToTALCOST | UNTPRICE | ExTENDED YOTAL | UNITPRICE | TOTAL coST
[Candscapew Tor 1 C ity of Jachacnvite, Fionda, subpct v e,
1 |Speatcsnons, Grawings. 1 $2033459.00 |3 2,033.459.00 | $ 1,293,000.00 | § 1.295.000.00 | 3 973,216.80 | § 87321608 | $ 1,119,100.00 (3 1,219,100.00 | § 1,393,90500 | 5 1,313.908.00
S S ] ahd Datais, and Addencs tverel)
hanity kond {24) monthe v Powd
Acosplance by the
Crty unsh Final huding bae end s
2 [ovwos bon 1 + 6000000 {s 6000000 |3 20000000 |5 20000000 | $ 21830422 |3 21030422 |5 25700000 |8 25700000 | § 17500000 |3 17800000
#nd provadeng kmgaton waler el In secardence
'with the Contract Documants.
[ Repiacemneni of Unsuriable Sore {Ses Landscaping
3 b o paNEw 10 | er fs  wsos|s  3ss00|s 200005  zee00efs 1se00|s  wsoseo|s  secols soo0[s 7000 (s 20000
TREE AND SHRUD PLANTING AREAS —
GRAND TOTAL | § 2,096,009.00 | 3 1,495,000.00 | § 1,003.021.10 | & 1,377,000.00 | § 1,469,105.60
CONFLICT OF INTEREST: SENT BUT WOT SIGNED ¥ _— Y Y ¥
JSEB PARTIC —I?_HHON T0%:] ¥ CONIFMING WATH JSE Y CONFIRMING WITH JSEB__| ¥ CONFIRM.NG WITH J5EB | PRIME CONFIRMING WITH 15608 Db ROT PUT ONE DOWN
Bid Security Bonds. Y ¥ Y Y Y
Bid Performance Bonds: Y N N N N
NSURANCGE: ¥ Y v ¥ ¥
EX OFFENDERS v ¥ ¥ Y Y
—TNSURANCE AGENT FORM v ¥ v Y Y
56 .56 Y ¥ Y Y
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PROCUREMENT DIVISION

NOTIFICATION OF RECOMMENDED BID REJECTION

Date: 4 April 2023

Via Email: mike@libertylandscapesupply.com

Bidder’s Name: Fernandina Mulch & Stone, LLC DBA Liberty Landscape Supply

Contact Name: Mike Zaffaroni

Bid No: CP-0043-23

Title: Gold Star Family Parkway Landscaping, Temporary Irrigation and Maintenance, Phase 2
Date Opened: 15 March 2023

REASON FOR RECOMMENDED BID REJECTION:.

Company did not meet the 20% JSEB participation requirement. The JSEB company chosen within the
bid proposal submitted is not certified to complete work in the commodity code for mowing and
landscaping.

If you wish to protest the recommended rejection of this bid, please respond in accordance with the City
of Jacksonville’s bid protest procedures and email a copy to the City Purchasing Analyst associated with
the protested bid.

NOTE: This intended action is only a recommendation to the appropriate Awarding Authority. The
authority recommending award for this bid is the General Government Awards Committee scheduled for
Thursday, 6 April 2023 at 1:00 p.m.

Purchasing Analyst’s Signature: J /1,—-.\

Jaclyn LVamos, Purchasing Analyst

214 N. Hogan St., Suite 800 | Jacksonville, FL 32202 | Phone: 904.255-8815 | Fax: 904.255-8837





Stamos, Jaclzn

From: Stamos, Jaclyn

Sent: Tuesday, April 4, 2023 8:12 AM

To: mike@libertylandscapesupply.com

Subject: CP-0043-23 Gold Star Family Landscaping, Temporary Irrigation and Maintenance,
Phase 2

Attachments: Fernandina Mulch & Stone.pdf

Good morning,
Thank you for your bid proposal submission for CP-0043-23 Gold Star Family Landscaping, Temporary Irrigation
and Maintenance, Phase 2. Please find the rejection letter attached, please see the letter for more details.

V/R

Jaclyn Stamos
Purchasing Analyist
City of Jacksonville
214 Hogan Street
Jacksonville, FL 32202
{o) (904) 255-8844

(f) (904) 255-8837
jstamos@coj.net

Please click on the links below for any of the following for Bids and Awards:

For Bidding Opportunities: COJ.net - Bidding Opportunities (Including Capital Improvement and Design/Build)
For COJ weekly award intentions: CO).net - Agendas and Minutes

For bid award information: Procurement Division {(coj.net)

For Public Records: COJ Public Records (govga.us)

-----Original Message-—--

From: PO697 @coj.net <P0697 @coj.net>

Sent: Tuesday, April 4, 2023 8:04 AM

To: Stamaos, Jaclyn <JStamos@coj.net>

Subject: Scanned from a Xerox Multifunction Printer

Please open the attached document. It was sent to you using a Xerox multifunction printer.
Attachment File Type: pdf, Multi-Page

Multifunction Printer Location: Ed Ball 8th Floor
Multifunction Printer Name: PO697

=






SUBJECT: PURCHASE AND DELIVERY OF LIMEROCK AND #57 LIMESTONE
BID #: SC-0267-23 OPEN DATE: 12/21/2023

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - SIX (6) MONTHS FROM DATE OF AWARD WITH TWO (2)
SIX (6) MONTH RENEWAL OPTIONS

AGENCY: RIGHT OF WAY AND STORMWATER MAINTENANCE DIVISION

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER
NUMBER OF BIDS INVITED: 6 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to increase the award to Liberty Trucking LLC in the amount of $70,000.00 to ensure sufficient
funding for the remainder of the initial contract term. Total revised not-to-exceed award amount will be $170,000.00.

Funding for this award will be encumbered from account 44101.156002.552150.000000.00000000.00000.0000000 and
executed via Purchase Order(s).

ATTACHMENTS: Recommendation Memo, Previous Award

ANALYST: Q%*’ 3 RESPECTFULLY SUBMITTELD - O
DAVID KLAGES FREEMAN, CHIEF
PROCUREMENT DIVISION

CONCURRENCE BY: JAMES CARROLL, CHIEF, RIGHT OF WAY AND STORMWATER MAINTENANCE DIVISION

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION






City of Jacksonville, Florida
Lenny Curry, Mayor

Department of Public Works

Right of Way & Stormwater Maintenance Division
609 St. Johns Bluff Road

Jacksonville, FL 32225

(904) 255-4300
ONE CITY ONE JACKSONVILLE www.coj.net
TO: Oustin L Freeman, Chief
Procurement Division
THRU: Steven D Long Jr, P.E., Directgr ""7
Department of PublicA\ork
FROM: James Carroll, Chief
Right of Way & StofmwR#r Maintenance Division
DATE: March 29, 2023
SUBJECT: SC-0267-23 Request to increase award POA-70208-23 for Limerack and #57 Limerock

Crushed Stone Vendor- Liberty Trucking

This contract currently has an expenditure limit of $100,000. Please be advised that we are requesting additional funding
be added to POA-70208-23 in the amount of an additional $70,000. This will increase our do-not exceed limit to
$170,000 and ensure that we have adequate funding for our field operations for the fiscal year. The funds for the
Purchase Order releases will be issued from 44101.156002.552150.000000.00000000.00000 utilizing funds from FY23.

CC: David Klages, Purchasing Analyst





SUBJECT: PURCHASE AND DELIVERY OF LIMEROCK AND #57 LIMESTONE
BID #: SC-0267-23 OPEN DATE: 12/21/2023

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - SIX (6) MONTHS FROM DATE OF AWARD WITH TWO (2)
SIX (6) MONTH RENEWAL OPTIONS

AGENCY: RIGHT OF WAY AND STORMWATER MAINTENANCE DIVISION

BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER

NUMBER OF BIDS INVITED: & NUMBER RECEIVED: 3 OTHER: Q

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval of award to Liberty Trucking LLC as the lowest responsive, responsible bidder. Period of service
will be six {6) months from the date of award with two {2) six (6) month renewal options. Estimated initial expenditure

amount not-to-exceed $100,000.00.

Funding for this award will be encumbered from accounts 00111.156007.552150.000000.08000060.00000.0000000 and
44101.156002.552150.000000.00000000.00000.0000000 and executed via Purchase Order(s).

ATTACHMENTS: Recommendation Memo, Bid Tabulation, Termns & Conditions, Sp
ANALYST: _ ok RSP RESPECTFULLY SUBMITTED:

DAVID KLAGES
5N

CONCURRENCE BY: JAMES CARROLL, CHIEF, RIGHT OF WAY AND STORMWATER MAINTENANCE DIVISION

REEMAN, CHIEF
EMENT DIVISION

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING o3 MEMBERS DISAPPROVING _§  DATE: {/11/3-3

OTHER
l i r]
ACTION OF AWARDII?UTHORITY DATE / s f * s
APPROVED DISAPPROVED BuanHughes
Administrative Dicer

el
OTHER ﬁ (] /A gmym Lenny Curry
’{ f\ c [)V e Mmmmﬁ - 2019-02
SIGNATURE OF AUTHENTICATION W d Exscutive Order NO

K v






SUBJECT: SIGNPOSTS AND ACCESSORIES
BID #: SC-0318-23 OPEN DATE: 3/22/2023

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: SUPPLY CONTRACT - DATE OF AWARD THROUGH SEPTEMBER 30, 2024
WITH THREE (3) ONE (1) YEAR RENEWAL OPTIONS

AGENCY: TRAFFIC ENGINEERING DIVISION
BASIS OF AWARD: ALL OR NONE TO THE LOWEST RESPONSIVE, RESPONSIBLE BIDDER

NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 2 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval of award to Xcessories Squared Development & Manufacturing, Inc. as the lowest responsive,
responsible bidder. Period of service will be from the date of award through September 30, 2024 with three (3) one (1)
year renewal options. Estimated initial award amount not-to-exceed $400,000.00.

Funding for this award will be encumbered from account 00111.158001.552160.000000.00000000.00000.0000000 and
executed by Purchase Orders.

ATTACHMENTS: Recommendation Memo, Bid Tabulation, Terms & Conditions, SpgCifigations

ANALYST: _QrQL:Z// - RESPECTFULLY SUBMITTED: P S
DAVID KLAGES FREEMAN, CHIEF

P REMENT DIVISION

CONCURRENCE BY: CHRISTOPHER LEDEW, P.E., CHIEF, TRAFFIC ENGINEERING DIVISION

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION






City of Jacksonville, Florida

Lenny Curry, Mayor

Department of Public Works
Traffic Enginesring Division
1007 Superior Street
Jacksonville, FL 32254
{904) 255-7533

ONE CITY ONE JACKSONVILLE www.coj.net

T0: Dustin L. Freeman, Chief of Procurement Division M’_
THROUGH: Steven D. Long, Ir., P.£., Director Department of Publi ks /ﬂ t / =

FROM: Christopher LeDew, P.E., Chief of Traffic Engineeri
OATE: March 23, 2023
SUBSECT: Signposts and Accessories
Bid No.; SC-0318-23, Signposts and Accessorles
8id Open Date: March 22, 2023
Recommendation to Award: Xcessories Squared Development
& Manufacturing, inc.
Award Request Amount: $400,000.00
POA: T8D
Internal Services Account No: 00111.158001

Procurement received two proposals for the above-mentioned bid. Xcesseries Squared Development & Manufacturing,
Inc. was the lowest responsive responsible bidder. Traffic Engineering would therefore like to recommend awarding to
Xcessories Squared Development & Manufacturing, Inc., PO Box 135, 7350 W 5R 104, Auburn, IL 62615, The term of this
agreement will be from the date of the Award through September 30, 2024. The amount of award is requested to be
$400,000.

Funding will be as available when projects arise but the major account to be used is:
00111.158001.552160.000000.00000000.000000.0000000

Attachments





BID TABULATION

Title:|Signposts and Accessories
Bid No.:[SC-0318-23
Close Date:|March 22, 2023 Xcessories Squared
Analyst:|David Klages Vulcan, Inc. Development &
No. Invited:|( 7 ) No. Received: (2) Other: (0) Manufacturing, Inc.
Announcer: |Michelle Spitler
Recorded By:|Melissa Pierce
Est.
Unit of Annual Unit Extended Unit Extended
Item # Description Measure | Quantity Price Price Price Price
1 1-3/4" Rain Cap, Powder Coated, Traffic Black Each 250 $8.45 $2,112.50 $2.75 $687.50
2 2" Rain Cap, Powder Coated, Traffic Black Each 500 $9.11 $4,555.00 $2.85 $1,425.00
3 1-3/4" x 1-3/4" 8' Qwik Punch, Powder Coated Each 500 $61.61| $30,805.00 $30.35] $15,175.00
4 1-3/4" x 1-3/4" 10’ Qwik Punch, Powder Coated Each 500 $80.58] $40,290.00 $37.86] $18,930.00
5 2" x 2" x 10' Qwik Punch, Powder Coated Each 500 $87.77) $43,885.00 $37.99| $18,995.00
6 2" x 2" x 12' Qwik Punch, Powder Coated Each 500 $105.31] $52,655.00 $45.58) $22,790.00
7 1-3/4" x 1-3/4" x 6' 14 Gauge Square Post Each 1,000 $26.22] $26,220.00 $16.69] $16,690.00
8 1-3/4" x 1-3/4" x 8' 14 Gauge Square Post Each 1,500 $34.96] $52.440.00 $21.221 $31,830.00
9 1-3/4" x 1-3/4" x 10' 14 Gauge Square Post Each 2,500 $43.70] $109,250.00 $25.94| $64,850.00
10 2" x 2" x 10" 14 Gauge Square Post Each 5,000 $50.00] $250,000.00 $27.00( $135,000.00
11 2" x 2" x 12' 14 Gauge Square Post Each 5,000 $60.00] $300,000.00 $32.00] $160,000.00
12 2-1/4" x 2-1/4" x 10' 14 Gauge Square Post Each 250 $56.90] $14,225.00 $31.37 $7,842.50
13 2" Comer Bolts, Zinc Plated Each 5,000 $0.55 $2,750.00 $0.25 $1,250.00
14 2-1/4" Corner Bolts, Zinc Plated Each 15,000 $0.60 $9,000.00 $0.28 £4,200.00
15 2" x 2" x 3' Anchor Square Each 5,000 $20.50] $102,500.00 $11.19| $55,950.00
16 2-1/4" x 2-1/4" x 3' Anchor Square Each 12,000 $23.63] $283,560.00 $11.58] $138,960.00
17 2-1/2" x 2-1/2" x 3' Anchor Square Each 250 $25.63 $6,407.50 $12.48 $3,120.00
18 3/8" Drive Rivet, Aluminum Shell w/ Steel Pin Each 40,000 $0.70| $28,000.00 $0.38| $15,200.00
19 5/16" Flange Nut, Zinc Plated Each 15,000 $0.10 $1,500.00 $0.07 $1,050.00
Total Bid (Items 1 & 19); $1,360,155.00 $713,945.00
Terms: Not Stated No Discount
Delivery: 45 Business Days 20 Business Days
Signed Bid Form: Yes Yes
Bid Proposal Form: Yes Yes
Conflict of Interest Certificate: Yes Yes
Addenda; N/A N/A






5C-0318-23

TERMS AND CONDITIONS
SIGNPOSTS AND ACCESSORIES

SCOPE

The City of Jacksonville’s Procurement Division is currently accepting bids to obtain a source of supply for the
item(s)/service(s) as outlined in the bid documents provided. The purpose of this bid invitation is to obtain
information about your firm and its ability to provide these item(s)/service(s) and to obtain pricing commitments for
Signposts and Accessories as listed in the bid documents.

AWARD
Award will be ALL OR NONE to the lowest responsive, responsible bidder subject to the Buy American Preference
clause described below. Bidders must bid on all items to be considered for award. The City reserves the right to
reject any or all bids. ALL awards are subject to the availability of funds.

As per Section 126.114 of the City of Jacksonville Ordinance Code, preference will be given to a responsive and
responsible vendor offering American manufactured, assembled, or produced goods, and who is within 5% of the
lowest responsive and responsible bidder. To receive this preference, the bidder must complete the attached Buy
American Preference Compliance Certificate and attach supporting documentation and/or evidence attesting that at
least 51% offered in the bid response is manufactured, assembled or produced in the United States.

o Bidder is not required to submit for the Buy American Preference. Bidders may quote items less than 51%
American made but will not be eligible for the preference.

o Restrictions and exemptions may apply. Please refer to Section 126.114 for specifics.

TERM OF AGREEMENT

The term of this agreement will be from the date of award through September 30, 2024 with three (3) one (1) year
renewal options. Renewal Options may be exercised at the discretion of the City based on supplier performance and
adherence to the terms and condition set forth in the bid documents.

MINIMUM REQUIREMENTS

Bidders should submit or comply with the following requirements; failure to submit any of these requirements may be
grounds for rejection:

a. Supplier shall be registered to conduct business in the State of Florida.

b. Supplier shall provide proof of applicable local business tax receipt if located within Duval County.

PRE-BID CONFERENCE
N/A.

STATE CONTRACTS

The City reserves the right to utilize contracts established by the State of Florida and or other governmental agencies
for item(s)/service(s) covered under this bid. The City reserves the right to cancel this contract in whole or in part for
such item(s)/service(s).

UANTITIES
Quantities indicated refiect the estimated quantities to be purchased throughout the contract period and are subject to
fluctuation in accordance with actual requirements. The City reserves the right to purchase more than or less than the
estimated quantities listed if it so deems necessary anytime during the contract period or to not make any purchase
against this bid. The City reserves the right to add or delete items during the contract period. The City will
order on an as needed basis.

DELIVERY
A packing list shall accompany all shipments, which shall indicate, at 2 minimum, the following; purchase order

number, item number and description, date of shipment, quantity ordered, and shipped, unit price, and unit of
measure.
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ESCALATION/DE-ESCALATION

All pricing submitted shall remain firm for the initial term period. Upon renewal (if applicable), a supplier may submit
in writing a request for price escalation/de-escalation for the percentage of change as listed in the Consumer Pricing
Index (CPI} and/or documentation notifying of an industry wide increase. The City reserves the right to decline any

price increase request.

PRICES
All unit prices shall include freight, delivery, and handling charges to the delivery location as outlined in the bid

documents.

PICK UP AND RETURNS

The City reserves the right to return an order in whole or in part if the merchandise is not in compliance with the bid
specifications. The City or its agencies will determine compliance with bid specifications. Pick up and returns will
be made within 48 hours of notification at no charge to the City or its agencies.

COMPLIANCE WITH SPECIFICATIONS

The bidder, by affixing their signature to the bid form submitted, agrees to provide item(s)/service(s) in accordance
with the bid documents provided. Bid only a single offering for each bid item. Multiple offerings, alternates (unless
stated) and or stipulations may be cause for bid rejection. Bid only on forms provided herein unless otherwise stated.
Bid submissions shall be in ink or typewritten. All cotrections must be initialed.

INVOICING

Invoices will be issued once supplies/services are delivered and/or rendered to the City of Jacksonville or its agencies,
At a minimum, invoices must include; purchase order number or contract number, item number and description, date
of shipment, quantity ordered and shipped, unit prices, unit of measure, and extended totals. Payment terms are Net
30 days. All original invoices shall be submitted to: COJiCloudlnvoices@coj.net. The invoice email subject line
MUST BE: inv_300000008806179. Invoices can also be submitted through the 1Cloud Supplier Portal.

INSURANCE/INDEMNIFICATION

Each supplier shall maintain, for the entire term of this bid, current insurance coverage as stated in the bid documents.
All insurance certificates shall list the City of Jacksonville as an additional insured. The awarded supplier will be
required to submit a copy of their Certificate of Commercial Liability Insurance within ten (10) days from the date of
receipt of the award notice. Bid number shall be listed on certificate.

REPORTING
The City may request, during the term of this bid, reports including but not limited to; usage, pricing, and delivery.
Suppliers will be required to provide reports requested in hard copy and electronic format as required.

SUPPLIER ACCESSIBILITY

The City or its representative must be able to contact, during normal business hours, by telephone or email any
supplier providing goods or services to the City or its agencies. Any supplier accessibility requirements outlined in
the specifications supersede this section.
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SPECIFICATIONS
SIGNPOSTS AND ACCESSORIES

All questions or discrepancies regarding the bidding process or the bid documents must be submitted in writing to David
Klages, Purchasing Analyst, at dklages(@coj.net by the date and time specified on the Bid Form.

When submitting a bid, please be sure to write the bid name and number and your company’s name, address, and phone
number on the outermost sealed envelope or package.

The purpose of the below specifications is to detail the requirements of the components of a breakaway signpost system
that is easily installed and repaired. The breakaway system is designed to allow for repair of a damaged post using
salvaged parts.

All items furnished shall be completely new, unopened, and free from defects.

Posts shall be constructed of 14-gauge steel, square tubing. All four (4) sides of the post shall be punched with 7/16”
holes on 17 centers. All holes and both ends shall be free from burrs. Ends shall be cut square and have a galvanized
finish.

Anchors shall be constructed of 12-gauge steel, square tubing. All four (4) sides shall be punched with 7/16™ holes on 17
centers. Single anchors shall be 36” in length. All holes and both ends shall be free from burrs. Ends shall be cut square
and have a galvanized finish.

All corner bolts and flange nuts shall be zinc plated.

All galvanized posts, anchors, and accessories must come with a letter of approval from FHWA and/or FDOT, along with
a letter of approval of the Salt Spray Test.

All posts and anchors shall have a G-90 Finish.

Unless requested by the City, samples will not be required. Samples requested by the City shall become the property
of the City at no cost to the City.

Pricing must be based on the Product Description, the Unit of Measure, and the Estimated Quantity on the Bid Proposal
Form.

All orders must be received within thirty (30) calendar days after receipt of a Purchase Order. Products may be
shipped or hand delivered. If material cannot be delivered within the 30-day timeframe, the supplier shall give written
(email) notification of the new delivery date. In the event of a failure to deliver material within thirty (30) calendar days,
the City reserves the right to cancel the order and to make necessary purchases outside of the contract.

Deliveries shall be made F.O.B. Destination to the location specified on the Purchase Order.
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SUBJECT: PIGGYBACK CENTRAL FLORIDA EXPRESSWAY AUTHORITY CONTRACT WITH BANK OF AMERICA
#000900

BID #: PSC-0362-23 OPEN DATE: N/A

GENERAL GOVERNMENT AWARDS COMMITTEE

KIND AND BASIS OF CONTRACT: PIGGYBACK CONTRACT - JUNE 12, 2023 THRCUGH JUNE 11, 2024

AGENCY: TREASURY DIVISION

BASIS OF AWARD: PIGGYBACK CONTRACT

NUMBER OF BIDS INVITED: N/A NUMBER RECEIVED: N/A OTHER: N/A

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to piggyback off Central Florida Expressway Authority Contract #00030 with Bank of America for
merchant services for the Treasury Division. Estimated annual expenditure amount not-to-exceed $207,964.48. Period of

service will be from June 12, 2023 through June 11, 2024 with additional one (1) year terms until terminated by the parties
upon one hundred and twenty {120} days notice prior to the end of the then existing term.

Funding shall be encumbered from various accounts - executed by formal contract agreement through the Office of
General Counsel and processed via Purchase Order(s).

ATTACHMENTS: Récgmmendation Memo, Risk Management Approval, Supplier Qusle, Piggyback RFP & Contract
;
ANALYST: f-fz7< RESPECTFULLY SUBMITTED: ')
r i

CorgyS &Q? FREEMAN, CHIEF
PROCUREMENT DIVISION

CONCURRENCE BY: PATRICK J. GREIVE, DIRECTOR, ADMINISTRATION AND FINANCE

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF GGAC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER:

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION






City of Jacksonville, Florida

Finance and Administration
Department 117 West Duval
Street, Suite 300
Jacksonville, FL 32202

ONE CITY. (904) 255-5355
ONE www.coj.net
JACKSONVILLE.

March 17, 2023

MEMORANDUM
TO: Dustin Freeman, Chief of Procurement
FROM: Paul Barrett, Treasurer ZJ Boit” O /f/\—k/\_.
THRU: Patrick J. Greive, Director, Administration and Finance ’
RE: Bank of America Merchant Services Contract Piggyback on CFX contract

The City’s Merchant Services contract with Bank of America Merchant Services expires on June 11, 2023. The
City considered processing a competitive RFP when we learned that the Central Florida Expressway Authority
processed a competitive RFP in which Bank of America Merchant Services was awarded the contract.

Pursuant to Section 126.211 and 126.309 of the Purchasing Code, approval is requested for a non-competitive,
‘piggy-back” award to Bank of America Merchant Services to continue providing Credit Card Merchant
Services. This will allow the City to save time and expense for various departments in converting point-of-sale
equipment, redirecting web-based credit card payment gateways and issuing and evaluating a separate RFP.

The Central Florida Expressway Authority's Contract rates are based on an estimated $95 million sales volume
and the City would be billed at the same rates with the execution of a Participation agreement.

Treasury is requesting an award to authorize the City to enter into a replacement participation agreement
pursuant to Section 126.309 of the Purchasing Code with Bank of America Merchant Services for credit card
and debit card processing. The scope of available services and pricing are as indicated in the attached Central
Florida Expressway Authority Contract 000900 as amended per the attached documents. An initial award in the
amount of $207,964.48 representing the current available budget through September 30, 2023.

The Central Florida Expressway Authority initial five (5) year term commended on June 14, 2013, for an initial
term of 5 years and automatic renewal for successive one (1) year terms until terminated by the parties upon
one hundred and twenty (120) days notice prior to the end of the then existing term. The Treasury Division is
recommending an initial term commencing June 12, 2023, and additional one (1) year terms until terminated by
the City or Bank of America upon one hundred and twenty (120) days notice.

Attachments Email indicating Bank of America’s willingness to contnue providng services
CFX BOA Participant Rider
Central Florida Expressway Authority RFP 000900
Central Florida Expressway Authority RFP 000900 Addendum
Central Florida Expressway Authority Contract 000900
Contract Amendment No. 1 — Name Change
Contract Amendment ~ Terms and Pricing





Sidlo, Corez

From: Verdejo Magras, Wanda on behalf of RiskReview

Sent: Monday, April 3, 2023 8:08 AM

To: Garard, Judith

Subject: RE: RISK CONCLUDED REVIEW FOR Credit Card Processing-Piggybacking off CXF
(Central Fl Expressway)

Attachments: SAME SCOPE AS P-04-20 ; RISK RECOMENDATION INS. REQ FOR Credit Card
Processing-Piggybacking off CXF (Central Fl Expressway).docx; STATE OF UTAH
CONTRACT pdf

Greetings,

Sorry | missed your call but [ have a Dr. appointment.

I am asuming that your question is on the coverages :
o Fiduciary Liability $5,000,000 per Claim and Aggregate (Fiduciary Liability insurance helps protect
companies from claims of mismanagement and the legal liability related to serving as a fiduciary.)
o Crime — Employee Fidelity  $5,000,000 Per Loss (Crime insurance deals with
the limitations of other policies and extend protection to include the fraudufent
activities of employees )

A little background on the review I did for Credit Card Processing-Piggybacking off CXF (Central F1
Expressway).....

¢ State of Utah Contract did not have much of insurance requirements.
e I asked for the scop of the agreement to determine the insurance requirements and I was told that the
scope is identical to P-04-02 therefor I applied the same insurance requirements as P-04-02 (see

attached).

If for any reason you feel that the insurance requirements need to be modified, please submit the scope for
“Credit Card Processing-Piggybacking off CXF (Central Fl Expressway)” and will re-review.

NOTE: Please label all emails correspondence: Subject: Credit Card Processing-
Piggybacking off CXF (Central Fl Expressway) - Procurement

NOTE: All emails sent to Wverdejo@coi.net & RiskReview(dcoj.net

Any further questions, please feel free to contact me.





Cordially,
Wanda Verdejo

Property and Casualty Compliance Administrator
for Risk Management Division

City of Jacksonville

117 West Duval Street, Suite 335

Jacksonville, FL 32202-3381

Phone : 904-255-5314

ONE CITY. ONE JACKSONVILLE

Thts e-marl transmission andyor attaciment(s) is confidential and the contents are intended oniy for the vecipient(s) named. It may contain information that is
privileged, confidential and exempt from disclosure under applicable faw, Any review, discussion, dissemination, distrifution, or copying of this transmission
lincluding any attachments) is strictly profitbited. If you Aave recetved this communication in ervor, please notify us immediatefly by return e-mail and defete the
original message and any copies of it from your computer system. Improper disclosure of the mformatton wn this communication can result in fines and penalties under
Federal, State and Local Law.

From: Garard, Judith <JGarard@coj.net>

Sent: Friday, March 31, 2023 3:08 PM

To: Verdejo Magras, Wanda <WVerdejo@coj.net>

Cc: Baker, Alex <ABAKER@coj.net>

Subject: FW: RISK CONCLUDED REVIEW FOR Credit Card Processing-Piggybacking off CXF (Central Fl Expressway}

Wanda:
Thank you for taking the time to review the scope of services for Credit Card processing. | have a couple of questions

about the recommended insurance requirements.

Please give me a call when you get a couple of minutes.

Judith A. Garard, CPA

Senior Manager — Treasury Administration
City of Jacksonville | Treasury

117 West Duval St., Suite 300
Jacksonville, FL 32202

PH: (904} 255-5353

From: Baker, Alex <ABAKER®coj.net>
Sent: Friday, March 31, 2023 1:32 PM

To: Garard, Judith <JGarard@coj.net>
Subject: FW: RISK CONCLUDED REVIEW FOR Credit Card Processing-Piggybacking off CXF (Central Fl Expressway)






Garard, Judith

From:

Sent:

To:

Cc:

Subject:
Attachments:

importance:

Perea, Dennis <dennis.perea@bofa.com>

Wednesday, January 18, 2023 12:58 PM

Garard, Judith

Steward, Mary

FW: State of FL - BAMS Agreement Status

CFX (BOA) Participant Rider 10-31-22 cIn.docx; Central FL Expressway Contract.zip

High

EXTERNAL EMALL: This email originated from a non-C0OJ email address. Do not click any links or open any attachments unless
you trust the sender and know the content is safe.

Good Afternoon,

I'm the Bank of America Merchant Partner, Central Florida Expressway (CFX) has a stand-alone contract in place with us today,
and they have agreed to allow state municipal entities to participate in that contract. Attached is the participant rider we will
need signed (1% attachment}, as well as the current contract in place with us (2" attachment). Please note that no modifications
are allowed to this rider-it is “as is”, as our Legal team has worked diligently on this for months. it is designed to protect CFX as

well as the participants.

A couple of important items to note:

Pricing mirrors existing State of FL contract today, so your pricing will not change.

Contract auto-renews annually in June but nothing additional is required annually.

Your MIDs, equipment, reporting, etc. will remain intact and processing will continue business as usual.

Any additional products that are not included in the CFX agreement will need to be added as a separate product

addendum, example is Clover.

Please review and let us know what questions you have. Attached summary of surcharge, convenience and service fee

requirements.

Thank you,

Dennis Perea

Vice President, Merchant Specialist

Global Banking & Markets | Bank of America
Office / Mobile: 561-578-2443 | Fax: 704-409-0852
Dennis.Perea@bofa.com

BANKOF AMERICA %

@ Circle of Excellence Aword Reciplent

Out of Office:






Bankof America 2%

Merchant Services

OO00G0C
A

July 8, 2013

Claude Miller

Director of Procurement

Orlando Orange County Expressway Authority
4974 ORL Tower Road

Orlando FL 32807

RE: Master Services Agreement with Addenda

Dear Mr. Miller:

Enclosed is a fully executed original of the above-referenced Agreement and
Addenda for your records.

If you have any questions, please contact your sales representative.

Sincerely,
Ann Quinino

Ann Quirino

Executive Assistant
Contract Management
440-779-6042
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AMENDMENT NO. 1 TO MASTER SERVICES AGREEMENT
BY AND BETWEEN
BANC OF AMERICA MERCHANT SERVICES, LLC,
BANK OF AMERICA, NA
AND
CENTRAL FLORIDA EXPRESSWAY AUTHORITY

This Amendment No. 1 (“Amendment 1°) is made and entered into by and
between Banc of America Merchant Services, LLC ("BAMS") and Bank of America, NA
(“Bank”) (collectively, "Servicers"”) and Central Florida Expressway Authorily fka Orlando
%aae County Expressway Authority, (‘Customer”) as of this “Zf{ day of

\f , 2014, to amend and supplement that certain Master Services

Agreement between the parties dated July 3, 2013 (the "MSA™).

In consideration of the mutual covenants herein contained, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Servicers and Customer do hereby agree as follows:

L Customer’'s legal name has been changed to “Central Florida Expressway
Authority.”

L. Amendment of Section 2 Term. Section 2.1 s hereby amended to read as
follows:

“2.1 This MSA, and each Addendum, shall (i) be in effect June 21, 2014, and shall
remain effective through the initial term of five (5) years and (ii) automatically renew for
successive one (1) year terms until terminated by the parties thereto upon one hundred
and twenty (120) days’ notice prior to the end of the then existing term. If Customer
terminates this MSA or an Addendum in accordance with the foregoing provision and
continues to use the Services after the effective date of such termination, then
Customer's termination shall be deemed rescinded and the MSA or Addendum shall
remain in effect uhtil subsequently terminated In accordance with the foregoing terms.
This MSA shall remain in effect until all Addenda are terminated at which time it shall

terminate automatically.” \

ll. Agreement Confirmation. Except as otherwise amended hereby, the MSA is
hereby ratified in all respects and shall remain In full force and effect,

| Orlondo-Orange-County-Expresyway-Authoriiy-Amendment-to MSA- (123 H4)dot ler?





IN WITNESS WHEREOF, the parties hereto have caused this Amendment 1 to be duly
executed by their authorized officers, all as of the day and year first written above.

BANC OF AMERICA MERCHANT

SERVICE, LLC CENTRAL _ FLORIDA EXPRESSWAY
.ﬁ ! 1! " AUTHORITY 7

BY: BY: .{ %&H // Yo e

TiTLe; SO P TWIE: Diyedtr +F Borove nron?”

DATE: ‘tl)&; ! 2014 DATE: 7/2#/!\{

BANK OF AMERICA, NA

By: Banc of America Merchant Services, LLC REVIEWED AND APPROVED

pursuant to imitetl Pgwer ofmrnx . BY CFX LEGAL

NAME: 47{ '%M

e SN /

pate;_ [ 3o [es1d

| Onando-Orange County Bxpressway-Authorly-Amendment-to-MSA-(7a3d4)doe 202





AMENDMENT TO MASTER SERVICES AGREEMENT RE: PARTICIPANTS

This Amendment to Agreement Re: Participants {“Participant Amendment”) dated {“Effective Date”) is made by and among
Bank of America, N.A., for itself and as assignee of Banc of America Merchant Services, LLC (“Bank”), CENTRAL FLORIDA EXPRESSWAY AUTHORITY
(“Lead Merchant”} and the below identified Participant {each, a “Participant” and collectively, the “Participants”} and supplements and amends the
defined Integrated Agreement structure within the Umbrella Agreement for Merchant Processing Services with its referenced documents
("Umbrella Agreement”) between the parties dated {collectively, as amended and supplemented from time to time, the
“agreement”). Lead Merchant and Bank (as amended and supplemented from time to time, all collectively the “Agreement”). For the purposes of
this Participation Amendment {and the Agreement), a “Participant” shall be defined as any government entity or political subdivision located within
the jurisdictional limits of the State of Florida, such as an office, department, division, bureau, board, commission, educational system or other
agency, with separate statutory authority, or delegated authority from the Lead Merchant to procure services or otherwise operate under a separate
tax identification number as the Lead Merchant (where applicable) that has executed a Participation Amendment. The Lead Merchant and
Participants may be referred to herein individually as “Merchant” and collectively as the "Merchants”.

Capitalized terms not defined in this Participant Amendment have the meanings set forth in the Agreement, whether or not the corresponding terms
in the Agreement are in all capital letters.

The parties agree to the following:

A. Participants Join the Agreement; Lead Merchant Authority.

The Agreement, as stated within the Umbrella Agreement, consists of the following: (a} the Umbrella Agreement,; (b) the Master Services Agreement
dated as of lune 14, 2013 (“MSA”), (c) Amendment No. 1 to the Master Services Agreement dated as of July 24, 2014 (“MSA Addendum”), (d) Payeezy
Services Addendum {“Payeezy Addendum”), dated as of March 30, 2020 {e} any amendments or supplements made to the Agreement after the
Effective Date as more fully described herein and (f) this “Amendment to Master Services Agreement Re: Participants” signed by a Participant {the
“Participant Amendment”).

Each Participant hereby agrees to the terms of the Agreement with the same effect as if it had physically signed the Agreement and entered into a
separate version of the Agreement with Bank; provided, however, (i} each Farticipant (including any Additional Participants, as defined below)
acknowledges receipt of a copy of the Agreement, {ii} authorizes the Lead Merchant to act as agent for such Participant in connection with matters
relating to the Agreement, including (a} administering the services provided under the Agreement {for purposes of this Participant Amendment, the
Services”}, including but not limited to (a) terminating the Agreement entirely and (b) agreeing to assignments, modifications and amendments to
the Agreement); any and all such actions by the tead Merchant will be binding on the Participants; provided; however, Participants agree to reimburse
Lead Merchant for any and all causes of actions, injuries, or damages arising from Lead Merchant acting as the agent of the Participants as set forth
herein and {iii) with respect to each Participant, Section 5.2 of the MSA is hereby amended to read as follows:

5.2 Limitation of Liability. NOTWITHSTANDING ANYTHING IN THIS MSA TO THE CONTRARY, PROVIDER'S CUMULATIVE LIABILITY, IN THE
AGGREGATE [INCLUSIVE OF ANY INDEMNIFICATION OBLIGATION UNDER TH1S MSA OR ANY ADDENDUM OR ANY COMPONENT OF THE AGREEMENT
STATED IN THE Umbrella Agreement (OR ANY LATER AMENDMENTS THERETO}), WHETHER SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE
ANOTHER} FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING, BUT NOT
LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS MSA OR ANY ADDENDUM OR ANY COMPONENT OF THE AGREEMENT STATED IN THE
UMBRELLA AGREEMENT [OR ANY LATER AMENDMENTS THERET(Q)) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEQRY SHALL NOT
EXCEED THE LESSER OF, {I) $100,000; OR () THE AMOUNT OF FEES RECEIVED BY PROVIDER PURSUANT TO THIS MSA FOR THE SERVICES IN THE
IMMEDIATELY PRECEDING 12 MONTHS. Section 5.2 of the MSA remains unchanged with respect to Lead Merchant.

Bank may conclusively rely on Lead Merchant's authority to act for itself and to bind the Participants with respect to the foregoing. Notwithstanding
any provisions to the contrary, each Participant shall be salely responsible for its own performance under the Agreement, including, but not limited
to (a} presenting, managing, transmitting and responding to inguiries regarding Sales Drafts, Credit Drafts, and retrieval requests, (b) providing
settlement account instructions and debit authorizations (including for Chargebacks and other amounts owed under the Agreement), (c) transmitting
and receiving data and information regarding Participants (including any regarding the Participant’s Sales Drafts (including Cardholder data) and
other transactions), (d) coordinating and effecting Terminal changes, (e) executing set-up forms as necessary to provide the Services. The parties
hereto agree that Lead Merchant is not guaranteeing the performance of any Participant under the Agreement, nor shall any Participant shall be
responsible for the obligations of other Participants, and neither shall any Participant act on behalf of, or instruct Bank with respect to, any other
Participant. Bank will enforce the terms of the Agreement directly against each Participant. €ach Participant does not waive any defense of sovereign
immunity it may have in any Claims brought by a third party against each Participant relating to the indemnity obligations under the Agreement.

B. Settlement Accounts. Each Participant will provide Bank with financial institution information necessary for Bank to transfer settfement
funds resulting from such Participant’s Sales Drafts {(“Settlement Funds”) to an account owned by each such Participant. Settlement Funds for
Participants will not be transferred to settlement accounts owned by Lead Merchant nor any other Participant. €ach Participant represents and
warrants to Bank that no Settlement Funds of a type that, by virtue of a statutory, regulatory, contractual or other restriction, cannot be commingled
with other funds or payments will be submitted to or received in any Participant settlement account.
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C. Lead Merchant Reaffirmed Obligations; Representations; Warranties and Covenants. The Lead Merchant reaffirms all of its representations,
warranties, covenants, agreements, obligations and responsibilities set forth under the Agreement. Each Participant hereby represents and warrants

to Bank that (a} it is a Participant as such is defined hereunder and (b} all necessary action was taken by the Participant’s governing body to provide
Lead Merchant all necessary power and authority to act on behalf of Participant in connection with the Agreement and the Services of such Participant
as described in this Participation Amendment.

Additionally, each Merchant represents and warrants to Bank that (a) the execution and delivery of this Participant Amendment has been authorized
by all necessary corporate and governmental action and does not violate any provision of law applicable to such Merchant, or any provision of such
Merchant’s organizational documentation or any other agreement binding upon such Merchant, (b} the person(s) executing and delivering this
Participant Amendment for and on behalf of such Merchant are duly authorized to do so and {¢) the information for such Merchant, as set forth
below and/or in Attachment | to this Participant Amendment, including, without limitation, the tax identification number for such Merchant, is true,

complete and accurate.

Each Merchant agrees that Bank’s reliance and actions taken based on the representations and warranties contained in this Participant Amendment
do not constitute negligence or willful misconduct. Further, each Merchant hereby agrees that Bank will not be liable, and such Merchant shall not
sue or otherwise make claims against Bank for or on account of any claim for damages arising out of or relating to the Bank allowing the arrangements
contemplated by this Participant Amendment.

D. Merchants; Additional Participants and New Services. All references in the Agreement to “Customer” or “CUSTOMER” shall have the same
meaning as set forth in this Participant Amendment for “Merchant”. Each Participant hereby acknowledges and agrees that, from time to time, the
Lead Merchant may, without notice to or consent of the Participants (i) join additional entities {“Additional Participants”) as parties to the Agreement
by duly completing and executing {on behalf of itself and the Participants} an Accession Agreement, substantively consistent with the terms of this
Participant Amendment and acceptable to Bank, at which time, such Additional Participants shall have the same rights and obligations as the
Participants, and the Lead Merchant shall have the same obligations with respect to such Additional Participants as it has for the Participants and/or
(ii) subscribe to additional services (“New Services”) via an amendment, addendum or supplement in a form acceptable to the Bank signed by the
Lead Merchant {on behalf of itself and the Participants, including any Additional Participants), at which time such New Services shall also constitute
Services under the Agreement.

E. Termination. For the avoidance of doubt, Bank may suspend or terminate the provision of Services and/or the Agreement (as applicable)
with respect to any Participant, as such suspension or termination rights are described in the Agreement. Bank may terminate the Agreement with
respect to any Participant(s), with {90) ninety days’ notice for any reason and with as much notice as is reasonably practicable under the circumstances
if: (i) upon notice to Participant if, in Bank’s sole discretion such termination is necessary for Bank to comply with its obligations under any Applicable
Law or the Card Organization Rules; {ii) upon notice to Participant where Bank is required to do so by Applicable Law, the Card Organizations; and/or
{iii) immediately if Merchant causes, or may cause, harm or loss of goodwill to the Card Organizations’ systems. Any Participant may also terminate
its Participant Amendment with {90) ninety days’ notice for any reason. This Participant Amendment will also automatically terminate upon
termination of the Agreement or the

F. Counterparts. This Participant Amendment may be executed in any number of counterparts and by the different parties hereto on separate
counterparts, and each such counterpart shall be deemed to be an original, but all such counterparts shall together constitute but one and the same
Participant Amendment. Receipt of an executed signature page to the Participant Amendment by telecopy, or other electronic transmission shall
constitute effective delivery thereof.

Participants Fach Participant shall be as identified as set forth in the signature block to this Participant Amendment and in Attachment 1 to this
Participant Amendment, attached hereto.

Fees Shall be as identified in the Agreement.
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Except as modified above, the Agreement remains in full force and effect and any reference to it after the Effective Date will mean the Agreement
as modified by this Participant Amendment.

This Participant Amendment is not binding on Bank unless and until signed by Bank.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY BANK OF AMERICA, N.A.
{“LEAD MERCHANT"} {("BANK")
Bound by Umbrella Agreement By: T e
Name:
Title:
Date:
(“PARTICIPANT") {“PARTICIPANT"}
By: By A e I
Name: Name:
Title: Title:
Date: Date:

CTEXNABOAL Parvcipant Rider 1023122 ¢lo (L FERX (BOA T Partivipant Rder 10-31-22 ¢la





ATTACHMENT 1 TO AMENDMENT TO MASTER SERVICES AGREEMENT RE; PARTICIPANTS

Legal Name ' D/B/A Address NEtiEe;(if any)
Name/Title/Fax

Tax 1D #

Method of Settlement

(See Agreement)

Mark one box:

[J oebit/Credit Direct Settlement Account
[] wire Transfers/Debits to Designated
Account

D Automated Clearing House Credit/Debit to
Designated Account

Bank Account Number:

| Bank Account Name:

Name & Address of Bank:

Bank Officer Centact:

Phone Number:

CEXABRQA) Participant Rider 10-31-27 cln { 1)EFX ABOA L Paricipair-Ruder—0-3H-22cln

Mark one box;

[:l Debit/Credit Direct Settlement Account
(] wire Transfers/Debits to Designated
Account

|:| Automated Clearing House Credit/Debit to
Designated Account

Bank Account Number:
Bank Account Name:
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MASTER SERVICES AGREEMENT

ORLANDO ORANGE COUNTY EXPRESSWAY AUTHORITY

CUSTOMER's Legal Name Doing Business As

4974 ORL TOWER RD ORLANDO FL 32807
Street Address City State Zip Code
CUSTOMER's business organization type State of Organization Taxpayer Identification Number
(corporation, LLC, partnership, non-profit or other entity)

ROBERT JOHNSON

Recipient/Title For Notices Facsimile Number

This Master Services Agreement ("MSA) is by and between the CUSTOMER identified above and BANC OF AMERICA MERCHANT SERVICES, LLC
("BAMS") for the Services identified below:

The intent of this MSA is to provide one set of standardized general terms and conditions to be utilized for multiple relationships within the United States
between CUSTOMER and BAMS and/or third party providers who enter into addenda to this MSA with CUSTOMER (each of BAMS and such third party
providers are referred to as a ‘PROVIDER") for all services provided by them. Each Addendum to this MSA ("Addendum™ and collectively, the
*Addenda”), whether entered into concurrently herewith or hereafter, will contain terms operational descriptions, specifications and associated pricing
specific to those services contemplated thereunder ("Services™). Each Addendum will be subject to this MSA unless the applicable Addendum provides
that additional and/or other terms and conditions apply. Except to the extent otherwise expressly set forth in this MSA or an Addendum, references to
this MSA shall be deemed to include each Addendum and references to each Addendum shall be deemed to include this MSA. For purposes of each
Addendum, (i) the PROVIDER(S) thereunder will become parties to this MSA upon execution of such Addendum as if such PROVIDER(s) had physically
executed this MSA, (i) the terms of this MSA shall apply separately to each Addendum and the PROVIDER(s) thereunder: provided, that to the extent
more than one PROVIDER enters into an Addendum. and unless that Addendum expressly provides otherwise, (a) each such PROVIDER'S obligations
shall be foint, but not several, and (b) each such PROVIDER shall have separate but equal rights against the CUSTOMER. No PROVIDER shall be
obligated to, or have any rights against, the CUSTOMER under any Addendum to which it is not a party.

In consideration of the mutual covenants and agreements set forth herein and other good and valid consideration, the receipt and sufficiency of which
are hereby acknowledged, BAMS and CUSTOMER agree as follows:

1. Services; Recitals; Certain Definitions, The Services subscribed to concurrertly herewith shall be more fully described in the following
Addenda: Merchant Services Bankcard Addendum to Master Services Agreement; Other Card Services Supplement to Merchant Services Bankcard
Addendum and Attachment | to Schedule A.

The following terms shall have the following meanings (such meanings to be equally applicable to both the singular and plural forms of the terms
defined):

“Affiliate” means a Person that, directly er indirectly, (i) owns or controls a party to this MSA or (ii} is under common ownership or control with & party to
this MSA,

“Applicable Law" means all federal, state and local statutes, ordinances, laws, regulations and executive, administrative and judicial orders applicable
to this MSA, the transactions or other matters contemplated under this MSA {including, without limitation, the rules and regulations promulgated by the
Office of Foreign Assets Control of the U.S. Depariment of the Treasury}, and all amendments thereto,

“Person” means a third party individual or entity, other than the CUSTOMER or PROVIDER.

2. Term.
2.1 This MSA, and each Addendum, shall (i) be in effect upon complete execution of each such document, and each such document shall remain
effective through the initial term of five (5) years from the date of this MSA unless otherwise specified in an Addendum and (i) automatically renew for

subsequently terminated in accordance with the foregoing terms. This MSA shall remain in effect unti! all Addenda are terminated at which time it shall
terminate automatically,

2.2 This Subsection 2.2, Sections 3-5,7, 9, 11-19 and Subsection 10.2 will survive termination of this MSA,

3. Financial and Other Information.

3.1 CUSTOMER agrees to provide PROVIDER quarterly financial statements of CUSTOMER within forty five (45) days after the end of each fiscal
quarter and annual audited financial statements within ninety (90) days after the end of each fiscal year. Such financial statements shall be
prepared in accordance with U.S. generally accepted accounting principles. CUSTOMER also shall provide such other financial statements
and other information concerning CUSTOMER's business and CUSTOMER's compliance with the terms and provisions of this MSA as
PROVIDER may reasonably request. CUSTOMER authorizes PROVIDER to obtain from third parties financial and credit information relating
to CUSTOMER and CUSTOMER's individual principal officers or owners, as authorized under this MSA. Such information will be used by
PROVIDER in connection with PROVIDER'S determination whether to accept this MSA and PROVIDER's continuing evaluation of the
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3.2 CUSTOMER will provide PROVIDER with written notice of CUSTOMER's intent to liquidate, substantiaily change the basic nature of its
business, transfer or sell any substantial part {25% or more in value} of its total assets, or if CUSTOMER or its parent is not a corporation
whose shares are listed on a national securities exchange or on the over-the-counter market, change the control or ownership of
CUSTOMER or its parent, thirty (30} days prior to such kquidation, change, transfer or sale taking place. CUSTOMER will also notify
PROVIDER of any judgment, writ, warrant of attachment, execution or levy against any substantial part (25% or more in value} of
CUSTOMER's total assets not later than three days after CUSTOMER obtains knowiedge of any such judgment, writ. warrant of attachment,
execution or levy.

4. indemnification.

4.1 CUSTOMER agrees to be respensible for and reimburse PROVIDER, its Affiliates, agents, subcontractors, employees directors and officers t
all Claims brought against PROVIDER, and all felated Losses, to the extent such Claims result from: {a) any breach of any warranty,
cavenant or obligation of CUSTOMER under this MSA: or (b} any misrepresentation by CUSTOMER under this MSA; (c) any gross negligence
or willful misconduct of CUSTOMER, its employees, or agents in cornection with CUSTOMER's Card transactions; or (d) CUSTOMER's
provision of goods and services to Cardholders. By agreeing to the foregoing, CUSTOMER does not waive any defense of sovereign
immunity it may have in any Claims brought by a third party against CUSTOMER relating (a), (b}, (c) or (d) herein.

4.2 PROVIDER agrees to defend, indemnify and hold hamless CUSTOMER from and against all Claims brought against CUSTOMER, and all
related Losses, to the extent such Claims result from: {a) any breach of any warranty, covenant or obligation of PROVIDER under this MSA; or
{b) any misrepresentation by PROVIDER under this MSA.

4.3 In the event of any legal action or claim with any third parties concerning any transaction or event in which a claim for reimbursement against a

5. Warranties; Limitation on Liability; Exclusion of Consequential Damages.
5.1 Disclaimer of Warranties. THIS MSA IS AN AGREEMENT FOR THE SERVICES AND EXCEPT AS EXPRESSLY PROVIDED HEREIN
THIS MSA, PROVIDER AND ITS RESPECTIVE AFFILIATES DISCLAIM ALL REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, MADE TO CUSTOMER OR ANY OTHER PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING

INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS MSA.
5.2 Limitation of Liability. NOTWITHSTANDING ANYTHING IN THIS MSA TO THE CONTRARY, PROVIDER’S CUMULATIVE LIABILITY, IN

{il THE AMOUNT OF FEES RECEIVED BY PROVIDER PURSUANT TO THIS MSA FOR THE SERVICES IN THE IMMEDIATELY
PRECEDING 12 MONTHS,

CUSTOMER’S MAXIMUM LIABILITY FOR ANY DAMAGES, REGARDLESS OF FORM OF ACTION, SHALL IN NO EVENT EXCEED THE
TOTAL COST OF TO CUSTOMER FOR THE RELEVANT PRODUCTS OR SERVICES GIVING RISE TO THE LIABILITY. PROVIDED,
HOWEVER, THAT THE FOREGOING LIMITATION SHALL NOT APPLY TO THE FOLLOWING:

{A) FRAUD, INTENTIONAL TORTS, WILLFUL MISCONDUCT (INCLUDING INTENTIONAL BREACH OF CONTRACT), UNLAWFUL
CONDUCT, OR GROSS NEGLIGENCE OF OR BY CUSTOMER SUBJECT TO A REASONABLE NOTICE AND CURE PERIOD;

(B} AMOUNTS DUE RESULTING FROM A VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION RULES;

{C) AMOUNTS DUE RESULTING FROM A DATA SECURITY BREACH CAUSED BY CUSTOMER;

(D} CUSTOMER'S LIABILITY FOR CHARGEBACKS; OR

(E) CUSTOMER'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY FEES AS DESCRIBED IN THE MSA AND ANY
ADDENDA THERETO.

5.3 Exclusion of Consequentiai Damages. NOTWITHSTANDING ANYTHING IN THIS MSA TO THE CONTRARY, IN NO EVENT SHALL

ANY LIQUIDATED DAMAGES AS PROVIDED ELSEWHERE IN THIS MSA OR AN ADDENDUM SHALL NOT BE PROHIBITED BY THIS
PARAGRAPH.

6. Independent Contractor; Subcontractors; Third Party Beneficiaries. The parties are independent contractors. Neither party shall have any
authority to bind the other. PROVIDER may engage, subcontract with or use its Affiliates and/or other Persons (as hereinafter defined) to provide
Services and perform any of its obligations under this MSA. PROVIDER's respective Affiliates and any Persons used by PROVIDER in providing the
Services are third party beneficiaries of this MSA and accompanying Addenda and each of them may enforce its provisions as it was a party hereto.
Except as expressly provided in this MSA, nothing in this MSA nor accompanying Addenda is intended to confer upon any Person, any rights or

remedigs, and the parties do net intend for any Persons to be third-party beneficiaries of this MSA or accompanying Addenda.
7. Publicity. Neither party will initiate publicity relating to this MSA without the prior written approval of the other, except that: (i) either party may

make disclosures required by legal, accounting or regulatory requirements; and (i) PROVIDER may use CUSTOMER's name in publicity indicating that
CUSTOMER and PROVIDER have entered inte a contractual relationship. In no event will either party publicly disparage the other party.
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8.  Exclusivity. During this MSA term: (i) PROVIDER will be the sole and exclusive provider of Services to CUSTOMER; and (i) CUSTOMER will
not, directly or indirectly, offer or promote any other Services.

9. Compliance with Applicable Law; Order of Precedence. In performing its obligations under this MSA, the parties agree to comply with all
Applicable Law. CUSTOMER shall be solely responsible for (i} determining which laws and regulations apply to their activities under this MSA and (i}
maintaining compliance with all Applicable Law. CUSTOMER further agrees to cooperate with, and to provide information requested by, any
PROVIDER as such PROVIDER deems necessary to facilitate its compliance with all Applicable Law. CUSTOMER must not use the Services for
transactions prohibited by Applicable Law or the Card Organization Rules, such as those prohibited for alcoholic beverages, tobacco products, gambling,
Internet gambling (for example, those prohibited by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et $eq., as may be
amended from time to time) drugs, weapons, adult-content material, or adult web sites, services or entertainment. Prior to using the Services for any
legal and permitted gambling related transactions, CUSTOMER must provide PROVIDERS with (i) a valid gaming license from each state and/or federal
agency with licensing authority for the proposed activity, (i} sufficient evidence, as required by PROVIDERS in their sole discretion, that PROVIDERS
are permitted and authorized to process transactions in connection with the proposed activity, (iii} any financial information requested by PROVIDERS,
and (iv) sufficient evidence, as required by PROVIDERS in their sole discretion, that all applicable Card Organization Rules and registration
requirements for the proposed activity have been satisfied. If the Services are used in connection with the sale of Internet, mobile or interactive gaming
services or applications that use gambling like mechanics for non-gambling purposes such as casino style social gaming, CUSTOMER must not award
prizes of monetary value or prizes of any kind or offer any incentives that would invoke state or federal regulations governing online gambling, online
lottery, lottery, sweepstakes or contests of chance.

In the event there is a conflict between Applicable Law. the Card Organization Rules, this MSA and/or the Operating Guide, such decuments shall
govern in the following order of precedence: 1) Applicable Law; 2) Card Organization Rules; 3) this MSA; 4) the Operating Guide, to the extent the
conflicting provision in the Operating Guide is not related to a Card Organization Rule.

10. Assignment,

10.1. CUSTOMER may not assign or transfer this MSA {or any portion of it), by operation of law or otherwise, and PROVIDER is not required to
continue this MSA after CUSTOMER's merger, conversion of entity (e.g., from a corporation to a limited liability company) or consolidation, majority
stock or substantial asset sale, without PROVIDER's prior written consent, which will not be unreasonably conditioned, withheld, or delayed.
CUSTOMER agrees to provide PROVIDER with at least 30 days' prior written notice of CUSTOMER’s intention to take any of those types of actions.
Any purported assignment made or other action taken described in this Section without PRCVIDER's prior written consent is void. Except as provided in
the following sentence, this MSA will be binding upon successors and assigns and will inure to the benefit of the parties and their respective permitted
successors and assigns. No assignee for the benefit of creditors custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff or any other
officer of a court, or other person charged with taking custody of a party’s assets or business, will have any right to continue or o assume or te assign
this MSA (or any portion of it).

10.2 PROVIDER may, however, assign any or all of its rights or delegate any or all of its obligations to an Affiliate or an entity acquiring all or
substantially all of the assets of PROVIDER.

1. Choice of Law and Venue. . This MSA will be governed by the laws respecting national banks and, to the extent not so covered, by the laws
of the State of Florida without regard to conflicts of law provisions. The exclusive venue for any actions or claims arising under or related to this MSA
shall be in the courts of Florida and the United States for the Middle District of Florida, Orlando Division, located in Orlando, Florida, and each party
submits to the jurisdiction of those courts in connection with such actions or claims. In performing its obligations under this MSA, each party agrees to
comply with Applicable Law.

12. Waiver of Jury Trial. To the extent permitted by Applicable Law, CUSTOMER and PROVIDER waive any right to trial by jury in any action or
proceeding regarding any litigation related to this MSA and agree that any such actions or proceedings will be tried by a judge without a jury.

13. Confidentiality. CUSTOMER will treat this MSA and any information supplied or otherwise made accessible by PROVIDER or PROVIDER's
agents as confidential, including without limitation, (i) information about the products, services, operations, procedures, customers, suppliers, sales,
pricing, business plans and marketing strategies of PROVIDER, its Affiliates and the customers, clients and suppliers of any of them; (ii) any scientific or
technical information, design, process, procedure, formula, or improvement that is commercially valuable and secret in the sense that its confidentiality
affords PROVIDER a competitive advantage over its competitors; (iii) user 1Ds, security codes, passwords, persenal identification numbers, and other
security devices and procedures for the Services or refated thereto, and (iv) all confidential or proprietary concepts, documentation, reports, data,
specifications, computer software, source code, object code, flow charts, databases, inventions, know-how, show-how and trade secrets, whether or not
patentable or copyrightable and will not disclose the same to any third parties, provided, however, that these restrictions do not apply to information: {a)
rightfully obtained on a non-confidential basis from any individual or entity other than CUSTOMER or PROVIDER ("Person”) and CUSTOMER's agents
and representatives, which Person was not subject to a duty of confidentiality, (b) rightfully and independently known by CUSTOMER on a non-
confidential basis prior to its disclosure or (c) generally available to the public other than through any disclosure by or fault of CUSTOMER,
CUSTOMER's agents or representatives.

PROVIDER's confidential information shall be used by CUSTOMER only to exercise CUSTOMER's rights and to perform CUSTOMER's obligations
hereunder. CUSTOMER shall receive PROVIDER's confidential information in confidence and not disclose the confidential information to any Person,
except as may be agreed upon in writing by PROVIDER. CUSTOMER shall safeguard ali of PROVIDER’s confidential information using a reasonable
degree of care, but not less than that degree of care used by it in safeguarding its own similar information or material, Upon request by PROVIDER or
upon termination of this MSA, CUSTOMER shall return to PROVIDER or destroy all of PROVIDER's confidential information in its possession or control.

The obligations of confidentiality and resirictions on uss in this Section shall not apply to any confidential information that: (i) was in the public domain
prior to the date of this MSA or subsequently came into the public domain through no fault of CUSTOMER; (i} was received from a Person free of any
obligation of confidence of CUSTOMER to the Person and which Person, to CUSTOMER's knowledge, was not under an obligation to keep the
information confidential, {jii) was already in CUSTOMER's possession prior to receipt from PROVIDER; (iv) is required to be disciosed by law, regulation
or court order after giving PROVIDER as much advance notice as practical of the possibility of disclosure; or {v) is subsequently and independently
developed by CUSTOMER's employees, consultants or agents without use of or reference to PROVIDER's confidential information.

Except as specifically provided for herein, this Section does not confer any right, license, interest or title in, to or under PROVIDER's confidential

information to CUSTOMER. Except as specifically provided for herein, no license is hereby granted to CUSTOMER under any patent, trademark
copyright, trade secret or other proprietary rights of PROVIDER.
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CUSTOMER acknowledges that breach of the restrictions on use or disclosure of PROVIDER's confidential information would result in immediate and
irreparable ham to PROVIDER, and money damages would be inadequate to compensate for that harm, We shall be entitled to equitable relief, in
addition to all other available remedies, to redress any breach.

With respect to any information received by PROVIDER from CUSTOMER via its use of the Services, PROVIDER will keep such information confidential
in accordance with applicable law; provided, that PROVIDER may disclose such information (i} to third parties to the extent necessary to provide the
Services, (i) PROVIDER's auditors and attorneys (internal and external) and regulaters, and (iii) as required or parmitted by law, regulation or court
order.

CUSTOMER shall not assign to any Person the rights to use the Marks of PROVIDER or it agents. All right, title, and interest in and to all intellectual
property related to the Services (including, without limitation, the content of any materials, web screens, layouts, processing techniques, procedures,
algorithms, and methods), owned, developed or licensed by PROVIDER prior to, during the term of, or after the MSA, or employed by PROVIDER in
connection with the Services and any updates, changes, alterations or modifications to or derivative works from such intellectual property, shall be and
remain, as among the parties, PROVIDER'S exclusive property.

CUSTOMER agrees that PROVIDER may obtain relevant information from any applicable telecommunications provider utilized by CUSTOMER, as
necessary to investigate any allegation of fraud, suspected fraud or other actual or alleged wrongful act by CUSTOMER in connection with the Services.

14. Force Majeure. PROVIDER shall not be held responsible for any delays in or failure or suspension of service caused, directly or indirectly, by
mechanical or power failure, computer malfunctions {including, without limitation, software, hardware and firnware maifunctions), failure, delay or error
in clearing or processing a transaction through the ACH Network or Federal Reserve system, if applicable, the nonperformance, delay or error by a third
party or in any other third party system for any similar cause beyond the reasonable control of such party, including without limitation, failures or
fluctuations in telecommunications, transmission links or other equipment; any outbreak or escalation of hostilities, war. riots, terrorism or civil disorders
in any country, strikes, labor difficulties, fire, inability to operate or obtain service for its equipment, unusual delays in transportation, earthquake, fire,
flood, elements of nature or other acts of God, any act or omission of the other party or any government authority, or other causes reasonably beyond
the control of PROVIDER.

15. Intentionally omitted.

16. Notices. Except as otherwise specifically provided, all notices and other communications required or permitted hereunder (other than those
involving normal operational matters relating to the Services) shall be in writing, shall be sent by mail or courier, if to CUSTOMER at the address
appearing on the first page of this MSA and if to PROVIDER, at the following address (unless specified otherwise in an Addendum): Banc of America
Merchant Services, LLC, 1307 Walt Whitman Road, Melville, New York 11747 , Attention: Executive Vice President Operations, with a copy to Attention:
General Counsel's Office, 150 N. College Street; Mail Code; NC1-028-15-01Charlotte, NC 28213, and shall be deemed to have been given when
received.

17. Headings. The headings contained in this MSA are for convenience of reference only and shall not in any way affect the meaning or construction
of any provision of this MSA.,

18. Severability. The parties intend every provision of this MSA to be severable If any part of this MSA is not enforceable, the remaining provisions
shall remain valid and enforceable. In such case, the parties will in good faith modify or substitute a provision consistent with their original intent. If any
remedy fails of its essential purpose, then all other provisions, including the limitations on liability and exclusion of damages, will remain fully effective.

19. Entire Agreement; Waiver. This MSA constitutes the entire agreement between the parties with respect to the subject matter supersedes any
previous agreements and understandings and, except as provided in other Sections of this MSA, can be changed only by a written agreement signed by
all parties. Except as specifically provided herein, this MSA will not benefit, or create any right or cause of action on behalf of, any person other than the
parties. Throughout this MSA, where appropriate, singular terms include the plural and the plural includes the singular and the words "will” and “shall”
are used interchangeably and have the same meaning. Headings are for convenience and reference only and not part of this MSA. Purchase orders,
requests for production, pre-printed terms or other CUSTOMER-generated documents that PROVIDER may receive are for administrative convenience
only and do not modify this MSA and are expressly rejected by PROVIDER.

A waiver by either of the parties of any of the covenants, conditions, or agreemenits to be performed by the other or any breach thereof will not be
construed to be a waiver of any succeeding breach or of any other covenant, condition or agreement contained in this MSA. No waiver will be effective
uniess made in writing by the party against whom it is being enforced.

20. Counterparts; Electronic Originals. This MSA and any Addenda hereto may be executed in any number of counterparts and all such
counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of an executed counterpart of a signature page of this
MSA, Addenda including any Supplement, by facsimile or other electronic means shall be effective as delivery of a manually executed counterpart of this
MSA, Addenda or Supplement.

The parlies hereto have caused this MSA to be executed by their duly authorized officers. THIS MSA IS NOT BINDING UPON PROVIDER UNTIL
SIGNED BY PROVIDER.

PR BANC OF AMERICA MERCHANT SERVICES, LLC
:/ (“BAMS")
By._; _ M’ By (?M___’.
Name: C /d f/” /4///” Name:

{Please Print or Type) Jiigaye RervcHede)
Title: D}/Mg‘/ &f Pﬁw;@ﬂ/ﬂlb/ Title:_Senior Vice President

Date: é/fl//.-"j Date: 7/ % /I ‘Z;
o REVIEWED AND APPROVED

BYTEGAL _Fopd 7/l
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MERCHANT SERVICES BANKCARD ADDENDUM TO MASTER SERVICES AGREEMENT

This Merchant Services Bankcard Addendum (*Bankcard Addendum’) is entered into by and among the undersigned customer (*CUSTOMER", BANK
OF AMERICA, NA (“BANK™) and BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS") and supplements the Master Services Agreement
between BAMS and CUSTOMER (the “MSA"). BANK hereby joins the MSA as a PROVIDER (as defined in the M3A) and agrees to be bound by its
terms. Each of BANK and BAMS is a PROVIDER and collectively referred to in this Bankcard Addendum as the “SERVICERS". References to the MSA
in this Bankcard Addendum shall include this Bankcard Addendum. Capitalized terms not defined in this Bankcard Addendum are defined in the MSA or
Card Organization Rules.

This Bankcard Addendum governs processing services regarding credit, debit and certain other Card transactions and other services, as those services
are further described in this Bankeard Addendum, the Fee Schedule attached hereto as Schedule A {including any additions and changes thereto, the
“Fee Schedule”), any and all concurrent and subsequent addenda, supplements or schedules to this Bankeard Addendum (each, including the Fee
Schedule, as amended from time to time, a “Supplement’), and the Card Organization Rules, all as elected by CUSTOMER and approved by
SERVICERS (or their applicable Affiliate) (for the purposes of this Addendum, coilectively, the “Services”). Unless otherwise expressly provided in the
MSA, this Bankcard Addendum or any Supplement, (i) references to each Supplement shall be deemed to include this Bankeard Addendum, (i)
references to this Bankcard Addendum shali be deemed to include each Supplement, and (iil) references to an Addendum in the MSA, shall be deemed
to include this Bankcard Addendum and each Supplement with respect to the Services. To the extent the terms of a Supplement directly conflict with the
terms of this Bankcard Addendum, the temms of that Supplement shall control. CUSTOMER znd SERVICERS agree to comply with this Bankcard
Addendum. In performing this Bankcard Addendum, without diminishing SERVICERS' obligations to CUSTOMER, SERVICERS may use the services
of third parties, including, without limitation, their respective Affiliates

BANK's obligations hereunder shall be limited to the sponsorship and settlement of certain Card transactions submitted in accordance with the terms
and conditions of this Bankcard Addendum and the Bankcard Card Organization Rules, and BANK shall not have any obligation or liability of any nature
In connection with any and all debit or EBT transactions or related services or any services of any kind provided by BAMS or its Affiliates provided
hereunder or pursuant hereto,

In consideration of the mutual covenants and agreements set forth herein and other good and valid consideration, the receipt and sufficiency of which
are hereby acknowledged, SERVICERS and CUSTOMER agree as follows:

1. Definitions. As used in this Bankcard Addendurn, capitalized terms will have the meaning set forth in Annex 1, the Operating Guide or Card
Crganization Rules, as applicable.

2. Services.

2.1 During the term of the Bankcard Addendum, CUSTOMER shall use SERVICERS as its exclusive provider of all Services for CUSTOMER.

22 Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to the agreements between them as the same
may be modified from time to time. In addition to SERVICERS, one of more affilistes of BAMS may assist in providing Teminals or other
equipment and local support functions in connection with this Bankcard Addendurn.

2.3 SERVICERS will make the Services operational and available to CUSTOMER through a mutually agreed upon implementation plan
CUSTOMER agrees to at all times cooperate with SERVICERS and provide SERVICERS with all necessary information and assistance
required by SERVICERS to provide the Services in accordance with the Card Organization Rules and Applicable Law. including. without
limitation, making changes to Merchant Equipment as SERVICERS require. CUSTOMER will be responsible for {i) use of the Services by
CUSTOMER, CUSTOMER's employees and agents and Merchant Providers, (ii) CUSTOMER's failure to properly access the Services in the
manner prescribed by SERVICERS, and (i) CUSTOMER's failure to supply accurate information regarding the Services,

3 Election of Cards, Duty to Honor Cards and Use of Marks.

3.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept those Card types and Services designated
in this Bankcard Addendum or the Supplements. CUSTOMER may change CUSTOMER's election of Card types and Services from time to time
upon at least sixty (60) days’ advance notice to SERVICERS: SERVICERS will use their reasonable efforts 10 accommodate CUSTOMER's
requests in less than this time but SERVICERS will not be obligated to do so. Upon SERVICERS' approval of such new Card type or Service, the
parties will execute a Supplement therefor. CUSTOMER will not seek autharization for or submit a transaction of a new Card type untii the parties
have entered into a Supplement for it. Unless otherwise directed by SERVICERS, CUSTOMER will not seek authorization for or submit a Card
transaction of a Card type CUSTOMER desire to discontinue accepting later than the effective date of the notice to SERVICERS. With respect to
inadvertent or unintentional acceptance of a transaction other than the type or service anticipated for CUSTOMER's account (including without
limitation, a different Card type), CUSTOMER will also be subject to payment to SERVICERS of their then-current transaction fee(s) with respect
to such Card, transaction and/or service and be liable, obligated and responsible under this Bankcard Addendum for any such transaction or
service to the same extent as CUSTOMER would be if it was of an anticipated Card type or service,

3.2 Honoring Cards Generally, CUSTOMER will honor a Card by accepting it for payment. CUSTOMER will not engage in any acceptance
practice or procedure that discriminates against, or discourages the use of, any particular Card type elected by CUSTOMER and approved by
SERVICERS, in favor of any competing Card brand also elected and approved,

3.3 Cards Issued by US Card Issuers. For all Cards issued by U.S. Issuers, CUSTOMER will honor all Cards within the Card types elected and
approved in accordance with this Bankcard Addendum. For example, if CUSTOMER elects and is approved to accept Visa credit Cards,
CUSTOMER will submit payments from Visa-branded credit Card Cardholders without regard to whether the credit Card is 2 Visa-branded
rewards credit Card or Visa-branded business purpose credit Card.

3.4 Cards |ssued by Non-US Card Issuers. CUSTOMER will honor all Cards issued by non-U.S. Issuers. For exampie, even if CUSTOMER
elects to limit CUSTOMER's acceptance of MasterCard Cards to MasterCard credit Cards, CUSTOMER will accept for processing a MasterCard
debit Card issued by a non-U.S. Card issuer.

3.5 Marks Generally. CUSTOMER and SERVICERS acknowledge that no party will acquire any fight, title or interest in or to the Marks of any
other party or of any Card Organization or SERVICERS' agents by virtue of this Bankcard Addendum, without prior written consent. CUSTOMER
will not assign to any third party any of the rights to use the Marks of SERVICERS, SERVICERS' agents or Card Organizations.

Except as otherwise provided herein, no party will use any other party's Marks, or use language from which the connection of such Marks may be

inferred, in any advertising, written sales promotion, press releases or other publicity matters relating to this Bankcard Addendum without such
party's prior written consent.
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3.6 Special Provisions Regarding Discover Network Processed Cards. Services provided for transactions made with Discover branded Cards or
DNP Card Types (as hereinafier defined) are processed by BAMS and not by Bank. DNP Card Types are Cards branded by Diners Club
Internationak®, JCB, China UnionPay, Korea Bank and Credit® or any other Card Organizations subsequently designated by Discover, and each
of those Card Organizations is referred to as a “DNP Card Organization®, The Services provided, transactions processed and other matters
contemplated under this Bankcard Addendum for Discover Cards and DNP Card Types and DNP Card Organizations are subject to the rest of this
Bankcard Addendum; provided, however, that Bank is not a parly to this Bankcard Addendum insofar as it relates to Services for transactions
made with Discover Cards or DNP Card Types, and Bank is not liable to CUSTOMER in any way with respect to such Services,

4, General Requirements and Restrictions for Card Transactions,
4.1 Accuracy of Data Submitted. CUSTOMER will be responsible for the quality and accuracy of all data provided to SERVICERS. SERVICERS
may, at SERVICERS' option, return to CUSTOMER for correction before procegssing any data submitted by CUSTOMER which is incorrect,
illegible or otherwise not in proper form. If CUSTOMER do not provide data in accordance with SERVICERS' specified format and schedule,
SERVICERS will use reasonable efforts to reschedule and process the data as promptly as possible, but related expenses incurred by
SERVICERS will be charged to CUSTOMER,

4.2 Prohibitions_on Increasing Price of Goods or Services. CUSTOMER will not increase the price of goods or services for a Card transaction or
impose any fee for the service of accepting a Card except as allowed by the Card Organization Rules and Applicable Law. CUSTOMER may
charge a surcharge, convenience fee or service fee for a Card transaction only as permitted by the Card Organization Rules and Applicable Law.
If clearly disclosed to the Cardholder, CUSTOMER may offer a discount from the standard price for payments by cash.

4.3 Payments from Cardholders. CUSTOMER agrees that CUSTOMER will not accept or process, any funds representing a Cardholder's
payment to an Issuer,

4.4 Prohibition on Agaregating and Factoring and Emplovee Transactions. CUSTOMER is prohibited from submitting or presenting, and agrees
not to submit or to present, any authorization requests for ransactions and Sales Drafts arising from transactions between (i} CUSTOMER and
Cardholders who are CUSTOMER's owners, partners, guarantors, officers or employees, other than genuine purchases. leases or rentals of
goods or services from CUSTOMER or other payments to CUSTOMER, all in the ordinary course of CUSTOMER's business, and (i) Cardholders

and third parties for their goods or services or other payments lo them.

4.5 Draft Requirements. AN Sales Drafts and Credit Drafts must include all information required under and in accordance with the Operating
Guide, Card Organization Rules and Applicable Law:

4.6 Unless otherwise agreed in advance and writing by SERVICERS, CUSTOMER must submit all Card transactions in U.S. dollars.

5, Operating Guide; Card Organization Rules and Compliance.

CUSTOMER acknowledges that it has received the Operating Guide, the terms of which are incorporated into this Bankcard Addendum; any reference
to this Bankcard Addendum includes the Operating Guide. Notwithstanding any provision to the contrary contained in this Bankcard Addendum the
parties hereto acknowledge and agree that the Operating Guide provides the principals of 2 sound Card program and contain the relevant subset of the
Card Organization Rules. However, the Operating Guide is not a complete set of all Card Organization Rules, If CUSTOMER loses or otherwise
misplaces the Operating Guide or notices of changes thereto, CUSTOMER shall be responsible for contacting SERVICERS to obtain replacement
copies From time to time, SERVICERS may change the Operating Guide, in whole or in part, and other operating procedures, by providing CUSTOMER
with at least thirty (30) days' prior written notice of the change. However, in the event of changes in the Card Organization Rules or due to security
reasons, certain changes in Card procedures may become effective on shorter notice.

CUSTOMER must comply with the Card Organization Rules and Applicable Law, however, with regard to Card Organization Rules; CUSTOMER need
only comply with those applicable to Cards. CUSTOMER will review the Card Organization Rules and Applicable Law from time to time for changes,
and is responsible for staying apprised of all applicable changes to the Card Organization Rules and maintaining compliance with the Card Organization
Rules. Card Organization Rules are available on web sites, such as httg:glwww.usa.visa.com!merchantsloperat=onslop_regulations.mml, and
hitp /fwww.mastercardmerchant.com, as those finks may be changed from time to time.

If CUSTOMER accepts DNP Card Types, CUSTOMER acknowledges and agrees that transactions made using Cards of DNP Card Organizations wil
be processed under and subject to Discover Card Organization Rules and the terms of this Bankcard Addendumn applicable to Discover Card
acceptance and transactions.

6. Authorization.
6.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an Authorization. Obtaining an Autherization will
not ensure payment to CUSTOMER for a Sales Draft. The fact that an Authorization is obtained by CUSTOMER will not affect SERVICERS' rights
thereatter to revoke Authorization of a Card transaction or to charge back the transaction to CUSTOMER. In no event will the fact that an
Authorization is obtained by CUSTOMER be deemed to be SERVICERS' representation or warranty, either express or implied, that the particular
Card transaction is in fact a valid, authorized or undisputed transaction entered into by the Cardholder.

6.2 The Authorization number provided by SERVICERS shall be noted by CUSTOMER in the appropriate place on the Sales Draft. If
Authorization is declined, CUSTOMER shall not complete the Card transaction.

6.3 CUSTOMER shall comply with any special authorization procedures contained in the Card Organization Rules and any other sections of parts
of this Bankcard Addendum,

6.4 CUSTOMER acknowledges that Autherization, (i) indicates only the availability of credit at the time of Authorization; (i) does not warrant that
the person presenting the Card is the rightfuf Cardholder: and {iii) is not an unconditional promise or guarantee by SERVICERS that any Card
transaction will not be subject to Chargeback.

6.5 If CUSTOMER obtains an Authgrization by telephone, CUSTOMER shall record the approval number on the Sales Draft,

7. Electronic Commerce Transactions
CUSTOMER acknowledges and agrees that this Section 7 pertains only to ECTs that arise from transactions effected in U. S. dollars. All

CUSTOMER's ECTs must be in U.S. dollars and will be settled in U.S. dollars. Under the Card Organization Rules, ECTs are considered non
face-to-face Card transactions. In addition, CUSTOMER must properly identify each ECT in the Sales Draft.
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10.

CUSTOMER agrees to develop and maintain a point of presence on the Internet at CUSTOMER's expense. CUSTOMER must post
CUSTOMER's consumer data privacy policy and method of transaction security on CUSTOMER's web site(s) in accordance with the Card
Organization Rules and Applicable Law. CUSTOMER will, in accordance with the Card Organization Rules and Applicable Law, (i) install and
maintain a working firewall to protect data accessible via the internet; (ii} keep security patches up to date; (i) encrypt stored data; (iv) encrypt
data sent across networks; (v} use and regularly update anti-virus software; (vi) restrict access to data on a “need to know" basis; (vii} assign a
unique ID to each person with computer access to data; {viii) not use vendor-supplied defauits for system passwords and other security
parameters; (ix} track access to data by unique ID; (x) regularly test security systems and processes; (xi) maintain a policy that addresses
information security for employees and contractors: and (xii) restrict physical access to Cardholder data.

CUSTOMER's Internet web site must contain {a) a complete description of the goods or services offered, (b) CUSTOMER's returned
merchandise and refund policy, (c} CUSTOMER's customer service contact information, including e-mail address and/or telephone number,
(d} transaction currency, (e) export or legal restrictions (if known), {f) CUSTOMER's delivery policy and (g) CUSTOMER's country of domicile
immediately prior to the Cardholder's accessing of payment instructions. In addition. CUSTOMER must disclose, at all points of Cardhoider
interaction {including any of CUSTOMER's supplier or subcontractor Internet web sites and any of CUSTOMER's promotional materials and
invoices), to the Cardholder that CUSTOMER, and not any of any CUSTOMER's suppliers of goods or subcontractors for services, is the
merchant of record and responsible for any Card transaction. CUSTOMER must also notify the Cardholder that CUSTOMER is responsible
for (i) payment transactions, {ii} products and services, (iii) direct customer service, (iv) dispute resolution, and (v) all terms and conditions of
the transaction. CUSTOMER must display on CUSTOMER's Internet web site(s) the Card Organization Marks, wherever CUSTOMER display
payment aptions, in accordance with the Operating Guide and Subsection 3.5 of this Bankcard Addendum.

CUSTOMER will be responsible for all costs of connectivity and communication between CUSTOMER, the Internet and SERVICERS.
CUSTOMER agrees to utilize SSL (Secure Sockets Layer) or other secure compatible encryption method acceptable to SERVICERS in
providing CUSTOMER's ECTs to SERVICERS for authorization, processing and settlement.

CUSTOMER assumes all responsibility for identification of the Cardholder and the validity of the Card information for ECT. CUSTOMER agrees
that each Authorization request will inciude a request for address verification and 2 positive response for it. CUSTOMER agrees to identify
separately any high-risk transactions CUSTOMER submits. The high-risk transactions include, but are not limited to, any under Merchant
Category Code 5967 - Direct Marketing — Inbound Telemarketing Merchants.

Muitiple Sales Drafts and Partial Consideration.

8.1  Except as shall be specifically set forth in the Operating Guide or the Card Organization Rules, CUSTOMER shall list all items of goods and
services purchased during each Card transaction and the total amount thereof on a single Sales Draft.

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

Pre-Authorized Orders.

9.1 A Pre-Autharized Order may include the payment of recurring charges such as insurance premiums, subscriptions, membership fees, tuition
or utility charges and may also include preauthorized health care payments (subject to 2 Supplement).

9.2 If CUSTOMER is autharized to accept Pre-Authorized Orders, Authorization for each such Card transaction, regardless of the amount, must
be obtained, and CUSTOMER must write "Recurring Transaction” (for Visa and other non-MasterCard Card transactions) or “PO" (for
MasterCard Card transactions) as applicable, on the Sales Draft in lieu of the Cardholder's signature.

9.3 Except for preauthorized health care payments for the incremental costs not covered by insurance, advance deposits and installment
payments, all made in compliance with this Bankcard Addendum, a Pre-Authorized Order may not include partial payments made to
CUSTOMER for goods or services purchased in a single transaction. In no event may any finance charges be imposed on any periodic
payments in connection with a Pre-Authorized Order

94 CUSTOMER may not accept a Pre-Authorized Order from a Cardholder for the purchase of goods or services which are delivered or
performed periodically unless the Cardholder completes and delivers 1o CUSTOMER a written request (and, when applicable, a written
renewal request} identifying (i) the goods or services to be charged to the Cardholder's account, (ii) the amount of the preauthorized or
recurring charges {unless such charges are for variable amounts), (iii} the frequency of the preauthorized or recurring charges and (iv) the
duration of time for which the Cardholder's permission is granted. If CUSTOMER accepts any Pre-Authorized OQrders for vaniable amounts,
CUSTOMER must comply with the supplemental provisions set forth in the applicable Supplements,

9.5 The Cardholder's written request (including any written renewal request) must be (a) retained for the duration of the preauthorized or
Fecurring charges; (b} provided in response to an Issuer's request for original documentation: and (c) used no longer after receiving notice of
cancellation.

CUSTOMER Responsibilities for Persons Used by CUSTOMER.

10.1 Use of Persons, CUSTOMER's use of the services, equipment, Software, systems, materials, supplies or resources of Persons
regarding CUSTOMER's Card transactions processing, including, without limitation, Merchant Providers and any third party lessors and licensors,
will not affect CUSTOMER's obligations under this Bankcard Addendum to SERVICERS which will apply to the same extent as if CUSTOMER had
not used them. SERVICERS have no liability or responsibility to CUSTOMER or others regarding these Persons, even if SERVICERS referred
them to CUSTOMER. These third parties are CUSTOMER's agents, and CUSTOMER is solely responsible for (i) determining whether they can
meet CUSTOMER's needs and standards, (ii) their actions. inactions and compliance with the terms of this Bankcard Addendum and Applicable
Law and (iii} any and all fees, costs, expenses and other obligations owed to them by CUSTOMER or owed by them to SERVICERS or to the
Card Organizations.

10.2 Merchant Providers, Before CUSTOMER engages any Merchant Provider, CUSTOMER must provide to SERVICERS in writing (a)
the Merchant Provider's legal name, (b) contact information, and (c) intended function. CUSTOMER covenants with SERVICERS that
CUSTOMER will not use, allow the use of, or provide to any Merchant Provider access to any Cardholder data, BAMS Systems, BAMS Software
or Services until CUSTOMER receives SERVICERS approval and, if required, confimation of SERVICERS registration of that Merchant Provider
with applicable Card Organizations. CUSTOMER must ensure that CUSTOMER and Merchant Providers: (i) comply with the registration process
which can involve sile inspections, background investigations, provision of financial statements, and any other information required by a Card
Qrganization; (i} comply with the periodic and other reporting required by a Card Organization; and (iti) comply with this Bankcard Addendum and
Applicable Law, including without limitation, those provisions requiring security of Cardholder data. CUSTOMER may allow Merchant Providers
access to Cardhokler data only for purposes authorized under and in conformance with the Card Organization Rules and Applicable Law,
CUSTOMER is responsible for ali SERVICERS' costs and expenses associated with SERVICERS' review, approval certification {and
recertification as may required by the Card Organization Rules) and registration of any Merchant Providers
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11.

12.

13.

Upon request and reasonable notice, CUSTOMER will provide and will ensure that Merchant Providers provide to SERVICERS and SERVICERS'
respective representatives prompt access to CUSTOMER's and their facilities and records for the purposes of performing any inspection and
copying books or records pertaining to the transactions contemplated under this Bankcard Addendum. CUSTOMER must have written
agreements with Merchant Providers requiring such access.

Cardholder Refunds and Credits.

11.1 If a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or CUSTOMER allows any other price
adjustment after a sale has been completed and a refund or adjustment is due to the Cardholder (other than any involuntary refund required
by applicable airline or other tariff or by Applicable Law), CUSTOMER will not return cash to the Cardholder but will instead prepare a Credit
Draft and process each such refund or adjustment, as specified in the Operating Guide and Card Organization Rules. CUSTOMER will give
the Cardholder a copy of the completed Credit Draft.

11.2 If CUSTOMER establishes a policy limiting refunds or acceptance of returned merchandise (e.g., no refund, exchange only, in-store credit
only, or special conditions), CUSTOMER must follow the procedures set forth in the Operating Guide regarding refunds and returned
merchandise

Presentment of Card Transactions.

12.1Locations. CUSTOMER will provide SERVICERS with a complete fist of all CUSTOMER's Locations in the United States and its temitories
where CUSTOMER desires to accept Cards, with current information for each Location, including, physical address and telephone number(s),
rnailing address and, if available, fax number{s) and email address(es) CUSTOMER will provide an updated list as changes to any of
CUSTOMER’s Locations or their related information occur.

12.2CUSTOMER shall electronically (or physically, when authorized by SERVICERS) deliver to SERVICERS Sales Drafts and Credit Drafts for all
Card transactions to be processed and settled under this Bankcard Addendum, The deadlines for submitting Sales Drafts and Credit Drafts
are set forth in the Operating Guide and Card Organization Rules corresponding to the applicable Card types and desired rates. In no event
shall such deadlines be later than the fifth calendar day or third banking day (whichever is earlier) after completing Card fransactions (unless
CUSTOMER is entitled to any special extension of these deadlines). CUSTOMER acknowledges that the times specified in the preceding
sentence are the maximum deadlines and that faster time frames are required to qualify for incentive programs.

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

Settlement of Card Transactions.

131 Settlement of Sales Drafts. SERVICERS will settle with CUSTOMER for each Sales Draft acquired and accepted by SERVICERS under
this Bankcard Addendum after SERVICERS receive payment for that Sales Draft from the related Card Organization, subject to the terms of
this Bankcard Addendumn. Unless SERVICERS agree in writing otherwise, SERVICERS will only acquire Sales Drafts for Visa, MasterCard
and Discover Network Card types (including those of other Card Organizations processed under Visa, MasterCard or Discover Network
Card Organization Rules); provided, however, that, if CUSTOMER has been classified by Discover Network as having a Discover Direct
Strategic Relationship with Discover Network, SERVICERS will not acquire CUSTOMER's Discover Network transactions and they will be
subject to CUSTOMER's agreement with Discover Network, CUSTOMER acknawledges and agrees that if SERVICERS have not agreed
to or do not acquire transactions for any Card type (i) SERVICERS have no liability or responsibility whatsoever for the settlement of or
disputes regarding those transactions and (i) CUSTOMER will pursue directly with the related Card Organization all claims and disputes
regarding those transactions. CUSTOMER agrees to pay SERVICERS for per itemn processing, authorization and other fees in the Fee
Schedule for any non-acquired transaction services CUSTOMER receives from SERVICERS.

13.2 Settlernent Account and |ts Operation. CUSTOMER will designate, in writing, and maintain, the Settfement Account for the purposes of
settling transactions under this Bankcard Addendum. If the Seitlement Account is with BANK, in the absence of any other written
agreement with BANK, the standard terms and conditions that apply to BANK's deposit accounts of the same type will apply. As amounts
become payable to CUSTOMER or to SERVICERS under this Bankcard Addendum, SERVICERS may, unless otherwise agreed, make
payments to or receive payments from CUSTOMER by crediting or debiting the Settlement Account without prior notice. If CUSTOMER
does not maintain a Settlement Account with BANK, payments between CUSTOMER and SERVICERS must be made in a manner
satisfactory to SERVICERS. if CUSTOMER does not maintain sufficient balances in the Settlemenrt Account to cover amounts owing under
this Bankcard Addendum, CUSTOMER must immediately pay all such amounts directly to SERVICERS, and if CUSTOMER does not do
so, at SERVICERS' discretion SERVICERS may cease processing additional Card transactions until the amounts due are paid,

CUSTOMER acknowledges and agrees that transfers to or from the Settlement Account will be made on the basis of account number and
bank routing number only. SERVICERS are not responsible for detecting errors in any Settlement Account infarmation CUSTOMER
provides, including the account numbers and routing numbers associated with the Settlement Account, even if any of those numbers do not
correspond to the account or bank identified by name. CUSTOMER's obligations and SERVICERS' rights regarding any settlement
transfers SERVICERS make in reliance on the account number(s) and bank routing number(s) for the Settlement Account are not excused
in those circumstances, even if CUSTOMER provides SERVICERS erroneous information

SERVICERS will initiate a transfer of settlement funds to CUSTOMER as set forth in Section 13.3. SERVICERS will not be liable for any
delays in receipt of settlement funds or errors in credits or debits to the Settlement Account that are caused by Persons, including but not
limited to, delays or errors of any Card Organization or any financial institution other than BANK.

13.3 Settlement Amounts and Time for Settlement. All settlements to CUSTOMER for Sales Drafts will occur on a daily basis and be based upon
gross sales, minus Card Organization Based Fees, Credit Drafts, adjustments, Chargebacks, discount rate and other transaction fees set
forth on the Fee Schedule. SERVICERS will collect all other amounts due from CUSTOMER to SERVICERS, on a monthly basis, whether
netted at setlement or separately debited. The above settlement and collection frequencies will apply unless expressly otherwise agreed to
by SERVICERS. All credits to CUSTOMER's Settlement Account or other payments to CUSTOMER are provisional and are subject to (i}
SERVICERS' final audit and confirmation, (ii) fees and fines imposed upon SERVICERS by a Card Organization or Issuer as a result of
CUSTOMER's actions or omissions and (i} any other obligations owed by CUSTOMER to SERVICERS.

Except as otherwise set forth in this Bankcard Addendum, if SERVICERS receive CUSTOMER's Sales Drafts by the applicable cut off time
established by SERVICERS, SERVICERS will initiate 2 transfer of applicable settlement funds, after receipt thereof from the Card
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Organizations, via ACH (or other payment system available from SERVICERS for these types of transfers) to CUSTOMER’s Settlement
Account. SERVICERS will generally initiate this transfer by the following Business Day after SERVICERS pracess the applicable
transactions. Generally, the Settlement Account will be credited within two Business Days after SERVICERS' initiation of the transfer.

134 Seftlement Amounts Subject to Adjustments. This Bankcard Addendum IS a contract whereby SERVICERS are extending financial
accommodations to CUSTOMER within the meaning of Section 365(c) of the Bankruptcy Code. CUSTOMER's right to receive any
amounts due or to become due from SERVICERS or SERVICERS' respective Affilates, whether or not those amounts are related to this
Bankeard Addendum, is expressly subject and subordinate to Chargeback, setoff, lien, security interest and SERVICERS' rights to withhold
settlement funds under this Bankcard Addendum, without regard to whether such Chargeback, setoff, lien, security interest and the
withholding of settlement funds rights are being applied to claims that are liquidated, unliquidated, fixed, contingent, matured or unmatured.

13.5 Suspension/Change in Payment Temns. In addition to any other remedies available to SERVICERS under this Bankecard
Addendum, CUSTOMER agrees that should any Event of Default {see Section 22) occur, SERVICERS may, with or
without notice, change processing or payment terms andfor suspend credits or other payments of any and all funds,
money and amounts now due or hereafter become due to CUSTOMER pursuant to the terms of this Bankcard
Addendum, until SERVICERS have had reasonable opportunity to investigate such event.

Fees; Adjustments; Collection of Amounts Due; Reconcilement.

141 Fees and Card Organization Charges. CUSTOMER will pay SERVICERS, within the times specified by SERVICERS, all the fees and
charges for the Services calculated pursuant to the Fee Schedule, which includes fees that are in whole or in part based on (i) fees set by Card
Organizations, including, without limitation, interchange fees (“Card Organization Based Fees™), and (if) fees set by Persons related to the
Services (together with Card Organization Based Fees, *Third Party Based Fees"), and (iii) fees that SERVICERS set. Fees will be charged for
all authorization requests, whether or not approved, all Sales Drafts submitted for processing, all Credit Drafts and all Chargebacks. If a Card
transaction does not qualify for the lowest interchange rate for which it is eligible, then that Card transaction will be downgraded and processed at
a more costly interchange rate for which it qualifies. CUSTOMER will pay retroactive increased interchange fees for any Card transactions that a
Card Organization determines did not qualify for the rates originally used.

CUSTOMER acknowledges that the fees stated herein are based upon the qualification of CUSTOMER's Card transactions for certain interchange
fees as set by the applicable Card Qrganizations. If a transaction fails to qualify for CUSTOMER's anticipated interchange lavels or CUSTOMER
inadvertently or intentionally accepts a Card transaction other than the type anticipated for its account (including a different Card type), then, as
applicable to the pricing set forth in the Fee Schedule, CUSTOMER wil be charged a higher interchange, discount rate or non-qualified
interchange fee, as well any applicable surcharge for that transaction, all as set forth in the Fee Schedule.

The fees for Services set forth in this Bankcard Addendum are based upon assumplions associated with the anticipated annual volume and
average transaction size set forth on the Fee Schedule and CUSTOMER's method of doing business. If the actual volume or average transaction
size are not as expected or if CUSTOMER significantly alters your method of doing business, SERVICERS may adjust your discount fees and
transaction fees without prior notice.

14.2 Card Organization Fines, Assessments and Penalties. The fees for Services set forth in the Fee Schedule may be adjusted to reflect

increases, or new fees imposed by Card Organizations, including without limitation, interchange, assessments and other Card Organization
fees, or to pass through increases or new fees charged to SERVICERS by cther Persons related to the Services. All such adjustments shall be
CUSTOMER's responsibility to pay and shall become effective upon the date any such change or addition is implemented by the applicable Card
Organization or other Person as specified in SERVICERS' notice. In addition, CUSTOMER will pay to SERVICERS all fines and penalties,
including, but not limited to, any of the foregoing related to CUSTOMER's non compliance with data security requirements or otherwise based on
any CUSTOMER action or failure to act.

14.3 Payment of Fees, Charges and Other Amounts. In addition to SERVICERS' rights pursuant to Section 13.3 above, SERVICERS may also

debit the Settiement Account for, or withhold from funds SERVICERS owe CUSTOMER under this Bankcard Addendum, all amounts CUSTOMER
owes SERVICERS under this Bankeard Addendum. If the Settlement Account has insufficient funds, SERVICERS may, without advance notice,
withdraw the funds CUSTOMER owes SERVICERS from the Reserve Account, or any other account CUSTOMER maintains with SERVICERS (or
their respective Affiliates) or to which CUSTOMER has granted SERVICERS access. If sufficient funds are not available frormn those sources,
CUSTOMER must pay the amount of any deficiency immediately upon demand.

14.4 Third Party Based Fee Changes. SERVICERS will provide CUSTOMER with at least thirty (30) days' advance notice of any increased or
new Third Party Based Fees. However, SERVICERS' ability to provide such notice depends on SERVICERS' receipt of timely notice from the
applicable Persons and in those instances, SERVICERS may not be able to provide CUSTOMER with thity (30) days notice. In any event, any
increased or new Third Party Based Fees will become effective and CUSTOMER shall be responsible for paying them as of the date specified in
the notice.

14.5 FEees for Supplies and Other Services. In addition to the other payments required in this Bankcard Addendum, CUSTOMER agree to pay
SERVICERS for any other fees and charges and any special services or handling CUSTOMER requests or requires not covered in this Bankcard
Addendum. CUSTOMER also agrees fo pay SERVICERS for amounts CUSTOMER owes to Persons that SERVICERS pay, for example,
payments for leased or rented Merchant Equipment.

14.6  ACH Credits or Debits. To the extent the Automated Clearing House ("ACH") settlement process is used to effect debits or credits to
CUSTOMER's Settlement Account, CUSTOMER agrees to be bound by the terms of the operating rules of the National Automated Clearing
House Association (“NACHA"), as in effect from time to time. CUSTOMER hereby authorizes SERVICERS to initiate credit and debit entries and
adjustments to CUSTOMER's account through the ACH network and/or through direct institutions to the financial institution where CUSTOMER's
Settlement Account is maintained for amounts due under this Bankcard Addendum and under any agreements with SERVICERS or SERVICERS’
respective Affiliates for any related services, as well as for any credit entries in error,. CUSTOMER hereby authorizes the financial institution
where CUSTOMER's Settlement Account is maintained to effect all such credits and debits to CUSTOMER's account. This authority will remain in
full force and effect untit SERVICERS have given written notice to the financial institution where CUSTOMER's Settlement Account is maintained
that all monies due under this Bankcard Addendum and any other agreements with SERVICERS or SERVICERS' Afiliates for any related
services have been paid in full.

14.7 Taxes. Instaliation & De-Installation. CUSTOMER agrees to pay any and all sales, use, excise, personal property, stamp, documentary and
ad-valorem taxes, license and registration fees, assessments, fines, penalties and similar charges ("FTaxes”) imposed on the Services or the
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16.

transactions contemplated by this Bankcard Addendum. CUSTOMER also agrees to pay any and all Taxes imposed on the ownership,
possession or use of the Merchant Equipment. CUSTOMER authorizes SERVICERS, or SERVICERS' respective assigns, to increase the
amount of CUSTOMER’s preauthorized payment to refiect any and all increases in all applicable Taxes. CUSTOMER further agrees to pay any
and all costs associated with the installation and de-installation of Purchased Equipment. CUSTOMER is not responsible for any taxes imposed
on SERVICERS based on SERVICERS' net income.

14.8 Duly to Review Statements. CUSTOMER must promptly and carefully review, statements and reports provided or made available to
CUSTOMER (physically, electronically or otherwise) reflecting Card transaction activity, including, activity in the Settlement Account and Reserve
Account, whether provided by SERVICERS or Persons.

14.9 Duty to Notify BAMS of Discrepancies or Adjustments. If CUSTOMER believes any discrepancies exist or adjustments are needed with

respect to any debits or credits effected by SERVICERS with respect to CUSTOMER's Settlement Account or the Reserve Account or for any
amounts due to or due from CUSTOMER, or if CUSTOMER has any other questions or concerns regarding CUSTOMER's Card transactions that
are processed and settled by SERVICERS or regarding any statement or report provided or made available by SERVICERS {physically,
electronically or otherwise), CUSTOMER must notify BAMS in writing (i) within sixty (60) days after such debit or credit is effected, such
transaction is processed and settled, or such statement or report is provided, or (ii} such shorter time as is provided in the terms and conditions
covering that account. If CUSTOMER fails to notify BAMS within such time frame, SERVICERS will not be required to investigate the matter or
effect any related adjustment, absent any willful misconduct by SERVICERS. if CUSTOMER notifies BAMS after such time pericd, SERVICERS
may, in SERVICERS' discretion and at CUSTOMER's ¢ost, investigate the matter addressed in CUSTOMER's notice, but SERVICERS will not
have any liability to effect any related adjustment absent any willful misconduct by SERVICERS. Any voluntary efforts by SERVICERS to assist
CUSTOMER in investigating such matters will not create any obligation to continue such investigation or any future investigation,

1410 Electronic Statements. If CUSTOMER elects to receive statements via electronic mail or online via the Internet, then (a) CUSTOMER
authorizes SERVICERS to deliver statements and reports, Card Organization and regulatery information and notices of change in terms that we
would typically include with paper statements and notifications to review them (collectively, “Electronic Statements™ at a web-accessible location
on SERVICERS’ computer servers, to CUSTOMER electronically, (b) SERVICERS are not required to provide you with a paper copy of your
statement but SERVICERS may, in SERVICERS' sole discretion, do $o at any time, (c} CUSTOMER may request a paper copy of CUSTOMER'S
merchant account statement(s) from SERVICERS: however, a fee may apply for such request, and (d) Electrenic Statements are part of the
Services provided under this MSA.

If CUSTOMER elects to receive Electronic Statements for its merchant account(s) via electronic mail (“e-mail”}, CUSTOMER represents and

warrants to, and covenants with, SERVICERS and agrees that: (i} CUSTOMER will disable any spam filter (or similar device or software that
could prevent delivery of e-mail from to CUSTOMER) and add “@cedarcod com” (the specific addressee portion will vary due to automation) (and
such other e-mail address or domain that we may specify from time to time or from which CUSTOMER otherwise receives and Electronic
Statement from SERVICERS) as a safe e-mail address or domain with fespect to the e-mail account CUSTOMER designates for SERVICERS to
send Electronic Statements; (i) CUSTOMER is responsible for the accuracy and validity of all e-mail addresses provided by CUSTOMER and/or
its agents; (i) CUSTOMER will ensure that the e-mail account(s) designated for SERVICERS to send CUSTOMER Electronic Statements are
under CUSTOMER’s ownership or control and will be regularly accessible and actively monitored by CUSTOMER's authorized representatives;
(iv) CUSTOMER will not share or permit to be known by any Person not authorized to view Electronic Statements on CUSTOMER's behalf, or
store as an “autofill” field on a web browser, any password or encryption key, (v} CUSTOMER will notify SERVICERS promptly if CUSTOMER
has not received an Electronic Statement from SERVICERS in the time frame that CUSTOMER normally receives Electronic Statements from
SERVICERS, but in no event later than five (5) Business Days after the close of the statement cycle; (viy CUSTOMER will notify SERVICERS
prior to any change of e-mail address(es) designated for receipt of Electronic Statements: (vii) Electronic Statements are subject to the
reconciliation time frames described in Section 14.9 of the Bankcard Addendum; and (vii) immediately after being transmitted from
SERVICERS'S e-mail server, CUSTOMER will be solely responsible for preventing the disclosure, interception and viewing of Electronic
Statements by any unauthorized Person or Person that is otherwise not in compliance with applicable law.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING CUSTOMER'S ACTUAL RECEIPT OF E-MAILED
ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TO DELIVER TO CUSTOMER.

14.11 Duty Regarding Merchant Systems. CUSTOMER will be responsible for auditing, balancing, verifying and reconciling any out-of-balance
condition within the Merchant Systems, and for notifying SERVICERS of any errors in the foregoing after receipt of the applicable report from
SERVICERS. CUSTOMER will notify SERVICERS of all incorrect reports or output within two (2) Business Days after receipt of such reports or
output. Within one (1) Business Day of the original transaction, CUSTOMER must balance each Location to the BAMS system for each business day
that each Location is open. If CUSTOMER determines that transaction(s) have been processed in error, CUSTOMER will initiate the appropriate
transaction for adjustment to correct the transaction in question. CUSTOMER is responsible for alf applicable adjustment fees per applicable Card
Organization.

Chargebacks.

15.1 Chargebacks Payable Immediately. CUSTOMER will pay SERVICERS the amount of each Card transaction that CUSTOMER submitted to
SERVICERS for processing that is charged back to SERVICERS for any reason permitted by the Card Organization Rules. Each Chargeback to
CUSTOMER is immediately due and payable by CUSTOMER.

15.2 Disputing Chargebacks. CUSTOMER may dispute a Chargeback as provided in the Card Organization Rules, including any requirements
for timely submission. SERVICERS' obligation to CUSTOMER respecting Chargeback disputes is limited 1o pemmissible presentment of
CUSTOMER’s dispute to the appropriate Card Organization. SERVICERS will not engage in direct collection efforts against Cardholders on
CUSTOMER's behalf.

15.3 Chargeback Fees. CUSTOMER will pay SERVICERS the fees associated with processing Chargebacks as provided in the Fee Schedule,
without regard to whether the Chargeback is settled in CUSTOMER's favor or the Cardholder’s favor. In addition, in the event the percentage of
Chargebacks to CUSTOMER's merchant account meets or exceeds the percentage considered excessive by the Card Organizations,
CUSTOMER will pay SERVICERS the Excess Chargeback Fee stated in the Fee Schedule (in addition to any fees imposed on SERVICERS by
the Card QOrganizations). The rate and the method of calculation for what each Card Qrganization considers excessive may be found in its Card
Organization Rules. All fees related to processing Chargebacks, including any Excess Chargeback fees, are immediately due and payable to
SERVICERS upon assessment.

Representations; Warranties and Covenants.
16.1 Without limiting any other warranties hereunder, CUSTOMER represents, warrants and covenants with SERVICERS and with the
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17.

18.

19.

submission of each Sales Draft reaffimns, the following representations, warranties and/covenants

(i) each Card transaction is genuine and arises from a bona fide transaction, permissible under the Card Organization Rules and Applicable
Law, by the Cardholder directly with CUSTOMER;

(i} Each Card transaction represents a valid obligation for the amount shown on the Sales Draft, Preauthorized Order, or Credit Draft, and
does not involve the use of a Card for any other purpose;

(i) each Card transaction represents an obligation of the related Cardholder for the amount of the Card transaction;

(iv) the amount charged for each Card transaction is not subject to any dispute, set off or counterclaim;

v} each Card transaction amount is only for respective merchandise or services (including taxes, but without any surcharge except as
permitted under Card Organization Rules) sold, leased or rented or other payments to CUSTOMER and, except for any delayed delivery
or advance deposit Card transactions expressly authorized by this Bankcard Addendum, that merchandise or service was actually
delivered to or performed for the Cardholder entering into that Card transaction simultaneously upon CUSTOMER accepting and
submitting that Card transaction for processing;

{vi} with respect to each Card transaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defense which would indicate
that such Card transaction is fraudulent or not authorized by the related Cardholder or which would otherwise impair the validity or
collectability of that Cardholder's obligation arising from that Card transaction or relieve that Cardholder from liability with respect thereto;

{wii)  each Card transaction is made in accordance with the terms of this Bankcard Addendum and Applicable Law;

(viii)  each Sales Draft is free of any alteration not authorized by the related Cardholder:

{ix} CUSTOMER has completed one Card transaction per sale; or one Card transaction per shipment of goods for which the Cardholder has
agreed to partial shipments;

(P4] CUSTOMER is validly existing, in good standing and free to enter into this Bankcard Addendum;

(xi) all information provided to SERVICERS in support of this Bankcard Addendum is true and correct;

(xii} ~ CUSTOMER is not doing business under a name or slyle not previcusly disclosed to SERVICERS;

(xiiy ~CUSTOMER has not changed the nature of CUSTOMER's business, Card acceptance practices, delivery methods, return policies, or
types of products or services sold requiring a different merchant category code under Card Organization Rules, in a way not previously
disclosed to SERVICERS;

{xiv) CUSTOMER will use the Services only for CUSTOMER's own proper business purposes and wili not resell, directly or indirectly. any part
of the Services to any Person;

(xv}  CUSTOMER has not filed a bankruptcy petition not previously disclosed to SERVICERS:

(xvi) CUSTOMER owns and controls the Settlement Account, and no security interest or lien of any type in favor of a Person exists regarding
the Settlement Account or any Card transaction; and

(xviiy CUSTOMER will not at any time during the term of this Bankcard Addendum, or until all amounts due under this Bankcard Addendum
have been paid in full, grant or pledge any security interest or lien in the Reserve Account, Settlement Account or Card transaction
proceeds to any Person, without SERVICERS consent.

16.2 SERVICERS represent and warrant to CUSTOMER that:

{iy SERVICERS will perform their obligations pursuant to this Bankcard Addendum in accordance with the Applicable Law and the Card
Organization Rulas.

(i} SERVICERS are validly existing, in good standing and free to enter into this Bankcard Addendum.

Retention of Records.

17.1 Unless prohibited by the Card QOrganization Rules, CUSTOMER will retain, for a period of at least eighteen (18) months from the date of the
Card transaction or such other longer period as may be required by the Card Organization Rules, legible copies or images (electronically or
otherwise) of CUSTOMER's Sales Drafts, Cardholder consents for Pre-Authorized Orders and Credit Drafts. CUSTOMER's cobligation to
retain records does not provide authority for CUSTOMER to retain Card magnetic stripe data.

17.2 CUSTOMER will submit to SERVICERS a legible copy or image of a Sales Draft, Cardholder consent for a Pre-Authorized Order or Credit
Draft if any Issuer requests one. CUSTOMER's deadline for providing to SERVICERS a legible copy or image of the requested Sales Draft,
Cardholder consent for a Pre-Authorized Order or Credit Draft is ten (10} days sfter the date of the Issuer’s retrieval request, or as specified
in the notice from SERVICERS. CUSTOMER acknowledges that CUSTOMER's failure to properly and timely respond to any retrieval
request may result in a Chargeback.

System Testing and System Enhancements

18.1 SERVICERS reserve the right to conduct testing of the Merchant Systems for a period of time reasenably necessary for them to meet
SERVICERS’, the Merchant Equipment manufaciurers’, any third party integrators’ and the Card Organizations' then-current applicable
requirements, Throughout the term of this Bankcard Addendum, if CUSTOMER changes or modifies the Merchant Systems for any reason,
including but not limited to modifications to accommodate changes in Card Organization Rules or Applicable Law, CUSTOMER will immediately
notify SERVICERS of such changes or modifications, and SERVICERS will have a reasonable amount of time to conduct certification testing of the
Merchant Systems to verify that it meets SERVICERS', any third pady integrator’s and the Card Organizations’ then-current applicable
requirements. The first such standard re-certification will be performed by SERVICERS at no cost to CUSTOMER; however, subsequent re-
certifications will be billed to CUSTOMER at SERVICERS' then-current hourly rate. Notwithstanding anything to the contrary, by conducting
implementation or certification testing, SERVICERS do not guarantee that CUSTOMER's transactions will qualify at the lowest possible interchange
level. CUSTOMER assumes all liability resulting from CUSTOMER's failure to notify SERVICERS of the changes or modifications or
CUSTOMER's refusal to allow SERVICERS to conduct the implementation or certification testing.

18.2 If, after the effective date of this Bankcard Addendum, CUSTOMER requests SERVICERS to perform or provide any system enhancements,
custom reports, special files, terminal applications, related service enhancements or new services {collectively, “System Enhancements"), and
SERVICERS agree to do so, these System Enhancements will be made in accordance with terms and conditions, including pricing, agreed to by
the parties in writing

Confidentiality

19.1 In addition to the information security provisions elsewhere in the MSA and this Bankcard Addendum, neither CUSTOMER nor SERVICERS
will use, store, disclose, sell or disseminate any Cardholder data obtained in connection with a Card transaction (including the names,
addresses and Card account numbers of Cardholders), except in accordance with the Card Organization Rules and Applicable Law {e.g., for
purposes of authorizing, completing and settling Card transactions and resolving any Chargebacks, retrieval requests or similar issues
involving Card transactions). The foregoing will not apply in the instance of a courl or governmental request, subpoena or order. SERVICERS
may use any Cardholder data for purposes associated with BANK's role as an Issuer if such Cardholder data is derived from a Card
transaction in which the Card used was issued by BANK. Further, in accordance with the Operating Guide, Card Qrganization Rules and
Applicable Law, SERVICERS may participate in sharing Cardholder data among SERVICERS' Affiliates, other financial institutions, regulatory
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authorities, law enforcement agencies and any other Persons authorized by the Card Crganization Rules and Applicable Law. In addition,
SERVICERS may participate in sharing Cardholder data with any Card Organization or its designee at the request of that Card Organization,

19.2 SERVICERS will keep confidential, in accordance with Applicable Law and the Card OQrganization Rules, any information received
by SERVICERS from CUSTOMER or CUSTOMER's agents regarding CUSTOMER's use of the Services, including any relationship and
transaction information; provided, that SERVICERS may disclose such information (i) to Persons {o the extent necessary to provide the
Services, (i) SERVICERS' respective auditors and attorneys (internal and external} and regulators, {iii} as required or permitted by Applicable
Law and (iv) to SERVICERS' respective Affiliates as SERVICERS deem appropriate. CUSTOMER acknowledges and agrees that any of
information obtained by SERVICERS may be shared with SERVICERS' respective Affiliates, who have a need-to-know, in connection with the
provision of the Services, as long as such Affiliates are under obligation to treat such information with the same degree of care as required of
SERVICERS,

19.3 Notwithstanding any contrary provisions in the controlling documents for any other accounts CUSTOMER has with Bank, Bank may share
and exchange with BAMS and their respective Affiliates and agents information about CUSTOMER and those accounts in connection with
the Services, and any services provided under the MSA, including but not limited to, for collection of amounts owed undar this Bankcard
Addendum or other addenda to the MSA to SERVICERS, TeleCheck Services, Inc., First Data Merchant Services Corporation, or any other
PROVIDERS of Services under this Bankcard Addendum or the MSA (including other addenda thereto).

19.4 CUSTOMER acknowledges that it will not obtain ownership rights in any information relating to and derived from Card transactions.
Cardholder account numbers, personal information and other Card transaction information, including any databases containing such
information, may not be sold or disclosed to a Person as an asset upon a bankruptcy, insolvency or failure of CUSTOMER'S business.
Upon a bankruptcy, insolvency or failure of CUSTOMER'S business, all Card transaction information must be returned to SERVICERS or
acceptable proof of the destruction of all Card transaction information must be provided to SERVICERS

20. Examinations, Audits and Corrective Action.

201 SERVICERS' Rights. SERVICERS or their respective designees will have the right, during the term of this Bankcard Addendum and for one
(1) year thereafter, upon reasonable advance written notice and during normal business hours, to conduct a review of the books, records, operations
and Merchant Equipment of CUSTOMER, Merchant Providers and CUSTOMER's other third party service providers to determine or to verify
CUSTOMER's and their compliance with CUSTOMER's obligations under this Bankcard Addendum.

20.2 Card Organization and lnvestigation. CUSTOMER will, upon reasonable prior written notice from SERVICERS and as directed by any Card
Organization, permit any Person acceptable to that Card Organization to examine and audit the records, operations and Merchant Systems relevant to
such Card Organization. The scope, standards and frequency of the examinations and audits will be determined by the Card Organization requesting it.
The results, including, but not limited to any written reports of such examinations and audits, must be made avaifable to the Card Organization
requesting it and SERVICERS. All expenses related to such examinations and audits will be paid by CUSTOMER.

20.3 Remediation. CUSTOMER must promptly take corrective action acceptable to SERVICERS and the Card Organizations to rectify (i} any
failure to comply with this Bankcard Addendum or any problem identified in any report, examination or audit that could reasonably be expected to have
an adverse impact on SERVICERS, Issuers, Card Qrganizations or Cardholders and (i) any control deficiencies identified in such report.

204 Requiatory Agencies. Notwithstanding anything to the contrary in Section 13 of the MSA and Sections 19 and 26 of this Bankcard Addendum,
CUSTOMER agrees to provide reasonable access to Merchant Systems and CUSTOMER's facililies and records and those of Merchant Providers
during normal business hours for examination purposes to any state or federal agencies with jurisdiction over SERVICERS or any Card Organization,
upon SERVICERS' prior written request.

21. Assignment.

21.1 Any transfer or assignment of this Bankcard Addendum by CUSTOMER without SERVICERS' prior written consent, by operation of law or
otherwise, is voidable at either SERVICER'S soie discretion. In the event of such transfer or assignment, the party to whom the Bankcard
Addendum was transferred or assigned shall be bound to the terms and conditions of this Bankcard Addendum to the same extent as if
SERVICERS and such assignee or transferee, as the case may be, entered into an agreement identical to this Bankcard Addendum on the
effective date of such transfer or assignment. Furthemmore, CUSTOMER shall indemnify and hold SERVICERS hanmless from all liabilities,
Chargebacks, expenses, costs, fees and fines arising in connection with such transferee's or assignee’s, as the case may be, submission of
Card transactions to SERVICERS for processing. For purposes of this Bankcard Addendum, any transfer of voting control of CUSTOMER or
its parent shall be considered an assignment or transfer hereof.

21.2 Upon notice to CUSTOMER, another Visa and MasterCard acquirer may be substituted for BANK under whose sponsorship this Bankcard
Addendum is performed. Upon substitution, such other Visa and MasterCard acquirer shall be responsible for all obligations required of
BANK, including without limitation, as may be expressly required by applicable Card Organization Rules. Subject to Card Qrganization Rules,
SERVICERS may assign or transfer this Bankcard Addendum and their respective rights and obligations hereunder and may delegate their
respective duties hereunder, in whole or in part, to any Person, whether in connection with 2 change in sponsorship, as set forth in the
preceding sentence, or otherwise, without the notice to or consent of CUSTOMER.

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

22. Term; Events of Default.
22.1 This Bankcard Addendum and the applicable Schedules shall become effective upon the date this Bankcard Addendum and the applicable
Supplements are signed by BANK, which shail in all instances be on or after the date(s} CUSTOMER and SERVICERS sign this Bankcard
Addendum and the applicable Supplements. CUSTOMER acknowledges and agrees that to the extent this Bankcard Addendum does not
represent a renewal or extension of a current agreement between the parties for the Services contemplated hereunder, CUSTOMER shalt
not process a ‘live”, non-test Card transaction under this Bankcard Addendum until such time as CUSTOMER has been approved by BAMS'
credit department and BAMS and BANK have executed this Bankcard Addendum.
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22.2 The initial term and any subsequent terms of this Bankcard Addendum shall commence and shall continue in force as described in
Subsection 2.1 of the MSA.

22.3 If any of the following events shall occur (each an "Event of Default"):

(i)  amaterial adverse change in the business, financial condition, business procedures, products or services of CUSTOMER; or

(i} any assignment or transfer of voting control of CUSTOMER or its parent; or

(i) asale of all or a substantial portion of CUSTOMER's assets: or

{iv) irregular Card sales by CUSTOMER, excessive Chargebacks or any other circumstances which, in SERVICERS' sole discretion, may
increase SERVICERS' exposure for CUSTOMER's Chargebacks or otherwise presents a financial or security risk to SERVICERS: or

(v)  any representation, warranty or covenant of CUSTOMER in this Bankcard Addendum is breached in any material respect or was or is
incorrect in any material respect when made or deemed to be made; or

(vi} CUSTOMER shall default in any material respect in the performance or observance of any term, covenant, condition or agreement
contained in this Bankcard Addendum, including, without imitation, the establishment or maintenance of funds in a Reserve Account,
as detailed in Section 23, or the Information Security requirements as detailed in Section 26; or

(vii) CUSTOMER shall default in any material respect in the parformance or observance of any term, covenant or condition contained in
any agreement with any respective Affiliate of SERVICERS, including, but not imited to, any agreement governing check guarantee or
check verification services: or

(viify CUSTOMER shall default in the payment when due, whether upon maturity or otherwise, of any material indebtedness for borrowed
money or any material trade payable. or

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

(x}  acase or other proceeding shall be commenced against CUSTOMER, in any court of competent jurisdiction seeking relief under the
Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or
adjustment of debts, the appointment of a trustee, receiver, custodian, liquidator or the like of CUSTOMER, or of all or any substantial
part of the assets, domestic or foreign, of CUSTOMER, and such case or proceeding shall continue undismissed or unstayed for a
period of sixty (60} consecutive days. or an order granting the relief requested in such case or proceeding against CUSTOMER
{including, but nct imited to, an order for relief under the Bankruptcy Code) shall be entered: or

ixi) the independent certified accountants retained by CUSTOMER shall refuse to deliver an unqualified opinion with respect to the annual
financial statements of CUSTOMER and its consolidated subsidiaries:

then, upen the occurrence of (1) an Event of Default specified in subparagraphs (iv}, (vi), (ix) or (x) above, SERVICERS may consider this
Bankcard Addendum to be terminated immediately, without notice, and all amounts payable hereunder by CUSTOMER to SERVICERS
shail be immediately due and payable in full without demand or other notice of any kind, all of which are expressly waived by CUSTOMER,
and (2) any other Event of Default, this Bankcard Addendum may be terminated by SERVICERS by giving not less than ten (10) days'
notice to CUSTOMER, and upon such notice all amounts payable hereunder by CUSTOMER to SERVICERS shall be due and payable on
demand.

22.4 Neither the expiration nor termination of this Bankcard Addendum shall terminate the obligations and rights of the parties pursuant to
provisions of this Bankcard Addendum which by their terms are intended to survive or be perpetual or irrevocable and such provisions shall
survive the expiration or termination of this Bankcard Addendum.

22.5 Upon the occurrence of any Event of Default , whether or not it is cured, SERVICERS may, in their sole discretion, exercise all of their rights
and remedies under this Bankcard Addendum and Applicable Law, Including, withaut limitation, exercising their rights under Section 23.

22.6 This Bankcard Addendum also may be terminated by SERVICERS prior to the then-current expiration date upon at least 90 days’ advance
written notice, if CUSTOMER's Card transactions fail to conform to the volume or average transaction size representations as set forth in
the Supplements.

22.7 This Bankcard Addendum also may be terminated by SERVICERS without notice or penalty, if in their sale discretion, such termination is
necessary for SERVICERS to comply with their obligations under any Applicable Law, rule or regulation including, but not limited to, the
Office of Foreign Assets Control (“OFAC™ Regulations and Card Organization Rules. SERVICERS' termination of this Bankcard
Addendum pursuant to this Subsection 22.7 shall not be deemed a breach of contract by SERVICERS.

22.8 If this Bankcard Addendum is terminated for cause, CUSTOMER acknowledges that SERVICERS may be required to report CUSTOMER's
business name and the names and other identification of its principals to the temminated merchant files maintained by the Card
Organizations. CUSTOMER expressly agrees and consents to such reporting in the event CUSTOMER is terminated as a result of the
occurrence of an Event of Default or for any reason specified as cause by a Card Organization. Furthermore, CUSTOMER agrees ta waive
and hold SERVICERS harmless from and against, any and all claims which CUSTOMER may have as a result of such reporting.

22.9 In addition to the provisions of the MSA that survive termination, the terms and provisions governing CUSTOMER's obligations and liabilities
and SERVICERS’ rights regarding the following matters will survive termination until all these matters are resolved or settled and al
amounts owed to SERVICERS regarding these matters are fully and irrevocably paid: (i) processing and settiement of Card transactions,
Sales Drafts and Credil Drafts, (i) adjustments, (i) all amounts due SERVICERS under this Bankcard Addendum, (iv) the resolution of any
Chargebacks, disputes or other issues involving Card transactions, (v} Compromised Data Events and {vi) all SERVICERS' rights regarding
CUSTOMER's breach of any of its agreements, representations, warranties, covenants or other obligations under this Bankcard Addendum.
In addition to the above and any terms and provisions which by their terms or nature survive temmination, the terms and provisions of
Sections 9, 14 through 21, inclusive, 23 through 27, inclusive, Subsection 22.7 and this Subsection 22.9 shall survive any termination of this
Bankcard Addendum. Upon termination of this Bankcard Addendum, CUSTOMER agrees to immediately send SERVICERS all the data
relating to Card transactions made up to the date of termination.

2210 After termination of this Bankcard Addendum for any reason whatsoever, CUSTOMER shall continue to bear total responsibility for all

Chargebacks, fees, credits and adjustments resulting from Card transactions processed pursuant to this Bankcard Addendum and all other
amounts then due or which thereafter may become due to SERVICERS under this Bankcard Addendum or which may be due to
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SERVICERS before or after such termination to either SERVICERS or any of SERVICERS' respective Affiliates for any related equipment or
related services.

2211 in the event CUSTOMER files for protection under the U.S. bankruptcy code or any other laws relating to bankruptcy, insclvency

assignment for the benefit of creditors or similar laws, and CUSTOMER continues to use the Services, it is CUSTOMER's responsibility to
open new accounts to distinguish pre and post filing obligations. CUSTOMER acknowledges that as long as it utilizes accounts established
prior to such filing, SERVICERS will not be able to systematically segregate CUSTOMER'S post-filing transactions or prevent set-off of the
pre-existing obligations. In that event, CUSTOMER will be responsible for submitting an accounting supporting any adjustments that

CUSTOMER may claim,

23. Reserve Account; Security Interest.

231

232

233

23.4

CUSTOMER expressly authorizes SERVICERS to establish a Reserve Account pursuant to the terms and conditions set forth in this
Section 23. The inttial amount of such Reserve Account shall be set by SERVICERS, in their sole discretion, based upen CUSTOMER
processing history and the anticipated risk of loss to SERVICERS.

The Reserve Account shall be fully funded upon three days’ notice to CUSTOMER, or in instances of fraud or an Event of Default, Reserve
Account funding may be immediate. Such Reserve Account may be funded by all or any combination of the following: (i} one or more debits
to CUSTOMER's Settlement Account or any other accounts held by BANK or any of its Affiliates; (i} one or more deductions or off sets to
any payments otherwise due to CUSTOMER; (i) CUSTOMER's delivery to SERVICERS of a letter of credit; or (iv) if SERVICERS so agree,
CUSTOMER's pledge to SERVICERS of a freely transferable and negotiable certficate of deposit. Any such letter of credit or certificate of
deposit shall be issued or established by a financial institution acceptable to SERVICERS and shall be in a form satisfactory to
SERVICERS. In the event of termination of this Bankcard Addendum by either CUSTOMER or SERVICERS, an immediate Reserve
Account may be established without notice in the manner provided above. Any Reserve Account will be held by BANK for the greater of ten
months after termination of this Bankcard Addendum or for such longer period of time as is consistent with BANK's liability for Card
transactions in accordance with Card Organization Rules. CUSTOMER'’s funds held in a reserve account may be held in a commingled
Reserve Account for the reserve funds of BANK's customers, without involvement by an independent escrow agent. SERVICERS will hold
funds pursuant to this Section 23 in master account(s) with your funds allocated to separate sub accounts.

If CUSTOMER's funds in the Reserve Account are not sufficient to cover the Chargebacks, adjustments, fees and other charges due from
CUSTOMER, or if the funds in the Reserve Account have been released, CUSTOMER agrees to promptly pay SERVICERS such sums
upon request. In the event of a failure by CUSTOMER to fund the Reserve Account, SERVICERS may fund such Reserve Account in the
manner set forth in Subsection 23 2 above.

To secure CUSTOMER's performance of CUSTOMER's obligations under this Bankcard Addendum, and any other agreement for the
provision of related equipment or related service CUSTOMER grants SERVICERS security interests in each transaction and its proceeds,
the Settlement Account, the Reserve Account and any other depository, reserve or bank account held by CUSTOMER with SERVICERS,
the Settlement Account at any other financial institution, whether now existing or established in the future, and in the balances and proceeds
of all those accounts, any funds due CUSTOMER from SERVICERS and any of CUSTOMER's property held by SERVICERS and
SERVICERS' respective Affiliates. SERVICERS may enforce these security interests without notice or demand to the extent permitted by
the Card Organization Rules and Applicable Law. The security interests granted under this Bankcard Addendum will survive the termination
of this Bankcard Addendum untif all CUSTOMER’s obligations are irrevocably paid and performed in full. In addition, CUSTOMER'’s assent
to the terms of this Bankcard Addendum will be considered CUSTOMER's agreement to obtain and execute an appropriate control
agreement, pursuant to Article 9 of the Uniform Commercial Code, among CUSTOMER, SERVICERS and any other financia! institution,
under which agreement SERVICERS, CUSTOMER and that other financial institution agree to the disposition of funds in the Settiement
Account, the Reserve Account or any other account or property subject to the security interest in this Bankcard Addendum without further
consent by CUSTOMER, provided that such agreement will not obligate CUSTOMER to pay additional fees to SERVICERS. In addition to
any rights now or hereafter granted under Applicable Law and not by way of limitation of any such rights, SERVICERS are hereby
authorized by CUSTOMER at any time and from time to time, without notice or demand to CUSTOMER or to any other Person (any such
notice and demand being hereby expressly waived}, to set off, recoup and to appropriate and to apply any and all such funds against and on
account of CUSTOMER's obligations to SERVICERS and their respective Affiliates under this Bankcard Addendum and any other
agreement with SERVICERS or any of SERVICERS' respective Affiliates for any related equipment or related services (including any check
guarantee and check verification services), whether such obligations are liquidated, unliquidated, fixed, contingent, matured or unmatured.
CUSTOMER agrees to duly execute and deliver to SERVICERS such instruments and documents as SERVICERS may reasonably request
to perfect and confirm the lien, security interest, right of set-off, recoupment and subordination set forth in this Bankcard Addendum

24,  Intentionally omitted.

25. Liquidated Damages.

251

25.2

The parties further agree and acknowledge that, in addition to any remedies contained herein or otherwise available under Applicable Law
and, notwithstanding anything to the contrary elsewhere in this Bankcard Addendum, if (i} CUSTOMER breaches this Bankcard Addendum
by improperly terminating it prior to the expiration of the applicable term of the Bankcard Addendum, or (ii} this Bankcard Addendum is
terminated prior to the expiration of the applicable term of the Bankcard Addendum in accordance with, and due to, an Event of Default by
CUSTOMER specified in Subsection 22.3, then SERVICERS will suffer a substantial injury that is difficult or impossible to accurately
estimate. Accordingly, in an effort to liguidate in advance the sum that should represent the damages which would actually be sustained by
SERVICERS as the result of such a termination, the parties have agreed that the amount calculated in the manner specified below is a
reasonable pre-estimate of SERVICERS' probable loss, which shall be paid to SERVICERS as liquidated damages in the event of any such
termination. Any recovery pursuant to this Section 25 shall in no way limit SERVICERS' right to receive any payments due from
CUSTOMER pursuant to Section 14. Such liquidated damages shall be paid to SERVICERS within 15 days after CUSTOMER's receipt of
SERVICERS' calculation of the amount due. The liquidated damages amount shall equal 80% of the product of (a) the average net monthly
fees, as determined in accordance with Subsection 25.2, and (b) the number of months, including any pro rata pertion of a month, then
remaining in the initial term or any renewal term, as applicable.

The average net monthly fees shall equal one-twelfth of the gross fees payable pursuant to the Supplements, less applicable interchange
fees and assessments due pursuant to this Bankcard Addendum, during the 12 months immediately preceding the date on which (i)
SERVICERS receive notice from CUSTOMER of its intention to terminate this Bankcard Addendum early, or (i) SERVICERS leam of
CUSTOMER's early termination in violation of this Bankcard Addendum, or (iii} this Bankcard Addendum is terminated early pursuant to
subsection 22.3 (whichever produces the higher amount); provided, however, if the Bankcard Addendum has been in place less than 12
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26.

months, the estimated average net monthly fees shall equal the aggregate gross fees paid hereunder by CUSTOMER, divided by the
number of months the Bankcard Addendum was effective,
25.3 Liquidated Damages as defined herein shall not apply to any automatic renewal period.

Information Security.
26.1 Data Protection. CUSTOMER must, and must ensure that Merchant Providers, have proper security measures in place for the

protection of Cardholder data, and comply with the Data Security Standards adopted by the PC! Security Standards Council, LLC.(as amended,
the “PCl DSS"), which may be reflected in the Visa Cardholder Information Security Program (“CISP"), the MasterCard Site Data Protection
Program (“SDP") and Discover Network's Information and Security Compliance (‘DISC"), in addition to al! other Card Organization Rules, now or
in the future. Additional information regarding the CISP, SDP programs and DISC is available at the Visa web site, www.visa.com/cisp, the
MasterCard web site, www.mastercard.com/banksdp/, Discover Network's web site, www.DiscoverNetwork.com/fraudsecurity/disc html, and at
the PCI DSS web site: hitp:/fwww. PClSecurityStandards.Org, as those links may be updated by such parties, respectively, from time to time. In
addition, when available, CUSTOMER must use only services and Merchant Equipment that have been certified as PCl DSS compliant by the
Card Organizations. CUSTOMER must have written agreements with Merchant Providers requiring such compliance. CUSTOMER is
responsible for demonstrating CUSTOMER’s and Merchant Providers' compliance with the CISP, SDP, DISC, and PCI DSS programs and
providing SERVICERS or SERVICERS' designee with reasonable access to CUSTOMER's Locations and facilities, and ensuring that Merchant
Providers provide reasonable access to their facilities, to verify CUSTOMER’s and Merchant Providers' ability to prevent security violations.

28.2 Controls. CUSTOMER must, and must ensure that all Merchant Providers, have, maintain, and use at all times proper controls as
specified in the Card Organization Rules and Applicable Law for secure storage of, limited access to, and rendering unreadable prior to
discarding, all records containing Cardholder data, Card imprints and Cardholder signatures. CUSTOMER must not retain or store magnetic
stripe or PIN data or Card Validation Codes after a transaction has been authorized. If CUSTOMER stores any electronically captured
Cardholder signature, CUSTOMER may reproduce such signature only upon SERVICERS’ request.

26.3 Costs. In addition to CUSTOMER's obligations as set forth in Section 4 of the MSA and Sections 14 and 24 of this Bankcard
Addendum, if CUSTOMER or a Merchant Provider {or other Person used by CUSTOMER) is determined by any Card Organization, regardiess
of any forensic analysis or report, to be the likely source of any loss, disclosure, theft or compromise of Cardholder data or Card transaction
information (together, “Compromised Data Event”) and regardless of CUSTOMER’s belief that CUSTOMER has complied with the Card
Organization Rules and Applicable Law or any other security precautions and is not responsible for the Compromised Data Event, CUSTOMER
must promptly pay SERVICERS for all related expenses, claims, assessments, fines, losses, costs, and penalties and Issuer reimbursements
imposed by the Card Organizations against SERVICERS (together, “Data Compromise Losses™).

26.4 Issuer Costs. In addition to CUSTOMER's obligations in Section 4 of the MSA and Sections 14 and 24 and Subsection 26.3 of this
Bankcard Addendum, CUSTOMER must pay SERVICERS promptly for all expenses and claims made by Issuers against SERVICERS alleging
CUSTOMER's responsibility for the loss, disclosure, theft or compromise of Cardholder data or transaction data, apart from any claim
procedures administered by the Card Organizations.

26.5 Compromised Data Event Appeals. If SERVICERS are allowed under the Card Organization Rules to centest or appeal any claim
of an Issuer, or any amount assessed by a Card Organization against SERVICERS, which CUSTOMER is obligated to pay under this Section
26, CUSTOMER will be given the opportunity to advise whether CUSTOMER wishes SERVICERS to contest or appeal the claim, assessment,
penalty or fine. The decision to contest or appeal will be in SERVICERS' reasonable discretion, and if CUSTOMER asks SERVICERS to contest
or appeal, all related costs will be paid by CUSTOMER. Any amount returned to SERVICERS as a result of the contest or appeal will be promptly
refunded to CUSTOMER.

26.6 Notice of Data Breach. CUSTOMER will (i} immediately notify SERVICERS of any suspected, alleged or confirmed Compromised
Data Event, regardiess of the source, including any from any Merchant Provider, and (if) engage, at CUSTOMER's expense, a certified forensic
vendor acceptable to SERVICERS and the Card Organizations no later than the time required by a Card Organization, which may be no longer
than 24 hours following CUSTOMER's suspected or actual discovery of that Compromised Data Event. [f required by a Card Organization,
SERVICERS will engage a forensic vendor approved by a Card Organization at CUSTOMER's expense. CUSTOMER must cooperate with the
forensic vendor so that it may immediately conduct an examination of Merchant Equipment, Merchant Systems, and CUSTOMER's and
Merchant Providers' procedures and records and issue a written report of its findings. CUSTOMER agrees that upon CUSTOMER's suspected
or actual discovery of a Compromised Data Event, CUSTOMER will not alter or destroy any related records. CUSTOMER agrees to maintain
complete and accurate documentation regarding any modifications made to the records. CUSTOMER will share with SERVICERS information
related to CUSTOMER's or any Card Organization’s investigation related to any actual or suspected Compromised Data Event (including, but not
timited to, forensic reports and systems audits), and SERVICERS may share that information with Card Organizations.

26.7 System Scans. Upon notice to CUSTOMER, SERVICERS or SERVICERS' respective representatives may conduct remote
electronic scans of Merchant Systems, similar to those conducted under the PCI DSS, to confirm compliance with the requirements of the PCI
DSS and similar requirements of the Card Qrganizations. CUSTOMER must promptly cooperate with SERVICERS to facilitate the scans.

26.8 Increased Fees for Non-Compliance. In addition to any other permitted action, if SERVICERS determine that CUSTOMER is not in
compliance with any of the data security requirements imposed by this Bankcard Addendum, the fees for authorizing and processing
transactions under this Bankcard Addendum may be increased by 25% (in addition to CUSTOMER's obligation to reimburse SERVICERS for
any Data Compromise Losses and Issuer Costs) until such time as SERVICERS are satisfied that CUSTOMER has adequately corrected such
noncompliance or CUSTOMER demonstrates that CUSTOMER has adequately corrected the noncoempliance as evidenced by an independently
produced report of compliance provided in accordance with Card Organization procedures,

26.9 SERVICER Requirements. SERVICERS must comply with all applicable Card Qrganization Rules, including without limitation,
those related to PCI DSS. SERVICERS may in their sole discretion, suspend or terminate Services under this Bankcard Addendum for any
Compromised Data Event.

27. Notices. The notice address for BAMS shall be as set forth in Section 16 of the MSA, the notice address for BANK shall be: 1231 Durrett Lane,

Louisville, KY 40213, Attention: Operations Manager, with a copy to BANK's Legal Department-Merchant Services Group, at Bank of America,
N.A., Bank of America Plaza, 101 South Tryon Street, Mail Code: NC1-002-29-01, Charlotte, North Carolina, 28255-0001.
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28. IRS Reporting Information. Pursuant to Section 6050W of the Interal Revenue Code, merchant acquiring entities (like BANK) and third party
settlement organizations are required to file an information return reflecting all payment card transactions and third party network transactions
occurring in a calendar year. This requirement applies to returns for calendar years after December 31, 2010. Accordingly, CUSTOMER wiil
receive a form 1099-k reporting CUSTOMER's gross transaction amounts for each prior calendar year, beginning with transactions processed in
calendar year 2011.

In addition, amounts payable under Section 6050W are subject to backup withholding requirements. Payors are required to perform backup
withholding by deducting and withholding income tax from reportable transactions if (a) the payee fails to provide the payee's taxpayer identification
number (TIN} to the payor, or (b} if the IRS notifies the payer that the TIN (when matched with the name) provided by the payee is incorrect.
Accordingly, to avoid backup withholding, it is very important that CUSTOMER provides BANK with the correct name and TIN that CUSTOMER
uses when filing its income tax return that includes the transactions for CUSTOMER's business.

29. Card Organization Disclosure
Member Bank Information: Bank of America, NA
The BANK's mailing address is 1231 Durrett Lane, Louisville, KY 40213
and its phone number is 800-430-7161.

Important Member Bank Responsibilities Important Merchant Responsibilities

(a) The BANK is the only entity approved to extend acceptance (a) Ensure compliance with Cardholder data security and
of Visa and MasterCard products directly to a Merchant storage requirements.

(b} The BANK must be a principal (signer) to this Bankcard (b) Maintain fraud and Chargebacks below Card
Addendum, Organization thresholds.

(¢} The BANK is responsible for educating Merchants on (¢} Review and understand the terms of the Bankcard
pertinent Card Organization Rules with which Merchants must Addendum.
comply; but this information may be provided to CUSTOMER  (d) Comply with Card Organization Rules.
by BANK.

(d) The BANK is responsible for and must provide settlement
funds to the CUSTOMER in accordance with the terms of this
Bankcard Addendum.

{e) The BANK is responsibie for alf funds held in reserve that are
derived from settlement.

The parties hereto have caused this Bankcard Addendum to be executed by their duly authorized officers. THIS BANKCARD ADDENDUM IS NOT
BINDING UPON SERVICERS UNTIL SIGNED BY SERVICERS.

BANK OF AMERICA, N.A.
{("BANK")

By: BANC OF AMERICA MERCHANT SERVICES, LLC, PURSUANT TO A

Fa LIMITED
Name:__| jd ‘//f By:
(Please Print or Type)
Name;

fuy (Pledse
e Ditzetor of Rpevemens g0 fﬁ"fﬁéﬁcg l
Date: &//(/// 4 Date: Senior Viqc;/%?gdgnt

[ f - e

BANC OF AMERICA MERCHANT SERVICES, LLC
(“BAMS")
By:

Name
{Please Print or Type)

Joel T. Henckel

Tii.‘leb v
enior Vice Praside
Date: i 78 nt

;lv‘(/
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ANNEX1

The following terms shall have the following meanings (such mearnings to be equally applicable to both the singular and plural forms of the terms
defined}:

“Acquirer” means Bank, in the case of MasterCard, Visa and certain debit Card transactions, and Processor, in the case of Discover Card and DNP
Card Types transactions.

"Agreement” means, collectively. the MSA, this Bankcard Addendum {including the Supplements} and the Operating Guide, as each may be amended
from time to time.

“Authorization® means an approval by, or on behalf of, the Issuer to validate a Card transaction. An Authorization indicates only the avaiiability of the
Cardholder's credit limit or funds at the time the Authorization is requested.

“BAMS Software” means Software licensed to CUSTOMER by BAMS, including any third party Software BAMS sublicensed to CUSTOMER.
“BAMS Systems” means any and all Card-related information reporting, operating and processing systems used by BAMS or Persons on BAMS' behalf,
including, without limitation, hardware, BAMS Software, related documentation, technical formats and specifications, technical and business information

related to inventions, present and future products and product lines, intellectual property, know-how, and any other information that is identified as
BAMS' systems, whether owned by BAMS or Persons used by BAMS.

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

“Business Day” means Monday through Friday, excluding Bank holidays.

“Card” - See either Credit Card or Debit Card.

‘Cardhoider” means a Person whose name is embossed on the Card (or Debit Card, as applicable) and any authorized user of such Card.

“Card Organization® means any entity formed to administer and promote Cards, incluging without limitation Visa U.S.A., Inc. (*Visa™), MasterCard
International Incorporated (*MasterCard”) and DFS Services LLC {"Discover™), and any applicable Debit Networks

“Card Organization Rules” means the rules, regulations, releases, interpretations and other requirements (whether contractual or otherwise) imposed
or adopted by any Card Organization and related authorities, including without limitation, those of the PCI Security Standards Council, LLC and the
National Automated Clearing House Assaciation (including, with respect to EBT, the Quest Operating Rules and with respect to PIN debit Cards, the
rules, regulations, policies and procedures of the applicable Debit Network).

“Card Validation Codes™ means a three-digit value printed in the signature pane! of most Cards and a four-digit value printed on the front of an
American Express Card. Visa's Card Validation Code is known as CVV2; MasterCard's Card Validation Code is known as CVC2: Discover's Card
Validation Code is known as a CID. Card Validation Codes are used to deter fraudulent use of an account number in a non face-to-face environment
(e.9., mail orders, telephone orders and Internet orders).

“Chargeback” means a Card transaction {or disputed portion thereof) that is returned to SERVICERS by the Issuer, the liability of which is the
CUSTOMER's responsibility.

“Claim” means any ¢laim, demand, suit, action, cause of action or proceeding of any form, kind or nature (including contract claims and negligence and
other tort claims}).

“Credit Card” means a valid device bearing the Marks of Visa, MasterCard, Discover, 2 DNP Card Organization or and authorizing the Cardholder to
buy goods or services on credit and, to the extent the Supplements so provide, a valid device autherizing the Cardholder to buy goods or services on
credit and issued by any other Card Organization specified on such Supplements.

“Credit Draft” means a document evidencing the retum of merchandise by a Cardholder to CUSTOMER, or other refund or price adjustment made by
the CUSTOMER 1o the Cardholder, whether electronic, paper or some other form, all of which must conform to Card Organization Rules and Applicable
Law.

“Debit Card" - See either PIN Debit Card or Non-PIN Debit Card.

"Debit Network™ means the telecommunications and processing system of a shared electronic funds transfer network

“Discount Rate” means a percentage rate and/or amount charged a merchant for processing its qualifying daily Credit Card and Non-PIN Debit Card
transactions, as further described in Subsection 14.1 of this Bankcard Addendum and in the Fee Schedule. Transactions that fail to meet applicable
interchange requirements will be charged additional amounts as set forth in Subsection 14.1 of this Bankcard Addendum and the Fee Schedule.

“Electronic Benefits Transfer” ('EBT") means the electronic transfer of government benefit funds to individuals through the use of Card technology with
point of sale terminals, as further described in the applicable Addenda.

“EBT Network™ means a shared electronic funds transfer network that is used by its members to assist government agencies in the distribution of
benefils to eligible Recipients, whether such benefits are for the delivery of services or the transfer of funds or information,

"Electronic Commerce Transaction™ ("ECT") means a Card transaction that occurs on the Internet, as further described in Section 7.

“Fee Schedule” means the fee schedules provided with this Bankcard Addendum, including, without limitation. Schedule A and any attachments thereto
and ail additions or changes SERVICERS make to them, whether contained in updated versions or in separate cormmunications.
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“Imprinter” means a manual or electric machine used to physically imprint the merchant's name and ID number as well as the Cardholder's name and
Card number on Sales Drafts.

“Issuer” means the Card Organization or its financial institution member that has provided a Card presented to CUSTOMER by a Cardholder for a Card
transaction.

"Location” means a physical location, internet address, division, processing method or business activity for which (i) CUSTOMER has requested and
SERVICERS have approved the assignment of a unique merchant account number or (i) SERVICERS have otherwise determined a unigue merchant
account number is required and have assigned it.

“Losses” means any liability, obligation, loss, damage, judgment, settlement, cost or expense of any kind or nature (including attorneys’ fees, expert
witness fees and collection costs), regardless of whether suit is brought, and any assessment, fee or fine imposed by any Card Organization.

“Magnetic Stripe” means a stripe of magnetic information affixed to the back of a plastic Credit or Debit Card. The Magnetic Stripe contains essential
Cardholder and account information.

“Marks” means names, logos, emblems, brands, service marks, trademarks, trade names, tag lines or other proprietary designations.

“Merchant Equipment’ means any and all equipment CUSTOMER uses in connection with Card authorization, clearing, completing, settiing,
transmitting or other related processing, including, without limitation, all telecommunication lines and wireless connections and Software (excluding
BAMS Software), Purchased Equipment and Merchant Systems, Terminals, card readers, merchandise and card scanners, printers, PIN pad devices
and other hardware, whether owned by CUSTOMER, Merchant Providers or other Persons used by CUSTOMER,

“‘Merchant Provider" means any Person engaged by CUSTOMER to provide services to CUSTOMER involving or relating to (i) access to Cardholder
data, transaction data or information related to either Cardholder data or transaction data or {ji) PIN encryption, including without limitation, Encryption
Service Organizations (ESOs). “Merchant Provider” also includes any comporate entity or franchisor that provides or controls a centralized or hosted
network environment irrespective of whether Cardholder data is being stored, transmitted or processed through it.

“Merchant Systems” means any and all Card acceptance and processing systems used by CUSTOMER (except BAMS Systems), including, without
limitation, Software {except BAMS Software), related documentation, technical formats and specifications, technical and business information related to
inventions and present and future products and product lines, intellectual property, know-how, and any other information that is identified as
CUSTOMER's systems, whether owned by CUSTOMER or Merchant Providers or other Persons used by CUSTOMER.

“Non-PIN Debit Card” means a device with a Visa, MasterCard, Discover or other Card Organization Mark that is tied to a Cardholder's bank account
or a prepaid account and which is processed without the use of a PIN.

“Operating Guide” means the then-current manual prepared by SERVICERS, containing operational procedures, instructions and other directives
relating to Card transactions, as amended from time to time

“PAN Truncation” means a procedure that results in only the last four digits of a Cardholder's account number appearing on the copy of a Sales Draft or
Credit Draft that the CUSTOMER provides to the Cardholder and, as required by applicable law or Card Organization Rules, the Sales Draft or Credit
Draft retained by the CUSTOMER.

“PIN" means the Personal Identification Number used by a Cardholder to complete a PIN Debit Card transaction.

“PIN Debit Card” means a device bearing the Marks of ATM networks (such as NYCE or Star) used at a Location by means of a Cardholder-entered
PIN in the merchant PIN Pad.

“Pre-Authorized Order” means any Card transaction permitted by this Bankcard Addendum for which a Gardholder provides CUSTOMER advance
pemmission to charge the Cardholder's Card for recurring sales, delayed delivery orders or other preauthorized orders.

“Purchased Equipment” means any and all Merchant Equipment sold to CUSTOMER by BAMS (or its applicable Affiliate) pursuant to this Bankcard
Addendum or any Supplement.

“Resubmission” means a transaction that the CUSTOMER originally processed as a Store and Forward transaction but received a soft denial from the
respective PIN Debit network or Card Organization. The resubmission transaction allows the merchant to attempt to obtain an approval for the soft
denial, in which case CUSTOMER assumes the risk that the transaction fails.

“Reserve Account” means an account established and funded at SERVICERS' request or on CUSTOMER's behalf, pursuant to Section 23 of this
Bankcard Addendum.

“Sales Draft” Evidence of a purchase, rental or lease of goods or services by a Cardholder from, and other payments to, CUSTOMER using a Card,
including preauthorized orders and recurring transactions (unless the context requires otherwise); regardiess of whether the form of such evidence is in
paper or electronic form or otherwise, all of which must conform to Card Organization Rules and Applicable Law.

“Settlement Account” means an account or accounts at a financial institution designated by CUSTOMER as the account to be debited and credited by
SERVICERS fer Card transactions, fees, Chargebacks and other amounts due hereunder or in connection herewith {e.g., fines, penalties, attorneys’
fees, etc.).

“Software” means any and all software, computer programs, related documentation, technolagy, knowhow and processes embodied in or provided in
connection with Card authorization, clearing, completing, settling, transmitting or other related processing, whether equipment, PC, server or Internet
based

“Store and Forward™ A transaction that has been authorized by a merchant when the merchant cannot obtain Authorization while the customer is
present, typically due to a communications failure, The merchant will store the transaction electronically in their host system and retransmit the
transaction when communications have been restored.
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“Terminal” means a device placed in a Location which is connected to the BAMS Systems via telephone lines and is designed to authorize, record and
transmit settlement data by electronic means for all sales Card transactions.

Orlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13).docxPaqe 19 of 34





Schedule A to Merchant Services Bankcard Addendum
Fee Schedule

Merchart Name
Contract Term (Years):
Transmission Method:
Pricing Method:

Fee Collection Frequency

QU Expressway Average Ticket: $56.48
5 Years Annual Bankcard Volume: $95,854,068.00
Third Party Ecommerce
Interchange Plus
Monthly

Processing Fees:

“Autlhorization Fee- Per Authorization Attempt

**Par lem Fee- Par Settled Transachon

Card Type Auth Fee* Per Item Fee**

VSIMC/DS Full Sendce $0.000 $0.030

American Express $0.000 $0.030

Discount Rates The discount rate is charged as a % of tolal gross doflar volume

Discount Rate Credit 0.000% % of sale on Visa/MC/DS Full Sendce Credit Volume
Discount Rale Signature Debil 0.000% % of sale on Visa/MC/DS Full Senice Debit Volume
Other Fees

Chargeback Fees $10.00 Per Chargeback

ACH Reject Fee $25.00 Per ACH Retumed item

HRP Auth $0.03 Per HRP Authorization

ClientLine Waived Per ClientLine Sign-On

Voice Auth $0 95 Per Voice Auth/ARU Item

ACH Deposit Fee $0.0¢ Per ACH Deposit

All telecommunications costs/Third Party Fees will be passed through 10 CUSTOMER

Interchange Schedule and Qualification Attachments (Interchange Schedules)

Visa/MasterCard/Discower Interchange BAMS MVD S12.1.1C_Net
PIN Debit Switch and Inlerchange Fees 2012 BAMS Debit Network Standard Fees FD effective April

Capitalized terms not defined above are defined in the Merchant Services Bankcard Addendum ("Bankcard Addendum™) to which this Schedule A is
attached

1. Sales plus interchange and assessments will be collected on the frequency specificaliy set forth in the above fee schedule.
2. The processing fees set forth in Schedule A are based on the average ticket and annual volume set forth in the fee schedule above.
Important Information About Your Fees

Interchange

A significant amount of the fees that we charge you for processing your transactions consists of charges that we must pay to issuing banks (or that are
otherwise charged to us by the Card Organizations) under the Card Organization Rules. These charges are often referred to as “Interchange fees” or
simply “interchange”. Interchange fees are set by the Card QOrganizations based upon a series of Interchange levels that they establish and modify from
time to time. Thus, the Interchange fee charged for a given transaction depends on the Interchange level applicable to that transaction; and that
interchange level depends on a number of factors established by the Card Organizations, such as the type of Card transaction presented, specific
information contained in the transaction, how and when the transaction is processed, your industry and other factors. For a transaction to qualify at any
specific interchange level, the applicable gualification criteria must be met. Note that the Card Crganizations regularly add new Interchange levels, and
change the Interchange rates and qualification criteria for existing Interchange levels.

3 Equipment Costs: N/A
4. Card Organization Pass Through Fees:

In addition to the interchange rates, SERVICERS may pass through to CUSTOMER any fees assessed to SERVICERS by the Card Organizations,
including but not limited to, new fees, fines, penalties and assessment imposed by the Card Organizations. These pass through fees include the

following:

VISA FEES: The following fees result from charges assessed to SERVICERS from Visa and are subject to increases,
decreases and additional new fees imposed by Visa.

Fee/Name Fee/Description

0.11% Fee assessed on the gross dollar amount

VISA ASSESSMENT of all Visa transactions.

$0.0025 Fee related to transmission of clearing

VISA KILOBYTE FEE data. Charged per kilobyte
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VISA ZERO DOLLAR VERIFICATICN FEE

$50.025 Fee assessed on all Account Verification
messages, including both approved and declined,
AVS, and SMS account verification

transactions. Account Verification transactions
must be submitted for $0 and are used to validate
cardholder account numbers and other elements,
such as CVV2 and AVS, prior to obtaining an
actual authorization.

VISA ZERO FLOOR LIMIT FEE

when the Transaction |D on the Authorization
does not match the Transaction 1D on the
Clearing. Fee also applies when Transaction ID is
missing altogether.

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF) - Credit

attempts. Does not apply to $0 Account
Verification messages, Real Time Clearing pre-

messages.

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF) - Debit & Prepaid

attempts. Does not apply to $0 Account

authorization requests, authorization reversals,

messages.

VISA AUTHORIZATION SYSTEM MISUSE FEE

matching Visa clearing (or is not properly reversed
in the case of a cancelled/voided transaction) as
shown by a matching transaction 1D

$0.10 Fee assessed on all clearing transactions

$0.0195 Fee assessed on all Visa authorization

authorization requests, authorization reversals, f
chargeback responses, and other administrative |

$0.0155 Fee assessed on all Visa authorization

Verification messages, Real Time Clearing pre- |

chargeback responses, and other administrative l

$0.045 Per authorization that is not followed by a |

VISA INTERNATIONAL SERVICE FEES (FOR PURCHASE TRANSACTIONS)

VISA INTERNATIONAL SERVICE FEES (FOR CASH ADVANCE

TRANSACTIONS]

U.S. VISA INTERNATIONAL HIGH RISK ACQUIRER FEE (IAF)

0.40% of the source amount on U.S Acquired
Original Purchase transactions when the Issuer

0.40% of the source amount on U.S. Acquired
Cash Disbursement transactions when the Issuer
Country is different from the Merchant Country.

0.45% Fee assessed on all transactions
conducted at U.S. merchant [ocations with a non-
.S, issued card; applicable to high-risk
merchants in MCCs 5962 (Direct Marketing —
Travel-Related Arrangement Services), 5966

Merchants), and 5967 (Direct Marketing -
Inbound Telemarketing Merchants).

(Direct Marketing — Outbound Telemarketing |

VISA US DEBIT INTEGRITY TRANSACTION FEE

o=

$0.10 charged on each signature debit, non-PIN
transaction (including Visa Consumer and
Business debit cards and Visa Consumer and
Commercial Prepaid Cards) that does not meet
the qualification criteria defined under the Visa

VISA FIXED ACQUIRER NETWORK FEE

| See Visa Fixed Acquirer Network Fee seclion of
rate schedule for Visa/MasterCard/Discover
Interchange referenced in Interchange Schedules
section above.

U.S. Custom Payment Service (CPS) program.

VISA PARTIAL AUTHORIZATION NON PARTICIPATION FEE (PANPF) FOR
AFD MERCHANTS

%0.01 Fee assessed on Automated Fuel
Dispenser (5542) transactions that do not support
partial auvthorization,

VISA INTERNATIONAL ACQUIRER FEE

0.45% Assessed on all transactions at a US.
merchant location with a non-U S, issued card.
Billed with applicable interchange fees.

MasterCard Fees: The following fees result from charges assessed to SERVICERS from MasterCard and are subject to

increases, decreases and additional new fees imposed by MasterCard.
Fee/Name

“Fee/Description

MASTERCARD ASSESSMENT FEE

MASTERCARD ASSESSMENT FEE (>=%1,000)

0.11% Fee assessed on the gross dollar amount
of all MasterCard transactions.

"0.02% Fee assessed on the gross dollar amount
of MasterCard Consumer and Commercial credit
i transactions that are $1,000 or greater.

$0.0035 Fee related to transmission of clearing
data. Charged per kilobyte

MASTERCARD CROSS BORDER FEE (US)y

040% Fee assessed on all Consumer,
| Commercial, Credit and Debit transactions that
{ are processed with the country code of the
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merchant different from the country code of the
cardholder, where the transaction is settled in
U.S. dollars. * Any combination of merchant
location and issuer in USA, Puerte Rico, Virgin
Islands, Guam, Marshall Islands and Northern
Mariannz Islands will be exempt from the Cross
Border fee. Transaction on a MasterCard branded
credit or debit card processed through
MasterCard’s clearing system in which the
cardholder country code differs from the country
code of the merchant; applicable to sale/purchase
transactions, chargeback re-presentment and
reversal transactions.

MASTERCARD CROSS BORDER FEE (Non US)*

0.80% Fee Assessed on all Consumer,
Commercial, Credit and Debit transactions that
are processed with the country code of the
merchant different from the country code of the
cardholder where the transaction is not settled in
U.S. dollars. * Any combination of merchant
location and issuer in USA, Puerto Rico, Virgin
Islands, Guam, Marshall Islands and Northern
Marianna Islands will be exempt from the Cross
Border fee. Transaction on a MasterCard branded
credit or debit card processed through
MasterCard's clearing system in which the
cardholder country code differs from the country
code of the merchant; applicable to salefpurchase
transactions, chargeback re-presentment and
reversal transactions.

MASTERCARD NETWORK ACCESS AND BRAND USAGE {NABU) FEE

$0.0185 Assessed on all MasterCard
authorization attempts and credit (sales return)
transactions that are processed with a U.S. issued
card at a U.S. merchant location. Does not apply
to authorization reversals and $0 Account Status
Inguiry transactions. NOTE: Rate will increase to
$0.0185, effective June 30, 2013,

MASTERCARD CARD NOT PRESENT AVS ACCESS FEE

$.0075 Assessed on all MasterCard Card Not
Present authorizations that use the Address
Verification Service (AVS) that are submitted for
more than $0,

MASTERCARD AVS CARD PRESENT ACCESS FEE

$0.005 Assessed on all MasterCard Card Present
authorizations that use the Address Verification
Service {AVS) thal are submitted for more than
$0.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTERREGIONAL

$0.03 Fee assessed on all Account Status Inquiry
Service messages where the country code of the
merchant is different from the country code of the
cardholder. Account Status Inguiry Service
transactions must be submitted for $0 and are
used to validate cardholder account numbers and
other elements, such as CVC2 and AVS, pricr to
obtaining an actua! authorization.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTRAREGIONAL

$0.025 Fee assessed on all Account Status
Inquiry Service messages where the country code
of the merchant is the same as the country code
of the cardholder. Account Status Inquiry Service
transactions must be submitted for $0 and are
used to validate cardholder account numbers and
other elements, such as CVC2 and AVS, prior to
obtaining an actual authorization.

MASTERCARD PROCESSING INTEGRITY FEE

$0.055 Fee assessed on all MasterCard
authorized transactions which are not followed by
a matching MasterCard clearing transaction {(or
not reversed in the case of a3 cancelled
transaction). Automated Fuel Dispensers (5542)
not subject to this fee. Vehicle Rental (3351-3500,
7512), Lodging (3501-3999, 7011), and Cruise
Line / Steamship (4411) will not be subject to this
fee wuntil October 18, 2013. Rate includes
additional $0.01 reporting cost from MasterCard
for each transaction. Billed on a one month lag.
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0.005% of MasterCard volume. Fee based on a
good faith effort to recover and allocate among
our customers MasterCard's annual fees for
licensing and third party processing and
calculated by multiplying your settled MasterCard
dollar volume by the percentage rate (which rate
may be adjusted to reflect changes in those
MasterCard fees and/or our allocation). .

MASTERCARD LICENSE VOLUME FEE

0.85% Assessed on all U.S. region acquired
MasterCard Consumer Credit, Consumer Debit,
MASTERCARD ACQUIRER PROGRAM SUPPORT FEE and Commercial Card transactions for cards
issued outside the U.S. region. Billed with
applicable Interchange fees.

Discover Network Fees: The following fees result from charges assessed to SERVICERS from Discover Network and are
subject to increases, decreases, and additional new fees imposed by Discover Network. Please note that Discover Network
fees apply only to Discover transactions acquired by Bank of America Merchant Services.

Fee/Description
ALl $0.0185 Fee assessed on all Discover, JCB,
China UnionPay, Diners Club International, and
Korea BCcard sales and credit {return)
transactions.

DISCOVER DATA USAGE FEE

0.105% Fee assessed on the gross dollar amount
DISCOVER NETWORK ASSESSMENT of all Discover, JCB, China UnionPay, Diners Club
International, and Korea BCcard transactions.

0.55% Fee assessed on all Discover, Diners Club
International, JCB, China UnionPay, and Korea
BCcard transactions at a U.S. merchant location
with a non-U.S. issued card.

DISCOVER NETWORK INTERNATIONAL SERVICE FEE

0.40% Fee assessed on all Discover, Diners Club
International, JCB, China UnionPay, and Korea
BCcard transactions where the country code of
the merchant is different from the country code of
the card issuer. Billed with applicable Interchange
fees.

DISCOVER NETWORK INTERNATIONAL PROCESSING FEE

5. General Pricing Information;

a. Interchange Schedules. The fees and assessments and qualifying criteria set forth above and in the rate schedules referenced in
the Interchange Schedules seclion above which are and annexed hereto by such references thereto, may be changed from time to
time as a result of Card Organization changes. References in those rate schedules to the “Program Guide™ and "Application” shall
mean the Bankcard Addendum.

b. Information Regarding Certain Transaction Fees for the Above Card Types:
(i) Billable transactions include: purchases, returns, declines, reversals, terminal balancing totals and authorizations.
(i) Authorization fees apply to all attempted authorizations and approved authorizations.
Ciiiy Per item fees include data capture and settlement.
(iv) The discount rate applies to gross processing volume.
V) The fees and charges set forth on this Schedule A are in addition to all other Third Party Based Fees and all fees due
and payable to BAMS and/or any applicable Person and will be collected by BAMS as set forth in the Bankcard Addendum.
c. Information Regarding Supplies Charges
(i} Supplies are provided at BAMS’ then-current costs, plus a fee for shipping and handling, per shipment.
(i) CUSTOMER shall be responsible for payment of all shipping costs associated with any equipment purchased, leased or

maintained by BAMS under this Bankcard Addendum
Other Card Services Supplement to Merchant Services Bankcard Addendum and Attachment |

Other Card Services Supplement to Merchant Services Bankcard Addendum and Attachment | to Schedule A

This Other Card Services Supplement to Merchant Services Bankcard Addendum and Attachment ) to Schedule A (referred to herein as the "QOCS
Supplement”) supplements the Merchant Services Bankcard Addendum {the “Bankcard Addendum”) and Schedule A to which is attached and sets forth
the terms applicable to BAMS provision of the specified services for the Card transactions set forth below:

OTHER CARD SERVICES SUPPLEMENT TO BANKCARD ADDENDUM:

1. GENERAL: CUSTOMER understands and acknowledges that BAMS' sole responsibility with respect to Issuer Card transactions shall be to provide
the services specified in this OCS Supplement.

In the event CUSTOMER has a separate agreement with an Issuer to accept such Issuer's cards (‘Issuer Agreement”) respective Issuer, all
Chargeback and financial obligations including but not limited to fees and issues related thereto shall be governed by the terms of such Issuer
Agreement. CUSTOMER shall comply with all terms and conditions of the Issuer Agreement and the applicable rules, regulations, interpretations and
other requirements of the respective Issuer and shall not seek authorization for or submit for processing or settlement hereunder any Issuer Card
transactions at any time when CUSTOMER does not have in effect a valid Issuer Agreement with such Issuer, CUSTOMER agrees to notify BAMS
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immediately upon the termination of any lssuer Agreement to which it is a party. Upon such termination, BAMS shall have no further obligations
hereunder to provide any services to CUSTOMER with respect to any transactions involving such Issuer Cards.

In the event CUSTOMER does not have a separate |ssuer Agreement with a respective Issuer, the Issuer Card services to be provided hereunder shall
be in accordance with the terms of the Bankcard Addendum and this OCS Supplement. [ssuer Cards shall be considered "Credit Cards” for purposes of

Services provided by SERVICERS or BAMS with respect to them and "Card Crganizations” shall be deemed to include any Card Organizations set forth
in this OCS Supplement for purposes of such Services,

2. ISSUER CONSENTS:

CUSTOMER shall be respensible for obtaining any operational consents required of Issuer to comply with procedures or practices contemplated by both
CUSTOMER and BAMS under this OCS Supplement.

3. AUTHORIZATION SERVICES ONLY

In the event BAMS is providing authorization services only for Issuer Card transactions as specified herein, CUSTOMER shall seek such authorization
through BAMS. In the event that BAMS is not providing processing services for Issuer Card transactions as specified in this OCS Supplement,
CUSTOMER shall be responsible for processing and submiting directly to the applicable Issuer for settlernent of such Card transactions,

4, PROCESSING AND SUBMISSION TO ISSUERS.

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

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

5. DISCOVER PROCESSING PROVISIONS

Acceptance of DNP Card Types: Except as provided in this OCS, the terms and conddions governing CUSTOMER's acceptance of DNP Card Types
are as specified in the Bankcard Addendum. CUSTOMER agrees to follow the Bankcard Addendum concerning CUSTOMER's acceptance of DNP
Card Types

Any provision contained in the Bankcard Addendurmn which directs CUSTOMER to contact Discover for customer services or for any other inquiry or
purpose is modified hereby to provide that CUSTOMER is to contact BAMS for customer service or in relation to such inquiry or purpose.

ATTACHMENT | TO SCHEDULE A:

American Express* __ X Diners Club™™* Discover®
Jcge Fleet* Voyager**
Wright Express”

*Card processing services for these transaction types may be subject to a separate agreement,

“*SERVICERS will settle Voyager transactions directly to merchants. All other Card types listed in this Attachment shali be settled by the Issuer.
“**These are DNP Card Types will be processed via Discover systems and subject to Discover Card Organization Rules; BAMS will settle transactions
for all Discover Cards and DNP Card Types, unless CUSTOMER is classified by Discover Network as a Discover Direct Strategic Relationship as further
described in Subsection 13.1 of the Bankcard Addendum.

1. FEES: See Schedule A.

General Pricing Information:
Billable transactions include: purchases, returns, declines, reversals, authorizations & Terminal balancing totals.

Unless expressly set forth above, the Card transaction fee includes authorization and data capture. Sett'ement and payment for such Card types will be
provided by the applicable Issuer, pursuant to the agreement between CUSTOMER and such Issuer.

The fees and charges set forth above are in addition to alt other Third Party Based Fees and all fees due and payable o SERVICERS and/or any
applicable Person and will be collected by SERVICERS as set forth in the Bankcard Addendum.

BANC OF AMERICA MERCHANT SERVICES, LLC ORLAND NGE COUNTY EXPRESSWAY AUTHORITY
(BAMS) (CUST
By: M‘——-

Title: U Title:

Joel T. Henckel Date: 9 / /413
~ nior Vice President | |

Date:

Qrlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13).docxPage 24 of 34





PAYPOINT SERVICES ADDENDUM TC MASTER SERVICES AGREEMENT

THIS PAYPOINT SERVICES ADDENDUM (“PayPoint Addendum”) dated C(“q , 2013 (“Effective Date”) is among
Orlando Orange County Expressway Authority (“Customer”); Banc of America Merchant Services, LLC (“BAMS™); and Bank of
America, N.A. ("Bank"} {collectively BAMS and Bank are the “Servicers"); and supplements the Master Services Agreement (“MSA")
between Customer and BAMS.

1.

2,

21

22

2.3

24

2.5

2.6

Definitions. Capitalized terms used but not defined in this PayPoint Addendum are defined in the MSA.

PayPoint Services. BAMS will provide Customer with a payment administration solution (*PayPoint Services”) that allows
Customer to use an internet based gateway {*PayPoint Galeway") to manage consumer (*Consumer™) payments angd payment
transaction data initiated and submitted via in-person, point-of-sale, payment kiosk, web based applications, customer
representative assisted calls or interactive voice response (*IVR") channels. The PayPoint Services are provided to Customer by
BAMS and nof Bank. Bank is not a party to this PayPoint Addendum inscfar as it applies to the PayPoint Services, and Bank is not
liable to Customer in any way with respect to the PayPoint Services. For the purposes of this PayPoint Addendum, the words “we",
*our” and “us” refer only to the BAMS and not the Bank.

Functionality. The PayPoint Services wiil enable Customer to (i} consolidate payment cutput files with the PayPoint Services
posting file(s); (i) review Consumer payment reporting; (i) perform detailed Consumer payment research related to status, date
tracking, time tracking, successful or negative payment results and payment reconcikiation; (iv) review Consumer payment
authorization and return processing information; {v) perform Consumer payment void and refund processing; (vi) track Consumer
payment chargeback and settlement activity; (vii) apply notes to specific Consumer payments or transactions; (viii) process, single,
recurring or ad hoc Consumer payments; (ix) set-up, access and manage multiple, individual Consumer accounts; and (x) add
certain Customer personalization (e.g., Customer specific logo, color theme and/or text) to Customer's website and/or IVR (defined
below), if hosted or provided by BAMS,

Payment Types Supported. The PayPoint Services will enable Customer to support (i) personal and business electronic check
("eCheck”) payments; (ii) credit card payments for card associations identified by BAMS from time-to-time; (iii) debit card payments
(signature, PIN based or PiNless} on the STAR®, PULSE® and NYCE® networks; (iv) Automated Clearing House payments using
TEL, WEB, CCD and PPD entry classes as defined under the National Automated Clearing House Association {*NACHA™) rules
and guidelines, as amended from time to time (*Rules”). For eCheck payments that are processed in connection with services
provided separately by TeleCheck Services, Inc. (or such other provider offering the necessary functionality), the PayPoint
Services will reject payments that (A)display routing and transit number (*M/CR Line") information indicating the check
corresponds to a government or payroll check, or a check writer's account (1) on which the check writer's bank indicates checks
may not be written, (2) that may not be settled via the Automated Clearing House ("ACH"} network, (3) that is not a domestic
United States demand deposit account, or (4) for which MICR Line errors may not be systemically resolved through automatic
processing (i.e., for which no notification of change information is available through the banking systems or ACH network); or
{B) exceed a processing limit of $20,000,000.

Fraud Detection. The PayPoint Services provide fraud detection functionality that includes (i} address verification and CVV2 code
validation for credit cards; (ii) transaction limit monitoring; and (iii) duplicate payment detection.

Convenience Fees. The PayPoint Services will support payment data management for fixed and percentage based convenience
fees that are assessed and collected by Customer, including the abiiity to track the primary payment and convenience fee as
separate transactions or as a single integrated transaction. The PayPoint Services do not process settlement of convenience fees
as part of the Customer's convenience fee program; rather, the PayPoint Services enable tracking and management of
convenience fee data submitted with other payment data received from a Customer that assesses and collects convenience fees.
Customer is solely responsible for complying with applicable law, the card association rules and NACHA rules related to its
implementation and collection of convenience fees.

Application Programming Interfaces and Integration. The PayPoint Services will integrate with Customer's existing payment
processing services via (i) real time integration of Customer's front end website with the PayPoint Services application
programming interface; (i) XML batch integration; or (jii) the Front-End Solution described in Section 2.6 below. Customer must
implement any upgrades to the PayPoint Services within a commercially reasonable period of time after receiving the updates.

Hosting; Marks. The PayPoint Gateway is hosted through BAMS. Upon Customer's election, BAMS will also provide Customer
with a front-end solution (“Fronf-End Solufion™ that is integrated with the PayPoint Services that includes (i) ready-made,
personalizable website and/for interactive voice response (“/VR"} services, and (i) a toolkit for the Customer to manage its web-site
personalization. f Customer elects to use the PayPoint Services' Front-End Solution, Customer may also customize if to include
Customer's Marks (defined below) on the website. Customer is responsible for providing the Marks to BAMS that Customer would
like included in a customized Front-End Solution; and, in connection therewith, grants BAMS a non-exclusive, revocable license
during the term of this PayPoint Addendum to use the Marks provided by Customer in connection with creation of a customized
Front-End Solution. Customer represents and warrants that it owns or has obtained the necessary licenses or rights for BAMS to
display or use all Marks provided by Customer when creating a customized Front-End Solution or otherwise using such marks in
connection with Customer's use of the PayPoint Services.

Payment Processing Obligations. Customer will submit all payments initiated by Consumers using the PayPoint Gateway and
BAMS’s computer systems according to documentation provided by BAMS from time-to-time (BAMS's computer systems and
documentation are the “BAMS System™). Customer will provide all fransaction data, Personal Information (defined below), related
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62

6.3

6.4

6.5

7.1

7.2

information and instructions (collectively “Payment Data") necessary for BAMS to perform the PayPoint Services. Unless another
entity is acting as the “Originator” (as defined in the NACHA Rules) on Customer's behalf in connection with ACH Payments,
Customer will be the Originator for any ACH Payments that Customer submits for processing. BAMS will be a “Third Party
Processor” (as defined in the NACHA Rules) and will facilitate processing ACH Payments submitted by Customer by transmitting
ACH files among each appropriate Originating Depository Financial institutions (each an “*ODFI"y and Receiving Depository
Financial Institution (each an “RDFT"} (both as defined in the NACHA Rules). Customer assumes all responsibilities and liabilities
under the NACHA Rules for ACH Payments it submits for processing; and will assume all liability for the amount of any ACH
Payment that is rejected for insufficient funds. Customer assumes ali responsibilities and liabilities under applicable association
rules or regulations related to processing its Consumer's credit card payments. Customer will be solely responsible for ensuring
the validity, accuracy and compieteness of all Payment Data. BAMS WILL RELY UPON AND USE PAYMENT DATA SUBMITTED
BY CUSTOMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOINT SERVICES. BAMS will have
no responsibility or liability for any error, omission, delay, failure to meet any processing timelines or accurately perform any of the
PayPoint Services due to Customer {or its Consumers) submitting inaccurate, incomplete or untimely Payment Data, or failing to
perform its settlement obligations.

Settiement Obligations. The PayPoint Services constitute a Consumer payment administrative application and are not a
payment processing application. Customer is solely responsible for ail setiement obligations and setilement fees that arise in
connection with the underlying processing of any and ali Consumer payments that are administered using the PayPoint Services.
Customer waives its right to assert any defense, set-off or counterciaim against BAMS for any settlement obligation or liability that
arises in connection with Customer's or its Consumer's use of the PayPoint Services or the PayPoint Gateway. Customer is solely
responsible for all liability associated with any Consumer payment that is rejected for insufficient funds.

Information Security. Each party is responsible for: (i) the security of non-public or personaily identifiable information (*Personaf
Information”) on the systems under its control or that is obtained through its respective provision or use of the Services; and
(ii} data security issues arising from its systems, or directly resulting from its use of third party vendors or subcontractors, if any, in
connection with the Services. Each party will maintain commercially reasonable information security practices designed to prevent
unauthorized or unlawful access to, use, disclosure or alteration of Personal Information (coliectively, a “Security incident’).

Term; Termination.

Term. The term of this PayPoint Addendum will commence on its Effective Date, will extend for the initial term and will renew as
set forth in the MSA,

Termination For Breach: Insolvency. Either party may terminate this PayPoint Addendum if the other: (a) breaches a material
representation, warranty, term, condition or obligation, and fails to cure such breach within 30 days after receiving written notice of
such breach; or (b)(i) is dissolved, becomes insolvent, generally fails to pay or admits in writing its general inability to pay its debts
as they become due; (ii) makes a general assignment, arrangement, or composition agreement with or for the benefit of its
creditors; (iii) files a petition in bankruptcy or institutes any action under federal or state law for the relief of debtors; (iv) seeks or
consents to the appointment of an administrator, receiver, custodian, or similar official for the wind up of its business; or
(v) becomes the subject of an involuntary petition in bankruptcy or any involuntary proceeding related to insolvency, receivership,
liquidation or composition for the benefit of creditors, and such proceeding is not dismissed or stayed within 30 days.

Termination for Non-Performance. BAMS may terminate this PayPoint Addendum immediately if (i) Customer's performance of its
obligations or use of the PayPoint Services violates applicable Legal Requirements (defined below); (iiy Customer fails to provide
any data or take any action in connection with payment processing required under this PayPoint Addendum 5times in any
calendar month or 12 times in any calendar year; (iii) it reasonably determines that a material adverse change has occurred in
Customer's financial condition, or that such a change is reasonably likely to occur; (iv) Customer fails to pay any past due amount
within 5 days of demand therefor; or (v) Customer fails to comply with its settlement obligations for payments administered using
PayPoint Services.

Suspension. BAMS may, with as much notice as is commercially practicable, suspend all or a portion of the PayPoint Services
immediately if (i} Customer materially breaches this Addendum; (i} BAMS reasonably determines that Customer is using the
PayPoint Services for any fraudulent, illegal or unauthorized purpose; (ili) BAMS reasonably determines that other questionable
activity related to data security is occurring in connection with Customer's use of the PayPoint Services; or (iv) as required by
applicable Legal Requirements.

Effect of Termination, Suspension. Termination of this PayPoint Addendum or suspension of the PayPoint Services will not affect
BAMS' right to recover any amounts for which Customer is liable or obiigated hereunder. Termination will not affect Customer’s
responsibility to pay any amount for which it is liable or obligated in connection with the PayPoint Services provided under this
PayPoint Addendum.

Fees; Payment of Fees.

Fees. The fees (“Fees”) for the PayPoint Services are set forth on Schedule A attached to this PayPoint Addendum.

Payment of Fees. All Fees are due upon receipt and payable within thirty (30) days of invoice date. A delinquency charge of 1%:%
per month or the highest amount permitted by law, whichever is lower, will be added to the outstanding balance of any delinquent

account. BAMS may suspend the PayPoint Services during any period in which Customer’s account is delinquent. BAMS may
offset delinquent amounts from any amount it owes to Customer, and, further, may terminate this PayPoint Addendum immediately
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9.1

9.2

10.

1.

upon written notice to Customer if it fails to pay BAMS in full within five (5) days of demand for payment of any delinquent
amount(s). Continuing PayPoint Services during any period when Customer's account is delinquent will not constitute a waiver of
BAMS' rights related to suspension of the PayPoint Services or termination of this PayPoint Addendum.

PayPoint Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYPOINT ADDENDUM, BAMS MAKES NO
REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE PAYPOINT SERVICES,
INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE PAYPOINT SERVICES OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED}
ARE DISCLAIMED AS SET FORTH IN THIS PAYPOINT ADDENDUM AND THE MSA.

Intellectual Property.

Ownership. Customer will not remove, alter, modify, relocate or erase any copyright notice or other legend(s} denoting BAMS' or
other third parties’ {if any) proprietary interest in the PayPoint Services. Customer has no right, title or interest in or to the PayPoint
Services, any related software, materials, documentation, or derivative works thereof, or any patent, trademark, service mark,
copyright, trade secret or proprietary rights associated with the PayPoint Gateway or PayPoint Services; and nothing in this
PayPoint Addendum or the MSA assigns, transfers or creates any such right, title or interest for Customer (whether express or
implied, by estoppel or otherwise). Any rights associated with the PayPoint Services that are not expressly granted by BAMS
within this PayPoint Addendum are withheld. Customer will not take any action inconsistent with the ownership, title or license
rights associated with the PayPoint Services. Customer will not file any action, in any forum, challenging ownership of the
PayPoint Services, any related software, materials, documentation or derivative works thereof. Breach of this Section constitutes a
material breach of this PayPoint Addendum and the MSA, and BAMS may immediately suspend or terminate Customer's use of
the PayPoint Services, this PayPoint Addendum or the MSA in the event of such breach.

Use of Marks. Except as specifically provided for in this PayPoint Addendum, neither party will use any trademark, service mark,
trade name or other proprietary designation (collectively, “Marks”) owned, licensed or registered by the other party without prior
written consent. Neither party will use or reference the other's Marks in any manner that disparages or portrays the other in a
negative light. Neither party may aiter, modify, or change the other's Marks in any way. A breach of the terms of this Section
related to the use of a party's Marks will cause irreparable harm such that the non-breaching party will not have an adequate
remedy at law and, in addition to any other rights or remedies available at law or in equity, will be entitled to seek injunctive relief
against the breaching party (without posting a bond or other security).

Compliance with Law. BAMS and Customer will comply with all federal, state or local laws, regulations, judicial or administrative
decisions, executive orders, rules or interpretations, and the NACHA Rules (collectively, “Legal Requirements”) applicable to their
respective use or provision of the PayPoint Services. Neither BAMS nor Customer is responsible for interpreting or performing the
compliance obligations of the other party with respect to the Legal Requirements that are applicable to each’s respective use or
provision of the PayPoint Services. Customer will use the PayPoint Services in accordance and compliance with this PayPoint
Addendum, BAMS System requirements and the written policies and procedures provided by BAMS from time-to-time. Customer
will not use the PayPoint Services in connection with any gaming business, aduit or sexually oriented business, or business
opportunity business.

Full Force and Effect. The MSA remains in effect as amended and supplemented by this PayPoint Addendum. In the event of
any conflict between the terms of this PayPoint Addendum and the MSA, this PayPoint Addendum will control with respect to the
PayPoint Services. References to the MSA after the date of this PayPoint Addendum include this PayPoint Addendum.

EXECUTED:

ORLANDO ORANGE COUNTY EXPRESSWAY AUTHORITY  BANK OF AMERICA, N.A.

By: Banc of America Merchant Services, LLC
pursuant to a limited power of attorney

By: Fulld "0 By: -
Name: [ lavdé [VT77¢ Name: [ i _
Title: Jvettos of Ho i r€ frieqf— Titie: __~—

Joel T. Henckel

Senior Vice President

BANC OF AMERICA MERCHANT SERVICES, LLC

. /I,za%__

Name: ~r’
Title: loel T H red

enior Vice President
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SCHEDULE A

PAYPOINT SERVICE FEES

Transaction Fee

Description

Amount

Consumer Payment Fee:

The amount charged for each consumer payment
transaction that is processed using the PayPoint Services.

$0.15

Summary Presentment Fee;

The amount charged for each summary bill presentment
transaction that is processed using the PayPoint Services.

$0.15

Virtual Terminal Fee:

The amount charged for each transaction that is processed
using the PayPoint Services' virtual terminal functionality.

$0.15

IVR Fee:

The amount charged per minute for IVR services.

$0.15

Credit Card/Debit Card Fee:

The amount charged for each credit card or debit card
{signature, PIN based or PINless) transaction that is
processed using the PayPoint Services. When the
Customer assesses a convenience fee in connection with a
credit card or debit card payment, the primary payment and
convenience fee are separate processing transactions and
this fee is charged to process the primary payment and to
process the convenience fee as independent transactions.

$0.15

eCheck Fee:

The amount charged for each eCheck payment transaction
that is processed using the PayPoint Services. When the
Customer assesses a convenience fee in connection with
an eCheck payment, the primary payment and convenience
fee are separate processing transactions and this fee is
charged to process the primary payment and to process the
convenience fee as independent transactions.

$0.15

Monthly Minimum Fee:

The minimum amount charged to Customer each menth for
processing transactions using the PayPoint Services. If the
total Fees for any month are less than the Monthly
Minimum Fee, then the Monthly Minimum Fee will apply for
such month; and Customer will be billed for the difference
between the Monthly Minimum Fee and the total
transaction fees hilled during the applicable month.

$375.00

Non-Transaction Fees

Description

Amount

Set-Up Fee:

The amount charged for initial setup and initiation of the
PayPcint Services,

$5,000

On-Site Training Fee:

The amount charged each day to provide on-site training to
Customer in connection with the PayPoint Services.

nfa

Custom Development Fee:

The amount charged per hour for any custom development
requests that Customer and BAMS agree upon in
connection with the PayPoint Services. Custom
development requests will be subject to a separate
evaluation process and statement of work defining the
parameters and deliverables for the project.

n/a
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ACCOUNT UPDATER ADDENDUM TO MASTER SERVICES AGREEMENT

THIS ACCOUNT UPDATER ADDENDUM TO MASTER SERVICES AGREEMENT (“AU Addendum”) dated

(e Yy . 2013 (“Effective Date”) is among BANC OF AMERICA MERCHANT SERVICES, LLC (“BAMS");

and Orlando Orange County Expressway Authority (“Customer™); and supplements the Master Services Agreement

dated _(gq ll_t_,] , 2013 ("MSA") between Customer and BAMS.

BAMS AND CUSTOMER AGREE:

1.
2,

2.1

2.2

2.3

24

Definitions. Capitalized terms used but not defined in this AU Addendum are defined in the MSA.

Al Services.

The account updater services (“AU Services™) consist, collectively, of processing functionality that will (i} obtain
Card account information (“Card info™ from Customer; (ii} submit this Card Info to those Associations
{including, without limitation, VISA, MasterCard or Discover) that maintain account updater programs (“Updater
Programs™), (iii) correlate the data available from the Associations’ Updater Programs to match the existing
Card Info that Customer provided with comesponding updated Card Info obtained from the Associations’
Updater Programs; and (iv) provide the new Card Info to Customer for processing ongoing payments. AU
Services may be used only in connection with Asscciations that maintain Updater Programs and Card issuing
banks ("Issuers”) that participate in these Updater Programs.

Stand Alone Services. The AU Services are provided to Customer in a non-hosted environment that does not
require that Customer obtain processing services using the Compass or Hosted Recurring Payment
processing platforms. in the non-hosted environment, Customer will maintain its own database containing
Card Info and submit this Card info to BAMS from time-lo-time via batch files formatted pursuant to the
specifications BAMS provides to Customer. To receive the stand-alone offering of the AU Services, Customer
must submit its Card info for processing using the MessageWay file transport portal.

Disclaimer. The AU Services are only accurate to the extent (i) Issuers participate in the Associations’ Updater
Programs (many issuers do not participate); (ii) Issuers provide accurate Card Info to the Associations’
Updater Services; (ili) the Card Info provided to BAMS by the Associations' Updater Services is accurate; and
(ivithe Card info that Customer provide is accurate. BAMS MAKES NO REPRESENTATION OR
WARRANTY THAT THE CARD INFGC PROVIDED IN CONNECTION WITH THE AU SERVICES iS
ACCURATE, COMPLETE OR ERROR FREE. BAMS WILL NOT BE LIABLE FOR ANY DAMAGES OR
CLAIMS ARISING FROM THE ACCURACY OF THE CARD INFO IT PROVIDES THROUGH THE AU
SERVICES.

Provider. The AU Services are provided to Customer by BAMS and not Bank. Bank is not a party to this AU
Addendum insofar as it applies to the AU Services, and Bank is not liable to Customer in any way with respect
to the AU Services.

Customer’s Responsibilities. Customer must comply with the following requirements when using the AU
Services:

{(a}  Customer must have a legitimate business need to obtain updated Card Info (for example, subscription
based services, membership based services or recurring payment services), and Customer must
maintain an ongoing payment relationship with the cardholders for which Customer submits Card Info
for processing via the AU Services.

()  Customer's business cannot fall into a high-risk category designated by the applicable Associations.

(c)  Customer must enroll as a participant with the applicable Association's Updater Programs, maintain its
enrollment and be certified by BAMS and the Association as compliant with the Association's then
current participation requirements that BAMS will provide to Customer from time-to-time.

(d)  Customer must update the Card Info that BAMS maintains on Customer's behalf in BAMS' database, or
that Customer send to BAMS (or has sent to BAMS on Customer's behalf), when a cardholder closes
their account with an Association and makes Customer aware of this change; and, further, Customer
must not submit Card Info for AU Services if Customer previously received a closed account response
for such Card info.

(e) For hosted AU Services, Customer acknowledges that BAMS will submit an inquiry on Customer's
behalf to the Association’s Updater Programs for all of Customer's Card Info at least once during the
time frame(s) established by the applicable Associations.
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5.2

5.3

(f Customer (or the entity submitting files of Card Info to BAMS on Customer's behalf) must comply with
the inquiry file fayout and interface requirements that BAMS provide to Customer from time-to-time.

(9) Customer may not submit Card Info on behalf of another entity for processing using the AU Services.

(h) !f BAMS does not maintain Customer's database in a hosted environment, Customer must update
Customer's Card Info database within 5 days (or such shorter period of time as may be required by the
Associations) of receiving updated Card Info using the AU Services.

i Upon updating the Card Info BAMS provides Customer using the AU Services, Customer must
immediately delete its old Card Info data files.

)] Customer must keep all information and data accessed through the AU Services strictly confidential.
Customer may not disclose any information or data obtained using the AU Services to any third party,
and may not use such information or data for any purpose other than those expressly permitted by the
Associations.

Fees. Payment of fees for the AU Services will be as set forth in the MSA. The fees for processing
transactions related to the AU Services are described on Schedule A to this AU Addendum.

Sublicense; Intellectual Property.

BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, fimited, royalty-free, revocable
sub-license during the term of this AU Addendum to use the AU Services and the associated documentation,
trademarks or service marks identified in the Operating Procedures; all subject to the terms of this AU
Addendum and the MSA. Customer may only use the AU Services in connection with the processing services
Customer receives under the MSA. Customer has no right, title or interest in or to the AU Services, any
related software, materials, documentation, or derivative works thereof, and nothing in this AU Addendum or
the MSA assigns, transfers or creates any such right, title or interest for Customer (whether express or implied,
or by estoppel or otherwise). Any and all right, title or interests associated with the AU Services that are not
expressly granted by BAMS within this AU Addendum are expressly withheld. Customer will not take any
action inconsistent with the ownership, title or license rights associated with the AU Services. Customer will
not file any action, in any forum, challenging ownership of the AU Services, any related software, materials,
documentation or derivative works thereof. Breach of this Section constitutes a material breach of this AU
Addendum and the MSA, and BAMS may immediately suspend or terminate Customers use of the AU
Services, this AU Addendum or the MSA in the event of such breach.

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise
disseminate the AU Services or any portion thereof; (i) copy, modify, enhance, translate, supplement, create
derivative works from, reverse engineer, decompile or otherwise reduce to human-readable form the AU
Services or any portion thereof, (ili} use altered versions of the AU Services or portion thereof; (iv) use, operate
or combine the AU Services or any related software, materials or documentation, or any derivative works
thereof with other products, materials or services in a manner inconsistent with this AU Addendum or the MSA;
or (v), other that intended by its nature, use the AU Services, or any portion thereof, as a standalone or non-
integrated program. Customer will not permit others to access the AU Services, any related software,
materials or documentation, or derivative works thereof. Customer will not remove, alter, modify, relocate or
erase any copyright notice or other legend(s) denoting BAMS’ or other third parties’ proprietary interests in the
AU Services.

BAMS reserves the right to alter, immediately suspend or upon notice terminate the AU Services in the event
Customer violates the terms of this AU Addendum, the MSA, BAMS terminates any agreement with third
parties that are involved in providing the AU Services, or BAMS is otherwise unable to continue to provide the
AU Services.

Termination. The AU Services may be terminated by either party upon 30 days written nofice to the other
party. In addition to the termination rights set forth in the MSA, BAMS may terminate the AU Services upon 30
days notice to Customer, in the event an Association terminates its Updater Program or BAMS terminates its
participation in the Updater Programs; and, further, this AU Addendum will automatically terminate upon any
termination of the MSA.

Full Force and Effect. The MSA remains in effect as amended and supplemented by this AU Addendum. In
the event of any conflict between the terms of this AU Addendum and the MSA, this AU Addendum will control
with respect to the AU Services. References to the MSA after the date of this AU Addendum include this AU
Addendum.
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EXECUTED:

ORLANDO ORANGE COUNTY EXPRESSWAY BANC OF AMERICA MERCHANT SERVICES, LLC
AUTHORITY

@uféM e

Name: Eiguﬁz Al ey P Titie:
Title: __{r Joel T. Henckel

Senior Vice President
REVIEWED AND APPR
BY LEGAL %’XM

J

Orlando Orange County Expressway Authority BAMS MSA CLEAN (8 12 13).docx31 of 34






Fees for Non-Hosted, Stand Alcne AU Services Using MessageWay Portal

SCHEDULE A
FEES FOR AU SERVICES

Service

Indicator

Unit Price

Per Match Fee:

North Platform
+ \isa-249
e MasterCard — 80E

South Platform
¢ Visa-338
s MasterCard - 457

Per match

(i.e., each card account updated)

$0.13

Set-Up Fee:
e \Visa
¢ MasterCard

Per merchant, one-time set up

$2,500.00

Monthly Processing Fee:

North Piatform
¢ Visa-32N
s  MasterCard — 300

South Platform
¢ Visa-337
* MasterCard — 456

Per merchant, per month

$150.00

Orlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13).docx32 of 34






HOSTED RECURRING PAYMENT SERVICES ADDENDUM TQ MASTER SERVICES AGREEMENT

THIS HOSTED RECURRING PAYMENT SERVICES ADDENDUM TO MASTER SERVICES AGREEMENT

(*“HRP Addendum") dated _{ ‘! iy . 2013 (“Effective Date”) is among BANC OF AMERICA MERCHANT
SERVICES, LLC (*BAMS"); and Orlando Qrange County Expressway Authority (“Customer™); and supplements the
Master Services MSA dated u! [ . 2013 ("MSA"} between Customer and BAMS.

BAMS AND CUSTOMER AGREE:

1.
2,

2.2

2.3

51

5.2

Definitions. Capitalized terms used but not defined in this HRP Addendum are defined in the MSA.

HRP Services.

Services. The hosted recurring payment services allow Customer to manage recurring card not present
payment transactions using a database in an environment hosted by BAMS that provides Customer with
functionality that will allow it to (i) build and store a payment profile associated with each of its Cardholders and
their designated Credit Card or Non-PIN Debit Card; (i) configure a payment schedule based on Customer's
Cardholder's preferred transaction date, frequency, and duration of payment plan preferences: (iii) define
certain processing rules for processing the payments that Cardholders owe to Customer on a recurring basis;
and (iv), based on the Cardholder's payment profile, schedule that Customer creates for the Cardholder and
Customers processing rules, systematically charge Customer's Cardholder's payment account(s) (collectively,
the "HRP Services™.

Authorizations. Custormer expressly authorizes BAMS to use the Card information that Customer provides to
populate BAMS' database for use in connection with the HRP Services. Customer represents and warrants
that each Cardholder has authorized Customer to provide this information to BAMS, and authorized Customer
to process recurring payments against the Consumer’s Card.

Provider. The HRP Services are provided to Customer by BAMS and not Bank. Bank is not a party to this
HRP Addendum insofar as it applies to the HRP Services, and Bank is not liable to Customer in any way with
respect to the HRP Services. For the purposes of this HRP Addendum, the term “Servicers” in the MSA refers
only to BAMS and not the Bank.

HRP Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS HRP ADDENDUM, THE HRP
SERVICES ARE PROVIDED "AS IS" AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED) WITH REGARD TO THE HRP SERVICES, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
{EXPRESS OR IMPLIED) ARE DISCLAIMED.

Fees. See Schedule A.
Sublicense; Intellectual Property; Representations and Warranties.

BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, limited, royalty-free, revacable
sub-license during the term of this HRP Addendum to use the HRP Services and the associated
documentation, trademarks or service marks identified in the operating procedures provided to Customer with
the HRP Services; all subject to the terms of this HRP Addendum and the MSA. Customer may only use the
HRP Services in connection with the processing services Customer receive under the MSA. Customer has no
right, titte or interest in or to the HRP Services, any related software, materials, documentation, or derivative
works thereof; and nothing in this HRP Addendum or the MSA assigns, transfers or creates any such right, title
or interest for Customer (whether express or implied, or by estoppel or otherwise). Any and all right, title or
interests associated with the HRP Services that are not expressly granted by BAMS within this HRP
Addendum are expressly withheld. Customer will not take any action inconsistent with the ownership, title or
license rights associated with the HRP Services. Custorner will not fite any action, in any forum, challenging
ownership of the HRP Services, any related software, materials, documentation or derivative works thereof,
Breach of this Section constitutes a material breach of this HRP Addendum and the MSA, and BAMS may
immediately suspend or terminate Customer's use of the HRP Services, this HRP Addendum or the MSA in
the event of such breach.

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise
disseminate the HRP Services or any portion thereof; (i) copy, modify, enhance, translate, supplement, create
derivative works from, reverse engineer, decompile or otherwise reduce to human-readable form the HRP
Services or any portion thereof; (iii) use altered versions of the HRP Services or portion thereof: (iv) use,
operate or combine the HRP Services or any related software, materials or documentation, or any derivative
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works thereof with other products, materials or services in @ manner inconsistent with this HRP Addendum or
the MSA; or (v), other that intended by its nature, use the HRP Services, or any portion therecf, as a
standalone or non-integrated program. Customer will not permit others to access the HRP Services, any
related software, materials or documentation, or derivative works thereof. Customer will not remove, alter,
modify, relocate or erase any copyright notice or other legend(s) denoting BAMS' or other third parties’
proprietary interests in the HRP Services.

5.3 BAMS reserves the right to alter, immediately suspend or upon notice terminate the HRP Services in the event
Customer violates the terms of this HRP Addendum, the MSA or if BAMS terminates any agreement with third
parties that are involved in providing the HRP Services, or BAMS is otherwise unable to continue to provide
the HRP Services.

6. Effective. This HRP Addendum wilt be effective upon the date it is executed by BAMS below; thereafter, the
term is governed by the terms of the MSA,

7. Full Force and Effect The MSA remains in effect as amended and supplemented by this HRP Addendum.
In the event of any conflict between the terms of this HRP Addendum and the MSA, this HRP Addendum will
control with respect to the HRP Services. References to the MSA after the date of this HRP Addendum
include this HRP Addendum,

EXECUTED:

ORLANDO ORANGE <COUNTY EXPRESSWAY BANC OF AMERICA MERCHANT SERVICES, LLC
AUTHORITY

By: \_ Name: __(_

Name; (! e Mylley Title: ___~—
Title: JAdecfpy A Vo ccveiheny Joel T. Henckel

Senior Vice President
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R-Fi5.1 SIP4 00000052

ORLANDQ QRANGE COUNTY

4974 ORL TOWER RD

ORLANDO FL 32807-1684

BankofAmerica %7
Merchant Services
PO Box 6605

Hagerstown, MD 21741-6605
1.800.430.7161

IMPORTANT NOTICE OF CHANGE IN TERMS AND PRICING
AMENDING YOUR MERCHANT AGREEMENT

Dear Valued Client:

The Card Organizations, such as Visa®, MasterCard®, Discover® and American Express® periodically review and modify
their interchange rates and processing fees and other aspects related to card processing. This is commonly referred to as a
“refease”. A release may institute changes to define how your transactions could qualify for various programs. Note: These
Card Organization changes are beyond our control and affect all merchant card processors. All fee changes applicable to

your merchant account are detailed below. Please be aware, a merchant may be referred to as either merchant or client

throughout this letter.

Your Merchant Services discount rate, transaction and authorization fees for Visa and MasterCard transactions will not
change at this time. Please refer to the enclosed chart for information from Visa and MasterCard on new categories and

other changes for April 1, 2015 that apply to your business.

Change in the Visa International Service Assessment and MasterCard Cross Border Fees

Effective April 1, 2015, Visa will change the current International Service Assessment (ISA) fee from a single rate of 0.40%

for all international transactions to one of the following two rates: (i) Base rate of 0.80% will apply to Visa international

transactions that are settled in U.S. dollars or (ii) Enhanced rate of 1.20% will apply to Visa international transactions that
are not settled in U.S. dollars. Additionally, effective April 1, 2015, MasterCard will increase the Cross Border fee for all
international transactions as follows: (i) fee will increase from 0.40% to 0.60% for MasterCard international transactions
that are settled in U.S. dollars and (ii) fee will increase from 0.80% to 1.00% for MasterCard international transactions that

are not settled in U.S. dollars.

ADDITIONAL VISA INFORMATION

Changes to the Visa Fixed Acquirer Network Fee (FANF)

Visa has announced the following changes to the Fixed Acquirer Network Fee (FANF):

+  Effective April 1,2015, FANF fees will be reduced for taxpayer IDs with less than $1,250 of monthly gross Visa sales
volume. Taxpayer IDs with less than $200 of monthly gross sales volume will be assessed a FANF of $0, and Taxpayer
IDs with monthly gross sales volume between $200 and $1,250 will be assessed FANF at a rate of 0.15% of the monthly
Visa gross sales volume. The volume threshold will apply per FANF table (based on the customer-present volume under

Table 1 and the customer-not-present volume under Table 2 for the Taxpayer ID).

- Effective April 1, 2015, unattended terminal transactions at all Merchant Category Codes (MCCs), except MCC 5542
for Automated Fue! Dispensers, will be assessed Table 2 fees only. Note: Transactions processed at self-checkout lanes

will not be eligible for Table 2 treatment if there are checkout lanes with a cashier at the same location.
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additional expenses, (ii) allowance for adding a tip to a restaurant purchase, (iii) pre-authorizing an eCommerce
transaction where stock availability is not certain at the time of order or shipment may take several days and (iv)
pre-authorizing a flight ticket purchase when the ticket may take several days to be issued.

»  Final authorizations have the following characteristics: (i) authorization amount is the final transaction amount, (ii)
payment may no longer be cancelled after authorization approval, (iii) transaction must be settled within 7 calendar days
of authorization and (iv) transaction must be settled within 7 calendar days of authorization to avoid authorization
related chargebacks. Examples of final authorizations include: (i) purchasing goods and services where the payment is
made at the time of delivery of the goods or services, (ii) eCommerce transaction where the ability to ship or deliver
goods is known at the time of authorization. Note: For chip or PIN based transactions any tip must be included in the
final authorization amount that is submitted.

+  Undefined authorizations are authorizations that are not clearly identified as either a pre-authorization or a final

authorization,
Additionally, effective October 16, 2016, the new MasterCard standards for authorizations also include:

«  Authorizations must be reversed within 24 hours of a transaction either being cancelled or finalized for a lower amount
(except for Automated Fuel Dispenser and MasterCard PayPass transit aggregated or transit debt recovery transactions).

+  Multiple (or incremental) authorizations will be allowed for all merchant types and not just limited to Travel and
Entertainment merchants.

In conjunction with these changes, MasterCard will also be making changes to the Processing Integrity fee, effective
October 16, 2016:

«  Processing Integrity fee for final authorizations not meeting requirements will be 0.25% of the authorization amount
with a minimum fee amount of $0.04. Fee will apply if all of the following conditions arc met: (i) authorization is fully
approved, (ii) authorization is identified as a final authorization, (iii) authorization is not followed by a clearing
transaction within 7 calendar days or authorization reversal within 24 hours and (iv) final clearing amount is submitted
for an amount different from the approved authorization amount.

- Processing Integrity fee for pre-authorizations or undefined authorizations will be $0.045. Fec will apply if all of the
following conditions are met: (i) authorization is fully approved, (ii) authorization is identified either as a
pre-authorization or undefined authorization, (iii) authorization is not followed by either a clearing transaction or
authorization reversal within 7 calendar days for undefined authorizations or within 30 days for pre-authorizations.
Note: This fee will not apply to Automated Fuel Dispenser or MasterCard PayPass transit aggregated or transit debt
recovery transactions.

An additional $0.012 reporting cost from MasterCard will also apply to each authorization subject to the MasterCard
Processing Integrity fee.

MasterCard Introduces New Bank Identification Number Range

Effective October 14, 2016, MasterCard will introduce a new Bank Identification Number (BIN) range beginning with a “2”
(222100-272099). Transactions on MasterCard card numbers beginning with a “2” must be accepted and follow the same
togic and handling as MasterCard card numbers within the existing 510000-559999 range. MasterCard will begin issuing
cards in this new BIN range in 2017. Bank of America Merchant Services and its processing partners are currently
evaluating plans to support the new MasterCard BIN range and will provide additional information about this change to you
in the future. Point-of-sale updates may be required. Please consult your authorization interface specifications or engage any
third-party providers or integrators for necessary updates. If necessary, changes may be complex and require significant time
to complete.

MasterCard Assistance Center Telephone Number Consolidation

There is now one single MasterCard toll-free telephone number, 1.800.MasterCard (1.800.627.8372), for consumers to use
when contacting the MasterCard Assistance Center. The MasterCard Assistance Center handles consumer inquiries and
emergency services. 1.800.MasterCard is an existing number that has been in wide distribution for more than 10 years.
MasterCard will decommission other telephone numbers that have been introduced over the years for various programs,
such as 1.800.MCASSIST, effective December 31, 2016. In the meantime, MasterCard will forward all incoming calls to the
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)

[his Interchange Rate Schedule contains a summary of the primary qualification criteria established by Visa®, MasterCard®, and Discover® Metwork {sometimes referred to as Discover) for most interchange programs - it is not all
nelusive. In the event of any ambiguity or conflict, the inierchange requirements established by the Card Organizations {(sometimes referred to as associations) will determine the interchange programs at which your transactions qualify.

“or a complete list, call the number on your merchant statement. Please note that Discover Network fees apply only to Discover transactions acquired by Bank of America Merchant Services. For more information regarding your Rares
ind fees, ptease call Customer Service.

Rates
Program Rate Category Fee Per Per Transaction Qualification lnformation
Sales § Ttem
VISA
“p§ / Retail Credit 151% 50.10 Consumer Traditional Cards. Card Present / Magnetic Stripe Read / Contactless / Chip Read ! Signature Obtained | Authonzed Purchase date must be within 1 day of auth date. For Hotel and Car Rental: Folio
¢ Rental Agreement number and check-in / check-out dates required. For Passenger Transpont® full itineran required (including ticket number, passenger name, and tp leg data); ransactions that include
ancillary data (ancillary service category 1, ancillary ticket document number, issued in connection with ticket number, and passenger name) are not eligible for this program. Bill payment ransactions must
“PS / Retail Debit 0.80% $0.13  |include bill pay ment indicatars. Authorization and sertlement amount on check card transactions do not need to match for certain merchant segments (Taxis and Limousines - 4121, Bars and Taverns - 5813,
Beauty and Barber Shops - 7230, Heaith and Beauty Spas - 7298). Supermarkets (3411}, Service Stations (3341), Restaurants (5812, 5814), and High Risk (5962, 5966, 5967} not eligible for this program
X . X . _ |Consumer debit and prepaid wransactions at Hotels (3501-3999, 7011), Car Rental (3351-3441, 7512), Passenger Teansport { 30003299, 4311, 4112), Cruise Lines ! Steamships (4411), Travel Agencies & Tour
-5/ Retail Prepaid HEXC thRE Operators (4722) not eligible for this program. Maximum 2 days to deposit & settle
Regulated Consumer Debit and Prepaid, Business Debit, and Commercial Prepaid Cards ideatified by Issuers and Card Organizations as being subject to the June 29, 2011 Federal Reserve final rule an Debit
Legulated Debit 0.05% $0.22 |Card interchange Authorization required. CPS requirements recommended but not required. Regulated Consumer Debit and Prepaid transactions that meet qualifications for the CPS/Smal) Ticket Regulated
Debit program are not eligible for this program. Maximum 30 days 1o deposit & settle
ZP$ / Restaurant Credit 1.54% 50.10
g , N Consumer Traditional Cards. Same requirements as CPS/Retail, Authorized amount does not have to match transaction amovat. Authorization required and Magnetic Smipe Read / Contactless / Chip Read.
“PS / Restaurant Debic L18% | SO0 | hose date must be within | day of auth date. Efigible Merchants: Restaurants (5812} and Fast Food Restaurants (5814). Maximum 2 days 1o deposil & settle.
“PS/ Restaurant Prepaid 1.13% $0.13
PSR ds 1 165% $0.10 Consumer Traditional Rewards card that meet existing requirements for CPS/Retail or CPS/Supermarket, Visa Signature and Infinite cards at noo-Travel Services merchants (3000-1999, 4112, 4411, 4511,
T ewards o : 47225812, 5814, 7011, 7512). Visa Signamure cards at merchants that participate in the Retail or Supermarket Performance Threshold (Tier) MVV interchange programs. Maximum 2 days to deposit & setle.
Consumer Traditional Rewards card that meet existing requirements for CPS/Card Not Present, CP$/Retail Key Eniry, or CPS/E-Commerce Basic, CPS/E-Commerce Preferred: Hotel/Car Rental & Passenger
ZPS / Rewards 2 1.95% $0.10  |Transport, CPS/Hote! & Car Rental: Card Present / Card Not Present, and CPS/Passenger Transport and CPS/Restaurant. Signature and Infinite cards that meet exisuing CPS/Card Not Present, CPS/Retail Key
Eniry, and CPS/E-Commerce Basic by non-Travel Services merchants (3000-3999,4112, 4411, 4511, 4722, 5812, 53814, 7011, 7512). Maimum 2 days to deposit & settle
“PS / Small Ticket Credit 1.65% $0.04 Traditional, Traditional Rewards, Signature and [nfinite consumer cards. Regulated Consumer Debit and Prepaid Cards identified by Issuers and Card Organizations as being subject to the June 29, 201)
E Federal Reserve final rule on Debit Card interchange are eligible for the CPS/Small Ticket Regulated Debit rate. Card Present - Magnetic Stripe Read ' Contactless  Chip Read ' Electromically Auvthorized
Signature not required. Bill pay ment transactions must include bitl payment indicators. Purchase date must be within | day of auth date. Eligible Merchants include all merchants wth the exceplion of: Money
ZPS$ / Small Ticket Debit 1.55% 3004  |Transfer (4829), Automated Fuel Dispensers (3542}, Direct Marketing - lnsurance (5960), Direct Marketing - Travel Arrangement (5962), Direct Marketing - Catalog (3964}, Direct Marketing - Combination
Catalog & Retail (3965), Direct Marketing - Outbound Telemarketing (5966), Duect Marketing - Inbound Telemarketing {5967], Direct Marketing - Continuity / Subscription (5968), Direct Marketing - Other
~PS / Small Ticket Prepaid 1.60% 005 [(5969), Manual Cash {6010), Automated Cash (6011}, Financial Instirutions - Merchandise & Services (6012), Betting / Casinos / Race Tracks (7995), Intra-Government Purchases {94035}, LK Supermarkets
{97513, UK Petrol Stations ($752), and Intra-Company Purchases {99:0). Transaction amount must be less than or equal to $15.00. Small Ticket transactions from merchanis that participale in Retail or
Supermarket Performance Threshald (Tier) MVV interchange programs are eligible for this program. Small Ticket Credit eligible wransactions will qualify for the following MVV interchange programs:
PS5/ Small Ticket Debit Regulated 0.05% 5022 |usilities, Debt Repayment, and Debit Tax Payment. Maximum 2 days to deposit & settle.
CPS / Retail Kev Fntered Credit 1.80% 5010 |Consumer Traditional Cards. Key-Entered due to inability to read magnetic stripe. All requirements of CPS/Retail except magnetic stripe read. Authonzation required. Address Verification Required with a
: positive match on Zip Code or full address. For hotel and car rental (3300-375%, 7011, 7512): Folio  Rental Agreement number and check-in  check-out dates required. For Passenger Transport (3000-3299,
{PS / Retail Key Entered Debit 1.63% 3015  |4112, 4511): ticket number and itinerary required; ansactions that include ancillany data (ancillary service category 1, ancillary ticket document number, 1ssued in connection with ticket number, and pussenger
name) are not eligible for this program. Bill payment transactions must in¢lude bill payment indicators. Purchase date must be within | day of auth date, Autornated Fuel (5342), Direct Marketing (3960, 5962,
CPS / Retail Key Entered Prepaid 1.75% $0.20  [5964-59691, Cardholder Activated Terminal merchants are not eligible for this program. Credit transactions at Quasi-Cash (6051) merchants not eligible for this program. Maximum 2 days to deposit & settle.
CPS / Card Not Present Credit 1.80% $0.10 |Consumer Traditional Cards Card Not Present  Signature Not Obtained Mail or Phone Order, Address Verification required unless Healthcare {4119, 5975, 5976, 7277, 8011, 8021, 8031, 8041, 8042, 8043,
. N 8049, 8050, 8062, 8071, 8099), Emerging Market (9211, 9222, 9399, 8211, §220, 8299, 5960, 6300, 4899, 4814, 6513, 5968, 5983, 8351, 8398), or Unlities (4900). Customer Service phone number and
CPS / Card Not Present Debit 163% 50,13 inveice order number required Authorization required. Purchase date must be within 7 days of auth date. Authorization and setilement amounts must match. Bill payment transactions must include bill
CPS / Card Not Present Prepaid 1.75% $0.20  [pavment indicators. Maximum 2 days 1o deposit & settle
CPS / E-Commerce Basic Credit 1.80% $0.10  |Consumer Traditional Cards. Same requirements ns CPS/Card Not Present but transaction takes place in a secure Internet environment. Authorization required. Address Verification required unless Emerging
. , N _ IMarket (9211, 9222, 9399, 8211, 8220, B299, 5960, 6300, 4899, 4814, 6513, 5968, 3983, 8331, 8398), or Utilities (4900). E-Commerce requires additional data fields 1n authorization and settlement. Bill
CPS / E-Commetce Basic Debit B LR pavment transactions must include bill payment indicators. Purchase date must be within 7 days of auth date (or within 3 days for Transaction Aggregation transactions). Authorization amount for Transaction
CP5 / E-Commerce Basic Prepaid 1.75% 5020 |Aegregation ransactions must not exceed $15.00. Mavimum 2 davs to deposit & settle,
CPS / E-Commerce Preferred Credit 1.80% 50.10 i i i . o i R
. Truditional, Tradi | Rewards, Sig and Infinite consumer cards. Same requirements as E- Commerce Basic, except require Cardholder Authentication Yalue (CAVV). Authorization required. Requires
CPS/E-Commerce Preferred Debit | 1.60% | SOL5  lyridea by visa. Maximum 2 days to deposit & settle.
CPS / E-Comm Preferred Prepad 1.75% $50.20
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Item
2PS [/ Unlities Consumer 0.00% $0.73  |Traditional, Traditional Rewards, Signature, Infinite, Infinite {High Net Worth), Signature Preferred Consumer cards and Business, Signature Business, and Business Enhanced cards that meet the existing
“PS / Utilities Cons Debit & Prepaid|  0.00% $0.65  |requirements for CPS/Retail, CPS/Retail Key Entry, CPS:Small Ticket, CPS/Card Not Present, CPS/E-Commetce Basic, or CPS/E-Commerce Preferred. Consumer and Business debut and prepaid ransacuons
“PS / Unilities Business 000% €150 [thet meet CPS/Retail, CPS/Retail Key Entry, or CPS/Small Ticket are not eligible for this program. Eligible Merchants: Utilities (4900) Requires registration with Visa and MVV must be present. Maximum 2
“PS / Utilities Bus Debit & Prepaid 0.00% S1.50  [davs to deposit & settle.
P8 / Account Funding Credit 2. 14% 50.10 |Consumer Traditional, Rewards, and Signature card transactions to fund a pre-paid product, a brokerage account, or escrow account Identified as E-Commerce transactions processed in a secure environment
pg s Funding Debit 1.75% 0.0 Card is not present. Full Address Venfication Service (aap code and full address) required. E-Commerce requires additional data fields such as the merchant order number, valid E-Commerce indicator, and the
RS {Account Tunding Debt S . Customer Service phone number, URL, or email address in authorization and settlement. Authorization and settlement amounis must match. Purchase date must be within 1 day of auth date. Maximum 2 days to
'PS / Account Funding Prepaid 1.80% $0.20  |deposit & sentle.
‘lectronic (EIRF) Credit and 2.30% $0.10 ey -Entered due to unreadable magnetic stripe and did not meet CPS/Retail Key-Entered requirements. Authorized. Mail or phane order and did not meet CP5/Card Not Present requirements. Did not meet
iignature Elecaonic ather CPS markel specific requirements, For Passenger Transport (3000-3299, 4112, 4511): last 13 positions of merchant name must contain either descriphon of ancillary purchase or ticket number, ancillary
w i- (EIRF) Debit 1.75% £0.20 data must be present {ancillary service categon L, ancillary ticket document number, issued 1n connection with ficket number, and passenger name). Authorization is Referral  Voice-Authorized transaction
lecuonic { ) ! i ’ Transaction date is 3 davs old. Bill payment transactions must include bill pavment indicators. Signature or Infinite card ransactions, CPS qualified at Travel Services Merchants including, Awrhnes (3000-3299,
2 . . . 43) 1), Passenger Railway (4112}, Cruise Lines {4411), Lodging (3501-3999, 7011), Car Rental (3351-3441, 1512), Travel Agencies (4722), Restaurants (5812), and Fast Food (3814). Cap of S0 95 on
“lectronic (ELRF) Prepaid 1.80% 50.20 consumer debit and prepaid transactions and cap of $1.10 on consumer credit transactions at Service Stations (5541) and Automated Fuel Dispensers (3542} Maximum 3 days to deposit & setthe
Consumer Debit and Prepaid cards that meet the existing requirements for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commerce Preferred. Eligible Merchants. Tax Payments (9311) Requires
Jebit Tax Payment 0.65% $0.15 |registration with Visa and MVV must be present. Purchase date must be within 1 day of auth date. Merchant can charge a convenience fee up 10 $3.95, which must be submitted as a separate transaction Cap
of §2.00 on consumer debit and prepaid wansactions. Maximum 2 days to deposit & seftle.
Consumer Debit and Prepaid cards that meet existing requirements for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commeice Preferred. Debt repay ment indicator and Bill Payment indicators
bR 0.65% $0.13 musi be present, Eligible ransactions are payments on consumer auto loans, consumer credit cards, residential mortgages, and student loans, Eligible Merchants: Financial loshtutions - Merchandise and
Jebt Repay ment B 12 |services (6012) and Non-Financial Institutions - Foreign Currency, Money Orders - Not Wire Transfer, Stored Value Card  Load, and Travelers Checks (6051). Cap of $2.00 on consumer debat and prepaid
ransactions. Requires repistration and MVV must be present. Maximum 2 duyvs 10 depaosit & sentle.
Signature Preferred Electronic 240% j0.10 Signature Preferred and [nfinite (High Net Worth) cards that mest existing requirements for EIRF. CPS-qualified, Signature Preferred and Infinite (High Net Worth) transactions at Travel Services merchants
‘nfinite (High Net Worth) Electronic 2.40% 5010 (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512). Infinite {(High Net Worth) cards must meet that annual ¢ardholder spend qualification threshold set by Visa. Maximum 2 deys 1o deposit & settle
Signature Preferred Retail 210% | S0.t0 |Signature Preferred and Infinite (High Net Worth) cards that meet existing requiremens for CPS/Retail, CPS/Supermarket, CPS/Retail Key Entry, or CPS/Small Ticket at non Travel Services (3000-3999, 4112,
4411, 4511, 4722, 5812, 5814, 7011, 7512) merchants, Infinite (High Net Worth) cards must meet that annual cardholder spend qualification threshold set by Visa. Charitable & Social Service Organizations
infinite (High Net Worth) Retail 2.10% $0.10  |(8398) and Utilities (4900) not ehigible for this program. Maximum 2 days to deposit & setile.
Signature Preferred Card Not Present]  2.40% $0.10  |Signawre Preferred and Infinite (High Net Worth) cards that meet existng requirements for CPS/Card Not Present, CPS/E-Commerce Basic, CPS/E-Commerce Preferred, CPS/Account Funding at non Travel
infinite (High Net Worth) Card Not . Sen ices (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512) mecchants. Infinite (High Net Worth) cards must meet that annual cardholder spend qualification threshold set by Visa, Charitable &
Present 240% 50.10 Social Service Qrganizations (8198) and Utilities (4900} not eligible for this program. Maximum 2 days to deposit & settle,
Signature Pref Business to Business 2.10% $0.00  [Signatre Preferred and Infinite (High Net Worth) cards that meet existing requirements for any CPS program  Infinite (High Net Worth) cards must meet that annual cardholder spend qualification threshold set
Infinite (High Net Worth) Business hy Visa. Eligible Merchants: Business-to-Business MCCs 0780. 1799, 2741, 2791, 2842, 4214, 5021, 5039, 5044, 5046, 5047, 5031, 5065, 5074, 5085, 5099, 3131, 5137, 5139, 5169, 5192, 5193, 5198, 5199,
‘o Business 200% | $0.00 Joagy, 7311, 7333, 7349, 7361, 7372, 7375, 7579, 7392, 7399, 7829, 8734, 8931, 8999. Maximu 2 days to deposit & sertle.
Signature Preferred Fuel 1.15% 5025 [Signature Preferred and Infinite (High Net Worth) cards that meet existing requirements for CPS/Secvice Station, CPS/Automated Fuel Dispenser, and CPS/Small Tickel. Infinite (High Net Worth) cards must
meet that annual cardholder spend qualification threshold set by Visa. Eligible Merchanis: Service Stations (3541) or Automated Fuel Dispensers (3542). Purchase date must be within 1 day of auth date. Cap of
Infinite (High Net Worth) Fuel 1.15% $0.25  |$1.10 per ransaction. Maximum 2 days to deposit & seftle.
Signature Preferred Standard 2.95% $0.10  |Signature Preferred and Lnfinite (High Net Worth) cards. Infinite (High Net Worth) cards must meet thet annual cardholder spend qualification threshold set by Visa. Transaction date 1s more than 2 days old
Infinite (High Net Worth) Standard 2.95% £0.10 [Not CPS qualified, Authorization required. Cap of $1.10 on wansactions al Service Stations {5541) and Automated Fuel Dispensers (3542). Maximum 30 days to deposil & senite,
Standard Credit and Signanure 2.70% | 040 |Transaction date is more than three (1) days old. Authorization required. Signature or Infinite cards NOT CPS qualified at a Travel Services Merchant, including Anlines (3000-3299, 4511), Passenger Railway
Standard i _ |i112), Cruise Lines (4411), Lodging (3501-3999, 7011), Car Rental (3331-3441, 7512), Travel Agencies (4712), Restaurants (381.), and Fast Food (3814). High-risk telemarketing transactions (3962, 3966,
Standard Debit 1.90% $0.23 5967). Non-secure E-Commerce transacuons. Maximum 30 days to deposit & settle
Standard Prepaid 1.90% 5025
Commercial
Business Card Present Debit 1.70% £0.10 [Business Debit cards and Business, Signature Rusiness, Business Enhanced, Corporate, and Purchasing Prepad cards that meet existing requiremenis for CPS/Retail, CPS/Retail Key Entry, CPS/Small Ticket,
¢ PS:Supermarhel. CPS/Restaurant, CPS/Service Statien, CPS/Automated Fuel Dispenser, CPS/Hotel & Car Rental Card Present, ar CP$/Passenger Transport Card Present. Quasi-Cash (6050, 6051) are
Commercial Retail Prepaid 213% $0.10  feligible for this progtam. Maximum 2 day s to deposil & seutle,
Business Card Not Present Debit 2.45% $0.10  |pusiness Debit cards and Business, Signature Business, Business Enhanced, Corporate, and Purchasing Prepaid cards that meet existng requirements for CPS/Curd Not Present, CPS/E-Commerce Basic,
Commenrcial Card Mot Present CPS/E-Commerce Preferred, CPS$/Hotel & Car Rental Card Not Present, CPS/Passenger Transport Card Not Present, or CPS$/Account Funding. Business Debit and Prepaid transactions at Utilities (4900)
Prepaid 265% 3010 1rerchants can continue to qualify for the Utilities program. Maximum 2 days to deposit & sertle
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)
Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Item
arge Ticket
GSA Purchasing cards that meet existing requirements for CPS/Retail, CPS/iey Enmy, CPS/Service Station, CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commerce Preferred. Level 2 (sales 1ax
15A Purchasing Card Large Ticket 1.20% $19.00 and customer cod::) and Level 3 (Summany R.ecord - Discount AI’I’IOI.II.'I[, Frcnghf ! Shipping ﬁf.mount, Du-l,\ Amount and Acco.un( Number a:nd Li‘nc [tem Detail Reclurd - ltem Sct.luunce MNumber, [leml Commaodity
Code, Item Descriptor, Product Code, Quantity, Unit of Measure, Unit Cost, Discount per Line ltem, Line [tem Total, and Line ftem Detail Indicator) data 1s required. Not applicable to Travel Services (3000-
3999, 4112, 4411, 4511, 4722, 5812, 3§14, 7011, and 7312). Awuthorization required. Maximum 2 days to deposit & sertle.
: . : o . Non-GSA Purchasing and Corporate cards that meet existing requitements for CPS$/Retail, CP$/Supermarket, CPS/Key Entry, CPS/Service Station, CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-
‘ommercial Product Large Ticket 1.45% $35.00 . . - . X . ’
Commerce Preferred and non-GSA Purchasing prepaid cards that meet existing requirements for CP$/Card Mot Present, CPS/E-Commerce Basic, or CPS/E-Commerce Preferred Level 2 (sales tax and
customer code) and Level 3 (Summary Record - Discount Amount, Freight / Shipping Amount, Duty Amount and Account Number and Line ftem Detail Record - Item Sequence Number, ftem Commodit
‘urchasing Card Large Ticket L 450 €35.00 Cade, Item Descriptor, Product Code, Quantity, Unit of Measure, Unit Cost, Discount per Line ltem, Line Item Total, and Line Item Detail Indicator) data is required. Non-Travel Services iransactions (3000-
*repaid s =] 3999, 4112, 4411, 4511, 4722, 3812, 5814, 7011, 7512). Authorization required. Maximum 8 days to deposit & seitle.
.arye= Purchase Advantage | 0 70% $49.50
_arge Purchase Advantage ? 060% $57 50 Visa Large Purchase Advantage (VLPA)_cards, including both GSA Purchasing ancl non-GSA ?urchz_\sing cards, that mect exislir}g requirements for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-
" s Commerce Preferred for non Travel Services merchants (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512). Transaction amount must be greater than 310,000 (Rate 1~ 510,000 and < 325,000,
.arge Purchase Advantage 3 0.50% | 33330 |pare 2~ 525,000 and < $100,000: Rate 3 ~ $100,000 and < $500,000; Rate 4 ~ $300,000). Maximum 8 day s 1o deposit & sentle,
.arge Purchase Advantage 4 0.40% $38.50
pterregional
. o Consumer cards. Non U.S. issued cards at a U.S. merchant Yocation or cards issued in a different region at a U.S. Territon or non-11.8. location. Authorization required. Maximum 30 days to deposii & senle.
nerregional Standard 2.05% £0.00 . . . . '
Rate includes the Visa [nternational Acquirer Fee.
: ) c2d Consumer cards, Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U S, lacation, Card Present / Magnetic Stripe Read / Contactless / Chip Read /
nlemregional Electronic 1.55% 50,00 N 5 . h . . . .
Signature Obtained / Authorized. Maximum 3 day s to deposit & settle, Rate includes the Visa Intemational Acquirer Fee.
Regulated Consumer Debit and Prepaid, Business Debit, and Commercial Prepaid Cards identified by Issuers and Card Organizations as being subject to the June 29, 2011 Federal Reserve final rule on Debit
-onal Reautated Debit 0.50% 5022 Card intercbange. U.S. Territory issued cards at a U.S. merchant location or LS. issued cards at a U.S. Temitory location. U.S. Termitories include American Samoa, Guam, Northern Mariana Islands, and U S.
ntemegional Regu ! el 22 | Minor Qutls ing Islands in the AP region and Puerto Rico and U.S. Virgin Islands in the LAC region. Authorization required. Maximum 30 days to deposit & settie. Rate includes the Visa International Acquirer
Fee.
S0
ﬂlﬂ“zf"““‘ Business i:‘:’: :g Eg Business, Signature B Platinum B Infinite Business, Corporate, and Purchasing cards. Non U.S. issued cards at a U.5. merchant location or cards issued in a different region at a U.S. Territory or
nlerreg!onal Cnrpora}e o ! non-id S location. Maximum 30 day s 1o deposit & settte. Rate includes the Visa International Acquirer Fee.
nteregional Purchasing 2.45% $0.00
Platinum <ards issued in the LAC, Asia Pacific, CEMEA,, and Europe regions, Traditional Rewards cards issued in the CEMEA region, [nfinite cards issued in Canada, and Select cards issued in the
ntemregional Consumer Premiom 2.25% $0.00  |Europe region at a U.S. merchant location and Signature cards issued in the U S region at a non-U.S or U S Termitory merchant location. Maxitrum 30 days to deposit & settle, Rate includes the Visa
International Acquirer Fee
iomal C S Infinite and Signature cards issued in the Asia Pacific, CEMEA, Europe, and LAC regions; Infinite Privilege Consumer cards issued in Canada at a U.5. merchant location; Signature Preferred cards issued
ntv:rr.cgwna ousumet super 2.42% 50.00 [in the U.S. region at a non-U.S. merchant location; Ultra High Net Warth cards issued in the Asia Pacific and CEMEA regions; Infinite (High Net ‘Worth) cards issued in the U.S. region at a non-U.S. merchant
remium . i . - .
location. Maximum 30 days to deposit & setile. Rate includes the Visa International Acquirer Fee.
Consumer cards. Non U S. issued cards at a U.S. merchant location or cards 1ssued in a different region at a U.S._ Territors or non-U. 5, location. Authorized within 7 days of purchase (shipping) date.
nterregional E-Commerce Merchant 189% $0.00  |Authonzed amount must match clearing amount, Transactions must be Card Not Present, Kes -Entered, E-Commerce transaclions, Requires Verified by Visa. Transactions must be channel encry pted and
include the E-Commerce Indicator, and utilize 3-D Secure Verification Service processing requirements. Rate incudes the Visa International Acquirer Fee
Consumer cards. Non U S, issued cards a1 a U S. merchant location or cards i1ssued in a different region at a U.S, Tesmitory or non-11.8. location. Authorized within 7 days of purchase (shipping) date
nterregional Secure E-Commerce 1.89% $0.00 |Authorized amount must match clearing amount. Transactions must be Card Not Present, Key-Entered, E-Commerce transactions. Requires Verified by Visa. Transactions must be channel encny pled and
include the E-Commerce Indicator, and utilize 3-D Secure Verificanon Service processing requirements. Rate includes the Visa Intenational Acquirer Fee
i 5% 0.00 Consumer cards, Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U S. Territory or non-U.S. location. Card Present / Magnetic Stnpe Read (not Chip Ready/ Signamre
fetregionsl Issuer Chip 1.65% 5 Obtauned  Authorized. Curd issuer must be chip qualified. Maximum 3 devs to deposit & scule. Rate includes the Visa Intemational Acquirer Fee.
e o= Consumer cards. Non U.S. issued cards at a U.S. merchant location or cards issued in a different region at a U.S. Territory or non-U.S. location. Authonzauon required. Eligible Merchants: Aurline merchants
mlerregional Airline 1.55% 50.00 - ;4 " - . . N
{3000-3299 or 4511), Maximum 135 doy s to deposlt & sertle. Rate includes the Visa Intemational Acquirer Fee.
W s - Credit 0.13% $0.00
lsa Asscssmenta Credi Fee assessed on the gross dollar amount of all Visa transactions
isa Assessments - Debit & Prepaid 0.11% 50.00
juthorization Sy stem Misuse Fee 0.00% £0.045 [Fuee assessed on all Visa authorized transactions which are not followed by a matching Visa clearing transaction (or nat reversed in the case of a cancelled transaction). Billed on a one month lag.
#ero Floor Limit Fee 0.00% 50.10 |Fee assessed on all Visa clearing transactions that are not authonzed. Billed on a one month lng.
. . . 0.00% $0 10 Fee charged on each signature debit transaction (including Visa Consumer and Business debit cards and Visa Consumer and Commercial Prepaid cards) that does not meet the qualification critena defined under
o D ks s the Visa S, Custom Pavment Service (CPS) progrim
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)

This Interchange Rate Schedule contains a summary of the priman qualificalion criteria eslablished by Visa®, MasterCard®, and Discover® Network (sometimes referred to as Discover) for most interchange programs - it is not alt
linclusive. In the event of any ambiguity or canflict, the interchange requirements established by the Card Ocganizations (sometimes referred 1o as associations} will determine the interchange programs at which your transactions qualifs.

For a complete list, call the number on ¥our merchant statement. Please note that Discover Network fees apply only to Discover transactions acquired by Bank of America Merchant Services. For more information regacding vour Rates
and fees, please call Customer Service,

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Ttem
MASTERCARD
Merit 1l 1.58% $0.10  Consumer. Enhanced, World, and World Elite cards. Face 1o Face / Magnetic Stripe Read / Contactless / Chip Read / Signature Obtained / Electronically Authonzed. Eligible merchants include Retail and
Ment 111 Enhanced 1.73% $0.10  |Restaurants (3812). Airline (3000-3299, 451 1) and Passenger Railways (4112) transactions require general ticket information and mp leg data. Authorization and settlement amaunts can differ up 1o 10% (up to
World Merit 111 LT7% $0.10  |25% for Beauty and Barber Shops - 7230 for transactions up to $23). Authorization and settlerent amounts do not have to match for Restaurants (5812), Bars (3813), Fast Food (3814), Asrlines (3000-3299,
High Value Nerit 11 2.20% £0.10 [4511). Passenger Railways (4112), and Limousines & Taxis {4121). Key -entered transactions, Service Stations (3541), Automated Fuel Dispenser (5342), Utiliues (4900), Vehicle Rental (3351-3500, 7312,
World Eljte Metit 111 2.1 £0.10  |7313, 7519), Lodging (3501-3999, 7011}, Cruise Lines (4411), Insurance (6300), and Real Estate Agents & NMlanagers (6513) arc not ¢ligible for this program. World and World Elite ransactions al Airlines
ftferit 11 Debit 1.05% $0.15 [(3000-3299, 4511), Passenger Railways {1112}, Restaurants (3812), Travel Agencies (4722) are not eligible for this program. Maximum 2 days to deposit & settle
|R°3“13‘ ed Debit 0.05% 5021 Regulated Consumer and Commercial Debit and Prepaid Cards identified by Issuers and Card Organizations as being subject to the June 29, 2011 Federal Reserve final rule on Debit Card interchange. 1ssuer
has NOT certified its ftaud prevention procedures. Rate Indicator value identified by Issuers and Card Organizations of B (Base). Authonization required. Maximum 30 days to deposit & sertle.
|R.egu|ated Debit with Fraud 0.05% $0.22 Regulated Co and Com ial Debit and Prepaid Cards identified by Issuers and Card Organizations as being subject to the June 29, 2011 Federal Reserve final rule on Debit Card interchange. Issuer
Adjustment ' has certified its fraud prevention procedures. Rate Indicator value identified by Issuers and Card Organizations of 1 (Base plus Fraud Adjustment). Authorization required. Maximum 30 days to deposit & settle.
[y Entered 1.8%% $0.10
Key Entered Enhanced 2.04% $0.10  |Consuraer, Enhanced, World, and World Elite cards at a non-T&E Merchant. Face lo Face / Signature Obtained / Electronically Authorized. World & World Elite transactions at Restaurants (3811} are not
World k.ev Entered 2.05% $0.10 |eligible for this program. Authorization and settlement amounts can differ up to 10%. Authonzation and settlement amounts do not have to match for Restaurants (3812), Bars (5813}, Fast Food (5814), T&E
High Value ke Entered 2.50% $0.10  [(3000-3999, 4112, 4411,4511, 7011, 7512, 7513, 7319}, Automated Fuel Dispenser (5542), Reat Estate Agents & Managers (6513), Insurance {3960, 6300), Litliues (4900), Travel Agences (4732),
World Elite hey Entered 2.50% $0.10 |Telecommunications (4812, 4814}, Cable / Satellite (4899), Barber 8 Beaury Shops {7230), and Mail / Telephone Order (5962, 5964, 3965, 5966, 3967, 3968, 5969) not eligible for this program. A laximum 2
Key Fntered Debit 160% | soqs |davstodeposit& semle.
IKe,\ Entered Prepaid 1.76% £0.20
Ment 1 1.89% $0.10 |Consumer, Enhanced, World, and World Elite cards. Magnetic swipe not required ( Electronically Autherized / does not meet key: Entered or Lodging & Auta Rental req ents. E-C ce, Mlail or Phone
Aferit | Enhanced 2.04% 50.10 [order Airtincs (3000-3299, 4511) and Passenger Railways (4112) transactions require general ticket information. Authonization and settlement amounts ¢an differ up to 10% (up 10 2% foe Beaury & Barber
World Merit | 2.05% $0.10 Shops - 7230 for transactions up 1o $23). Authorization and settlement amounts do not have to match for Restaurants (3812}, Bars (5813), Fast Food (3814), Lodging (3501-3999 or 7011), Vehicle Rental (3351
o 3300, 7512, 7513, 7519}, Cruisc Line / Steamship (4411}, Limousines & Taxis (4121}, non Face to Face transactions (mail order and phone order), and E-Commerce transactions if all E-Commerce indicators
thgh Value Ment | CEl L present. Utilities (4900), Insurance (5960, 6300), and Real Estate Agents & Managers {6313) not eligible for this program. World and World Elite transactions at Restaurants (3812}, Airlines {3000-3299,
World Elite Ment | 2.50% $0.10 14511), Passenger Railways (4112), Lodging (3501-3999, 7011), Vehicle Rental (3351-3300, 7412, 7313, 7519), Cruise Lines / Steamships (4411), Travel Agencies (4722) not eligible for this program. Non
Nlerr 1 Debit 1.60% $0.15 |Face to Face and E-Commerce transactions with all E-Commerce identifiers are exempt from timeliness edits. Maximum days to depesit & sertle 15 9 day s for Airlines (3000-3299, 4311), 3 day s for all other
hleri | Prepaid 1.76% $0.20 |merchants.
Consumer Debit cards. Transaction amount $13.00 or less / Magnetic Stripe Read / Contactless / Chip Read / Electronically Authonized. Eligible Merchants: Commuter Transport (4111}, Eimousines & Taxis
(4121), Bus Lines (4131), Bridge & Road Fees / Tolls (4784), Variety Stores (333}), Convenience Stores (5499), Restaurants (5812), Fast Food (3314), News Dealers / Newsstands (5994), Laundry Services -
Small Ticket Debit 1.55% $0.04 |Family & Commercial (7211}, Dry Cleaners {7216), Quick Copy - Reproduction & Blueprinting Services (7338), Parking Lots and Garages (7523), Car Washes (7542}, Motion Picture Theatres (7832),
Videolape Rental Stotes (7841), and Postal Services - Govenment (9402). Authorization and settlement amounts can differ up to 10%. Authorization and settilement amounts do not have to match for
Restaurants {5812), Bars (3813}, Fast Food (5814), and Limousines & Taxis {4121). Maximum 2 days to deposit & settle.
Regulated Debit Small Ticket 0.05% $0.21 |Regulated Consumer and Commercial Debit and Prepaid Cards identified by Issuers and Card Organizations as being subject 10 the June 29, 2011 Federal Reserve final rule on Debit Card interchange. Rate
Regulated Debit Small Ticket with o Indicator value identified by Issuers and Card Organizations of § (Regulared Small Ticket Base). Transaction amount $10.00 or tess / Card Present / Electronically Authorized, Eligible Merchants: Fast Food
iFraud Adjustment 0.05% §0.2Z  |Restaurants (3814) and Videotape Renlal Stores {7841). Authorization and settfemnent amounts do not have 1o match. Maximum 2 days to deposit & sete.
. Consumer Debit cards. Magnetic Stripe Read / Contactless / Chip Read / Elecronically Authorized, Authorization and settlement amounts do not have (o match. Efigible Merchants: Fast Food (5814) and
S e T 119% $0.10 Restaurants {5812). Transaction amount $60.00 or less for Restaurants (5812). Maximum 2 days 16 deposit & settle.
World Restaurant 1.73% £0.10 . o ) . . ] )
World and World Elite cards. ) lagnetic Stripe Read / Contactless / Chip Read / Electronically Authorized / Transactions amount $60.00 or less. Authonzation and settlement amounts do not have 1o match.
High Value Restaurant 220% | 3000 ] ible Merchants: Restaurants (5812). Maximum 2 days to deposit & settle
Warld Elite Restaurant 2.20% £0.10
[Convensence Purchase 1.90% £0.00 ) . ) . . ) . ’ ) )
Convenience Purchase Enhanced 1.90% £0.00 Consumer, Enhmcfd, W_orld. and Wo.rld Elite cards. M{agna‘lc Smpf Read / Conm?dess { Chip Read / Elecu'ontcat!) .-\utfhonz.ed Ellgnble Metchans: F.ast AFood (3814}, Convenience Stores (5499), Movie
Theaters (7832), Limousines and Taxis {(412)), and Variety Stores {3331). Transaction amount $25.00 or less for Limousines and Taxis (4121). Authorization and settlement amounts can ditfer up to 10%.
World Convenience Purchase el . Authorizatian and settlement amounts do not have 1o match for Fast Food (5814) and Limousines & Taxis (4121). Service Stations (5341} and Automated Fuel Dispenser {3542} not eigible for this program.
Iligh Value Convenience Purchase 2.00% $0.00 Iy favimum 2 days to deposit & settle,
World Elite Convenience Purchase 2.00% $0.00
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales S Item
{i3ish Value T&E Large Ticket 2.00% £0.00 High Va?uc World and World El?tc cards. Eligibie Merchn.ms_.-\i:l.i.nes (300(.)-329?01- 4311), :-\ulomobilel Ychic!c Rem.a‘l (3351-3500, 7512, 7513, 7519), Lodging { 3501-399% or 7011), Cruise Lu.1c !
Steamnship (4411), Travel Agencies (4722), and Restaurants (3812), Magnetic Swipe not required / Electronically Authorized. Avthorization and serttement amounts do not have to match. Transaction amount
World Elite T&E Large Ticket 2.00% $0.00 ::&510 [::-grealer. Airline, Vehicle Rental, and Lodging transactions must be accompanied by a Passenger Transport, Vehicle Rental, or Lodging addendum record, respectively. Maximum of 3 days to deposit
Consumer Debit cards. Trensaction at Cardholder Actvated Terminal or Automated Fuel Dispenser. Electronically Authorized, Magnetic Stripe Read / Contactless / Chip Read or completion suthonzation
Perroleum CAT / AFD Debit 0.70% $0.17 [advice with the (olal amount spent by the cardholder is submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5342) merchants. CAT level indicator of | or 2 must be present. Eligibte
Merchants: Automated Fuel Dispenser {3342). Cap of $0.93, Maximum 2 days to deposit & serde.
Petroleum Service Station Debit 0.70% $0.17 |Consumer Debit cards. Magnetic Stripe Read / Contactless / Chip Read / Electronicelly Authorized. Eligible Merchants: Service Station (5541). Cap of $0.95. Maximum 2 days to deposit & settle.
Petroleum 1.90% $0.00
Petroleum Enhanced 1.90% $0.00 {Consumer, Enhanced, World, snd World Elite cards. Eligible Merchants: Service Stations (5541) and Automated Fuel Dispenser {$342). Electronically Authorize. hlagnetic Stripe Read / Contactless / Chip
World Petroleum 2.00% $0.00 JRead or completion authorization advice with the total amount spent by the cardholder is submitted within 60 minutes of the authorization for Automated Fuel Dispenser (5342} merchants. Cap of $0.95.
High Value Petroleun 1.00% S0.00 [Maximum 2 dayvs to deposit & settle.
World Elite Petroleum 2.00% S0.00
Passenger Transport 1.75% $0.10 i ) ) ) .
" Consumer and Enhanced cards. Eligible Merchamts: Airlines (3003:3299, 4511}, Magnetic Swipe not required / Electronically Authorized. Authorization and settlement amounts do not have to match
Passenger Transpont Enhanced L0 Sl Additional addendum data required, including Passenger Name, Ticket Number, [ssuing Carrier and Itinerary' Data in Settlement. Maximumn 9 days to deposit & settle
Passenger Transport Debut 1.60% 50.13
High Value Airline 230% $0.10 |High Value World and World Elite cards. Eligible Merchants: Airlines (3000-3299, 4311). Magnelic swipe not cequired / Authonzed. Airtines / Passenger transport detail — General Ticket data (Passenger
~ame, Ticket Number, and Issuing Carrier), Trip Leg data {Travel date, Carmier Code, Service Class Code, City of ongin / Airport code, City of destination / Airport code). Authorization and settlement
Waorld Elite Airline 2.30% $£0.10 |amounts do not have 1o match. hMaximum 3 day's to deposit & setle
Full UCAF L.78% 3017 |ronsumer, Enhanced, World. and World Elite cards and Online Checkaut Service transactions. Magnetic swipe not required / Etectronically Authonzed. Merchant must support SecureCode software. Terminal
Full UC AF Enhanced 1.93% $0.10  |rype must indicate Electronic Commerce Transactions and merchant and issuer’s participation in MasterCard UCAF. UCAF indicator of 2 must be present. Must have valid Secunty levet indicator / Secunty
World Full LUC AF 1.97% $0 10 |Protocol and Cardholder Authentication in authorization, T&E merchants require addendum data. Vehicte Rental (3331-3500, 7512, 7513, 7519), Lodging (35013999, 7011), Cruise Lines (441 1). Utilities
High Value Full UCAF 2.40% $0.10 4900}, and Automated Fuel Dispensers (3542) not zligible for this program. Debit transactions at Insurance {3960, 6300) and World and World Elite transactions at Atrlines (3000-3299, 4511), Passenger
World Elite Full UCAF 2 .40% $0.10 [Railways (4112), Restaurants {3812), and Travel Ageneies (4722) not eligible for this program. E-Commerce transactions with all E-Commerce indicators are exempt from timeliness edits. Maximuem 2 days 1o
Full UCAF Debit 125% | o3 [deposit & sertle.
Merchant UCAF 1.68% $0.10  Ypnsumer, Enhanced, World, and World Elite cards and Online Checkout Service transaclions. Magnetic swipe not required / Electronically Authonzed, Mercham must use SecureCode software. Terminal ty pe
\Merchant UC AF Enhanced 183% $0.10  {musi indicate Electronic Commerce Transactions and merchant's participation in MasterCard UC AF. UC AF indicator of 1 must be present. Must have valid Secuniy tevel indicator / Security protocol and
World Merchant UC AF 1 87% $0.10  [Cardholder Authentication in authorization T&E merchants require addendwmn data. Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-399%, 7011), Cruise Lines (4411}, Unlities (4300), and
High Value Merchant UCAF 2.30% $0.10 [Automated Fuel Dispensers {3342) not eligible for this program. Debit transactions at Insurance (5960, 6300) and Real Estate Agents & hManagers (6313) and World and World Elite transactions at Awrlines
World Elite Merchant UCAF 2.30% s010 [(3000-3299, 4511), Passenger Railways (4112), Restaurants (5812), and Travel Agencies (4722) not eligible for this program. E-Commerce transactions with all E-Commerce indicators are exempt from
uterchant UCAF Debit 115% | so.5 [imeliness edits. Maximum 2 days to deposit & setle.
Service Industries 1.15% £0.05
Service Indflsmes Enhanced H?% 50'0:3 Consumer, Enhanced, World, and World Elite cards. Requires a recurring payment transaction, Cardholder must not be present and authorization request must have value of 4 in Point of Sale data. Magnetic
World Service Industries 1 15% $£0.05 X N i A T o ) 2
. . . _ |swipe not required / Elecmronically Authorized. Authorization and sertlement amounts can differ up to 10%. Eligible Merchants: Phone Service (4814) and Cable TV / Satellite {4899). Maximum 2 days 1o
High Value Service Industnes 1.15% 50,05 deposit & setle.
World Elite Service Industries 1.15% $0.05
Services Industries Debit 1.153% 50.05
Utilities ¢.00% 50.65
Utilities Enhanced 0.00% $0.65
Utilities World 0.00% $0.63
Ltilities High Value 0.00% £$0.75
Utilities World Elite 0.00% $0.75  |Consumer, Enhanced, World, World Elite, Business, Business World, and Business World Elite cards, Registration not required. Magnetic swipe not required / Electronucally Authonzed. Authonzahion and
Utilines Debit 0.00% $0.45 |senlement amounts can differ up o 10%. Eligible merchant- Utilities (4900). Transactions on Business cards that participate in Small Busmess Spend Processing will qualify for programs based on znnual
Utiluies Prepad 0.00% $0.65 |cardholder spend (reviewed quarterly by MasterCard): Business - spend - $23,000; Business Level I {formally known as Business Enhanced Value) - spendz $23,000 and - $30,000, Business Level 3 - spend
Unlsties Business 0.00% $1.50 [> $50,0002nd  $100,000; Business Level 4 - spend = $100.000. For cards that do not participate in Small Business Spend Processing, Business World wransactions will quatify for the Business Level 2
ulities Business Debat 0.00% $1.50 |program, and Business World Elite ransactions will qualify for the Business Level 3 program Cable, Satcllite, TV and Radio (4899) and Telecommunications (4812} merchants are not eligible for this program.
Unilities Business Level 2/World 0.00% $1.50  |Maximum 2 day's to deposit & settle.
Utilities Bus Level 3/World Elite 0.00% §1.50
Ltilities Buswmess Level 4 0.00% $1.50
Ulilities Business World 0.00% $1.50
Utilities Business World Elite 0.00% £1.50
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)

Program Rate Category

Transaction Qualification Information

Large Market Corp Large Ticket HI
Lrg Mkt Corp World Lrg Tke 111
Lrg Mkt Corp Weid Elite Lrg Tkt 1
Business Large Ticket I1]

Business Large Ticker [1t Lodging
Business Debit Large Ticker I

Bus Debit Large Ticket [l Lodging
Lrg Mkt Purchasing Large Ticket 11
Large Market Fleet Large Ticket 11
Bus Level 2/ World Large Ticket 111
Bus Level 3/World Ehte Lrg The 111
Buswess Level 4 Large Ticket 111
Business World Large Ticket 111
Bus World Elite Large Ticket L1l

Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Sinpe read required only for Fleet card transactions at fuel locations /
Electronically Authorized. Transaction amount greater than $100,000. Provide Tax Amoumt, Customer Code (when provided by customer), Corporate line item transaction detail (Product Code, Item
Description, [tem Quantity, [tem Unit of Measurs, Extended liem Amount, Debit or Credit Indicator). Fleet card mransactions (at fuel locations) for fle] and non-fuel purchases must provide transaction
information addendum. 1D Number, Driver Number, and Vehicle Number must match in authorizaben and clearing for Fleet card transactions, Lodging requires Lodging summary addendum data. Authorization)
and setilement amounts can differ up te 25%. Authorization and settlement amounts do not have to match for Cruise Lines (4411), Automated Fuel Dispensers (3542), Bars (3813), Fast Food (5814}, Lodging
(3301-3999 or 7011), and E-Commetce transactions with )l E-Commerce indicators. Transactions on Business cards that participate in Small Business Spend Processing will qualify for programs based on
annual cardholder spend {reviewed quarterly by MasterCard): Business - spend - $25,000; Business Level 2 (formally known as Business Enhanced Value) - spend £25,000 and - $50,000; Business Leved 5 -
spend = $50,000 and - $100,000; Business Level 4 - spend > $100,000. For cards that do not participate in Small Business Spend Processing, Business World oransactions will qualify for the Business Level 2
program, and Business World Elite transactions will qualify for the Business Level 3 program  Airlines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Passenger Railways (4111), and
[Restaurants {5812} merchants not eligible for this program. Business Level 2 through 4, Corporate, Purchasing, and Fleet card transactions at Lodging (3501-3999, 7(H11) merchants not cligible for this program
Non Face to Face and E-Commerce transactions with all E-Commerce indicators are exempt from timeliness edits haximum 2 days Lo deposit & settle.

Large Market Corp Face to Face
Lrg Mkt Corp World Face to Face
Large Market Corp World Elite F2F
Business Face to Face

Business Debit Face 1o Face
Larpe Market Purchasing F2F
Large Market Fleet Face to Face
Bus Level 2/World Face to Face
Business Level 3/ World Elite F2F
Business Lavel 4 Face to Face
Business World Face to Face
Business World Elite Face 1o Face

Business, Corporate, Purchasing, Fleer, Corporate World, Corporate World Elue, Business World, Business World Elite cards. Face to Face / Magnetic Stripe Read / Contactless / Chip Read 7 Signature
Obtained / Electronically Authorized, Transactions at non-fuel Jocations must provide Tax Amount & Customer Code (when provided by customer). Tax Amount must be berween 0, 1% 1o 30% of the sales
amount, except for Transportation - Suburban & Local Commuter Passenger (4111), Bus Lines (4131), Couner Services {4215), Marinas {4468), Bndge & Rosd Fecs  Tolls (4784), Service Stations (5541),
Com enience Stores (5499), Fuet Dealers (5983), Schools (8211), Colleges - Universities ' Professional Schools (8220), Charitable Organizations (8398), Religious Crgapizations (8661}, Court Costs ~ Alimony

Child Support (9211), Fines (9222), Tax Payments (9311}, Government Services (9399), Postal Services - Govemment {9402), and Uk Petrol Stations (9752). Authonzation and settlement amounts can differ
up to 10% {up 1o 25% for Barber & Besuty Shops - 7230). Authorization and settlement amounts do not have 1o match for Cruise Lines (4411), Limousines & Taxis (4121), Bars (3813}, and Fast Food (5814).
‘Transactions on Business cards that participate in Small Business Spend Processing will qualify for programs based on annual cardholder spend (reviewed quarterls by MasterCard): Business - spend  $25,000
Business Level 2 (formally known as Business Enhanced Value) - spend> $25,000 and  $50,000; Business Level 3 - spend 2 $50,000 and $100,000; Business Level 4 - spend = $100,000. For cards that do
nol participate in Small B Spend Processing, Business World transactions will qualify for the Business Level 2 program, and Business World Elite transactions will qualify for the Business Level 3
program. Airlines (3000-3299, 4311), Vehicle Rental (3351-3300, 7512, 7513, 7519), Lodging (3501-3999, 7011), Passenger Railways (4112), Automated Fuel Dispenser (3542}, Restaurants (5812}, and Mail

Phone Otder {5960, 3962, 5964-5969) merchars are not eligible for this program. MasterCard Corporate Fleet card at fuel locations are not eligible for this program. Non Face 1o Face and E-Commerce
wansactions with all E-Commerce indicators are exempt from timeliness edits. Maximum 2 days to deposit & setile

Lrg Mkt Corp Face to Face Petro
Lrg “Ikt Corp World F2F Petroleum
Lrg Mkt Corp World Elite F2F Petro
Business Face to Face Peroleumn
Bus Debit Face to Face Pegoleum
Large Market Purchasing F2F Petro
Bus Level 2/World E2F Petroleum
Bus Level 3/World Elite F2F Petro

Business Level 4 F2F Petroleum

Corporate, Corporate World, Corporate World Elite, Business, Business World, Business World Elite, Purchasing, and Fleet cards. Face to Face - Magnetic Stripe Read ' Contactless - Chip Read - Signature
Obtained Electronically Authonzed. Transactions at nan-fuel locations must provide Tax Amount & Customer Code {when provided by customer). Eligible Merchants: Marinas {4468), Service Stations
(5541}, Automated Fuel Dispenser {3542), Convenience Stares (3499), Fuel Dealers (5983), ULK., Petro (9752). Authorization and settlement amounts can differ up 1o 10%. Authorization and senlement
amounts do not have 1o match for Automated Fuel Dispensers (3542). Non Face to Face and E-Commerce transactions with all E-Commerce indicators are exempt from timeliness edits. Maximum 2 days to
deposit & settle.

Large Market Corp Data Rate |

Lrg Mkt Corp World Data Rate [
|.arge Market Corp World Elite DR |
Business Data Rate [

Business Debit Data Rate [

Business Level 2/World Data Rate |
Bus Level 3/World Elite Data Rate |
Business Level 4 Data Rate 1
Business World Data Rate |
Business World Elite Dsta Rate |

Rates
Fee Per Per
Sales § Item
1.15% £80.00
1.13% $80.00
1.15% 330.00
1.20% $40.00
2.30% 50.10
1.23% $40.00
2.30% 010
1.15% £80.00
1.15% $80.00
1.36% $40.00
141% £40.00
1.531% $40.00
1.36% $40.00
1.41% £40.00
2.50% $0.10
2.30% $0.10
2.50% £0.10
2.00% $0.10
220% $0.10
2.50% £0.10
2.50% £0.10
2.16% $0.10
221% $0.10
2.31% 5010
2.16% 50.10
21% £0.10
2.05% $0.10
2.05% £0.10
2.05% $0.10
2.00% S0.10
205% 30.10
2.05% $0.10
2.16% £0.10
2. N% £0.10
231% $£0.10
2.63% $£0.10
2.65% 30,10
2.65% 50.10
263% $0.10
2.63% 5010
281% £0.10
2.86% $0.10
2 96% $0.10
281% $0.10
2.86% 30.10

Busess, Corporate, Purchasing, Fleet, Corporate Weorld, Corparate World Elite, Business World, Business World Elite, and Electronic Payment Account cards. M lagnetic Swipe not required - Electronically
authorized Authorization and settiement amounts do not have to match Corporate Fleet card (at fuet locations) for fizel and non-fuel purchases provide transaction information addendum. Transactions on
Business cards that participate in Small Business Spend Processing will qualify for programs based on annual cardholder spend (reviewed quarterly by MasterCard): Business - spend  $25,000; Business Leve!
2 (furmally known as Business Enhanced Value) - spend> 525,000 and  530,000; Business Level 3 - spend 2 $30,000 and  $100,000; Business Level 4 - spend > £100,000. For cards that do not participate

in Small Business Spend Processing, Business World transactions will qualify for the Business Level 2 program, and Business World Elite transactions will qualify for the Business Level 3 program. Airlines
(3000-3299, 4511), Vehick: Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 7011), Passenger Railways (4112), and Restaurants (3812) merchants are not eligible for this program. MMaximum 3
days 1o deposit & settle
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INTERCHANGE RATE SCHEDULE (Effective April, 2015)
Rates
Program Rate Category Fee Per Per Transaction Qualification lnformation
Sales § Item
Large Market Corporate T&E {1 2.55% $0.10
Large Market Corp World T&E 11 2.55% 30,10
Lge hikt Corp World Elite T&E IF 2.55% $0.10
Business TEE If 2.35% $0.10 | Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe not required / Electronically Authorized. Authorization and
Business Debit T&E 11 2.35% 50,10 [setement amounts do not bave to match. Eligible Merchants: Airhines (3000-3299, 4511), Yehicle Rental (3351-3500, 7312, 7513, 7519), Lodging (3501-3999, 701 1), and Passenger Railways (4112), Airline
Lacge Market Purchasing T&E Il 2 550 $0.10 & Passellng.er Ra.ilwa)' require. additional General -Tit:kel., Tnp .Leg. or Rail data. Vehicle Rental require Rental Detail t.iau Lodging requires Lodgung summary addendum data. Trapsactions on Business cards
Larve Market Fleet T&E 11 2.55% 0 that pam-::patf in Small Business Spend Ptocessm_g will qualify for prom based on annual cardholder spend (reviewed quanerly by MasterCard): Business - spend - $25,000; Business Level 2 (formally
g ¥ known as Business Enhanced Value) - spend > 523,000 and - $50,000; Business Level 3 - spend > $50,000 and - $100,000; Business Level 4 - spend > $100,000. For cards that do not participate in Small
Business Level 2'World TRE ) 2.51% 50.10  |Business Spend Processing, Business World transactions will qualify for the Business Leve! 2 program, and Business Wortd Elite transactions will qualify for the Business Level 3 program. Maximum days to
Bus Level 3World Elite T&E 1} 2.56% $0.10  |deposit & settle is 9 days for Airlines (3000-3299, 4511}, 3 days for all other merchants
Business Level 4 T&E 1] 2.66% $0.10
Business World T&E I 251% $0.10
Business World Elite T&E 11 2.56% 50.10
lLTrge “farket Corporate T&E III 250% | $0.10
Large Market Corp World T&E 1L 2.50% $0.10
Lrg Mkt Corp World Elite T&E 111 2.50% $0.10
Business TLE tll 2.30% £0.10
Business Debit T&E [11 2.30% $0.10 |Buosiness, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards, Magnetic Swipe not required / Electronically Authorized. Authonzation and
Business Debit T&E [T Aitlines 7.30% $0.10 [senlement amounts do not have to match. Eligible Merchants: Airlines (3000-3299, 4511), Vehicle Rental (33513500, 7512, 7513, 7519), Lodging (3501-3999, 7011), and Passenger Railways (4112). Airline
Large Market Purchasing T&E [l 2 50% 0.10 & Passel_lg_er Rl.liwa}'s require additional Genera! Ticket, Trip Leg, or Rail data. Vehicle Remal require Rental Detail data. Lodging requires Lodging summary addendum data. Transactions on Business cards
that participate in Small Business Spend Processing will qualify for programs based on annual cardhotder spend {reviewed quarterly by MasterCard): Business - spend - 523,000; Business Level 2 {formally
Large Market Fleet TZE 1I] 250% | 00 | on as Business Enhanced Value) - spend > $25,000 and < $50,000; Business Level 3 - spend 2 550,000 and - $100,000; Business Level 4 - spend = $100,000. For cards that do not participate in Small
Large Market T&E 11} Airlines 2.43% $0.10  {Business Spend Processing, Business World transactions wilt qualify for the Business Levet 2 program, and Business World Elite transactions will qualify for the Business Lovel 3 program. Maximum days to
Business Levet 2/World T&E 111 2.46% $0.10  |deposit & settle is 9 days for Airlines (3000-3299, 451 1), 3 days for all other merchants.
Bus Level 3"World Elite T&E 111 251% $0.10
Business Level 4 T&E LII 2.61% $0.10
Business World T&E 111 2.46% $0.10
Business World Elire T&E 111 2.51% £0.10
Large Market Corporate Standard 293% 5010
Large Market Corp World Standard 295% $0.10
Lrg MMkt Corp World Elite Standard 2.95% 50.10
Business Standard 2950, $0.10 Business, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elute, Business World, Business World Elite, and Electronic Paymment Account cards. Magnetic swipe not required / Authorization
Business Debit Standard 2950 <010 required. Trensactions on Business cards that participste in Small Business Spend Processing will qualify for programs based on annual cardholder spend (reviewed quarterly by MasterCard): Business -
spend - $23,000; Business Level 2 (formally known as Business Enhanced Value) - spend> 525,000 and - $50,000; Business Level 3 - spend > $50,000 and ‘= $100,000; Business Level 4 - spend > $100,000.
Business Level 27World Standard 3.11% $0.10 L . . . . . . 3 ; : . )
. For cards that do not p pate in Small B Spend Processing, Business World rensactions will qualify for the Business Level 2 program, and Business World Elite transactions will qualify foe the
Bus Levet 3 World Elite Standard L16% S0.10 | Bysiness Level 3 program. Maximum 30 days to deposit & setile.
Business Level 4 Standard 3.26% S0.10
Business World Standard 311% £0.10
Business World Elite Standard 3.16% 50.10
imerregional Electronic 1.95% $0.00 Consumer cards issued in any region, Premium (Platinum and Titanium cards issued in the Asia Pacific, SAME A, and LAC regions, Platinum cards issued 10 Europe, Warld Elite cards issued in Canada,
Prepaid Platinum Travel cards jssued in the L. AC region, and Wortd cards issued in the U.S.), and Super Premium (World and Black cards issued in the Asta Pacific, Europe, L AC, and SAME A regions, World
Black Edition and World Debit Embossed cards issued in Europe, and World Elite cards issued in the U.S., Asia Pacific, and SAMEA regions) where the country code of the mercham differs from the country
l . code of the cardholder. Face o Face / Magnetic Stripe Read / Contactless / Chip Read / Signature Obtained / Electronically Authorized. Kev-Entered transactions aot eligible for this program. For Consumer
Interregionsl Premium Electronic il S cards only, authorization and settlernent amounts can differ up to 10% (up 1o 25% for Beauty and Barber Shops - 7230 for transactions up to $25). Authonzation and seftlement amounts do not have to match for
Restaurants {3812), Bars (5813), Fast Food (3814), Lodging (3301-3999 er 7011), Vehicle Rental (3351-3300, 7512, 7513, 7519), Awrlines (3000-3299, 4511), Crwise Line / Steamship (4411), and Passenger
Interregional Super Premium e o0 Ratlways (4112), Authorization and settlement mounts do not have to match for Plati‘num, World, World Elite, and Black mmcﬁnns for nl.l merchants. Automated Fuel Dispenser (5542) and Mail / Telephone
IEteclmnic B ’ Order (3960, 5962, 5964, 5963, 3966, 5967, 5968, 3669) merchants not eligible for this program. Maximum 3 days to deposit & settle. Rate includes the MasterCard Acquirer Program Support Fee,
Interregional Standard 245% £0.00  fConsumer cards issued in any region, Premium (Plati and Ti cards 1ssued in the Asia Pacific, SAMEA, and LAC regions, Platinum cards 1ssued in Evrope, World Elite cards issued in Canada,
. Prepaid Platinum Travel cards issucd in the LAC region, and World cards issued in the U.S.), and Super Premium (World and Black cards issued in the Asia Pacific, Europe, LAL, and SAMEA regions, World
Intervegionai Premium Standard 270% | $000 g0 b ition and World Debit Embossed cards issued in Europe, and World Elite cards issued in the U.S., Asia Pacific, and SAME A regions) where the country code of the merchant differs from the country
VR Super Premium Standard 2.83% 5000 [code of the cardholder. Transaction date more than 3 days old. Maximum 3¢ day's to deposit & scitle. Rate includes the MasterCard Acquirer Program Support Fee.

(MP1) BAMS.MVD.$15.1.IC_Gross 4-2015
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INTERCHANGE RATE SCHEDULFE (Effective April, 2015)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales $ ltem
Assessments [ =$1,000) 001% $0.00 |Fee assessed on the gross dollar amount of MasterCard Consumer and Commercial credit ransactions that are $1,000 or greater
Account Status Inquiry Fee - 0.00% $0.025 Fee assessed on all Account Status Inquiry Service messages where the country code of the merchant is the same as the country code of the cardholder. Account Status Inquiry Service ransactions must be
Intrarcgional ' ’ submitted for SO and are used 1o validate cardholder account numbers and other elements, such as CVC 2 and AVS, prior to obiaining an actua| suthorization.
Sccount Staws Inquiry Fee - 0.00% $0.03 Fee assessed on alt Account Status Inquiry Service messages where the country code of the meschant is different from the country code of the cardholder. Account Status Inquiry Service transactions must be
Interregional i submitied for SO and are used to validate cardholder account numbers and cther elements, such as CVC 2 and AVS, prior to obtaining an actual authonzation.
. Fee assessed on all authorizations that include Card Validation Code 2 (CVC 2) validation. CVC 2 is an optional service from MasterCard that was implernented to help reduce the risk of fraud and is part of
VvC 2)F 0.00% I . .
Card Validation Code 2 (CVC 2) Fee $0.0023 the screening Lools used by merchants to ensure that the person placing the order has the card. Does not apply 1o Account Status lnquiry transeactions.
B . |Fec sssessed on all MasterCard authorized transactions which are not followed by a matching MasterCard clearing trapsaction (or not reversed in the case of a cancelled transaction). Automated Fuel
Processing [otegnty Fee 0.00% 0055 | . R ) . e .
Dispensers (5542} oot subject to this fee. Rate includes additional $0.01 reporung cost from MasterCard for each transaction. Billed on a one month lag,
Digual Enablement Fee 0.01% $0.000 |Fee assessed on the gross dollar amount of all MasterCard Card Net Present transactions.
License Volume Fee 0.0050% $0.00 Fes us-sessed on_r.he gross dollar :amounl of all MasterCard transactions (credit and signature debit). Fee based on a good faith effort to recover and allocate among all customers MasterCard's annual fees for
lscensing and third party processing.

(MP1) BAMS.MVD.S15.1.IC_Gross 4-2015
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Visa® Fixed Acquirer Network Fee (FANF)
Effective April 1, 2015

10

1,8,
Table 1 - Customer Present

v} , ]
Tahle 2?' 8.8 Customer Not Present1, Unattended Terminals™ and
3
Fast Food Restaurants

1a: High- 4b: All Other . Fea per Taxpayer
Volume MccSz Mce sa Tier Monthly Gross Visa Sales Volume 1D per Month
2 of Locati 1 < $200.00 $0.00
Tier of Locations Price per Location® per Month 0.15% of monthi
Per T D . : Y
{Per Taxpayer ID) 2 $200.00 - $1,249.99 gross sales volume
1 1 3 $1,250.00 - $3,998.89 $7.00
2 2 $2.90 $2.00 4 $4,000.00 - $7,999.99 $9.00
3 3 5 $8,000 00 - $39,999.99 $15.00
4 4 6 $40,000.00 - $199,999.99 $45.00
5 5 $4.00 $2.90 7 $200,0000.00 - $799,999.99 $120.00
6 6-10 8 $800,000.00 - $1,999,999.9% $350.00
7 11-20 9 $2,000,000.00 - $3,999,999.99 $700.00
$5.00 $4.00
8 21-50 10 $4,000,000.00 - $7,999,999.99 $1,500.00
9 51-100 $8.00 $6.00 11 $8,000,000.00 - $19,999,999.99 $3,500.00
10 101 - 150 $12.00 $8.00 12 $20,000,000.00 - $39,999,999.99 $7.000.00
11 151 - 200 $18.00 $10.00 13 $40,000,000.00 - $79,999,999 99 $15.000.00
12 201 - 250 $25.00 $14.00 14 $80,000,000.00 - $399,999,599.99 $30,000.00
13 251 - 500 $35.00 $24.00 15 2 $400,000,000 $40,000.00
14 SOIEMAO0 $45.00 >0 5¢ast Food Restaurants & Vending Machines (MCC 5814): Applies to
15 1,001 - 1,500 $55.00 $40.00 merchants with 2 50% of Customer Present Sales Volume associated
16 1,501 - 2,000 $65.00 $50.00 with MCC 5814.
17 2,001 - 4,000 $75.00 $60.00 1customer Not Present volume includes transactions originating with
ry P an EC/MOTO indicator of 1-9, and Customer Present volume includes
18 > 4,000 $8500 $65.00 transactions NOT originating with an ECVMOTO indicator of 1-9.
Monthly Gross Visa Sales "Table 2 fees are aliocated and billed to each individual outlet or
19 Volume < $200 (any $0.00 $0.00 merchant account number based on a weighted average of the
number of locations) Customer Not Present volume each outlet represents within the
- taxpayer ID.
Monthly Gross Visa Sales 15% of 15% of 8 .
Volume z $200 and 0. 5 0.15% o Service fees processed as a separate transaction (both Customer
20 < $1,250 (any number of monthly gross monthly gross Prasent and Customer Not Present volume) by Visa Government and
locations) sales volume sales volume Education Payment Program providers are billed Table 2 fees only.

s(:aap of 4,001 maximum biliable locations

1% Excludes Visa Straight Through Processing transactions identified
with Market-Specific Data Indicator of “4” on the purchase transaction.

eTraru?.at:tions at Unattended Terminals in ali MCCs, axcept for
Automated Fuel Dispensers (MCC 5542), are subject to Table 2 fees
only. Unattended terminal transactions must have a Base n
Acceptance Terminal Indicator of 3 or SMS Terminal Type of 3.

2High-Volume MCCs: Applies to merchants for which 2 50% of monthly Customer Prosont Sales Volume is associated with High-Volume MCCs

3000-3299. 4511 | Airines 5532 Automotive Tire Stores
3300-3499, 7512 | Auto Rental 5541 Service Stations (With or Without Ancillary Services)
3500-3999, 7011 | Lodging 5542 Automated Fuel Dispensers
4411 Steamship / Cruise Lines 5651 Famity Clothing Stores
4829 Wire Transfer Money Order 5655 Sports / Riding Apparel Stores
5200 Home Supply Warehouse Stores 5712 Furniture / Equipment Stores
5300 Wholesale Clubs 5732 Electronic Stores
5309 Duty Free Stores 5912 Drugstores and Pharmacies
5310 Discount Stores 5943 Stationery Stores
5311 Department Stores 7012 Timeshares
5411 Grocery Stores and Supermarkets 7832 Motion Picture Theatres
5511 Car and Truck Dealers - New 8 Used

*All Other MCCs:

Applies to merchants where < 50% of Monthly Customer Present Sales Volume is associated with High Volume MCCs.

a .
Locations:

The number of locations associated with each Taxpayer ID as of the Jast da
account number as referenced in our agreement with you for merchant serv

Visa purchase transaction during the month.
{VF1) VS FANF

y of the month in question. A location is an fndividual outlet or merchant
ices. The fee will be charged for each location that processes at least one
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
NOTICE OF REQUEST FOR PROPOSALS FOR
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

The Orlando-Orange County Expressway Authority (Authority) requires the services of a
qualified firm to provide credit card processing. Consideration will be given to only those
respondents who are qualified to perform the work as determined by the Authority. Proposal
documents are available for download at the Authority’s web site located at
www.oocea.com/DoingBusinessWithUs/Procurement/ProcurementAccountLogineProcurementR
egistrati.aspx. Proposer registration is required to access and download documents. Instructions
for registration are provided on the website.

DESCRIPTION OF SERVICES: The Scope of Services describes in detail the services
required by the Authority for the required services.

QUALIFICATION REQUIREMENTS: As a minimum, the Proposer shall be licensed to do
business in the State of Florida, have a national presence and scope of operations, and have at
least one client for which the Proposer processes at least two million transactions and $100
million per year. Additional requirements and experience are detailed in the proposal documents.

The Authority will evaluate and determine the relative ability of each firm to perform the
required services based upon the information provided by the firm in response to the RFP.

NON-SOLICITATION PROVISION: From the first date of publication of this Notice, no
person may contact any Authority Member, Officer, Employee, or any selection committee
member, with respect to this Notice or the services to be provided, except as related to the
submittal requirements detailed in the RFP. Reference is made to the lobbying guidelines of the
Authority for further information regarding this Non-Solicitation Provision.

SUBMITTAL DUE DATE: Submittals wiil be received by the Authority until 1:30 p.m.
Orlando local time, on February 13 2013. Submittals delivered or received after that time and
date will be disqualified.

CODE OF ETHICS: All contractors selected to work with the Authority are required to comply
with the Authority’s Code of Ethics, a copy of which is available on the Authority’s web site at
WWW.00Cea.com.

EQUAL OPPORTUNITY STATEMENT: The Orlando-Orange County Expressway
Authority, in accordance with the provisions of Title VI and Title VII of the Civil Rights Act of
1964, as amended, prohibits discrimination on the basis of race, color, sex, national origin, age,
religion and disability. The Authority hereby notifies all firms and individuals that it requires and
encourages equal employment opportunity for minority and women as employees in the
workforce.

NTC-1





MINORITY/WOMEN/DISADVANTAGED BUSINESS ENTERPRISE
PARTICIPATION: The Orlando-Orange County Expressway Authority hereby notifies all
firms and individuals that it encourages affirmative efforts be made to solicit participation of
local minority and women business enterprises on contracts awarded by the Authority.

ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY

Claude Miller
Director of Procurement

NTC-2
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PROPOSAL SUBMITTAL REQUIREMENTS
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

1.0 REQUEST FOR PROPOSAL (RFP)

1.1  INVITATION

The Orlando-Orange County Expressway Authority (Authority) invites Technical and Fee Proposals
from qualified firms interested in providing Credit Card Processing Services. Refer to Exhibit A,
Scope of Services, for more detailed information.

The Authority hereby notifies all firms and individuals that it encourages affirmative efforts be made
to solicit participation of local minority and women business enterprises on contracts awarded by the
Authority.

1.2 BACKGROUND

The Authority is a body politic and corporate and an agency of the State of Florida established
pursuant to Chapter 348, Part V, Florida Statutes, for the purpose of financing, planning, designing,
constructing and operating a limited access expressway road system in Orange County, Florida.

The Authority currently operates and maintains approximately 105 centerline miles of limited access
expressways in Orange County, which includes portions of S.R. 528 (Beachline Expressway), S.R.
408 (East-West Expressway), portions of S.R. 417 (Central Florida GreeneWay), portions of S.R.
429 (Daniel Webster Western Beltway), and S.R. 414 (John Land Apopka Expressway).

1.3 PROJECT IDENTIFICATION
The project is identified as Authority Contract No. 000900.
1.4 CONTRACTING AGENCY

The contracting agency is the Orlando-Orange County Expressway Authority referred to herein as the
“Authority”.

1.5 VERBAL INSTRUCTIONS AND ADDENDA

All questions relative to interpretation of the proposal documents or the procurement process shall be
addressed in writing as indicated below. At the Authority’s discretion, inquiries received within ten
(10) days of the date set for the receipt of proposals may not be given any consideration. Any
interpretation made to prospective proposers will be expressed in the form of an addendum which, if
issued, will be made available on the Authority’s website for download by registered proposers no later
than five (5) days before the date set for receipt of proposals. Oral answers will not be authoritative.
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It will be the responsibility of the prospective proposer prior to submitting proposals to ascertain if any
addenda have been issued, to obtain all such addenda, and to acknowledge receipt of addenda on the
Acknowledgement of Addendum form (page PSR-17). All addenda will be posted on the Authority’s
web site at

www.oocea.com/DoingBusiness WithUs/Procurement/ProcurementA ccountLogineProcurementRegistrati. aspx
Questions may be submitted via e-mail at RFPO00900R@oocea.com. The Authority prefers

questions be sent via e-mail; however, they can be faxed to the Manager of Procurement at the
number indicated below. The RFP number must be referenced in the subject line. All requests or
questions should be clearly marked and must be received no later than 4:00 p.m., Orlando local time,
on February 3, 2013.

Orlando-Orange County Expressway Authority
Procurement Department Attn: Robert Johnson, Manager of Procurement
4974 ORL Tower Road, Orlando FL 32307
407-690-5372 Office, 407-690-5032 Fax
RFPO00900R @oocea.com E-mail

No negotiations, decisions, or actions shall be initiated or executed by a Proposer as a result of any
verbal discussions with an employee of the Authority. Only those communications, which are in
writing from the Authority, may be considered as a duly authorized expression on behalf of the
Authority. The Authority will recognize only written communications from Proposers which are
signed by persons who are authorized to contractually bind the Proposers, as duly authorized
expressions on behalf of the Proposers.

The Authority will make available to all Proposers in receipt of the Request for Proposal, the
Authority’s written responses to a Proposer’s question(s) in the form of an addendum.

Although the RFP documents may have been made available to interested parties through various
subscription services that may have posted the documents on the intemet, prospective proposers may
only rely on RFP documents obtained directly from the Authority through the registration process
described in the Notice of Request for Proposals. Questions and proposals will only be accepted from
registered proposers.

1.6 AUTHORIZATIONS AND LICENSES

Proposers who are corporations must be authorized to do business in the State of Florida. Such
authonzation and licenses should be obtained by the Proposal due date and time. Proposers must
be licensed in the State of Florida.

1.7 QUALIFICATIONS FOR SERVICES
1.7.1 GENERAL

The Authority will determine whether the Proposer is qualified to provide the services being
contracted based on the Proposer demonstrating in its proposal satisfactory expertence and
PSR-3





1.8

capability in the work area.
1.7.2 QUALIFICATIONS OF PERSONNEL

Those individuals who will be directly involved in the project must have demonstrated
specific and substantial experience in the areas detailed in the Scope of Services.

RESERVATIONS AND RESPONSIVENESS OF PROPOSALS

1.8.1 RESERVATIONS

The Authority reserves the right to accept or reject any or all proposals received and reserves
the right to make an award without further discussion of the proposals submitted. Therefore,
the proposals should be submitted initially in the most favorable manner. It is understood
that the proposal will become a part of the Authority’s official file on this matter without
obligation on behalf of the Authority. The contents of the proposals are subject to the Florida
Public Records Act.

1.8.2 RESPONSIVENESS OF PROPOSALS

All proposals shall be in writing. A responsive proposal is one which conforms in all
material respects to the requirements contained herein. Proposals may be rejected if found to
be irregular or not in conformance with these requirements and instructions. A proposal may
be found to be irregular or non-responsive by reasons including, but not limited to, failure to
use or complete prescribed forms, conditional proposals, incomplete proposals, indefinite or
ambiguous proposals, and improper or undated signatures.

Other conditions which may cause rejection of proposals include: evidence of collusion
among Proposers; lack of experience or expertise to perform the required work; failure to
perform or meet financial obligations on previous contracts; an individual, firm, partnership,
or corporation is on the United States Comptroller General’s List of Parties Excluded from
Federal Procurement and Non-Procurement Programs.

Proposals will be disqualified if delivered or received after the date and time specified as the
due date for submission. Disqualified Proposers will be notified in writing. Although these
proposals will not be considered for evaluation they will be kept on file as disqualified.

1.8.3 MULTIPLE PROPOSALS

Proposals may be rejected if more than one proposal is received from an individual, firm,
partnership, corporation, or combination thereof, (furnished as the prime Proposer) under the
same or different names. Such duplicate interest may cause the rejection of all proposals in
which such Proposer has participated.
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1.84 WAIVERS

The Authority may waive minor informalities or irregularities in proposals received where
such is merely a matter of form and not substance, and the correction or waiver of which is
not prejudicial to other Proposers. Minor irregularities are defined as those that will not have
an adverse effect on the Authority’s interest and will not give a Proposer an advantage or
benefit not enjoyed by other Proposers.

1.8.5 CONTRACTUAL OBLIGATIONS

Each individual, partnership, firm, or corporation that is part of the successful Proposer’s
team, either by joint venture or subcontract, will be subject to, and comply with, the
contractual requirements.

1.9  COST INCURRED IN RESPONDING

Neither the Authority nor any other public agency shall be committed to pay any costs incurred by an
individual, firm, partnership, or corporation in the submission of a proposal.

1.10 EQUAL OPPORTUNITY STATEMENT

The Orlando-Orange County Expressway Authority, in accordance with the Provisions of Title VII of
the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000¢ et seq., the Florida Civil Rights Act of
1692, as amended, § 760.10 et seq., Fla. Stat. (1996), and other federal and state discrimination
statutes, prohibits discrimination on the basis of race, color, sex, age, national origin, religion, and
disability or handicap. The Authority requires and encourages equal employment opportunity for
minority and women as employees in the work force.

1.11 CANCELLATION PRIVILEGES

The performance by the Authority of any of its obligations under this RFP and subsequent Contract
will be subject to and contingent upon the availability of monies lawfully appropriated for such
purposes. If the Authority deems at any time during the term of the Contract that monies lawfully
applicable to the Contract are unavailable for the remainder of the Contract term, the Authority will
notify the Contractor in writing, whereupon the obligations of the parties herein shall end within
thirty (30) days upon giving of such notice and the Contract shall be considered canceled by mutual
consent.

2.0 PROPOSAL SUBMISSION

2.1 GENERAL

By submitting a proposal, the Proposer represents that it understands and accepts the terms and

conditions to be met and the character, quality, and scope of services to be provided. All proposals

and associated forms shall be signed and dated in ink by a duly authorized representative for the
PSR-5





Proposer.
2.2 SUBMITTAL REQUIREMENTS

The original and six (6) copies of the Technical Proposal, and one (1) compact disk with an
electronic version in pdf format with a resolution of 300 dots per inch (dpi), shall be submitted in
a sealed envelope(s), identified as the Technical Proposal, and bearing on the outside the
following:
Proposal For: CREDIT CARD PROCESSING SERVICES
Contract No.: 000900
Submitted To: ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
Submitted By: PROPOSER’S NAME
PROPOSER’S ADDRESS
CITY, STATE, ZIP CODE
PROPOSER'S PHONE NUMBER
PROPOSER’S CONTACT NUMBER AND E-MAIL ADDRESS
DATE SUBMITTED

An electronic copy of the Fee Proposal is provided in Excel (*.xls) format. Refer to Exhibit B, Fee
Proposal, for instructions regarding the completion and submittal of the Fee Proposal.

The contents of the Technical Proposals and Fee Proposals will not be disclosed to the public until
after the evaluation and final selection, at which time, under the Florida Public Records Act and the
Florida Sunshine laws, materials submitted by a Proposer and the results of the Authority’s
evaluation will be available for public inspection, excluding unopened proposals. Proposers should
take note of this as it relates to any proprietary information that might be included in the proposai
package. The Authority assumes no liability for disclosure or use of data submitted in response to
this RFP for any purpose and may consider that the proposal was not submitted in confidence and,
therefore, can be released under the Florida Sunshine laws and the Freedom of Information Act (5
U.S.C. 522).

23 TIME AND PLACE OF SUBMITTAL

The original and the required number of copies of the Technical Proposal and Fee Proposal shall
be submitted to:

Orlando-Orange County Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807
Attn: Claude Miller
Director of Procurement
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Proposals will be received until 1:30 p.m., Orlando local time, on February 13, 2013. Proposals
delivered or received after that time and date will be marked as disqualified and will be set aside
unopened until after the selection process is complete. Once the selection process has been
completed these will be filed as rejected proposals because of a late submittal.

24  MODIFICATIONS, RE-SUBMITTAL AND WITHDRAWAL

Proposers may modify previously submitted proposals at any time prior to the proposal due date.
Requests for modification of a submitted proposal shall be in writing and shall be signed in the same
manner as the proposal. Upon receipt and acceptance of such a request, the entire proposal will be
returned to the Proposer and not considered unless resubmitted by the due date and time.

2.5 PROPOSAL REVIEW PROCESS

An Evaluation Committee, hereinafter referred to as the Committee, will be established by the
Authority to review and evaluate each Technical Proposal. The Committee will be comprised of at
least four persons with background, experience, and/or professional credentials in the service area.

Each member of the Committee will receive a copy of each Technical Proposal and will base his/her
evaluation of each proposal on the same criteria in order to assure that value is uniformly established.
The Committee will evaluate each Technical Proposal on its own merit without comparison to other
proposals submitted. The Committee will assign rating factors based upon the evaluation criteria
identified herein.

30 PROPOSAL FORMAT
3.1 TECHNICAL PROPOSALS

Proposals shall address each of the sections described below and how the Proposer intends to achieve
the desired performance levels. The required information shall be clear, concise and understandable.

No cost information or prices shail be included in the Technical Proposal. Inclusion of cost
information or prices in the Technical Proposal may be sufficient cause for rejection of the submittal.
The Technical Proposal shall include the following sections:

1. Firm Qualifications

The Proposer shall have a national presence and scope of operations.

The Proposer shall demonstrate current compliance with all applicable Visa, MasterCard, American
Express and Discover association rules, regulations policies and other relevant criteria governing the

type of services required by this RFP. Documentation demonstrating compliance will not be counted
against the page limitation detailed below.
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The Proposer shall demonstrate current compliance with ali applicable National Automated Clearing
House Association (NACHA) association rules, regulations policies and other relevant criteria
governing the type of services required by this RFP. Documentation demonstrating compliance will
not be counted against the page limitation detailed below.

The Proposer shall confirm that it processes at least $500 million in revenue annually and 10 million
credit card transactions with at least one client for whom the Proposer processes at least $100 million
in revenue annually and 2 million transactions.

Evidence of authority to conduct business in the State of Florida shall be provided. Such evidence
will not be counted against the page limitation detailed below.

The Proposer shall submit a current Statement on Standards for Attestation Engagements No.16
(SSAE 16) or approved equivalent. Failure to submit the completed statement may result in
rejection of the Proposal as non-responsive. The SSAE, or approved equivalent, shall present an
“unqualified opinion” indicating that:

1. The Proposer’s description of its organizational controls is presented fairly;
2. Such controls are designed effectively;

3. Such controls are placed in operation as of a specified date; and

4, Such controls are operating effectively over a specified period of time.

Though an “unqualified opinion” where the above items have been accomplished is highly desirable,
in the case of a “qualified opinion,” the Authority reserves the right to evaluate the qualifications and
at its sole discretion and either accept or disqualify the proposer. The completed statement will not
be counted against the page limitation detailed below.

2. Firm Experience

The Proposer shall demonstrate adequacy of experience of its firm and staff in engagements of
similar scope and requirements; proven ability of Proposer’s staff to provide required services; time
commitment of Proposer’s staff to the project.

The Proposer shall submit a minimum of three (3) references for the most significant customer
relationships performed in the last five years as a credit card processor to entities that are similar to
the Authority. Indicate the scope of work, date, engagement partners, and the name and telephone
number of the principal contact.

3. Organization

The Proposer shall provide information on the size of the firm’s total staff, the number and
classification of the professional staff to be employed for the services on a full-time basis, and the
number and classification of the staff to be so employed on a part-time basis. The location of the
office that will provide customier and technical support shall be given.
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The Proposer shall provide details of its organization and lines of communication to demonstrate its
effectiveness in running a responsive credit card processing organization that supports a 24 hours per
day, seven (7) days a week business operation.

4, Staff Qualifications

The Proposer shall identify the principal supervisory and management staff, inciuding managers,
supervisors and specialists who will be assigned to the contract. Resumes for these individuals
shall be submitted that show education, years of relevant management experience, experience
with toll system operations, and other relevant experience.

5. Financial Qualifications

The Proposer shall submit information on its financial qualifications to demonstrate that the Proposer
has the backing and financial strength to undertake and support a project of this size through the term
of the Contract and any renewals. Failure to submit the required financial qualifications may be cause
for rejection of the proposal as non-responsive. This material will not be counted as part of the page
limitation shown below.

6. Response to Scope of Services

The Proposer shall demonstrate its understanding of the Scope of Services by responding to each
of the following:

Batch Credit Card Processing — The Proposer shall confirm that it will comply with the
requirements in the Scope of Services.

Point-of-Sale Processing — The Proposer shall describe its Point-of-Sale processing solution.

Real-Time Credit Card and ACH Payment Processing - Describe the real-time and/or batch
processing procedure and the communication and encryption protocol used to exchange files
including the following:

i. Connection speed expected from communications link.

il. The method in which problems such as loss of communication or system errors
are handled and resolved for real-time payments.

iii. The methods used for voiding and reversing transactions for real-time payments.

iv. The method in which problems such as partial transfers or systems errors are
handled and resolved for batch payments.

v. The methods used for voiding all or part of the transactions on a particular batch.

PCI Data Security Standard Compliance - Provide a current PCI Certificate of Compliance.
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Performance Metrics - Provide the following performance metrics for the system:

1. Average and maximum time required to process an entire Credit Card payment
batch containing 1,000 records.

ii. Average and maximum time required to process an entire Credit Card payment
batch containing 4,000 records.

ii. Average and maximum time required to process a real-time Credit Card payment.

iv. Average and maximum time required to process real-time ACH payment.

\A A guarantee of the time required to complete a batch process.

Normal Business Day — Confirm that the processing day shall be structured with the Authority’s
current business day which is midnight to midnight.

Compatibility & Interface with Legacy Systems — Confirm that an interface with the Authority’s
automatic payment authorization process will be provided.

Reporting - Submit samples of required reports and indicate how long data is stored for and how
far back reports can be created for printing and download.

Automatic Reporting of Credit Card Expiration & Card Number Updates — Confirm that
automatic updates for credit card expiration dates and replacement card numbers for credit cards
on file will be made available at no additional cost to the Authority if desired.

Additional Transaction Capability — Proposer shall confirm that its solution will be easily
modifiable to accept additional credit card types and debit cards and ACH check transaction via
the Authority’s retail locations in the event the Authority elects to upgrade its payment capability
in the future.

Micro-Payment Transaction Capability — Proposer shall confirm that its solution shall be easily
modifiable to handle micro-payment electronic transactions at Authority toll lane booths in the
event that the Authority elects to upgrade its payment capability in the future.

Contractor Account Representative & After Hours Technical Support — Proposer shall confirm
that it will provide an account representative to answer questions and handle account inquiries
during the normal business hours of the Service Centers and that technical support for the
automatic batch replenishment process and all other processes will be provided on a 24 hours per
day, 7 days a week, 365 days per year basis at no additional cost to the Authority.

Advanced Notice of Contractor Downtime - Proposer shall confirm that it will notify the
Authority of any scheduled downtime as soon as possible, but no less than 96 hours advanced
notice is required and that in the event of unscheduled downtime, the Proposer will verbally
notify Authority’s IT staff of the service outage as soon as possible.
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Secondary Back-Up Provisions for Normal On-Line Transaction Processing Operations - The
Proposer shall confirm that its backup means to perform on-line transaction processing
operations for both point-of-sale and automatic batch processing so that the Authority will be
able to process transactions at all times; that point-of-sale batch processing and real-time
processing shall remain functional even if a direct connection is unavailable; and that if special
hardware is required in addition to what the Authority already has available to provide backup
on-line processing and/or communications capabilities, the Proposer will provide maintenance
and all supplies for that equipment at no cost to the Authority.

Maintenance of Credit Card Processing Operations & Disaster Recovery - The Proposer shall
identify two (2) distinct processing locations (primary and back-up) with adequate capacity,
capability, accessibility, availability and geographic separation to maintain processing operations
in the event of unforeseen disaster that disables the Proposer’s primary processing facility
including, but not limited to, communications outages, etc. The Proposer shall provide an
overview of its contingency plan to maintain operations under such conditions.

Optional Maintenance & Support for Legacy Verifone Equipment - The Proposer shall confirm
that it will provide maintenance and support services for the Service Centers legacy inventory of
Verifone terminals and receipt printers if requested by the Authority.

Optional Purchase of New Credit Card Processing Equipment and Associated Maintenance &
Supplies - The Proposer shall confirm that it will furnish and deliver credit card terminals and
receipt printers (latest industry standard) to the Service Centers and will provide complete
specifications, including interface requirements, associated maintenance including parts and
labor, and paper rolls and printer ribbons for the Verifone equipment at no additional cost for the
duration of the Contract and all renewals.

Transition Plan - The Proposer shall submit a preliminary Implementation/Transition Ptan which
shall include a preliminary schedule (timeline) detailing the time frame for acceptance testing
and deployment of a live system.

It is essential that the transition of services be accomplished in a manner that will not be disruptive to
the system, operations, or the Authority’s customers. The Authority has a current contract with Chase
Paymentech to provide the required services. That contract expires on April 30, 2013. The successful
Proposer shall cooperate with the current contractor in providing operations services during a
turnover transition period that will end on that date. Likewise, the current contractor shall cooperate
with a new contractor if such is the case.

For purposes of the Technical Proposal submittal, Proposer shall address, in no more than 5 pages,
the transition process and identify key elements such as staffing, transferring of responsibilities and
other milestones to ensure that the process is completed within 60 days after the Notice to Proceed
has been issued to the successful Proposer or by August 1, 2013, whichever comes first.
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This written discussion of the transition of services will not be scored and will not be counted as part
of the page limitation shown below. However, failure to submit the document, or submitting a
document that the Committee determines is non-responsive to the intent of this directive, may result
in up to ten (10) points being subtracted from the Proposer’s score for Response to Scope of
Services.

The Plan will not be counted against the page limitation detailed below.

7. Solution Functionality and Features

The Proposer shall demonstrate the soundness and clarity of its approach (implementation solution)
to the attainment of project objectives presented in the Scope of Services, making specific references
to work encompassed, including a discussion of potential difficulties and probable effectiveness of
the approach with respect to objectives.

The Proposer shall demonstrate its understanding of the project objectives and shall discuss the
means by which these objectives will be attained.

Describe characteristics of the proposed system implementation solution in terms of performance,
functionality, additional features, and physical attributes. Elaborate on any additional features
provided that enhance and provide a well-rounded solution.

8. Quality Assurance/Quality Control Plan

The Proposer shall submit an overview and summary of its Quality Assurance/Quality Control Plan
to address activities required by the Scope of Services. The Proposer shall define its quality control
program, namely the policies followed to assure a complete, accurate and quality level of service as it
relates to the required services. The Proposer shall provide its procedures and techniques for quality
assurance, as well as a description of the quality control program in place for existing clients.

9. M/WBE Participation

Due to the specialized nature of the required services for this project and the limited
subcontractor/supplier opportunities available, the Authority will not require a specific objective for
M/WBE participation. However, proposers are strongly encouraged to identify and secure M/WBE
participation through the purchase of goods and/or services ancillary to the scope of services.

10.  Proposer’s Agreement

Submit with the Technical Proposal the Agreement for which the Authority shall be asked to execute
if successful. The Agreement will not be counted against the page limitation.

11.  Required Attachments to Proposal

Submit with the Technical Proposal the completed Conflict/Non-Conflict of Interest Statement and
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Litigation Statement form, the completed Drug-Free Workforce form, the completed Code of Ethics
form, and, if applicable, the Acknowledgment of Addendum form.

3.2 PRESENTING THE TECHNICAL PROPOSAL

All items in the Technical Proposal shall be bound, punched and inserted in a three-ring binder or in
some other manner organized such that portions will not become detached or lost. Tab dividers at
the beginning of each section shall be provided. Duplication or quotation in detail from attached
reference materials or marketing information is not necessary provided that a summary is included in
the technical section and a clear and easy means to locate references to the information is provided.
Font size for the Technical Proposal shall not be less than 10 point. The Proposal shall be limited to
twenty (20) pages, single-sided, 8'4” x 117 sheets, exclusive of those items specifically identified
above and the following:

- Transmittal Letter

- Front and back cover and divider sections
- Required forms to be completed

- Key staff resumes

- References List

4.0 PROPOSAL SCORING
4.1 CRITERIA

Submittals shall demonstrate the firm’s understanding of the required services. The submittal shall
be sufficiently detailed to enable the Committee to ascertain that the firm understands the
requirements and is able to furnish services of the scope and complexity specified. Discussion of the
firm’s past experience that is not germane to the specified services should not be included.

42  SCORING BY THE COMMITTEE

Scoring of the Technical Proposal will be based on the excellence of the response. The
Technical Proposal can receive a maximum of 300 points. Technical Proposals will be scored
before the Fee Proposals are opened. A Proposer must receive a combined minimum average
score for all of the Committee members of 250 points in order to be shortlisted. Only the Fee
Proposals of shortlisted firms will be opened.
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Scoring of the submittals will be as follows:

Firm Qualifications 70

Firm Experience 25

Organization 15

Staff Qualifications 15

Financial Qualifications 10

Response to Scope of Services 130

Solution Implementation Functionality and Features 15

Quality Control/Quality Assurance Program 20
TOTAL 300

PRICE PROPOSAL
Criteria
L. Total Price

5.0

As stated previously, only the Price Proposals of shortlisted firms will be opened. To be
considered responsive to the requirements for the Price Proposal, all required cost items
not already identified in the Price Proposal shall be entered on the Price Proposal in the
spaces provided and the summation of these cost items will represent the Proposal
amount. Additionally, interchange rate sheets from each Proposer shall be included
within the Price Proposal sealed envelope to verify interchange rates annotated on
schedules one and two of the Price Proposal. Rates on the interchange rate sheets will
prevail if different from Price Proposal.

The shortlisted Proposers will be put in ranked order based upon their Total Price. The

lowest responsive and responsible Fee Proposal submitted will be ranked first and so on.
Rankings will be submitted to the Authority Board for review and appropriate action.

AWARD OF THE CONTRACT

As indicated above, only the Price Proposals of the shortlisted firms will be opened. The Authority
intends to award the Contract to the responsible and responsive Proposer whose proposal is
determined to be the most advantageous to the Authority.

5.1

PROTEST PROCEDURE
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Any person who is adversely affected by: (i) the requirements or scope of services contained in this
RFP, (i) a notice of an intended decision (including, but not limited to, a Notice of Award or Notice
of Intent to Reject), or (iti} a decision (including, but not limited to a contract award), who desires to
protest must comply with the proper procedures in the Orlando-Orange County Expressway
Authority’s Procedure for Resolution of Protests, Rule Chapter 3-1, which is available for review
upon request at the Authority's Office, 4974 ORL Tower Road, Orlando, Florida. Failure to comply
with Rule Chapter 3-1 shall constitute a waiver of any right to initiate protest proceedings. A protest
bond in the amount of $5,000.00, or 1% of the lowest Fee Proposal submitted, whichever is greater,
will be required to protest a Notice of Award, a Notice of Intent to Reject, or the Authority Board’s
selection determination.

5.2 CONTRACT EXECUTION

Following the protest period, the Authority and the successful Proposer will enter into a Contract
establishing the obligations of both parties. The successful Proposer shall execute the Contract
within 14 calendar days and return it to the Authority along with proof of insurance as required in the
Contract.

6.0 PUBLIC ENTITY CRIME INFORMATION STATEMENT
The following provisions of Section 287.133 (2)(a), Florida Statues, are applicable to this project:

“A person or affiliate who has been placed on the convicted vendor list following a conviction for a
public entity crime may not submit a bid on a contract to provide any goods or services to a public
entity, may not submit a bid on a contract with a public entity for the construction or repair of a
public building or public work, may not submit bids on leases of real property to a public entity, may
not be awarded or perform work as a contractor, supplier, subcontractor, or consultant under a
contract with any public entity, and may not transact business with any public entity in excess of the
threshold amount provided in Section 287.017, for CATEGORY TWO for a period of 36 months
from the date of being placed on the convicted vendor list.”

7.0  CONFLICT/NON-CONFLICT OF INTEREST STATEMENT AND LITIGATION
STATEMENT

The Proposer shall complete and submit with the Technical Proposal the Conflict/Non-Conflict of
Interest Statement and Litigation Statement form included at the end of this section. Failure to
submit the completed form may result in rejection of the Proposal as non-responsive.

8.0 DRUG-FREE WORKPLACE POLICY

The Proposer shall have a Drug Free Workplace Policy. A copy of the Drug-Free Workplace Form
included at the end of this section shall be completed and submitted with the Technical Proposal.
Failure to submit the completed form may result in rejection of the Proposal as non-responsive.

9.0 CODE OF ETHICS
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All firms selected to work with the Authority are required to comply with the Authority’s Code
of Ethics, a copy of which is available on the Authority’s web site at www.oocea.com.

10.0 EXHIBITS
Attached exhibits are:
A. Scope of Services

B. Method of Compensation
C. Fee Proposal
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
ACKNOWLEDGMENT OF ADDENDUM
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

I (we) hereby acknowledge receipt of the following Addenda issued during the proposal period
for the project:

Addendum No. Dated Proposer Initial
Addendum No. Dated Proposer Initial
Addendum No. Dated Proposer Initial
Addendum No. Dated Proposer Initial
Addendum No. Dated Proposer Initial

{(Note: If addenda are issued, failure by the Proposer to submit this form with the Technical
Proposal may be cause for rejection of the proposal as non-responsive.)
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

ACKNOWLEDGMENT OF STANDARD OF CONDUCT AND
CODE OF ETHICS

If awarded the Contract, the undersigned covenants and agrees that it and its employees shall be
bound by the standards of conduct provided in Florida Statutes 112.313 as it relates to work
performed under the Contract, which standards will by reference be made a part of the Contract
as though set forth in full. The undersigned agrees to incorporate the provisions of this
requirement in any subcontract into which it might enter with reference to the work performed or

services provided.

The undersigned further acknowledges that it has read the Authority’s Code of Ethics and, to the
extent applicable to the undersigned, agrees to abide with such policy.

Company Name

By:

Title:

(Note: Failure to execute and submit this form may be cause for rejection of the submittal as
non-responsive.)
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
CONFLICT/NONCONFLICT OF INTEREST STATEMENT

CHECK ONE

Ta the best of our knowledge, the undersigned firm has no potential conflict of interest due to any other clients,
contracts, or property interest for this project.

OR

The undersigned firm, by attachment to this form, submits information which may be a potential conflict of interest
due to other clients, contracts or property interest for this project.

LITIGATION SUMMARY

PLEASE DISCLOSE AND PROVIDE A SHORT SUMMARY AND DISPOSITION OF ANY CIVIL
LITIGATION IN FLORIDA INVOLVING THE FIRM AS A NAMED PARTY WITHIN THE LAST FIVE
(5) YEARS.

ALSO DISCLOSE ANY ACTIONS AGAINST THE FIRM BY THE FLORIDA BAR, THE DEPARTMENT

OF PROFESSIONAL REGULATION AND/OR ANY OTHER FEDERAL, STATE OR LOCAL
REGULATORY AGENCY INCLUDING DISPOSITION OF SAME.

CHECK ONE

[ ] The undersigned firm has had no litigation or any projects in the last five (5) years.

OR

[ ] The undersigned firm, BY ATTACHMENT TO THIS FORM, submits a summary and disposition of

individual cases of litigation in Florida during the past five (5) years; and actions by any Federal, State, and
local agency.

COMPANY NAME

AUTHORIZED SIGNATURE

NAME (PRINT OR TYPE)

TITLE
Failure to check the appropriate blocks above may result in disqualification of your proposal. Likewise, failure to

provide documentation of a possible conflict of interest, or a summary of past litigation, may result in disqualification of
your proposal.
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
DRUG-FREE WORKPLACE FORM

The undersigned, in accordance with Florida Statue 287.087 herby certifies that

does:

Name of Business

1. Publish a statement of notifying employees that the unlawful manufacture, distribution, dispensing,
possession, or use of a controlled substance is prohibited in the workplace and specifying the actions that
will be taken against employees for violations of such prohibition.

2. Inform employees about the dangers of drug abuse in the workplace, the business’s policy of maintaining
a drug-free workplace, any available drug counseling, rehabilitation, and employee assistance programs,
and the penalties that may be imposed upon employees for drug abuse violations.

3. Give each employee engaged in providing the commodities or contractual services that are under bid a
copy of the statement specified in Paragraph 1.

4. In the statement specified in Paragraph 1, notify the employees that, as a condition of working on the
commodities or contractual services that are under bid, the employees will abide by the terms of a
statement and will notify the employer of any conviction of, or plea of guilty or nolo contendere to, any
violation of Florida Statute 893 or of any controlled substance law of the United States or any state, for a
violation occurring in the workplace no later than five (5) days after such conviction.

3. Impose a sanction of, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee’s community, by any employee who is so convicted.

6. Make a good faith effort to continue to maintain a drug-free workplace through implementation of
paragraphs 1 thru 5.

As the person authorized to sign this statement, I certify that this firm complies with the above requirements.

Proposer’s Signature

Date
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Exhibit A
SCOPE OF SERVICES
CREDIT CARD PROCESSING SERVICES

1.0 GENERAL

This Scope of Services contains work tasks necessary to provide the services required to
meet the Authority’s needs. It should be considered as a general guide and not necessarily
a complete list of all work and materials necessary to complete the services.

As a minimum, the services to be provided by the Contractor include:

¢ Point-of-sale processing (POS) of credit card transactions (MasterCard,
VISA, American Express and Discover) for the E-PASS service centers
located in Orlando, Florida.

¢ Periodic batch processing for automatic account repienishments on the
Authority’s host computer which runs on an OpenVMS platform.

¢ Real-time payment processing of credit card and ACH transactions.

® Processing of credit card and ACH transactions through the Authority’s
web site

The Authority reserves the right to delete American Express and/or Discover credit card
processing from if an alternative business arrangement is clearly in the best interest of the
Authority.

The Contractor shall submit a current Statement on Standards for Attestation
Engagements No.16 (SSAE 16), or approved equivalent, each year during the term of the
contract and any renewals.

20 BACKGROUND

The Authority’s host system runs on an OpenVMS platform. A description of the current
host and service center operating environments is provided below.

Automatic replenishments are processed approximately every 2 (two) hours per day, 7
days per week, 365 days per year. Each automatic replenishment is to be settled
separately. A description of the functionality of the automatic replenishment process is
provided below.

E-PASS and O-PASS are the DBA names of the electronic toll collection solution
managed by OOCEA. O-PASS is no longer recognized publicly but is differentiated
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(merchant number) for accounting purposes. E-PASS and O-PASS transactions are
processed using different merchant ID’s.

The E-PASS Service Centers support account enrollment and maintenance for private
and commercial customers. As of July 2012, there are over 290,000 E-PASS accounts.
The Service Centers process approximately 218,006 credit card transactions per month.
Of these, 68% (148,045) are processed through automatic replenishment and 32%
(69,961) are processed manually and via the Authority’s website. In addition the
Authority’s website also handles approximately 4,100 ACH transactions per month.

Facilities include two (2) full E-PASS Service Centers located in Orlando just east and
west of downtown, and a call center in the Authority’s Headquarters Building just east of
downtown Orlando.

The hours of operation are as follows:

E-PASS Call Center
. Open Monday - Friday - 8:00 a.m. to 5:00 p.m.

E-PASS Service Centers
. Open Monday — Friday - 8:00 a.m. to 6:00 p.m. and
. Open Saturday - 9:00 a.m. to 1:00 p.m.

All locations are closed Sundays and holidays (New Year’s Day, Marin Luther King’s
Day, Memorial Day, Independence Day, Labor Day, Veterans Day, Thanksgiving Day
and Christmas Day).

30 CONTRACTOR’S RESPONSIBILITIES

The services to be provided by the Contractor consist of furnishing all labor, materials,
supplies, support assistance, equipment, equipment maintenance and incidentals
necessary to provide batched and point of sale processing of credit card and ACH
transactions generated by the Authority’s E-PASS operations. MasterCard, Visa,
American Express and Discover credit cards are accepted by the Authority.

3.1 BATCH CREDIT CARD PROCESSING

The Contractor shall process (POS/Verifone) batch files of credit card transactions
generated daily at the Service Centers.

The Contractor shall provide batch credit card processing with back up ability to process.
The Contractor shall provide the Authority with settlement of daily transactions on-line,

including the deposit of funds in the Authority’s account no later than two business days
after transactions have been transmitted to the Contractor.





3.2  POINT-OF-SALE PROCESSING

The Contractor’s point-of-sale processing solution shall be a system that runs on a
standard computer and meet industry standards, The solution must be secure and provide
automatic industry standard encryption of all data transmitted or received via the Internet.
The Contractor shall provide the technical backup to support its encryption. Contractor
shall furnish and deliver any special equipment such as card swipe equipment with
receipt printers (if required) and provide all supplies for special equipment, including
receipt paper and replacement printer cartridges. Such special equipment shall be
industry standard.

3.3 REAL-TIME CREDIT CARD AND ACH PAYMENT PROCESSING

Real-time credit card customer payments are processed by the Authority through its
Service Centers (in person), the Call Center (by phone) or online thru the Authority’s E-
PASS website. ACH payments are processed exclusively thru the E-PASS website.

The Contractor shall provide methods to process real-time credit card and ACH payments
via a non-proprietary service using standardized XML over a secure {end to end
encryption) standard network protocol. SOAP over HTTPS is preferred. It shall provide
interfaces to process payments for card present and card not present payments with
corresponding methods to void and reverse payments. Documentation providing the
interface control details of these methods shall be made available to the Authority for
evaluation.

The Contractor shall provide metrics regarding the maximum and minimum processing
time expected for real-time payments since a fast response time is essential to provide a
good customer service level for the Authority’s clients.

34 PCIDATA SECURITY STANDARD COMPLIANCE

The Contractor shall maintain compliance with the latest PCI standard and all future PCI
standards as they take effect and shall provide a current PCI Certificate of Compliance to
the Authority.

The Contractor shall provide for end to end encryption through private, leased line
communications between the Contractor and the Authority. The Contractor shall
maintain primary and secondary communications links to the Authority for the purposes
of redundancy.

The Contractor shall notify the Authority immediately if they experience a security
breach of credit card information. The Contractor shall also notify the Authority
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immediately of losing compliance status or becoming aware of non-compliance with PCI
standards.

3.5 PERFORMANCE METRICS
The Contractor shall provide the following performance metrics for the system:

i System Availability

ii. Average, maximum and minimum processing times expected for point-of
sale transaction processing.

iii. Maximum and minimum number of records that can be processed in a
single batch.

iv. Maximum number of merchants that can be processed via automatic
replenishment.

V. A guarantee of the time required to complete a batch process.

3.6 NORMAL BUSINESS DAY

The Contractor’s processing day shall be structured with the Authority’s current business
day which is midnight to midnight.

3.7 COMPATIBILITY & INTERFACE WITH LEGACY SYSTEMS

The Contractor shall provide an interface with the Authority’s automatic payment
authorization process as described herein.

3.8 REPORTING

The Contractor shall prepare, and have available online, reports and information that
provide sufficient data to allow the Authority to compare totals submitted for settlement
and deposited into the Authority’s bank against totals attained from in-house reports to
verify accurate settlement. The reports and information that are available shall include,
but are not limited to, daily detailed transaction reports (that give the date and time of the
transaction), daily batch summary reports, monthly summary reports and detailed
chargeback and retrieval data. The ability to search online by partial credit card number
and/or bank account number for ACH transactions is also required. All information shall
be separated out by each unique merchant number. In addition to reporting by each
individual merchant number there shall also be the ability to query reports and
information by all E-PASS merchant numbers and all VES merchant numbers.

39 AUTOMATIC REPORTING OF CREDIT CARD EXPIRATION & CARD
NUMBER UPDATES

The Contractor shall make available automatic updates for credit card expiration dates
and replacement card numbers for credit cards on file if desired by the Authority at no
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additional cost to the Authority. The Contractor shall provide the latest technology
application for this purpose. The Contractor shall provide such updates no less frequently
than once per month. In the event a Contractor does not offer the automatic update
feature for certain card brands, the Authority will have the option to contract with, and
submit transactions for processing directly to the non-participating credit card provider.

3.10 ADDITIONAL TRANSACTION CAPABILITY

In the event that the Authority elects to upgrade its payment capability in the future, the
Contractor’s solution shall be easily modifiable to accept additional credit card types and
debit cards and ACH check transaction via the Authority’s retail locations.

3.11 MICRO-PAYMENT TRANSACTION CAPABILITY

In the event that the Authority elects to upgrade its payment capability in the future, the
Contractor’s solution shall be easily modifiable to handle micro-payment electronic
transactions at Authority toll lane booths.

3.12 CONTRACTOR ACCOUNT REPRESENTATIVE & AFTER HOURS
TECHNICAL SUPPORT

The Contractor shall provide an account representative to answer questions and handle
account inquiries during the normal business hours of the Service Centers. In addition,
technical support for the automatic batch replenishment process and all other processes
shall be provided on a 24 hours per day, 7 days a week, 365 days per year basis. Such
support shall be provided at no additional cost to the Authority.

3.13 ADVANCED NOTICE OF CONTRACTOR DOWNTIME

The Contractor shall provide the Authority advance notice of any scheduled system
downtime or of any changes in processing schedules. The Contractor shall notify the
Authority of any scheduled downtime as soon as possible, but no less than 96 hours
advanced notice is required. In the event of unscheduled downtime, the Contractor shall
verbally notify Authority’s IT staff of the service outage as soon as possible.

3.14 SECONDARY BACK-UP PROVISIONS FOR NORMAL ON-LINE
TRANSACTION PROCESSING OPERATIONS

The Contractor shall provide a backup means to perform on-line transaction processing
operations for both point-of-sale and automatic batch processing. At no time shall the
Authority be unable to process transactions. Point-of-sale batch processing and real-time
processing shall remain functional even if a direct connection is unavailable. If special
hardware is required in addition to what the Authority already has available to provide
backup on-line processing and/or communications capabilities, the Contractor shall
provide maintenance and all supplies for that equipment at no cost to the Authority.
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3.15 MAINTENANCE OF CREDIT CARD PROCESSING OPERATIONS &
DISASTER RECOVERY

The Contractor shall provide two (2) distinct processing locations (primary and back-up)
with adequate capacity, capability, accessibility, availability and geographic separation to
maintain processing operations in the event of unforeseen disaster that disables
Contractor’s primary processing facility including, but not limited to, communications
outages, etc. The Contractor shall also provide an overview of its contingency plan to
maintain operations under such conditions.

3.16 OPTIONAL MAINTENANCE & SUPPORT FOR LEGACY VERIFONE
EQUIPMENT

At the Authority’s option and request, the Contractor shall provide maintenance and
support services for the Service Centers legacy inventory of Verifone terminals and

receipt printers.

3.17 OPTIONAL PURCHASE OF NEW CREDIT CARD PROCESSING
EQUIPMENT AND ASSOCIATED MAINTENANCE & SUPPLIES

At the Authority’s option and request, the Contractor shall furnish and deliver credit card
terminals and receipt printers to the Service Centers of the Authority. Terminals shall be
latest technology industry standard. = The Contractor shall provide complete
specifications, including interface requirements, for new equipment.

The Contractor shall provide associated maintenance for the new equipment including
parts and labor at no additional cost for the duration of the Contract and all renewals.

The Contractor shall also provide paper rolls for the Verifone equipment and printer
ribbons for the VeriFone printers, if required, at no additional cost.

40 CURRENT OPERATING ENVIRONMENT

4.1 HOST OPERATING ENVIRONMENT

Computer HP Integrity rx6600

Operating System  Open VMS, Version 8.31H1

TCP/IP Protocol TCP/IP Services for Open VMS

4.2  E-PASS SERVICE CENTERS AND CALL CENTER
Hardware HP Desktop — Various Models

LAN O/S Novell Netware
Operating System  Windows XP
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43 INTERNET ACCESS

Current Connection MFN MetroEthernet to Internet
AT&T T1 to Current Processor — Private

44  E-PASS SERVICE CENTER LEGACY POINT-OF-SALE EQUIPMENT

Device Description Current

On-
Hand

Magnetic  Credit | ID TECH MINI MAG- IDMB-335133B 13
Card Swipe Readers

Receipt Printers Model — Verifone Printer 250 8
Model — Verifone printer 900 30
Total Printers 38
Verifone Terminals | Model - Tranz 330 (12-15 yr. old) 24
Model - Tranz 380 (12-15 yr. old) 14
Model — OMNI 3750 (approx. 6 yr. old 6
Total Terminals 44

In the coming years, the Authority will be upgrading its Electronic Toll Collection system
and modifications may be required to the system interface that might affect the manner in
which information is transferred or received.

50 REPLENISHMENT PROCESS SPECIFICATIONS

Automatic Replenishment is provided for all qualified E-PASS and O-PASS customer
accounts. Manual Replenishment through a Point-of-Sale terminal is provided for those
accounts where the customer prefers to manually initiate replenishment by calling or
visiting a Service Center.

The Authority currently groups the credit card transactions according to the respective

sources, or “merchants,” as listed below, and each is assigned a unique Merchant 1D
(MID) number assigned by the current Contractor (CC Processor).
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Merchant Description Merchant Name

E-PASS Batch Auto-Replenish E-PASS 5305231

O-PASS Batch Auto-Replenish O-PASS 5305233

E-PASS Web Transactions E-PASS Web Site 5306211

E-PASS Service Center - VeriFone E-PASS 5307629

E-PASS Service Center — VeriFone E-PASS 5305234

E-PASS — TRIMS E-PASS Terminal 5307629

OOCEA Web Site VES Web Site 5307876

VES - TRIMS VES Terminal 5307877

E-PASS ACH — Web Site Orlando Orange Cty E ACH-
FTI#316807

VES ACH - Web Site Orlando Orange Cty VES ACH-
FTI#316829

Automatic Replenishment is currently performed by the Payment Authorization
(PAYAUTH) task that runs on the Authority’s Host computer multiple times during a 24-
hour period. Currently, automatic replenishment batches are processed every 2 hours, 7
days per week, and 365 days per year. It can also be run on demand if necessary. Batch
scheduling and process control are driven from the Authority’s OpenVMS Host and all
files required for processing are generated from and returned to the Host.

Communication between the Authority’s Host computer and the Contractor’s computer
system for processing batched and web site transactions are normally via a secure Frame-
Relay connection. A backup shall be available as an alternate communication method.
Verifone processing is via dial-up communication. All files exchanged shall be
encrypted to industry standards.

The Authority’s automatic replenishment process will create an input file of all the
qualified E-PASS and O-PASS accounts. The input file is a fixed length flat file
containing 512 byte records in binary format. The input file contains a listing of account
numbers, agency codes, transaction ID numbers, credit card numbers and replenishment
amounts.

The Authority’s computer will connect to the Contractor’s central system and establish
communications. Once the communications are established the Authority’s PAYAUTH
process will send the Contractor the input file for settlement processing. The Authority’s
computer will then wait for the Contractor to process the submitted transactions.
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As the input file is processed, the Contractor shall write to an output file indicating
whether the credit card transactions were settled or declined.

The Contractor’s output file(s) must contain all data elements transmitted to the
Contractor in the input file along with settlement, error, or decline data. For records that
are not approved for settlement, the reason for error or decline must be specified.

The Contractor shall transmit back to the Authority’s system as part of the pre-
authorization and settlement processes the output file. A Batch Close Summary Report
shall be provided for each merchant for each batch, and also summarized totals for al
transactions grouped by credit card institution.

6.0 SYSTEM INTERFACE TRANSITION PERIOD

The System Interface Transition Period for this contract will include the establishment of
interfaces and communication lines with the Authority’s systems. File formats for
processing the credit card transactions will be shared. The Contractor shall fully
cooperate and coordinate with the Authority’s IT staff, the current contractor and others
to ensure successful completion of this process.

The Authority will conduct an operational acceptance test which will include all relevant
system components and processes including, but not limited to files being transferred
back and forth and data reconciliation. Testing will also include the contractor's back up
processing site. The acceptance testing will be run until the Authority staff is
comfortable the system has demonstrated proper functionality across all component and
processes.

The transition process including, but not limited to, installation of new equipment shall
cause no system downtime or interruption of the Authority’s normal processing
operations including batch processing which occurs every 2 hours, 24 hours per day, 7
days per week. The Contractor will not be compensated during the transition period.

6.1 FINAL TRANSITION PLAN

Following the review and comments by the Authority, the Contractor shall submit a Final
Implementation/Transition Plan before the start of any work to be performed. The Plan
shall include a final schedule detailing the time frame for major events and project
milestones.

6.2 TRAINING

Training shall be provided for not less than two of the Authority’s designated support
staff for on-going support of the system equipment and interfaces.

END OF SECTION
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1.0

2.0

EXHIBIT B
METHOD OF COMPENSATION
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

PURPOSE

This Exhibit describes the limits and method of compensation to be made to the
Contractor for the services set forth in the Scope of Services. The services shall be
provided over the duration of the work specified in the Contract.

COMPENSATION

2.1

2.2

2.3

Compensation will be paid to the Contractor on the basis of the unit prices
indicated in the Fee Proposal multiplied by the quantities delivered. The fees
shall include all costs associated with performance of the contract including
travel and out-of-pocket expenses. Payment for each item shall be accepted by
the Contractor as full compensation for performing work contemplated by the
Contract.

Compensation will be paid to the Contractor on the basis that all wholesale
transactions are guaranteed and charged at the level of MasterCard and VISA
qualification at exactly the same rates assessed by the card associations with no
mark up or surcharging for downgrades. Dues and Assessments for each
transaction shall also be “passed through” to the Authority on the same basis.
Periodic Interchange, Dues and Assessment changes shall also be passed
through at cost, upon thirty days advanced written notice from the Contractor.

Credit Card Interchange is refundable to the Authority on credits/returns which
are calculated on volume net of credits. The Authority acknowledges that Dues
and Assessments or Merchant Discount per Itemn rates are not refundable.

END OF SECTION
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EXHIBIT C
PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

The Proposer shall complete the attached pages filling in the required information as follows.
The Proposer shall insert its name, address, telephone number and submittal date on page C-3.
The Proposer shall complete page C-4 as required by signing under the appropriate category.

An electronic copy of each of the Price Proposal Form (C-5 through C-9) is provided in Excel (*.xls)
format. This is the only electronic format that is acceptable or that will be provided by the Authority.

The Proposer shall copy the electronic file for only the Price Proposal Form (C-5 through C-9) to be
submitted to a compact disk (cd) and submit the cd, containing the Proposer’s completed electronic
Price Proposal Form, with the Price Proposal. Proposer shall also submit a hard copy printout, 8.5" x
11", portrait orientation, of the completed file for the selected Price Proposal Form.

Each page of the hard copy printout shall be initialed, where indicated, by the Proposer in ink. Failure to
submit the cd and the hard copy printout may result in rejection of the Price Proposal as non-responsive
to the Proposal requirements.

The Proposer shall provide as a supplement to its Fee Proposal Forms the Proposer’s most current
Qualification & Interchange Chart. The chart shall contain a detailed listing of the individual
Interchange categories within each Interchange Pricing Tier as well as the primary Qualification
descriptions and the associated rates for each individual interchange category.

Item Charge is defined as Unit Price.

The Total for each line item and the Total Proposal amount will be automatically calculated when the
Proposer inserts the interchange rate (schedules 1 and 2) and item charge unit price for each item. The
Proposer shall not make any changes (including but not limited to, changes in the Item No., Quantity,
Unit or Item Description columns) in the electronic file unless specifically directed to do so by
Addendum. Proposers are allowed to insert ltem Description Names and item charges for applicable
fees not included on Schedules 3 and 4 of the Price Proposal form only.

Discrepancies between the multiplication of units of work and item charges will be resolved in favor of
the item charges. Discrepancies between the indicated sum of any column of figures and the correct sum
thereof will be resolved in favor of the correct sum. In case of a discrepancy between the electronic file
and the initialed hard copy printout, the initialed hard copy printout will prevail. In case of a
discrepancy between the interchange rate and item charge for Schedules 1 and 2 of the initialed hard
copy printout and the submitted Qualification & Interchange Chart, the Qualification & Interchange
Chart will prevail.

On page C-5 through C-9, the Proposer shall insert rates and individual item charges as provide below.





Estimated Quantities that are provided on the Price Proposal Form are estimated monthly quantities.
Annual quantities are prorated into a monthly amount and one time fees or cost that would occur at the
start of the contract are prorated over the 36 months of the initial term of the Contract. All quantities
are provided for evaluation purposes only and are not to be construed as actual quantities to be
purchased. Consider all “Card Not Present Activity”.

Schedules 1 and 2 — The Proposer shall insert the applicable interchange rates and item charges for each
line item as provided in the Proposer’s most current Qualification & Interchange Chart.

Schedules 3 and 4 - The Proposer shall insert the applicable item charges for each line item. For other
applicable fees not included on the Price Proposal the Proposer shall insert in the Description of the fee
and the item charge for line items 104 through 113 on Schedule 3 and line 118 through 120 and 122
through 132 on Schedule 4. Quantities for fees not included on the Price Proposal are set and are not to
be adjusted.

Any Proposal in which the Authority’s Price Proposal form is not used, or any Proposal that includes a
Price Proposal form that is electronically reproduced by other than the Authority, or is improperly
executed, may be considered non-responsive and the Proposal will be subject to rejection.

No altemnative proposals will be accepted and if submitted will be cause for rejection of the Price
Proposal as non-responsive.

The Proposer expressly acknowledges and agrees that its submittal of a Price Proposal constitutes an
irrevocable offer to contract with the Authority, creating an agreement upon the Authority’s acceptance
of the Price Proposal as meeting the requirements of the Proposal Submittal Requirements.

An original and five (5) copies of this Price Proposal, the cd, containing the Proposer’s completed
electronic Price Proposal Form, and the Proposer’s Qualification & Interchange Chart shall be
submitted in a sealed envelope, separate from the Technical Proposal. The envelope shall be identified
as the Price Proposal and shall include the same information on the outside as shown for the Technical
Proposal. Only one copy of the Price Proposal is required to have “original” signatures and unit prices.
The “original” Price Proposal shall be so marked. The remaining copy of the Price Proposal can be
exact photocopies of the “original”.

Price Proposals of shortlisted firms will be opened after evaluation of the Technical Proposals has been
completed.
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PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

PRICE PROPOSAL OF

(NAME)

(ADDRESS) (TELEPHONE NUMBER})

Date Submitted

Orlando-Orange County Expressway Authority
4974 ORL Tower Road
Orlando, FL. 32807

We, the undersigned, hereby declare that no person or persons, firm or corporation, other than the
undersigned, are interested in this Price Proposal as principals, and that this Price Proposal is made
without collusion with any person, firm or corporation. We have carefully and to our full satisfaction
examined the Scope of Services included in the RFP package. We have made a full examination of the
location of the proposed work and the sources of supply of materials. We hereby agree to furnish all
labor, equipment, and materials, as specified in the Scope of Services. We will fully complete all
necessary work in accordance with the Scope of Services, Contract and addenda, if any, and the
requirements under them for the unit prices shown on the Price Proposal Sheet.





PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

[ (We), the undersigned, hereby certify that I (we) have carefully examined this Price Proposal after the
same was completed, and have verified each item placed thereon; and I (we) agree to indemnify,
defend, and hold harmiess the Authority against any cost, damage, or expense which it may incur or be
caused by any error in my (our) preparation of same.

CORPORATION:

Principal (Proposer)

By:
President or Vice President

Witness:
Secretary or Assistant Secretary
(Affix

Corporate

Seal)

INDIVIDUAL OR FIRM TRADING AS: PARTNERSHIP:

Principal (Proposer) Principal (Proposer)

Signature;
Individual or Owner Signature: (1) Co-Partner or General Partner

Witness: Signature: (2) Co-Partner or General Partner

Witness: Witness: (1)
Witness: (1)
Witness: (2)
Witness: (2)

(If Partnership, list names and addresses of each
partner on separate sheet and attach.)
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Price Proposal Form

Orlando-Orange County Expressway Authority
Credit Card Processing Services

RFP No. 000900

Schedule 1 - MasterCard Sales Fees Summa Monthly & Pass-Through Pricing

s —— e Pl

r'-rnrﬂ-]—-r-lu.h

Firm Name:
Initial:

L]





Schedule 2 - VISA Sales Fees Summary {(Monthly & Pass-Through Prici
Itarn Number Dascription Sales Amount | Estimated Quantity Rate (%) Itam Charge Extended Prica

Vo, :-‘
5194500

Firm Name:
Initial:






Schedule 2 - VISA Sales Fees Summary (Monthly & Pass-Through Pricing)
ttern Number Description Sales Amount | Estimated Quantity Rate {%) Hem Charge Extended Price

67 Intarreg Bus & Signature Bus Card $80.00 2 0.00% 0.00| $ -

] o BT
il L b LR RT g
JE TR R N o AR L

lnurrug Chlp

Iu.-_.-:-..l

At B F

Interreg Dabit Rogulatod

Signature Proferred Std $8,191.00

Subtotal Part 2 - VISA Sales Fees (Pass-Through Pricing) $ -

Schedule 3 - Authori_zation & Transaction Fees {Month y Basis .
Itam Number Description Sales Amount | Estimated Quantity Rate (%) ftem Charge Extended Price

AMEX Innmet Neh:onnact
(Eslirnated Transaction Volume x

DSCV Inhmut Nltcon noct -
{Estirnatod Transm:tlon Volume x
’1 :

v;-u.-.

Mc internet Netconmct (Es!
Transaction Volume x tern Charge =

Firm Name:
Initial:






Schedule 3 - Authorization & Transaction Fees (Monthly Basis)

lem Number Boscrlptlon Sales Amount | Estimated Quantity Rate {%) Rem C-harge Extended Price
95 VISA Intemaet Netconnsct (Estimated |NA 25,663| NA oS 5
Transaction Volume x item Charge =

3 | o6 ARG 1% G0 O
aCheck Reject Fes (Estimated
Transaction Volume x ltem Charge =

Fhs IF e
,i E
X

SBhy, . t o
Retums ACH Fee (Estimated
Transaction Volume x (tem Charge =

i : Tﬁ . = e T
] F 3 o il‘ E S i 7 4
Deposit Matching/Repair (Estimated

Transaction Yolume x ltem Chargs =

"TACH Transfer Fee (Estimated
Transaction Volume x Item Charge =

Todali 1
OTHER: Appiicabls Authorization or Transaction Fees (Monthty)
NOTE: Please add below and indicate individual categories. Estimated Quantity shall be for bid evaluation

purposes only,
105 A 50| NA 0§ :
EALY
107 NA s0| NA 0% -
3 AL ;
09 A ET ol § i
] )
" NA ) — 50| NA E] .
- -'. X
13 NA 50| NA o §
- 1
Subtotal Part 3 - Authorization & Transaction Fees $ -
Schedule 4 - Other Fees _
Ttem Humber Descripdan Sales Amount | Estimated Rate (%] | Item Charge Extanded Price
i ] ] .n,..': Y_ﬁvﬂt .:’
AT - i ; i e 2
115 INTERNET SERVICE FEE (Estimated |MA A|NA [ .
Transaction Volume x ltem Charge =
T
B i ! 3 i i P
= h?\_ G F \Ii" o 2 B 1 F_-?:_ K 5 .I i
"7 GATEWAY OME-TIME SET-UP FEE 10 NA [N E] -
(Per Merchant ID & amortized over
36 manths)
[¥ MiDs x (One-Time Set-up
[ Fee/MID)/36 = Total]

Firm Nama:
Initial:

L« ]





Schedule 4 - Other Fees

Hem Number

3 i J : } ¥ i i & 12 ek
and indicate individual descrl| Proposaf
evaluation purposes only. Annual Fees are Lo be prorated by dividing by 12 and inserting amount in the item
charge column (Line ltam 122).

iy T
o % Ar '—'.

e e e gy 3 L if K o o —.
THER: Applicable Fees not listed above. Note: Please add below and indicate individual descriptions.
Estimated Quantity shall be for Price Propesal evaluation purposes only. Annual Fees are to ba prorated by
dividing by 12 and Inserting amount [n the item charge column {Ling item 123 & 124). One time fees are to be
prorated by dividing by 36 and inserting amount in the item charge column (line iten 125 and 126). Monthly
foes are Inaerted In the item charge column unchanged {Line Hem 127 through 132).

Subtotal Part 4 - Other Fees : I

Total Fees and Charges (Monthly)

GRAND TOTAL (36 Month Initial Term)

Firm Nama:

Initial:






Orlando-Orange County Expressway Authority
4974 ORL Tower Road, Orlando FL 32807
(407) 690-5000 Fax: (407) 690-5032

EXPRESSWAY
AUTHORITY

TO: All Potential Bidders of Record
FROM Claude Miller, Director of Procurement

DATE: February 4, 2013
SUBJECT:  Credit Card Processing Services, RFP 000900, ADDENDUM
NO. 1

This Addendum forms a part of the Contract Documents and modifies the original
bidding documents dated December 2012, as noted below. Acknowledge receipt of this
Addendum in the space provided on the proposal form. Failure to do so may subject the
bidder to disqualification. This Addendum consists of 6 pages.

RESPONSES TO QUESTIONS RECEIVED

l. The following questions were received from planholders of record. The
Authority’s response follows each question.

Q001: Is the Authority looking for a vendor to provide a Point of Sale
solution and credit card processing services or a vendor that has the
capability to integrate to the Authority’s legacy point of sale solution?

R: The Authority is looking for a vendor to provide credit card and electronic
check processing. The Authority has a full function IT department that has
the capability to provide any needed integration if required.

Q002: Do you accept checks electronically? Are you interested in
check conversion?

R: Yes, we currently accept checks electronically via our website and we would
be interested in hearing more about electronic check conversion
technology provided it does not add additional expense.

Contract 000900
Addendum One
February 4, 2013





Q003:

Q004:

Q005:

Q006:

Q007:

Contract 000900
Addendum Cne
February 4,2013

Do you have a need for Purchasing Card Level II and Level
III?

Not at this time.

Please provide the company name, product name, and
application version, including any service packs, of the
Authority’s current automatic payment authorization system.

The back office system that currently does payment processing is called
TRIMS and is a one of a kind system developed by the Authority’s IT
staff.

What is the annual number of transactions and sales volume
processed by Card Brand for each of the acceptance types, e.g.,
phone, face to face, Website, IVR, recurring?

This information can be obtained by using the pricing sheets as the
amounts listed represent an average month of charges processed by the
Authority. The volumes could be determined by multiplying these figures
by twelve to account for an annual basis? The breakdown by each channel
would be difficult to calculate but we could estimate that 80% of all
charges would be recurring charges. 12% website, 6% phone and 2% face
to face.

What is the annual number of transactions and sales volume
processed by Card Brand for replenishments?

This information can be obtained by using the pricing sheets as the
amounts listed represent an average month of charges processed by the
Authority. The volumes could be determined by multiplying these figures
by twelve to account for an annual basis?

Is the Authority storing card data today? If so, describe the
security utilized.

The Authority currently stores card data for customers encrypted in its
system. The Authority is currently a PCI compliant level I processor.
Additional information regarding the security utilized may be as needed
during contract negotiations or during the integration process with a
successful vendor.





Q008:
R:

Q009:

Q010:

QO011:

Q012:

Q013:

Contract 000900
Addendum One
February 4, 2013

Is the Authority utilizing any Tekenization process today?
No, the Authority currently does not utilize tokenization at this time.

Is the Authority utilizing a card account updater file today? If
so, how often is the file updated?

No, The Authority is currently not utilizing a card account updater at this
time but we are interested in the process provided it does not add
additional expense.

Is the Authority utilizing any third-party POS systems,
payment interfaces, applications, middleware, software, or
payment gateways today? If so, please identify each company
name, product name, and version, including service packs, and
how it is used in conjunction with each method of payment,
e.g., acceptance face-to-face, phone, Web, IVR, recurring, ete.

The Authority’s system was developed by in house IT staff but we do
interface to ChasePaymentech via their SDK (software development kit).

In what payment processing capacity are the ID TECH MINI
MAG-IDMB-335133B devices being used?

They are used to provide credit card swipe data to be input into our system
for one- time payments.

PSR 11, Secondary Back-Up Provisions for Normal On-Line
Transaction Processing Operations: What hardware that the
Authority utilizes today is being referred to?

This question speaks to the Authority’s desire to continue normal
operations if the primary access to the processor is down. In the event
certain equipment is needed the Authority would need to be made aware.
Currently the Authority has redundant routers that have been provided by
the processor.

How does the Authority intend to authorize Micro Payments?
In real time or via a batch process?

If the Authority would utilize this functionality in the future it would be
need in real time.





Q014

QO015:

Q016:

QO017:

Q018:

Q019:

Contract 000900
Addendum One
February 4, 2013

How does the Authority intend to handle a decline transaction
on Micro Payments?

In the event we utilize micro payments we would request another form of
payment from the customer.

How many total merchant numbers does the Authority utilize today?
Specify for batch replenishment, Website, face-to face, and phone.

Depending on how you define merchant numbers the Authority would
have 10 or 12. Currently the Authority has 10 merchant numbers related
to channels of payments. These ten merchant numbers are then rolled up
under two master merchant numbers.

How is the Authority’s Frame Relay connection configured
today and what is the current back up and DR
communication?

The configuration could be discussed providing a successful bid. The
current disaster recovery process is redundant frame connection with
redundant dial up connections. The Authority’s toll collections system and
all major functionality are redundant.

Is it the Authority’s intention to move from Frame Relay
communication connectivity to Internet communication
connectivity? If so will this communication method be utilized
for all payment transactions?

No, but the Authority would be open to a discussion on communication
connectivity once a successful bidder is identified.

Is the Authority accepting payment for Visa, MasterCard,
Discover, and American Express Card Brands today?

Yes, those are the brands we currently accept.

What is the average number of transactions submitted in a
batch replenishment file for authorization and what is the peak
number of transactions submitted?

The average is under 500 transactions. The peak allowed is 999.





Q020: Are batch replenishment transactions captured for settlement
at the time of authorization (host capture) or is a settlement file
submitted at end of day?

R: Multiple batches are processed daily but settlement and transfer of funds is
done at the end of the day.

QO021: Are batch replenishment transactions processed via the Chase
Paymentech Salem platform?

R: Transactions are currently processed via Chase Paymentech Tampa
platform with the Salem platform as the emergency backup site.

Q022: Are ACH transactions authorized today in real time?
R: No, they are not.
Q023: Who funds the Authority today for Discover transactions?

R: Discover funds those transactions
Q024: Who funds the Authority today for American Express transactions?

R: AMEX funds those transactions

Q025: How does the Authority intend to process after the conclusion
of the contract with Chase Paymentech on April 30, 2013?
o Is the intention to be live with a new provider by April
30, August 1, or within 60 days of issuing the notice to
proceed?
o If you do not intend to be live with a new provider by
April 30, do you intend to pursue a month-to-month
contract with Chase Paymentech?

o When do you intend to issue the notice to proceed?

R: Our intention is to execute a contract as soon as possible after completion
of a successful RFP and in the event of a vendor unseating the incumbent
vendor to begin processing on August 1, 2013.

Contract 000900
Addendum One
February 4, 2013





Q026: Section 6, Response to Scope of Services, Reporting, page PSR-
10 requests sample reports. These reports will take up a large
number of the limited 20 page response. Can report samples be
excluded from the 20 page limitation?

R: Yes

Q027: Does Exhibit A, Scope of Services, require a response?

R: No, the submitted Proposal shall address the scope through the Proposal
Submittal Requirements.

Q028: If we include a Table of Contents, is this page counted in the
20-page limit?

R: No

END OF ADDENDUM NO. |
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PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 0600900

PRICE PROPOSAL OF
Cact_ O America ﬂ)u(qu s L C
(NAME

Mﬂ%&nw ey, Morda GA30342 Y14, 590.000
(ADDRESS) ' (TELEPHONE NUMBER)

Date Submitted ) 15/ 1%

Orlando-Orange County Expressway Authority
4974 ORL Tower Road
Orlando, FL 32807

We, the undersigned, hereby declare that no person or persons, firm or corporation, other than the
undersigned, are interested in this Price Proposal as principals, and that this Price Proposal is made
without collusion with any person, firm or corporation. We have carefully and to our full satisfaction
examined the Scope of Services included in the RFP package. We have made a full examination of the
location of the proposed work and the sources of supply of materials. We hereby agree to furnish all
labor, equipment, and materials, as specified in the Scope of Services. We will fully complete all
necessary work in accordance with the Scope of Services, Contract and addenda, if any, and the
requirements under them for the unit prices shown on the Price Proposal Sheet.
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PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

1(We), the undersigned, hereby certify that I (we) have carefully examined this Price Proposal after the
same was completed, and have verified each item placed thereon; and I (we) agree to indemnify,
defend, and hold harmless the Authority against any cost, damage, or expense which it may incur or be
caused by any error in my (our) preparation of same.

CORPORATION:

B¢ o Arers (4 Dhefirand Sernas, L C

Principal (Proposer)

By:ajzl-m /A .jn.hu 1% J

President or Vice President

Witness: D‘M/?_( '

Secretary or ARSISTICGRRRE NICHOLS
(Affix OTARY PUBLIC
Corporate STATE OF COLORADO
Seal | NOTARY ID 19624002441
) | MY COMMISSION EXPIRES 03/26/2016 |
INDIVIDUAL OR FIRM TRADING AS: PARTNERSHIP:
Principal (Proposer) Principal (Proposer)
Signature:
Individual or Owner Signature: (1) Co-Partner or General Partner
Withess: Signature: (2) Co-Partner or General Partner
Witness: Witness: (1)
Witness: (1)
Witness: (2),
Witness: (2)

(If Partnership, list names and addresses of each
partner on separate sheet and attach.)
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Price Proposal Form

Orlando-Orange County Expressway Authority
Credit Card Processing Services

RFP No. 000800

Schedule 1 - MasterCard Sales Fees Summary {(Monthly & Pasg_-'l'-hrough Pricing)
Itam Number Description Sales Amount [ Estimated Quantity Rate (%) Iaem Charge Extended Price
T Business Enhanced Data Rate 2 533,874.64 764 ~2.3%% 0.13] % 870,21 |
2 Business Enhanced Faca-fo-Face $25.00 1 232% 0.13( § 0.7
a Comm Data Rate 2-Bus Wortd Elite|  $6370.05 41 2A2%] 013} $ 158.49
4 Comm Face-to-Face Bus World $250,00 1 2.40% 0.13|§ 5,38
5 Comm Data Rate 2-Bus Card $128,844.18 1,806 2.10% 0.13| § 2,540.51
6 Comm Data Rata 2-Bus World $13,986.92 172 2.37T% 013 % 353.85
7 Comm Data Rate 2-Fleet Card $215,026.72 753 250% 0.131 § 5,473.58
B8 Comm Data Rate 2-Purchasing $128,863.77 3z8 2.10% 0,13 § 2,749.78
9 g:::m Data Rate 2-Corp.Corp $9,057.48 175 2.10% 013 § 212,98
10 :‘.":l:::;chu—h-ﬁaca Bus Card $1,645.09 16 2.20% 0.13( § 38.27
1" Comm Std-Bus Card 540,00 1 2.95% 0.13[ ¥ 1.1
12 Emerging Mits Debit $83,967.23 1,763 0.30% 0.26] § 1,165.38
13 Enhanced Public Sector $205,705.93 4,011 1.55% 0.13[ 3.700.87
14 High Value Public Sector $30,935.87 395 1.55% 0,12] § 530.88
15 Intl Electronlc $150.00 4 1.65% 003} § 2.60
16 Intl Sto $1,731.75 52 2.15% 0.03| § e
17 Interreg Consumer Super Pram $50.00 1 2.53% 0.03)$ 1.30
Electrontc
18 interreg Consumer Supar Pram Std 595,00 2 2.53% 003 ¢ 248
19 Interreg Consumer Prem Std $937.00 9 240% 0.03] § 22.78
20 Intrg! Regulated POS Debit 523229 9 0.60% 0.25) % 364
2 Merit | Debit $3,157.51 542 1.80% 0.18) $ 148.08
22 Merit IIl Debit $1465.55 53 1.05% 0.18] % 4.94
23 Public Sector $254,683.96 5.340 1.55% 018| ¥ 4,908.80
24 Regulated POS Deblt $3,758.00 a9 0.05% 02s| % 24.13
25 Regulsted POS Debit wiFraud Ad) $748,885.79 16,568 0.05% 0w|s 4,516.44
28 Stnall Ticket Debit $250.32 30 1.55% 0.07) ¢ 5.98
27 Standard $445.00 10 2.95%/ 0.13| $ 14.43
28 Standard Dabit $80.00 2 1.80% 0.28/ § 2.08
29 World Elita Public Sector $68,007.42 1,192 1.55% 013] % 1,209.08
30 World US Pubilc Sector $332,724.73 6,654 1.55%, 0.13[ § 6,022.25
3 World US Standard $80.00 2 2.95% 0.13; § 2.82
Subtotal Part 1 - MasterCard Sales Fees (Pass-Through Pricing) $ 35,111.50

rum vame; UL OF hyvdicn Dnofchand- SUCES,LLC






Schedule 2 - VISA Sales Fees Summary (Monthiy & Pass-Through Pricing)
itam Number Dascription Sales Amount | Estimated Quantity Rate (%) Item Charge Extended Price
32 Bus Debit-CNP $55,300.57 EE 245% 0.13[ § 1,463.67
X Bus Debit-Card Present $10,496.11 193w 1.70% 0.13( § 203.52
) Bus Enhanced-Non TAE L2 $183.65 4 2.05% 0.13|$ 4.29
5 Business Card-CNP $275,711.37 2,387 2.45% 0.13} $ 7.062.64
36 Buslness Card-Retall $7,452.54 134 2.20% 0.13] % 181.38
37 Business Card-Std $600.00 3 2.95% 0.23| § 18.38
38 Business Card-Laval 2 $129.89 3 2.05% 0.13) § 3.05
39 Business Enhanced-CHP $200,182.53 2,161 245% 0.18] § 5,513,985
40 Buslness Enhanced-Retalt $7,133.09 124 2.30% 013§ 180.18
41 Corp Card-CNP $115,587.87 888 2.20% 013/ § 2,629.51
42 Corp Card-Retail $485.21 18 210% 0.13]| $ 12.53
43 Corp Card-Std $260.00 2 2.95%| 0.13] $ 7.93
44 Corp Card-Leval 2 $846.17 ] 2.05% 0.13| $ 18.52
45 CPS.CNP $431,537.00 8341 1.80% 013{ $ 8,852.00
46 CPS-CNP-Debit $514,841.10 10,373 1.65% 0.19) § 10,413.88
47 CP$ E-Commerce Basic $37,799,59 840 1.80% 0.18| $ 848,31
48 CPS ECommerce Basic Debit $251,064,30 7,564 1.65% 018§ 5,504.08
49 GCPS Retali Credit Card $4,736.38 72 1.51% 0.13| § 80.80
50 CPS Retall Debit 528,921.47 617 0.80%) 018 % 3243
£ CPS Retail Key Entry Debit $97,399.31 2,834 1.65% 0.18{ § 211721
52 CPS Retall Key Entry $16,994.23 531 1.80% 013 % I74.93
53 CPS Rewards 1 $6,547.64 114 1.85% 0.13]% 120.48
54 CPS Rewards 2 $993,694.20 19.9?5J 1.95%| 0.13| & 21,9719
55 CPS Smail Ticket $177.00 bl 1.65% a.o7| s 4.48
56 CPS Smail Ticket Debit $718.78 ot 1.55% 007 $ 17.59
57 GPS-CNP Prepaid $1,945.00 43 1.75% 0.23) § 43.93
58 CPS E-Commerce Basic Prepaid $12,186.35 455 1.75% 0.23; § 31791
59 CPS Retall Key Entry Prepaid $12,823.13 k14 1.75% 0.23) § nsr
60 CPS Retail Prepaid $1,485.00 29 1.15% 0.13| § 22.30
61 CP3 Small Ticket Debit 8 Prepald $2,682.98 304, 0.05% 0.25| $ 77.32
62 g;g Small Ticket Prepald $104.00 12 1.60% a.08f $ 262
63 Debit & Prapald Regulated $2,550,204.57 39,202 0.05% 0.25 $ 16,075.62
84 EIRF $12,432.29 288 2.30%) 013§ 323.38
65 EIRF Debit $14,109.26 433 1.75% 0.23} § 346,50
68 EIRF Prepald Fusl $2,401.85 106 1.80% 0.23( % 87.61

rumvame: 1 OF Arnarica Wns fubownd Ser Vi U-C






Schedule 2 - VISA Sales Fees Summary (Monthly & Pass-Through Pricing)

tem _Eilim

Extended Price

tem Number Description Seles Amount | Estlmated Quantity Rate {%)
67 intarreg Bus & Signature Bus Card $80.00 2 2.45% 0.03| 5 2.02
64 Interrug Super Prem Rate $519.75 14, 242% 003 § 13.00
1] Intarreg Chip $52.64 1 1.65% 0.03) § 0.90
10 interreg Corp Card $320.00 7 245% .03} $ 8.05
7 interreg Debit Regulated $2,453.62 72 0.50% 025 % 30.27
72 Interveg Electronie $55.00 3| 1.55% 003|% 0.94
73 Interreg Pram Card 559275 1 2.25% 0.03| $ 1376
74 interreg Purch & Distribution Card $80,00 1 2.45% 0.03| § 1.99
5 Interreg Std $2,631.00 70 2.05% 0.03| $ 56,04
76 Hon-CPS Debit & Prepald Reg $47,654,54 1,694 2.75% Q13| § 1,530.72
77 Purchasing Cand-CNP $394,506.61 1,180 2.85% 0.13| § 10,607.83
78 Purchasing Card-Retall $33,012.76 68 240% 0.13($ 801.15
T8 Purchasing Card-Std $40.00 1 2.85%/ 013l § 1M
80 Purchasing Card-Level 2 45163 1 2.05% 0,13| § 1.19
81 Signature Business-CNP $10,167.50 T2 2.60% 023 $ 280,92
82 Signature Business-Retail $182.95 5 2A40% 0.13| § 5.04
8) Signature Preferrad-CNP $142,775.91 2,326 240% 013 $ 3,729.26
84 Signature Preferrad Retall $2,5772.13 103 2.90% 0.13| $ 6754
85 Signatura Prefarred Std $8,191,00 30} 2.95% 013$ 245,53
Subtotal Part 2 - VISA Sales Fees_(T’ass-Through Pricing) $ 102,944.88
{Schedule 3 - Authorization & Transaction Fees {Monthly Basis)
Hem Number Description Sales Amount | Estimated Quantity Rate (%) {tem Charge Extended Price
8¢ AMEX Internet Gateway (Estimated [NA 28,011 NA 0.03} $ 840,33
Transaction Voluma x Hem Charge
t3
87 AMEX Internet Netconnect NA 1,577] NA $ [XERE) a1
(Estimated Transaction Volume x
L] t—
88 DSCYV internet Gateway (Estimated [NA B.464{ NA 003} § 253.02
Transaction Volume x item Charge
L}
a9 DSCV Internet Netconnect NA 526 NA $ 003[S 15.78
(Estimated Transaction Volumae x
-
MC Auth Access Fess (Estimated [NA 7,131 NA 0.004[ § 28.52
Transaction Velume x em Charge
-] MC CNP AVS Fees (Estimated NA 35,454] NA $ [X K] 1,822.70
Transaction Volume x [tem Cherge
92 MG Internet Oateway (Estimatad NA 36,101] NA 0.03| $ 1,083.03
Transaction Volums x item Charge
Vil = —
93 MC Intarnet Netconnect (Estimated INA T.573| NA $ 003 )% 227.19
Transaction Volume x Mem Charge
]
94 VISA Intermet Qateway (Estimated [NA 108,788| NA 0,03 $ 3,263.64
Transaction Volurme x item Charge
= Total)
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Schedule 3 - Authorization & Transaction Fees {Monthly Basis)

Hem Number Dascription Sales Amount | Estimated Quantity Rate (“%] Ham Charge Extendad Price
% VISA internat Nelconnect [NE 25,663| NA 0.03| § 769.59
(Estimited Tranzaction Voluma x
Item Choron = Totalh
86 eCheck Verification (Estimated NA 4,051 NA 0157 § 60763
Transaction Volume x item Charge
=
97 eCheck Reject Fee (Estimated NA 127 HA o $ -
Trahsacon Volume x tem Charge
-4
EL Gataway Transaction Fee NA 4,038] NA 0.i5| § 608,40
(Estimated Transaction Voluma x
t 3
) Retums ACH Fea {Estimated NA 102| NA ol % -
Transattion Volums x ftem Charge
=
100 eCheck Notification of Change NA GIRA Y] -
(Estimated Transaction Volume x
=
101 Daposit Matching/Repair NA 11[NA 0| $ -
(Estimated Tramsaction Volume x
=
102 aCheck Deposit (ACH) (Estimated |NA 4035[NA 0.15] § 608.25
Transaction Volume X Iteam Charge
3
103 ACH Transfer Fus (Estimated NA 45INA ofls -
Transaction Volume x ltem Charge
1]
OTHER: Applicable Authorization or Transaction Fees (Monthiy}
NOTE: Pleass add below and indicate individual categories. Estimated Quantity shall be for bid
evaluation puiposes onty.
104 Card Account Updatar Transaction ’-NA 50] NA 0,125 $ 8.25
Fas (Per Match)
105 INA 501 NA ol s -
106 INA 30] NA ol s -
107 INA 50] NA ol $ =
108 TNA S0[ NA ol s -
109 NA 50| NA 0§ -
110 NA 50| NA o|$ -
11 NA 50| NA ol $ -
112 WA 50] NA of$ -
113 HA 301 NA o|$
Subtotal Part 3 - Authorization & Transaction Fees $ 10,182.88
Schedule 4 - Other Fees
e Number Dascription Sales Amount | Estimated Quantity] Rate (%) ftarm Charge Extendad Prica
14 VISA TRANSACTION INTEGRITY [NA 2232INA o1 $ 223,20
FEE (Estimaled Transaction Volume x
15 INTERNET SERVICE FEE NA 4|NA o|$ -
(Estimated Transaction Volume x
Item Charge = Total}
118 LEASED LINE (Estimated NA 1|NA os -
Transaction Volums x Item Cherge =
Total)
197 GATEWAY ONE-TIME SET-UP FEE |NA 10{NA 500{ § 5,000,00
{Per Merchant 1D & amartized over
36 months)
[# MIDs % {Qne-Time Set-up
Fee/MiD)/36 = Total]
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Schedule 4 - Other Fees _ _
Itam Numbaer Dascription Sales Amount | Estimated Quantity| itern Charge Extended Price

REPORTS

{Provida ltemized Price List by

Note: Pleaze add befow and indlcate Individual descr ptions. Estimated Quantity shail be for Price

Proposal evaluation purposes only. (Line Hem 118 through 120).
118 Card Account Updater Setup Fee [NA 1{NA $2,500.00] $ 2,500.00

r Merchant}

119 NA 1iNA $ -
120 NA 1{NA [] -

ANNLUAL FEE (If appHcahle convert

faes to appropriate monthly

il

Note: Plaase add below and Indlcate individual descriptions. Estimated Quantity shall be for Price

Proposal aveluetion purposes only. Annual Fees are to be prorated by dividing by 12 sad inserting

amount In the item chargs column {LiIne ltem 122).
12 Gateway Monthily Fes TD Leval NA 12[NA o $ -
122 NA 12|NA $ .

OTHER: Appllcablo?eu not listed above. Note: Please add below and indicate Individual dascriptions.

Estimated Quantity shall be for Price Proposal evaluation purposes only. Annual Feas are to be prarated

by dividing by 12 and Insarting amount in the tam charge column (Line ltam 123 & 124). One time fees

are to be prorsted by dividing by 36 and Inserting amount In the ltem charge column {fine itam 125 and

126). Monthly fees are Insertad in tha item charge column unchanged {Line Item 127 through 132).
123 Card Account Updater Monthly Fas [NA 12|NA 125| $ 150.00
124 NA 12|NA $ -
125 NA ISINA $ -
128 NA 3BINA $ -
127 NA S0[NA $ -
128 NA 30[NA $ -
129 NA 50INA $ -
130 NA 50|NA $ -
131 NA SO[NA. § -
132 NA S0INA 3 -

Subtotal Part 4 - Other Fees $ 7,873.20

Total Fees and Charges (Monthly) $ 156,112.45

GRAND TOTAL (36 Month Initial Term) $ 5,620,048.18
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INTERCHANGE RATE SCHEDULE {Effective October, 2012)

This Interchange Rate Schedule contains a summary of the primaty qualification criteria established by Visa®, MasterCard®, and Discover® Network {sometimes referred to as Discover) for most interchange programs - it is not all
inclusive In the event of any ambiguity or contlict, the interchange requirements established by the Card Orpamizations (sometimes referred to as associations) will determing the interchange programs at which your transactions quality.
lor a complete list, call the number on your merchant statement. Please note that Discover Network fees apply only to Discover transacuions acquired by Bank of America Merchant Services The primary qualification criteria and
varigus interchange levels supersedes any similar information provided on the Interchange Qualification Matrix (“IQM"); the IQM is no longer available and has not been provided 1o you,
Jnotwithstanding any provisions of our agreement with you (including any contirmation page) that reference the IQM or us having provided the 1QM to you. For mere information regarding your Ratus and fees, please call Customer

cleanng requirements histed here for the

Service
Rates
Program Rate Cutegory Fee Per Per Transaction Qualification Information
Sales § Item
VISA
CPS ¢ Retail Credn | 555 su.10  |Consumer Tradinonal Cards. Card Presen! / Magnetic Stripe Read ! Signatwre Oblamed ¢ Authorized. Purchase date must be within day of awh date. For Hotel and Car Rental inerchanis: Folio / Remal
Agreement itumber and check-in | check-out dates required. For Passenger Transport erchants; full 1linerary required, including ticket number passenger name. and nip leg data, Bill payment transactions
CPS | Retai) Deb T 015 st include bill payment indicators. Authonzation and setilement amount on check card transactions do not need 1o match for cenain merchant segments {Taxis and Limousines - 4121, Bars and Tavems -
Belal e : 5813, Beauty and Barber Shops - 7230, Health and Beaury Spas - T298) Supemmarkets (5411), Service Stal {55411 R {5812, 5814}, and High Risk {5962, 5966, 59671 not cligible for this
program. Consumer debit and prepard transactions at Hotels (3501-3999, 7011}, Car Rental (335)-3441, 7512), Passenger Transport (3000-3299, 4511, 4112}, Cruise Lines / Steamships (4411 ), Fravel
CPS / Retanl Prepand 1.15% $0.15 | Agencies & Tour Operators (4722} not cligible for this program. Maximum 2 days to deposit & scule.
US Regulaed CPS Consumer Debit 0.05% $0.22
US Regulaed MG Conswner Debit 0.05% $0.22  |Regulated Conswmer Debit and Prepaid, Business Debit, and Commercial Prepaid Cards identified by {ssuers and Card Organizations as being subject to the June 29, 2011 Fedural Reserve final cule on Debit
US Regulated Non-CPS Cons Debt 0.05% 5022 [Card interchange Awthonization required. CPS req recommended but not required. Regulated Consumer Debin and Prepaid ions that meet qualifi for the CPS/Small Ticket Regulated
LIS Regutated CPS Comonl Debil 0.05% s022 |Debit progsam are not eligible for this progiam. Maximum 30 days 1o deposit & seutle.
LIS Repalated Non-CPS Comm Debi] 0052, $0.22
CPS ¢ Restaurant Credu 1.54% £0.10 . . .
CPS / Restanrant Debit 1 19% $0.10 Consumer Traditional Cards. Same requirements as CPS/Retail Authonzed amiount docs not have 1o match transaction amount- Authorization and niagnetic stripe required, Purchase date must be within | day
i >, of auth date Eligible Merchans: Restaurants ($812) and Fast Food Restaurants {5814} Maximum 1 days to deposil & sctile.
CPS ¢ Restayrant Prepaid 1.15% $0.15
B  Rewards | 1659, $0.10 {Consumer Tradinonal Rewards card that meet existing requirements for CPS/Retail or CPS/Sup ket Visa Sig & and infinite cards at non-Travel Services merchants (3000-3999, 4112, 441 1, 4511,
e ’ 4722, 5812, 5814, 701, 7512). Visa Sig vards at hants that participatc i the Retail or Supermasket Performance Threshold {Tiers MVV interchange programs, Maximuim 2 days 1o deposic & setile
Consumer Traditional Rewards card thal meet existing requirements for CPS/Card Not Present. CPS/Retal Key Entry, or CPS/E-Commerce Basic, CPS/E-Cominerce Preferred: Hotel/Car Renat & Passcnger
C1°S / Rewards 2 195% $0.10 | Transpon, CPS/Hote) & Car Remal: Card Present / Card Not Present, and CPSiPassenger Transport and CPS/R ant_ Sig) and Infinite cards that meet existing CPS/Card Not Present, CPS/Retail Key
Entry. and CPS/E-Commerce Basic by non-Travel Services merchants {3000-1999 4117, 441 1,4511.4722, 5812, 5814, 7011, 7512). Maxitmum 2 days to deposit & settle.
CPS / Small Ticket Credit 1.65% $0.04 Traditional, Traditional Rewards, Sigs and Infinile ¢ cards. Regulated Cc Debit and Prepatd Cards identified by lssuers and Card Oryp as being subject to the June 29, 2011
i ’ Federal Reserve final mle on Debit Card interchange are eligible for the CPS/Small Ticket Reguluted Debit rate. Card present / magnetic stripe read and authorized. Signature not required. Bill payment
Jtransactions must melude bill payinent indicators, Purchase date must be within | day of auth date. Eligible Merchants include all merchants with the exceplion of. Money Transfer (4829), Autoinated Fuel
CPS 7 Small Ticker Debn 1.55% $0.04  |Dispensers ($542), Direct Markenny - Insurange (5960), Direct Marketing - Travel Arvany, 15962). Direct Marketing; - Cataloy, (5964), Disect Marketing - Combination Cataloy & Retail {5965), Direct
Marketing - Ouibound Telemarketing {5966), Direvt Marketing - Inbound Telemarketing (5967}, Direct Markoting - Continuity / Subscription (5968), Direct Markeuny - Other [5969), Manual Cash (6010},
CPS - $mall Ticker Prepaid 1.60% o5  [Automared Cash (6011}, Financial Institutions - Merchandise & Services (6012). Beming / Casinos / Race Tracks (7995}, Inua-Government Purchases {9405), UK Supennarkets {(9751), UK Perrol Stations
19752). and Imra-Company Purchases (9950). Trunsaction amount must be less than of equal to $15 00, Sinall Ticket wansactions from merchants that participate tn Retail or Supermarker Performance
o B " Threshold (Tiery MVV interchange programs are eligible for this progeam. Small Ticket Credit eligible transacnons will qualify for the following MVYV interchange prograns: Ulilities, Debl Repayinent, and
LS ¢ Suall Trcket Debit Regulated DO 2T )5y Tax Payisent. Maximum 2 days 16 deposit & selile.
(CPS / Card Nor Present Credit 1.80% 5010 |Consumer Traditional Cards. Card Nor Present / Signature Not Obtaned / Mait or Phone Order Address Venfication required unless Healthcare (4119, 5975, 5976, 7277, 8011, 8021, 8031, 8041, 8042, 8043,
“BS | Card Not Present Debit 1 652 0.5 8049, 3050, 8062, 8071, 8099), Emerging Marke (9211, 9232, 9399, 821 . B220, 8299, 5960, 6300, 4850 4814, 6513, 5968, 5983, 8351, 8398), or Unilitses { 4900}, Customer Service phone nunber and
E ks S LCE - ) nsgive / order number required. Authonzation required. Purchase date must be within 7 days ol awth date Auth ion and setsl nwst maich. Bitl payment transactions must iclude bl
(PS 7 Card Nut Present Prepud 1.75% $0.20  |payment indicators. Maximun: 2 days to deposit & sentle,
lt'I’S ! E-Commerce Basic Credit 1.50% $0.10  tConsumer Traditional Cards. Same requirements as CPS/Card Not Present but transaction takes place in a secure | eny Authorization required. Address Venfication required unless Emerying
oy fasic Deh 1.65° NS Market (9211, 9222, 9399, 8211, 8120, 8199, 5960, 6300, 4899, 4814_ 6513, $9%68, 5983, 8351, B398}, or Unhiies (4900). F-Coinmerce requires additional data fields in authonzation and setdement. Bill
(R34 Commesce Basic Debi e : paymeni wransactions inust include bilt paymen indicators. Purchase date must be within 7 days of auth date (or wathin 3 days for Transacuon Apggregation wansactions} Authorization amount for Transaction
CPS - E-Comnwree Basic Prepaid 1.75% $0.20  (Agpregation transactions must not exceed $15.00. M; 2 days to deposit & settle
N Preferred Credit E 8O% $0.10 g
: (.ommerce reftned Cre ,l ° Uraditional, Traditional Rewasdz, Sigr and Infi cards. Same requir as E- C ce Basic, except require Cardholder Authenticanon Value (CAVY). Authonzation required. Requires
CPS © E-Cominerce Preferred Debit 1 60% 50,15 . - 5 .
Verttied by Visa. Maximum 7 days to deposit & senle.
CPS ¢ L-Connn Prefemed Prepaid 1 75% $0.20
CPS ¢ Rewan) Key Emered Credit 1 8095 $0.10  |Consuser Traditional Cards. Key-entered due to mnability 10 read magnetic stripe. All requireinents of CPS/Retail excepl magnetic stripe read. Authonzation required. Address Venfication Required with a
. FReviks bi = 01 positive match on Zip Code or full address. Indusiry specific date required for hotel and car cental Bill payment transactions must include bill puyinent indicalors. Purchase date must be within | day of auth
(EPSb Rewall KeyiEmmered Debif L - date. Automated Fuel (5542), Direct Marketing (5960, 5962, 5964-5969), Cardholder Activated Tenminal merchants are nol ehgible for this program. Credil transactions at Quasi-Cash (605 1) merchants not
CPS  Retad Key Frtered Prepaid | 75% $0.20  ehigible for this program. Maximum 7 days to deposit & senle.
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INTERCHANGE RATE SCHEDULE (Effeclive October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales $ ktem
JCPS ¢ Supermarket Credu 1.22% $0.05  |Co Traditional Cards. Merchani is vertified with Visa. Same requiremenis as CPS/Retail. No signature required if ransactions $25.00 or less. Authorization and magnetic simpe required. Authonzation
& pe Teq!
CPS 7 Supermarket Debu 0.60% $0.30  Jand settlement amounts inust match for consumer debit and prepaid transactions Cap of $0.35 for consumer prepaid transactions only Purchase date must be within | day of auth date. Eligible Merchants
CPS © Supermarket Prepad 1.15% $015  [Supermarkets (5411). Maxinum 2 days 10 deposit & seule.
CPS ¢ Howel ¢ Car: CP Credn 1.54% $0.10  fConsunier Tradinonal Cards. Hotel / Car Rental merchant, Authonzed. Card is present. Magneuc sinpe read and signature obtained. Estimated length of'stay required in authorization Folio / Renial Agreement
CPS 7 Hotel ' Car CP Debnt 1.19% 30.10  tnumber and check-in | check-out dates tequired. One or more authonzalions oblained. Authorization amount within 15% of transaction amount for Hotel or within 15% of transaction amouni or $75 00,
I(‘ps s Howd | Car: CP Prepard 1.15% 3015 [whichever is greater, for Car Rental. Purchase date must be the same as hotel chevk-out date or car return date. Maximum 2 days to deposit & setle
[CPS  Hotel / Car NP Credil 1.54% $0.10  {Consumer Traditional Cards. Hotel / Car Rental merchant. Authorized, Card not present. Estimated lenyth of stay and Preferred Customer indicator required in authorization. Foho / Rental Agresment nuiribes,
[CPS / Hotel / Car. CNP Debn 1.70% $0.15  [no show indicator, and check-in / check-out dmtes required. One or mare authorizations obtained. Authorization amount within 15% of trahsactton amount for Hotel or within 15% of transaction amoum or
*PS  Hotel * Car CNP Prepud 1 75% $0.20 {575.00, wlichever is preater, for Car Rental. Purchase dale must be the same as holel check-out date o car return date, Maximum 2 days 1o deposit & settle.
CPS / Hotel / Car: E-Commerce | $4% $0.10
™ - o . s . B . .
Preferred Credn Consumer Traditional Cards. Hotel / Car Rental inerchant, Authonzed. Card not present. Estimated length of siay and Preferred Customer indicator required m authorization. Folio / Rental Apreement number,
CPS 7 Hotel / Car: E-Coninerce | 70% 5095 ™ show mdicator, and check-in / check-out dates required. One or more authorizations obtained. Authorization amount within 15% of transaction amount for Horel or within 15% of wansaction amount or
Preferred Duebal ’ $75.00, whichever is greater, for Car Remal. Purchiase date must be the same as hotel check-out date or car return date. E-Ce requires add | data fields in authorization and settlement. Requircs
PS¢ Hotel ' Car: E-Commerce S 00 Venfied by Visa. Maximum 2 days to deposil & senie
Prelemred Prepaid ’ B
CPS / Retan 2 Credi 1.43% s0.05 | Treditional, Traditional Rewards, Signature and Infinite consumer cards that meet the exdsting requirements of CPS/Retail. CPS/Relail Key Entry, CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/F-
Commierce Preferred. Consumer debit and prepaid mansactions that met CPS/Retail or CPS$/Retail Key Enuy are nat eligible for this program. Authonzation required. Eligible Merchamis: Coun Costs (9211),
CPS  Retal 2 Debn 065% $0.15  [Fines {9222), Goverinent Services (9399), Coll gesf U  Profe | Schools (8220), Elementary & Secondary Schools (8211}, Schools - Qther (8299), Insurance (5960, 6300), Cable and Other TV
Services (4899), Subscriptions (5968), Fuel Dealers (5983), Chuld Care Services (8351), ¢ debit and prepaid transactions only at Charitable & Social Service Organizations (8398), Telecommunication
CPS | Retanl 2 Prepand 0.05% 8085 [Services (4814). and Real Estate Agents & Managers - Rentals (6513). Cap of $2.00 on debit and prepaid ions. Maximum 2 days (o deposit & seule.
CPS / Chanty Credit 1.35% $0.08 Tradutronal, Traditional Rewards, Signature, and Signature Preferred consumer credit cards that meet existing requirements for CPS/Retal, CPS/Card Not Present. CPS/Rerail Key Entry. CPS/E-Comnterce
24 ' Basic. CPS/E-Commerce Preferred. Eligible Merchants: Charitable & Social Service Organizations (3398). M 2 days to deposit & scnle
CPS / Auto Fuel Duspenser Credit 115% $0.25  |Traditional, Tradiional Rewards, Sig and Infini cards. Fuel Dispensing merchant who is centified with Visa. Same requirements as CPS/Retml except signature obtained. Must be less than or
CBS © Auto Fuel Dispenser Debit 050" $0.15 equal 10 $125.00 (or $500.00 for Iransactions subnutted via Real Time Cleanny). May be authonzed for full amount or for $1.00. Magnetic stope required. Cardholder Activated Tenminal (CAT) indicator must
= Aule buel Lhspense e ) be present. Purchase date must be within | day of auth date. Eligible Merchants: Automarted Fuel Dispensers {3542). Cap of $0-95 on consumes debit and prepad ransactions, and cap of 51 10 ot consumer
UPS  Auto Fue) Dispenser Prepaid 1 15% $0.15  |eredit wansactions. Maximuin 2 days 10 deposi & seuie.
PS ! Rewail Service Station Credut 1 15% $0.25
. T Traditional, Traditional Rewards, Sigr and Infinite ¢c cards. Same requireiments as CPS/Reiail, Purchase date must be within | day of auth: date Ehgible Mercham: Service Siations (554 1). Cap of’
CFS £ Retail Service Station Debit whlel Y01 $095 on consumer debit and prepaid transactions, and cap of §1.10 on credit m stions. Maxi 2 days to deposit & settle
UPS 7 Retail Senace Sianon Prepaid 115% $0.15
CI'S / Passenger Transpon Card "
0
Prescent Credic 1 70% 50t
CPS / Passenger Vransport Card 119% 010 Consunwer Traditvonal Cards Airlme (3000-3299. 4511) or Passenger Railway (4112) merchant. Authonized. Casd Present / Magnetic Sinipe Read. Full winerary required including nicket ber, | 4
Prosent Debin nae, and tnp ley data. One or inore clearing records for a single authonzation, Purchase date is same as auth date Maxsmwn B days 10 deposil & settle
CPS 7 Passenger Transport Card h ]
Present Prepad lil 2% So.43
CPS ]'a:scﬂj',cl Transport Card Not 1.70% $0.10
Present Crechit
CPS / Passenger Transport Card Not 1 0 015 Consumer Traditional Cards, Airline (3000-3299, 451 | jor Passcnger Railway (41 12) mercham. Authonized. Card Not Present / Nol Magneue Stripe Read. Full iunerary required including neket nunber,
Present Debn passenyer nawe, and tnp e dara. One or more cleanng records for a single awtharization. Purchase date is same as auth date Maximum 8 days to deposnt & senle.
LPS ( Paysenper Trusspon Card Not 1 75% 0 10
Present Prepand
(:_:PS ! PnsscngeT Irnns!mﬂ-E 1700 $0.10
ommerce Preferred Credil
CPS / Passenper Transport 1 Consumer Tradwwonal Cards Airline (3000-3299. 4311) or Passenger Railway (41 12} merchani. Authonzed. Card Not Present £ Not Magnetic Stripe Read. Full stinerary required including ticket number,
Commerce P:; ferred Debil ' 1.70% $0.15  [passenger name. and trip l¢g data. One or more clearmy recerds for a single authonzation. E-Commerce requires additonal dara fields in muthorization and setilement. Requires Venfied by Visa. Purchase daie
P9 p - & same as auth dare Maximum 8 days 10 deposit & settle
L_PS a:»cngn._r ransport £« 1.75% .70
Commerce Preferred Prepawd
CPS / Utilies Consumer 0.00% $0.75 | Tradiional. Traditional Rewards, Sig . Infi S Preferred Ci card and B Sipg B and B Enh. | ¢ard tr s that imeet the exisbng requirements for
P8 7 Unilitnes b 0.00° §150 CPSiRetwl. CPS/Retait Key Entry. CPS/Small Tickel, CPS/Card Not Present, CPS/E-Cominerce Basic, or CPS/E-Commerce Preferred. C and B debt and prepaid transactions that meet
RSN T e CPhiiterar, CPS/Retail Key Enury. or CPS/Small Ticket are not eligible for tus program. Efigible Merchants: Unlines (4900). Requares registration with Visa and MVV must be present. Maxainum 2 days 1o
CPS  Undines Debi 0{0%s S5 Jdeposit & setile
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INTERCHANGE RATE SCHEDULE {Efteciive October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Hem
Ci*S / Accosnt Funding Credit 2.14%, $0.10  |Consumer Traditional, Rewards, and Signature card transactions 1o fund a pre-paid product, a brokerage account, or escrow account. Identified as E-Commerce fransaclions processed in a secure environment
b5 + Accoum Fundime Debit 1758 $0.20 Card is not present. Full Address Verification Service (zip code and full address) required. E-Commerce requires additional data fields such as the merchant order number, valid E-Commerce indicator, and the
oeouin Fundeng * - Cuslomer Service phone nwnber, URL, or email address in authorization and settbement, Authorization and setilement amounts must maich. Purchase date must be within | day of auth date. Maximum 2 days 10
CPS - Account FFunding Prepaid 1 80%q $0.20  |depuosit & setle.
Ehectronic {FIRF} Credit und 2308 010 Key-Entered due 10 unreadable magnetic stripe and did not meet CPS/Retail Key-Enlered requirements. Authorized. Mail or phone order and did nol meet CPS/Card Noi Present requireinents. Did not meet
Signature Clectronie ] ’ other CPS market specific requirements. Autherization is Relerral / Voice-Authorized transaction. Transaction dare is 3 days ofd. Bill payment transactions must include bill payment indicators. Signature or
o (EIRF) Debi jere $0.20 Infinite card transactions, CPS qualified a1 Travel Services Merchants including, Airlines (3000-3299, 4511), Passenger Railway (4112}, Cruise Lines (441 1), Lodging (3501-3999, 7011), Car Rental (3351-
edtronic | . = ’ 3441, 7512), Travel Agencics (4722), Restaurants (5812), and Fast Food {5814), Cap of $0.95 on cc debu and prepaid ransactions and cap of $1,10 on consumner credit wansaclions al Service Stations
Ilecironte {LIRF) Prepad 1 #0% 50,20 [(5541) and Awiomated Fuel Disy (5542) Maxi 3 days 10 deposit & settle
I Cansumer Delut and Prepaid cards that meet the existing requiremnents for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commerce Preferred. Eligible Merchants: Tas Payments (9311}, Requites
Debit Tax Payinent 0.65% BU15  [registration with Visa and MVV must be present. Purchase date must be wiihin | day ol auth date. Merchant can charge a convenience fee up 10 $3.95, which must be submitied as a separate ransaction, Cap
of $2.00 on conswaer debit and prepaid transactions. Maximum 2 days 1o deposit & senle.
Consunier Debit and Prepaid cards that meet existing requirements for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commerce Preferred. Debt repayment indicator and Bill Payment indicators
Debt Repaymeni 0.05% $0.15 st be present. Eligible Merchants: Financial Services-Merchandise and Services (6012), Foreign Curreney, Money Orders - Not Wire Transfer, Stored Vaiue Card / Load, and Travelers Checks (6051). Cap
of $2.00 on consumer debit and prepaid ransactions. Requires registration and MVV must be present, Maximum 2 days 1o deposit & setile.
= e . . - . . . — -
Snanatuse Preferred Electronic 3404 $0.10 blyut:mu Preterred card lh.al meels existing requirements for EIRF. CPS-qualified, Signaiure Preferred transactions at Travel Services merchants (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512).
Maximuin 2 days 10 deposil & settle.
) Sin . . Retai . . . > 2
Signature Preferred Retail 2 10% $0.10 ignalure Prefemmed card thal lm:els. existing requ:rcmems. for CPS/Retail, CPS/Supetmarket, CPS/Retail Key Entry, & CPS/Sinall Tickel at non Travel Services (3000-3999, 4112, 4411, 4511, 4722, 5812,
5814, 7011, 7512) merchants, Maximnusm 2 days to deposit & senle.
. . . Signature Preferred card that meess existing requirements for CPS/Card Not Present, CPS/E-Comnerce Basic, CPS/E-Commerce Preferred, CPS/Account Funding a1 non Travel Services (3000-3999, 4112,
Sy Prefirred Card Not Present|  2.40° . N s . . N
tgnature Prefirred Card Not Presen © | %M Jaani i1, 4722, 5812, 5814, 7011, 7512) mevchants. Charitable & Social Service Organizations (8398) not eligible or this program. Maximun 2 days to deposit & setile.
Signature Prefermed Business to 2108 £0.10 Signature Preferred card that meets existing requirements for any CPS program. Eligible Merchants: Business-1o-Business MCCs 0780, 1799, 2741, 2791, 2842, 4214, 5021, 5039, 5044, 5046, 5047, 5051,
JBusHiess ° ’ 5065, 5074, 5083, 5699, 5131, 5137, 5139. 5169, 5192, S193, S198, 5199, 6300, 7311, 7333, 7349, 7361, 7372, 7375, 7379, 7392, 7399, 7829, 8734, 8931, 8999. Maximum 2 days 10 deposil & setile.
Sianalure Preferred Fuel 159 $0.25 Signature Preferred card that meets existing requirements for CPS/Service Station, CPS/Automated Fuel Dispenser, and CPS/Small Ticker. Eligible Merchants: Service Stations (5541) or Automated Fuel
ghalure ® ’ Dispensers (3542). Purchase date musi be within | day of auth date. Cap of §1.10 per transsction. Maxunun 2 days to deposit & senle,
Signatare Preferred Standard 3959, $0.10 .\uyu.alure Preferved card. Tr.snsacllun daie is morc than 2 days old. Not CPS qualified, Authonzation required. Cop of $1, 10 0n wransactions at Service Stations (5541) and Automated Fuel Dhspensers {5542).
Maximusn 30 days to depuosil & senle.
I‘S‘lmnfanf Credit and Signature 3 70e 5010
Signature Standard Non-CPS Db Transaction date is more than three (3) days old. Authorization required. Signanure or fnfiite cards NOT CPS qualified ar a Travel Services Merchant, including Airlines (3000-3299, 4511), Passenger Railway
20% | S0 14012), Cruise Lines (44111, Lodging (3501-3999, 7011), Car Rental (3351-3441, 7312), Travel Agencies (4722), R {5812), and Fast Food {5814). High-nsk telemarketing ransactions {5962, 5966,
& Prepand B > 8
e 1o 5025 5967). Non-secure E-Comingrce fransactions. Maxumum 30 days 10 deposil & settle
Standard Prepaid 1 90% $0.25
Business Card Present Debit L0, $010 ianmess ebit cards that meet exisung requiremsents for CPS, Retail, CPS. Retail Key Entry, CPS/Small Ticket, CPS/Supenmarker, CPS/Restaurani, CPS/Scrvice Station, CPS/Automated Fuel Dispenser,
| T o .
* CPS/tlotel & Car Rental Card Present. or CPS/Passenper Transport Card Present Bpsiness prepaid vards are niot eligible for this program. Maxunum 2 days lo deposit & scile
Business Debut cards that meet existing requirements for CPS/Card Not Present, CPS/E-Cotumerce Basic, CPS/E-Commerce Preferred. C| PS/Hotel & Car Rental Card Nor Present, CPS/Passenger Transport
Business Card Not Present Debil 2.45% $0.10  [Card Not Present, or CPS/Ac Funding. By Debit v ions a1 Unilities (4900} meschants can continue to qualify for the Utilues program. Business prepaid cards are not eligible for this program.
Maximum 2 days to deposin & settle.
!Husiucss Card Level 2 2.05% $0.10
Busiess Luhanced Level 2 2.05% 010 | i3, Signalure B Business Enhanced, Corporate. Purchasing, and GSA Purchasing Cards. C'PS requirements it Non-Travel Services transactions (3000-3999, 3112, 4411, 4511, 4722, 58)2,
[Sienature Business Level 2 2.05% 80,10 |58E4. 7011, 7512), Level 2 duta required, which is Sales Tax sales tax must be between 0.1% and 22% of the sales amount - 1ax exempl Iransactions do not guality) and Custoner Code (only required fior
Comporate Card 1 evet 2 2050 $0.10 |Purchasing card iransactions at fucl merchants). M: 2 days 1o deposu & sende
il'ulcllasmg Card {.evel 2 2.U05% $6.10
Purchasing Card Level 3 1.95% $6,10 |Purchasing, (5A Purchasing. and Corp cards. CPS req met. Non-Travel Services mansactions (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512), Level 3 daia required, which
ncludes Sunmary Record - Discount Amount, Freight / Shipping A t, Duty A tand A t Number and Line biein Detail Revord - ltem Sequence Number, liem Comnmedity Code. [tem Descripror,
Corporate Card evel 3 1 95% $0.10  |Product Code. Quantity, Unit of Measure, Unit Cost, Discount per Line ltem, Line Jtem Total, and Line lten Detail Indicator. Maximum 2 days ta deposit & setile.
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Program Rate Category

G5 A Government to Goverment

IBusiness Elecironic
Husiness Enhanced 1:lecironie
Srgnature Business Electronic

Corporate Elecivomic

Corporate Electronic Non-CPS Debir
& Prepad

Purchasing Eleciroms

Purch Electronic Non-CPS Debin &
Prepuid

Busiess Enhanced Retail
Signalure Business Retail
(Corporate Renanl

Purchasing Retail

|Busmcss Retal

[Rusiness Card Not Present

Business Enhanced Card Not Presen
Signature Business Card Not Present
Corporaie Card Not Present

Purchasing Card Not Present

Busuiess Bus 10 Business
Business Enhanced Bus 10 Business
Signature B ss Bus to B

Corporate Business 1v Businesy

'urchasing Business w Business

Comporate Card Travel Service

JPurchasing Card Travel Service

Puschasing, lilectronic with Data

Purchasing Llectronic with Data Non
CPS Debunl & Prepaid

Corporate Card Electronie with Daa

Corporare Electronic with Data Non-
IS Debit & Prepard

Business Standard

Business Standard Non-CPS Debi
Business Stalard Noa-CPS Prepad
Business Enhanced Standard
Sighature Business Standard

Corporale Standard

{Corporate Standard Non-CPS Debit
& Prepad

Purchasing Standard

Purchasing Standard Non-CPS Debn
& Prepad

Rates
Fee Per Per Transaction Qualification Information
Sales $ Item
—
| 65% .10 GSA Purchasing Cards. Card Presem / Magnene Sinpe Read / Signature Obtained / Authorized. CPS qualified. Eligible Merchants: Government Services (9399), Postal Services - Government (9407). Federal
’ |sovernment meschants only. Requires registraion with Visa and MYV must be present. Purchase date must be within | day of auth date. Maximum 2 days 10 deposit & senle
2.40% $0.10
2.75% $0.15
285% $0.20  |Rusiness. Signature Business. Business Enhanced cards that meet existing requirements for CPS:Retail, € PSiSupermarkel, CPSiRetait Key Enry, CPS/Smail Ticker, CPSiService Statton, CPS/Auty Fuel
2.75% $0.10  |Dispenser, CPS/Card Not Present. {'PS/E-Conumerce Preferred, CPS/E-Comuerce Basic, CPS/Retail 2, or CPS/Acct Funding for Travel Services iransactions (3060-3999, 4112, 3411, 4511, 4722, 5812, 4814,
) 7011, 7512} Corporate and Puschasing cards that meet Level 2 data requirements (Sales Tax and Customer Code) but do not meet CPS requirements for Non-Travel Services transactions, Direet Marheting
21.75% $0.1¢ | Teavel-Related Arangement Services {5962), Direct Markeunyg - Outbound Telemarketing Merchams (5966}, and Direct Masketing - inbound Telemarketing Merchants {596 7) and non-secure E-Conumerce
transactivns are rot eligible for this program Maximum 2 days to deposit & setile
2.75% $0.10
1 75% 50,00
2.20% $0.10
2.30% $090 | pugumess. Signature Business, Business Enhanced, Corporate, and Purchasing cards that meet existing requirements for CPS/Retail, CPS/Supermarket, CPS:Retail Key Enry, CPS/Small Tickel, CPS/Service
2.40% $0.10  {Siation, or CPS/Aute Fuel Dispenser Non-Travel Services iransactions (3000-3999, 4112, 4411, 4511, 4722, S81Z, 58I, T011,7512). Level I data requirements (Sales Tax and Customer Code) are not met
2.10% $0.10 Muaximion 2 days 1o deposit & selilz.
240% $0.10
2.25% $0.10
2.45% $0.15 Business, Signature Business, B Enh ], Corp and Purchas:ng cards thal meet existing requirements for CPS/Card Noi Present. CPS/E-Conumerce Basic. CPS/E-Comnierce Preferred, or
2.60% .20 |CPS/Account Funding Non-Travel Services wransactions (3000-3999, 4112, 4411, 4511, 4712, 5812, 5814, 7011, 7512). B Sigr Busi and B Enhanced cards require AVS. Level 2 data
2.20% $0.10 requiremenis (Sales Tax and Customer Code) are not met Maximum 2 days to deposit & senle
2.05% 50.10
2.10% $0.10
2.25% B0.10 | pysi Sig B Enhanced Busiiess, Corporate, and Purchasing cards that ieet exasting requirements for any CPS program by non Travel Services merchianis. Elgible Merchants. Business 1o
2.40% $0 10 |Business MCCs 0780, 1799, 27412791, 2842, 4214, 5021, 5039, 5044, 5046, 5047 5051, 5065, 5074, 5083, 5099, 5131, 5137, 5139, 51069, 5192, 5193, 5198, 5199, 6300, 7311, 7333, 7349, 7364, 7372,
3 e 7375, 7379, 7392, 7399, 7829, 8734, 8931 8999 l.evel ? dala requirements (Sales Tax and Customer Code) are not met. Maximum ? days to saf & senle,
2.10% 010 Y
2.40% $0.10
2.55% $0.10 |Corporate and Purchasing cards thal meel existing requinements for any CPS program a1 Travel Services merchants (3000-3999, 4112, 4411, 4511, 4722, 5812, $814, 7011, T512), Maximum 2 days to deposit
245% | so0 & seule
275% $0.10
275% $0.10  nNon-GiSA Purchasing and Corporate cards. Level 3 data requirements inet but CPS requiremnents not met for Non-Travel Services transactions {3000-399%, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512).
rpa Level 3 data s inglude S y Record - Di Amount, Freight / Slapping A t, Duty Antount and Account Number and Ling ltem Deiail Record - ltem Sequence Nunber, ltem
2.75% salo Commedity Code. temn Descriptor. Produgt Code, Quantity, Unit of Measure_ Unit Cost, Discount per Line ltein, Lene liem Total, and Line ltem Detail indicator. Maxamum 2 days to deposit & settle
2.75% 0.0
295 020
2 95% $0.10
2.495% $0.20
295% W20
2.95% $6.20
2950, so10 Y Siyy B Business Enhanced, Corporate. and Purchasing Cards. Transaciion date is more than 2 days old Not CPS quatified, Authorization required. Maxamum 30 days 1o deposil & settle
2495% $0.10
295% $0.10
2 95% 5010

{IP1) BAMS MVD F12.21C_Gross 10-2012

Page a4





INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Rates
Program Rate Category FeePer | Per Transaction Qualification Information
Sales § liem
Iu.m_tlsm
oy shaxi ards ol 2 1 o H " . O L N L) H R
S A Purchasing Card 1arge Ticket | 30%s $39.00 (.:hA. Purchasing cards. LeA\el 2 and 1 data is required and nust be CPS quahfied Not apphicable to Travel Services (3000-3999, $112, 4411, 4511, 4722 5812, 5814, 7011, and 7512). Authonization required.
Maximum 2 days 1o deposii & senle.
Purchusing Card Large Ticket | 45% $35.00 Nnn-.(:SA Purchasing card_s. Level 2 and 3 data is required and must be CPS qualified. Non-Trave! Services transactions (3000-3999, 4112, 4411, 4511, 4722, 5812, 5814, 7011, 7512). Authorization recuired.
Maximum 2 days to deposit & senle.
l.arge Purchase Advantage | 0.70% $49.50
Iarge Purchase Advanrage 2 0.60% $52.50 Visa Large Purchase Advamage (VEPA) cards that meet existing ‘requiremcnls for CPS/Card Not Present, CPS/E-Commerce Basic, or CPS/E-Commierce Preferred for non Travel Services merchans (3000
N 3999, 4112, 4411, 4511,4722, 5812, 5814, 7011, 7512). Transaction mnount must be greater than $£6,000 (Rate 1 > $10,000 and < $25,000; Rate 2 > $25.000 and < $100,000; Rale 3 > $100,000 and <
|.arge Purchase Advantage 3 0.50% $55.50 1g500,000; Rate 4 > $500,000). M 8 days 1o deposit & seule.
| arge Purchase Advaniage 4 ¢40% £58.50
Interregional Siandard 205% $0.00  [Consumer and Electron cards. Non U.$. issued cards a1 a U.S. ierchant fucation or cards issued in a different region at a U.S. Teritory or non-U.S. location. Authorization required. Maximum 30 days 10
Interregional Standard Electron 205% $0.00  |deposit & setite. Rate includes the Visa | ! Acquirer Fee.
Interregional Electrome 1.55% 8000 |Consumer and Elecmon cards. Non US. issued cards a1 a U.S. merchamt location or cards issued in a different region at a U.S. Termitory or non-U.S. location. Card Present / Magnetic Stripe Read / Signature
laterregional Electrome Flectron 1 55% $000 |Obtained / Authorized. Maximuwm 3 days 1o deposit & settle. Rate includes the Visa Intemationat Acquirer Fee,
Regulated Consumer Debit and Prepaid. Business Debit, and Commercial Prepaid Cards identified by [ssuers and Card Osganizations as being subject 10 the June 29, 2011 Federal Reserve final rule on Debil
Finterronional Rexutated Debit 0.509 $0.22 Card interchange. U.5. Temitory issued cards at a U.S. merchan location or U S issued cards at a U_S. Territory location. U.S. Territories include American Samoa, Guan, Northera Mariana Islands, and L1 5.
: H e Rl 7 JMmmor Quilying Islands in the AP region and Puerio Rico and U S. Virgin Islands in the LAC region. Authorization required. Maximum 30 days 10 deposit & seitle. Rate includes the Visa lntemational Acquirer
Fec.
Interregional Business 245% 50,00 . . . . . i i . . . . .
. Business. Signature Business, Corporate, and Purchasing cards. Non U.S issued cards at n U.S. merchant location or cards issucd in a different region at u LS. Temitory or non-U.S. location. Maxirmum 30
Interregional Corporate 245% $0.00 . . . : .
days 10 deposit & settle. Rae includes the Visa Inemational Acquirer Fee
Interregional Purglasing 245% 50.00
Platinum cards issued in the LAC. Asia Pacific, CEMEA, and Visa Europe regions and Infinite cards issued in Canada at a U.S. merchat | and Sige cards issued in the U.S. region a1 anon-U.S. or
Interregional Consumer Preminm 225% $0.00 . . i . . L
U.8. Temitory nerchant location. M 30 days to dep & settle Rate includes the Visa Intemational Acquirer Fee,
Interreional Consumer Super 2 42, $0.00 infinite and Signature cards issued in the Asia Pacitic, CEMEA, Visa Europe, and 1L AC regions at 4 U.S. merchant location and Signature Preferred cards issued in the U.S. region at a nons=U.S. merchant
- o A - . . .
I"remuum location. Maximum 30 days to deposit & senle. Rate includes the Visa Intemnational Acquirer Fee
Interregional E-Commerce Merchant | | 89% 30.00  {Consumer and Fiecwron cards. Non LS. issued cards at a U.S. merchant location of cards issued 1n a difYerent region 8 a .S, Temitory or non-1.8. Jocation. Authorized within 7 days of purchase (shipping)
Intertegional E-Commerce o date. Authorized amount must match clearing amoumt. T, tons must be Card Not Present, Key-Entered, E-Commerce transactions. Requires Veritied by Visa. Transactions must be channel encrypted and
Merchant lectron 1-89% $0.00 include the E-Conumerce Indicator, and atilize 3-D Secure Verification Service pro ¥ req; xnls. Rate includes the Visa Inter | Acquirer Fee.
Interregional Secure E-Comnierce 18%% $0.80  |Consumer and Electron cards, Non U.S. issued cards at a U.S, meschant location or cards issued in a different tegion at a U.S. Territory of non-U.S. location. Authotized within 7 days of purchase (shipping)
Interregional Secure {-Commerce " date. Authonzed myst match ¢l @ amount Ti ons snust be Card Not Presemt, Key-Entered, E-Conunerce ransactions, Requires Venfied by Visa. Transactions musi be channel enciypted and
Electron e AL include the E-Conmerce ndicator, and utilize 3-D Secure Venfi Service prc B req Rale includes the Visa Intemational Acguirer Fee.
Interregional Issuer Chip 1.65% $0.00  |c'onsuiner and Elecron vards. Non U.S. issued cards at a U.S. merchant location o cards issued in a different region at a U.S. Territory or non-4! 5. Jocation. Card Present / Magnetic Stnpe Read (not Chip
Interregional Issuer Chip Electron 1.65% £0.00 |Reaa 3/ Signature Obtamed © Authonized. Card issuer inust be chip qualified. Maximum 3 days to deposit & sentle. Rate includes the Visa | ional Acquirer Fee.
Interegional Arline 1.55% $0.00  |Consumer and Elcciron cards. Non 1.5, issued cards at a U.S. meschant location or cards issued in a dilferent region at a U.S. Teritory or non-L' . locanon Authorization required. Eligible Merchants: Airline
Interregional Airline Llectron 1.55% $0.00  |merchants {3000-3299 or 4511), Maxium |3 days to deposn & settle. Rate includes the Visa International Acquirer Fee
Visd Asscssihents 0.11% $0.00  [Fee assessed on the gross dollar amownt of all Visa iransaclions.
Authorization System Misuse Fee 0.00% 30.045 |Fee assessed on all Visa authoized transactions which are not followed by a maiching Visa clearing transaction (of not reversed 1n the case of a cancelled transaction). Billed on a one month lag.
Zero Floor Limi Fee 0.00% $0.10 IFee assessed on all Visa clearing transachions that are not suthonzed. Billed on a one month lag.
" Fee charged on cach signature debit transaction (including Visa Consumer and Business debit cards and Visa Coasumer and Coanmercial Prepand cards) that does not meet the qualification critena detined under
Debit Transaction lntegry Fee 0.00% $o.10 . e
l the Visa ULS. Custom Payment Service (CPS) program.
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

This Interchange Rate Schedule contains a summary of the primary qualification criteria established by Visa®, MasterCard®, and Discover® Network (sometimes referred 1o as Discover) for most interchange programs - it is ot all
inclusive. In the event of any ambiguity or contlict, the interchange requirements established by the Card Organizations {(sometimes refermed to as associations) will determine the interchange programs at which your transactions qualify.
For a complete list, call the number on your merchant statement, Please note that Discover Network fees apply only to Discover transactions acquired by Bank of America Mercham Services. The primary qualitication criteria and
clearing requirements listed here for the various interchange levels supersedes any similar information provided on the Interchange Qualitication Matrix (“IQM"); the IQM is no longer available and has not been provided to you,
notwithstanding any provisions of our agreement with you (including any confirmation page) that reference the [QM or us having provided the IQM 10 you. For more mformation regarding your Rates and fees, please call Customer

Service
Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § ltem
MASTERCA
Merit 11E 1.58% 50.10 {cansumer, Enhanced, World, and World Elite cards, Face-to-Face r Magnetic Siripe Read / Stgnawre Obrained 7 Cleciromcally Authorized. Eligible merchants include Retail and Restavranis (5812). Airline
Merst 1H Lohanced 1.73% $0.10 | (3000-329%, 451 1) and I" ger Railways (4112) transacli quire general ticket information and wrip leg data. Authonzauon and setilement amounts can differ up 1o 10% (up 1o 25% for Beauty and Barber
World Menit 11 13 $0.i0  [Shops - 7230 for iransactions up to $25). Authorizaiion and settiement amounts do not have 1o maich for Restaurants (3812), Bars (5813), Fast Food (5814), Airlines (3000-3299, 451 1), Passenger Railways
High Value Ment 11 2.20% $0.00  |(4112), and Limousines & Taxis (4121). Key-ccred ransactions, Service Stations (5541), Automated Fucel Dispenser (5542), Ulilitics (4900), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501 -
World Eliwe Merit 11 2.20% $0.10  |3999. 7011}, Cruise Lines (4411), Insurance (6300), and Real Estatc Agents & Managers (6513) arc not ¢ligible for this program. World and World Elite ransacuions at Airiines (3000-3299, 4511}, Passenger
Merit 311 Debit L05% $0.15 Railways (4112), Restaurants (3812), Travel Agencics (4722) are not chigible for this program. Maximum 2 days to deposit & seule.
Reg Incentive Cons MOS Debit - US 0.05% $0.21
Regulated MQ Cons POS Debit - US 0.05% 30.21 . . .
Rua, - ¢ f * ¢ ] ¢ Regulated Consumer and Commercial Bebit and Prepaid Cards idenbfied by Issuers and Card Qrganizations as being subject to the June 29, 2011 Federal Reserve final rule on Debit Card imerchange. fssuer
I'(;S. Bebit ‘:‘5 i d B.05% $0.21  [has NOT cenified its fraud prevention procedures. Rate Indicator value identificd by Issuers and Card Organizations of B (Base). Authorization required. Maximum 30 days 1o deposit & seule.
" -
Regulated Comml POS Debit - US 0.05% $0.21
Repulated Incentive Consumer POS .
Debit with Fraud Adjustment - US UREED 022
Regulated MQ Conswiner MOS Debit 0.05% §0.22
. L05% .
Fraud Adjusiment - US Regulated Consumer and Commercial Debit and Prepaid Cards wentificd by Issucrs and Card Organizations as being subject 1o the June 29, 2011 Federal Rescrve final sule on Debit Card interchange. Issuer
Regulawed Nen-Incentive Consumer 0.05% $0.22 has certified ils fraud prevention procedurcs. Rate Indicator value identified by 1ssucrs and Card Organizations of | {Base plus Fraud Adjustment). Authonization required. Maximum 30 days 10 deposil & sctile.
1'OS Debit Fraud Adjustment - US -t e
Regulated Commeraial POS Debit .
with Fraud Adjusiment - US e e
Key Entered 1.89% 50.10
Key E“""‘""_E“}“m‘:‘:" 2.04% 3010 |Consumer, Enhanced, World, and World Elitc cards at a non-T&E Merchant, Face-to-Face / Signature Obiained / Elcetronically Authorized. World & World Elite iransacuons at Restaurants (5812) are not
World Key Entered 205% 3010 leligible for this program. Awthotization and scttferment smounts can diffcr up to 10%. Authorization and sctilement amounts do not have to maich for Restavrants ($812), Bars (5813), Fast Food (58143, T&E
ITigh Value Key Entercd 2.50% $0.10  {(3000-3999, 4112, 4411, 4511, 7011, 7512, 7513 7519}, Automated Fuel Dispenser (3542), Real Estale Agents & Managers (6513), Insurance (5960, 6300), Liititics (4900, Travel Agencics (4723),
World Elite Key Entercd 2.50% $0.10  {Telecommunications (4812, 4814), Cable / Satellic (4899), Barber & Beauly Shops (7230), and Mail / Telephone Qrder (5962, $964, 5965, 5966, 5967, 5968, 5969} not eligible for this program. Maximum 2
Key Entered Debit 1.60% $0.15 [days to deposit & seutte.
Koy Entered Prepaid 1.76%% $0.20
Mer | 1.89% 30,10 JConsumer, Enhanced, World, and World Elite cards. Magnetic swipe not required / Electronscally Authorized / does not moct Key-Entered or Lodging & Aute Rental requircments. E-Commerce, Mail of Phone
Merit ) Enhasced 2.04%, $0.10 {order. Airlincs (3000-3299, 4511) and Passenger Railways (4112) transactions require gencral ticket infl Authonization and sctil 1s can differ up to 10% (up 1o 25% for Beauty & Barber
World Merit | 3.05% $0.10 Shops - T230 for wansactions up 10 $25). Authorization and settleiment amounts do not have 1o match lor Restaurams (5812), Bars (5813), Fast Food (5814), Lodging (3501-3999 or 7011}, Vehicle Renal
High Value Merit | ; " : (3351-3500, 7512, 7513, 7519), Cruise Linc £ Stcamship (4911), Limousines & Taxis (4121), non face-to-face transaclions (mail order and phone order), and E-Commerce lransactions if abl E-Commarce
i — 330% 4 S00 Lingicarors prosent. Utilitics (4900). lnsurasce (5960, 6300), and Reat Estale Agents & M (6513) not cligible for this program. World and Warld Elite transactions at Restaurants {5812), Awrlines (3000-
World Elite Menit 1 2.50% S0-E¢ (3299, 4511), Passenyer Railways (4112), Lodging (3501-3999, 7011), Vehicle Rental (3351-3500, 7512, 7513, 75193, Cruise Lines / Sicamships (4411), Travel Agencies (4722) not eligible For this program.
At | Debu 1.60% $0.15 [Non face-to-lace and E-Commerce transactions with all E-Commerce identifiers arc exempt from timeliness edits, Maximum days to deposit & settle 159 days for Airlines (3000-3299, 4511), 3 days for all
Murit | Prepaid 1.76% 40.3p  |other merchants.
Consumer Debit cards. Transaction amount $15.04 or tess ¢ Magnetc stripe read unless initiated vaa transpondcr ¢ Electronically Authorized, Eligible Merchants: Commuter Transport (4111), Limousines &
Taxis (4121}, Bus Lincs (4131), Bridge & Road Fecs / Tolls (4784), Vanicty Stores (5331). Convenicnce Slorcs {5499), Restaurants (5812), Fast Food (5814}, News Dealers ¢ Newsstands (5994), Laundry
small Ticker Debit 1.35% $0.04  JScrvices - Family & Commercial (7211), Dry Cleancrs (7216), Quick Copy - Reproduction & Blucprinting Scrvices (7338), Parking Lots and Garages {7523), Car Washcs (7342), Motion Picturc Theatres
(7432), Videotape Rental Stores (7841), and Postal Services - Govemnment (%402). Auvihonzation and setllement amounts can differ up to 10%, Authorization and settlement amounts do not have to match for
IRcsunmms (5812), Bars (5813), Fast Food (5814}, and Limousincs & Taxis (4§21) Maximum 2 days to deposit & seule
g:g::‘f:fgk?:nsumcr POS Debit 0.05% $0.22  |Regulated Consumer and Commercial Debit and Prepaid Cards identified by issuers and Card (rganizations as being subject (o the Junc 29, 2041 Federal Reserve final mle on Debit Card interchange. Rate
i . . . . . . . B -
. Indicator value identified by Issuers and Card Organizations of S (Regulated Smal) Tickel Base). Transaction amount 310.00 or less / Card Present ' Electronically Authorized. Eligible Merchants: Fast Food
2"”:::‘;“"; ammercial POS Debit 0.05% %022 |Restauranis (5814) and Videotape Rental Stores (7841). Authonization and selllement amounts de not have 1o match. Maximum 2 days to deposit & seitle.
ma ket
Restaurant Debit 119 $0.10 Consumer Debit cards. Magnctic Suipe read unless initiated via transponder ¢ Electronically Authorized, Authorization and seulement amounts do not have to match. Eligible Merchants. Fast Food (5814) and
I : h Restaurants (5812). Transaction amount $60.00 or less for Restaurants (5812). Maximum 2 days to deposit & scnle.
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Rates
Program Ruate Category Fec Per Per Transaction Qualification Information
Sales § Item
e
World Resiauranm 1.73% 50.10 -, — : . . ; -
f World and World Elite cards. Magnetic $inpe read / Elecironically Awthonized / Transactions amount $60.00 or less. Authorization and sciilement amounts do not have 1o match. Eligible Merchants:
fthch Value Restauram 2.20% $0.10 fe - . )
Restaurants (5812}, Maximum 2 days w deposit & scrtlc
World Elie Restaurant 2.20% 3010
Convenience Purchase 1.90% $0.00
Convenicnce Purchase Enhanced T $0.00 Consumer, Enhnnc.cd. Wf:rld. and Wo.r'.d Ehte cards. Magnetic Sinpe read unless m.lualcd viy trapsponder | Ek‘:cl.romcally Authonized. Eligible M-.‘rchaflls:.Fasl Food (5814). Convenicnce Sufn:s (3499, Movic
Wibld Comvartiiss Puchase S o ‘Theaters (7832}, Limousines and Taxis (41213, and Vanety Stores (5331). Transaction amount $25.00 or less tor Limousines and Taxis (4121). Authorization and setilement amounts can differ up 1o 10%.
: o . s . Authorization and scrilement amounts do not have to match for Fast Food (5814) and Limousines & Taxis (4121). Scrvice Stations (55413 and Automated Fuel Dispenser (3542) not cligible for this program.
Hhigh Valve Convenience Purchase 2.00% $0.00 | Maximum 2 disys to deposit & settde.
Warld Elite Convemence Purchase 2.00% $0.00
Consumer Debit cards. Magnelic Swipe not requered / Electrontcally Authonized. Eligible Mcrchants: Transportation (4111), Cable / Satellive 7 Other Pay Television / Radio Stations (4899, Court Costs (9211),
Fines (9222), Bail / Bond Payments (9223), Tax Payments (9311}, Government Scrvices (9399), Schoals - Elementary & Sccondary (8211), Colleges £ Universitics / Professional Scheols / Junior Colleges
Lmcrging Markets Debit 0.80% 25 |(8220), Scheols and Educational Services nol elsewhere classified (8299). Direct Marketing Insurance Services 5960), Insurance Sales, Underwriting and Premiums (6300}, Bndges & Road Fees / Tolls
B
(4784}, Postal Scrvices - Government (9402), and Passenger Railways (4112). Authonization and scitlement amounts can difter up to 10%. Authorizaton and sertlement amounts do not have 1o match for
Passcnger Railways 141 12). Maximum 3 days te deposit & seule,
IMenin ] - Real Estae 1.10% 000
Merit ] Enhianced - Real Estate 110% 30400 |Consumer, Enhanced, World, and World Elite cards. Magnetic swipe not requircd ¢ Electronically Authonized ¢ does not mect Key-Entered requirements. E-Commerce, Mail or Phone order. Authorization and
World Ment | - Real Fstate 1.10% $0.00  Jseubement amounts can differ up 1o 10%. Authorization and scitlement amounts do not have ie match for non face-to-face (mail order and phone order) and E-Commerce transactions if all E-Commeree
Iligh Value Ment [ - Real Estate 2,0% 50.10 [indicators preseni. Eligible Merchants: Real Estate Agents and Managers - Rentals (6513). Non face-to-face and E-Commerce transactions with all E-Commerce identifiers are exempt from timeliness edits.
World Ehite Mernit 1 - Real Esue 3 M0% $0.10 [Maximum 3 days io deposit & seitle
Mertt | - Rual Estate Deba 1.10% 50.00
Mcnt | - Insurance 1.43% 005 . -
. . Consumer, Enhanced, World, and World Ehite cards. Magnetic swipe not required / Blectronically Aulborized ¢ does not mect Key-Entered requirements. E-Commerce, Mail or Phone order. Authorization and
Menit [ Fahanced -~ Insumnce 1.43% $0.05 L : N .
World Merit | - Insurance o scitlement amounts can differ up 10 10%. Authonzation and scitlement amounts do not have 1o match for non face-to-face (mail order and phone arder) and E-Commeree transactions if all E-Commerce
o en 1.43% $0.05 indicators present. Eligible Merchanis: Direct Marketing Insurance Services (5960} and Lnsurance Sales, Underwriting, and Premaums (6300). Non face-to-face and E-Commerce wansactions with afl B-
High Value MenL | - Insurance 220% W10 e < identiliers arc cxempt from imelingss edils. Maximum 3 days 1o deposit & scttle
‘Waorld Elite Ment | Insurance 2.20% 30.10
Supermarket 1.48% 30,10
Supermarket Enhanced 1.48% $0.10
Waorld Supermiarket 1.58% $0.0u [Consumer, Enhanced, World, and Warld Elne cands. Face-4o-Face / Magnetic Stnpe Read ¢ Signamare Obtained / Authorized. Authonization and sctilement amounts can difier up 1o 10%. Cap of $0.35 on
JHigh Value Supermarket 1 90% $0.10  |vonsumncr debit transactions onty. Eligible Merchants. Supermarket (5411). Maximum 2 days to deposit & sctile.
World Eltte Supermarket 1.90% 30,10
Supermarket Debit 1.05% $0.15
Public Scetor 1.55% 30,10 1 : H
Public Scctor Enhanced 1.55% $0.10 Consumer, Enhanced, World and World Elite cards, Magnetic Swipe not required / Elecironically Authonzed. Eligible Merchams: Court Costs & Alimony and Child Support {921 1), Fines (92223, Bail and
Workd Public Sce ) S‘; o Bond Payments (9223}, Tax Payments (9311), Government Services (9399), Transportation - Suburban & Local Commiter (4111), Bridges & Road Fes 7 Tolls (4784), Postal Services - Government (99023,
ortl Tubiic “ er 1.55% s0.10 and Passenger Railways (4112). Authorization and sculement amounis can differ up to 10%. Authonzation and scttlement amounts do not have te maich for Passenger Railways (4112). Maximum 3 days 1o
High Value Public Sector 1.55% 10.10 deposit & settle.
World Elite Public Scctor 1.55% 50,510
Standard 205% $0.10
lard Enhanced 295% $0.10
3 2095% s s i
World Stand:lcrd ki 50.10 Consumer, Enhanced. World, and World Eliw cards Authorization reguired. Maximum 30 days to deposst & seitls
JHigh Yalue Stamtard 3.25% $0.10
‘World Elite Stndard 3.25% $0.iv
Standard Debis 1.90% $0.25
World T&E 2.30% 5010 [Worldand World Elue cards. Magnenc Swipe not required  Electronically Authonzed. Eligible Merchants: Airlines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999 or
Nitich Value T&E T011), Travel Agencies (4722), Cruise Line / Stcamship (441 1} and Restaurants (5812), World Elite transactions at Airdines (3000-3299, 4511} arc not cligible for this program. Authonzation and seitlement
1gh Yajue i 275% f0.10 amounts do nol have 10 match. Airbine, Vehicle Rental, and Eodgimg transactions must be ace Jbyal ger Transport, Vehicle Rental, or Lodging addendum recard, respectively. Maximum 3 days
'World Eliwe T&E 2.75% $0.10 [t deposit & settle.
Niligh Value T&E Large Ticketl 2.00% $0.00 [High Value World and World Elitc cards. Eligible Merchanis: Arlines (3000-3299 or 4511), Aulomobile / Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-39%9 or 701 ), Crnse Lane /
1gh « g - ' Steamship (4411), Travel Agencics (4722), and Restaurants (5812), Magnetic Swape not required / Electronically Authonzed. Authorization and scillement amounis do not have to mutch. Transaction amount
. 52,500 or greater. Arrline, Veluele Rentad, and Lodging must be p d by a I wer Transpont, Vehicle Rental, or Lodging addendum record, respectively. Maximum of 3 days to deposit
World Elite T&E Large Ticket 2.00% $0.00 1o nd sente
Consumur Debil cards. Transaction a1 Cardbolder Acuvated Terminal or Automated Fuel Dispenser. Electronically Authonzed. Magnetic Sinpe read unless imtrated via pander or comple honzation
Petroleum CAT 7 AFD Debit 0.H0% $0.17  Jadvice with the total amount spent by the cardhoider is submitted within 60 minutes of the authonzation tor Automated Fugl Dispenser (5542) merchants. CAT level indicator of 1 or 2 must be present. Elgible
Merchants. Automated Fuel Dispensor (5542). Cap of $0.95, Maximum 2 days 10 deposit & scnle
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Item
Jretrolcum Serviee Station Debit 0.710% $0.17 |Consumer Debit cards. Magnetic Stnpe read unless initiated via transponder / Elecetronically Authorized. Fligibic Merchants: Service Station [5541) Cap of 30.95. Maximum 2 days to deposit & scile.
Petrolcum 1.90% $0.00
Petralcum Enhanced 190 $0.00 [Consumer, Enhanced, World. and World Elite cards. Eligible Merchants: Service Stations {554 1) and Autemased Fucl Dispenser (5542). Elecuomically Authorize. Magnetic Stripe read unless initiated via
World Petrolcum 200% $0.00 Jtmnsponder or completion authonzation advice with the 1olal amount spent by the cardholder is submitted within 60 minutes of the authonzation for Automated Fuel Dispenser (5542) merchants. Cap of $0.95.
High Value Petrolewm 2.00% 5000 |Maximum 2 days to depesit & seule
World Elite Peirolenm 2.00% $0.00
Passcnger Transport 1.75% 50.10 . : - . + : i
. N [Consumer and Enhanced cards, Fligible Mcrchants: Airlines (3000-3299, 4511). Magneuc Swipe read not required / Electronically Authenized. Authorization and scilement amounts da not have o match.
Passenger Transpost I;nh:‘mccd 1.90% .10 Additional addendum data required, including Passenger Name, Ticket Number, Issuing Camrier and Tuncrary Data in Setdement. Maximum 9 days to deposit & seule.
Passcnger Transport Debat 1.60% $0.15
Iigh Yaluc Aidine 2.30% SO0 Fligh Value World and World Elite cards, Eligible Merchants; Airlines (3000-3299, 4511). Magneie swipe read not required ¢ Authonized. Arrlines / I’asscngcr.uanspon detail — General Ticket data (Passenger
' : Naime, Ticket Number, and Issuing Carricr), Trip Leg data (Travel date, Camer Code, Service Class Code, City of origin / Airport code, City of destination / Airport code). Authorization and sewlement
World Elite Airline 2.30% $0.10  [amounts do nut have to match, Maximum 3 days to deposit & seule.
Full UCAF 1.68% $0.10  [Consumer, Enhanced. World, and World Elite cards and Online Checkout Scrvice transactions. Magnetic swipe not required ¢ Electronically Authorized. Merchant must suppont SceureCode software. Terminal
tull UCAF Enhanced 1.83% $0.10  Jtype mustindicate Electronic Comumerce Transactions and merchant and 1ssucr’s participation in MasterCard UCAF. UCAF indicator of 2 must be present. Must have valid Sceurity level indicator / Security
World Full UCAF 1.87% $0.10  |Protocol and Cardholder Authentication 1o authorization, T&E merchanis requite addendum data. Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 7011}, Cruise Lincs (4411), Uulitics
Ihigh Value Full UCAF 7.30% $010  {(4900), and Automarted Fuel Dispensers (5542 not eligible for this program. Debit transachions at Insurance {5960, 6300) and World and World Elite transactions at Airlines (3000-3299, 4511). Passenger
'World Elite Full UCAF 2.30% 50.10 |Railways (4112), Restaurants (5812), and Travel Agencics (4722) not cligible for this program. E-Commerce transactions with all E-Commerce indicators are ¢xempt from limcliness cdits, Maximum 2 days 1o
Full GCAF Debit Lisve | spag [deposit& seude.
Mercham UCAF 1.58% $0.10  Consumer, Enhanced, World, and World Elitc cards and Online Checkowt Service transactions. Magnetic swipe not reywired / Electronically Authorized, Merchant must use SecurcCode soltware. Terminal type
Merchamt UCAF Enhanced 1.7%% 30.10  Jmust indicate Electronic Commerce Transactions and merchant’s participation in MasterCard UCATF. UCAF indicator of 1 must be present. Must have valid Sceurity kevel indicator £ Sceurity protocol and
‘World Merchant UCAF 1.771% $0.10  {Cardholder Authentication in authonzation. T&E muerchants require addendum data. Vehicle Rental {3351-3500, 7562, 7513, 7519}, Lodging (3501-3999, 7011), Cruisc Lincs (4411}, Liilizics (4900}, and
High Value Merchant UCAF 2.20% $0.10  |Automated Fuel Dispensers (3542 not cligible for this program. Debit ransactions at Insurance (5960, 6300) and Real Estate Agents & Managers (6513) and World and World Elite Iransactions at Airkines
World Flitc Mercham UCAF 220% §0.10 [L3000-3299, 3511), Passenyer Railways (4112), Restaurants (5812), and Travel Agencies (4722) not cligible for this program. E-Commerce transactions with all E-Commercy indicalors are exempt from
Merchant UCAF Debit 1.05% $0 15 timeliness cdits. Maximum 2 days to deposil & scuke.
l.odging & Auto Rental 1.58% $0.10 [Consumer und Fnhanced cards Magnetic swipe not required / Elecironically Authonized. Requires ennched data ficlds in authorization and settlement. Transactions must include mandatery ficlds of Vehicle
Rental (Rental Agreement Number, Renter Name, Rental Retum Address, Rental Relumn Date, Rental Check -out Date, Customer Scrvice Phone Number) or Lodging Addendum record (Amival Date, Departure
| bdging & Auto Rental Enhanced 1.80% 3040 [Dare, Falio Number, Propeny Phone Number, Customer Service Phone Number). Authonization and sctilement amounts do not have 1o match. Eligible Merchants: Vehicle Renial 13351-3500. 7512, 7513,
Lodging & Auto Renal Duebit 1.15% $0.15  |7319). Lodging (35013999, 7011}, and Cruis: Lincs (4411}, Maximum 2 days to deposil & scttle.
[scrvice Industries 1.15% 30405
Scrvice Industrics Enhanced 1.13% 005 | . - . . o . . A .
Workd Service Industrics Li5% $0.05 Lo.nsumcr. Enl?anucd. Wor]d: and World Elite cards. R-cqu.m:s a recurring payment saclion, C: mu.sl. n.ol be p and authonzation request must have value I..ﬂ‘4 in Point nfb;{.c data. Magnetic
A i swipe not required / Blectronicably Authonzed, Authanzation and setilement amaounis can differ up 1o 10% Eligible Merchants: Phone Scrvice (48E4) and Cable TV / Satcllite (4899). Maximum X days 1o
JHigh Value Scrvice Industrics 115% 3005 Lycposit & seule.
World Elite Scrvice Industrnics 115% 3005
Services Industnies Debit 1 15% $0.05
Warchouse Club 0.90% 50.00  |Consumer, Enhanced, World, and World Elite cards. Also applics to MasterCard Business, Corporate, Purchase and Ficet cards. Driver Number, Vehizle Number, Motor Fuel Service Type, Mator Fucl
Warchouse Club Enhanced 0.90% s0.00 [mformation, and Odometer Reading must match i awthorization and scitlement for Fleet card ransactons. Eligible Merchants: Wholesals Clubs (5300), Service S (5541) and A d Fucl Drspy
(5542). Magnclic swipe not required on credat and A ted Fucl Di 5 (5542) only / Electronscally Authorized. Merchanis in MCC 5300 must have: 1) at least 31 billion in annual
Waorld Warchouse Club 0.90% $0.00 i * " i 3 Bl " i
J ] MasterCard volumne and 2) a club membership program that allows merchant customers who cnrull special aceess 1o the retail facilitics or discounted pricing on products. Authorization and clcaring amounts can
Hhigh Value Warchouse Club 0.90% $0.00  1differ up to 10% for Whakesale Clubs (5300). Auth and setil amounts do not have to match for Service Stations (5541), A i Fuel Disp s (5542), non face-lo-face transactions, and E-
'World Elitc Warchouse Club VY% $0.00  [Commerce transactions with all F-Commerce indicators. Cap of $0.35 for debil Uransactions. Noa face-te-face and E-Commerce wansactions with all E-Commerce idemifiers are exempt from timeliness odits.
Warchouse Club Debit 1.05% $0.15 [Maximum 2 days to deposit & seuthe
Utilities 0.00% 30.65
Utilities Enhanced 0.00% $0.65
Uniuies World 0.00% 10.65
Utilities High Value 0.00% $0.75
Unbiies World Elue 0.00% $0.75  }Consumcr, Enhanced, World, World Bine, Business, Business World, and Business World Flite cards. Registrativon not required. Magnetic swipe nol required 7 Elceironically Authonized. Authonzanon and
Unlitics Debil 0.00% 3045 [|sendement amounts can differ up o 10%, Elgible merchant: Unhines (4900). Cable, Sawllite, TV and Radio (4899} and Telecommunications (4812) merchants are not eligible for this program. Maximum 2 days
Uulivcs Business 0.00% $1.50 1o deposit & sctle
Uilities Business linhanced 0.00% SL.50
Utilines Dusiness World 0.00% $1.50
Utilities Business World Eliwe 0.00% $1.50
Utiluics Prepand 0.00% 50.65
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Program Rate Category

Transaction Qualification Information

IPaymum
Payment Debit

Consumer cards. Magnetic Stripe Read not required ¢ Flectzonically Authorized. Authorization and settlement amounis do not match. Eligible Merchants: Payment Scrvice Provider - Member Financial
Instiwtion (6532) and Payment Service Provider - Merchant (6533).

Corpuraie Payment
Corpurae World Payment

Corporate World Lilne Paymen
iBuslnuss World Payment

Busincss World Elite Payment

Business, Corporate, Purchasing, Corporate World, Carporaie World Eliwe, Business World, Business World Elite cands. Magnetic Stripe Read  Electromcally Authonzed. Authorizatiun and seillement
amounts do noi match. Eligible Merchants. Payment Scrvice rovider - Member Financial 1 16532} and Paymcnt Scrvice Provider - Mercham (6533). Maximuam 3 days to deposil and settle

Electronic Payment Account

Electronic Payment Account. Magacetc swipe nol required / Authonzation required. Authorization and scitlement amounts do nol have to match. Must include the acrual Payment Refercnce Number, Tax
Amount, and Custoner Code {when provided by customer). Eligible Merchants: Cruise Lines (4411), Bars (5813), Fast Food (5814), Mail / Telephone Order (5960, 5962, 5964, 5965, 5966, 5967, 5968, 3969),
Supermarkets (5411}, Telephone (4313, 4814), and Warchouse Club (5300). Maxinum 3 days to deposil & senle

Corporate Large Ticket |
Corporate World Large Ticket 1
Corp World Elite Large Ticket )

Business Large Ticken |
Purchosing Large Ticket |
Fleet Large Ticket 1
Business Enhanced Large Ticket |
Business World Large Ticket |

Business World Elwe Large Ticke |

Busincss, Corporate, Purchasing, Fleet, Corporate World, Corporate World Elite, Business World, Business World Eli cards. Magnetie Swipe read requised only for Fleet card transactions at fuei locations /
Electronically Auhorized. Transaction amount greater than $7,255 and less than $25,000. Provide Tax Amount, Customer Code (when provided by customer), Corporate line item transaction detail (Product
Code, hem Descripnon, Ies Quantity, liem Linit of Measure, Exiended llem Amount, Debit or Credit indicator). Flect card transactions (at fucl Tocations} for fuel and non-fucl purchascs must provide
transaction inlermauon addendum. 1D Number, Driver Number, and Vehicle Number must match in authonzauon and clearing for Fleet card transactions. A ion and sen! amounis can differ up o
25%. Authorization and settlement amounts do not have to match for Cruise Lines (4411), Automared Fuel Dispensers (5542), Bars (5813}, Fast Food (5814), and E-Commerce transactions with all E-
Commerce indicators. Airlincs (3000-3299, 451 1), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 701 1), Passcnger Railways (4112), and Restaurants (5812) merchants are net eligible
for this program. Non face-to-face and E-Cammerce transactions with all E-Commerce indicators are excnpt from umeliness cdits. Maximum 2 days to deposit & sctile.

Corporate Large Ticket 2
Corporate World Large Ticket 2
Corp World Eliw Large Ticket 2
Business Large Ticke 2
Purchasing Lange Ticke 2

I'lect Large Ticket 2

Bus Enhanved Large Ticke 2
Busincss World Large Tiwker 2
Bus World Lhite Large Ticker 2

Busincss, Corporate, Purchasing, Fleet, Corporate Wortd, Comorate World Ehte, Business World, Business World Elite cards. Magnetic Swipe read required only for Fleet card iransactions at fuc] lucations /
Elccrronically Authorized. Transaction amowst greater than $25,000 and luss than $100,000. Provide Tax Amount, Customer Code (when provided by customer), Corporale line item iransaction detail (Product
Code, Iem Description, ltem Quantty, ltem Unit of Measure, Exiended em Amount, Debit or Credit Indicator). Flest card transactions (at fucl locations) for fucl and non-fuel purchases must provide
ransaction informanon addendum. 10 Number, Dnver Number, and Vehicle Number must match in authorization and clearing for Fleet card iransactions. Authorization and sctitement amounts can differ up 1o
25%. Authorization and settlement amounts do not have to match for Cruise Lines (4411), Automaled Fuel Dispenscrs (5542), Bars (5813), Fast Food (3814), and E-Commerce transactions with all E
Conwncree indicalors. Arrlines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 7011), Passenger Railway (4112), and Restaurants (5812) merchants are not chyable for
this program. Nown face-1o-face and E-Commerce transactions with all E-Comimerce indicators are exempt from umcliness edits. Maxamum 2 days to deposit & setile

Corporate Large Tickel 3
Corporake World Large Ticket 3
Corp World Elite Large Ticket 3
Busincss Large Tickes 3
Irurchasing Large Ticket 3

Flewt Large Ticket 3

Bus Enhanced Earge Ticke 3
Business Workl Large Ticket 3
Bus Warld Llie Lorge Ticket 3

Busincss, Corporate, Purchasing, Fieet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnetic Swipe read required only for Fleet card at fuel Ic
Electronically Autharized, Transaction amount greater than $100,000. Provide Tax Amount, Customer Code (when provided by customer), Corporate line item transaction detail (Product Code, ltem
|Description, Iiem Quanlity, Liem Unit of Measure, Exiended ltem Amount, Debic or Credit Indicarer). Fleet card ir (a1 fuel 1 3 for fuel and fucl purc) must provide transaction
information addendum. 1D Number, Driver Number, and Vehicle Number must match in authorization and clearing for Fleet card transaclions. Authorization and seatlement amounts ¢an differ up 1o 25%.
Authorization and scttfement amounts do not have to match for Cruise Lines (4411), Automated Fuel Dispensers (5542), Bars (5813), Fast Food (5814), and E-Commwree iransaclions with alt E-Commerce
indicators. Airhines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 701 1), Passenger Railway (4112), and R s (5812) h
program. Non tace-to-face and E-Commerce transactions with all E-Commeree indicators are exempt [rom imeliness edits, Maxunum 2 days o deposit & settke.,

s are nol cligible for this

‘orporate Face to Face
Corporate World Face to Face
Corp World Ll Face to Face
Business Face w Face
Purchasing Face 1o Fave
Meet Face w Face
Business Enhanced Face to Face
Busincss World Foce w Face

usiness World Eliw Face 1o Face

Rales
Fee Per Per
Sules § ltem
0.19% $0.53
0.19% | 3053
0.19% $0.53
0.19% 30.53
0.19% $0.53
0.19% £0.53
0.19% $0.53
0.19% 30.53
1.35% §40.00
1.35% $40.00
1.35% $40.00
1.25% 340.00
1.35% $40.00
1.25% $40.00
1.37% $40.00
1.42% $40.00
1.47% $40.00
1.35% $40.00
1.354% $40.00
1.35% 340.00
1.23% $40.00
1.35% $40.00
1.25%, $40.00
1.37% 34000
1.42% $40.00
1.474% $40.00
1.35% 340,00
1.35% $40.00
1 35% 34000
1.25% 34000
1.35% $40.00
125% $40.00
1.37% $40.00
b42% 34000
§ 474% 540.00
2.10% $0.10
2.10% 50,10
210% 30.10
2204 10
2.10% 30.10
2.50% 50.10
232% $0.10
2.3M% 010
2428 110

Business. Corporate. Purchasing, Fleet, Corpurate World. Corparate World Elue, Business World, Business World Elite cards. Face to Face / Magnene Sinpe Read / Sigrature Obtain| / Elecironically
Authorized. Transactions a1 non-Tue! locations must provide Tax Amount & Customer Code (when provided by custemer). Tax Amount must be between 0.1% to 30% of the sales amaunt, excepl tor
Transportation - Suburban & Local Commuter Passenger (4111}, Bus Lines (4131}, Couner Services (4215), Mannas (4468), Bdge & Road Fees / Tolls (4784), Service Sutions (5541}, C Stores
(5499}, Fue! Dealers (5983), Schools {821 1), Calleges / Universitics / Professional Schuols (8220), Chantable Organtzations (8398), Religious Organizations (8661), Court Costs / Alimony ¢ Child Suppont
(9211}, Fincs (9222}, Tax Payments (9311), Government Scrvices (9399), Postal Services - Government (9402). and UK Petrol Stations (9752). Auth ion and sculement amounts can differ up o 10% (up
to 25% lor Burber & Beauty Shaps - 7230). Authonzation and scutlement amounts do not have to match for Cruise Lines (4411), Limousines & Taxis (4121), Bars (5813), and Fast Food {5814). Airlines (3000-
3299, 4511}, Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999. 701 1), Passenger Railways (4112), Automated Fuel Dispenser (5542), Restaurants (5812), and Mail / Phone Order (5960,
5962, 5964-3969) merchants are nol eligible for tus proyram. MasierCard Corporate Flevt card at fuel locations arc not chigible for this program. Non face-to-face and E-Comnierce transaclions with all E-
Commceee indicators arc exempt from fimeliness edits. Maximum 2 days to deposit & scitle.
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INTERCHANGE RATE SCHEDULE {Effective October, 2012)

Program Rate Category

Transactien Qualification Information

Corp Face 10 Face Petreleum

Rus Enhanced F2F Petroleum

IBus World Face 10 Face Petroleun

Bus World Elite F2F Petroleum

Corporaie, Corporale World, Corporate World Elitc, Busincss, B Warld, B World Flite, Purchasing, and Flect cards, Face to Face / Magnetic Stripe Read / Signature Obtained / Electronically
Authorized. Transactions at non-fuel lacations must provide Tax Amount & Custorer Code (when provided by customer). Eligible Murchants: Marinas (4468), Service Stations (5541), Automaied Fuel
Dispenser (5542), Convemence Stores (5499), Fuel Dealers (59833, UK. Peiro (9752}, Authorization and setlement amounts <an differ up 10 10%. Authorization and scitlcment amounts do not have i niateh
for Automated Fuel Dispensers (5542) Non face-te-face and E-Commerce transactions with all E-Commeree indicators arc exempt from limeliness edits. Maximum 2 days to deposit & seule.

|Corporalc Data Rate }

Corporate World Data Rate
Corporate World Eliwc Data Raic 1
Busincss Enhanced Data Rawe 1
Fﬂusmcss World Daw Rawe |

[Busincss World Elite Data Rote {

Business, Cerporate. Purchasing, Fleet. Corporats World. Corporte World Flite, Business World, Busincss World Elie, and Elcetronic Payment Account cards. Magnetic Swipce not required / Elecironically
Authorized. Awhorization and sciilement amounts do net have to match. Corporate Fleet card (v fuel iecanons) for fuel and non-Tuel purchases provide informati ddendum, Airlincs (3000-3299,
4511), Vehicle Rental (3351-3500, 7512, 7513, 7519). Lodging (3501-3999_ T011), Passenger Railways (4112), and Restaurants (5812) merehants are not ¢ligible for this program. Maximum 3 days 1o depoxit
& scule.

Corporate Data Rate 11

Corporale World Data Rate 1
‘orp World Elite Data Raw 11

Business Data Rawe 11

Purchasing Dawa Rane (1

Fleet Data Rate I

[Business Lnhanced Data Rote 11

Business World Data Rate 1)

Business World Elue Data Rate 11

Businuss, Corporate, Purchasing, Fleet, Corporate World, Corporate Woild Eiite, Busincss World, Busincss World Elite, and Elecironie Payment Account cards. Magnetic Swipe required only for Flect card
transactions at fuel locations / Electronically Authonzed. Authonization and setlement amounts de not have o match. Provide Tax Amount & Customer Code (when provided by customer) for all Business &
Corporat card iransactions and for Purchasing and Flect card ransactions at non-fucl locations, Tax Amount must be benween 0.1% to 30% of the sales amount, cxcept for Transponation - Suburban & Local
Commuter Passenger (4111), Bus Lines (4131), Couner Services (4215), Marinas (4468), Bridge & Road Fees / Tolls (4784), Scrvice Stauons (5541). Automated Fuel Dispensers (3542}, Convenicnie Stores
(5499), Fuel Dealers (39833, Schools (8211), Colleges / Universitics / Professional Schools 18220), Charilable Crganizations (8398), Religious Organizations (8661), Count Costs / Alimony / Child Suppon
19211}, Fines (9222}, Tax Payments (931 1), Government Services {9399), Postal Scrvices - Government (9402), and UK Petrol Stations (9752). Corporate Ficct card (at fuel locations) for fucl and non-fucl
purchases provide transaction information addendum. Aiclines (30003299, 4511), Vehiele Remal (3351-3500, 7512, 7513, 7519), Lodging (35013999, 701 1), Passenger Railway (4112}, and Restaurants
15812) merchants are not cligible lor this program. Non face-to-face transactions are cxempt from umchiness cdits. Maximum 3 days to deposit & scttle.

Bus Enhanced DR I Petrolcunm
Business World DR 11 Petrolcum

Commercial Data Rate 1 Petroleum
Bus World Elive DR I Petroleum

Corporate, Corporate World, Corporaic World Lliw, B B World, B Workd Elite, Purchasing. and Fleei cards. Magnctic Swips required ualy for Flevi card transactions at fuel locations /
Etectonically Authorized. Authorization and seitlement amounts do not have to match. Provide Tax Amount and Customer Code (when provided by customer) for all Business & Corparate card Iransactions
and for Purchasing and Fleet card transzctions at non-fuel locations. Eligible Murchants: Marinas (4468}, Scrvice Swtions (541}, Automated Fucl Dispenser (5342), Convenicnce Stores (5499). Fuel Dealers
(5983), U.K. Petro (9752). Non face-to-Tace ransactions are exempt from tmeliness edits. Maximum 3 days 10 deposil & satle,

Comorate Data Rate HI
(Corporate World Data Rate 11}
Corp World Flitc Daa Rawe 111
Business Data Rate 11
I'urchasing Daw Rate I

Fleet Data Rae IH

Busincss Enhanced Data Raw 11
Busincss World Data Raswe 11
Bus World Ehte Da Rate 111

Business, Corporate, Purchasing. Fleet, Corporale World, Corparate World Elute, Business World, Business World Elite cards Magnetic Swipe not required | Electronically Authorized. Authonzation and
settherent amounts do not have to motch. Provide Tax Amount, Customer Code (when provided by customer), Corporate line item transaction deiail (Product Code, ftem Description, ltem Quantity, Trem Uni
of Measure, Extended liem Amount, Debit or Credit Endicator) for all Business & Corporate card transactons and for Purchasing and Fleet card ransactions at non-fued locations, MasterCard Corporate Fleet
card a1 fuel locations arc not eligible for this program. Airlines (3000-3299, 451 1), Vehicle Rental (3351-3500, 7512, 7513, 7519), Ladging (3501-3999, 701 1), Passenger Railways (4112), and Restaurants
(5812) merchants are not cligible for tis program. Maximum 3 days 1o deposit & settle

Corporate T&E |

(Curporale World T&E [
Comporate Workf Elite T&E |
Business T&E L
Purchasing T&E |

Ject T&E |

Business Fohanced T&E |
Business World T&E |
Lusincss Workd Elite T&E Y

Rutes
Fee Per Per
Sules § ltem
2.05% .10
2.17% 30.10
2.22% $0.10
2.27% 30.10
2.65% 30,10
2.65% 50.10
2.65% 30.10
2% 10.10
2.82% $0.50
287" 50.10
2.10% $0.10
2.10% §0.10
2.10% 50.10
2 20% 50.10
2. 10% 30.10
2.50% $0.10
2.32% 0.0
231% $0.10
2.42% $0.10
2.05% $0.10
217% 50.10
2.22% jo.10
2.2 $0.10
1 90% $0.10
§90% 30.10
1.90% §0.10
1.80% 3010
1.90% 30.10
1.80% 50.10
192% | sodo
197% | 010
202% | 3010
250% f $0.00
30% | $000
2.50% $0.00
2.50% 30.00
2.65% $0.00
2 0% $0.00
2.62% 30.00
2.67% $0.00
2T2% $0.00

B 53, Cory Purchasing, Fleet, Corporate World. Corporate World i, Business World, Business World Elie cards. Magnetic Swape not required | Electronically Auwhorized. Authonization and
setilement amounts do not have 10 match. Ehgible Merchants: Airlines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 7011}, Passenger Railways {(4112), Restaurants
(5812). Airlinc & Passenger Railway require additional General ticket data. Lodging requires Lodging Summary addendum data. Maximum days 1o depost & seide is 9 days for Airlincs (3000-3299, 4511), 3
days for all other merchanis.
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Item
Corporaic TEE T 2.35% 010
Corporate World T&E 1} 2.35% $0.10
(Corporaw Weorld Etiw T&L 11 2.35% 3010
Business TEL I 2.35% 30,10 Business, Corporate, Purchasing, Fleet, Corpurate World, Corporate Werld Elite, Business World, Business World Elile cards. Magnctic Swipe not required / Electronically Authonzed. Authorization and
Purchasing T&E 11 2 50i% settlement amounts do not have w match, Eligible Morchants: Airlines (3000-3299, 4511), Vehicle Rental (3351-3500, 7512, 7513, 7519), Lodging (3501-3999, 701 1), and Passcoger Railways (4112). Airline
) ) 2.50% 3010 e Passenger Railway require additional General Tickel, Trip Leg. or Rail data, Vehicle Rental require Rental Detail data. Lodging requires Lodging summary addendum data, Maximum days to deposit & settle
Fiect TRE LI 2.55% $0.1¢ Jis 9 days for Airlings (30003299, 451 1), 3 days for all other merchants,
HBusiness Enhanced T&I 1T 2.47% 010
Business World TLE 11 2.52% 3010
Business World Elite TSE 11 2.57% $0.10
Corporawe T&E 1H 2.30% 3010
Corperate World Ta&E 1) 2.30% $0.50
Corpurate World Llae T&E 11 2.30% $0.10
Business T&E 1 2.30% $030 Business, Corporate. Purchasing. Fleet, Corporate World, Corporate World Elite, Business World, Business World Elite cards. Magnctic Swipe not required / Elecronically Authorized. Authorization and
Parchiing TAE I y s {settlement amounis Jdo not have to match, Fligible Merchants: Airlines {3000-3299, 4511), Vehicke Remal (33513500, 7582, 7513, 7519), Lodging (3501-3999, 7011), and Passenger Railways {4112). Airline
] R 145% $000 g Passenger Railways require additiona) General Ticket, Trip Leg, or Rail data, Vehicke Rental require Rental Detil data. Lodginy requires 1.odging summary addendum data. Maximum days 1o deposit &
Fleet T&E 1 2.50% 3010 [seutle is 9 days for Airlines (3000-3299, 4511), 3 days for all other merchants,
Business Eahanced T&LE 11 2.42% 30,10
Business World T&E 11 2.47% $0.10
Business World Elite T&IE I 2.52% $0.10
Corperatc World Warchouse 0.90% $0.00 |Consumer, Enhanced. World, and World Elite cards, Also applics to MasterCard Business, Corporate, Purchase and Fleet cards. Driver Number, Vehicle Number, Motor Fuel Service Type, Mator Fucl
Lcorporat: World Eiite Warchouse pry o u}[unnalion. nm? Olllt)mulcr Rcad}ng must ma.u:h in nu(hmz.‘mo.n and sentement for Fleel card transactions. E igib!c Mcrchams:. Whelesale Club_s (5300}, Service Stations (5541) and Autqma@ Fuel Dispensers
P ! 13542). Magnctic swipe not required on credit and A d Fuel Dispensers (5542) rans: only / Flectronically Authorized. Merchants in MCC 5300 must have: 1) at Icast $1 billion in annual
Business Enhanced Warchouse 0.90% 50.00 MasterCard volume and 2) 3 ¢lub membership program thal allows merchant customers who cnroll special aceess to the retail facilitics or discounted pricing on products. Authorizalion and clearing amounts can
differ up to 10% for Wholesale Clubs (5300). Authonzation and scutlement amounis do not have to match for Service Stalions (5541), Automated Fuel Dispenscrs {53542}, non face-10-face transactions, and E-
§Business World Warchouse 0.90% $0.00  |Commcree wrunsaciivns with all E-Commeree indicators. Cap of $0.35 for debit transactions. Non face-to-face and E-Commerce ransactions with all E-Commerce identitiers are exempt from limeliness edits.
iBusmcss World Elite Warchouse 0.90% $0.00 |Maximum 2 days to deposit & seuike.
Corporate Standard 2.95% s010
Corporawe World Standard 2.95% $0.10
Corp World Elite Standard 295% 50,10  |Business. Corporate, Purchasing, Fleet, Comorate World, Corporate World Elite, Business World, Business World Elise, and Elcctronic Payment Account cards. Magnetic swipe nol required / Awmhorizalion
Business Enhanced Standard 1.07% $0.70  [reuvived. Maximum 3¢ days 1o deposit & seuke.
Business World Standard 3.12% 50.10
Business World Ehite Sandand 3.17% 30.10
Interrepional Electronic 1.65% 3000 Consumer cards issucd in any region, Premium (Plati and Ti cards issued in the Asia Pacific, SAMEA, and 1.AC regions, Platinum cards issued in Furope, World Elite cards issued in Canada, and
g e e ’ Wortd cards issued in the U.S.), and Super Premium (World and Black cards issucd in the Asia Pacific, Furope, LAC, and SAMEA rcgions, World Black Ediuon cards issued in Europe, and World Elite cards
1ssued i the U.S., Asta Pacific, and SAMEA regions) where the coantry vode of the merchant differs from the country code of the cardholder. Face-to-Face / Magnetie Stripe Read / Signature Obwined ¢
\nterrenionat I Electroni 2.40% $0.00 Electromcally Authorized. Key-cntered transactiens not cligible for this program. For Consumer cards only. authorization and setlement amounts can differ up 1o 10% (up to 25% for Beauty and Barber Shops -
nlerregional Framium Electrome e T 17230 for transacons up 10 525). Authorization and sculement amounis do not have lo mateh for Restaurants (5812), Dars (5813), Fust Faod (5814), Lodging (3501-3999 or 701 1), Vehicle Remal (3351-3500,
7512, 75t3, 7519), Aurlines (3000-3299, 4311), Cruise Linc / Stcamship (4411}, and Passenger Railways (4112). Authorization and settlement amounts do not have o maich for Platinum, World, World Eltte.
Interregional Super Premium and Bluck transactions for all merchants. Automaied Fuel Dispenser {5542} and Mail / Telephone Order {5960, 5962, 5964, 5965, 5966, 5967, 5968, 596%) merchants not chigible for this program. Maximum 3
" 2.53% $0.00 . :
Electmnic days ko depusit & seatle, Rate includes the MasterCard Acquirer Program Suppon Fee,
Interregional $tandard T.15% £0.00 |Consumer cards issued in any region, Premiwm {Plai and Ti cards 1ssued in the Asia Pacific, SAMEA, and LAC regions, Platinum cards isswed in Europe, World Elite cards issued in Canada, and
It Pre Sundard 240 $0.00 World cards 1ssued in the U.S.), and Super Premium { World and Black cards issucd in the Asia Pacific, Furope, LAC, and SAMEA regions, World Black Edition cards issucd in Lurope, and World Elue cards
L G IS ST e ’ issued in the LS., Asia Pacilic, and SAMEA regions) where the country code of the merchant diters from the country code of the cardholder, Transaction date merc than 5 days old, Maximum 30 days to
LR Super Premium Standard 2.53% $0.00  Jdeposit & scule. Rate includes the MasierCard Acquirer Program Support Fee
Elcctronic Consumer Cards. Face-to-Face / Magnetic Stripe Read / Signature Oblained / Electronically Authorized. Key-cntered transactions not cligible for thas program. Authonzauon and setifement amounts
can differ up 10 10% (up to 25% for Beauty and Barber Shops - 7230 for transactions up to 325). Authorization and settiement amounts do not have o match for Restaurants (5812), Bars {5813), Fast Food
Jlmc:ncgu.mul Flecwonic Consunicr 1.65% $0.00  [(5814), Lodging (3501-3999 or 7011}, Vehicle Rental (3351-3500, 7512, 7513, 7519). Airlines (3000-3299, 4511), Cruisc Line / Sicamship (4411), and Passenger Raitways, (4112). Automated Fucl
Dispensers (5542) and Mail / Telephone Order (5960, 5962, 5964, 5963, 5966, 5967, 5968, 5969) not cligible for this program. Maximum 5 days to deposit & scule. Rate includes the MasterCard Acquirer
Program Suppon Fee
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INTERCHANGE RATE SCHEDULE (Effective October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § Item
Incrregional Elecironic Comporate 2 40% $0.00 Electronic Cf)rpora.w Cards. Fncc-w-l-um:_ Mngncuc Stripe Read / Signawre Obiained / Elcc‘uonically Aulho_rizod, Authorization and sculc.mcnt amounts do not have 1o match. Key-cntered transactions and
Automated Fuel Dispensers (5542) not eligible for this program. Maxaimwm 30 days 1o deposit & seule. Rawe includes tw MasterCard Acquirer Program Suppornt Fee.
Regulated Consumer POS Debit - US| 0.60% $0.21 Regulated Consumer and Commercial Debit and Prepaid Cards identificd by Issuers and Card Organizations as being subject Lo the June 29, 2011 Federal Reserve final rule on Debit Card interchange. U.S,
Temitory Territory issued cards ata ULS, merchant location or U S, issued cands ata U.S, Temitory bocation. U.S. Territrics include American Samoa, Guam, Northemn Mariana Islands, Puerio Rico, and U.S. Virgin
Regulated Conumercial POS Debn - ” Islands. ¥ssucr has NOT cenified its fraud prevention procedures. Rate Indicator value identificd by Issuers and Card Organizations of B (Basc). Authorization required. Maximuwm 30 days 1o deposit & scttle.
US Termtory 0.60% 50.21 Ika[c includes MasterCard Acyuirer Program Suppon Fee
Regulated Consumer POS Debit 0.60% $0.22 Ir pulated Ce and C ial Dbt and Prepaid Cards identified by [ssucrs and Card Organizations as being subject 1o the Junc 29, 2011 Federal Rescrve final rule on Debit Card interchange. U.S.
Fraud Adjustinent - US Temitory ’ Terrilory issuwed cards at a U.S. merchant location of U.S issued cards at a U.S. Temitory location. U5, Territones include American Samea, Guam, Northcm Mariana Islands, Pucrie Rico, and U.S. Virgin
Regulated Commercial POS Debit . Islands. [ssucr has cenificd its fraud prevention procedures. Rate Indicator valuc identificd by Issucrs and Card Organizations of | (Base plus Fraud Adjusiment). Authorization required. Maximum 30 days o
F'raud Adjustiment - US Territory 0.60% oz deposit & scttle, Rate includes MasterCard Acquirer Program Support Fee.
Ichquu:d Consumer POS Debit Regulated C and Cc cial Debit and Prepaid Cards identified by Issucrs and Card Orgonizations as being subject 1o the June 29, 201} Federal Reserve final rule on Debit Cand interchange. U.S.
Simall Ticket - US Teritory 0.60% s02z Territory issued cards at a U.S. merchant location or ULS. issued cards a1 a U.S. Temitory location. U.S. Temritorics include American Samoa, Guam, Northern Mariana Islands, Puerio Rico, and U.5. Virgin
Lshands. Rate Indicator value identified by [ssuers and Card Organizanons of § {Regutated Small Ticket Base). Transaction amount $10,00 or less / Card Present / Electronically Authorized. Eligible Merchants:
JRegulated Commercial MOS Debit 0.60% 5022 Fast Food Restauranis {3814} and Videotape Remal S1orcs {7841). Awthorszation and sctilement amounts do not have 1o match. Maximum 2 days wo deposil & settle. Rate includes MasgerCard Acyuirer
Small Ticket - US Temtory : " |Program Suppon Fee.
Purchasing or Fleet Cards, and Electronic Payment Accounts {at non-fcl locations) issucd in a forcign country. Magnetic swipe not required / Electronically Aulhorized, Authorization and setilement aniounts
Intermezional Purchasing Data Rae Nl 2.25% $0.00 do not have 1o match. Provide sales Tax Amount and Castomer Code (when provided by the customer). Tax Amount must be between 0.1% to 30% of the sales amount, except for Marinas {4468), Service
— : e . Stations {5541), Automated Fuel Dispensers (5542), Convenicnce Stores {5499), Fuel Dealers (5983), and UK Petrol Stations (9752). Maximum § days to deposit & scitle. Raie includes the MasterCard
Acquirer Progriun Support Fee.
Yintcrreional Purchasing Large |Purchasing or Fleet Cards, and Elecironic Payment Accounts issucd in a lorcign country. Magnetic swipe not required / Electronically Authorized. Authorization and sctilement amounts do not have to maich.
rick _ig # LArg 1.45% $30.00 JAirlines (3000-3299, 45113, Vehicle Rental (3351-3500, 7512, 7513, 7519, Lodging {3501-3999, 701 1), Passcnger Railways (41 12), and Restaurants (5812) not elipgible for this program, Maximum 30 days 1o
R deposit & seutle, Rate includes the MasterCard Acquirer Program Suppont Fee,
[inserregional Purchusing 2.55% $0.00 |Purchasing or Fiect Cards, and Electronic Payineni Accounls issucd in a forcign country. Maximum 30 days o deposit & sctile. Rate includes the MasterCard Acquirer Program Support Fee,
Interregronal Corporate 2.55% $0.00 |Busincss, Corperate, and Premivm C ial {Plat World, Workl Elitc, and Black) cards issaed in a foreign couniry. Maximum 30 days Lo deposil & setibe. Rale includes the MasterCard Acquiner
Interregional Premium Cominercial 2.55% $0.00 |Program Support Fec.
llmum:glonnl UCAF - Full 2.09% $0,00 [Consumcr cards issucd in any rcgion, P (P and Ti cards issucd in the Asia Pacific, SAMEA, and LAC regions, Platinum cards issued in Europe, World Elite cards issued in Canada, and
World cards issued in the LS.}, and Super Premivm { World and Black cards issued in the Asia Pacific, Europe, LAC, and SAMEA regions, World Black Edition cards issued in Europe, and World Elitc cards
Interregsonal Premium BCAF - Vil 240% $0.00  |issued in the U.S.. Asia Pacilic, and SAMEA regions) where the couniry code of the merchant differs from the country code of the cardholder. Applics 1o all intra and inter regional ransactions except for U.S.
Region and Canada Region. Terminal type must indicate Electronie Commeree Transactions and merchant and issucr’s panticipation in MasterCard UCAF. UCAF indicator of 2 must be present. Magoelic swipe
I'R Super Premium UCAF - Full 253% $0.00  funot required / Electronically Authorized. Authonzation and scitlement amounts do not have 1o match. Maximum 5 days w deposit & settle. Raie includes the MasterCard Acquirer Program Support Fee.
Interregional UCAT - Merchant 1.99%% $0.00  [Consumer cards issued i any region, Premivm (Platioum and Titanium cards issued in the Asia Pacific, SAMEA, and LAC regions, Matinwm cards issued in Furope, World Elile cards issued in Canada, and
P | Premium LCAE World cards issucd in the U.S.), and Super Premium (World and Black cards issucd in the Asia Pacific, Europe, LAC, and SAMEA regions, World Black Ldition cards issued in Europe, and World Elite cards
h:‘f'?;:'om nemIum B 2.40% 000 d in the U.S., Asia Pacific, and SAMEA regions) where the country code of the merchant differs from the country code of the cardholder. Applics 10 all inwra and inter regional transactions except for US.
crehant Region and Canada Region. Terminal type must indicate Electronic Commetce Transactions and merchani's participation in MasterCard UCAF. UCAF indicator of 1 must be present. Magnetic swipe not
IR Super Pretiue UCAF - Mereh 153% 5000 {required / Electronically Authonzed. Authorization and seitlement amounts do not have to match. Maximum 5 days 1o deposit & setile. Rate includes the MasterCard Acquirer Program Support Fee.
Interregional Paynent 0.74% $0.53 [Consumer and Corporate cards only. Applics to alt intra and inter rcguonal transactions except for U.S. Region and Canada Region. Magnctic Suipe Read not required. Awthorization and selement amounts do
not have 10 match. Eligible Merchants: Payment Service Provider - ber F 1 on (6532) and Payment Service Provider - Merchant (6533). Maximum 30 days 1o deposit and seitle. Rate includes
Interregiona! Corporate Payment 0. M% 30.53  lihe MasterCard Acquirer Program Support Fec.
Assessiments 0.11% 3000  |Fce assessed on the gross dollar amount of all MasterCard transactions.
Assessinents (>~ $1,000) 0.02% 10,00 |Fee assessed on the gross dollar amount of MasterCard Cy and Cy ial credit thal are $1,000 or greater,
Account Siatus Inguiry Fee - G.00% $0.025 Fee assessed on all Account Status Inquiry Service messages where the country code of the merchant is the same as the coumry code of the cardholder, Accoum Status Inquiry Service transactions must be
Intearcyional : sabmitied for $0 and are used to validale cardhold bers and other ¢l such as CVIC2 and AVS, prior 1o ob i an actual authorization.
Account Status Inguiry Fee - 0.00% $0.03 Fee asscssed on all Account Status Inquiry Service messages where the country code of the merchant 1s different from the country code of the cardholder. Account Status Enquiry Service ransactions must be
Interregional ° ! submitied for $0 and are used 1o validate cardhoid bers and other clements, such as CVC2 and AVS, prior o obaiming an actual authorization.
IFce assessed on all MasterCard authorized ransactions which are not followed by a matching MasterCard clcaring transaction (or nox reversed in the case of @ cancelled transaction). Automated Fucl
Jl‘ro(cssing Inicgrity Fee 0.00% 30055 [Dispensers (53423 not subject to this fee. Vehicle Rental (3351-3500, 7512), Lodging (3501-3999, 701 1), and Cruise Linc / Steamship {4411} will not be subject to this fec until October 2013. Rate includes
ddi | 30.01 repornng cost from MasterCard for cach transaction. Billed on a one month lag,
Q0050 $0.00 Fee assessed on the gross dollar amount of all MasterCand transactions (credit and signawre debit). Fee based on a good faith etfort to recover and allocale among all customers MasterCard's annual fees for

I! wense Volume Fee

licensing and third party processing.
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INTERCHANGE RATE SCHEDULE (Eftective October, 2012)

This Interchange Rate Schedule contains a sumimary of the primary quahification critenia established by Visa®, MasterCard®, and Discover® Network (sometimes referred to as Discover) for mosl interchange programs - it is not all
nclusive, In the event of any ambiguity or conlict, the interchange requirements established by the Card Organizatiens (sometimes referred 10 as associations) wilt determine the nterchange programs at which your transactions quahfy,
For a complete list, call the number on your merchant statement. Please note that Discover Network fees apply only 1o Discover transactions acquired by Bank of America Merchant Services. The primary qualitication erteria and
clearing requirerments listed here for the various interchange levels supersedes any similar information provided on the Interchange Qualification Matrix (“IQM™; the IQM is ne longer available and has not been provided to you,

notwithstanding any provisions of our agreement with you (including any confirmation page) that reference the HQM or us baving provided the IQM 10 you. For more information regarding your Rates and fees, please call Customer

Service.
Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales § 1tem
DISCOVER NETWORK
Y,
Rclafl e kL Sl Consumer Core, Debit/ Prepaid, Rewards, Premivm, and Premium Plus cards Card Present / Magneitic Stripe Read ¢ Signature Obaained | Electronicatly Authonzed. Authorization and scttlement amount can
Retail Debit 102% 30.18  Ndiffer up to 10% (up 10 20% for Taxis & Limousines - 4121 and Beaury / Barber Shops - 7230). Authorization and sculement amounts do not have o match for Bars (5813) and Cruise Line / Steamshep (4411,
Retail Rewards L% 3010 JUiliics (4900), Real Estate (6513), Insurance (5960, 6300), Supermarkets / Warchouse Clubs {5300, 5411), Emcrying Markets (4899, 5968, 5983, 6533, 8211, 8220, 8299, 8351, 8398), Public Services (4784,
Retal Premuanm 1.71% $0.10 [9211,9222, 9223, 9311, 9399, 9405), Petroleum (5541, $542), Restaurants (5812, 5814), Hotels / Car Rentals (3351-3441, 3501-3999, 701 1,7012, 7512, 7513, 7519), Passenger Transpont (3000-3299, 4112,
Retail Premium Plus 210% $0.10 4311}, Quasi Cash {4829, 6050, 6051, 7995), and High Risk (5962, 5966, 5967} merchants not cligible for this program, Maximum 2 days to deposit & seitle.
PSL Regulated Incentive Cons Excbit | 0.05% $0.21
I'_SL MQ Repulated Incentive 0.05% $0.21
Consumcr Debit o . ) . ) ) | o
Regulated Non-Incentive Cons Debit 0.05% $0.21 .Non~cx\.mpl {rep ) Ce and ¢ <ral Df:bn and Prepand Cards idennfied by Issuers nnd Card Organizanons as being subject to the June 29, 201 | Federal Reserve final rule on Debit Card
. imerchange. Issuer has NOT certified nis fraud prevention procedures. Authonzation required. Maximum 30 days 1o deposit & seltle,
Regulated incentive Commd Debit 0.05% 30.21
Regulated Non-Incentive u
Commercial Debit 0035 o
PSI. Rey d Incentive C .
Dcbit with Fraud Adjusiment 0.05% $0.22
P51 MO Regulated Incenuve Cons " .
Debit with Fraud Adjusement e L
Reguluted Non-Incentive Consumer 005 TR Non-cxempt iregulaied) Consumer and Commerciat Debii ang Prepaid Cards identificd by Issuers and Card Organizations as being subject to the Junc 29, 2011 Federal Reserve final rule on Debit Card
[ebat with Froud Adjustment i 7 Jimterchange. Issuce has certified its fraud prevention procedures, Authorization required. Maximum 30 days to deposit & sctiic
Regulated Incentive Commeraial
h L 05% .2
Dcbit with Fraud Adjustmeny Ll =
Regulated Non-Incentive Comml Iy
Dbt with Fraud Adjustment — .1z
Restaurants Core 1.56% 50.10
Restaurans Debu 119% 00 ] . . ) :
Restaurants Rewards L. 90% 0.1 |Consumer Core, Debit / Prepaid, Rewards, Premivm, and Premium Plus cards. Same requirements as Retail. Authorization and magnelic stripe required. Authorization and settlement amounts do not have 1o
staurans e i o . match. Eligible Merchamis: Restaurants (5812} and (5814) Fast Food Restaurants. Maximym 2 days 10 deposit & scitle
Rustaurants Premwan 2.M0% $0.10
Restauramts Premem Plus 2.30% 30.10
ISupcnnnrkct { Warchouse Core 1.40% $0.05
Superninarket / Warchouse Debit 1.02% $0.16
Supermarket ; Warchouse Rewands e $0.05 Consumer Cure, Debit/ Propaid, Rewards, Premium, and Premivm Plus cards. Same requirements as Retl. Authorization and magnedic siripe required. Authorizanon and scttlement amounts con differ up 1o
Upermarky archouse Bewa S i 10%. Cap of $0.36 for debit / prepaid transactions only, Eligible Merchants: Supcrmarket {5411) or Warchouse Club (5300}, Maximum 2 days to deposit & scutle.
Supennarkel | Warchouse Premiem 1.65% $6.05
Supenmarkel - Whae Premium Plus £90% $0.10
Recurring Payments Core £.20% 5005
Recurming Payments Debit 1.20% $005 {Consumer Core. Debit / Prepaid, Rewards, Premium. and Premium Plus cards, Magnetic Stripe read not required ¢ Elcetromically Authorized, Recurring Billing, Installment, or Subscnption indicator must be
Rec « Payments Rewards 1.20% $0.05 preseit. Aothorization and settlement amounts can differ up 1o 10%. Eligble Merchants: Phone Service / Equip Utility (4814), Cable TV Services (4899}, Unlttics (4900), Subscription (5968), Health © Beauty
SHUIITIE TIVINGILS Hewands < "~ |pas (7298). Member Clubs £ Sport {7997). Chitd Care Services (8351), Charifable & Social Service Organizations (8398, Auto Assoc (8675). and Member Organizations (8699), Maximum 2 days to deposi
Recuming Payients Premium .20 S005 & contle.
Rucurring Paywents Presum Plus ) 80% 0.u5
Real Estaw Core 1 10% 30.00
Keal Fstate Debit 1L10% $0.00 . i
s ' s {300 3000 Consumer Core, Debit £ Prepaid, Rewards, Premium, and Premium Plus cards. Magnclic swipe not required / Elecironically Authorized, Awthonzation and senilement amounts can ditter up to 10%. Eligible
R e LT G Merchants: Real Estate Agents and Managers-Rentals (651 3). Maximum 3 days to deposit & settle.
Real Estawe Premium 1.10% $0.00
Real ¥state Premuen Plus 23 $0.10
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INTERCHANGE RATE SCHEDULE {Effective October, 2012)

Program Rate Cutegory

Transaction Qualification Information

Public Services Core
Public Scrvices Debit
lPublte Services Rewards

'ublic Services 'remivm

Publie Services Premiwn Plas

Consumer Core, Debit/ Prepaid. Rewards, Premium, and Presium Plus cards. Magnetic Stripe read not required / Electronically Authorized. Authorization and settlement amounts can dilfer up to 10%. Eligible§
Merchams: Bridye & Road Fees / Tolls (4784), Coun Cost / Alimony / Support {9211}, Fines (92223, Bail and Bond Payments (9223), Tax Payments (9311}, Government Services (939Y), and Intra-
Government Purchases - Government Only (9405). Maximum 3 days 10 deposit & scttie,

Petroleum Cone
Petroleun Debit
Petroleum Rewards
Petroteurn Premivm

Petrobeurn Premiven Plus

Consumer Core. Dubit / Propaid, Rewards, Premivm, and Premium Mlus cards. Card must be present and Magnetic Stripe read unless initiated via runsponder / Elecwronically Auhorized. Authorization and
scitlement amounts do not have 1o mateh. Eligible Merchanis: Service Stations (5541) and Automated Fuel Dispenser (5542). Maximum 2 days to deposit & sctile.

Passenger Transport Core
Passenper Transport Debil
Passenper Transport Rewards

Passcnger Transpont Prenuum

Passenger Transpon Premium Mus

Consumer Cory, Debit f Prepaid, Rewards, Premiam, and Premium Plus cards, Magnetic Swipe read not required 7 Electronically Authorized. Authorization and scitlernent amounis do not have to match.
Eligible Merchants: Airline (3000-3299, 4511) or Passenger Railway (4112). Maximum 3 days to deposit & seutle,

Kcy Entry Core

Key Entry Debig

Kcy Entry Rewards

Key Entry Premivm

Ky Entry Premium Plus

Consumer Core, Debit / Prepaid, Rewards, Premium, and Premium Plus cards, Face-to-Face / Key-Entered / Signature Obtained / Electronically Authorized. Auth ion and settlement amount can difler up 1w
10% {up to 20% for Taxis and Limeusines - 4121 and Beauiy/Barber Shops - 7230). Authorization and seitlement amounts do not have 1o maich for Restaurants (5812), Bars (5813), Fast Food (5814),
Pewoleum (5541, 5542}, and Cruise Line / Stcamship (441 1), Utilities (4900), Real Estate (6513}, lnsurance (5960, 6300}, Emerging Markets (4899, 5968, 5983, 6533, 8211, 8220, 8299, 3351, 8398}, Public
Services (4784, 9211, 9222, 9223, 9311, 9399, 9403), Hotcls / Car Rentals (3351-3441, 3501-3999, 7011, 7012, 7512, 7513, 7519}, Passenger Transport (3000-3299, 4112, 45113, Quasi Cash (4829, 6050,

6031, 7995), and High Risk (5962, 5966, 5967} merchants not cligible for this program. Premium and Premium Plus card transactions at Restaurants {$812) and Fast Food (5814) not eligible for this program.
Mazximum 2 days 1o deposit & senle.

ard Not Pres / E-Commerce Cone

Card Not I'res 7 E-Commeree Debil

CNE / E-Cornmerce Rewards
CNP 5 E-Commerce Premium

UNP / E-Commcerce Peemium Plus

Consumer Core, Debil / Prepaid, Rewards, Premium, and Premium Plus cards. Card Not Present / Signature Not Obtained / Authorized / Mail, Phone, or E-Commerce Order 7 Address Verification required.
LCustomer Scrvice phone number and invoice number required. Awthorization and sertbement amount can difTer up ko 10% {up o 20% for Taxis and Limousines - 4121 and Beauty/Barber Shops - 72309,
Authorization and setthement amounts de not have 10 mateh for Restaurants (5812}, Bars {5813), Fast Food {5814), Petroleum {5541, 5542) and Cruise Line / Steamship (4411), Ulilities (4900}, Real Esiate
16513), Insurance (5960, 6300}, Emerging Markets (4899, 5968, 5983, 6533, 8211, 220, 8299, 8351, 3398), Public Scrvices (4784, 9211, 9222, 9223, 9311, 9399, 9405), Holcls / Car Rentals (33513441,
3501-3999, 7011, 7012, 7512, 7513, 7519), Passcnger Transpon (3000-3299, 4112, 4511), Quasi Cash (4829, 6050, 6051, 7995), and High Risk {5962, 5966. 5967) merchants not eligible for this program.
Premium and Premivm Plus card ransactions at Restaurants 15812} and Fast Food (58 14) not cligible for this program. Maximum 2 days to deposil & setiie,

Holels / Car Rentals Core
Hotels / Car Remals Debit

Hotels / Car Renwals Rewards
Hotels # Car Rentals Prensium

Ilotels © Car Rentals Prem Plus

Consumer Core, Debit / Prepaid, Rewards, Premium, and Premium Plus cards. Magnetic Stripe read not required / Electronically Authorized. Authorization and setilement amounts do not have to maich,
JEligible Merchamus: Car Rentals (3351-3441, 7512, 7513, 7519} and Hotels (3501-3999, 7011, 7012). Maximurm 2 days 1o deposit & settle

L:xpress Scrvices Rewards
Lxpress Services Premmwm

bxpress Serviees Premium Plus

Consumer Care, Debit / Prepaid, Rewards, Premium, and Premium Plus cards. Magnetic Sinpe read unless initiated via transponder / Electronically Authorized. Eligible Merchants: Local Co [CIRRYN
Limousincs and Taxis {1121}, Bus Lines - Charter & Tour (4131}, TolyBridges Fee (4784), Miseellancous Food Stores - Convenicnee Stores & Speciaity Markels (5499), Restaurants (5812), Fast Food {58 14),
News Dealers /' N I5 (5994), Laundrics (7211}, Dry Cleancrs {7216}, Quick Copy ! Repro Services (73383, Auto Parking Lols | Garages {7523}, Car Washes (7542) Mavice Theater {7832), and Video
Tapc Rentals (7841), Card sale amount musi be less than or oqual 10 $15.00 for all merchants except for Limousines and Taxis (+121), which is $25.00. Authorization and settlement amount can difter up to
10% (up 10 20% for Taxis and Limousincs - 4121). Authorization and settlement amounts do not have to maich for Restaurants (5812) and Fast Food (5814). Maximum 2 days to deposit & setile,

Express Services Core
Ixpress Services Debn
Insurance Core
Insurance Debit
Insurancc Rewards
Insurance Premavm

Insurance Prenmun Mus

Consunwr Core, Debit/ Prepaid, Rewards, Premium, and Premium Plus cards. Maguetic swipe not required / Electronscally Authorized. Authorization and setilement amounts can difice up Lo 10%. Eligible
Merchants: Direct Marketing Insurance Scrvices {(5960) and Insurance Sales, Underwriting, and Premiums {6300). Maximum 3 days 1o deposut & seitle.

Emerging Markets Core
Emerging Markers Debit
limerging Markels Rewards
Emcrging Murkets Premium

Emcrginge Markeis Premium Mus

Rates
Fee Per Per
Sales § ltem
1.55% sulo
0.90% $0.20
1.55% $0.10
1.55% $0.10
1.85% $0.10
1.35% $0.05
0.76% $0.16
1.73% $0.05
1.73% $0.05
| 73% $0.05
1 75% $0.10
1.39% $0.16
1.990% $0.10
2.30% $0.10
2.30% $0.10
1.87% $0.10
L.62% 10.16
1.97% 3010
200% 30.10
215% $6.10
1.87% $0.10
1.62% 30.16
1.97% $0.10
2.00% $0.10
2.35% 30.10
1.58% $0.10
1.35% $0.16
Lo $0.10
2.4 $0.t0
2.30% 30.10
1.95% $0.00
1.80% 50.00
1.95% $0.00
1 93% $0.00
2.05% $0.00
1.43% $0.05
0800 $0.25
1.43% $0.05
1.43% 30.05
2.30% $0.05
1.45% $0.05
0.90% $0.20
1.45% $0.05
1.45% 30.05
2.30% $0.10

Consumer Core, Debit / Prepaid, Rewards, Premium, and Preminm Plus cards. Mag Swipe not required ¢ Electromcally aubonzed. Autharization and scilement amounts can differ up 1o 10%_ Lbigible
Merchants: Cable / Satcllite / Ober Pay Television / Radio Stations (4899), Subscription (5968}, Fucl Dealers (5983), Payment Service Provider - Merchant - Payment Transuction (6533}, Schools - Elementary
& Sceondary (8211), Colleges / Universitics / Professional Schools / Junior Colleges (8220), Schools and Educational Services nat elsewhere classified (8299), Child Care Scrvices (8351), and Chantable /
Social Scrvices |8398). Maximum 3 days 10 deposil & seitle,
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INTERCHANGE RATE SCHEDULE (Eftective October, 2012)

Rates
Program Rate Category Fee Per Per Transaction Qualification Information
Sales $ Ttem
oo Sl
Utiditics Core 0.00% 30.75
Utilities Dubit 0.000% $0.75
Unilitics Rewards GO0 $0.75 Consunier Core, Debit/ Prepaid, Rewards, Premium, and Premium Plus cards and Commercial cards, including Business, Excoutive Business, and Corporate cards. Magnene swipe not required £ Elcctromcally
; : i Authuaized. Authorizativn and scitiement amounts can differ up to 19%, Eligible Merchants: Electric, Gas, Heating Oil. Sanitation, Water (MCC 4900). Cable, Satcllite, and Other Pay TV & Radio Scrvices
Uniliiies Premium 0.00% 3075 (45499) and Telecommunications (4812, 4814) merchanis are not eligible for Lhis program. M 2 days 1o deposit & seitle,
Ltilitics Premium Plus 0.00% 30.75
fCommeruial Unilitics 0.00% 3150
Mid Submission Level Core 2.40% 30.10  |Consumer Carc, Debit / Prepaid, Rewards, Premium. and Premium Plus cards that do not moet the requirements for any Prime Submission Level Program or the Key-Entered Program. Magnetic Stripe read not
Mid Submission 1cvel Debit L72% 5020 required / Elecironically Aulhm.'hu:d. Authorizstion and scttlement ameunt can differ up to 10% (up to 20% for Taxis and Limousines - 4121 and Beauty/Barber Shops - 7230). Au.thonzaiion and scitlement
amounts do nol have 1o match tor Restaurants (5812), Bars (5813), Fast Food (5814), Hotel / Motel {3531-3999, 7011, 7012), Car Rental (3351-3441, 7512, 7513, 7519). Cruisc Line / Sicamship (4411),
Mid Submission 1ovel Rewards 2404 $0.10  |Passcnyger Transpon (3000-3299_ 4112, 4511), Scrvice Stions (554 1), Automated Fucl Dispensers (5542). High Risk merchants (Direcs Markcting Travel - 5962, Direet Marketing Outbound Telemarketing -
o . - " 5966, and Direct Marketing Inbound Tulemarketing - 5967) not chgible for this program. P and P Plus card at Hotels / Car Rentals {3351-3441, 3501-3999, 7011, 7012, 7512, 7510,
Mid Submission L.ovel Premium 240% 010 |9 19} and Passenger Transport (3000-3299, 4112, 4511} not eligible for this program  Maximum days lo deposil & sclile is 8 days for Passcnyer Transport (3000-3299, 4112, 4511}, 3 days for all other
Mid Submission 1.v] Premium Mus 2 40%0 3010 LD
Base Submission Level Core 2.95% §0.10
Basc Submussion Leve] Debit 1.80% 30.25
ttase Submission Level Reward 2.95% $0.10 Consumcr Core, Debit / Prepaid, Rewands, Promiwm, and Premium Plus cards that do not meet the requarements for the Mid Submission Level Program or Key Enered Program or have been subminied with an
e3¢ Submisiaan Level Relvards “ : invalid or missing Acquirer Intérchange Program Code. Validation not required for Magnetic siripe read, Authonzauon, or MCC, Maximum 30 days 10 deposit & sclle
Base Submission Level Premium 2.95% $0.10
Ease Sub Level Premiwn Plus 2.95% $0.10
Commercial cards including Business, Excoutive Business, and Corporate cards. Mag swipe not requared / Eleetromically Authorized. Authorization and seillement amount can differ up ko 10% (up o 20%,
for Taxis and Limousines - 4121 and Beauty / Barber Shops - 7230). Authonzation and seitiement amounts do not have 1o match for Restaurants (5812), Bars {5813), Fast Food (5814), Hotel / Motel (3501-
3999, 7011, 7H 2), Car Rental (3351-3441, 7512, 7513, 7519), Cruisc Line 1 Sicamshap (4411), Passenger Transport {3000-3299, 4112, 451 1), Service Stanons {5541), and A d Fuc! Disp {5542).
JCommereial Electronic 230 50.10  JAddress Verification required for Card Not Present transactions for all merchants except for Insurance (5960, 6300), Emerging Markets (4899, 5968, 5983, 6533_ 8211, §220. 8299, 8351, 8393), Public
Services {4784, 9211, 9227, 9223, 9311, 9399, 9405), Hoicls / Car Rentals (33513441, 3501-399%, 7011, 7012, 7512, 7513, 7519}, and Passenger Transport (3000-3299, 4112, 4511). Unliucs (4900) and
High Risk (5962, 5966, 5967) are not cligible for this program. Maximum days 1o sellle is 8 days for Passenger Transpori (3000-3299, 4112, 4511), 3 days for Emerging Markets (4899, 5968, 5983, 6533,
8211, 8220, 8299, 8351, §398) and Public Services (4784, 9211, 9222, 9223, 9311, 9399, 9405), 2 days for all other merchants.
Commercial Base Submission 2055 50.10 Conunercial uu'ds |ncludu_1g Business, Exccuuve Business, and Corporaie cards, that do not meet the requirements dor the Commercia] Elecironic Level Program, Validation not required for Magnetic stnipe
read, Authonization, or MCC. Maximum 30 days 1o deposi & serle.
Commercial cards including B Enecutive B und Corporate cards. Magnetic swipe not required | Flectronically Authorized. Authonzation and seitlement amounts can difYer up 1o 10%. Eligible
Commercial Large Tickes 0.90%, 32000 [Merchans: MCCs 2741, 2791, 2842, 5013, 5021, 5039, 5044, 5045, 5046, 5047, 5051, 5065, 5072, 5074, 5085, 5094, 5099, 5199, 5111, 5122, 5131, 5137, 5119, 5169, 5172, 5192, 5193, 5198 Transaciion
amount greater than or equal o $5,000. Maximum 2 days o duposit & scule
|Discover, Diners Club Intemational, JCB, China UnionPay, and Korca BCcard cards 1ssucd in a forcign country. Face-10-Face / Magneuc Sinpe Read ! Signature Obtained ¢ Electronically Awthonized. Key-
Jineematzenal Eleeironie 1.76% $0.00  Jemerad wansactions not eligible for this program. Authorization and scttlement amounts do not have to match. High Risk (5962, 5966, 5967) are not cligible for this program Maximum 5 days to deposit &
scitlc. Rate includes the Discover Intemational Processing Fee.
intemativnal Base Submission Level 3 1o $0.10 Discover, Diners Club Internanonal, JCB, China UmionPay, and Korea BCcard cards 1ssued tn a foseign counury that do not mect the requirements for she Internationad Elecuronic program. Validation not
I . v " it ’ required for Magncetic stinipe read, Authenzauon, or MCC. Maximum 30 days 1o deposit & senle. Rate includes the Discover International Processing Fee.
lDiscovcr Assessments 0.105% $0.00  JFec assessed on the gross dollar amount of a1l Discover, JCB, China Unionlay, Diners Club lnemational, and Korea BCeard transactions.
Il)aw, Usage Fee 0.00% $0.0185 |Fec assessed on all Discover, JOB, China UnionPay, Diners Club Intemational, and Korea BCeard sales and credit { reium) transactions,
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Table 1 - Customer Presem1

Visa® Fixed Acquirer Network Fee (FANF)
Effective April 1, 2012

1 5
Table 27 - Customer Not Present . Merchant Aggregators and Fast Food Restaurants

1a: High-Volume M(:Csz 1b: All Other mces® Tier Monthly Gross Visa Sales Volume Fee per Taxpayer iD per Month
1 < $50 2.00
Tier # of Locations {Per Taxpayer ID) Price per Location‘ per Month ¥ 3
2 $50 - $199 $2.90
1 1 3 $200 - $999 $5.00
2 2 $2.90 $2.00 4 $1.000 - $3,999 $7.00
3 3 5 $4,000 - $7,999 $9.00
4 4 6 $8,000 - $39,999 $15.00
5 5 $4.00 $2.90 7 $40,000 - $199,999 $45.00
6 6-10 8 $200,000 - $799,999 $120.00
7 11-20 9 $800,000 - $1,999,999 $350.00
$5.00 $4.00
8 21-50 10 $2,000,000 - $3,999,999 $700.00
9 51 -100 $8.00 $6.00 11 $4,000,000 - $7,999,999 $1.500.00
10 101 - 150 $12.00 $8.00 12 $8.000,000 - $19,999,999 $3,50000
1" 151 - 200 $18.00 $10.00 13 $20,000,000 - $39,990,999 $7.000.00
12 201 - 250 $25.00 $14.00 14 $40.000,000 - $79.999,999 $15,000.00
13 251 - 500 $35.00 $24.00 15 $680,600,000 - $399,999,999 $30,000.00
14 501 - 1,000 $45.00 $32.00 16 2 $400,000,000 $40.000.00
15 1,001 -1, 55. I ] X
L Ltk $40.00 sFast Food Restaurants and Vending Machines (MCC 5814): Applies to merchants with 2
16 1,501 - 2,000 $65.00 $50.00 50% of Customer Present Sales Volume assoclated with MCC 5814.
17 2,001 - 4,000 $75.00 $60.00 1
18 > 4000 3 5 Customer Not Present volume includes transactions originating with an ECV/MOTO
! $65.00 $65.00 indicator of 1-9, and Customer Present volume includes transactions NOT originating with

$Cap of 4,001 maximum billable locations

2Higl'l—\lolum(-) MCCs: Applies to merchants for which 2 50% of monthly Customer Present Sales
Volume Is associated with High-Volume MCCs

T

McC MCC Description mcc MCC Description
3000-3299, 4511 | Aidines 5532 | Automotive Tire Stores
3300-3499, 7512_| Auto Rental 5541 | Service Stations |
35003999, 7011 | Lodging 5542 | Automated Fuel Dispensers
441T : Steamship / Cruise Lines 5651 Family Clothing Stores o
B 4829 Wire Transfer Money Order 5655 | Sports / Riding Apparel Stores
5200 _ Home Supply Warehouse Stores | 5712 i-:umilure { Equipment Stores 1
5300 Whotesale Clubs | 5732 | Electronic Stores
5;09 Duty Free Stores §912 | Drugstores and Pharmacies
5310 ! Discount Stores 5943 | Stationery Stores
5311 Deparlment-Slores 7012 Timeshares - ]
5411 N Grocery Stores and_.__Supermarkets 7832 Mc_:tiori Piclure Theatres
[ 5511 | Carand Truck Deaters - New & Used -

(VF1) VS FANF

an ECI/MOTO indicator of 1-8.

1'Tal:»lna 2 feos are allocated and billed to each individual outlet or merchant account number
based on a welghted average of the Customer Not Present volume each outlet represents
within the taxpayer ID.

3All Other MCCs:
Applies to merchants where < 50% of Monthly Customer Present Sales Volume is
associated with High Volume MCCs.

4

Locations:
The number of locations associated with each Taxpayer I as of the last day of the month
in question. A location is an individual outlet or merchant account number as referenced in
our agreement with you for merchant services. The fee will be charged for each location
that processes at least one Visa purchase transaction during the month.

4-2012






SINGLE SOURCE AWARD BID # $5-12585-22

Subject: Software as a Service (S5aaS) Subscription for the 1Cloud ERP System
Department: Information Technologies Division

Description of Purchase:

Recommend approval to ratify the period of service from March 30, 2023 through date of award.
Recommend approval to utilize the first of three {3) one (1) year renewal options with Oracle America, Inc.
for Software as a Service (SaaS) Subscription for the 1Cloud ERP System. Period of service will be from
date of award through March 29, 2024. The requested annual expenditure not to exceed $1,662,782.70.
The revised total award expenditure not to exceed $3,264,000.46.

Funding Source: 53101.113002.531180.000000.00000453.00000.0000000

To be executed by formal contract amendment (City Contract 71829-22, Amendment #2} through the
Office of General Counsel and process by purchase order(s).

Single Source Award To: Oracle America, Inc.
Price Justification: See Attached

Total Award: $3,264,000.46 Regquisition # FAIT-500412-23
Attachments: Agency Memo, Vendor Ordering Document, Previous Awards

Certification as to Single Source: Kenneth Lathrop, Chief of Information Technologies Division/CIO

THE ABOVE PURCHASE IS RECOMMENDED FOR AWARD IN ACCORDANCE WITH CHAPTER

126.206.
y S )

ANALYST: Ruben Ola

stinFreeman, Chief
Procurement Division

APPROVAL OF GENERAL GOVERNMENT AWARDS COMMITTEE
“ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS”

CHAIRMAN DATE

ACTION OF AWARDING AUTHORITY
DATE:

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION

FORM GB-114, Revised 12/2007





Gity of Jacksonville, Florida
Lenny Curry, Mayor

Information Technologies Division
Ed Ball Building

214 N. Hogan Street, Suite 900
Jacksonville, Florida 32202

ONE CITY. ONE JACKSONVILLE.

March 23, 2023

TO: Dustin L. Freeman
Chief of Procurement

VIA: Kenneth E. Lathrop Kenneth E. R isems
Chief of Information Technologies/CIO Lathrop Pyl

FROM: Paul Freeman Paul Freeman T
Enterprise Applications Manager, Information Technologies Division ~Freeman 2220230323

SUBJECT: Enterprise Resource Planning (ERP) - SaaS Software Subscription Ordering Document
First Renewal Option

The Information Technologies Division, {ITD) requests the exercise of the first (1) of three {3) Renewal
options with Oracle America, Inc. for Saas Software Subscription Services for the 1Cloud ERP System. This
renewal term will begin March 30, 2023, and continue through March 29, 2024. The annual cost is
$1,662,782.70 for the one-year renewal term, which will be paid quarterly in the amounts of $415,695.68
for two (2) payments and $415,695.67 for two (2} payments.

This purchase will be executed via Amendment 2 to City Contract 71829-22, through the Office of General
Counsel. The SaaS Software Subscription Services’ not-to-exceed amount will be $3,264,000.46, with a

new total maximum indebtedness for this contract of $3,264,000.46. - Dighally signed by
racy Tracy Geake
1Cloud Account String 53101.113002.531180.000000.00000493.00000.0000000 Geake e il
Attachments:

¢ Oracle SaaS Ordering Document - City Contract 71829-22

e Oracle SaaS Ordering Document — City Contract 71829-22-1

¢ Oracle Saa$ Ordering Document CPQ-2873682-1 for March 2023 renewal
e Software Payment Schedule from City Contract 10420-02, Option Year 4

cc: Thomas Ossi, Technology Contracts and Records Manager
Elizabeth Brown, IT Operations Manager





ORACLE

ORDERING DOCUMENT

Cracle America, Inc.

500 Oracle Parkway
Redwood Shores, CA
94065
Name City of Jacksonville Contact Paul Freeman
Address 117 W Duval St Ste 400 Phone Number (904} 255-8062
f:ci:;:ville = Email Address pfreeman@coj.net
32202
Renew Subscription Term: 30-Mar-2023 to 29-Mar-2024
Service Period: 12 months
Cloud Services Data Center Quantity Term Unit Net Price  Net Fee
Region
B88581 - Oracle Additional NORTH 1 12 mo 182.00 2,184.00
Environments for Oracle Profitability AMERICA
and Cost Management Cloud Service
- Test Environment
B88577 - Oracle Additional NORTH 1 12 mo 182.00 2,184.00
Environments for Oracle Enterprise AMERICA
Planning and Budgeting Cloud
Service - Test Enwvironment
B88576 - Oracle Additional NORTH 1 12 mo 182.00 2,184.00
Environments for Oracle Enterprise AMERICA
Performance Reporting Cloud
Service - Test Environment
B88579 - Oracle Additional NORTH 1 12 mo 182.00 2,184.00
Environments for Oracle Financial AMERICA
Consolidation and Close Cloud
Service - Test Environment
B79785 - Oracle Enterprise NCRTH 35 12 mo 8.74 3,669.12
Performance Reporting Cloud AMERICA
Service - Hosted Named User
B85698 - Oracle Enterprise Planning NORTH 200 12 mo 18.20 43,680.00
and Budgeting Cloud Service - AMERICA
Hosted Named User
B85802 - Oracle Financial NORTH 35 12 mo 18.20 7.644.00
Consolidation and Close Cloud AMERICA
Service - Hosted Named User
B86152 - Cracle Profitability and Cost NORTH 20 12 mo 36.40 8,736.00
Management Cloud Service - Hosted AMERICA
Named User
CPQ-2873682 -1 Issued by Oracle America, Inc.  13-MAR-2023
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CPQ-2873682 - 1

Service Period: 12 months

Cloud Services Data Center Quantity Term Unit Net Price  Net Fee
Region

B69729 - Qracle Fusion Inventory NORTH 10 12 meo 13.98 1,677.49

Management Cloud Service - Hosted AMERICA

Named User

B86836 - Oracle Fusion Financials NORTH 8500 12 mo 0.80 81,477.93

Cloud Service - Hosted Employee AMERICA

B86845 - Oracle Fusion Supplier NORTH 8500 12 mo 0.64 65,182.34

Qualification Management Cloud AMERICA

Service - Hosted Employee

B86846 - Oracle Fusion Sourcing NORTH 8500 12 mo 0.64 65,182.34

Cloud Service - Hosted Empioyee AMERICA

B86847 - Oracle Fusion Procurement NORTH 8500 12 mo 064 65,182.34

Contracts Cloud Service - Hosted AMERICA

Employee

B86852 - Oracle Fusion Project NORTH 8500 12 mo 0.32 32,591.17

Management Cloud Service - Hosted AMERICA

Employee

B86854 - Oracle Fusion Task NORTH 8500 12 mo 0.186 16,295.59

Management Cloud Service - Hosted AMERICA

Employee

B84490 - Oracle Additional Test NORTH 1 12 mo 24963 2,985.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

884490 - Oracle Additional Test NORTH 1 12 mo 249.63 2,995.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B84490 - Qracle Additional Test NORTH 1 12 mo 249.63 2,995.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B85800 - Oracle Fusion Human NORTH 11000 12 mo 0.95 124,924.80

Capital Management Base Cloud AMERICA

Service - Hosted Employee

B8&7388 - Oracle Fusion Human NORTH 8500 12 mo 0.16 16,295.59

Resource Help Desk Cloud Service - AMERICA

Hosted Employee

B86334 - Oracle Fusion Payroll Cloud NORTH 11000 12 mo 0.28 36,904.71

Service for United States - Hosted AMERICA

Employee

B75365 - Oracle Fusion Time and NORTH 5000 12 mo 0.12 7,189.23

Labor Cloud Service - Hosted Named AMERICA

User

B84490 - Oracle Additional Test NORTH 1 12 mo 24963 2,995.51

Environment for Gracle Fusion Cloud AMERICA

Service - Each

B&4490 - Oracle Additional Test NORTH 1 12 mo 249.63 2,995.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B84490 - Oracle Additional Test NORTH 1 12 mo 249.63 2,995.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B84490 - Oracle Additional Test NORTH 1 12 mo 249,63 2,995.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

Issued by Oracle America. Inc.  13-MAR-2023
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Service Period: 12 months

CPQ-2873682 -1

Cloud Services Data Center Quantity Term Unit Net Price  Net Fee
Region

B84490 - Oracle Additional Test NORTH 1 12 mo 24963 2,995.51

Environment for Oracle Fusicn Cloud AMERICA

Service - Each

B84490 - Oracle Additional Test NORTH 1 12 mo 24963 2,99551

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B84490 - Oracle Additional Test NORTH 1 12 mo 24363 2,985.51

Environment for Oracle Fusion Cloud AMERICA

Service - Each

B87365 - Oracle HIPAA Advanced NORTH 1 12 mo 33283 3,994.02

Security for Fusion Saa$ in the AMERICA

Oracle Public Cioud - Each

B85242 - Oracle Fusion Learning NORTH 8500 12 mo 0.15 14,851.20

Cloud Service - Hosted Named User AMERICA

B67291 - Qracle Fusion Goal NORTH 8500 12 mo 0.08 8,147.79

Management Cloud Service - Hosted AMERICA

Named User

B67293 - Oracle Fusion Performance NORTH 8500 12 mo 0.08 8,147.79

Management Cloud Service - Hosted AMERICA

Named User

B67294 - Oracle Fusion Talent NGRTH 8500 12 mo 0.04 4,073.90

Review and Succession Management AMERICA

Cloud Service - Hosted Named User

B67295 - Oracle Fusion Workforce NORTH 8500 12 mo 0.12 12,221.69

Compensation Cloud Service - AMERICA

Hosted Named User

B8&1291 - Oracle Fusion Career NORTH 8500 12 mo 0.04 4,073.90

Development Cloud Service - Hosted AMERICA

Named User

B90566 - Oracle |dentity Cloud NORTH 3500 12 mo 0.01 403.13

Service - Consumer User - AMERICA

Government - User Per Month

B90565 - Oracle Identity Cloud NORTH 8600 12 mo 192 108,110.98

Service - Enterprise User - AMERICA

Government - User Per Month

B88801 - Oracle Java Cloud Service - NORTH 4464 12 mo 0.46 24.879.26

High Performance - Government - AMERICA

QCPU Per Hour

B90285 - Oracle Analytics Cloud - NORTH 7440 12 mo 1.29 115,184.14

Enterprise - Government - OCPU Per AMERICA

Hour

B90560 - Oracle Base Database NORTH 11904 12 mo 0.81 115,182.00

Service - Extreme Performance - AMERICA

Government - OCPU Per Hour

B88809 - Oracle Database Cloud NORTH 744 12 mo 0.81 7.188.87

Service - Enterprise Edition Extreme AMERICA

Performance - Government - OCPU

Per Hour

B93314 - Oracle Cloud Infrastructure NORTH 7440 12 mo 0.02 2,142.36

- Data Integration - Government - AMERICA

Gigabyte of Data Processed Per Hour

B93315 - Oracle Cloud Infrastructure NORTH 2976 12 mo 0.18 6,427.09

- Data Integration - Pipeline Operator AMERICA

Issued by Oracle America, inc.  13-MAR-2023
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Service Period: 12 months

Employee

CPQ-2873682 -1

Cloud Services Data Center Quantity Term Unit Net Price  Net Fee
Region

Execution - Government - Execution

Hour

B93313 - Oracle Cloud Infrastructure NORTH 2232 12 mo 0.10 2,570.84

- Data Integration - Workspace - AMERICA

Government - Workspace Usage Per

Hour

B90290 - Qracle Integration Cloud NORTH 3720 12 me Q.77 34,553.64

Service - Enterprise - Government - AMERICA

5K Messages Per Hour

B90022 - Cracle SOA Suite Cloud NORTH 5952 12 mo 0.46 33,172.35

Service - Government - OCPU Per AMERICA

Hour

B91964 - Oracle Cloud Infrastruclure NORTH 163840 12 mo 0.00 2,005.07

- Block Volume Performance Units - AMERICA

Government - Performance Units Per

Gigabyte Per Month

B91963 - Oracle Cloud Infrastructure NORTH 16384 12 mo 0.02 3,007.60

- Block Volume Storage - Government  AMERICA

- Gigabyte Storage Capacity Per

Month

B89422 - Oracle Cloud Infrastructure NORTH 4464 12 mo 0.04 2,050.24

- Compute - Virtual Machine Standard ~ AMERICA

- X7 - Government - OCPU Per Hour

B93033 - Oracle Cioud Infrastructure NORTH 595200 12 mo 0.00 428 47

- Load Balancer Bandwidth - AMERICA

Government - Mbps Per Hour

B93032 - Oracle Cloud Infrastructure NORTH 1488 12 mo 0.01 121.04

- Load Balancer Base - Government - AMERICA

Load Balancer Hour

B89436 - Oracle Cloud Infrastructure NORTH 11312 12 mo 0.00 276.87

- Object Storage - Requests - AMERICA

Government - 10,000 Requests per

Month

B89437 - Oracle Cloud Infrastructure NORTH 36864 12 mo 0.02 8,767.10

- Object Storage - Storage - AMERICA

Government - Gigabyte Storage

Capacity per Month

B89432 - Oracle Cloud Infrastructure NORTH 6144 12 mo 0.00 0.00

- Qutbound Data Transfer - AMERICA

Criginating in North America, Europe,

and UK - Government - Gigabyte

Qutbound Data Transfer Per Month

BS0937 - Oracle Identity Foundation NORTH 1 12 mo ¢.00 0.00

Cloud Service - Government - Each AMERICA

B86838 - Oracle Fusion Expenses NORTH 8500 12 mo 0.08 8,147.79

Cloud Service - Hosted Employee AMERICA

B86840 - Oracle Fusion Automated NORTH 8500 12 mo 0.08 8,147.79

Invoice Processing Cloud Service - AMERICA

Hosted Employee

B86841 - Oracle Fusion Document NORTH 8500 12 mo 0.08 8,147.79

Recognition Cloud Service - Hosted AMERICA

issued by Oracle America, Inc.  13-MAR-2023
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Service Period: 12 months

CPQ-2873682 -1

Cloud Services Data Center Quantity Term Unit Net Price  Net Fee
Region
B86843 - Oracle Fusion Purchasing NORTH 8500 12 mo 0.64 65,182.34
Cloud Service - Hosted Employee AMERICA
B86844 - Oracle Fusion Supplier NORTH 8500 12 mo 0.64 65,182.34
Portal Cloud Service - Hosted AMERICA
Employee
B86848 - Oracle Fusion Self Service NORTH 8500 12 mo 0.16 16,295.59
Procurement Cloud Service - Hosted AMERICA
Employee
B86849 - Oracle Fusion Project NORTH 8500 12 mo 0.64 65,182.34
Contract Billing Cloud Service - AMERICA
Hosted Employee
B86850 - Oracle Fusion Project NORTH 8500 12 mo 0.80 81,477.93
Financials Cloud Service - Hosted AMERICA
Employee
B86853 - Oracle Fusion Project NORTH 8500 12 mo 0.16 16,295.59
Resource Management Cloud AMERICA
Service - Hosted Employee
B86855 - Oracle Fusion Grants NORTH 8500 12 mo 0.40 40,738.96
Management Cloud Service - Hosted AMERICA
Employee
B72234 - Cracle RightNow Universal NORTH 1000 12 mo 240 2,402.40
Policy Automation Tier 3 Sessions AMERICA
Service Period Pool - 100 Sessions -
Pooled Capacity
B86967 - Oracle Policy Automation NORTH 50 12 mo 5.82 291,20
Agent Cloud Service - Hosted Named AMERICA
Seat Month
B88490 - Cracle RightNow Enterprise NORTH 2400 12 mo 18.20 43,680.00
Contact Center Dynamic Agent AMERICA
Desktop Cloud Service - Hosted
Named Seat Month
B68251 - Oracle RightNow Emails NORTH 1200 12 mo 0.09 104.83
Sent Service Period Poot - 100 AMERICA
Emails Sent - Pooled Capagity
B72237 - Oracle RightNow Universal NORTH 21000 12 mo 047 9,784.32
Core ServiceTier 1 Sessions Service AMERICA
Period Pool - 100 Sessions - Pooled
Capacity
B78444 - Oracle Policy Automation NORTH 5 12 mo 7.28 36.40
Collaboration Cloud Service - Hosted AMERICA
Named Seat Month
B82256 - Oracle RightNow Non- NORTH 3500 12 mo 1.82 6,370.00
Contact Center User Cloud Service - AMERICA
Hosted Non-Contact Center Named
Seat Month
Subtotal 1,662,782.70
Fee Description Net Fee
Cloud Services Fees 1,662,782.70
Net Fees 1,662.782.70

Issued by Oracle America, Inc, 13-MAR-2023
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CPQ-2873682 -1

Fee Description

Net Fee

Total Fees

1,662,782.70

Issued by Oracle America, Inc.  13-MAR-2023
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Project 4 City Contract H CTAF 18000018-01
Account ¥: AFITS3AITEFO1-02-06%427

Attachment C

Oracle Saas Software Subscription Payment Schedule

[ Fiscal Tsupplis FY Cost Co!n;:a CTY Cost Identifier| Daliverable e fews Contract/PO Involce Period  (Inveice Date| Invoice ¥ S jComments
CTAF 18000019 0L 10421
4 SAS.01-01 Year 1:Quarterly Oracle Software Subseription fee 03/28/18 | $411,400.40 | 53106.113002.565091.000636 0000000, 0D000.00 3/28/18-6/27/18 | &/25/2013 | 30147 07/10/1B | Paid from AFITS3A - ITEFD1 - D2 - 069509
& 00000
FY18 AST [$1.134,201.20 1 $1,645,601.60 " . Iy Orach q CTAF18000019 01 10421 6/28/18-9/2718 | 8/17/2018 | 30665 09/07/18 [Paid Irom AFITS3A - ITEFD] - 02 - 069509
_. SA5.01-02] Year 1:Quartesly Oracte Software Subscription Fee| 06/23/18 | $411,400.40 53106.113002.565091. 6. y 0
e -
9/28/18-12/21, 9/28/2018 31049 18 | AFITS3A - - 02 - 06!
3 545.01-0 Vear 1:Quanterly Oracle Software Subscription Fee| 09/28/18 | $411,400.40 | 53106.113002.565093.000636.00000000 00000, 00| 723/ 1812/27/18 | 9/28/20 LA LD U2 9509
L OO,
i . . CTAF 19000019-01 10421 12/28/18-3/27/19 | 1/3/2019 31542 £1/01/18 |Paid from AFITSILERP - D3118. All payments are in the operating budget
] $A5.01-04| Year 1:Quarterly Oracle Software Subscription Fee| 12/28/18 $411,400.40 53101.113002.53 180 ! 93.00000.00 e (o
§ | 3/28/19-621, 9 31 1 Ay l- di 1 ol DIP
5 w $45.02-01 Year 2:Quaiterty Oracle Software Subscription Fee 03128118 | $202,675.17 | 53101.112002.531 180, y 93, 0 /28/19-6/27/19 313141 966 06/26f19 |1st Year Renewal - Decreased due to removal o C services
L {15t Renewal Option}
LTAF l"m[,-ul AURLT T
B it 3/28/19-6{27/19 12{3/19 33205 1242019 |1st Year Renawal - Added new DIPC services
a5 0. gn Yo" 2uartenty Oracle Software Subscription Fee| o151 | 654 262 53 | 53101.113002.531180.000000,00000493,00000.00 !
(15t Renewal Oplign) o
FY19 ~ 151,692,513.50 2 $1,716,878.93 Year 2:Quarterly Oracle Sofware Subseription Fee CTAF 1900001801 10421 6/28/19.9/27/18 6f27/19 32428 07/23/19 [ 1st Year Renawal - Decreased due to removal of DIPC services
SAS.02-02 : . . 06/28/19 | $402,675.17 | 53101.113002 531180.000000.00000493. 6000900
{15t Renewal Option}
Year 2:Quarterty Oracle Saftware Subscription Feel CTAF 19000015-01 104321 6/28/19-9/21/18 12/3/19 | 33205-1 [ 12/20/19 |15t Year Renewal - Added new DIPC services
Rty 114t Renewal Option} 06/26/19 | $24.362.53 $3101.113002.531180.000000.00000493.00000.00
. CTAF 1500001901 10421 9/28/19-12/27/19 | /30419 32804 10/29/19 |1st Year Renewal - Decreased due Lo removal of DIPC services
sas 0.3 "o ZQuanerly Qacle Software Subsciiprion Feel o110 | 5405 675,17 | 52101.113002.531 180.000000.00000493.00000.00
{13t Renewal Option) a0
| Year 2:Quarterly Oracte Saftware Subscription Fes CTAF 19000019-01 10421 9/28119:12/27/19 12/3/1% | 33205-2 | 12/20/1% [1stYear Renewal - Added new DIPC services
i {15t Renewal Qption) e P 53101.113002.53 1130 000000.00000493 00000.00
SAS.02-04 i . 122319 | 5411,403.30 PO 600010-20 12/28/1%-3/2%20 | 12/11/19 | 333193 | 02/19/20 [1s1Vear Renewal - Decreased due ta removal of DIP services + Added
WS Tk s EOR LTI 53101.113002.531180.000000.00000493.00000.00 Vest Enviroments
{15t Renewal Option) ocon
. Arn CTAF 15000019-01 10421 12/28/19-3/27/20 12/3/19 33205-3 [ 12/20/19 |13t Year Renewal - Added new DIPC services
sag.02.ga) Yo7 HQuarterly Oracle Soluware Subscription Fee| 1, 0010 | 634 362 53 |53101.113002.531 150.000000.00000493.00000.00
{1st Renewal Option}
i 00000
FY20 i $1,750,056.54 ’ ) PO 608128-20 3/28/20-6/26/20 6/30/20 34311 08/17/20 |2nd Year Renewal
AST sa5.03.1) 73 Fuarterly Oracle Software Subscription Fee| 30y 5 | 6439 097,57 | 53101.113002.531 180.000000.00000493 60000.00
j.‘-" Y {2nd Renewsl Option}
% i
Tk 3 $1,752,383.00 . PO 608128-20 6/27/20-9/25/20 6/30/20 34312 08/17f20 |2nd Year Aenewal
Loy 545 03.0 (¢4 duarterty Gracle Software Subscnptron Fee e ey | <438007.57 53101113002 531 180 00D000.00000493.00000.00
rE i {2nd Renewal Option)
II_- Y
I ’ - PO BO4128-20 9/26/20-12/15/20 | 9/18/20 34737 09/22/20 |2nd Year Renewal
i a5 03,3 43 Huarterly Oracle Saftwiare Subscrintion Fee| o000 | <430 00 57| 53101113002 531150.00000000000493 00900.00
{2nd Renewal Option)
. 5 £0 608128-20 12/26f20-3/27/21 | 12713/20 35266 12/18/20 |Znd Year Renewal
sa5.03.0 Y% FQuartenly Cracte Software Subscrption Fee| 5 50y | 5436,090.29 | 53101.113002.521180,000000 00000493 0000000
- 1 {2nd Renewal Option}
FY21 | $1.6B4,478.54 . PO B24215-21 3/28/21-6/26/21 6/3/21 36252 02/20/21 |3rd Year R - Oracle p 591,650 due to COVID
¥ :
{ 54 0a.gf Yo" H:Cuartedy Oracle Software Subscription Feel 1y | o) a6 75 [ 53101.113002.531180,000000.00000483.00000.00
| {3rd Renewal Option} o0
AST
[ 4 $1,661,851,01 . - PO 624215-21 6/23/21-9/25/21 7718121 36357 07/20{21 [3rd Year R I - Oracle provided 591,650 ¢ due to COVID
| sa5.04.0g| "2 Quacterly Oracle Soltware Subscription Fee| 0o | 615 462 76 | 53101 113002.531180.000000.00000493 0000000
| {3rd Renewal Option) 00000
' ) £29273.21 9/26/21-12/25/21 89/1/21 36311 09/21/21 |3rd Year Renewal - Oracle provided $91.650 concession due 1o COVID
A DAT0a Year 4:Quarterly Oracle Sohwarg Subscription Fee, 9128721 | $415,462.75 | 53101 113002531150 000000.00000493.00000.00
{3rd Renewal Option) 00000
’ ) 629213-11 12/26/21-3/27/22 | 12/20/2021| 37560 | 01/04/22 [3rd Year Renewal - Oracle provided 591,650 concession due 1o COVID
54044 Vo1 $:Quanarty Oracle Software Subscription Feel 1, 00y <415 462 76 [ 53101 113002.531120.000000.00000493.00000.00
(3rd Renewal Option) 00000

City of Jacksonwille ERP
Implementation

Fee Schedule - Saa$ Subscription Fees Tracking
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Project B City Cantract # CTAF1B000018-01 Attachment C

Account #: AFITS3A:ITEFQ1-02-069427 Oracle Saa$ Software Subscription Payment Sthedule
Fhal [Suppiel ey oo M| crveas  [ientiner Dellverable “E‘:; Fees Contract/PO Involce Pariod |#mwolce Date| tnvoice #] S5 eommants
$1,615,523.8¢ 545.05-01| Year 1:Quarnterly Oracke Software Subscription Fee| 03/30/22 | $400,020.38 53101 nsooz.smanm,oooomss‘ooooom ::(‘i\;e::‘;l::::‘:::i:gs:i:;:wp::::v:s:;::::g;nu, Inc D1/20/22 exercise|
5 $1,600,081.50 45,0502 Year 1:Qanterly Oracke Soltware Subicrption Fee| D6/30/22 | $400,020.38 53101 113002 531!80%?0.00000193.(”000.00 :«:‘i':':natr::::::ir;g;i;;c:ypir::sg:::::mfi:a, Inc. 01/20/22 exercise
5A5.05-03 Year 1:Quarterly Oracle Soltware Subsciiption Fee| 09/30/22 | $400,020.37 L 531180;%?0.00000493.00000.00 :::?:::m::i;:::::::::ﬁ::‘;;"“' L
545 05-04] Year 1:Quarterly Dracle Software Subseription Fee| 12730722 | $400,020,27 | 3101 113002 53-.1som.ooono493.omoom ;:ti‘:::;':::::::':‘s::ﬂ'p{z’:z::::’;;f“" bncy01/20/22 exercise
41,648,083.95) Year 2:Quanterty Oracfe Software Subscription Fee

5A5.06-01 03/30/23 | $416.,021.20

{14t Renewal Option}

Year 2:Quarlerly Oracle Sefiware Subscription Fee
{15t Renewal Option}

Year 2:Quarterly Cracle Soltware Subscription Fee|
(1st Renewal Option)

Year 2;Quarterly Oracle Software Subscription Fee
{Lst Renewal Option}

Year 3:Quarterky Oracle Software Subscription Fee|
{2nd Renewal Option)

Year 3:Quarterly Oracle Soltware Subscription Fee|
{2nd Renewal Option}

Year 3:Quarterly Oracle Software Subscription Fee
[2nd Renewal Option)

Year 3:Quarterly Oracle Software Subicription Fee

& $1,664,084.76

SAS.06-02 06/30/23 | $415,02120

SAS.06-03 09/30/23 | 5416,021.18

SAS.06-04] 12/30/23 | $4156,021.18

$1,714,007.29

SAS.07-01) 03/30/24 | 5432,662.04

7 $1,730,648.14

SAS 0702 06/30/24 | $432,66204

SAS 0703 09/30/24 1 5$432,662.03

5A5.07-04} {20 Renswal Option) 12/30/24 | 5432,662.03
1,782,567 Year 4: {l On i
Fras s 567.58 S 08-01 ear 4:Cuarl =rtI;cmracle Solllg;::,f‘l;hscupuon Fee 03/30/25 | 5049,968 52

8 $1,799,374.06 Year 4:Quarterly Oracle Software Subscription Fee
{3+d Renewal Option}
Year 4:Quarterly Oracle Soltware Subscriplion Fee
{3rd Renewal Option)
Y16 5$449,968.51) Year 4:Quarterly Oracle Soltware Subscription Fee|
SA5.08 04 .
(3rd Renewal Option)

SAS 0B-02 06/30/25 | $449,968.52

SAS.08-03] 09/30/25 | $449,963.51

12/30/25 | $449.968 51

[Fvsum] | (T
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A. Terms of Your Order

1. Applicable Agreement:
a. Oracle Cloud Services Agreement US-CSA-CPQ-684547 effective 28-MAR-2018

2. Cloud Payment Terms:

a. Net 30 days from invoice date

3. Cloud Payment Frequency:

a. Quarterly in Arrears

4. Currency:
a. US Dollars

5. Offer Valid through:
a. 30-Apr-2023

6. Service Specifications

8. The Service Specifications applicable to the Cloud Services and the Consulting/Professional Services ordered may be accessed at hitp://
www.oracle.com/cantracts.

7. Services Period

a. The Services Period for the Services commences on the date stated in this order. If no date is specified, then the "Cloud Services Start Date" for each
Service will be the date that you are issued access that enables you to activate your Services, and the "Consulting/Professicnal Services Start Date” is
the date that Oracle begins performing such services.

B. Additional Order Terms

1. Option Years

For clarification purposes, you shall have an option to renew your subscription for the same services listed in the table above at the same usage limits for
two (2) additional 12-month renewal periods {each an "Option Year") for the fees specified below. Professional Services are not included in the Option
Years.

Option Year One: $[Total 12-month annualized Cloud Services fees for Option Year One] x 1.04
Option Year Two: $[Total 12-month annualized Cloud Services fees for Option Year Two] x 1.04

You must provide Cracle a minimum of 30 days’ notice prior to the expiration of a service term of your intent to exercise an Option Year and execute an
order for the new option period prior to the expiration date of the existing services period. The Cloud Services listed above may not be renewed at the
Option Year pricing listed above if: (i) Oracle is no longer making such Cloud Services generally available to customners, or (i) You are seeking to cancel
or reduce the number of user licenses of the Cloud Services set forth in this order.

2. Business Associate Agreement

You and Oracle have executed the Business Associate Agreement (the "BAA") attached as an exhibit to this order. So long as You maintain a license to
B87365 the Oracie Cloud Services under this order will be covered by Oracle's HIPAA assessment and the BAA applies to such Cloud Services. If You
terminate Your license to any of the applicable Part(s) listed above but continue Your licenses to the other Cloud Services, then the other Cloud Services
will no longer be covered by Oracle's HIPAA assessment for such Cloud Services and the BAA will no longer apply to such Cloud Services.

3. Price Hold

During the Services Period, You may order additional quantities of the Cloud Services acquired under this order at the Unit Net Price specified above for
expansion of the Cloud Services under this order. This price hold does not apply to services thal contain "EDU" as the prefix in the Services name, to
Eloqua Marketing Platiorm Cloud Services, to any renewals or extensions of the Cloud Services ordered hereunder, to Cloud Services ordered pursuant
o a separate Oracle discount or promotion, or to any Cloud Services other than those listed in the initial purchase under this order.

4, No Auto-Renewal

Notwithstanding any statement to the contrary in the Service Specifications, the parties expressly agree that the Services acquired under this order will
not Auto-Renew,

5. RightNow Hosting URL

Unless You and Oracle agree otherwise, the URL for Your Oracle RightNow Cloud Services will be based on Oracle's standard naming convention (e.g.,
hitp: customername.custhelp.com).

6. No Excess Obligation

In the event sufficient budgeted funds are not available, You may terminate this order immediately without penalty or expense; provided however: (a) that
for the first year and each year of the subsequent three year renewal option (if elected by You), You must provide an initial contract {for the first year) or

CPQ-2873682 - 1 Issued by Oracle America, Inc, 13-MAR-2023
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contract amendment (for each subsequent year) for each of the term or terms of the order, and (b) the issuance of such initial contract or contract
amendment shall signify to Oracle that all funds for the then proposed contract or contract amendment are fully appropriated and are available and no
longer subject to any approprialions contingency at the time the Initial contract or contract amendment is issued. Notwithstanding the foregoing, City
agrees to pay for all services performed by Oracle prior to Oracle’s receipt of notice of termination for non -appropriation.

7. Oracle Field Cloud Services

1. SDKs and APls. Oracle may make available to You the following Oracle Software for use with the Oracle TOA Cloud Services under this order:
Software Development Kits ("SDKs"} and related SOAP APIs ("APIs") as identified in the applicable order for professional services. Your use of the SDKs
and APIs is subject to the terms of the agreement between You and Oracle, and that order, solely for You to create Permitted Developments for use with
the Oracle TOA Cloud Services. "Permitted Developments” are custom software modules, tools or code, created by You or a third party retained by You,
that You use with the Oracle TOA Cloud Service, and fall within the meaning of Your Content as defined in the agreement between You and Oracle
(notwithstanding any references to Oracle PaaS or laa$ in that definition).

2. Standard Set Ups, Configurations and URLs. Oracle will provide You with standard set ups, configurations, and URLs for the Cloud Services.
Oracle is not responsible if the access to or performance of the Cloud Services is adversely impacted by Your modification of the standard set up or
configuration of the service or attempt to access the service without use of URL names provided by Oracle.

8. Service Level Credit

The Oracle Cloud Service Level Objective Policy, within the Hosting and Delivery Policies and related Cloud Services Pillar documents applicable to the
Cloud Services ordered by You, defines a Target Service Availability Level or Target Uptime objective and describes how Oracle calculates such
availability. Subject to the terms of this Section and the applicable terms and definitions of the Oracle Cloud Service Level Objective Policy, You may
receive a Service Credit in the event that the Service Availability Level or Service Uptime is below the defined target availability or uptime level in two (2)
consecutive monthly reporting periods or more than five (5) monthly repaorting periods in the past twelve months ("Missed Service Level™). If You have
more than one production instance within a Service, the Service Availability Level or Service Uptime will be calculated as an average across all such
production instances for a monthly reporting period. You must submit a written request to Oracle (including reference to any applicable service request
number) no later than thirty (30) days after the Missed Service Level occurs. Following receipt of Your request and confirmation of Your eligibility to
receive a Service Credit (defined below), for each monthly reporting period within the Missed Service Level, Oracle will credit to Your account an amount
equal to one (1) day of Applicable Cloud Services Fees (as defined in the following paragraph) for every 1/10th of a percentage point that the Service
Availability Level is below the respective Target Service Availability Level or Target Uptime in the applicable monthly reporling period, up to a maximum
credit of 10% of the Applicable Cloud Services Fees paid for that month (*Service Credit"). You shall be eligible to receive only one Service Credit per
monthly reporting peried of the Missed Service Level. For purpose of calculating the Service Credit, "Applicable Cloud Services Fees” means the
prorated Cloud Services fees that You paid to Oracle for the particular Cloud Service for the applicable monthly reporting period in which the Missed
Service Level occurred. "Applicable Cloud Services Fees” do not inciude the fees for other Cloud Services or Professional Services ordered by You, or
for other production Services that did not experience Service Availability or Service Uptime Levels below the respective target level. The Service Credit
will be provided only towards any outstanding balance for Cloud Services owed to Oracle under this order, and the remittance of such Service Credit will
represent Your exclusive remedy, and Oracle's sole liability, for the Missed Service Level,

9. Additional Fees for Any Increased Usage/Capacity

As described in the Oracle Government PaaS and laa$ Cloud Services - Service Descriptions available at http:/fwww.oracle.com/contracts, if you in a
given month exceed the quantity specified for any of the Cloud Services listed in the tables above section A with "Government” in the product name
{"Government Tech Cloud Services"), then you must pay for such increased usage/capacity at the Unit Net Price specified in your order.

a. You must allocate funds for additional fees for any increased usage/capacity of Government Tech Cloud Services under this order.

b. The increased services shall be equal to the actual number of increased usage/capacity in a given month less the quantity of services ordered
for that given month under this order.

c. You will be invoiced directly for the additional fees applicable to such increase in your usage/capacity. monthly in arrears.

d Such invoice shall not require a separate ordering document, and your use of such increased usage/capacity of Cloud Services will be

pursuant to the terms and conditions of this order.

10. Modifications to the End User Agreement and other Order-Specific Terms.

The terms and conditions set forth in Exhibit A to this ordering document are applicable to the Cloud Service listed in the tables above Section A of the
ordering document.

City of Jacksonville Oracle America, Inc.
Signature Signature
Name Name
Title Title
Signature Date Signature Date
CPQ-2873682 -1 Issued by Oracle America, Inc.  13-MAR-2023
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BILL TO / SHIP TO INFORMATION

Bill To
Customer Name

Customer Address

Contact Name

Contact Phone

Contact Email

City of Jacksonville

117 W Duval St Ste 400

STE 115
Jacksonville FL
32202

Paul Freeman

(904) 255-8062

pfreeman@coj.net

Ship To
Customer Name

Customer Address

Contact Name

Contact Phone

Contact Email

City of Jacksonwville

117 W Duval 5t Ste 400
STE 115

Jacksonville FL

32202

Paul Freeman

{904) 255-8062

pfreeman@co).net
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Exhibit A

For purposes of this order the following special terms and conditions set forth in the follow section A and
B shall apply:

A. MODIFICATIONS TO THE AGREEMENT

For the purposes of this order only, the following terms modify the terms of the Public Sector Agreement
for Oracle Cloud Services by and between You and Oracle America, Inc. {the “CSA” or “Agreement,” Oracle
reference number US-CSA-CPQ-684547):

1.

Limitation of Liability. The provisions of Section 7 of the CSA are deleted in their entirety and
replaced with the following:

“71. IN NO EVENT WILL EITHER PARTY OR ITS AFFILIATES BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES, OR ANY LOSS OF
REVENUE, PROFITS {EXCLUDING FEES UNDER THIS AGREEMENT), SALES, DATA, DATA USE,
GOODWILL, OR REPUTATION.

7.2. EXCEPT FOR ORACLE'S INTELLECTUAL PROPERTY INFRINGEMENT INDEMNIFICATION
OBLIGATIONS UNDER THIS AGREEMENT, IN NO EVENT SHALL THE AGGREGATE LIABILITY OF
ORACLE AND ORACLE'S AFFILIATES ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER
IN CONTRACT, TORT, OR OTHERWISE, EXCEED THE TOTAL AMOUNTS ACTUALLY PAID FOR THE
SERVICES UNDER THE ORDER GIVING RISE TO THE LIABILITY DURING THE TWELVE (12) MONTHS
IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO SUCH LIABILITY UNDER SUCH ORDER.

7.3 NOTWITHSTANDING SECTION 7.2, IN NO EVENT SHALL THE AGGREGATE LIABILITY OF ORACLE
AND OUR AFFILIATES ARISING OUT OF OR RELATED TO THIS AGREEMENT FOR
MISAPPROPRIATION OF YOUR PERSONAL DATA TO THE EXTENT CAUSED BY ORACLE'S BREACH OF
ITS SECURITY PRACTICES DESCRIBED IN THE SERVICE SPECIFICATIONS (A "PERSONAL DATA
MISAPPROPRIATION") EXCEED THE GREATER OF (A) TWO MILLION DOLLARS ($2,000,000), OR (B)
TWO (2) TIMES THE TOTAL AMOUNTS PAID AND PAYABLE FOR THE SERVICES UNDER THE ORDER
GIVING RISE TO THE LIABILITY DURING THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE
EVENT GIVING RISE TO SUCH LIABILITY UNDER SUCH ORDER. THE PARTIES AGREE THAT THE
REFERENCES TO "DATA" AND "DATA USE" IN SECTION 7.1 ABOVE SHALL NOT BE DEEMED TO
PROHIBIT YOU FROM SEEKING DAMAGES FOR A PERSONAL DATA MISAPPROPRIATION UNDER
THE TERMS OF THE PRECEDING SENTENCE."

Indemnification. The provisions of Section 8 of the CSA are deleted in their entirety and
replaced with the following:

“g INDEMNIFICATION 8.1. If a third party makes a claim against You (the "Recipient"), that any
information, design, specification, instruction, software, service, data, hardware, or material
{collectively, "Material") furnished by Oracle (the "Provider”) and used by the Recipient infringes
the third party's intellectual property rights, the Provider, at the Provider's sole cost and expense,
will to the extent not prohibited by law, defend the Recipient against the claim and indemnify the
Recipient from the damages, liabilities, costs and expenses awarded by the court to the third party
claiming infringement or the settlement agreed to by the Provider, if the Recipient does the
following:





a. notifies the Provider promptly in writing, not later than 30 days after the Recipient
receives notice of the claim (or sooner if required by applicable law};

b. gives the Provider sole control of the defense and any settlement negotiations, to the
extent permitted by law; and

¢. gives the Provider the information, authority, and assistance the Provider needs to
defend against or settle the claim.

8.2. If the Provider believes or it is determined that any of the Material may have violated a third
party's intellectual property rights, the Provider may choose to either modify the Material to be
non-infringing {while substantially preserving its utility or functionality) or obtain a license to atlow
for continued use, or if these alternatives are not commercially reasonable, the Provider may end
the license for, and require return of, the applicable Material and refund any unused, prepaid fees
the Recipient may have paid to the other party for such Material. If such return materially Exhibit
A - Page 2 affects Oracle's ability to meet obligations under the relevant order, then Oracle may,
upon 30 days prior written notice, terminate the order. If such Material is third party technology
and the terms of the third party license do not allow Oracle to terminate the license, then Oracle
may, upon 30 days prior written notice, end the Services associated with Material and refund any
unused, prepaid fees for such Services.

8.3. The Provider will not indemnify the Recipient if the Recipient (a) alters the Material or uses it
outside the scope of use identified in the Provider's user or program documentation or Service
Specifications, or (b} uses a version of the Material which has been superseded, if the
infringement claim could have been avoided by using an unaltered current version of the Material
which was made available to the Recipient. The Provider will not indemnify the Recipient to the
extent that an infringement claim is based upon any Material not furnished by the Provider.
Oracle will not indemnify You to the extent that an infringement claim is based on Third Party
Content or any Material from a third party portal or other external source that is accessible or
made available to You within or by the Services {e.g., a social media post from a third party blog
or forum, a third party Web page accessed via a hyperlink, marketing data from third party data
providers, etc.).

8.4. This Section 8 provides the parties’ exclusive remedy for any infringement claims or
damages."

Subcontractors. The following sentence is added to the end of the existing paragraph in Section
5.3 of the CSA:

"Subject to the terms and conditions of, and to the same extent as Oracle is responsible for the
performance of its resources under, the Agreement, Oracle shall be responsible for the
performance of Services under the Agreement by any subcontractors engaged by Cracle to
perform such Services.”

Assignment. In Section 22 of the Agreement, add the following new sentence to the existing
paragraph:





"Except in the event of a merger, consolidation, acquisition, internal restructuring, or sale of all
or substantially all of the assets of Oracle, Oracle may not assign this Agreement without Your
prior written consent.”

5. Other. The provisions of Section 17.4 of the CSA are deleted in their entirety and replaced with
the following:

"17.4 Except for actions for nonpayment or breach of Oracle's proprietary rights, any action,
regardless of form, arising out of or relating to this Agreement shall be brought by either party in
accordance with the time limitations specified for contract claims under F .5. 95.11(2)(b}."

8. CITY OF JACKSONVILLE TERMS AND CONDITIONS OF THE ORDER

1. Maximum Indebtedness. As required by Section 106.431, Jacksonville Ordinance Code, the
maximum indebtedness of City for the Services Period specified in this ordering document (CPQ-
2873682-1) shall not exceed the fixed sum of $1,662,782.70.

2. Retention of Records/Audit. To the extent required by Section 126.105{a), Jacksonville Ordinance
Code, contractor shall maintain business records directly pertinent to this Ordering Document
("Records") in accordance with contractor's legal or archival requirements, external accounting
standards and regulatory requirements. Upon reasonable written notice to contractor, at Your
Cost, and provided that such audit does not unreasonably interfere with contractor's normal
business operations, shall allow access and examination of the Records by You at all reasonable
times until the expiration of three (3) years after final payment under the Ordering Document.
For the avoidance of doubt, the parties agree that “all reasonable times" as used in the
immediately preceding sentence shall mean no more frequently than once every 12 months.

3. Compliance with Laws. Oracle shall comply with all [aws to the extent that such laws, by their
terms, are expressly applicable to Oracle's provision of the Services under this Ordering Document
and impose obligations directly upon Oracle in its role as an information technology services
provider with respect to the Services. You shall comply with all laws to the extent that such laws,
by their terms, are expressly applicable to Your use and receipt of the Services {including Your
Content) under this Ordering Document and impose obligations directly upon You with respect to
the Services. For the avoidance of doubt, the parties acknowledge that such laws, rules,
regulations, and ordinances may include, but are not limited to, Chapter 119, Florida Statutes (the
Florida Public Records Law) and Section 286.011, Florida Statutes (the Florida Sunshine Law); and
that a law is not required to utilize the actual name of a party in order to be expressly applicable
to that party.

4. Non-discrimination. As required by Section 126.404, Jacksonville Ordinance Code, Oracle
represents that it has adopted and will maintain throughout the term of the Ordering Document
a policy of nondiscrimination or harassment against any person with regard to race, color, sex
{including pregnancy), sexual orientation, gender identity or expression, religion, political
affiliation, national origin, disability, age, marital status, veteran status, or any other unlawful
factor in recruitment, hiring, compensation, training, placement, promotion, discipline, demotion,
transfers, layoff, recall, termination, working conditions and related terms and conditions of





employment. Oracle agrees that, on written request, no more than once every 12 months, at Your
cost, it will permit reasonable access to its records of employment, employment advertisement,
application forms and other pertinent data and records, by the Executive Director of the Human
Rights Commission, or successor agency or commission, for the purpose of investigation to
ascertain compliance with the non-discrimination provisions of the Ordering Document; provided
however, that Oracle shall not be required to produce, for inspection, records covering periods of
time more than one (1) year prior to the effective date of the Ordering Document. Oracle agrees
that, if any of the products or Services to be provided pursuant to the Ordering Document are to
be provided by a subcontractor, the provisions of this Section shall be incorporated into and
become a part of the subcontract

Conflicts of Interest. Oracle acknowledges that Section 126.110 of the Jacksonville QOrdinance
Code requires that a public official who has a financial interest in a bid or contract make a
disclosure at the time that the bid or contract is submitted or at the time that the public official
acquires a financial interest in the bid or contract, including but not limited to the public official's
name, public office or position held, bid or proposal number, and the position or relationship of
the public official with the bidder or contractor.

Taxes. If You provide a valid certificate of tax exemption in advance of the date taxes are due,
Oracle will not invoice You the taxes described in the Fees and Payment section of the Agreement.

E-Verify. Oracle shall provide evidence of compliance with this provision to the City. Failure to
comply with this provision shall be a material breach of this Agreement, and the City may choose
to terminate this Agreement in accordance with Section 9.4 of the Oracle Cloud Services
Agreement US-CSA-CPQ-684547. Oracle further agrees to compiy with any additional obligations
under Section 448.055, Florida Statutes which by their nature are directly applicable to Oracle as
a Contractor as defined in the statute.





Exhibit B

ORACLE

ORACLE BUSINESS ASSOCIATE AGREEMENT

ORACLE CONTRACT INFORMATION

This Business Associate Agreement amends the Ordering Document with the footer CPQ-2432078-1 and all amendments and
addenda thereto (the “Exhibit™) between you and Oracle America, Inc. (“Oracle™).

WHEREAS you represent that the Health Insurance Portability and Accountability Act of 1996 as amended by the Heaith
Information Technology for Economic and Clinical Health Act of 2009 and all implementing regulations of the U.S. Department
of Health & Human Services {collectively “HIPAA”), govern your use of Electronic Protected Heaith Information (“ePHI”) (as
defined by 45 C.F.R. § 160.103),

WHEREAS Oracle recognizes your obligations under HIPAA require service providers that create, receive, maintain or
transmit ePHI to agree to certain contractual terms and conditions designed to maintain the privacy and security of such ePHI,

THEREFORE, the parties agree to the following:

In the event that the Exhibit requires Oracle to access, receive, maintain or transmit your ePHI, Oracle wiil take the
following measures designed to protect the privacy and security of such ePHI, unless otherwise required by law:

A.

B.

Not use or further disclose such ePHI other than as permitted or required by the Exhibit.

Use appropriate administrative, physical, and technical safeguards designed to protect the confidentiality,
integrity, and availability of such ePHI and comply, where applicable to Oracle in its performance of the services,
with 45 C.F.R. § 164 Subpart C, to prevent the use or disclosure of such ePH] other than as provided under the
Exhibit; additional information concerning such measures may be specified in the Exhibit.

Report to you any use or disclosure of such ePHI in violation of the terms of the Exhibit of which Oracle becomes
aware, including within 72 hours confirmed Breaches of Unsecured Protected Health Information as required by
45 C.F.R. § 164.410 (as those terms are defined by 45 C.F.R. § 164.402) and will report to you Security Incidents
(as defined by 45 CFR 164.304). Such report shall include the identification of each individual, to the extent
known by Oracle, whose unsecured protected health information has been, or is reasonably believed by Oracle to
have been, accessed, acquired or disclosed during such breach. To the extent known, Oracle shall also provide
you with: a brief description of what happened, including the date of the breach and the date of the discovery of
the breach; a description of the types of unsecured ePHI that were involved in the breach; and a brief description
of what Oracle is doing to investigate the breach, remediate its cause, and protect against any further breaches of
the same or similar nature.

In accordance with 45 C.F.R. § 164.502(e)}1)(ii) and § 164.308(b)(2), ensure that any subcontractors that access,
receive, maintain, or transmit such ePHI on Oracle's behalf in its provision of services under the Exhibit agree in

all material respects to the same restrictions and conditions that apply to Oracle with respect to such ePHI under
the Exhibit.

Make available to you any requests received by Oracle from individuals to inspect or obtain a copy of their ePHI
in accordance with 45 C.F.R. § 164.524.

Cloud_Business Associate Agreement_v122316 Oracle Confidential Page 10f2






Make available to you any requests received by Oracle from individuals to have their ePHI amended in accordance
with 45 C.F.R. § 164.526.

Make available to you any requests received by Oracle from individuals for an accounting of disclosures of ePHI
in accordance with 45 C.F.R. § 164.528.

Make its internal practices, books and records relating to the use and disclosure of such ePHI available to the
Secretary of the United States Department of Health and Human Services or his or her designee for purposes of
determining your compliance with 45 C.F.R. § 164 Subpart E .

At the end of the services under the Exhibit or upon termination thereof in accordance with its terms, if feasible
and at your request, Oracle shall return or destroy any such ePHI then in its possession in any form, and retain no
copies of such ePHL. If such return or destruction is not feasible, Oracle will extend the protections specified in
the ordering document to such ePHI and limit further uses and disclosures to those purposes that make its return
or destruction of such ePHI infeasible.

Additional Terms

A.

Subject to the

The effective date of this B

You may terminate the applicable Exhibit if Oracle is in material breach of the obligations stated in this
Business Associate Agreement and fails to correct the breach within 30 days of written specification of the
breach.

If Oracle knows of a pattern of activity or practice of a subcontractor that constitutes a material breach of the
subcontractor’s obligation of the contract executed with Oracle in accordance with Section LD above, Oracle
will promptly require the subcontractor to cure the breach or end the violation, as applicable, and if such steps
are unsuccessful, terminate the contract, if feasible.

The terms and conditions of this Business Associate Agreement shall survive termination of the Exhibit.

When using or disclosing such ePHI or when requesting such ePHI from you, the parties shall makereasonable
efforts to limit ePHI to the minimum necessary to accomplish the intended purposes of the use, disclosure or

request.
You agree to follow any ePHI handling procedures that are specified in the I:Elg . M P V D

modifications herein, the Exhibit shall remain in full force and effect.

iness Associate Agreement is - {0 be completed by Oracle )y

City of Jacksonville Oracle America, Inc. DocuSigned by:

Authorized Signature; Authorized Signature: I Lt

Name: Chiel Ad mr:’s‘liitwg.?rf\f’l oef Name: Elizabeth Hwang

Title: ' Title: Director, Pub Sect.Deal mgmt
Signature Date: Signature Date: 19-may-2022 | 1:46 PM POT .
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CERTIFICATE OF ASSISTANT SECRETARY
OF
ORACLE AMERICA, INC.

9 July 2021

I, the undersigned, hereby certify that I am the duly elected, qualified and acting Assistant
Secretary of Oracle America, Inc., a Delaware corporation (the “Corporation”), and that, as such,
I am authorized to execute this Certificate on behalf of the Corporation and further certify that:

1. The Document Signing Authority (the “DSA”) of the Corporation was duly adopted by
its Board of Directors, and the DSA is currently in full force and effect.

2. Elizabeth Hwang currently serves as a Director North America Deal Management (M4)
of the Corporation.

3. Elizabeth Hwang is empowered to execute any or all of the documents specified below
in Exhibit A for, and in the name of, and on behalf of the Corporation.

IN WITNESS WHEREOF, I have executed this Certificate on this 9th day of July 2021.

Disaighad by:
(_ﬁmw, Woattes
Name: Kimberly Woolley
Assistant Secretary






SINGLE SOURCE AWARD BID # $5-12585-22

Subject: Software as a Service (SaaS) Subscription for the 1Cloud ERP System
Department: Information Technologies Division

Description of Purchase:

Recommend approval to increase the award by $1,136.26 with Oracle America, Inc. for Software as a
Service (SaaS) Subscription for the 1Cloud ERP System. The request will provide the Accounting
Division ten (10) additional Oracle Enterprise Performance Reporting Cloud Service licenses and ten (10)
additional Oracle Financial Consolidation and Close Cloud Service licenses. Period of service will remain
the same until March 29, 2023, with three (3) one (1) year renewa! options. The revised total award
expenditure not to exceed $1,601,217.76.

Funding Source: 53101.113002.531180.000000.00000493.00000.0000000

To be executed by formal contract amendment (City Contract 71829-22) through the Office of General
Counsel and process by purchase order(s).

Single Source Award To: Oracle America, Inc.
Price Justification: See Attached
Total Award: $1,601,217.76 Requisition # FAIT-500219-23

Attachments: Agency Memo, Vendor Ordering Document, Previous Award

Certification as to Single Source: Kenneth Lathrop, Chief of Information Technologies Division/CIO

THE ABOVE PURCHASE IS RECOMMENDED FOR AWARD IN ACCORDANCE WITH CHAPTER
126.206.

ﬁ-/ANALYST: Ruben Ola - \_DdStip/Freeman, Chief
rocurement Division

APPROVAL OF GENERAL GOVERNMENT AWARDS COMMITTEE
“ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUI ”

/[ /2022
DATE

ACTION OF AWARDING AUTHORITY
pate: %[> [22

APPROVED v DISAPPROVED
Brian Hughes
OTHER Al /] o __Chigt-Administrative Officer
/ A L~ AV \Jﬁﬁayor Tenny Curry
SIGNATURE OF AUTHENTICATION g Under Authority of:
W ; V Execul -

FORM GB-114, Revised 12/2007





SINGLE SOURCE AWARD

BID # $S-12585-22

Subject: Software as a Service (SaaS) Subscription for the 1Cioud ERP System
Department: Information Technologies Division

Description of Purchase:

Recommend approval to retroact the period of service from March 30, 2022 1o date of award.
Recommend approval of Single Source Award to Oracle America, Inc. in the amount of $1,600,081.50 for
the Software as a Service (SaaS) Subscription for the 1Cloud Enterprise Resource Planning (ERP)
system.

The fist of licensed products is altachad. These include Planning & Budgeling, a complete set of Financial
modules, Procurement & Supplier modules, Projects and Grants modules, Human Resources and QOracle
CX Customer Relationship Management (CRM), along with services which support each of these
modules. The services include Test Environments, Reporting Environments, Identity Management for
Users, Cloud Security, Cloud Storage, and Data Warehouse. Period of service will be from date of award
through March 29, 2023, with three (3} one (1) year renewal options.

Funding Source: §3101.113002.531180.000000.00000493.00000.0000000
To be executed by formal contract thraugh the Office of General Counsel and process by purchase
order(s).

Single Source Award To: Oracle America, Inc.
Price Justification: See Attached
Total Award: $1,600,081.50 Requisition # FAIT-501660-22

Attachments: Agency Memo, Single Source Form, Vendor Ordering Document

Certification as to Single Source: Kenneth Lathrop, Chief of Information Technologies Divisior/CIO

THE ABOVE PURCHASE IS RECOMMENDED FOR AWARD IN ACCORDANCE WITH CHAPTER
126.206.
w =

/L...._(..J;.__—

ANALYST: Ruben Ola 5 Pease, Chief
Procurement Division

= —

APPROVAL OF GENERAL GOVERNMENT AWARDS COMMITTEE
ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS"

/., raf 2023
“ a2

ACTION OF AWARDING AUTHORITY
DATE: __ 5 - /E-2v22_

APPROVED l/ DISAPPROVED

~ Brian Hughes
r.?h:el Aomimsirativo Otlicer

B AT *T Ty
Under Au nor ly of

vV ExaCuiseBrsdertio2019.02

OTHER

SIGNATURE OF AUTHENTICATION

FORM GB-114, Revised 12/2007






SINGLE SOURCE AWARD BID # $S-14058-23

Subject: 2023 Jax River Jams Concert Series

Department: Parks, Recreation and Community Services Department, Office of Special Events

Description of Purchase:

Recommend approval of Single Source Award to Downtown Vision, Inc. for 2023 Jax River Jams Concert Series. The
sponsored partnerships agreement to be held in Downtown Jacksonville in April 2023. This is to provide programs
and services that align with the mission, vision and pricrities for Downtown Jacksonville as described in the COJ's
Downtown Community Redevelopment Plans and Business Investment Strategy. Period of service will be from date
of award through September 30, 2023. The requested total expenditure not to exceed $920,025.00.

Funding Sources: 10302.133101.549006.000000.00000060.00000.0000000 and
00113.133101.549040.000000.00001774.00000.0000000. To be executed by formal contract through the Office of
General Counsel and to be processed by Non-PO payment,

Single Source Award To: Downtown Vision, Inc.

Price Justification: See Attached

Total Award: $920,025.00 Requisition # PRSP-500344-23
Attachments: Agency Memo; Single Source Form; Draft Contract

Certification as to Single Source: Daryl T. Joseph, Director, Parks, Recreation and Community
Services Department

THE ABOVE PURCHASE IS RECOMMENDED FOR AWARD IN ACCORDANCE WITH CHAPTER
126.206.

B

—
ANALYST: Ruben Ola reeman, Chief
rement Division

APPROVAL OF GENERAL GOVERNMENT AWARDS COMMITTEE
“ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS"

CHAIRMAN "DATE

ACTION OF AWARDING AUTHORITY
DATE:

APPROVED DISAPPROVED

OTHER

SIGNATURE OF AUTHENTICATION

FORM GB-114, Revised 12/2007





Lity of Jacksanville, Florida
Daryl T. Joseph, Director

Parks, Recreation and Community Services Department
214 N Hogan Street, 4" Floor

Jacksonville, FL 32202

N (904) 255-7907
ONE CITY. ONE www.coj.net

JACKSONVILLE.

March 13, 2022

To: Dustin Freeman, Chief
Procurement Division

Thru:  Daryl T. Joseph, Director <« €=\ -

Parks, Recreation and Community Services Department
From: Chandier Fussell, Chief 7
Sports and Entertainment Division M ‘\’MM

Subject: Single Source Request for a Sponsored Partnership Agreement between the City of
Jacksonville and Downtown Vision, Inc. for the 2023 Jax River Jams Concert Series

The Department of Parks, Recreation and Community Services, Division of Sports & Entertainment requests
the Procurement Division grant a single source award to Downtown Vision, Inc. {DVI) for a Sponsored
Partnership agreement collaborating with the City of Jacksonwille to host/produce the Jax River Jams Concert
Series to be held in Downtown Jacksonville in April 2023.

Downtown Vision, Inc. is the nonprofit business improvement district for Downtown Jacksonville with the
mission to create and support a vibrant Downtown and promote Downtown as an exciting place to live, work,
visit, and invest. DVI provides programs and services that align with the mission, vision and priorities for
Downtown Jacksonville as described in the COJ's Downtown Community Redevelopment Plans and Business
Investment Strategy.

Estimated expenditures are not expected to exceed $920,025 and are to be processed by Non-PO Payment

request referencing the agreement terms.

Funding Sources: 10302.133101.549006.000000.00000000.00000.000000
00113.133101.549040.000000.00001774.00000.000000

Attachments: Draft Partnership Agreement between DVI & CQJ, Single Source Form
JMK
CC: Rene'e Harriman, Parks, Recreation and Community Services Department
Jennifer Malice Kelly, Sports & Entertainment Division





FINANCE & ADMINISTRATION DEPARTMENT, PROCUREMENT DIVISION

JUSTIFICATION FOR SINGLE SOURCE (JSS)

Pursuant to the Citv of Jacksonville Procurement Code§ 126.206 & § 126.312, when requesting a purchase from a vendor subject to the
referenced sections, please complete this form to justifv your request and submit to Pracurement with applicable attachmens.

I.  Requesting Agency: Sports & Entertainment

2. Nuture and/or description of the Jax River Jams Parinership Agreement.
requirement being requested.

Identify each item, component or
service being procured. (Attach
quote/proposal);

Why does the City need these particular
goods or services?

3.  Provide a detailed justification as to City of Jacksonville and Downtown Vision Inc are the sole
why the requested goods/services can  |partners producing and hosting the 2023 Jax River Jams Concert
only be efficiently and effectively Series

procured through the recommended
Single Source vendor:

4. Date of Request 3/8/2023

3. Summary of Market Research
[Provide a description of the market research performed, how it was performed, by whom, and market research
results. Please spell our acronyms.]

[ Sports and Entertainment division has researched the availability of these services and Downtown Vision Inc is
the only partner available for this event. ]

6. Other Documentation (Check and attach ail that apply)
v Supplier Quote

Y Single Source Memo signed by Director

O Other [Click here to list other documentation. ]

Justification for Single Source, effective 01/2022 Page I





PARTNERSHIP CONTRACT BETWEEN
THE CITY OF JACKSONVILLE
AND
DOWNTOWN VISION, INC.
FOR
JAX RIVER JAMS CONCERT SERIES PRODUCTION

THIS CONTRACT (the “Contract”), made and entered into this day of , 2023
(the “Effective Date”), by and between the CITY OF JACKSONVILLE, a consolidated
municipal corporation and political subdivision existing under the Constitution and the laws of
the State of Florida (the “CITY”), and DOWNTOWN VISION, INC. (“DVI”), a 501(c)(6) non-
profit corporation authorized to transact business in Florida and with its principal offices at
214 North Hogan Street, STE 120, Jacksonville, FL 32202,

WHEREAS, DVI is the 501(c)(6) non-profit business improvement district for
Downtown Jacksonville with the mission to create and support a vibrant Downtown
and promote Downtown as an exciting place to live, work, visit, and invest;

WHEREAS, in furtherance of that mission, DVI provides programs and services
that align with the mission, vision, and priorities for Downtown Jacksonville as
described in the CITY’s Downtown Community Redevelopment Plans and Business
Investment Strategy; and

WHEREAS, the CITY desires to enter into this Partnership Contract with DVI for the
collaborative execution of the Spring 2023 edition of the Jax River Jams Outdoor Concert Series
(“JR]”), a large-scale outdoor concert occurring on four consecutive weeks in Downtown
Jacksonville;

IN CONSIDERATION of the premises and the mutual covenants contained below,
the parties agree as follows:

1. Terms. Each Party shall fulfill its responsibilities as specified in the Terms, attached
hereto as Exhibit A and incorporated herein by this reference.

2. Compensation. Where applicable, each Party shall remit compensation owed to the
other in association with this Contract as specified in the Terms.

3. Maximum Indebtedness. As required by Section 106.431, Ordinance Code, the
CITY’s maximum indebtedness for the initial term Contract shall be a fixed monetary amount
not-to-exceed Nine-Hundred Twenty Thousand and 25/100 Dollars ($920,025.00). If this
Contract is renewed pursuant to Section 4 below, the renewal shall specify the maximum
indebtedness of the CITY for the subsequent term.

4.  Term. The initial term of this Contract shall commence on the Effective Date and
shall expire on September 30, 2023. This Contract may be renewed for up to four additional
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one-year terms upon the mutual agreement of the Parties.

5.  Indemnification and Insurance. DVI agrees to the insurance and indemnification
provisions and obligations contained in Exhibit B and Exhibit C, attached hereto and
incorporated herein by this reference._

6. Notices. All notices under this Agreement shall be in writing and shall be delivered
by certified mail, return receipt requested, or by other delivery with receipt to the following:

As to the CITY:

Daryl Joseph, Director of Parks, Recreation, and Community Services
214 North Hogan Street, Floor 4

Jacksonville, FL 32202

As to DVI:
Eric Miller, General Counsel

214 North Hogan Street, STE 120
Jacksonville, FL 32202

7. Contract Managers. Each Party will designate a Contract Manager during the
term of this Contract whose responsibility shall be to oversee the Party's performance of its
duties and obligations pursuant to the terms of this Contract. As of the Effective Date, CITY’S
Contract Manager is_Chandler Fussell, 214 North Hogan Street, Floor 4, Jacksonville, FL
32202, and DVI's Contract Manager is Eric Miller, 214 North Hogan Street, STE 120,
Jacksonville, FL 32202. Each Party shall provide prompt written notice to the other Party of
any changes to the Party's Contract Manager or his or her contact information; provided, such
changes shall not be deemed Contract amendments and may be provided via email.

8. Entire Agreement. This Contract constitutes the entire agreement between the
parties hereto for the terms of the Partnership concerning JR]. No statement, representation,
writing, understanding, agreement, course of action or course of conduct, made by either party
or any representative of either party, which is not expressed herein shall be binding. Neither
Party may unilaterally modify the terms of this Contract by affixing additional terms to
materials delivered to the other Party (e.g., “shrink wrap” terms accompanying or affixed to a
deliverable) or by including such terms on a purchase order or payment document. Each Party
acknowledges that it is entering into this Contract for its own purposes and not for the benefit
of any third party.

9. Amendments. All changes to, additions to, modifications of, or amendment to this
Contract, or any of the terms, provisions and conditions hereof, shall be binding only when
in writing and signed by the authorized officer, agent or representative of each of the Parties
hereto.






10.  Counterparts. This Contract, and all amendments thereto, may be executed in
several counterparts, each of which shall be deemed an original, and all of such counterparts
together shall constitute one and the same instrument.






IN WITNESS WHEREOF, the parties have executed this Contract as of the day and
year first above written.

ATTEST CITY OF JACKSONVILLE
By By
James R. McCain Jr. Lenny Curry
Corporation Secretary Mayor

In accordance with the Ordinance Code, of the City of Jacksonville, I do
hereby certify that there is an unexpended, unencumbered, and un-impounded
balance in the appropriation sufficient to cover the foregoing agreement; and that
provision has been made for the payment of monies provided therein to be paid.

Director of Finance

CITY Contract Number:
For Approved:
Office of General Counsel
ATTEST DOWNTOWN VISION, INC.
By By
Eric Miller Jacob Gordon
General Counsel Chief Executive Officer





EXHIBIT A
TERMS

1. Purpose: In furtherance of its mission, Downtown Vision, Inc. (“DVI”), with significant
support from the City of Jacksonville (“CITY") and with other community partners, produced
the initial two editions of the Jax River Jams Outdoor Concert Series (“JR]”) during the Springs
of 2021 and 2022. Those initiatives each consisted of four large-scale, free, outdoor concerts
occurring on consecutive Thursdays at the “Riverfront Plaza” public park. Each concert
featured at least one “opening” performance from a local artist and one “headlining”
performance from a national artist. Recognizing the substantial positive impact that JR] has
on DVI's and CITY’s shared goal of maintaining, enhancing, marketing, and programming
Downtown Jacksonville and supporting the businesses therein, CITY and DVI are entering
into this partnership contract (the “Contract”) to govern the terms of their collaborative
production of the third edition of JR].

2. The Project:

a. Details: JR] will occur on four consecutive dates during the Spring of 2023. At time of
Contract execution this shall be April 6, 13, 20, 27 of 2023. It is understood that weather or
other impacts may cause dates to change and these alternate dates will be agreed upon in
writing by both parties. If available, it will occur at the “Riverfront Plaza” public park,
located at 2 W. Independent drive, Jacksonville, FL 32202, utilizing an event footprint and
layout as deemed appropriate by CITY. If Riverfront Plaza is not available, the Parties will
exert all reasonable efforts to find a suitable alternative venue that is both near the St.
John's River and within the Downtown Jacksonville Business Improvement District. In the
event they are unable to secure a suitable alternative venue after exhaustion of efforts to
do so, either Party shall have the right to terminate this Contract. The standard event run-
of-show will include two opening performances from local or regional artists and one
headlining performance from a national artist (the “Participating Artists”). Variations from
the aforementioned Project details shall be subject to the mutual agreement of the Parties.

b. Collaboration: While certain responsibilities have been assigned in this Contract to a
particular Party, both Parties agree and acknowledge that JR] is intended to be a
partnership. The Parties shall work collaboratively to ensure that all key aspects of its
completion are performed in such a manner that both Parties find agreeable. The Parties
shall further work to ensure coordination between their respective staff members,
contractors, and other representatives, in order to prevent redundancy and duplication
between  the  expenses and  responsibilites  undertaken by  each.

¢. Quality of Event: The Parties agree that JR] should provide a high-level experience for
attendees, sponsors, and artists. Both Parties shall undertake all of their responsibilities in
such a manner as to ensure a quality of experience for each of the aforementioned groups
that matches or exceeds that provided during the initial two editions of JR]J.

d. Event Budget: In the fulfillment of each of their responsibilities under this Contract, both
Parties shall exert all reasonable efforts to adhere to the Project Budget attached to this
Contract as Exhibit B (“Project Budget”), which is mutually agreed upon as of the Effective
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Date of this Contract. Notwithstanding, the Parties agree that sufficient resources will be
devoted to JR] to adhere to the above provision related to the Quality of the Event in
Section 2(c) above.

e. Cancellation of JRJ: If the 2023 JR] series is canceled in its entirety or does not take place
due to circumstances that are not reasonably foreseeable or that are outside either Party’s
reasonable control, such occurrence shall constitute a force majeure event. Examples of
force majeure events include, but are not limited to, acts of God, weather, epidemic,
pandemic, war, riots, strikes, lockouts, labor troubles, protests, civil unrest, inability to
procure materials, failure of power, restrictive governmental laws, regulations, or actions,
insurrection, the act, failure to act, or default of the other Party, any threat to public safety
and/or individuals present at JR], or any other force majeure event beyond either Party’s
reasonable control, excluding the unavailability of funds or financing (each, individually,
a “Force Majeure Event”). Upon the occurrence of a Force Majeure Event, the Parties shall
be released from all obligations under this Agreement that do not specifically survive its
termination. If the 2023 JR] series is cancelled in its entirety due to a Force Majeure Event,
this Contract shall terminate, and the Parties’ obligations hereunder will be fully excused.
If one or more, but not all, of the 2023 JR] concerts is canceled due to a Force Majeure Event,
each party shall bear costs as allocated herein that survive the cancellation of the concert(s).

3. CITY Responsibilities: CITY shall assume responsibility for and incur costs associated with
all aspects of JR], other than responsibilities maintained and costs incurred by DVI in
accordance with Section 4 below. Specifically, CITY’S responsibilities shall include, but not be
limited to:

a. Stage and Performance Production: Procurement, setup, and management of stage,
audio-visual, and, where not provided by the Participating Artists, backline infrastructure
needed to facilitate the opening and headlining performances included in JRJ. This shall
include advance and day-of coordination with the Participating Artists on their own
specific needs related to stage, audio-visual, and backline infrastructure. COJ must agree
to any backline buyouts in writing before full execution of artist contracts. If not agreed
upon, DVI will be financially obligated to pay artist backline buyouts. Any additional
personnel needed to assist with the production of this event, should be confirmed and
procured by CO)J, if needed. These tasks shall be undertaken in such a manner as to meet
the related requirements of the Artistic Contracts described in Section 4(a)(ii) below.

i, Event Infrastructure: Procurement, setup, and management of the infrastructure
underlying all aspects of JRJ (“Event Infrastructure”), which shall include, but not be
limited to: barricades and other fencing, seating, tables, power, lighting, wireless internet
access (not for public use), tents, waste containers, and restroom facilities, including
Event Infrastructure needed for the Sponsor Lounge. Event Infrastructure is further
understood to include the provision of mutually agreeable waiting room/lounge facilities
for artists that provide opening and headlining performances.

b. Beverages: Setup and operation of all beverage sales, including permitting, acquiring of
license, provision and oversight of staff, operational hours and oversight of point-of-sale
technology. Beverage point-of-sale locations shall offer for-sale alcoholic and non-alcoholic
beverage options. CITY shall also furnish non-alcoholic beverages for staff, volunteers, and

6





artists. CITY will not furnish alcoholic beverages for staff, volunteers or artists. The CITY
shall retain all revenues derived from beverage sales to support CITY incurred costs
related to JR]. The provisions of this Section shall include at least one bar setup and
operated by CITY in the Sponsor Lounge (“Lounge”) described Section 5(b) below. DVI
shall be responsible for compensating CITY for the costs associated with any
complimentary alcoholic beverages distributed by DVI in the Sponsor Lounge, either
through direct cost reimbursement to CITY or through the direct provision to CITY of the
beverages to be distributed. Any reimbursement provided to CITY by DVI under this
Section shall be for the direct cost to CITY of procuring the complimentary beverages
distributed by DVI, rather than according to the price structure charged at the Sponsor
Lounge bar during JRJ concerts.

Food Trucks and Other Concessions: Procurement, setup, and management of food
trucks or other concessions at each concert included in JR]. CITY shall retain all revenues
derived from food trucks or other concessions to support CITY incurred costs related to
JR]. CITY's responsibilities under this Section shall include the funding of all catering costs
assoctated with the provision of complimentary food options within the Sponsor Lounge
as described in Section 5 (b} below. CITY shall also provide, at its own cost, lunch and
dinner meals for CITY staff, DVI staff, and third-party vendor staff entitled to such meals
by the associated vendor contract.

- Permitting: Procurement of all needed local, state, and any other permits, including for the
sale of alcoholic beverages, enforcement of any state law in regards to alcohol sales, setup
of the stage, tents, and any other event infrastructure.

Emergency Personnel: Procurement of and coordination with all needed security, police,
fire and rescue (“Emergency Personnel”) with the exception that DVI shall procure and
coordinate the services of non-Emergency personnel such as bouncers and doormen
desired for the Sponsor Lounge. All Emergency Personnel will report directly and receive
event-specific directives from COJ.

Premium Seating Area: Design, setup, and management of a ticketed area of preferred
seating (“Premium Seating Area”), including managing the sale of access credentials to
attendees. CITY shall retain all revenues derived from the sale of access credentials to the
Premium Seating Area to support CITY incurred costs related to JRJ. While the Premium
Seating Area may include priority placement within the event footprint and dedicated
bars, food concessions, and restroom facilities, it may not include complimentary food or
beverages or any substantial additional décor beyond the Event Infrastructure described
above. CITY may elect not to include a Premium Seating Area in the production of any JR]
event in its sole discretion.

Additional Responsibilities: CITY shall assume responsibility for and incur costs related
to all other aspects of JR] not explicitly referenced above or maintained and incurred by
DVI in accordance with Section 4 below.





4. DVI Responsibilities: DVI shall maintain responsibility for and incur costs, up to the
“Maximum DVI Liability” as defined below in Section 5, associated with the following aspects
of JR] (“DVI Responsibilities”):

a. Performance Curation:

1.

Artist Selection: DVI shall identify and select all artists, with approval by CITY, to
provide opening and headlining performances; and

Artist Engagement: DVI shall negotiate, execute, and pay all performance fees, including
artists incidentals, associated with contracts with the Participating Artists (“Artistic
Contracts”). CITY shall approve all contracts prior to final execution.

b. Hospitality:

i.

il

Artist Hospitality: DVI, at its discretion, shall fulfill the hospitality-related requirements
of Artistic Contracts. This shall include the payment of hospitality buyouts or provision
of hospitality related supplies, including food, drink and other amenities, excluding the
provision of the Artist waiting room/lounge, which shall be a CITY responsibility;

Staff Hospitality: DVI shall provide hospitality related supplies, including food, drink,
and other amenities necessary to support CITY, DVI, and third-party staff needed for the
successful day-of production of each JR] concert. DVI and CITY shall have mutual
discretion as to the individuals who shall be granted access to the facilities and amenities
intended for staff hospitality. Staff Hospitality expenses do not include the provision of
staff lounge areas, or lunch and dinner meals for staff, all of which shall be a CITY
responsibility.

¢. Marketing: Development and execution of a strategy to market JR], including all

€.

i.

ii.

advertisement purchases, social media and other digital promotions, and other marketing
mechanisms.

Brand Standards and Design: Development and maintenance of a central brand for the
Series and delivery to CITY of brand standards necessary for use in developing vendor
applications, event signage and other non-promotional documents. Design of event
credentials and delivery to CITY for printing.

Merchandise:
Downtown Jacksonville and Jax River Jams Merchandise: At DVI's discretion, the
design, procurement, and sale of Jax River Jams and/or Downtown Jacksonville themed
merchandise. DVI will have the option to set up and staff a vendor space at each JR] to
sell merchandise or conduct online sales. DVI shall be entitled to retain all revenues
derived from the sale of Downtown Jacksonville and Jax River Jams merchandise.

Artist Merchandise: At DVI's discretion, DVI will have the option to provide a vendor

space at each JR] to each opening and headlining Artist to sell merchandise and, if
contemplated by the associated Artistic Contract, derive a percentage of the revenues
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resulting from such sales. DVI shall be entitled to retain all revenues derived by DVI
from the sale of Artist merchandise. DVI Shall also be responsible for providing sales
staff for artist merchandise space and monetary change if cash sales shall be transacted.

f. Sponsor Lounge:

i. Operations: Design, cost, and day-of oversight of the setup of the layout of a “Sponsor
Lounge” area accessible only to sponsors of the event and other individuals and
community leaders as determined in DVI's sole discretion. CITY credentialed staff and
vendors shall have access to this area for production purposes.

. Management: Provision of at least three staff members from DVI at each concert to
manage check-in and access to the Sponsor Lounge and to act as the “host” to attendees
at the Sponsor Lounge. DVI shall have the exclusive authority to distribute
complimentary beverages according to its sole discretion to attendees in the Sponsor
Lounge through the provision of drink tickets which shall be honored in lieu of payment
at the Sponsor Lounge Bars.

g Additional Responsibilities: DVI may undertake additional responsibilities and costs
associated with production of JRJ other than those explicitly identified as DVI
Responsibilities herein that are mutually agreed upon between the Parties.

5. Sponsorship: In order to fund the costs associated with the DVI Responsibilities or any other
costs associated with JR], DVI may sell sponsorships, pursue grants, or seek other third party
funding opportunities. DVI shall have reasonable discretion as to the benefits to be provided
in exchange for the aforementioned sponsorships, grants, or other third-party funding
mechanisms. Benefits offered in exchange for these sponsorships that have an impact on
CITY’s responsibilities shall be mutually agreed upon in writing by the Parties prior to being
offered to the potential beneficiary. In the event that DVI raises third party funds in excess of
costs incurred ired, DVI shall retain those funds. Such funds, as
well as annual revenue acquired by CITY as a result of its performance of this Contract, may
be applied towards future JR] events or towards any other mutually agreed upon event
promoting downtown Jacksonville as a cultural or recreational destination.

6. Termination:

a. Either Party may terminate this Contract in whole or in part by thirty (30) days written
notice when it determines in its sole discretion that it is in their interest to do so.
b. In the event that CITY elects to terminate this Contract:

i. If DVI elects to proceed with the independent completion of JR], CITY shall reimburse
DVI for all costs associated with its execution up to the Maximum Indebtedness of CITY
described in Paragraph 3 of this Contract. This reimbursement shall be reduced by: 1) the
Maximum DVI Liability; 2) any earned revenues from sales of food, beverages, vendor
spaces, or access credentials to the Premium Seating Area derived from the completion
of JRJ and retained by DVI, and 3) any costs already incurred by CITY in the performance
of its obligations under this Contract and the benefits of which can be transferred to DVIL.
CITY further shall transfer to DVI all benefits, along with the associated contact





information, already secured in the performance of its obligations under this Contract,
which would provide a benefit to DVI's completion of JR].

ii. If DVIelects not to proceed with the independent completion of JR], CITY shall reimburse
DVI for all costs which DVI has previously incurred or is contractually required to incur
in the performance of its obligations under this Contract. CITY shall not be obligated to
reimburse DVI for costs associated with concerts that occurred in accordance with the
terms of this Contract prior to the termination.

c. In the event that DVI elects to terminate this contract:

i. If CITY elects to proceed with the independent completion of JRJ, DVI shall provide any
funds collected from sponsorships to CITY that have not already been expended or
obligated in the performance of DVI's responsibilities under this Contract and transfer all
sponsorship agreements to CITY.
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EXHIBIT B
PROJECT BUDGET
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Contract Budgets

2023 Jax River Jams-Budget Snapshot

2023 Fiscal Year

DVI Event Contributions

Revenue Forecast

REVENUE GOAL
Sponsorship $ 386,300.00
Totals $ 386,300.00
Event Operations BUDGETED
Talent and Entertainment (Artistic Fees and Artist Management) §$ 335,100.00
Adwertisement $ 38,000.00
Operations Support $ 13,200.00
Totals $ 386,300.00
DVI Finais 3 -

COJ Event Contributions

Budget/Revenue Forecast REVENUE GOAL
Vendors $ 15,000.00
Alcohol Sales $ 220,000.00
Premium Experience Sales $ -
Total 3 235,000.00
City of Jacksonville General Fund BUDGETED
FY22 General Fund $ 500,000.00
FY22 General Fund IS $ 65,500.00
General Fund Total $ 565,500.00
coJ Revenue/Budget Total 3 800,500.00
Event Operations Expenses BUDGETED
Production and Union Labor $ 430,000.00
Heawy Equipment and Fencing Rentals $ 80,000.00
Barricade Rentals 3 4,000.00
Backline Rentals $ 6,000.00
Tents, Tables, Chairs 5 48,000.00
Portable Toilet Rentals 3 15,000.00
Catering (Sponsor Lounge and Staff Lunch and Dinner Meals) $ 55,000.00
Bewerage $ 130,000.00
Dressing Room and Space Rentals % 48,000.00
Overtime $ 40,000.00
Security 3 60,000.00
Copy Center $ 500.00
MISC. Expenses $ 3,525.00
COJ Expense Total $ 920,025.00
COJ Finals $ (119,525.00)|
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EXHIBIT B
INDEMNIFICATION

Supplier and its members or subsidiaries (collectively referred to in this exhibit as
the “Indemnifying Party”) shall hold harmless, indemnify, and defend the City and its members,
officers, officials, employees, and agents (collectively, the “Indemnified Parties”) from and
against, without limitation, any and all claims, suits, actions, losses, damages, injuries, liabilities,
fines, penalties, costs, and expenses of whatsoever kind or nature which may be incurred by,
charged to, or recovered from any of the foregoing Indemnified Parties for:

1. General Tort Liability, for any negligent act, error or omission, recklessness, or
intentionally wrongful conduct on the part of the Indemnifying Party that causes injury (whether
mental or corporeal) to persons (including death) or damage to property, whether arising out of or
incidental to the Indemnifying Party’s performance of the Agreement, operations, services, or
work performed hereunder; and

2. Environmental Liability, to the extent this Agreement contemplates environmental
exposures arising from or in connection with any environmental, health, and safety liabilities,
claims, citations, clean-up, or damages whether arising out of or relating to the operation or other
activities performed in connection with the Agreement; and

3. Intellectual Property Liability, to the extent this Agreement contemplates intellectual
property exposures arising directly or indirectly out of any allegation that the marketing operations
conducted in connection with this Agreement (“Marketing Operations™), any product generated by
the Marketing Operations, or any part of the Marketing Operations constitutes an infringement of
any copyright, patent, trade secret, or any other intellectual property right. If in any suit or
proceeding, any part of the Marketing Operations is held to constitute an infringement and its use
is permanently enjoined, the Indemnifying Party shall, immediately make every reasonable effort
to secure within sixty (60) days for the Indemnified Parties a license authorizing the continued use
of the disputed part of the Marketing Operations. If the Indemnifying Party fails to secure such a
license for the Indemnified Parties, then the Indemnifying Party shall replace the disputed item or
part with a non-infringing item or part or modify such item or part in a way satisfactory to the
Indemnified Parties so that the item or part is non-infringing.

If an Indemnifying Party exercises its rights under this Agreement, the Indemnifying Party
will (1) provide reasonable notice to the Indemnified Parties of the applicable claim or liability
and (2) allow Indemnified Parties, at their own expense, to participate in the litigation of such
claim or liability to protect their interests. The scope and terms of the indemnity obligations
herein described are separate and apart from, and shall not be limited by, any insurance
provided pursuant to the Agreement or otherwise. Such terms of indemnity shall survive
the expiration or termination of the Agreement.

In the event that any portion of the scope or terms of this indemnity is in derogation of
Section 725.06 or 725.08, Florida Statutes, all other terms of this indemnity shall remain in full
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force and effect. Further, any term which offends Section 725.06 or 725.08 of the Florida Statutes
will be modified to comply with said statutes.

15





EXHIBIT C
INSURANCE REQUIREMENTS
Without limiting its liability under this Agreement, Supplier shall procure prior to commencement
of work and maintain at its sole expense during the life of this Agreement (and Supplier shall

require its subcontractors, laborers, materialmen, and suppliers to provide, as applicable) insurance
of the types and limits and in amounts not less than those stated below:

Insurance Coverages

Schedule Limits
Workers’ Compensation Florida Statutory Coverage
Employer’s Liability $ 100,000 Each Accident

$ 500,000 Disease Policy Limit
$ 100,000 Each Employee/Disease

This insurance shall cover Supplier (and, to the extent they are not otherwise insured, its
subcontractors) for those sources of liability which would be covered by the latest edition of the
standard Workers’ Compensation policy, as filed for use in the State of Florida by the National
Council on Compensation Insurance (NCCI), without any restrictive endorsements other than the
Florida Employers Liability Coverage Endorsement (NCCI Form WC 09 03), those which are
required by the State of Florida, or any restrictive NCCI endorsements which, under an NCCI
filing, must be attached to the policy (i.e., mandatory endorsements). In addition to coverage for
the Florida Workers’ Compensation Act, where appropriate coverage is to be included for the
Federal Employers’ Liability Act, USL&H and Jones, and any other applicable federal or state
law,

Commercial General Liability $2,000,000  General Aggregate
$2,000,000  Products & Comp. Ops. Agg.
$1,000,000  Personal/Advertising Injury
$1,000,000 Each Occurrence
$ 50,000 Fire Damage
$ 5000 Medical Expenses

Such insurance shall be no more restrictive than that provided by the most recent version of the
standard Commercial General Liability Form (ISO Form CG 00 01) as filed for use in the State of
Florida without any restrictive endorsements other than those reasonably required by City’s Office
of Risk Management. An Excess Liability policy or Umbrella policy can be used to satisfy the
above limits.

Automobile Liability $500,000 Combined Single Limit
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(Coverage for all automobiles, owned, hired, or non-owned used in performance of the
Agreement)

Such insurance shall be no more restrictive than that provided by the most recent version of the
standard Business Auto Coverage Form (ISO Form CA0001) as filed for use in the State of Florida
without any restrictive endorsements other than those which are required by the State of Florida,
or equivalent manuscript form, and must be attached to the policy equivalent endorsement as filed
with ISO (i.e., mandatory endorsement).

Additional Insurance Provisions
A. Additional Insured. All insurance except Workers’ Compensation shall be
endorsed to name City and its members, officials, officers, employees, and agents as
Additional Insured. Additional Insured for General Liability shall be in a form no more
restrictive than CG2010 and CG2037, and for Automobile Liability in a form no more

restrictive than CA2048.
B. Waiver of Subrogation. All required insurance policies shall be endorsed to

provide for a waiver of underwriter’s rights of subrogation in favor of City and its members,
officials, officers, employees, and agents.

C. Supplier’s Insurance Primary. The insurance provided by Supplier shall apply
on a primary basis to, and shall not require contribution from, any other insurance or self-
insurance maintained by City or any City members, officials, officers, employees, and
agents.

D. Deductible or_Self-Insured Retention Provisions. All deductibles and self-
insured retentions associated with coverages required for compliance with this Agreement
shall remain the sole and exclusive responsibility of the named insured Supplier. Under
no circumstances will City and/or its members, officers, directors, employees,
representatives, and agents be responsible for paying any deductible or self-insured
retentions related to this Agreement.

E. Supplier Insurance Additional Remedy. Compliance with the insurance
requirements of this Agreement shall not limit the liability of Supplier or its subcontractors,
employees, or agents to City or others. Any remedy provided to City and/or its members,
officials, officers, employees, or agents shall be in addition to and not in lieu of any other
remedy available under this Agreement or otherwise.

F. Waiver/Estoppel. Neither approval by City of, nor its failure to disapprove, the
insurance furnished by Supplier shall relieve Supplier of its full responsibility to provide
insurance as required under this Agreement.

G. Certificates of Insurance. Supplier shall provide City with Certificates of
Insurance that show the corresponding City contract number in the description, if known,
Additional Insured as provided above, and waivers of subrogation. The Certificates of
Insurance shall be mailed to the City of Jacksonville (Attention: Chief of Risk
Management), 117 West Duval Street, Suite 335, Jacksonville, Florida 32202.

H. Carrier Qualifications. The above insurance shall be written by an insurer
holding a current certificate of authority pursuant to Chapter 624, Florida Statutes, or a
company that is declared as an approved surplus lines carrier under Chapter 626, Florida
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Statutes. Such insurance shall be written by an insurer with an A.M. Best Rating of A-
VII or better.

L Notice. The Supplier shall provide an endorsement issued by the insurer to provide
City thirty (30) days’ prior written notice of any change in the above insurance coverage
limits or cancellation, including through expiration or non-renewal. If such endorsement
is not provided, then the Supplier shall provide a thirty (30) days’ written notice of any
change in the above coverages or limits, or of coverages’ being suspended,
voided, or cancelled, including through expiration or non-renewal.

L. Survival. Anything to the contrary notwithstanding, the liabilities
of Supplier under this Agreement shall survive and not be terminated, reduced, or
otherwise limited by any expiration or termination of insurance coverage.

K. Additional Insurance. Depending upon the nature of any aspect of any project
and its accompanying exposures and liabilities, City may reasonably require additional
insurance coverages in amounts responsive to those liabilities, which may or may not
require that City also be named as an Additional Insured.

L. Special Provisions. Prior to executing this Agreement, Supplier shall present this
Agreement, Exhibit B (Indemnification), and Exhibit C (Insurance Requirements) to its
insurance agent affirming: (1) that the agent has personally reviewed the insurance
requirements of the Agreement documents; and, (2) that the agent is capable (has proper
market access) to provide the coverages and limits of liability required on behalf
of Supplier.
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SUBJECT: RFQ FOR SMALL ACTIVE AND PASSIVE PARKS DESIGN-BUILD PROJECTS
BID# CDB-0112-21 OPEN DATE: 2021-06-23

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION — DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA

NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 4 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to amend the award with Acon Construction Co., Inc. (contract # 71629-22), to incorporate the
Scope and Fee Schedule, Exhibit M-2 known as Amendment 12B, for the completion of design for the Pilot Block Area
chosen during the previous phase and construction in the amount $1,120,813.39, allowing for the completion of the work
within 180 days from the Notice to Proceed. Total GMP amount is $1,330,396.39.

Funding Source: 00111.151001.546030.000000.00000000.00000.0000000 - To be executed by formal contract
amendment through the Office of General Counsel

ATTACHMENTS: Recommendation Memos, Scope and Fee Schedule and Previous Awards

ANALYST: J,@’“ RESPECTFULLY SUBMITTED; “_,_ A L0
J@(CLYN‘STAMOS STINFREEMAN, CHIEF
p UREMENT DIVISION

CONCURRENCE BY: Robin G. Smith, Chief, Engineering and Construction Management

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED:

OTHER:

SIGNATURE OF AUTHENTICATION






~ City of Jacksonville, Florida
Lenny Curry, Mayor

Department of Public Works

Engineering & Construction Management Division
214 N. Hogan Sireet, 10™ Floor

Jacksonville, FL 32202

(904) 255-8762
ONE CITY. ONE JACKSONVILLE www.coj.net
March 28, 2023
TO: Dustin Freeman
Chief of Procurement W
THRU: Steven D. Long, Jr., P.E. A~ - ; ]
Director
FROM: Robin G. Smith, P.E.
Chiel, Engineering an ion Management

SUBJECT:  CDB-0112-21 — Design-Build Services - Active and Passive Parks Projects -
Downtown Park and Connection Amenities AMENDMENT 12B

n accordance with Design/Build CDB-0112-21, Contract 71629-22, Downtown Park and Connection Amenities was
awarded by Amendment 12A in the amount of $209,583.00 1o provide the initial design template for use in subsequent
phases for the Downtown Park and Connection Amenities. Amendment 128 is to provide completion of design for
the Pilot Block Area chasen during the previous phase and construction as detailed in the attached Scope and Fee,
Exhibit M-2 resulting in the GMP amount of $1,120,813.39, which includes $50,000.00 in contingency and bonds and
allowing for the completion of the work within 180 days from the Notice to Proceed for a basic design plan and GMP.,
Acon Construction Co., Inc. is committed to meeting the 20% JSEB participation goals established for this contract.

Accordingly, this is to recommend that Amendment 12A to Contract #71629-22, originally executed January 3, 2023,
between the City and Acon Construction Co., Inc. for Downtown Park and Connection Amenities be amended o
incorporate the attached Scope and Fee Summary, Exhibit M-2 to increase the GMP by $1,120,813.39 to a new GMP
amount of $1,330,396.39, known as Amendment 12B.

To be encumbered as follows:

[ Accounts _ - _ " [TOTAL

{ 00111-151001-546030-000000-00000000-00000-0000000 L

e e | $1,120813.39
RGSNw

Atachment: Exhibit M-2

JSEB Participation

cc:  Lorn West, Enginesring and Construction Management
Noel Famy, Public Works Office of the Director





EXHIBIT M-2

ACON Construction Co., InC. AYAYAYAVAYAVAYAY
3653 Regant Boulevard, Suite 401 = Jacksonvills, Florida 32224 « Telephona (904) 565-8060 Fax (904) 565-9080

Mar 25, 2023

City of Jacksonville

Department of Public Works

Engineering and Construction Management
214 N. Hogan Street

Jacksonville, FL 32202

Attention; Mr. Robin G. Smith, P.E.
City Engineer

Reference:  Downtown Park/Connection Amenity Zone Phase 1 Construction
D8 Contract #71629--22

Mr. Smith,

We are pleased to provide this Proposal for the work on the subject project under the guidelines

of the referenced contract.
The scope of this project phase is to provide the completion of design for the Pilot Block
Area chosen during previous phase. The proposal also includes construction on the
south side of Church Street between Laura and Main from back of curb to 6 to 8 feet into
sidewalk in order to bring that area into compliance with safety and standards. Also
included is a faux paver on Laura next to City Hall to cover the basement topping. Also
included are the amenities for the pilot block including flexi-pave in tree wells and an
allowance for repairing trip hazards. A limited contingency of $50,000 is included to deal
with other issues that may come to light and to avoid the need for change orders.
Project budget does not allow for the 15% contingency allowed by base contract.

Our Guaranteed Maximum Price (GMP) for the project scope as stated is $1,120,813.39,

The Guaranteed Completion Date {GCD) will be 180 days from NTP for 3 basic design plan and
GMP,

Breakdowns follow this letter. Please contact me if you have any questions or need further
information.

Sincerely,
oz

Frank Anderson
Construction Manager






EXHIBIT M-2

Project Management $110.00 $6,600.00
Supervision Hrs 400 $75.00 $30,000.00
Administration Hrs 30 $75.00 $2,250.00
Civil Engineering and Survey as Proposed
(see Hanson attachment) s 1 $139,786.11 $139,786.11
Half Proposal {see attached) LS 1 $100,000.00 $100,000.00
Aplus Construction (see attached) LS 1 $561,481.00 $561,481.00
MOT Allowance s 1 $15,000.00 $15,000.00
New Lights on Church Street LS 1 $92,500.00 $92,500.00
Contingency (Limited by Budget) s 1 $50,000.00 $50,000.00
Bond & Gen Conditions LS 1 $45,000.00 $45,000.00
Subtotal $1,042,617.11
DB Fee 7.5% (per contract) LS 1 $78,196.28 $78,196.28
e ey ) TOTAL | $1,120,813.39






EXHIBIT M-2

‘ Hanson Professianal Services In¢
H ANSON \ 8075 Gale Parkway Wesi
/ Suite 204
Engineermg  Archiecture Plarmung  Alhed Services 904-737-0090
{, g b www hanson e com

March 14, 2023 \’5&| \

Mr. Frank Anderson

ACON Construction Company
3653 Regent Boulevard, Suite 401
Jacksonville, FL 32224

RE: Downtown Park Connection — 220L0124
= 100% Design and Permitting (Laura-Duval-Main-Church)
« GIS Downtown Amenities
¢ Survey (Laura-Monroe-Main-Adams)

Dear Mr. Anderson:

Hanson Professional Services Inc. (Hanson) is pleased to submit our proposal to provide
continued services for the Downtown Park Amenities Program. The analysis will utilize and
adapt the City of Jacksonville'’s Downtown Design Guidebook (DDG) to the downtown district
areas.

. ABBREVIATED PROJECT DESCRIPTION

The following scope of professional services will be broken into three different work efforts. The
initial pilot block of Laura-Duval-Main-Church will be carried to a 100% design level.
Streetscape amenities identified by City of Jacksonville staff as damaged (trash cans, benches
and bike racks) will be field inspected, verified in GIS and detailed in plans for either repair,
replacement or to remain as is. Survey will be initiated for the second block of Laura-Monroe-
Main-Adams.

. SCOPE OF SERVICES

A. 80-100% Design Development (Laura-Duvail-Main-Church)

1. An analysis will be performed to address Americans with Disabilities Act (ADA)
compliance along vehicular lanes and layout of new amenities, focusing on the tree
wells and paver banding along the back of sidewalk. Existing utilities will be
reviewed with respect to new features and minor adjustments {top of structure
adjustment). Outreach to the various utility companies will also be imitated. Plan
deliverables include:

a. Utility Adjustment Sheets (8)
b. Special Details
¢. Maintenance of Traffic Plans

2. Suivey Services - An allowance of survey services is included and will be available
for use as necessary to supplement the original survey and update the base files for
the plans along the block of Laura-Duval-Main-Church. The survey may include
some or all the following:

a. 2 days of crew time for miscellaneous items
b. 16 Quality Level A locates {(VVHs)






EXHIBIT M-2

3. Geotechnical Services - An allowance for geotechnical services to include 20 - 8-foot
Standard Penefration Tests (SPT) distributed along both side of ali four streets
bounded by Laura-Duval-Main-Church. The analysis will include recommendations
for concrete driveway pavement, sidewatks, vault structures and the instaliation of
structural fill for the tree wells.

B. Downtown GIS Amenities

1. Streetscape amenities (trash cans, benches, bike racks and ash trays) will be field
evaluated throughout the 6 downtown districts (Brookiyn, Cathedral Hill, City Center,
LaVilia, South Bank and Sports & Entertainment Districts). Downloaded G!S data
provided by the City of Jacksonville will be utilized to perform fieid evaluations.
Using computer tabiets, a GIS interface tool will be developed for the field evaluation
analysis. Disposition of the amenity (replace, repair, or remain as is) will be recorded
on the field tablets. Collected information will be utilized to produce exhibits that
reflect the disposition of the amenity. Plans will include site maps, amenity
replacement and repair tables. Replacement of amenities will follow the DDG
manufacturer product recommendations for each district.

C. Survey Services - (Block of Laura-Monroe-Maln-Adams)

An allowance of survey services is included and will be available for use as
necessary to create base files for the plans along the block of Laura-Monroe-Main-
Adams. The survey will include the areas from the edge of pavement to the right-of-
way or face of building except at the street intersections. Fuil coverage of the
intersections is included. The survey may also include some or all the following:

a. Right-of-way

b. Baseline

. Topographic Survey

. Limits of pavers

e. Tree Survey

f. Pavement Striping

g. Level B Litility Locates

[« ]

Ill. EXCLUDED SERVICES
A. Hanson’s Scope of Services expressly does not include the following services:

1. Archilecture, roadway, landscape architecture, irrigation, structural, lighting,

signalization, ITS, utility mains or electrical design services.

Any engineering service related to buildings or vertical construction elements.

Any service related to environmental contamination assessment.

In the event changes are requested by the City of Jacksonville or ACON once a

phase or work is complete, all work connected therewith shall be treated as

additional services and paid for accordingly.

5. The project primarily addresses amenities; therefore, City of Jacksonville 10-set
submittals are excluded.

6. No work will be conducted within FDOT Right-of-Way. No permits from FDOT will be
fequired.

o
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V. FEE SCHEDULE
QOur fees for the described services are outlined in the following table.

Scope of Services Lump Sum Fee
60%-100% Design Development (Laura-Duval-Main-Church) $30,145.91
Downtown GIS Amenities $41.988.86
Total Hanson $72,134.77
Misc. Survey & VVH Allowance (Laura-Duval-Main-Church) $15,745.67
Survey Alowance (Laura-Monroe-Main-Adams) $34,930.67
Geotech Allowance 16.975.0
(TOTAL $139,786.11

We look forward to working with ACON and the City of Jacksonville on this project. We can
proceed with this effoit upon final written autherization from you. Thank you.

Sincerely,
Randy Downing, PE

Sr. Project Manager
Hanson Professlonal Services
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; T PART ONE - CENERAL :
7. PROJEGT J2 PROPOSAL NUMBER
Downtown GIS Amenities+ Final Oeslgn DuvaliChurch  [22L0124
4. DATE DF PROPOSAL
31412023
Principal $95.00 11 $ 1,045.00
Project Manager $91.00 80 $§ 731185
Project Engineer $72.50 &7 $ 4.857.50
Engineer Technician $48.00 80 $ 3,840.00
GIS Technician $42.50 164 $ 6,970.00
Clerica $30.00 0 $ -
TOTAL DIRECT LABOR $ 24,024.35
6. OVERHEAD [COMBINE FRINGE BENEFIT AND ADMINISTRATIVE) $ 41,120.08
OVERHEAD RATE - $71.16% X TOTAL DIRECT LABOR
7. SUBTOTAL - LABOR + QVERHEAD {ITEMS 5 & B) $ 65,144 .43
8. PROFIT - LABOR RELATED COSTS {ITEM 7} X 10%
$ 6.514.44
595.00
$99.65
LM!SCELU\NEOUS DIRECT COSTS SUBTOTAL $ 194.65
k1 0. NTRACTS - LUMP SUM
Survey - Clary $34,930.67
Survey - Clary $15,745.67
Geotech - CSl Geo $16,975.00
507,657,093
wwleag- $2B81.25
SUBTOTAL REIMBURSABLE § 281.25
: “PART FOUR -_sumyl_Aﬁ. RY
ITEMS 5,6,8,6,10,811 $ 139,786.11

1A22Jab5 220124 TOMAITIMG-ProposahGIS + Prot Block 100% « Naxt bock SO\ S afhours_Hanson Swresitcape Pot 80-100, 2nd Block 060 &nd GIS amenites 3 13 2023005





HANSON PROFESSIONAL SERVICES, INC,
042y

EXHIBIT M-2

DATE:
CLIENT: ACON
PROJECT: Downtewn Park Conasction Pllot Deslgn 60%.100% - Laura-Duval-Maln-Church
Prncipal  Projeci Mgr  Project Eng Eng Tech CAUD Tech Clarical TOTAL
HRS HRS HRS HRS HRS HRY
Ousign Anaiysie (80-100%)
Analysis raview of inpacts to ulities and minor sdustments 1 2 ] ] o 1] 1
Anslysls of truncanied domas 8l diveways 4] 1 [ L] 0 ] 1"
Anatyals for male of Vehicular and Pedastrian Tratfle Anaiyat ) 2 ] § 2 0 i
Sub-total Hours 1 s 22 10 L] [} 48
Hourly Rates $280.3% 2ne $216.20 $143.97 $128.77 09,48
Design Antlysis 3280.36 $1,357.96 $4,752.50 $2,5TT.10 $0.00 $0.00 $0,975 12
Prans Develapment (§0-100%}
Utility adjustmend aheets (B shesis)} L¢] 1 2 - Lo Q 48
Specist Dalolls for uility 0 1 2 2 0 [} 3
Wit of Vehicular snd P Treffie (FOOT Standerd Plans) 1] 1 1 3 B [+] 13
Quasty Control Q 4 [} ] [ [+] 4
Supavision 2 4 '] '] 4 9 4
Sub-total Howrs ] 10 1 10 58 '] n
Hourly Rates $200.08 2740 $210.28 1497 $12¢.77 $80.40
Sub-Total Pians Developroent $0.00 S2822188  $1.001.25 $1.431.72 $7,008.97 $0.00 $12.434.03
. Permiiting, Agency Coardination & Othar
- JEA coordination 1 2 4 6 [+ Q 13
Other wikity coordination 0 2 4 4 Y] 0 10
Figdd Viskte 0 3 J 0 [} 0 ]
Chent/Design Design 2 4 4 Q2 [ 4 19
Sub-sotal Hours 3 7" 13 10 [ ¢ )
Hourly Rates $283.98 e $218.25 $143.17 1Y $8%.42
Sub-Tolal Permitting, Agency Coord. $850.09 $2.085.74 $.243.75 SLANT2 $0.00 §0.00 $8,511,31
Tote) Hours 4 24 42 » 8% ] 188
Total Labor $1,133.45 37,985 $9,082.50 $5,440.55 $T.090.97 $0.00 $19.921.26
.  ESTIMATEO EXPENSES Uait $lalt Quantity Cost
11X 17 Copioe e $0.45 459 $74.85
8.5 x 11" Coples [ B $0.10 248 $24.50
10 sat Permit fee " $700.00 [+] $0.00
Matoego mi, $0.625 200 12500
$22U65
Yotsl - Hanson  $30,145.91
Gaolech Aflotment- CSt GEQ  §1 §,078.00
Survey Clary (2nd block) $34,830.67
Survey Allotment- Clary __ $16,748.87
Total All Sarvices J97.25

EA22JobNG2L01 24 TODATIAY)-FroposalGIS + Pilol Block 100% + Mexd biock 60%\Stalhours_Hanson Stsstscapa Piiol 60-100, 2nd Block 050 and GIS smendles 3 13 2023.xds





HANSON PROFESSIONAL SERVICES, INC.

EXHIBIT M-2

DATE: aNI42D
CLIENT: ACON
PROJECT: QIS Amenities
Peincipal  Profeci Mgr  Project Eng £ng Tech GIS Tech Clevical TOTAL
HRS MRS HRS HRE HRS HRS HRS
4 General M:ﬂnhlﬂmmﬂ'lm Production
GI5 Datz gowndond and review 0 2 2 -] [ [} 10
Flald Visits 0 8 0 24 0 [} 2
inttis! GIS setup on Lablels 0 +] 2 2 8 [+ t0
Coondination with Design Team Mombens 0 2 2 2 ] 0 [}
Cllsnt/Dezign Design Mestings/Coortinetion 1 4 4 0 D 9 ]
Sub-total Mouss 1 18 0 n 12 1] w
Houtty Rates $253.08 $I71.43 $216.25 $1Q.47 $120.77 $89.48
Sud-Total Program Development Dollars $283.38 $4,342.90 $2,182.%0 34,000.83 $1.521.21 $0.00 31211880
B, GI5 Plans Preparsion Pian Sheats
Brocdyn 4 1] 2 2 2 1] 0 16
Cattadral Hi 3 ] 2 2 2 8 0 12
City Center % 9 1 1 1 - 0 28
Lawia 3 ¢ 2 2 2 8 o 12
South Bank 5 o 3 3 a 13 Q n
Sports & Ententsinment 7 L] 4 4 4 18 Q 28
Datai Shasts [ ] o 2 3 2 16 0 23
Qualtty Control <) o 7 ] D ] ] 7
Supervision a hFd Q 2 4 2 a2
Sgb-otel Hours L] n 15 14 ] Q 109
Hourly Retes $263,38 $71.43 $210.23 $143.47 $120.77 $89.48
Sub-Total Design Development Dollars $1.700.17  $10.300.81 3324375 $2,004.41 $12,160.66 $0.00 329.418.81
Totel Hours T 54 28 42 108 o 8
Total Labor $1,083.5¢  $u80T1 $8,408,25 $6.012.24 $13,6%0.97 $0.00 $41, 73761
. ESTMATED EXPENSES® Unit SRuntt Quantity Cost
11 X 17 Copies " 015 600 §75.00
8.5 x 11" Copns -, £0.10 200 520,00
Misoge my 30025 250 315628
$261.25
Tola) - Hanson  $41,988.88

122 Joba\22\ 0124 TORAIMINKI3-PropasahiGiS + Pilol Block 100% + Next block 60%AStathours_Hanson Strestscaps Pilol 80-100, 2nd Block 0-60 and GIS smenities 3 13 20235





SURVEY & RIGHT OF WAY MAPS EXHIBIT M-2

CONSULTANT: Hanson Professional Services NAME OF PROJECT: CQJ Street Scapes TWO
SUBCONSULTANT: Clary & Assoclates, Inc. FROM: N Laura / N Main
RFP No.: T0: Wrdonroer-Adame  <~———Duval & Church ]
3 MAN SURVEY RATE = $ 1.240.00 SURVEYOR & MAPPER = $ 17719
CADD TECHNICIAN = $ 10292 CLERICAL = . $ 5928
TEM IMAN [4MAN] 3MAN | 4MAN TOTAL COMMENTS
Design Survey DAYS DAYS | COST COST COST
$1,240.00 $0.00}
"‘Hoﬁzomal Control 1,240.00) %{
1,240.00} 00)
Ik/ortlcal Control $1,240.00] $0.60
$1,240.00{ .00
ht of Way $1.2
opographical Survey

UNIT
Hour
Hour
Hour
GHTS-0OF-WAY UNIT NO.OF | COST/ COsT TOTAL
UNITS UNIT COST
ntrol Maps Hour $102.02] $0.00
ht of Way Maps Hour $85.00 $0.00| |
egal Descriptions Hour 5.00, $0.00| I
@ Searchs Hour $85.00] ~$0.00
AL of $0.00]
-
TOTAL COST § . 33.7_:15.67 PREPARED: Febuary 10,2023
UNIT NO, OF COST/ COSsT TOTAL
UNITS UNIT
(LIMITED AMOUNT Each | 16| $750.00

masterforms/govi/masler/designsurvey





» Clary.

g Sar e P el Bt e

| PROFESSIONAL SURVEYORS & MAPPERS
SCOPE OF WORK
City of Jacksonville
Downtown Streetscape Two

February 10,2023

P Estimated 2 day for incidental survey work that maybe needed.

P> Perform 16 Quality level A Locates (VVH’s)

p Deliverable will be updated electronic file In DWG format Civil 3D.

EXHIBIT M-2






SURVEY & RIGHT OF WAY MAPS EXHIBIT M-2
CONSULTANT: Hanson Professional Services NAME OF PROJECT: COJ Street Scapes TWO
SUBCONSULTANT: Clary & Associates, Inc. FROM: N Laura /N Main
RFP No.: TO: W Monroe/ Adams
3 MAN SURVEY RATE = $ 1,240.00 SURVEYOR & MAPPER = $ 17719
CADD TECHNICIAN = $ 102.92 CLERICAL = $ 50.28
=——-m—sa—e_ =
ITEM 3-MAN 4 MAN 3-MAN 4-MAN TOTAL COMMENTS
DBSIE‘I Survey DAYS DAYS _COST COST COST
I $1,240.00 $0.00
fHarizontal Control 1 $1,240.00 $1,240.00]Set Horizonlal Control
ﬂv $1,240.00 $0.00]
‘artical Controf 1 $1,240.00/ $1,240.00]Set 1 Benchmark per intersection
$1,240.00 $0.00] )
l&ghl of Way 3 $1.240.00 $3,720.00]L.ocate Right of Way/Set Basalines
$1,240.00 $0.00 1
[Topographical Survey 8| $1,240.00] $9,920.00]Sea Scope H
$1,240.00] $0.00} i
rainage/ Senitary 3 $1,240.00] $3,720.00]See Scope |
$1,240.00] $0.00]
1068 1 $1,240.00] $1,240.00]Locate sll Treas
( $1,240.00 $0.00]
IF)esignatlun Utllities 5 $1,240.00/ $6,200.00]Quallty Level B Dssignalion
$1,240.00 $0.00]
|INCIDENTAL SURVEY $1,240.00 $0.00)
{FOTAL 22 $27,280.00)
"DFFICE SUPPORT UNIT NO.OF | COST/ COST TOTAL
UNITS UNIT _ COST
r & Mapper Hour 5| $177.19 $885.95[Supervise
Cadd Techniclan Hour 65 1i102£ $6,689.80{Process and Mappi
[Clerical Hour 3 $50.28] $177.84]Offica Support
TOTAL $7.850.67
ﬂjGHTS-OF—WAY UNIT NO.OF § COST/ COST TOTAL
UNITS UNIT COST
liControl Maps Hour $102.92 $0.00]
lght of Way Maps Hour $85.00] $0.00]
Legal Descriptions Hour $85.00} $0.00
tie Searchs Hour $85.00 $0.00
OTAL 0 1T $0.00
l TOTAL COST $ $34,930.67 PREPARED; Febuary 10, 2023
UNIT NQ. OF COST/ COST TOTAL
UNITS UNIT COST
IMITED AMOUNT Each ] 0} $0.00 $0.00

masterforms/govtimaster/designsurvey
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SCOPE OF WORK
City of Jacksonville
Downtown Streetscape Two

February 10,2023

Set horizontal control around project site.

Set vertical control (NAVD88), 1 benchmark at the 4 intersections.

Recover a Right of Way/ Property corners to establish Right of Way lines for
W Monroe St, North Laura, N Main, and Adams Street, Set a baseline along

the 4 Streets.
Topographical survey (N Laura St, W Monroe St, N Main St, Adams St)

Full topography from the edge of pavement to the face of building for the 4
side roads
Full Topo for the 4 Intersections
Limits of pavers - this includes any pavers within the intersections.
Tree Survey (All Trees)
Pavement Striping in the intersections.
Utility locates Quality Level B- This includes.
o Locations of underground wutilities including duct banks and vaults
o Locations of meter, valve, traffic and pull boxes.
o Locations of street, pedestrian, and up lighting
o Locations of above ground utilities such as overhead lines,
hydrants, fire connections, etc.
o Any majority utility crossing the street if it appears on both sides of
it.

» Deliverable will be electronic file In DWG format Civil 3D.
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EXHIBIT M-2

3 I & GEOTECHNICAL FEE ESTIMATE 2394 &mﬁ?ﬁx& zgg
-] Geotechnical Exploration Lt
Geotechnical - CMT + CEl Downtown Streetscape
Jacksonville, Florida
Number Estimated
Item Description Unit of Units Cost / Unit Cost
Field Investigation
Mobilization-Truck ea. | es. $570.00 /ea 3$570.00
Street Improvements
20 Standard Penetration Test (SPT) Boring @ §' 2a. fr. 160 fi. $1500 /n $2,400.00
Pavement Cores ea. 20 ea. $37.00 /ea 31,740.00
Asphalt Patch 20 ea. $5500 /e $1,100.00
Boring Layout/Utility Clearance/Difficult Access he. hr. 312000  J/hr. $480.00
MOT day 2 day $2,000.00 /day $4,000.00
Subtotal: $10,290.00
Laboratory Testing
Moisture Content ea. 14 ca. $22.00 /ea $308.00
Organic Content ca. 14 ea. $50.00  Jea 3$714.00
Percent Fines ea. 14 ea $4700  fea. $658.00
Attesberg Limits ea. 7 ea.  SlIS00  /ea $805.00
pH ea 4 ea §4700  fen $183.00
Subtotal: $2,673.00
Engineering/Support Services
Sr. Geotechnical Engineer hr. 2 hr.  $18500  /hr. $370.00
Geotechnical Engineer hr. 6 hr. 515900 /. $954.00
Staff Geotechnical Engineer hr. 14 hr.  $12000 /b $1,680.00
CADD hr. hr.  $11200 . $896.00
Clerical hr. hr. $56.00 . $112.00
Subtotal: $4,012.00
ESTIMATED FEE: $16,975.00
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Frank Anderson sent via email: fanderson@Aconcci.com
Project Manager

ACON Construction Co., Inc.

3653 Regent Boulevard, Suite 401

Jacksonville, FL 32224

RE: AGREEMENT FOR PROFESSIONAL SERVICES COJ DOWNTOWN PARK
CONNECTION AND PEDESTRIAN AMENITY ZONE: 90% DETAIL DESIGN
ALLOWANCE

Dear Frank:

Halff Associates, Inc. is pleased 1o submit our proposal to Landscape Architectural services
described as follows:

Site L ocation

Address: 407 North Laura Street

City: Jacksonville County: Duval State: Florida
Latitude: 30.3298° Longitude:; -81.6583°

Absent a fully executed form of contract to the contrary, once signed by you or your authorized
representative, this form of Agreement for Professional Services (“the Agreement”) shall, for all
purposes, constitute a binding contract upon ACON Construction Co, Inc. (CLIENT) and Halff
Associates, Inc. (Halff). This agreement will comply with the terms and conditions of the Master
Subcontractor Agreement executed between ACON Construction Co, Inc. and Halff Associates:
Inc. dated December 8, 2022. In addition, once signed by you or your authorized
representative, this Agreement shall serve as the Notice to Proceed with the work identified
herein.

The abbreviated project description, scope of services, CLIENT'S responsibilities, schedule,
compensation, and contract conditions are as follows:

l ABBREVIATED PROJECT DESCRIPTION

HALFF will continue to serve as a subconsuitant to CLIENT - a design/build construction
firm — to implement the streetscape design standards set forth by the City of Jacksonville
(COJ) and Downtown Investment Authority (DIA). This proposal represents a
continuation of design work under HALFF AVO 53182.005. Under the prior proposal,
HALFF conducted 1) deskside site analysis, 2) deskside design template overlay
analysis, 3) field review of design template feasibility, and 4) presented
recommendations to the CLIENT and COJ/DIA staff.

HALFF understands the original area of work remains streetscape segments
surrounding the block containing the Jake M. Godbold City Hall Building. The segments
include the north and south sides of Church Street West (north) and West Duval Street
(south), as well as the west and east segments of North Laura Street (west) and North
Main Street {east). North Main Street is also US Highway 1/17.

HALFF ASSOCIATES, INGC.
9993 GATE PAACWAY MORTH, SINTE 200 TEL [(%04) 730-9360 WWW. HALFF COM
IACKSONVILLE, FL 32246
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However, HALFF understands that this proposal specifically brings only the
southside of Church Street West Amenity’s Zone into compliance with th
Downtown Design Guidebook to the “maximum extent possible” from
North Mal, t to North Laura St, less the Intersecting corners. Full

ADA compliance is not included in this proposal.

For this proposal, HALFF understands the COJ/DIA is requesting the CLIENT to 1)
develop immediate recommendations for amenity zone upgrades, and 2) develop
construction details toward completing construction bringing the amenity zone of one
streetscape segments up to current Guidebook standards. HALFF understands the
COJ/DIA is requesting work prior to completion of a full site survey, geotechnical testing,
and existing contours necessary for addressing slopes and cross-siopes. HALFF
proposes creating construction details supporting the CLIENT s efforts to create a
guaranteed maxirmum price (GMP) proposal. These details will merge existing
conditions with desired design templates from the Guidebook. HALFF proposes Create
construction details from a provided list to support the CLIENT’s GMP proposal to the
COJ/DIA. However, HALFF understands the need for additional details may arise based
on the site survey, geotechnical testing, and yet unforeseen and/or underground site
conditions. HALFF will provide a new proposal, or an Additional Service Authorization,
in consultation with the CLIENT based on the number and complexity of construction
details outside of this proposal.

HALFF understands it is to reference the Downtown Overlay District (The Downtown)
with unique design standards according to the Downtown Design Guidebook (the
Guidebook) published as of 21 February 2022 and Code of Ordinances, Part 2, Zoning
Atlas and District Boundaries, through Part 3, Schedule of District Regulations. HALFF
anticipates coordinating meetings between the design-build team, COJ staff, and DIA
staff to demonstrate design and construction are meeting the intent of the Guidebook, as
well as shaping the conditions to finish the pedestrian zone and applicable (building)
frontage zones.

. SCOPE OF SERVICES

Phase 100: Construction Drawings Production

¢ HALFF wilt prepare construction drawings, construction details, and notes &
specifications required to construct the project for the CLIENT using the provided
survey in AutoCAD by CLIENT’s representative.
¢ HALFF estimates up to 13 sheets will be required to provide a comprehensive
plan set for construction activities.
¢ HALFF will provide custom details for constructability
o HALFF will provide the following plans to CLIENT:
= Cover Sheet with Site information
« General Construction Notes
s Demolition Pian
+ Removal Plan wf dimensions
+ Notes
= Lighting Relocation / Addition Plan

HALFF ASSOCIATES, INC
9393 GATE PARKWAY NOATH, SUITE 200 TEL (904) 730-9350 WWW HALFF.COM
IAOKSONVILLE, FL 32246
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¢ lLocation Plan for JEA use to design layout, controls, conduit,
controls, etc.

» Electrical Engineering services avaifable upon request at an

onal fee [cost+

»  Structural Soil Plan

¢ Layout Plan

¢ internal Drainage Plan (if required)

¢ Custom Details

» Specifications & Notes
= Paving Plan (Complete)

¢ Concrete and Pavers Layout Plan

¢ Paving Grading Plan

+ Paving & ADA Compliance Details

+ Custom Paving Details

» Paving Specifications & Notes
= Planting Plan

» Plant Material Layout Plan
Planting Details
Planting Specifications & Notes
Custom Tree Sump Details (if required)
Tree Well Details & Notes
Custom “Staking” Details
FlexiPave Details & Notes
= {rrigation Plan

¢ Sleeving & Directional Bore Plan
System Layout Plan
Calculations for Water Source, Scheduling / Wateruse Perritting
Custom Details for Irmigation Components
Watering Schedule
Irrigation Specifications & Notes
* Site Furnishings Plan

e Layout Plan

¢ Custom Installation Details

+ Fumishings Specifications & Notes

® & & @ o 9

*® o @ @ 0

Phase 200: Construction Services

HALFF ASSOQATES, INC

HALFF will provide hourly services during the construction process at appropriate
intervals during construction.

HALFF's services may include submittal review, RAIs, construction observation,
site watks, punch lists, substantial completion walk, and final certification.

HALFF will provide field directives / design revisions due to unforeseen field
conditions.

HALFF will be on site weekly and “on demand® to ensure construction activities
are not delayed.

HALFF will provide GIS inventory support for the Civil Engineer and review
submittals and shop drawings for the amenities replacements outside the project
area.

9995 GATE PARKWAY NORTYH, SWTE 209 TEL {304) 730-F1ED WV HALFF.COM

JACKSONVILLE, Fo 32246





GOJ DOWNTOWN PARK mm‘&%ﬁmﬁl.T M-2

[ 11

11 h allFF AMENITY ZONE- 90% DETAIL DESIGN ALEOWANCE Profect

L 11 8 March 2023
Pagu 4

Phase 300: As-Built Drawings Production

» HALFF will prepare as-built construction drawings documenting the built
conditions for the CLIENT and COJ records.

» HALFF's as-built plans will be used to facilitate the follow-on design work for the
Church Street Pedestrian and building Frontage Zones to ensure a seamless
“tie-in" and ADA compliance.

Phase 400: Meetings & Design Coordination

HALFF will participate In regular progress meetings with the CLIENT.

HALFF will participate in design coordination meetings with the COJ and DIA to

provide input on Downtown Design Guidelines compliance and field adjustments.
» HALFF will participate in design coordination meetings with the JEA for the

Lighting Relocation / Addition Plan (if required).

HALFF will provide to CLIENT minutes of design coordination meetings.

Halff will provide the above drawings to CLIENT for permitting, and coordinate

during the permit process (if required),

Phase 500: Contingency

e HALFF will provide to the CLIENT additional design and construction services as
required to complete the aforementioned phases to ensure the project has the
necessary documentation to complete the design intent.

* HALFF will field verify measurements necessary to produce construction
drawings and details (if required).

» HALFF will drawings to CLIENT for permitting, and coordinate during the permit
process (if required)

. CLIENT'S RESPONSIBILITIES
A Payment of any and all impact, review and permitting fees.

B. Provide HALFF with any information, agreements, and/or restrictions that may be
In effect on the property and impact the design guidelines or criteria for the project.

C.  Provide HALFF with a comprehensive survey with topographic information in
AutoCAD based on state plane coordinates.

D.  Provide HALFF with test boring data for structural soil and ADA truncated dome
base for proper compaction (2 tests).

E.  The CLIENT shall coordinate with the COJ to provide HALFF with access to the
site for activities necessary for the performance of the services. HALFF will take
precautions to minimize damage due to these activities but have not included in
the fee the cost of restoration of any resulting damage.

HALFF ASSOOATES, INC
9995 GATE PARKWAY NORTH, STE 200 TEL (904) 730-3340 WWW.HALFF COM
JACRSONVILLE, FL 32246
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. SCHEDULE

Upon receipt of a fully executed copy of this Agreement, HALFF will perform its services and
discharge the obligations imposed upon us in a prompt and timely manner and as expeditiously
as is consistent with professional skill and care and the orderly progress of the work. We also
acknowledge that the CLIENT is to be regularly and routinely consulted in connection with the
performance hereunder.

V. SUPPLEMENTAL SERVICES

Services authorized in writing by the CLIENT other than those specifically listed in the Scope of
Services, and which are agreed to be performed by HALFF by written addenda to this Agreement,
shall be considered Supplemental Services. The CLIENT shall compensate HALFF at an agreed
upon lump sum fee or based on current hourly rates for the actual personnel involved in the tasks
(Hourly Services). Hourly Services will be invoiced based on the individual salary costs times 2.3
to cover overhead and profit (salary costs include the individual’s raw fabor cost and fringe benefit
costs). Supplemental Services may include, but not be limited to, the foliowing items:

A. Renderings

B Three-dimensional (3D) modeling of streetscape segments and adjacent buildings.

C Preparing graphics and attending and speaking at public meetings beyond working
presentations directly to COJ, DIA, and FDOT staff.

D. Lighting photometrics

E. Electrical Engineering (see above)

VL. EXCLUDED SERVICES

HALFF’'s Scope of Services expressly does not include the following services which are the
obligation of the CLIENT or Owner, as the case may be.

Geotechnical, Architectural, Structural, Mechanical, or Electrical Services
Environmental/Biological Services

Site Survey

Permitting

Design Professional services other than Landscape Architecture services

mooOw»

Vil. FEE SCHEDULE

Our fees for the described services are outlined in the following table. Lump Sum Fees and/or
Hourly Fees do not include Reimbursable Expenses directly associated with this project {travel,
mileage, reproduction, supplies, and other non-labor reimbursable costs). Reimbursable
Expenses will be invoiced at their direct cost-plus fifteen percent (15%) for handiing but will not
exceed $2,000.00 without prior written authorization.

Lump Sum fees will be invoiced monthly based on the status of each task (percent complete).
Hourly Services will also be invoiced monthly based on the individual salary costs times 2.3 to
cover overhead and profit (salary costs include the individual's raw fabor cost and fringe benefit
costs).

HALFF ASSOOIATES, i
9995 GATE PARKWAY NOATH, SUITE 200 TEL (304) 7309360 WAWW. HALFF.COM
IACKSONVILLE, FL 32246
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Hourl
e Lump Sum Fee (Estimat):ed)
100. Construction Drawings Production $25,000.00
200. Construction Services $20,000.00
300. As-Buiit Drawings Production $6,000.00
400. Meetings & Design Coordination $15,000.00
500. Contingency $34,000.00
SUB TOTALS $31,000.00 $69,000.00
TOTAL $100,000.00

This Agreement along with the attached EXHIBIT A Standard Form of Agreement for Professional
Services constitute our understanding of the work and our relationship under this project, and may
only be modified in writing, signed by both parties. The signature below authorizes the work herein
described to proceed and does so on behalf of the Signatory and on behalf of ACON Construction
Co., Inc., the Owner of the land or property upon which the work is to be performed and warrants
that he/she has authority to sign this Agreement on behalf of the Signatory and on behalf of the
Owner of the land. The signature below further authorizes HALFF to serve notice to Owner of the
land under this Agreement in accordance with Section 713.08, Florida Statutes. This Agreement
is only valid if signed by both parties within thirty (30) days from the date of transmittal.

HALFF ASSOCIATES, INC: ACCEPTEDBY:

Dustin Felix, MLA, PLA Date Mr. Frank Anderson, PM Date

Team Leader Senior Project Manager

Planning | Landscape Architecture Acon Construction Company, Inc.
HALFF ASSOCIATES, WNC.

3085 GATE PARNWAY MORTH, SUITE 200 TEL {904) 730-9380 WIWW_HALFF.COM
JACKSONVILLE, FL 32246





A Plus Construction Services, Inc.
96150 Dowling Dr

Yulee, FL 32097

9046120597
chas.aplus@yahoo.com

ADDRESS

ACON Construction Co Inc
3653 Regent Bivd 5-401

Fl
Jacksonville, FL 32224

ESTIMATE # DATE
1076 03/20/2023
P.O. NUMBER

Downtown Amenities Phase 1

DESCRIPTION

South side of Church Street
curbside sidewalk renovation

Laura Street faux pavers at City
Hali basement

New trash cans entire Pilot Block
New benches entire Pilot Block
*Flexi-pave tree wells on Laura (4)
*Flexi-pave tree wells on Duval (15)

*Flexi-pave tree wells on Main
West (4)

*Flexi-pave trae wells on Church
North (13)

“Includes nacessary removal of
soils and placing sand beneath
naw 1 1/2" Flexi-pave system
Allowance for up to 80 trip hazard
repairs in sidewalks at Pilot Block

Accepted By

EXHIBIT M-2

Estimate
Es"ﬁm JON g
CGC1529403 CCGC 1330003
ary RATE AMOUNT
1 232,476.00 232,476.00
1 52,000.00 52,000.00
1 46,000.00 46,000.00
1 125,000.00 125,000.00
5,500.00 5,500.00
1 18,125.00 18,125.00
1 6,000.00 6.000.00
1 16,380.00 16,380.00
1 60,000.00 60,000.00
TOTAL
$561,481.00
Accepted Date





EXHIBIT M-2

PO Box 1799 (32201)
6805 Southpoint Parkway
MiLLer ErecTRric CoMpany Jacksonvilie, FL 32216
Powering the Possibliities TOLL FREE: 800.554.4761
8.; FAX: 904.389.8653
C/\ @m WWW.Mmecojax.cormn
AR
March 20th, 2623
Budget Price

ACON Construction Co, Inc.

Attentlon: Frank Anderson

RE: COJ Downtown Amenities - Church Street Lighting

We are pleased to offer our budget pricing for the above referenced project. We will provide all Supervision,
labor, Equipment and Materials for the Installation of four {4} City Standard Double Accorn Light Pole
Assemblies along with all corresponding pull boxes, conduit and wire. In addition, the price Includes the
removal of 3 concrete light pole with cobrahead fixture. No plans have been provided and the budget price is
based on preliminary discussions with the design team.

Pricing for above referenced project

Total ...covrvreniiesnsnsssnnse $92,500.00

Clarifications

&__All work is to be performed in strict accordance with NFPA 70E, Miller Electric Safety Policy, OSHA
29CFR1910.333 and OSHA 29CFR1926.416

® The current market for commodities is very volatile. All copper, aluminum, PVC, and steel pricing is
based on current market pricing for commodities. This proposal is based on current market pricing
for commodity materials as of the date of this proposal, and no tontingency is carried for
commedities market pricing escalation. Additional costs will apply in the event of market-based
commeodity materials pricing escalation

®  Any formal plans or changes to the scope can resultin a pricing change as this is a budget number,

®  Allmaterial included in this proposal is JEA Standard Specifications

ATLANTA, GA | BIRMENGHAM, AL | CHARLOTTE, NC | COVINGTON, VA] DALLAS, TX | DEERFIELD BEACH, FL | GAINESVILLE, FL |
SACKSONVILLE, FL | LITTLE ROCK, AR § MELBOURNE, Ft | MELWAUKEE, W1 | NASHVILLE, TN | ORLANDO, FL | PHOENIX, A2 | RICHMOND, VA
TAMPA, FL | TEMPE, AZ .
Toll Free: 800.554.4761  Fax: 904, 3998652
wrpy.mecolax.com





MiLLer ELecTRic CoMPANY
Powering the Possibilities

s Exclusions

All surveying necessary for this project.

All testing of soil compactions.

All restoration of landscape and sod.

Any Engineering necessary for this project

Any removal of and restoration of concrete or asphalt.

Any Testing or Inspections for Concrete.

Any Matntenance of Traffic {Cones, Signs, Off Duty Police Officer, etc.)
Any Permitting Except for Electrical

Erosion Control plan and Installation by others

All Hazardous waste materials are to be disposed of by others.
Any Pavement Marking.

Exclusions completed.

EXHIBIT M-2

PO Box 1799 (32201}

6805 Southpoint Parkway
Jacksonville, FL 32216
TOLL FREE: 800554 476}
FAX: 904.389.8653
WWW.IMeCOo)ax.com

We appreciate the opportunity to submit this proposal and look forward to working with you on this and any
other projects you may have in the future. Should you require additional information, please feel free to call

us.

Sincerely,
Miller Electric Company

ATLANTA, GA | BIRMINGHAM, AL | CHARLOTTE, NC | COVINGTON, VA| DALLAS, TX | DEERFIELD BEACH, FL | GAINESVILLE, FL |
JACKSONVILLE, FL | LITTLE ROCK, AR | MELBOURNE, FL | MILWAUKEE, Wi | NASHVILLE, TN | ORLANDO, FL | PHOENIX, AZ | RICHMOND, VA

TAMPA, FL | TEMPE, AZ
Toll Free: 800.554.4761 Fax: 504.389.8653
BT L0 R CRT)
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Where Flonda Begins.
MINORITY PARTICIPATION
Attachment to Fee & Contract Negotiations
or Contract Amendment
Title: Downtown Park/Connection Amenity Zone Phase 1 Construction
Project No.:  71629-22
Date: Mar 25, 2023
Company’s Name Classification Type of Work  Dollar Value
(Minerity Subconsultant) (Minority Status) {Scope of Services)
1) APLUS Construction Services JSEB/WOB Construction $ 561,481.00
2) $
3) $
$
4)
$
5.
$
6.)
$
7.)
$
8)
Check one:

This is: Original Fee Negotiation

This is: Contract Amendment No.: X
Date of this Document: Mar 25, 2023

214 N Hogan Street, 10 Floor Jacksonvilte, FL 32202  Phone: 904.255-8762  Fax: 904.255.8926 www.coi.net





SUBJECT: RFQ FOR SMALL ACTIVE AND PASSIVE PARKS DESIGN-BUILD PROJECTS
BID# CDB-0112-21 OPEN DATE: 2021-06-23

COMPETITIVE SEALED PROPOSAL EVALUATION COMM(TTEE
KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA

NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 4 OTHER: ¢

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to amend the award with Acon Construction Co, inc. (contract # 71629-22). to incorporate the
Scope and Fee Schedule, Exhibit M-1 known as Amendment 12A, for the initial design template for use in the subsequent
phases for the Downtown Park and Connection Amenities in the amount $209,583.00, allowing for the completion of the
work within 140 days from the Notice of Award. Total GMP amount is $209,583.00

Funding Source’ 00111.151001.546030 000000.00000000.00000.0000000 - To be executed by formal contract
amendment through the Office of General Counsel

mos, Scope and Fee Schedule and Previous Awa

RESPECTFULLY SUBMITTED:

ATTACHMENTS: Recommenpdati

ANALYST:
FREEMAN, CHIEF

! UREMENT DIVISION

P
CONCURRENCE BY: Robin G, Smith, Chief, Engineering and Construction Management

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

W PrROVING___ 9 MEMBERS DISAPPROVING___ &7 DATE: /f/ 3/2 SR
Jlﬁ OTHER

3

—‘l-bng—%_

ACTION OF AWARDING AUTHORITY DATE /- -2022.

APPROVED l/ DISAPPROVED:

Brian Hughes

[ ] P - Chief Administrative Officer

OTHER:

’{A ‘{OV\./ Uci Authonty of
n N
SIGNATURE OF AUTHENTICATION W L JMML&S&Z__

v






SUBJECT: RFQ FOR SMALL ACTIVE AND PASSIVE PARKS DESIGN-B UILD PROJECTS
BID# CDB-0112-21 OPEN DATE: 2021-06-23

c PROPOSAL EVALUATION CO E

KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD- PRE-QUALIFICA TIONS

AGENCY: eusLic WORKS
BASIS OF AWARD: EVALUATION GRITERIA

NUMBER OF BIDS INVITED: 2 NUMBER RECEIVED: 4 OTHER: g

SUMMARY OF BiDS AND RECOMMENDED ACTIONS:
The City had previously issved (his RFQ and the evalualion commiltee has evahsated Proposals  Subsequently, presentations were
on November 4, 2021. B

conducled and evaluated ased upon the combinalion of preposal and presentation evalualions, scores and
rankings are as follows (Listed n alphabetical order):

1) Acon Conslruction Ce., Inc. — 117.00
2) Aslra Consiruction Services, LLC ~ 109,50
3) Baker Consulting and Engineering, LLC, d/bfa 8aker Design Buid 106 00

ANALYST: RESPECTFULLY SUBMITTED:
N MATUS GRE:

CONCURRENCE BY: Rabin G, S ith, P.E., Chief, Enqlnec

>
z'ii'w-'%-*'. =
’ﬂ

M —

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

SEPRROVING D MEMBERS DISAPPROVING ﬁ DATE: o2 Z._?Z 20232
s=va'll Fa

OTHER

ACTION OF AWARDING AUTHORITY pate_o/ — & 29

APPROVED_ DISAPPROVED:

8rlan Hughes

nislralive Olficor
1. Mayoer { en
Unidor Arane,: ﬂy‘Curry

4 Yitp-of
Excculive Ordar No 2019.02

OTHER;

SIGNATURE OF AUTHENTICATION






SUBJECT: RFQ FOR SMALL ACTIVE AND PASSIVE PARKS DESIGN-BUILD PROJECTS
BID# CDBR-0112.21 OPEN DATE: 2021-95.23

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE
KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILO. PRE-QUALIFICATIONS

AGENCY: pusLIC WERKS
BAS(IS OF AWARD: EVALUATION CRITERIA

NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED: 4 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

The Cily had previously issued 1Ris RFQ and the gvaluallen commiltee has evaluated proposals, Subsequenty, prasentations weare
conducled and evaluated on Nevembes 4, 2021, Based upon lhe combination of proposal and presenialion evalualions, scores and
sankings are as foflows (Lisled in alphabelica! order):

1) Acan Consfruction Co., Ine - 117.00
£) Asira Construction Sarvices, LLC - $09.50
3) Baker Consuliing and Engineering. LLC, d/b/s Baker Oesign Build - 108 00

Recammend approval to enter negotiations with ACON Conghuclion Co. In¢., as receiving the highast score in accordance with the
evalualion and raking abova.

ATTACHMENTS; Recommendation Mamo, Scoring Malrlx, Seclion 2.6, Altachmeni B- Evaluation Criteria, Piavigus Award

ANALYST: RESPECTFULLY SUBMITTED: f?
NMALQS GREAGORY PEASE, CHIEF
PRUCUREMENT DIVISION
CONCURRENCE BY: Robin G. Saith P.E., Chiel, Enginaerin and Construcliod MaWagament

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROFRIATED FUNDS)
ACTION OF CSPEC COMMITTEE DN RECOMMENDATIONS APOVE

MEMBERS-APPROVING O MEMBERS DISAPPROVING &7~ DATE: /{/ é’/ 20 2
] OTHER

F o
ACTICM OF AWARDING AUTHORITY patE [~ /0 - I
APPROVED v DISAPPROVED:
OTHER: Al 1y

il
N
SlGNA]URE OF AUTHENT'CAT]ON Brisn Hpghes

Chial Admsnisicative Ollicor
Foe: Mayor Lonny Cuity
Undar Avthaniy of

Executiea Ordoe Mo 201402





BiD# CODB-0112-29 OPEN DATE: 2021.96.23

COMPETITIVE SEALED PROPOSAL EVALUATION commn'rge
KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD- PR E-QUALIFICATIONS

AGENCY: PUBLIC WORKS

BASIS OF AwaRD: EVALUATION CRITERIA
SYALUATION CRITERIA
NUMBER OF BIDS INVITED: 7 NUMBER RECEIVED; 4 OTHER: p

SUMMARY OF 8108 AND RECOMMENDED ACTIONS:
The Cily of Jacksanviije received four (4) Prapasals and all have been reviewed and ranked. Based on the average scora, he lallowing

firns wore detarmined o be the mast quatfied of those submiiling qualificallons The ranking of first, second, and thicg designates the
order ol qualificaiion of these firms lo perform the required services, Arphabencaily they are:

1} Acen Construction Co.Inc - 8500
2) Asira Conslruclion Sesices, LLC - 82 50
J) Baker Consulling ang Engineering. LLC, drosa Baker Design Build— g 1.60

Pursuani lo Section 2 6- Award ol Conlract of RFP, recommend approval to move lonward with presentationfinlerviews befors CSPECala
fulure scheduled meeting

ATTACHMENTS: Recommendaticn Memo. Scaring Maltix, Seclian 26 Alachment 8 Evaluation Criterig

ANALYST;/ RESPECTFULLY SUBMITTED:

@/ ERYANMATUS
CONCURRENCE BY. Robin G. Smith, P.E.. Chick, Engineerlng and Construction anagement

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE QN RECOMMENDATIONS ABOVE

MEMHERS APZROVING / D MEMBERS DISAPPROVING_ {7 pate__ /O v
OTHER
ACTION OF AWARDING AUTHORITY paTE _ {0 - [B -2
APPROVED v DISAPPROVED: .
OTHER: Al /. .
/ /\ t’dr =" Bion tiugnes
SIGNATURE OF AUTHENTICATION Chiel Admmistiative Othe er
W A v For Major Leany Curry

Ungise Authonly of
Exccuve Order tp 20149.02






SUBJECT: DESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS FOR DESIGN BUILD

PROJECTS
BiD# CDB-0158-21 OPEN DATE: 2021-10-27

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION — DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATICN CRITERIA

NUMBER OF BIDS INVITED: 9 NUMBER RECEIVED: 2 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to increase the award with Baker Consulting and Engineering, LLC dba Baker Design Group (contract #
71909-22), to incorporate the attached Scope and Fee Summary, Exhibit D-3, known as Amendment 1C, to add an additional 344
curb ramps in the amount of $1,359,063.13. The revised total not-to-exceed amount is $2,989,036.66 with the annual amount
remaining the same at $8,000,000.00 and project total amount remaining the same at $40,000,000.00.

FUNDING SOURCE: 32111.153119.565051.001283.00000000.00000.0000000 To be executed by formal contract through the
Office of General Counsel using the negotiated contract rate schedule.

ATTACHMENTS: Recommendation Memo, Exhibit D-3, Previous Awards

ANALYST: j ﬁ RESPECTFULLY SUBMITTED: AN )

JACb/YN STAMOS REEMAN, CHIEF
PR EMENT DIVISION

CONCURRENCE BY: Robin G. Smith, P.E., Chief, Engineering and Construction Management

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:

OTHER

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED:

OTHER:

SIGNATURE OF AUTHENTICATION






City of Jacksenville, Florida

Lenny Curry, Mayor

Department of Public Works

Engineering & Construction Management Division
214 N. Hogan Street, 10™ Floor

Jacksonville, FL 32202

(904) 255-8762
ONE CITY. ONE JACKSONVILLE www.coj.net

March 23, 2023
TO: Dustin Freeman

Chief of Procurement

THRU: Steven D. Long, Jr. P.E. WQD ;@" %7 ég
Director .

FROM:; Robin Smith, P. E.
Chiel, Engineering an ion Management Division

SUBJECT: COB-0158-21 Design Build Services for Muitiple ADA Curb Ramp Improvements tor Design-
Build Projects Contract 71909-22
Holiday Harbor and Isle of Palms Amendment 1C

In accordance with Design/Build CDB-0158-21, Contract 71909-22, the Holiday Harbor and Isle of Paims
project was awarded by Amendment 1A/PO 653348-23, in the amount ol $355,352.80 to provide field validation
of the ramps in the Holiday Harbor and Isle of Paims neighborhoods and design for ramps commonly known as
“D" ramps. Amendment 1B in the amount of $1,274,620.73 was to modify, demo and/or reconstruct 297 curb
ramps. Amendment 1 C is to add an additional 344 curb ramps. Negotiations have resuited in the GMP amount
of $1,359,063.13, as indicated on the attached Scope and Fee Summary D-3 and allowing for completion of the
work within 150 days from the Notice to Proceed. Baker Design Build is committed to meeting the 20% JSEB
participation goals established inthe CDB-0158-21.

Accordingly, this is to recommend that amendment 1A, Contract 71909-22, pending execution, between the
City and Baker Consulting & Engineering LLC d/b/a Baker Design Build for Holiday Harbor and Isle of Palms
be amended to incorporate the attached Scope and Fee Summary, Exhibit D-3 to increase the GMP by
$1,359,063.13 to a new GMP amount of $2,989,036.66, known as Amendment 1C.

To be encumbered as follows: ]
[ Accounts _ TOTAL

'32111.153119.565051.001283.00000000.00000.0000000 1$1.359.063.13

-

RGS/w
Attachment;  Exhibit D-3

cc:  Lori West, Engineering and Construction Management
A.J. Tablada, Engineering and Construction Management
Aaron Heric, Engineering and Construction Management





EXHIBIT D-3

=" BAKER

Design Build

March 8, 2023

Nikita Reed, P.E.
Project Manager, City of Jacksonville
nreed@coj.net

RE: Amendment 01C, Proposal for Multiple ADA Curb Ramp Improvements Design-Build Projects —
City Contract No. 71909-22
Construction of 344 Improvements
Holiday Harbor and Isle of Palms Assessment

Dear Ms. Reed,

Please find our proposed Bid Tabulation for Amendment 01C attached. Amendment 01C includes
maodification, demolition, and/or reconstruction of 344 curb ramps in the following tasks:

1. Modification of existing curb ramps in Holiday Harbor and Isle of Palms:
This scope of work includes the modification of existing curb ramps consisting of grinding, minor
repairs, and/or installation of detectable warning surfaces. Typically, these curb ramps are
identified as type A ramps. Within this scope there are 63 type A ramps.

2. Removal and Replacement of existing curb ramps in Holiday Harbor and tsle of Palms:
This scope of work includes the demolition and replacement of existing curb ramps, sidewalk,
landings, curb and gutter, and/or retaining walls. To provide ADA compliance the scope also
includes the following: asphalt pavement repair, asphalt pavement grinding of trip hazards,
concrete grinding of trip hazards, aluminum guide rail installation, valve box adjustment,
manhole cover adjustment, water meter adjustment, irrigation system component(s)
adjustment/repair, and/ar tree root removal. Work areas will be regraded, and vegetation
restored. Typically, these curb ramps are identified as type B or C. Within this scope there are
230 type B ramps and 51 type C ramps.

This scope of work includes 344 curb ramps and ¢an be completed in 150 calendar days. The scope of
work was determined from the plans provided by the City of Jacksonville, identified as ADA Curb Ramp
Improvements, Eastside Holiday Harbor & Isle of Palms, dated July 8, 2021, produced by Hanson
Professional Services, Inc. Additionally, the scope was further determined by validation of the curb
ramps by BDB. The attached Bid Tabulation includes quantities derived from the plans set and adjusted
based upon field observable conditions during validation. A list of ramps to be included within this scope
is attached to this proposal.

BAKERDESIGN,BUILD
219 N. Newnan St., 27 Fi_| Jacksonville, FL 32202 | p 904 356-8520 | CA32489 | CGC1529326 | CUC1225571 1





EXHIBIT D-3

=" BAKER

Design Build

Should you need additional information or have questions, please feel free te contact our team at 904-
356-8520.

Sincerely,

Tamara G. Baker PE, SI, CGC, PhD
CEOQ

Attachments: Bid Tabulation
Ramp Identification

BAKERDESIGN.BUILD
219 N. Newnan St., 2*FL.| Jacksonville, FL 32202 | p 904-356-8520 | CA32489 | CGC1529326 | CUC1225571 2





Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71989-22)

Holiday Harbor and Isle of Palms
Amendment tC - Bid Tabulation

EXHIBIT D-3

Sect
fem No [tern Description Lst Quy Unnt Unut Cost Totat Cost
No 4.2
} Bond l LS $ 33,147881|S 33147 88
2 I {MobilizatiowGeneral Conditions 1 LS § 29238555|9% 292,385 55
3 1 |FDOT CR-C Curb Ramp 7 EA $ 24481518 17 13705
] 1| |{FDOT CR-E Curb Ramp 43 EA $ 2319305 99,729 99
S 1 {FDOT CR-F Curb Ramp 204 EA $ 255815]% 521,862 80
6 1 {FDOT CR-G Curb Ramp ) EA £ 28370|8 2834 70
7 1 {FDOT CR-L Curb Ramp 20 EA 5 298028 | § 59 605 60
8 k  |Detectable Warning Surface on Existing Ramp 400 SF 3 5669|198 22,676.00
9 k  |addl Detectable Waming Surfsce on New Ramg 20 SF $ 4820 | § 965 80
10 Addinenal Sidewalk Required 5193 SF $ 16111% 83,659 23
1] Addinonal Concrete Tiewtn 247 SF $ 6118 3979 17
12 Asphalt Repais 34 SF $ 11597 | § 394298
13 n  {Grind Asphal 215 SF b J608 | 8 7,757 20
14 m__ JGnnd Tnp Hazard at or near Curb Ramp 8 LF 5 4445 % 2,133.60
15 q IRemove and Replace Curb and Guiter 1660 LF 5 88491 | % 147,590 60
16 J__[Sod - S1_Augustine 5185 SF $ 4951 % 25,665 73
17 r  (Pull Box Adjustment {Remove and Replace) 3 EA hS 135000 | $ 4.050.00
18 s [Valve Box Adjustment 13 EA £ 2209218 287196
19 s |Manhole Adjustment 1 EA 3 32985618 3,298 56
20 v llmgation AdjustmentRepair 75 LS £ 22002 % 16.569 00
21 R/R Landscape Timbers HO-116-5 i LS ) 750001 8 75000
2 R/R Segmenied Block Wall HO-101-2 2 1.5 $ [,15000 | § 2,300 00
23 u  |Restore Ornamental Planis & Mulch HO-133-7 } LS b 55000 | § 550 00
24 o |Additconal 2" Of Thickness For Ramp Removal iCoNTINGENC ¥) 300 SF S 4501 % 3,600.00
25 Total | $ 1,359.063 13






Multiple ADA Curb Ramp Improvements Design-Build {City Contract No. 71909-FXHIBIT D-3
Holiday Harbor and Isle of Palms Amendment 1C - Ramp Inventory

T

R To Be BDB
intersection ID an'!p Street #1 Street #2 Const. By] Ramp
Location
{Map) Class
HO-003 1 FOREST GATE DR N FOREST GATE DR E 2 A
HO-003 8 FOREST GATE DR N FOREST GATE DR E 2 B
HO-004 1 FOREST GATE DR N 2 A
HO-004 8 FOREST GATEDR N 2 A
HO-005 4 FOREST GATEDR W BLACKPOOL DR 2 8
HO-005 5 FOREST GATEDR W BLACKPOOL DR 2 A
HO-006 6 FOREST GATE DR W MILL HILL DR 2 A
HO-006 7 FOREST GATE DR W MILL HILL DR 2 B
HO-009 4 FOREST GATEDR S BLACKPOOL DR 2 B
HO-010 4 BLACKPOOL DR WATERFOOT LN 2 B
HO-010 5 BLACKPOOL DR WATERFOOT LN 2 8
HO-010 6 B8LACKPOOL DR WATERFOOT LN 2 B
HO-012 4 BURGESS HILL DR BRIGHTON BAY TRAIL 2 A
HO-012 5 BURGESS HILL DR BRIGHTON BAY TRAIL 2 A
HO-013 4 BURGESS HILL DR BURGESS HILL CIR E 2 B
HO-013 =) BURGESS HILL DR BURGESS HILLCIR E 2 B
HO-014 4 BRIGHTON BAY TRAIL KENSINGTON LAKES DR 2 A
HO-014 5 BRIGHTON BAY TRAIL KENSINGTON LAKES DR 2 B
HO-015 6 BRIGHTON BAY TRAIL SHELL BEACH TRAIL 2 8
HO-015 7 BRIGHTON BAY TRAIL SHELL BEACH TRAIL 2 B
HO-016 6 BRIGHTON BAY TRAIL BRIGHTON BAY TRAIL N 2 A
HO-016 7 BRIGHTON BAY TRAIL BRIGHTON BAY TRAIL N 2 A
HO-021 2 BRIGHTON BAY TRAIL W TWIN SANDS TRAILE 2 A
HO-021 3 BRIGHTON BAY TRAIL W TWIN SANDS TRAIL E 2 B
HO-022 2 BRIGHTON BAY TRAIL N MIDNIGHT MOON TRAIL 2 C
HO-022 3 BRIGHTON BAY TRAIL N MIDNIGHT MOON TRAIL 2 C
HO-011 2 BURGESS HILL DR DELAMERE CT 3 B
HO-011 3 BURGESS HILL DR DELAMERE CT 3 C
HC-017 6 BRIGHTON BAY TRAIL TWIN SANDS TRAIL E 3 B
HO-017 7 BRIGHTON BAY TRAIL TWIN SANDS TRAIL £ 3 B
HO-018 6 BRIGHTON BAY TRAIL CLEAR LAGOON TRAIL 3 B
HO-018 7 BRIGHTON BAY TRAIL CLEAR LAGOON TRAIL 3 A
HO-019 6 BRIGHTON BAY TRAIL FINNS COVE TRAIL 3 A
HO-019 7 BRIGHTON BAY TRAIL FINNS COVE TRAIL 3 B
HO-023 1 KENSINGTON LAKES DR KENSINGTON GARDENS BLVD 3 B
HO-024 3 ASHMORE GREEN DR WILDWOOD CREEK LN 3 A
HO-025 4 ASHMORE GREEN DR N WILDWOOD CREEK LN 3 B
HO-026 4 ASHMORE GREEN DR N BLUE RIDGE DR 3 8
HO-027 2 ASHMORE GREEN DR S BLUE RIDGE DR 3 8
HO-027 3 ASHMORE GREEN DR S BLUE RIDGE DR 3 B
HO-028 2 BLUE RIDGE DR SWINTON CT 3 A
HO-028 3 BLUE RIDGE DR SWINTON CT 3 8






Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-FXHIBIT D-3

Holiday Harbor and isle of Palms Amendment 1C - Ramp Inventory

R To Be 808
Intersection D arrtp Street #1 Street #2 Const. By] Ramp
Location
(Map) Class
HO-029 2 BLUE RIDGE DR BARNSBURY CT 3 A
HO-029 3 BLUE RIDGE DR BARNSBURY CT 3 A
HO-030 2 ASHMORE GREEN DR BLUE RIDGE DR 3 8
HO-030 3 ASHMORE GREEN DR BLUE RIDGE DR 3 C
HO-031 1 ASHMORE GREEN DR KENSINGTON LAKES DR 3 C
HO-031 3 ASHMORE GREEN DR KENSINGTON LAKES DR 3 o
HO-031 6 ASHMORE GREEN DR KENSINGTON LAKES DR 3 B
HO-032 1 RUXTON GREEN LN TANNERS GREEN WAY 3 B
HO-032 8 RUXTON GREEN LN TANNERS GREEN WAY 3 B
HO-033 8 RUXTON GREEN LN STMARTINS DR E 3 B
HO-035 8 ST MARTINS DR E PLAYLEY GREEN CT 3 C
HO-036 6 ST MARTINS DR W NEWELL GREEN PL 3 B
HO-036 7 ST MARTINS DR W NEWELL GREEN PL 3 B
HO-037 1 ST MARTINS DR W RUXTON GREEN LN 3 B
HO-037 8 ST MARTINS DRW RUXTON GREEN LN 3 C
HO-038 1 ST MARTINS DR W PINLEY GREEN CT 3 B
HO-045 4 STMARTINS DR S L{ADY DI LN 3 B
HO-045 5 ST MARTINS DR § LADY DI LN 3 B
HO-047 5 ST MARTINS DR 5 HOVINGTON CIR W 3 B
HO-048 6 HOVINGTON CIRW HOVINGTON CIR E 3 8
HO-050 1 HOVINGTON CIR E 3 A
HG-050 3 HOVINGTON CIR E 3 8
HO-051 6 HOVINGTON CIR E REGINALD DR 3 8
HO-052 3 REGINALD DR MAGNUS LN 3 8
HO-053 1 HOVINGTON CIR E BALTIMORE PL 3 8
HO-053 8 HOVINGTON CIR E BALTIMORE PL 3 B
HO-055 6 RICHARDS ROOK LN Cul-de-sac 3 B
HO-056 1 RICHARDS ROOK LN PRINCE ALBERT CT 3 B
HO-056 8 RICHARDS ROOK LN PRINCE ALBERT CT 3 8
HO-057 2 MARICOPA WAY DEER RUN TRAIL 3 C
HO-057 3 MARICOPA WAY DEER RUN TRAIL 3 B
HO-057 4 MARICOPA WAY OEER RUN TRAIL 3 A
HO-058 4 MARICOPA WAY SUN DANCE LN 3 8
HO-058 5 MARICOPA WAY SUN DANCE LN 3 A
HO-058 6 MARICOPA WAY SUN DANCE LN 3 B
HO-059 5 MARICOPA WAY INDIAN SPRINGS DR 3 A
HO-059 6 MARICOPA WAY INDIAN SPRINGS DR 3 8
HO-059 7 MARICOPA WAY INDIAN SPRINGS DR 3 8
HO-060 2 DEER RUN TRAIL SUN DANCE LN 3 8
HO-060 3 DEER RUN TRAIL SUN DANCE LN 3 A
HO-060 4 DEER RUN TRAIL SUN DANCE LN 3 A
HO-061 2 DEER RUN TRAIL CARIBOU CT 3 B






Multiple ADA Curb Ramp Improvements Design-Build {City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and Isle of Palms Amendment 1C - Ramp Inventory

R To Be 8DB
Intersection |D arn.p Street #1 Street #2 Const. By] Ramp
Location

{Map) Class
HO-061 3 DEER RUN TRAIL CARIBOU CT 3 A
HO-062 8 CARIBOU CT Cul-de-sac 3 8
HO-063 1 DEER RUN TRAIL LOCREN RD 3 B
HO-063 2 OEER RUN TRAIL LOCREN RD 3 B
HO-063 3 DEER RUN TRAIL LOCREN RD 3 8
HO-063 4 DEER RUN TRAIL LOCREN RD 3 B
HO-064 6 LOCREN RD INCIAN SPRINGS DR 3 A
HO-064 7 LOCREN RD INDIAN SPRINGS DR 3 B
HO-065 2 DEER RUN TRAIL AZTECDRN 3 A
HO-065 3 DEER RUN TRAIL AZTECDR N 3 B
HO-065 4 DEER RUN TRAIL AZTECDR N 3 A
HO-065 5 DEER RUN TRAIL AZTECDR N 3 B
HO-065 6 OEER RUN TRAIL AZTECDR N 3 8
HO-065 7 DEER RUN TRAIL AZTECDR N 3 8
HO-065 8 DEER RUN TRAIL AZTECDR N 3 B
HO-066 3 AZTECDR N PECOS WAY 3 B
HO-066 5 AZTECDR N PECOS WAY 3 B
HO-067 6 AZTECDR N INDIAN SPRINGS DR 3 A
HO-067 7 AZTECDR N INDIAN SPRINGS DR 3 A
HO-068 6 INDIAN SPRINGS DR PECOS WAY 3 e
HO-068 7 INDIAN SPRINGS DR PECOS WAY 3 A
H(O-069 5 INDIAN SPRINGS DR EAGLES NEST RD 3 B
HO-069 6 INDIAN SPRINGS DR EAGLES NEST RD 3 B
HO-069 7 INDIAN SPRINGS DR EAGLES NEST RD 3 A
HO-070 1 INDIAN SPRINGS DR DEER RUN TRAIL 3 B
HO-070 2 INDIAN SPRINGS DR DEER RUN TRAIL 3 B
HO-070 7 INDIAN SPRINGS DR DEER RUN TRAIL 3 A
HO-070 8 INDIAN SPRINGS DR DEER RUN TRAIL 3 B
HO-071 3 INDIAN SPRINGS DR MESCALAROC WAY 3 A
HO-071 4 INDIAN SPRINGS DR MESCALARO WAY 3 A
HO-071 5 INDIAN SPRINGS DR MESCALARC WAY 3 C
HO-071 6 INDIAN SPRINGS DR MESCALARO WAY 3 C
HO-072 1 INDIAN SPRINGS DR AZTECDR W 3 8
HO-072 2 INDIAN SPRINGS DR AZTECDR W 3 B
HO-072 3 INDIAN SPRINGS DR AZTECDRW 3 B
HO-072 4 INDIAN SPRINGS DR AZTECDRW 3 8
HO-072 5 INDIAN SPRINGS DR AZTECDR W 3 A
HO-072 6 INDIAN SPRINGS DR AZTECOR W 3 C
HO-072 7 INDIAN SPRINGS DR AZTECDR W 3 C
HO-072 8 INDIAN SPRINGS DR AZTECDR W 3 C
HO-073 2 AZTECDR W SEKANI WAY 3 A
HO-073 3 AZTECOR W SEKANI WAY 3 8






Muitiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and Isle of Palms Amendment 1C - Ramp inventory

. To Be BDB
intersection ID an!p Street #1 Street #2 Const. Byl Ramp
Location
{Map) Class
HO-073 4 AZTECDR W SEKANI WAY 3 B
HO-073 5 AZTECDR W SEKANI WAY 3 B
HO-074 2 SEKANI WAY MESCALARO WAY 3 A
HO-074 6 SEKANI WAY MESCALAROQ WAY 3 A
HO-074 -3 SEKANI WAY MESCALARC WAY 3 A
HO-075 & EAGLES NESTRD SEKANI WAY 3 B
HO-075 7 EAGLES NEST RD SEKANI WAY 3 A
HQ-076 6 EAGLES NEST RD TURTLE LAKE LN 3 A
HO-076 7 EAGLES NEST RD TURTLE LAKE LN 3 A
HO-077 2 AZTEC DR W TURTLE LAKE LN 3 A
HO-088 1 IBIS POINT BLVD Ibis Point Bivd Bumpout 4 B
HO-088 8 IBIS POINT BLVD ibis Point Blvd Bumpout 4 B
HO-089 1 IBIS POINT BLVD 18IS POINT LN 4 B
HO-089 3 {BIS POINT BLVD IBIS POINT LN 4 A
HO-090 4 (BIS POINT LN SEA PRAIRIE LN 4 8
HO-091 2 SEA PRAIRIE LN SPOONBILLSTN 4 A
HO-092 5 SEA PRAIRIE LN SANDHILL CRANE DR 4 B
HO-093 1 SANDHILL CRANE DR IBIS POINT BLVD 4 B
HO-093 3 SANDHILL CRANE DR IBIS POINT BLVD 4 A
HO-093 8 SANDHILL CRANE DR IBIS POINT BLVD 4 B
HO-038 5 INTRACOASTAL SOUND DR SOFT WIND TRAIL W 4 C
HO-099 2 SOFT WIND TRAIL W HOLLOW LOG CT 4 C
HO-099 3 SOFT WIND TRAIL W HOLLOW LOG CT 4 8
HO-100 8 HOLLOW LOG CT Cul-de-sac 4 B
HO-102 2 INTRACOASTAL SOUND DR SOUND OVERLOOK DR N 4 B
HO-103 2 SOFT WIND TRAIL N SOUND OVERLOOK DR N 4 B
HO-103 4 SOFT WIND TRAIL N SOUND OVERLOOK DR N 4 B
HO-103 5 SOFT WIND TRAIL N SOUND OVERLOOK DR N 4 8
HO-104 8 SOFT WIND TRAIL N Cul-de-sac 4 8
HO-111 8 CAPISTRANO DR S Cul-de-sac 4 A
HO-112 3 CAPISTRANO DR LAS BRISAS WAY 4 B
HO-113 8 CAPISTRANO DR SOLCT 4 A
HO-114 1 SOLCT Cul-de-sac 4 B
HO-115 2 CAPISTRANO DR LOBO CT 4 B
HO-115 3 CAPISTRANO DR LOBO CT 4 C
HO-115 4 CAPISTRANO DR LOBO CT 4 B
HO-116 5 LOBO CT Cul-de-sac 4 C
HO-117 1 CAPISTRANO DR VALBUENA CT 4 A
HO-117 8 CAPISTRANO DR VALBUENA CT 4 A
HO-118 1 VALBUENA CT Cul-de-sac 4 B
HO-119 3 CAPISTRANQ DR Cul-de-sac 4 B
HO-120 1 LAS BRISAS WAY LAS BRISAS CT 4 8






Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and Isle of Palms Amendment 1C - Ramp Inventory

= To Be BDB
Intersection 1D I.o:a’:‘i:n Street #1 Street #2 Const. By] Ramp
(Map) Class
HO-122 3 LAS BRISAS WAY MESA GRANDE LN 4 B
HO-123 4 EL LAGO WAY Cul-de-sac 4 ]
HO-124 2 EL LAGO WAY MESA GRANDE LN 4 A
HO-124 3 EL LAGO WAY MESA GRANDE LN 4 A
HO-124 4 EL LAGO WAY MESA GRANDE LN 4 A
HO-126 1 HODGES BLVD THE WOODS PARK DR 4 C
HO-126 2 HODGES BLVD THE WOODS PARK DR 4 B
HO-126 3 HODGES BLVD THE WOQDS PARK DR 4 B
HO-126 4 HODGES BLVD THE WOODS PARK DR 4 B
HO-126 5 HODGES BLVD THE WOODS PARK DR 4 C
HO-126 6 HODGES BLVD THE WOODS PARK DR 4 C
HO-126 8 HODGES BLVD THE WOODS PARK DR 4 A
HO-126 11 HODGES BLVD THE WOGDS PARK DR 4 -]
HO-127 3 HOOGES BLVD BERMUDA COVE 4 B
HO-128 2 HODGES BLVD ARABELLA DR 4 8
HO-128 3 HODGES BLVD ARABELLA DR 4 8
HO-129 2 ARABELLA DR COMPANION CIR W 4 B
HO-129 3 ARABELLA DR COMPANION CIR W 4 B
HO-132 4 COMPANION CIR E Cul-de-sac 4 A
HO-134 6 PARAMOUNT DR ARABELLA DR 4 B
HO-135 4 PARAMOUNT DR MENDENHALL PL 4 B
HO-135 S PARAMOUNT DR MENDENHALL PL 4 B
HO-135 6 PARAMOUNT DR MENDENHALL PL 4 8
HO-136 4 MENDENHALL PL Cul-de-sac 4 8
HO-137 6 MENDENHALL PL Cul-de-sac 4 B
HO-138 4 OSPREY POINT DR NIGHT HAWK CT 4 B
HO-138 5 QOSPREY POINT DR NIGHT HAWK CT 4 A
HO-139 3 QSPREY POINT DR AVIAN PL 4 B
HO-139 4 QOSPREY POINT DR AVIAN PL 4 B
HO-139 5 OSPREY POINT DR AVIAN PL 4 B
HO-139 6 OSPREY POINT DR AVIAN PL 4 B
HO-139 7 OSPREY POINT DR AVIAN PL 4 C
HO-140 7 AVIAN PL AQUILINE RD 4 B
HO-140 8 AVIAN PL AQUILINE RD 4 B
HO-141 ] AQUILINE RD RIO MAR CT 4 B
HO-141 7 AQUILINE RD RIO MAR CT 4 B
HO-007 4 FOREST GATE DR S 6 B
HO-007 5 FOREST GATE DR 5 6 A
HO-008 7 FOREST GATEDR E WATERFOOT LN 6 C
HO-020 6 BRIGHTON BAY TRAIL GULF BREEZE TRAIL 7 B
HO-020 7 BRIGHTON BAY TRAIL GULF BREEZE TRAIL 7 B
HO-039 4 ST MARTINS DR W LONGLY GREEN CT 7 8






Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and Isle of Paims Amendment 1C - Ramp Inventory

R To Be 8DB
Intersection ID antp Street #1 Street #2 Const. By] Ramp
Location
{Map) Class
HO-039 5 ST MARTINS DR W LONGLY GREEN CT 7 8
HO-040 2 LONGLY GREEN CT Cul-de-sac 7 B
HO-041 4 ST MARTINS DR § HEATH GREEN PL S 7 C
HO-041 5 ST MARTINS OR 5 HEATH GREEN PL S 7 B
HO-042 2 HEATH GREEN PL S Cul-de-sac 7 B
HO-043 2 ST MARTINS DR 5 ST MARTINS DR E 7 B
HO-043 4 ST MARTINS DR § ST MARTINS DR E 7 C
HO-043 5 STMARTINSDR S ST MARTINS DR E 7 g
HO-044 2 ST MARTINS DR E Cul-de-sac 7 B
HO-046 5 LADY DI LN Cul-de-sac 7 B
HO-049 2 HOVINGTON CIR E FARMINGTON CT 7 B
HO-079 6 AZTECDR W OTTER LAKE CT W 7 A
HO-079 7 AZTECDR W OTTER LAKE CT W 7 B
HO-080 7 AZTECDR W Cul-de-sac 7 A
HO-167 3 BENTWATER DR CANYON CREEK TRAIL W 7 B
HO-168 2 BENTWATER DR SILVER SPRINGS DR 7 B
HO-168 3 BENTWATER DR SILVER SPRINGS DR 7 B
HO-168 8 BENTWATER DR SILVER SPRINGS DR 7 B
HO-169 2 SILVER SPRINGS DR 7 B
HO-170 1 BENTWATER DR GLADE SPRINGS DR 7 B
HO-170 3 BENTWATER DR GLADE SPRINGS DR 7 B
HO-170 8 BENTWATER DR GLADE SPRINGS DR 7 B
HO-171 2 GLADE SPRINGS GR 5 7 8
HO-172 1 BENTWATER DR GLASSY WATER LN 7 B
HO-172 8 BENTWATER DR GLASSY WATER LN 7 B
HO-173 2 BENTWATER DR W CINNAMON SPRINGS TR 7 A
HO-173 5 BENTWATER DR W CINNAMON SPRINGS TR 7 B
HO-174 8 BENTSHIRE DR 7 B
HO-175 4 BENTSHIRE DR WILLOW SPRINGS CT 7 e
HO-175 5 BENTSHIRE DR WILLOW SPRINGS CT 7 B
HO-176 8 WILLOW SPRINGS CT Cul-de-sac 7 B
HO-177 4 BENTSHIRE DR HOLLY SPRINGS CT 7 B
HO-177 5 BENTSHIRE DR HOLLY SPRINGS CT 7 B
HO-178 8 HOLLY SPRINGS CT Cul-de-sac 7 B
HO-179 5 CGINNAMON SPRINGS TR BENTSHIRE DR 7 B
HO-179 7 CINNAMON SPRINGS TR BENTSHIRE DR 7 B
HO-180 3 CINNAMON SPRINGS TR Cul-de-sac 7 B
HO-181 5 BENTSHIRE DR MINT SPRINGS CT 7 B
HO-181 7 BENTSHIRE DR MINT SPRINGS CT 7 B
HO-182 4 BENTSHIRE DR CREEK SPRINGS DR 7 C
HO-182 5 BENTSHIRE DR CREEK SPRINGS DR 7 B
HO-183 2 CREEK SPRINGS DR OAK SPRINGS CT 7 B






Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and [sle of Palms Amendment 1C - Ramp tnventory

Ram I To Be BDB
intersection 1D .p Street #1 Street #2 Const. By] Ramp
Location
(Map) Class

HO-183 3 CREEK SPRINGS DR OAK SPRINGS CT 7 C
HO-184 4 CREEK SPRINGS DR BENTWATER DR W 7 C
HO-184 5 CREEK SPRINGS DR BENTWATER DR W 7 C
HO-185 q CREEK SPRINGS DR SMOQOTH WATER WAY S 7 C
HO-185 S CREEK SPRINGS DR SMOOTH WATER WAY $ 7 8
HO-186 6 CREEK SPRINGS DR COOL SPRINGS DR N 7 B
HO-186 7 CREEK SPRINGS DR COOL SPRINGS DR N 7 8
HO-187 6 COOL SPRINGSDR N COOL WATER WAY 7 B
HO-188 4 COOL SPRINGS DR N COPPER SPRINGS RD 7 B
HO-188 5 COOLSPRINGS DR N COPPER SPRINGS RD 7 8
HO-188 6 COOLSPRINGS DR M COPPER SPRINGS RD 7 C
HO-188 7 CCOLSPRINGS DR M COPPER SPRINGS RD 7 8
HO-189 6 COPPER SPRINGS RD GLADE SPRINGS DR 7 B
HO-190 2 COPPER SPRINGS RD BENTWATER DR W 7 B
HO-190 6 COPPER SPRINGS RD BENTWATER DR W 7 B
HG-101 2 SOFT WIND TRAIL W Cul-de-sac 8 C
HO-125 2 EL LAGO WAY Cul-de-sac 8 A
HO-130 4 COMPANION CIR W COMPANIONCT 8 B
HO-130 6 COMPANION CIR W COMPANION CT 8 B
HO-131 7 COMPANIONCIRE MILHOUSE WAY 8 B
HO-133 1 PARAMOUNT DR MILHOUSE WAY 8 B
HO-133 7 PARAMOUNT DR MILHOUSE WAY 8 C
HO-142 1 AQUILINE RD MOONLIGHT CT 8 C
HO-142 8 AQUILINE RD MOONLIGHT CT 8 C
HO-143 3 AQUILINE RD OSPREY POINT DR 8 B
HO-144 2 FOXHAVEN DR N OSPREY POINT DR 8 8
HO-144 3 FOXHAVEN DR N OSPREY POINT DR 8 C
HO-145 2 FOXHAVEN DR 5 OSPREY LAKE DR 8 8
HO-146 8 FOXHAVEN DR W Cul-de-sac 8 B
HO-147 2 FOXHAVEN DR W SAILAWAY DR 8 C
HO-147 3 FOXHAVEN DR W SAILAWAY DR 8 B
HO-148 8 SAILAWAY DR WINDCHIME DR 8 =]
HO-149 3 HODGES BLVD TROPIC EGRET DR 8 B
HO-150¢ 4 TROPIC EGRET DR EGRETS GLADE DR 8 B
HO-150 5 TROPIC EGRET DR EGRETS GLADE DR 8 B
HO-151 2 EGRETS GLADE DR EGRETS GLADE CT 8 8
HO-151 3 EGRETS GLADE DR EGRETS GLADE CT 8 B
HO-152 8 EGRETS GLADE DR 8 B
HO-153 q TROPIC EGRET DR SNOWY EGRET DR 8 B
HO-153 5 TROPIC EGRET DR SNOWY EGRET DR 8 A
HO-154 2 SNOWY EGRET DR SNOWY EGRETCT 8 B
HO-154 3 SNOWY EGRET DR SNOWY EGRETCT 8 8






Multiple ADA Curb Ramp Improvements Design-Build (City Contract No. 71909-BXHIBIT D-3
Holiday Harbor and lsle of Palms Amendment 1C - Ramp Inventory

Ramp I To Be BDB
intersection ID . Street #1 Street #2 HConst. By] Ramp
Location
L {Map) Class
HO-155 2 SNOWY EGRET DR EGRET KEY LN 8 B
HO-156 2 HODGES BLVD EGRETS MARSH DR 8 B
HO-156 3 HODGES BLVD EGRETS MARSH DR 8 C
HO-158 5 EGRETS MARSH DR Cul-de-sac 8 B
HO-159 2 HODGES BLVD TOM MORRIS DR 8 B
HO-159 3 HODGES BLVD TOM MORRIS DR 8 B
HO-161 2 HODGES BLVD BENTWATER DR 8 C
HO-161 3 HODGES BLVD BENTWATER DR 8 C
HO-161 4 HODGES BLVD BENTWATER DR 8 C
HO-161 5 HODGES BLVD BENTWATER DR 8 C
HO-161 6 HODGES 8LVD BENTWATER DR 8 C
HO-161 8 HODGES BLVD BENTWATER DR 8 C
HO-161 9 HODGES BLVD BENTWATYER DR B C
HO-161 10 HODGES BLVD BENTWATER OR 8 C
HO-162 1 BENTWATER DR TWIN SPRINGS DR § 8 B
HO-162 4 BENTWATER DR TWIN SPRINGS DR S 8 C
HO-162 5 BENTWATER DR TWIN SPRINGS DR S 8 B
HO-162 8 BENTWATER DR TWIN SPRINGS DR S 8 -]
HO-163 2 TWIN SPRINGS DR § 8 8
HO-164 1 BENTWATER DR WINDING SPRINGS CT 3 B
HO-164 2 BENTWATER DR WINDING SPRINGS CT 8 B
HO-164 3 BENTWATER DR WINDING SPRINGS CT 8 8
HO-164 4 BENTWATER DR WINDING SPRINGS CT 8 L]
HO-164 5 BENTWATER DR WINDING SPRINGS CT 8 B
HO-164 6 BENTWATER DR WINDING SPRINGS CT 8 8
HO-164 7 BENTWATER DR WINDING SPRINGS CT 8 B
HO-164 3 BENTWATER DR WINDING SPRINGS CT 8 C
HO-165 2 BENTWATER DR CANYON CREEK TRAIL E 8 B
HO-166 2 CANYON CREEK TRAIL S 8 B
HO-166 3 CANYON CREEK TRAIL S 8 A
HO-251 i CRYSTAL COVE DR CRYSTAL COVECT 8 C
HO-251 3 CRYSTAL COVE DR CRYSTAL COVECT 8 C
HO-269 3 CANYON FALLS DR Cul-de-sac 8 B
HO-274 2 BLUFFTON DR W HAMPTON FALLS DR W 8 B
HO-277 8 BLUFFTON CT Cul-de-sac 8 B
HO-288 5 HAMPTON FALLS DR N Cul-de-sac 8 C
HO-291 1 WINDJAMMER LN COVINGTON CREEK CIR E 8 B
HO-291 4 WINDJAMMER LN COVINGTON CREEK CIR E 2 B
HO-291 5 WINDJAMMER LN COVINGTON CREEK CIR E 8 B
HO-291 8 WINDJAMMER LN COVINGTON CREEK CIR E 8 B
HO-292 2 COVINGTON CREEK CIR W GLENHAVEN CT 8 B
HO-292 3 COVINGTON CREEK CIR W GLENHAVEN CT ] B






Multiple ADA Curb Ramp Improvements Design-Build {City Contract No. 71909-B¥HIBIT D-3
Holiday Harbor and Isle of Palms Amendment 1C - Ramp Inventory

To Be BDB
Intersection ID Ran!p Street #1 Street #2 Const. Byf Ramp
Location
{Map) Class
HO-293 1 COVINGTON CREEK CIR W COVINGTON CREEK DR ] B
HO-293 ] COVINGTON CREEK CIR W COVINGTON CREEK DR 8 8
HO-294 8 COVINGTON CREEK DR ALDERMAN OAKS DR 8 8
HO-295 3 ALDERMAN OAKS DR Cul-de-sac 3 8
HO-001 5 SANS PAREIL ST 10 8
HO-002 5 SANS PAREIL ST WREN HOLLOW CT 10 8
HO-002 6 SANS PAREIL ST WREN HOLLOW CT 10 8
HO-002 7 SANS PAREIL ST WREN HOLLOW CT 10 8






1
ED F SUBCONTRACTOR/SURCONSULTANT PARTICIPATION

Baker Consulting & Engineering LLC dba Baker Design Build

Narme of Proposer;
Project Title: Multiple ADA Curb Ramp Improvements — Holiday Harbor and Isle of Palms
Contract: 71909- Total Base Proposal Amount (if
Proposal Number: Amendment 1C applicable): $1,359,063.13
hd List 8 i
JSEB Category
(African-American,
Women, Aslan,
Native American,
Non-MBE or Type of Work to be Total Contract Value
Full Company Name Hispanic) Performed or Percentage

Baker Consuiting & Engincering Waomen Project Management, $539.602.85
LLC dba Baker Design Build Supervision, concrete work
All Construction Group of North African- Concrete Work $£311,914.08
Florida, Inc. American/Women
SJD Consultants, Inc. African-American Concrete Work $190,495.60
J.D. Hinson Company Non JSEB Concrete Work $317,050.60

Attach additional list of subconrtractors/sub-consulianis as needed

CONSULTANT/SUBCONTRACTOR/SUPPLIER TOTAL VALUES
African-American Participation Total $502,409.68
Hispanic-American Participation Total $0
Native-American Participation Total $0
Asian-American Participation Total $0
Woman Participation Total $539,602.85
Non-MBE Participation Total $317,050.60

The undersigned will enter into a formal Agreement with the JSEB Suppliers/Consultants/Subcontractors identified herein for work listed in
this schedule conditioned upon execution of a contract with the City of Jacksanville. Under penalties of perjury I declare that | have read the
foregoing conditions and instructions and the facts are true to the best of my knowledge and beliefs.

Signature of Cou - Construction Operations
Proposer: ATFd, l S Tule: Manager Date: 312372023
7 g —_— e

Print Name: Courtney Tayloy






SUBJECT: DESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS FOR DESIGN BUILD
PROJECTS
BID# CDB-0158-21 OPEN DATE: 2021-10-27

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION — DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA
NUMBER OF BIDS INVITED: 9 NUMBER RECEIVED: 2 OTHER: g

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to increase the award with Baker Consulting and Engineering, LLC dba Baker Design Group (contract #
71909-22), to incorporate the attached Scope and Fee Summary, Exhibit D-2, known as Amendment 1B, to modify and/or reconstruct
297 curb ramp in the amount of $1,274,620.73. The revised total not-to-exceed amount is $1,629,973.53 with the annual amount
remaining the same at $8,000,000.00 and project total amount remaining the same at $40,000,000.00.

FUNDING SOURCE: 32111.153119.565051.001283.00000000.00000.0000000 To be executed by formal contract through the
Office of General Counsel using the negotiated contract rate schedule.

ATTACHMENTS: Recommendation Memo, Exhibit D-2, Previous Awards

ANALYST: RESPECTFULLY SUBMITTED:
JACL MOS

REEMAN, CHIEF
MENT DIVISION

CONCURRENCE BY: Robin G. Smith, P.E., Chief, Engineering and Construction Management

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING 9 DATE: [/5;/ 20 a‘)_-%
OTHER
ACTION OF AWARDING AUTHORITY DATE '_/ $(23
APPROVED ‘/ DISAPPROVED:
Brian Hughes
OTHER: ﬁ ] /.,ﬂ N Ao:z: A:?nmistrative Officer

v

‘{ v "—""For: Mm‘lny‘{:uny
ot
SIGNATURE OF AUTHENTICATION % () Under Authority of: e





SUBJECT: DESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS FOR DESIGN BUILD
PROJECTS
BiD# CDB-0158-21 OPEN DATE: 2021-10-27

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE
KIND AND BASIS OF CONTRACT: CONSTRUCTION ~ DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA
NUMBER OF BIDS INVITED: g NUMBER RECEIVED: 2 OTHER: 9

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Recommend approval to amend the award with Baker Consulting and Engineering, LLC dba Baker Design Group {contract # 71909-
22}, to incorporate the attached Scope and Fee Summary, Exhibit D-1, known as Amendment 1A, to provide fiald validation of the
ramp in the Hollday Harbor and Iste of Palms neighborhoods and design for ramps commonly known as “D" ramps. The total
guarantesd maximum price not-to-exceed is $355,352.80 and allow for the completion of the work within 180 days from notice to
proceed. Total not-to-exceed annual amount is $8.000,000.00 with a project total amount of $40,000,000.00.

FUNDING SOURCE: 32124.153101.565051.001283.00000000.00000.0000000 To be executed by formal contracl through the
Office of General Counsel using the negoliated contract rate schedule.

ATTACHMENTS: Recommendalion Memo, Exhibit D-1, Previous Awards

ANALYST: @ RESPECTFULLY SUBMITTED:
JACLYY $TANIO

REEMAN, CHIEF
A~ zr} PROCUREMENT DIVISION
CONCURRENCE 8Y: Robin G, Smith, P.E., Chlef, Engineering and Constructio n

{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)

ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE
MEMBERS APPROVING 5 MEMBERS DISAPPROVING 74 DATE: [/ 9/ 202
] A OTHER

DATE l"l// ‘?l/ o

ACTIO & AWARDING AUTHORITY

APPROVED DISAPPROVED:

Brian Hughes
Chief Administralive Officer
Fps=Mayor Lenny Curry

OTHER:

SIGNATURE OF AUTHENTICATION





SUBJECT: RFQ FOR DESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS DESIGN-BUILD
PROJECTS

BiD# COB-0158-21 OPEN DATE: 2021-10-27

E D VALUATION COMM

KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD- PRE-QUALIFICATIONS

AGENCY: PUBLIC WORKS

BAS!S OF AWARD: EVALUATION CRITERIA
NUMBER OF BIDS INVITED: 9 NUMBER RECEIVED: 2 OTHER: @

SUMMARY OF BIDS AND RECOMMENDED ACT{ONS:
The City had previousty issued this RFQ and the avaluation committee has evaluated proposals. Subsaquently, presentations were

conducled and evalsated on February 10, 2022. Based upon the combxnation of proposat and presentation evaluations, scores and
rankings are a3 follows (listed in alphabetical order):

Firm Score Ranking |
Acon Construction Company. inc. 111.50 _2
Baker Consuiting and Engineering. LLC dba Baker Design Group 115.75 1

Recommend approval of award to Baker Cansulting and Engineering, LLC dba Baker Design Group as receiving the highest score
in accordance with the evaluation and ranking above. Penod of service will be hive (5) years from the date of contract execution.
Total not-to-exceed award amount will be $8,000,000 00 annually ($40,000.000 00 total) with carryover for any unused portion.
This award will be funded from varicus agency accounts and axecuted by formal contract through the Office of General Counsel.

rhent B, Previous Awards

ANALYST: RESPECTFULLY SUBMITTED:

W DAVID KLAGES o

CONCURRENCE 8Y: Rob

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING D MEMBERS DISAPPROVING [ DATE: 7/_7/2022

/m OTHER

L cerpvn

ACTION OF AWARDING AUTHORITY DATE

[ folo22—"

{
APPROVED DISAPPROVED: !

OTHER: ﬂ l '{z A %mn Hughes
. 03] fheer
SIGNATURE OF AUTHENTICATION { For: Mayor Leany Curry

Excculive Onder Nb 2019-02






SUBJECT: RFQ FOR DESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS DESIGN-
BUILD PROJECTS

8ID# CDB-0158-21 OPEN DATE: 2021.40-27
P D PROPOSAL EVAL

KIND AND BASIS OF CONTRACT:

AGENCY: PUBLIC WORKS

BASIS OF AWARD: EVALUATION CRITERIA

NUMBER OF BIDS INVITED: 9 NUMBER RECEIVED: 2 OTHER: 9

g provly this RFQ mluol mee has eveluated groposals. Subsequenily, presentations were
conducted and evaluated on February 10, 2022. Besed upon the combination of proposal and preseniation evalyations, scores and
rankings are a3 follows (Listed in siphabetica! order),

2) Acon Construction Co., Inc. - 111.50
1) Baker Consutting & Engineering LLC dba Baker Oesign Build - 113 78

Recommend approval to enter negolistions with Baker Consulting 8 Engineering LLC dba Baker Design Build, as receiving the highest
acara in accordance wilh the evalualion and raking above.

ATTACHMENTS: Recommendation Memo, Scoring Matsix, Section 2.6, Aftachment 8- Evaluation Criteria

ANALYST:

k PEASE, CHIEF
REMENT DIVISION

ORXAN MATUS
CONCURRENCE BY. Robi £ g ! - el Ena B Andg 154 O FRaATaT i
- [ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATES FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE
MEMBERS DISAPPROVING Q DATE QA

OTHER

yd
ACTION OF Awanomc:A/mHomw DATE -/4%{/.242?,

APPROVED = oo
OTHER: ]
SIGNATURE OF AUTHENTICATION s
U uuu’ﬁ&?:::;auve Ollicp
Fo:, hayor Lenny ¢y, '
Uinder Aulhorrl/ of

Executivg Oraas g, 2015.02





SUBJECT: RFQ FOR OESIGN-BUILD SERVICES FOR MULTIPLE ADA CURB RAMP IMPROVEMENTS DESIGN.
BUILD PROJECTS

BIDS CODB-0158-23 OPEN DATE: 2021-10-i1
\'J AL U NC

KINO AND BAYS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD. PRE-QUALIEICATIONS

AGENCY: PUBLIC WORKS

BASIS OF AWARD: BYALUATION CRITERIA

NUMBER OF BIDS INVITED: ] NUNMBER RECEIVED: 2 OTHER: 0

%gmmggx OF 8i10S AND RECOMMENDED ACTIONS;
City of Jacksonville recaived wo (2) proposals and all have been fevigwed and ranked. Basad on Ihe sverage score, Ihe following

firms were delermined to be the masit qualifed of thase submiting quatificalions. The fanking of frst and secord designales thg order of
Quaiification of thase fams lo perferm the required sarvices. Alghabelically they are.

2) Acon Constryetlon Co., ing. = 82,50
1) Boker Consadting & Engineering LLC, dba, Bahker Dasign Build ~ 88.73

Pursuant lo Seclion 2.9- Award of Contradt of RFP, recommaend approval 1o mave forward with preseniationsinterviews betore CSPEC ol 3
fulure seheduled meeting.

ATTACHMENTS: Recommendalion Memo, Scoring Matsin, Seetion 2.8, Altachaent 8- Evaivation Crleria

ANALYST: RESPECTFULLY SUBMITTED:
Q N MATUS

CONCURRENCE BY. Rob

{ALL AWARD ACY SUBJECT TO LAWFULLY APPROPRIATECD FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS DISAPPROVING Q DATE: ; ' ‘ ‘mg\

OTHER
ACTION OF AWARDING AUTHORITY pate /- /8- 3R
APPROVED, ‘/ DISAPPROVED.
Ditan Hughe s
OTHER: Etuel Aaminigioive Oilicar

[] "
Unelur Agthaily o
g Culing Qe bin 200002

SIGNATURE OF AUTHENTICATION






SUBJECT: RFOQ FOR DESIGN-BUNLD SERVICES #0R MULTIPLE ADA CUAB RAMP IMPROVEMENTS DESIGN-
BULD PROJECTS

BID& <08.0158.21 OPEN DATE: 2021-10.27

COMPETITIVE SEALED PRGPOSAL EYALUATION COMMITTEE
KIND AND BASIS OF CONTRACT: CONSTRUCTION - DESIGN/BUILD. PBE-QQ&LIF{CAUQﬂﬁ

AGENCY: eupLic worKs
BASIS OF AWARD: EVALUATION CRITERIY

NUMBER OF BIDS INVITED: | NUMBER RECEIVED: 2z OTHER: ¢

M Y 195 AND RECOMMENDED A ONS:
The Cily of Jacksonville recaived lvo 12} proposals los Oesign-Build Services for Muthple ADA Cuih Ramp Improvemenis Design-Byilg

Projecis. The wo (2 Proposals receved were fram ACON Consiruciion Co., Inc and Baker Cansuling & Engineerng LLC. gba. Baker
Oasign Budd.

Recemmend approvaiio move fonvaed whih the evatmation of the Mo {2) proposals iecelvad igm ACON Cansirucan Co , inc. and Baker

Consulling & Enginsedng LLC, dba, Baker Design Build in accordance o section 136 701 ol thg procurement code Oepanmen) has
detemined no advantags wauid be gained by the re- sonicilatian of (his bid

ATTACHMENTS. Ascommendalion Mema, Section 2.6, Altachment B- Evalualion Crigria

ANALYST: _~ RESPECTFULLY SUBMITTED:
Us

CONCURRENCE BY- Rebin G Senith, P E. £hiel, Engingering and Constrygiio Q t

Y ra— T ——
{ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMIYTEE ON RECOMMENDATIONS ABQVE

MEMBERS APPROVING 5 MEMBERS DISAPPROVING __ £F  pare: //’//5;' 208/

!/JJ A ) OTHER

ACTION OF AWARDING AUTHORITY DATE _ﬂ-— [9- 21
APPROVED l/ DISAPPROVED.
OTHER. A 1 a
(4 "=
SIGNATURE OF AUTHENTICATION 4
A

B¢ an Hughes

Ch al Agminislealive Dificar
For Mayar Lonny Cu ry
Undor Authonty ol

Exucuiive Oidor No., 2048 02






SUBJECT: Request for Qualifications - Design Build Services -Fire Station #'s 66,67 and 76

BID #: CDB-0164-22 OPEN DATE: 11/16/22

COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION — FROM DATE OF CONTRACT EXECUTION THROUGH
PROJECT COMPLETION

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA

NUMBER OF BIDS INVITED: 47 NUMBER RECEIVED: 3 OTHER: 0

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

The City had previously issued this RFQ and the evaluation committee has evaluated proposals. Subsequently, presentations were
conducted and evaluated on March 16, 2023. Based upon the combination of proposal and presentation evaluations, scores and rankings
are as follows (Listed in alphabetical order):

3) Acon Construction Co., Inc. — 78.50
2) Auld & White Contractors — 109.00
1) Stellar Group — 111.50

Recommend approval of award to Stellar Group, as receiving the highest score in accordance with the evaluation and ranking above.
To be executed by formal contract through Office of General Counsel.

Attachments: Recommendation Memo, Tabulation and Scoring Matrix and Specifications, and Previous Award

ANALYST——<’/,Z/ RESPECTFULLY SUBMITTED A ()
JACLYW STAMOS REEMAN, CHIEF
PROCUREMENT DIVISION

CONCURRENCE BY: Robin G. Smith P.E. Chief, Engineering and Construction Management

—_—
(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING MEMBERS DISAPPROVING DATE:
OTHER

ACTION OF AWARDING AUTHORITY DATE

APPROVED DISAPPROVED:

OTHER:

SIGNATURE OF AUTHENTICATION






Gity of Jacksonville, Florida
Lenny Curry, Mayor

Department of Public Works

Engineering & Construction Management Division
214 N. Hogan Street, 10™ Floor

Jacksonville, FL 32202

(904) 255-8762

ONE CITY. ONE JACKSONVILLE www_coj_net

March 30, 2023

TO: Dustin L. Freeman
Chief of Procurement

THRU: Steven D. Long, Jr. P. E., WZ

Director

FROM: Robin Smith, P, E.,
Chief, Engineering a ngtriction Management

SUBJECT: CDB- 0164-22: CSPEC-Presentation- RFQ for Fire Station #s 66, 67 and 76

Three submittals received from the City's Request for Qualifications (RFQ.) have been
reviewed and ranked. After the final points for the oral interview were graded, the
following firms, listed alphabetically were determined to be the most qualified of those
submitting qualifications. The ranking of first, second, and third designates the order of
qualification of these firms to perform the required services.

3. ACON Construction
2, Auld & White Contractors
1. Stellar Group

Accordingly, this is to request that approval be given to enter into negotiations with the
Stellar Group, for Design Build Services for Fire Station #s; 66, 67 and 76.

SDL/
CC: Keith Powers, Director of Fire and Rescue / Fire Chief

Maria C. Williams. P.E., Project Manager
Lori West, Engineering and Construction Management





DESIGN BUILD SERVICES FIRE STATION #'S 66,67, AND 7¢

CDB-0164-22
Total P—ﬂl’."’ 30 Pﬂﬂ Fol Poln_u 10 Pointy. 5 Points 10 Points 5 Points 10 Points 4 Points 5 Points. 30 points o% Ranking
Exp s | Past Pert Avallbility 16 | Recont - coment c:::::‘a
Vendars °°."Y":'“"°’ & | wnaRecerd of Provi CHAR | sagproeced | Grmdvuaget | Pror Work m'::':n'::m Locatn  [Quakty Control i Towl ':':.": (100
(simitar projecis)| Accomplishments Ull.ln' ':"“'
I StalierQroup
Maria Willlams 2900 16 00 10.00 400 7 00 300 200 5.00 500 300 17 M
|Keith Powers 29.00 15 00 1000 2.0 8.00 .00 400 200 500 30 .00 _106.00
Average 111.580 1
| Aoon Comarction
Weria Wiltiams. 79.00 1500 7.00 400 700 100 5.00 5 00 500 .00 79.00
Keith Powsrs 28.00 15.00 10.00 1.00 200 300 500 500 400 0 00 78 00
|Avaraga 78.50 3
Maris Willlams 27 00 18.00 1000 4.00 .00 100 900 5.00 5.00 24.00 111.00
Kuith Powars 29.00 18.00 10,00 500 0_0_0 0.00 10 00 5 60 4 00 2000 107 00
Avarage 109.00 2






: Request for Qualifications - Design Bulld Barvices -Fire Siation IFs
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Attachment B~ Evaluation Criteria

General:

Upon approval of the ranking of DBF responses under each category, the City shall conduct oral interviews
for the top ranked firms in accordance with Section 287.055, F.S.. The QES will again serve as the selection
committee under the auspices of CSPEC. Separate criteria and schedules will be provided to the top ranked
firms under consideration for the interviews.

At the conclusion of the ranking process, the City intends to select the top-ranked DBF as specified within this
RFQ. The City intends to contract with the top-ranked DBF.

The City reserves its right to terminate the design build solicitation for any proposed project and transfer
it for execution through the design-bid-build delivery method.

A DBF selected to receive a DCP for a specific project shall be required to retain all employees, consultants,
sub-consultants, contractors, sub-contractors, and suppliers necessary for the proper execution of the project
as it has been listed in the DBF SOQ submitted in response to this solicitation unless otherwise agreed
between the parties and approved by the City.

I EXPERIENCE, COMPETENCE IN, AND APPROACH TO DESIGN AND CONSTRUCTION OF

FIRE STATIONS OR SIMILAR DESIGN-BUILD PROJECTS {ABILITY OF PROFESSIONAL

PERSONNEL) (30 Point Value)

Provide concise information pertaining to professional qualifications, experience, and competence of the
Design Build Team or individua! firms of the Design Build Team as follows:

1. Identify the lead organization and primary members of the Design Build Team. Name the DBF
with whom the City will be contracting and identify if this will be a partnership, corporation, joint
venture, etc.

2. Provide an organizational chart of the DBF team describing the role and responsibilities of each team
member. The organizational chart can be on 11"x17” paper. Identify all team members that are pre-
qualified by the City as a Jacksonville Small Emerging Business.

3. Provide proof of insurance and bonding capacity adequate to complete projects. {Appendix item)

4. Provide proof of licensing including occupational license tax for all business entities and individual
professional members of the DBF team. (Appendix item)

5. The DBF team must include at a minimum the following Key Individuals in order for the SOQ to
be deemed technically responsive. Identify the Key Individuals and the business entities (firms) by
which those individuals are employed. Provide a clear definition of the role and responsibility of
each Key Individual relative to the member firm.

a. Project Principal - The Project Principal (Director) shall be the primary person in charge of and
responsible for delivery of the Project in accordance with the Design Build Contract requirements. The
Project Principal must have full authority to make the final decisions on behalf of the DBF and have
responsibility for communicating these decisions to the City of Jacksonville, Florida. The Project
Principal must have at least ten (10} years of requisite experience and provide at least five
representative projects.

b. Lead Design Professional ~ The Lead Design Professional shall be in charge of and responsible for all
aspects of the design of the Project and shall be a Florida Registered Engineer or Architect or Landscape
Architect. The Lead Design Professional shall have a minimum of ten (10} years of post-registration
experience in design of fire stations or similar public or private facility projects, including five (5} years of
supervisory experience. The Lead Design Professional shall have coordination and project management
responsibilities over the Project Design Team.

¢. Specialty Design Engineer, Architect, and Landscape Architect ~ The Specialty Design Engineers such as
Civil, Traffic, Drainage, Structural, Electrical, as well as any other necessary design professional shall
comprise the Project Design Team and be responsible for preparation of construction drawings,
calculations and specifications in their respective specialty. Each Specialty Engineer and other design
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professional shall be licensed in the State of Florida with at least five (5} years of post-registration design
experience. Each design professional shall provide at least five representative projects.

d. Construction Manager - The Construction Manager shall report directly to the Project Principal and shall
be responsible for the overall coordination of projects at each fire station location including participation
in the design and primary on-site responsibility for construction. The Construction Manager shall have at
least five years’ experience in this role and provide at least five representative projects while serving as a
Construction Manager or Site Superintendent.

e. Design Quality Control Manager - The Design Quality Control Manager shall be responsible for assuring
that the design of each project is in compliance with the requirements of the Design Build Contract. The
Design Quality Control Manager shall be a Professional Engineer, Registered Architect, or Registered
Landscape Architect licensed in the State of Florida and shall report directly to the Project Principal. The
Design Quality Control Manager shall have at least 10 years of post-registration experience in design and
construction. The Design Quality Control Manager will provide at least three (3} examples of requisite
experience in this role.

f. Construction Quality Control Manager - The Construction Quality Control Manager shall be responsible
for assuring that all workmanship and materials are in compliance with the Design Buitd Contract
Requirements. The Constructicn Quality Control Manager shall have at least ten (10) years of experience
in building construction, utility construction, or other representative experience related to the project type
offering. The Construction Quality Control Manager will provide at least three (3) examples or requisite
experience in this rele.

g. All members and personnel of the Design Build Project Team shall hold licenses required for performing
work on a specific project under the State of Florida or the City of Jacksonville law and ordinances
including accupational tax licenses.

h. Each construction superintendent shall have at least 10 years of experience in supervising fire stations or
similar construction projects.

6. Provide information demonstrating that the DBF personnel possess the required minimum
qualifications specified in Item Design Build Firm's design team shall have the necessary equipment and
personnel to provide the design plans and specifications in a timely manner.

7. Provide one-page resumes of the Key Individuals and other personnel that the Design Builder
considers critical to the successful completion of the Project including all team members discussed above
in the appendix.

8. Modification to the Design Build Firm’s Team or Key Individuals and other personnel listed
above is discouraged. The City will not approve requests for modification without justification.
Examples of justification include changes in employment status, bankruptcy, inability to perform,
organizational conflict of interest, or death of a team member. Replacement team members must be
submitted to the City for approval demonstrating equivalent experience to the individual being replaced.

9. For the Project Principal, Lead Design Engineer, and Construction Manager compose a list of
projects that they managed in the past. Each list shall consist of a brief description of the each fire
station project managed by each of them, name of the owner the work was performed for, the
owner’s representative’s telephone number, total construction cost, duration of construction, and any
unusual features.

1. II. PAST PERFORMANCE AND RECORD OF PROFESSIONAL ACCOMPLISHMENTS (20 Point
Value).

Provide concise information describing:

1. For the DBF including the Design Build team, provide information demonstrating the firm's
qualifications for performing work included in this RFQ. The information shall consist of a list of the
Designer-Builder's project experience working together on municipal projects of similar
type, size and complexity over the last five (5) years. Provide a separate list of design and
construction projects performed by members of the DBF team for the City. (This information may be
included in the appendices and will not be counted against the 25-page limit.)
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For each project listed, provide:

A brief description of the project,

Name of owner for whom the work was performed,

Name, title, and phone numbers of owner’s representatives who can verify and discuss the firm’s
participation in these projects.

(This information may be included in the appendices and will not be counted against the 25-page
limit.)

6T s

3. Provide brief answers and explanations to the following questions:

a. Has any member of the DBF team defaulted and/or been terminated on any project within the last (5)
years?

b. In the past five (5) years, has any member of the DBF team been suspended, debarred, disqualified
from bidding, or declared ineligible for work by any entity or are any such action pending against them?

c. How many contract claims were submitted in the past five (5) years by members of the DBF team and
how were they resolved?

d. Does any member of the DBF team have active projects that are behind schedule? If so, why are the
projects behind schedule?

e. Has any member of the DBF team been assessed erosion and sediment control violations and/or fines
within the last five (5) years?

{. Within the last five (5) years, how many projects were constructed by the Design Builder's team that
were completed three (3) or more months before the target completion date of these projects? Provide
details.

4. Provide the current National Council on Compensation Insurance (NCCI) Experience Modification Rate
(EMR) for each DBF team member and all major sub-contractors. Note that the minimum acceptable
EMR rating cannot exceed 1.0. If the EMR rating submitted is more than 1.0, the respondent will be
regarded as nonresponsive.

5. Provide DBF safety goals for the Project.

IIl. AVAILABILITY OF ADEQUATE PERSONNEL, EQUIPMENT, AND FACILITIES (10 Point Value).

Provide concise information pertaining to the DBF team’s ability to provide adequate personnel,

equipment, and facilities in order to provide required design, construction, and quality control services

for the Project:

1. Provide the Team Organizational Chart listing available personnel, equipment, and facilities in the
design, construction, and quality control activities.

2. Demonstrate the team’s ability to commit necessary resources to successfully complete the Project.

3. Demonstrate project team’s leadership capability and relevant management experience for the design,
construction, and quality control requirements of the Project.

4. Demonstrate that the Design Build Team has at least two (2) Superintendent's currently on staff that
have constructed at least one (1) Fire Station in the state of Florida in the last three (3) years.

IV. RECENT, CURRENT AND PROJECTED WORKLOAD (5 Point Value)

Provide the number and size of the projects currently being performed. Discuss past ability to deliver
projects on a timely basis under similar current workload conditions.

V. OVERALL WILLINGNESS TO MEET BOTH TIME AND BUDGET REQUIREMENTS FOR THE

PROJECTS (10 Point Value).
In an effort to remain consistent with Chapter 287, Florida Statutes, responding to this evaluation criterion

necessitates that a proposer include statements and references demonstrating that the proposer met both
time and budget requirements on projects of similar size and scope that were completed by the proposer
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within the past three years and that the proposer is meeting both time and budget requirements on projects

of similar size and scope that are currently being performed by the proposer (“Reference Projects”). As part

of its response to this evaluation criterion, the proposer:

1. must submit an expressed statement of its overall willingness to meet both time and budget
requirements for the project in question; and

2. should submit, without limitation, project narratives, schedules, design and construction cost and fee
summaries and owner references for any Reference Projects. Any Reference Project which has been
completed or for which construction is underway will segregate and identify any design-related
schedule or budget impacts. Design schedule and budget information will include both the original and
the current or completed schedule and cost data.

During contract negotiations, successful proposers will be required to provide a Schedule of Proposed Rates
on the forms provided as “Form 6”. Such rates and costs will be used in the negotiation of fees and shall
remain in effect throughout the length of the contract, except - at the sole discretion of the City - such rates
may be adjusted when an amendment to the original agreement is being negotiated; provided any increases
in rates shall not exceed actual increases In the appropriate index (CPIL or PPI) for the service being provided
since the date of the Original Agreement (Contract). Any allowable rate adjustments for sub-consultants shall
also follow this procedure.

Schedule A is provided in the RFQ for information only. Do not return this form with your proposal.

Proposed overhead rate is limited to 175% of direct labor. Proposed overhead rates in excess of 175% shall
conform to Federal Acquisition Regulations as established by a governmental audit certified to by a Certified
Public Accountant. However, under no circumstances shall the overhead rate exceed 200%. Profit rate shall
only be applied to direct labor plus overhead. No mark-up or profit shall be paid on non-labor related costs,
reimbursable or on services provided by sub-consultants or others,

V1. THE VOLUME OF CURRENT AND PRIOR WORK PERFORMED FOR USING AGENCIES SHALL
BE CONSIDERED A MINUS FACTOR. (5 Point Value)

Provide a list of on Attachment A-1 of all local government projects on which Contractor has been awarded fees during the
past five (5) years. [nclude those projects on which the firm was awarded as a prime contractor. Such list shall include all
work for the City of Jacksonville and its various “using agencies,” which is defined in the Jacksonville Ordinance Code as
“a departinent, division, office, board, agency, commission or other unit of Buyer and independent agency required by law
or voluntarily requesting to utilize the services of the Procurement) Department”™; and with any of Buyer's Independent
Authorities”; and on projects undertaken with others that are similar in nature o the size and scope of professional services
and/or work required for the project solicitation herein. [f the Contractor has not performed work for any of these agencies
during the past five (5) years, the response should so clearly state.

VII. FINANCIAL RESPONSIBILITY (10 Point Value)
Provide concise information pertaining to the DBF team's financial responsibility:

A, Indicate the DBF form of business, e.g., corporation, partnership, joint venture, or sole proprietor.
Provide information about years in business, change in ownership, bank references, and any other
information the DBF may wish to submit to allow the City to verify financial responsibility of each
member of the DBF team.

Provide the latest DBF Dunn & Bradstreet rating, and financial statement including current balance
sheet, and a bank letter indicating the status of all accounts for each principle entity in the DBF team.
For a joint venture, provide pertinent complete financial information for each joint venture partner.
Disclose any unpaid judgments in excess of $100,000.

Disclose any disputed or un-adjudicated claims in excess of $500,000.

If the DBF or a Partner in the Joint Venture requires any financial information to be held in confidence,
such information shall be submitted in sealed envelopes.

Provide evidence that the DBF current bonding capacity is at least $10,000,000. This evidence shall be in
the form of a commitment letter from a licensed bonding company (surety).

The DBF (and joint venture partners) shall provide a comparison of the anticipated gross monthly
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billings for the next twelve months for uncompleted work presently under contract, with monthly gross
billings for design and construction over the past 24 months.

VHI. LOCATION (5 Point Value).

Document the location of Contractor’s corporate headquarters, which, if located in Jacksonville, Florida, no
further information is required under this criterion and maximum points will be awarded. [f Contractor’s
corporate headquarters are not located in Jacksonville, Florida, please document the location and the nature
of business of Contractor’s branch office(s), if any, that are located in and/or that are closest to Jacksonville,
Florida, the number of employee assigned thereto and the period of continuous existence thereof
Additionally, Contractors are requested to demonstrate, define and provide examples of their ability to
provide the services contemplated herein in a manner comparable to having a local office in Jacksonville,
Florida or to show that a local office is not necessary to satisfactorily perform the services required for this
project, in which event maximum points may be awarded.

IX. QUALITY CONTROL PLAN (DESIGN & CONSTRUCTION] (5 Point Value)

The Quality Control Program is a critical component of the design and construction of the Project. It
represents assurances to the City that the DBF is executing in accordance with the contract documents.
The City will provide the quality assurance and independent testing, but the established Quality Control
Program is the backbone for which the City will gauge compliance. The City shall negotiate the
provisions of the acceptable Quality Control Program and finalize it prior to contract award.

Describe how the DBF proposes to incorporate the City’s quality assurance requirements into his/her
Quality Control Program.

The City’s quality assurance requirements consist of the following elements: (a) Design Reviews by the Public
Works Department, using agency, and/or design consultants hired by the City at the 30%, 60%, 50%, and
100% design completion stages or as determined by the City’s PM; (b) Permits and Inspections required by
local, state, and Federal regulatory agencies; (c) Reviews and Approvals by Utility Companies; (d) Submittal
Reviews by the Department of Public Works or designated consultant; (e) Regular Construction Inspections
performed by the Department of Public Works or designated consultant; and (f) Construction Material Testing
conducted by the City’'s Testing Consultant.

X. ORAL INTERVIEWS

The Oral Interviews will have an additional value of thirty (30) points which will be added to the DBF Score
from the evaluation of the SOQ. The three top-ranked DBFs from the SOQ Evaluation Process will be
provided the criteria and scheduling information for the Oral Interviews. Final Ranking of the top three
firms will be based upon the combination of scores combined from the SOQ Evaluation and the Evaluation
of the Oral Interviews.

XI. SOQ POINT VALUE FOR EACH EVALUATION CRITERION

The maximum number of points as shown below may be awarded by the QES of the CSPEC to the DBF
based on verifiable information provided in the SOQ for each evaluation category listed and described
herein.

Failure to provide adequate information on any criterion will result in lower scores and could resultin
rejection of the Statement of Qualification as non-responsive.

The responses to each of the criterion will be evaluated relative to other responses received and
awarded a score as listed in the table below.
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[tem in aximum Number
iAttach B [Item’s Title f Points
I —
Experience, competence in and approach to the design and
1 ronstruction of fire stations or similar design-build projects 30
Il Past professional accomplishments and performance 20
HI Availability of adequate personnel, equipment, and facilities
10
v Current Workload 3
v Overall willingness to meet time and budget requirements for the 10
projects
Vi The volume of current and prior work performed for using agencies 5
khall be considered a minus factor
VI Financial responsibility 10
VIIE Location
X Quality control plan (design & construction)
X Interviews 30
Maximum Score 130






Section 4
Description of Services and Deliverables

4.1 Project Scope

The scope of work required of the selected Design-Build Firm for this project shall include, but it shall not be
limited to, the following design, permitting, and construction elements in accordance with the requirements
specified in the Design Criteria Package prepared by City.

A. DESIGN

Design elements of the project (drawings, engineering calculations, reports and specifications) shall
cover the following:

® Providing Preliminary (60%) and Final (100%) Design Drawings and Specifications

¢ Providing Final Construction Contract Documents

® Obtaining all permits and approvals from government agencies and utility companies

® Providing Quality Control for the Design Phase

A DBF selected by the City for negotiating the GMP and the GCD shall provide to the City Project
Manager the complete Preliminary (60%) Design at least one week before the date established for
commencing the GMP & GCD negotiations.

Design Documents prepared by the DBF shall meet all technical and formal requirements of all
pertinent building codes and construction standards as prescribed by the State of Florida and the City
of Jacksonville laws and ordinances. All design documents shall be prepared, signed, and sealed by
licensed design professionals authorized to practice architecture, landscape architecture, and engineering in
the State of Florida. Minimum 2012 AutoCAD Version shall be used in the preparation of the design
drawings (AutoCAD plans to be provided to the City).

The City will make available to the selected Design Builder design drawings and specifications in the
electronic format for the latest 2 fire stations building designed and for applicable site elements such as
storage room/building, trash enclosure.. etc.

In the Design Criteria Package, the City may also provide the Design Build Firm selected for preparing the
TP and negotiating the GMP & GCD with the following design documents for a specific project:

* Topographical and Tree Survey Map including existing utilities
¢ Environmental Site Assessment Reports

* Geotechnical Exploration Reports

* Utility Availability Letters from JEA

B. PERMITTING

DBF shall secure and obtain all required permits and approvals from the State of Florida and the City
of Jacksonville regulatory agencies as required by law. In addition, the DBF will be required to secure
approval or statement of concurrence from applicable utility companies such as JEA, TECO Peoples Gas
and/or Sawyer Gas, AT&T Telephone (BellSouth), Comcast, MC] Telecommunications, etc.

Permits and/or approvals from the following agencies must be secured depending on the specific category
& location of each individual facility-work type improvement project:

® City of Jacksonville - Building Inspection Division
® City of Jacksonville - Development Management Group
® City of Jacksonville - Public Works Department
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St Johns River Water Management District

Florida Department of Environmental Protection

US Army Corps of Engineers

Florida Department of Transportation

JEA, TECO Peoples Gas, Sawyer Gas, Comcast, MCI telecommunications, AT&T Telephone, etc.
Other Regulatory Agencies as it may be applicable to specific projects

C. CONSTRUCTION

The DBF shall be responsible for fully providing the following elements of each facility-work type
improvement project as it may be required in the DCP for a specific project:

® Demolition of existing aboveground and/or subsurface site elements, buildings, utilities, and trees
as specified in construction contract documents and a removal and lawful disposal of
site/ construction debris.

* Furnishing all materials, equipment, labor, and incidentals, and to execute all operations

necessary for the full completion of buildings and other pertinent work including: rcof repair

and replacement, facility renovation, library design and construction, community center design and

construction and any other facility-type as specified in the associated DCP; providing all utilities

and utility connections; and ali other project elements as stipulated in the approved project

design drawings and specifications.

Providing maintenance of traffic.

Providing erosion and sediment control work.

Providing envircnmental coordination.

Providing construction project management.

Providing Quality Control for construction.

Obtaining the Certificate of Occupancy issued by the Building Inspection Division.

Providing as-built drawings and certifications and obtaining acceptance of Using Agencies.

Providing all warranty services.

The DBF shall provide all construction work, materials, products, equipment, and methods that fully
comply with all appropriate building codes and construction standards as prescribed by laws and
erdinances of the State of Florida and City of Jacksonville as they may relate to a specific scope of the
category of facility-work type improvement project.

D. Design-Build Responsibility

The Design-Build Firm shall be responsible for survey, geotechnical investigation, design, acquisition of all
permits not acquired by the City, any and all information required to modify permits acquired by the City,
maintenance of traffic, erosion control, demolition, and construction on or before the Project completion date
indicated in the Proposal. The Design-Build Firm will coordinate all utility relocations.

The Design-Build Firm shall be responsible for compliance with Design and Construction Criteria (Section
4.7) which sets forth requirements regarding survey, design, construction, and maintenance of traffic during
construction, requirements relative to project management, scheduling, and coordination with other agencies
and entities such as state and local government, utilities and the public.

The Design-Build Firm may propose changes which differ from the plans. Proposed changes must be
approved by the JFRD and coordinated through the City. If changes are proposed to the configuration, the
Design-Build Firm shall be responsible for preparing the necessary analyses and documentation required to
satisfy requirements to obtain approval of the City. The Design-Build Firm shall provide the required
documentation for review and processing. The Design-Build Firm will not be compensated for any
additional costs or time resulling from proposed changes.
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The Design-Build Firm shall examine the Contract Documents and the site of the proposed work carefully
before submitting a Proposal for the work contemplated and shall investigate the conditions to be
encountered, as to the character, quatity, and quantities of work to be performed and materials to be
furnished and as to the requirements of all Contract Documents. Written notification of differing site
conditions discovered during the design or construction phase of the Project will be given to the City Project
Manager.

The Design-Build Firm shall examine boring data, where available, and make their own interpretation of the
subsoil investigations and other preliminary data and shall base their bid on their own opinion of the
conditions likely to be encountered. The submission of a proposal is prima facie evidence that the Design-
Build Firm has made an examination as described in this provision.

The Design-Build Firm shall demonstrate good project management practices while working on this project.
These include communication with the city and others as necessary, management of time and resources, and
documentation,

E. City Responsibility

The City of Jacksonville will provide a detailed description, location, classification, scope, availability
of funds, and other requirements for each project with the Design Criteria Package.

The City will provide contract administration, management services, construction engineering inspection
services, environmental oversight, and quality acceptance reviews of all work associated with the
development and preparation of the contract plans, permits, and construction of the improvements. The city
will provide job specific information and/or functions as outlined in this document. The cost of project
administration performed by employees or consultants of the City including, but not limited to, planning,
programming, design and construction project management, construction engineering inspection,
preparation of the Design Criteria Package, and other administrative tasks ordinarily conducted by the City
shall be excluded from the maximum cost for design and construction.

This Request for Qualifications does not commit the City to make studies or designs for the preparation of
any proposal, nor to procure or contract for any articles or services.

The city does not guarantee the details pertaining to borings, as shown on any documents supplied by the
city, to be more than a general indication of the materials likely to be found adjacent to holes bored at the site
of the work, approximately at the locations indicated.

4.2 Schedule of Events
See Section 1.17 of this RFQ.

4.3 Project Requirements
A. Governing Regulations:

The services performed by the Design-Build Firm shall be in compliance with all applicable Manuals and
Guidelines including the city, department, FHWA, AASHTO, and additional requirements specified in this
document. Except to the extent inconsistent with the specific provisions in this document, the current edition,
including updates, of the following Manuals and Guidelines shall be used in the performance of this work.
Current edition is defined as the edition in place and adopted by the City at the date of advertisement of this
contract with the exception of the Standard Specifications for Road and Bridge Construction {Divisions 11 &
I}, Special Provisions and Supplemental Specifications, Manual on Uniform Traffic Control Devices
(MUTCD), Design Standards and Design Standards Modifications. The Design-Build Firm shall use the
edition of the Standard Specifications for Road and Bridge Construction (Divisions Il & IlI), Special
Provisions and Supplemental Specifications, Design Standards and Design Standard Modifications that is in
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effect at the time the Bid Price Proposals are due in the city office. The Design-Build Firm shall use the 2009
edition of the MUTCD as amended in 2012. It shall be the Design-Build Firm's responsibility to acquire and
utilize the necessary manuals and guidelines that apply to the work required to complete this Project. The
services will include preparation of all documents necessary to complete the Project as described in Section |
of this document,

1. City of Jacksonville Design Standards

http:/ / www.coj.net/ departments[planning-and-develogment{develogment-services-division[cit_\g-
standard-details-(dwg---pdf-formats).aspx

2. City of Jacksonville Standard Specifications
http: .COj ing-and-development/development-services-division/city-

standard-specifications.aspx

3. City of Jacksonville Land Development Procedures Manual
hitp:/ / www .coj.net/ departments/ planning-and-development/ development-services-division/land-

development-procedures-manual.aspx

4. JEA Water and Sewer Standards
https: / /www jea.com/Working With_|EA/Engineering_and_Construction/ Reference Materials/Water an

d_Sewer Standards.aspx

5. Florida Department of Transportation Design Standards

http:/ /www.dot.state.fl.us/ rddesign/DesignStandards /Standards.shim

6. Florida Department of Transportation Standard Specifications for Road and Bridge Construction
(Divisions 11 & 1lI), Special Provisions and Supplemental Specifications
hitp:/ /www dot state.fl.us/ programmanagement/specs.shtm

7. Florida Department of Transportation Drainage Manual

http://www.dot.state fl.us/rddesign/Drainage/ManualsandHandbooks.shim

8. Florida Department of Transportation Soils and Foundations Handbook
http:/ / www.dot.state.fl.us/structures/Manuals/SFH.pdf

9. Instructions for Design Standards
http:/ /www dot.state fl.us/structures/IDS/1DSportal pdf

10. AASHTO - A Policy on Geometric Design of Highways and Streets
https: / /bookstore.transportation.org / collection detail.aspx?ID=110

11. MUTCD - 2009
http:/ / muted.fhwa.dot.gov/

12. Safe Mobility For Life Program Policy Statement

http:/ /www dot.slate fl.us/proceduraldocuments/ procedures.shtm

13. Traffic Engineering and Operations Safe Mobility for Life Program
http./ /www dot.state.fl.us / trafficoperations/Operations/SafetyisGolden.shtm

14. Florida Department of Transportation American with Disabilities Act (ADA) Requirements For Access To
Department Facilities Procedure
http://www.dot.state.(l.us / proceduraldocuments/ procedures.shtm

15. Florida Department of Transportation Florida Sampling and Testing Methods
http:/ /www dot.state.fl.us/statematerialsoffice /ad ministration/resources/ library/ publications / fstm/ discl
aimer.shtm

16. Florida Department of Transportation Flexible Pavement Coring and Evaluation Procedure

http:/ / www.dot.state fl.us /statematerialsoffice /ad ministration/ resources/ library / publications/ materialsm
anual/documents/ vl-section32-clean.pdf

17. Florida Department of Transportation Design Bulletins and Update Memos

-34-





http:/ /www .dot.state.fl.us /rddesign/Bulletin/ Default.shtm

18. Florida Department of Transportation Utility Accommodation Manual
http:/ / www.dot.state.fl us / programmanagement/ utilities/UAM.shtm

19. AASHTO LRFD Bridge Design Specifications
https:/ /bookstore. transportation.org /category _item.aspx?id=BR

20. Florida Department of Transportation Flexible Pavement Design Manual
http:/ fwww dot.state.fl.us/rddesign/ PM/ publicationS.shtm

21. Florida Department of Transportation Rigid Pavement Design Manual
http:/ /www.dot state.fl.us/ rddesign/ PM/ publicationS.shtm

22. Florida Department of Transportation Pavement Type Selection Manual
http:/ /www.dot state fl.us/rddesign/PM/ publicationS.shtm

23. Florida Department of Transportation Right of Way Manual

http./ /www dot.state.fl.us/ rightofway / Documents.shtm

24. Florida Department of Transportation Traffic Engineering Manual
http:/ / www.dot.state.fl.us/TrafficOperations/ / Operations /Studies/ TEM/ TEM.shtm

25. Federal Highway Administration Checklist and Guidelines for Review of Geotechnical Reports and
Preliminary Plans and Specifications
http:/ /www.fhwa dot gov/engineering/geotech/pubs/reviewguide/checklist.cfm

26. AASHTO Guide for the Development of Bicycle Facilities
https:/ /bookstore.transportation.org/collection_detail.aspx?1D=116

27. Federal Highway Administration Hydraulic Engineering Circular Number 18 (HEC 18).
http:/ / www.thwa.dot.gov/engineering/hydraulics/library_arc.cfm?pub_number=17

28. Florida Department of Transportation Manual of Uniform Minimum Standards for Design, Construction
and Maintenance for Streets and Highways
http:/ /www dot state.fl.us/rddesign/FloridaGreenbook / FGB.shtm

29. Florida Department of Transportation Project Development and Environment Manual, Parts 1 and 2
hitp:/ /www dot state.fl.us/emo/ pubs/pdeman/ pdeman].shtm

30. Florida Department of Transportation Driveway Information Guide
http:/ /www.dot.state fl.us/planning / systems/ programs/sm/ accman/pdfs/driveway2008.pdf

31. AASHTO Highway Safety Manual
http:/ /www.highwaysafetymanual.org/Pages/dcfault.aspx

32. Florida Statutes

http:/ /www.leg state.fl.us /Statutes/index.cim?Mode=View %205tatutes&Submenu=1&TTab-statutes&CFID

=14677574&CFTOKEN=80981948

B. Innovative Aspects:

All innovative aspects shall be identified separately as such in the Technical Proposal. An innovative aspect
does not include revisions to specifications, standards, or established City policies. Innovation should be
limited to Design-Build Firm’s means and methods, approach to Project, etc.

C. Geotechnical Services:
The Design-Build Firm shall be responsible for identifying and performing any geotechnical investigation,

analysis and design of foundations, foundation construction, foundation load and integrity testing, and
inspection dictated by the Project needs in accordance with City guidelines, procedures, and specifications.

-35.





All geotechnical work necessary shall be performed in accordance with the Governing Regulations. The
Design-Build Firm shall be solely responsible for all geotechnical aspects of the Project.

D. City Commitments:

The Design-Build Firm will be responsible for adhering to the project commitments identified below: N/ A
E. Environmental Permits:
1. Storm Water and Surface Water:

Plans shall be prepared in accordance with Chapters 373 and 403 (F.5.) and Chapters 40 and 62 (F.A.C)).

2. Permits:

All applicable data shall be prepared in accordance with Chapter 373 and 403, Florida Statutes, Chapters 40
and 62, Florida Administrative Code; Rivers and Harbors Act of 1899, Section 404 of the Clean Water Act, 23
CFR 771, 23 CFR 636, and parts 114 and 115, Title 33, Code of Federal Regulations. In addition to these
Federal and State permitting requirements, any dredge and fill permitting required by local agencies shall be
prepared in accordance with their specific regulations. Acquisition of all applicable permits will be the
responsibility of the Design-Build Firm. Preparation of complete permit packages will be the responsibility of
the Design-Build Firm, including but not limited to Environmental Resource Permitting (SJRWMD) and
Construction Permitting (FDOT Connection Permit and Drainage Permit). As the permittee, the City is
responsible for reviewing, approving, and signing, the permit application package including all permit
modifications, or subsequent permit applications. If any agency rejects or denies the permit application, it is
the Design-Build Firm’s responsibility to make whatever changes necessary to ensure the permit is
approved.

The Design-Build Firm will be required to pay all permit fees. Any fines levied by permitting agencies shall
be the responsibility of the Design-Build Firm.

However, notwithstanding anything above to the contrary, upon the Design-Build Firm's preliminary
request for extension of Contract Time being made directly to the City Engineer, the City reserves unto the
City Engineer, in their sole and absclute discretion, according to the parameters set forth below, the
authority to make a determination to grant a non-compensable time extension for any impacts beyond the
reasonable control of the Design-Build Firm in securing permits. Furthermore, as to any such impact, no
modification provision will be considered by the City Engineer unless the Design-Build Firm clearly
establishes that it has continuously from the beginning of the Project aggressively, efficiently and effectively
pursued the securing of the permits including the utilization of any and all reasonably available means and
methods to overcome all impacts. There shall be no right of any kind on behalf of the Design-Build Firm to
challenge or otherwise seek review or appeal in any forum of any determination made by the City Engineer
under this provision,

F. Survey:

The Design-Build Firm shall perform all surveying and mapping services necessary to complete the Project
including a comprehensive survey of all protected trees within the construction limits. Survey services must
also comply with all pertinent Florida Statutes and applicable rules in the Florida Administrative Code. All
field survey data will be furnished to the city surveyor in a city approved digital format, readily available for
input and use in CADD Design files. All surveying and mapping work must be accomplished in accordance
with the department’'s Surveying Procedure, Topic Nos. 550-030-101; Right-of-Way Mapping Procedure,
Topic No. 550-030-015; Aerial Surveying Standards for Transportation Projects Procedure, Topic No. 550-020-
002. This work must comply with the Minimum Technical Standards for Professional Surveyors and
Mappers, Chapter 5]-17, F.A.C,, pursuant to Section 472.027, F.S. This survey also must comply with Chapter
177,FS.
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In the Design Criteria Package, the city may provide the site survey to the Design Build Firm selected for
preparing the GMP & GCD (Section 4.1.A).

G. Verification of Existing Conditions:

The Design-Build Firm shall be responsible for verification of existing conditions, including research of all
existing city records and other information.

By execution of the contract, the Design-Build Firm specifically acknowledges and agrees that the Design-
Build Firm is contracting and being compensated for performing adequate investigations of existing site
conditions sufficient to support the design developed by the Design-Build Firm and that any information is
being provided merely to assist the Design-Build Firm in completing adequate site investigations
Notwithstanding any other provision in the contract documents to the contrary, no additional compensation
will be paid in the event of any inaccuracies in the preliminary information.

H. Submittals:

Plans must meet the minimum contents of a particular phase submittal prior to submission for review. The
particular phase of each submittal shall be clearly indicated on the cover sheet. Component submittals maust
be accompanied by sufficient information for adjoining components or areas of work to allow for proper
evaluation of the component under review. Prior to providing the city with any submittals, the Design-Build
Firm is required to perform a quality check of the submittal. If the submittal is incomplete or contains
substantial errors, then the city will reject the submittal

The Design-Build Firm shall provide copies of required review documents such as those listed below.
60% Component Plans

S5sets of 117 X 17" plans

5 sets of 11" X 17” each component set

5 copies of Preliminary Geotechnical Report
5 sets of documentation - structures

5 copies of Technical Special Provisions

90% Component Plans

5 sets of 117 X 17" plans

5 sets of 11” X 17 each component set
5 copies of Final Geotechnical Report

5 sets of documentation - structures

5 copies of Technical Special Provisions

Final Component Plans

5 sets of 117 X 17" plans

5 sets of 11" X 17” each component set

5 sets of final documentation

1 signed and sealed copy of Specifications Package

2 sets of electronic copies of Technical Special Provisions on CD

Construction Sek:
1 set of 11X 17" copies of the signed and sealed plans for the city to sign “Released for construction”.
Final signed and sealed plans will be delivered to the city project manager a minimum of fifteen (15)

calendar days (excluding Holidays) prior to construction of that component. The city project manager will
send a copy of the final signed and sealed plans to the appropriate office for review and comment. Once all
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comments have been satisfactorily resolved as determined by the city, the city Project Manager will initial,
date, and sign each submittal as “Released for Construction”. Only signed and sealed plans which are signed
“Released for Construction” by the city project manager are valid and all work that the Design-Build Firm
performs in advance of the city release of Plans will be at the Design-Build Firm’s risk. To work at risk, the
Design-Build Firm must submit signed and sealed plans and can begin working prior to the City’s Project
Manager providing signed “Release for Construction” plans. The Design-Build Firm shall notify the city five
(5) days prior to starting work at risk. All work that the Design-Build Firm performs in advance of the city’s
release of Plans will be at the Design-Build Firm's risk.

As-Built Set:

The Design-Build Firm's Professional Engineer in responsible charge of the Project’s design shall
professionally endorse (sign, seal, and certify) the As-Built Plans, the special provisions and all reference and
support documents.

The Design-Build Firm shall complete the As-Built Plans as the Project is being constructed. All changes
made subsequent to the “Released for Construction” Plans shall be signed/sealed by the EOR. The As-Built
Plans shall reflect all changes initiated by the Design-Build Firm or the city in the form of revisions. The
record set shall be submitted prior to Project completion for city review and acceptance as a condition
precedent to the city issuance of Final Acceptance.

The city shall review, certify, and accept the As-built Plans prior to issuing Final Acceptance of the project in
order to complete the As-built Plans.

The Design-Build Firm shall furnish to the city, upon project completion, the following;

1 set of 11" X 17” signed and sealed plans

4 sets of 11" X 177 copies of the signed and sealed plans

5 sets of final documentation (if different from final component submittal)

2 Final Project CL¥'s with Electronic As-built plans in CADD and PDF formats

I. Contract Term:
The design-build contract term shall be as set forth in Section 2.7 of this RFQ.
J. Project Schedule:

The Design-Build Firm shall submit a Project schedule which supports the established contract duration
submitted as part of the Proposal. The Design-Build Firm’s schedule should allow for up to fifteen (15)
calendar days (excluding weekends and city observed Holidays) review time for city review of all submittals.

The minimum number of activities shall be those listed in the payout schedule and those listed below:

Anticipated Award Date

Design Submittals

Design Survey

Design Reviews by the city
Design Review / Acceptance Milestones
Materials Quality Tracking
Geotechnical Investigation

Start of Construction

Clearing and Grubbing
Construction Mobilization
Environmental Permit Acquisition
Permit Submittals

4 & & & & & 9 o 0 ® 9 »
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¢  Holidays (shown as non-work days)
*  Additional Construction Milestones as determined by the Design-Build Firm
»  Final Complction Date for All Work

K. Key Personnel/Staffing:

The Design-Build Firm’s work shall be performed and directed by key personnel identified in the Technical
Proposal by the Design-Build Firm. Any changes in the indicated personnel shall be subject to review and
approval by the City Project Manager. The Design-Build Firm shall have available a professional staff that
meets the minimum training and experience set forth in Florida Statute Chapter 455.

L. Meetings and Progress Reporting:

The Design-Build Firm shall anticipate periodic meetings with city personne! and other agencies as required
for resolution of design and/ or construction issues. These meetings may include:

Technical issue resolution
Permit agency coordination
Scoping meetings

Utility meetings

Design kickoff meeting
Comment resolution meetings
Pre-construction meeting

During design, the Design-Build Firm shall meet with the city Design Project Manager on a monthly basis
and provide a one-month look ahead of the activities to be completed during the upcoming month.

During construction, the Design-Build Firm shall meet with the City Construction Project Manager on a
weekly basis and provide a one-week look ahead of the activities to be performed during the coming week.

The Design-Build Firm shall, on a monthly basis, provide written progress reports that describe the items of
concern and the work performed on each task.

M. Public Involvement:

The Design-Build Firm may be required to attend and participate in Public Meetings at a time, date, and
location to be determined by the city.

N. Quality Management Flan (QMP):
1. Design:

The Design-Build Firm shall be responsible for the professional quality, technical accuracy and coordination
of all surveys, designs, drawings, specifications, geotechnical and other services furnished by the Design-
Build Firm under this contract.

The Design-Build Firm shall provide a Design Quality Management Plan, which describes the Quality
Control (QC) procedures to be utilized to verify, independently check, and review all design drawings,
specifications, and other documentation prepared as a part of the contract. In addition, the QMP shall
establish a Quality Assurance (QA) program to confirm that the Quality Control procedures are followed.
The Design-Build Firm shall describe how the checking and review processes are to be documented to verify
that the required procedures were followed. The QMP may be one utilized by the Design-Build Firm, as part
of their normal operation or it may be one specifically designed for the Project. The Design-Build Firm shall
submit a QMP within fifteen {15) working days following issuance of the written Notice to Proceed. A
marked up set of prints from the Quality Control review will be sent in with each review submittal. The
responsible Professional Engineers or Professional Surveyor that performed the Quality Control review, as
well as the QA manager, will sign a statement certifying that the review was conducted.
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The Design-Build Firm shall, without additional compensation, correct all errors or deficiencies in the
surveys, designs, drawings, specifications, and/or other services.

No fabrication, casting, or construction will occur until all related design review and shop drawing review
comments are resolved.

2. Construction:

The Design-Build Firm shall be responsible for develeping and maintaining a Construction Quality Control
Plan which describes their Quality Control procedures to verify, check, and maintain control of key
construction processes and materials.

The Construction QC Plan will describe the sampling, testing, and reporting of all materials tests that are
anticipated to be needed during the construction phase of the Project. The Design-Build Firm will ensure that
the requirements of the city and department technical standards are met. As the City will be petforming QA
Reviews and Materials Testing as part of their CEI Process, the Design-Build Firm will provide a schedule of
all anticipated testing for at least fifteen (15) days prior to any test.

The City shall maintain its rights to inspect construction activities and request any documentation from the
Design-Build Firm to ensure quality products and services are being provided in accordance with city
requirements and the Construction QC Plan.

Q. Schedule of Values:

The Design-Build Firm will be responsible for invoicing the City based on current invoicing policy and
procedure. Invoicing will be based on the completion or percentage of completion of major, well-defined
tasks as defined in the schedule of values. Final payment will be made upon final acceptance by the city of
the Design-Build Project. Tracking DBE participation will be required under normal procedures. The Design
Build Firm must submit the schedule of values to the city for approval. No invoices shall be submitted prior
to city approval of the schedule of values.

Upon receipt of the invoice, the City Project Manager will make judgment on whether or not work of
sufficient quality and quantity has been accomplished by comparing the reported percent complete against
actual work accomplished.

P. Construction Engineering and Inspection:

The city is responsible for providing Construction Engineering and Inspection (CEI} and Quality Assurance
Engineering.

The Design-Build Firm is subject to the City’s Independent Assurance (1A) Procedures.
Q. Testing:

The city or its representative will perform verification and resolution testing services in accordance with the
latest Specifications.

R. Adjoining Construction Projects:
The Design-Build Firm shall be responsible for coordinating construction activities with other construction
Projects that are impacted by or impact this Project. This includes Projects under the jurisdiction of local
governments, the city, or other regional and state agencies.

§. Use of City Owned Right of Way and Easements:

Use of City owned Right of Way by the Design-Build Firm for the purpose of equipment or material storage,
lay-down facilities, pre-cast material fabrication sites, batch plants for the production of asphalt, concrete or
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other construction related materials, etc. shall require advance approval by the City. Use of City owned
Right of Way by the Design-Build Firm for these purposes is expressly limited to the Projects contemplated
as part of this RFQ.

T. Design Issue Escalation:

All issues are to be directed to the City Project Manager. If the issue cannot be resolved at this level the City
Project Manager shall forward the issue to the next level in the process. The escalation process begins with
the City Project Manager, followed by the City Paving and Drainage Design Section Manager, and, if
necessary to the City Engineer. Each level shall have a maximum of seven (7) calendar days (excluding
weekends and City observed holidays), to answer, resolve or address the issue. The seven (7) calendar days
{excluding weekends and City observed holidays) period is a response time and does not infer resolution.
Questions may be expressed verbally and followed up in writing. The City Project Manager will respond in a
timely manner but not to exceed seven (7} calendar days {excluding weekends and City observed holidays)
The Design-Build Firm shall provide any available supporting documentation. The Design-Build Firm shall
provide a similar issue escalation process for their organization with personnel of similar levels of
responsibility.

The City Engineer will have the final authority on design decisions.

U. Construction Clarification, Conflict Resolution, and Issue Escalation:

In the event that construction problems occur, the resolution of those problems will be processed in one of
the following two ways unless revised by a Partnering agreement:

. If the resolution does not change the original intent of the technical proposal /RFQ, then the Design-
Build Firm Engineer of Record (EOR) will be responsible for developing the design solution to the
construction problem and the City Project Manager will be responsible for review and response within ten
(10) calendar days (excluding weekends and City observed holidays). The City Project Manager will either
concur with the proposed solution or, if the City Project Manager has concerns, the issue will be escalated as
described in the process below.

) If the resolution does alter the original intent of the technical proposal/RFQ then the EOR will
develop the proposed solution, and send it to the City Project Manager for review and response. The City
Project Manager will respond to the proposed solution within ten (10) calendar days (excluding weekends
and City observed holidays}. The City Project Manager will either concur with the proposed solution or the
issue will be escalated as described in the process below. Changes to the original intent of the technical
proposal/RFQ will require a contract change order.

) All issues are to be directed to the City Project Manager. If the issue cannot be resolved at this level
the City Project Manager shall forward the issue to the next level in the process. The escalation process
begins with the City Project Manager, followed by the City Construction Management Section Manager, and,
if necessary, is escalated to the City Engineer. Each level shall have a maximum of seven (7} calendar days
{excluding weekends and City observed holidays) to answer, resolve or address the issue. The seven (7)
calendar days (excluding weekends and City observed holidays) period is a response time and does not infer
resolution. Questions may be expressed verbally and followed up in writing. The City Project Manager will
respond in a timely manner but not to exceed seven (7) calendar days (excluding weekends and City
observed holidays). The Design-Build Firm shall provide any available supporting documentation.
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SUBJECT: Request for Qualifications - Design Build Services -Fire Station #'s 66,67 and 76

BID #: CDB-0164-22 OPEN DATE: 11/16/22
COMPETITIVE SEALED PROPOSAL EVALUATION COMMITTEE

KIND AND BASIS OF CONTRACT: CONSTRUCTION - FROM DATE OF CONTRACT EXECUTION THROUGH
PROJECT COMPLETION

AGENCY: PUBLIC WORKS
BASIS OF AWARD: EVALUATION CRITERIA
NUMBER OF BIDS INVITED: 47 NUMBER RECEIVED: 3 OTHER: ¢

SUMMARY OF BIDS AND RECOMMENDED ACTIONS:

Public Works received three (3) responses for the subject RFQ. Based on the review of the responses and average
scores, recommend approval to conduct interviews with the top three (3) highest scoring firms listed in alphabetical
order below:

3. Acon Construction - 78.50

1. Auld & White Contractors — 86.50
2. Steller Group — 81.50

Attachments: Recommendation Memo, Tabulation and Scoring Matrix and Specifications

ANALYST_@— RESPECTFULLY SUBMITTED -
JACLYN STAMOS ¥TIN PREEMAN, CHIEF
/4»/ ’ %U’F?SMENT DIVISION

CONCURRENCE BY: Rohin G. Smith P.E. Chief, Engineering and Construction Management

(ALL AWARD ACTIONS SUBJECT TO LAWFULLY APPROPRIATED FUNDS)
ACTION OF CSPEC COMMITTEE ON RECOMMENDATIONS ABOVE

MEMBERS APPROVING S MEMBERS DISAPPROVING a DATE: / 'a [:;Qaé

OTHER

ACTION OF AWARDING AUTHORITY paTe_3/2/ a3

APPROVED l/ DISAPPROVED:
Bnan Hughes

OTHER: ﬁ (1] /i A Chig.EAdministratin Officer
/{f) W OV D my Corry
A/

H hori A
SIGNATURE OF AUTHENTICATION o . fudar No: 2018-02
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Gity of Jacksonville, Florida
Lenny Curry, Mayor

Procurement Division

Ed Ball Building

214 N. Hogan Street, Suite 800
Jacksonville, Florida 32202

ONE CITY. ONE JACKSONVILLE

MEMORANDUM

TO: Competitive Sealed Proposal Evaluation Committee (“CSPEC")

FROM: Gregory Pease, Chief of Procuremen&

DATE: September 20, 2022

RE: REQUEST FOR APPROVAL TO UTILIZE COMPETITIVE SEALED PROPOSAL PROCESS

Pursuant to Chapter 126, Part 7, § 126.701 approval is requested to utilize the Competitive Sealed
Proposal process to select the most qualified Design Build Service (RFQ) for Fire Stations 66,67 & 76 for the
Public Works Department. As a follow-up to the same, the CSPEC is now requested to review and approve the
solicitation documents attached hereto.

More specifically, the CSPEC is requested to review and approve the evaluation criteria as outlined in
the attached Request for Qualifications (*RFQ”"). Procurement's review in this matter has revealed that:

The attached Certification Letter and the Scope of Services received from the using
agency appear to be in order.

The RFQ has been reviewed and approved by Risk Management regarding insurance
and indemnification requirements.

The RFQ has been reviewed and approved by EBO regarding JSEB participation
goals and EBO recommends: 20% Participation

It is requested that the CSPEC take these issues into consideration in its review and/or approvat in this

matter.
CSPEC APP,

Reogurement Chiéf or designee
i N

Debartment/Agency Representative

fieral Counsel or designge

Public Works Director or designee






