Lee County Board Of County Commissioners
Agenda ltem Summary Blue Sheet No. 20030597

1. REQUESTED MOTION:

ACTION REQUESTED: : Approve the utilization of piggybacking from the Orlando-Orange County Expressway Authority
for credit card clearing house services, and enter into a Select Merchant Payment Card Processing Agreement with
Paymentech, L.P., as stated in Orlando-Orange bid) for Visa, MasterCard, Discover, and American Express at the rates
specified in Schedule A. This contract shall be in effect from December 1, 2002 for a period of one (1)} year, with options to
renew for three additional years.

WHY ACTION IS NECESSARY: In accordance with the Lee County Contracts Manual, Unique Purchases, Piggybacking,

approved by the Board on September 25, 2001, the Board must approve all piggybacking and other professional services over
$50,000.00.

WHAT ACTION ACCOMPLISHES: This action allows acceptance of Visa, MasterCard, Discover and American Express credit
cards at the LeeWay Service Center,

2. DEPARTMENTAL CATEGORY: 3. MEETING DATE:

9. Transportation

- COM?\«IISSION DISTRICT #: Qq D 0& - 0 5 - g 00 5

4. AGENDA: 5. REQUIREMENT/PURPOSE: 6. REQUESTOR OF INFORMATION:
(Specify)

X CONSENT | STATUTE A, COMMISSIONER
ADMINISTRATIVE | ORDINANCE B. DEPARTMENT Transportation
APPEALS | x ADMIN. CODE AC-4-4 C. DIVISION
PUBLIC | OTHER BY: Scott Gilbertson, Director
WALK ON
TIME REQUIRED:

7. BACKGROUND:
The Contracts Management Office received a request from the Toll Facilities, to utilize piggybacking from the Orlando-
Orange County Expressway Authority, for credit card clearing house services.

The Lee County Contracts Manual under Unique Purchases, “Piggybacking”, allows Lee County to utilize the bids of other
government entities as long as the procurement has gone through their competitive bidding process.

The Department of Transportation has reviewed and verified the services to be used. In addition, permission has been
received from the Orlando-Orange County Expressway Authority and Paymentech LP to utilize this bid.

Therefore, approval is requested to utilize piggybacking from the Orlando-Orange County Expressway Authority bid, which
has gone through their formal competitive bidding process, for credit card clearing house services and enter into a Select
Merchant Payment Card Processing Agreement with Paymentech LP for Visa, MasterCard, Discover, and American Express
at the rates specified in Schedule A. This contract shall be in effect from December 1, 2002 for a period of one (1) year, with
options to renew for three additional years.

--Continued on Page 2--

8. MANAGEMENT RECOMMENDATIONS:

9. RECOMMENDED APPROVAL:
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7. BACKGROUND (CONTINUED)

Funds will be made available in account #PE5414742104.503130

Attachments:

1. Orlando-Orange Approval

2. Paymentech LP, Proposal

3. Paymentech LP, Approval

4. Three (3) original Select Merchant Payment Card Processing Agreements
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EXPRESSWAY ORLANDO - ORANGE COUNTY
—HO Rl L LTINS 0 o 1A (1071 110 W # WA E At M
Ms. Carol Goldwasser February 13, 2003
Project Manager

Lee County
P.O. Box 398

Ft. Myers, Florida 32902

Dear Ms. Goldwasser

Fursuani {o your request, this leiter serves to authorize Lee County to utilize any
and all terms or conditions from the existing contract between Orlando-Orange
County Expressway Authority ("OOCEA”) and Paymentech, L.P. (“Paymentech”)
(executed January 1, 2003) (the “Contract”}, under and with the following express
terms and conditions:

1. Lee County shall have, if any, a contract with Paymentech separate and
independent of OOCEA’s Contract with Paymentech. Lee County and OOCEA
shall be neither parties to, nor guarantors or beneficiaries of, each other's
respective contracts with Paymentech; and

2. It is expressly understood that this letter of authorization gives Lee County
the right, but not the obligation, to adopt or utilize any and all terms or conditions
of the Contract, in Lee County's relationship, if any, with Paymentech; and

3. Recognizing that Lee County and OOCEA are separate and distinct
entities, each governed by separate legisiation and having individual and unique
contractual needs, OOCEA shall bear no liability of any kind or nature, directly or
indirectly, with respect to or arising out of Lee County’'s adoption or use of any
terms or conditions from the Contract. Pursuant to Florida Law in particular
768.28, Florida Statues.. Lee County holds and shall hoid OOCEA harmless with
respect to Lee County’s adoption or use of any terms or conditions of the
Contract in its own contract with Paymentech. Lee County shall not involve
OOCEA, in any way, directly or indirectly, as a party or as a non-party, in any
claim, claim for damages, dispute, liability, lawsuit, action, or proceeding
(whether judicial, administrative, or otherwise), arising out of Lee County’s
adoption or use of any terms or conditions of the Contract, regardiess of whether
any such claim, claim for damages, dispute, liability, lawsuit, action, or
proceeding may be initiated by Lee County, Paymentech, or a third party; and

ALLAN K. KEEN GREANDO L. EVORA ARTHUR ). LEK RICHARD T. CROTTY MICHAEL SNYDER, ], HAROLD W WORRALL, MK,
Chainmin Vice Chanman Secretary/ Troasuroer Ex Officicy Membies Ex Officio Mombor Executive Director
Crange Cotnty Flotida Department of

Transportation
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4. In any dispute, lawsuit, or proceeding related to or arising out of this letter
of authorization, the prevailing party shall be entitled to recover its reasonable
attorneys’ fees and costs. Venue for any such dispute, lawsuit, or proceeding
shall be in Orange County, Florida; and

5. The effective date of this letter of authorization shall be the date of
acknowledgment and acceptance below, by an individual, board, commission, or
other entity of Lee County that is authorized to accept the foregoing terms for or
on behaif of Lee County.

Acknowledged and accepted this ____ day of , 2003.
LEE COUNTY
By:
Its:
STATE OF FLORIDA
COUNTY OF LEE
The foregoing instrument was acknowledged before me this ___ day of
, 2003, by , as
, for and on behalf of Lee County, Florida.
Notary Signature
Notary Stamp:
Sinqerely,

Haal) (e

Harold W. Worrall, P.E.
Executive Director

ALLAN L KEEN ORLANDO L, FVORA ARTHIUIR ). LEIL RICHARD T. CROTTY MICHAEL SNYDER. PO HAROLD W, WORRALL, 'L,
Chairinan Viece Chairman Secretary/ Troasuter Cx Officio Member Ex Otficio Mombor Exacutive Director
Orange County Filorida Deparbment of
Fransportation



Paymentech

a &4 &4 & & & & & B
the payaient wlation, oy

4200 Wesc Cypress St., Suite 500
Tampa, FL 33607

March 5. 2003

Susan Hopwood
[.ceWay

1366 Colontal Blvd.
Ft Myers, FI. 33907

Dear Susan,

Please use this letter as notitication that Paymentech will allow Lee County to utilize and
“pigeyback™ oft the contract and schedule A pricing that is currently being used by the
Orlando Orange County Expressway Authortity.

Attached are 3 copies of the contract executed by Paymentech for review and sign-oft by
the [ee County Board of County commissioners.

You can use this contract and favorable pricing for other Lee County agencies that can
benetit from the lower pricing and superior service levels provided by Paymentech.

As always please call it you have any questions.

I 'am looking torwird to working with you and doing business with LeeWay.

Sincerely,

Harry .l’olfnson

Strategic Market Manager
(813) 354-42006
hjohnsonipaymentech.com

www.paymentech.com



Paymentech.

SELECT MERCHANT
PAYMENT CARD PROCESSING AGREEMENT

WHEREAS PAYMENTECH, LP, a Delaware limited partnership, having its principal office at 1601 EIm Street, Dallas, Texas
75201 {*Paymentech,” "we", "our" or "us™) is a member of Visa and MasterCard and is authorized to process the payment card transactions
listed on Schedule A; and

WHEREAS Lee County Board of County Commissioners, a body politic and corporate, estabtished and existing in
accordance with the laws of the State of Florida, with principal offices located at P.O. Box 398, Ft Myers, Florida 33902 ("Merchant,” "you"
or "your") wishes to accept payment cards from its customers for the sale or lease of goods or services offered by Merchant;

ACCORDINGLY, in consideration of the mutual promises made and the mutual benefits to be derived from this Merchant
Agreement, Paymentech and Merchant agree to the following terms and conditions intending to be legally bound:

1. Merchant’s Acceptance of Cards.

1.1 Exclusivity. You will tender to us Sales Data generated from all your Card transactions via electronic data transmission according to
our formats and procedures. You will not use the services of any bank, corporation, entity or person other than Paymentech for
authorization of Visa or MasterCard transactions or for processing MasterCard and Visa transactions throughout the term of this
Agreement, except for your divisions, products or business lines specified in the Merchant Application or for which we otherwise agree
in writing not to process. Notwithstanding the foregoing, approximately 200 of Merchant’s customers transactions (those which are
part of the ORANGES pilot project) shall not be processed by Paymentech but shall be processed by Touch Technologies or such other
processor as Is selected by Merchant.

1.2 Certain Card Acceptance Policies. You will honor without discrimination valid Cards properly tendered for use. Each sale you make
involving a Card must he evidenced by a single Sales Data record compteted with the sale date and the sale amount, and other
information as required by the Associations or by us. You are not allowed to impose any surcharge or finance charge on the Card
transaction or otherwise require the Cardholder to pay the fees payable by you under this Agreement. You are not allowed to set a
dollar amount above or below which you refuse to honor otherwise valid Cards. With respect to any transaction for which a Card is not
physically presented, such as in any on-line, mail, telephone or pre-autharized transaction, you must (i) have notified us on your
application ar otherwise in writing of your intention to conduct such transactions and we have agreed to accept them, and (i) have
reasonable procedures in place to ensure that each Card sale is made to a purchaser who actually is the Cardholder or the authorized
user of the Card. Notwithstanding the foregoing, you acknowledge that under the Association Rules, you cannot rebut a Chargeback
where the Cardholder disputes making the purchase without an electronic record or physical imprint of the Card.

1.3 Operating Guide; Association Rules. You agree to comply with all Association Rules and Operating Guide procedures, as may be
applicable to you and in effect from time to time and of which you have been informed in writing, and with such other procedures as
we may from time to time prescribe for the creation or transmission of Sales Data. We may modify and supplement the Operating
Guide in order to comply with requirements imposed by the Association Rules. You acknowledge that you have received a copy of the
Operating Guide at or prior to your execution of this Agreement, and that you can also view the Operating Guide on-line at the
Paymentech Internet website. Notwithstanding the foregoing or any other provision herein to the contrary, in the event of a conflict
between this Agreement and the provisions of the Association Rules and Operating Guide, the provisions of this Agreement shall
control.  Merchant shail have the right, but not the obligation, to terminate this Agreement by written notice within ten (10} days of
Merchant’s receiving notice of any rule (or amendment to any rule) of which Merchant previously had not been informed in writing, if
Merchant reasonably and in good faith determines that such rule or amendment would detrimentally affect Merchant’s business or
operations.

1.4 Requirements for Sales Data, As to each Sales Data you tender to us for processing, you represent and warrant that, to the best
of your knowledge:

(1) The Sales Data represents payment or refund of payment, for the bona fide sale or lease of the goods, services or both, which you
have provided in the ordinary course of your business, and the Sales Data is not submitted on behalf of a third party.

{2) The Sales Data does not involve any element of credit for any purpose other than payment for a current transaction (including
payment of a previcusly-dishonored check) and, except in the case of approved installment or pre-payment plans, the goods have
been shipped or services actually rendered to the Cardholder;

(3) The Sales Data is free from any material alteration not authorized by the Cardholder.

{4) Neither you nor your employee has advanced any cash to the Cardholder or to yourself or to any of your representatives, agents or
employees in connection with the Card transaction, nor have you accepted payment for effecting credits to a Cardholder’s account.

{5) To the best of your knowledge, the goods described in each Sales Data are your sole property and you are free to sell them.

{6) You have made no representations or agreements for the issuance of refunds except as it states in your return/cancellation policy,
which has been previously submitted to us in writing as provided in Section 3.

{7) You have no knowledge or notice of information that would lead you to believe that the enforceability or collectibility of the subject

Sales Data is in any manner impaired, and the transaction is in compliance with all applicable laws, ordinances, and regulations; and
you have ariginated the Sales Data in compliance with this Agreement and the Association Rules.
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(8) For a Card sale where the Cardholder pays in installments or on a deferred payment plan, a Sales Data record has been prepared
separately for each instaliment transaction or deferred payment on the date(s) the Cardholder agreed to be charged. All installments
and deferred payments, whether or not they have been submiitted to us for processing, shalt be deemed to be a part of the original
Card sale.

2. Authorizations.

2.1 Obtaining Authorizations. You are required to obtain authorization/approval codes for all Card transactions by contacting the center
designated by Paymentech. Under eertain circumstances and only if we have agreed in advance, we will make authorization/approval code
requests on your behalf, if you have not otherwise provided an authorization/approval code. You acknowledge that authorization/approval
code of a Card transaction indicates only that credit is available for the Card transaction at the time the authorization is given, and it does
not constitute a representation from us or from the Cardholder’s issuing bank that a particular Card transaction is in fact a valid or
undisputed transaction entered into by the actual Cardholder or an authorized user of the Card.

2.2 Lack of Authorization. We reserve the right to refuse to process any Sales Data presented by you (i) unless a proper
authorization/approval code is recorded, (i) if we reasonably determine that the Sales Data is or will become uncollectible from the
Cardholder to which the transaction would otherwise be charged, or (ili) if we determine that the Sales Data was prepared in violation of
any provision of this Agreement.

3. Refunds and Adjustments.

3.1 Disclosure of Refund Policy. You are requirad to maintain a fair policy with regard to the return/cancellation of merchandise or
services and adjustment of Card sales. You are required to disclose to us on your application your return/cancellation policy. Your
return/cancellation policy must be disclosed to your customers.

3.2 Changes to Policy. Any change in your return/cancellation policy must be submitted in writing to us not less than 14 days prior to
any change. We reserve the right to refuse to process any Sales Data made subject to a revised return/cancellation of which we have not
been notified in advance.

3.3 Procedure for Refunds/Adjustments. If you allow a price adjustment, return of merchandise or cancellation of services in
connection with a Card sale, you will prepare and deliver to us Sales Data reflecting such refund or adjustment within 3 days of receiving
the customer’s request for such refund/adjustment. The amount of the refund/adjustment cannot exceed the amount shown as the total on
the original Sales Data except by the exact amount required to reimburse the Cardholder for postage that the Cardholder paid to return
merchandise. You are not allowed to accept cash or any other payment or consideration from a customer in return for preparing a refund
to be deposited to the Cardholder’s account nor to give cash refunds to a Cardholder in connection with a Card sale, unless required by law.

4. Settlement.

4.1 Submission of Sales Data. You are required to transmit your Sales Data to us on the next business day immediately following the
day that such Sales Data is originated. Unless otherwise indicated on Schedule A, you will be solely responsible for all communication
expenses required to accomplish the transmission of Sales Data.

4.2 Merchant’s Bank Account. In order to receive funds from Paymentech, you must maintain a bank account at & bank that is a
member of the Automated Clearing House ("ACH"} system and the Federal Reserve wire system. You agree not to close your designated
bank account without giving us at least five (5) days’ prior written notice and substituting another bank account. You are solely liable for all
fees and costs associated with your bank account and for all overdrafts. You autherize Paymentech to initiate electronic credit and debit
entries and adjustments to your bank account in accordance with the terms of this Agreement at any time without respect to the source of
any monies in the bank account, This authority will remain in full force and effect until we notify your bank that all monies due from you
under this Agreement have been paid in full. We will not be liable for any defays in receipt of funds or errors in bank account entries caused
by third parties, including but not limited to delays or errers by the Associations or your bank.

4.3 Travel and Entertainment Cards. You cannot submit any T&E Card transaction for processing by Paymentech unless you have in
effect a valid agreement with the respective T&E Card company. For the T&E Card transactions designated on Schedule A, upon
transmission of such Sales Data by you, we will forward the Sales Data to the appropriate T&E Card company. Except to the extent that we
may provide funds settlement services for JCB or Diners Club/Carte Blanche transactions, payment of the proceeds due you will be governed
by whatever agreement you have with that T&E Card company, and we do not bear any responsibility for their performance. If your
agreement with a T&E Card company requires the T&E Card company’s consent for us to perform the services contemptated by our
Agreement, you are responsible for obtaining that consent.

4.4 Transfer of Settlement Funds. For all other Card transactions, immediately upon our receipt of your Sales Data, we will process your
Sales Data to facilitate the funds transfer between the various Associations and you for Card sales. After we receive credit for such Sales
Data, we will provide provisional credit to your bank account for the proceeds. The proceeds payable to you shall be equal to the amounts
received by us in respect of your Sales Data minus the sum of the following: all fees, charges and discounts set forth in Schedule A, all
adjustments and Chargebacks, all equipment charges agreed to by Merchant (if any), all Cardholder refunds and adjustments, all Reserve
Account amounts, and any fees, charges, fines, assessments, penalties, or other liabilities that may be imposed from time to time by the
Associations, all of which amounts are due and payable at the time the related services are rendered to you or the related Chargebacks or
other fees or adjustments are received from the Associations, Alternatively, at our option, we may debit your bank account for such
amounts when they become due and payable and increase the proceeds payable to you accordingly.

4.5 Negative Amounts. To the extent Sales Data does not represent sufficient credits or the bank account does not have a sufficient
balance to pay amounts due from under this Agreement, we may pursue one or more of the following options: (i) demand and receive
immediate payment for such amounts; (i} debit your bank account for the amount of the negative balance; (iii) withhold your settlement
payments until all amounts are paid, (iv) delay presentation of your refunds until you make a payment to us of a sufficient amount to cover
the negative balance; and (v) pursue any remedies we may have at law or in equity. Furthermore, if the amount represented by your Sales
Data in any day is negative due to refunds/customer credits being submitted by you in excess of your sales, you are required to provide us
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with sufficient funds prior to the submission of the Sales Data so as to prevent the occurrence of a negative balance.

4.6 Delinquency/Merchant Fraud. If (i) there is a material, adverse change in your financial condition or your payment record with
creditors, or if you are in material default of this Agreement; or (ii) if you adversely change your billing practice in relation to shipment of
merchandise or fulfillment of service or change refund procedures currently in place, and you fail to notify us in advance, or (iil) you are
receiving excessive Chargebacks (as defined in Section 7.2 below) (iv) you significantly alter the nature of your business or product lines or
(v} if we have reasonable grounds to believe that we may be liable to third parties for the provisional credit extended to you or that you
may be liable to your Card sale customers, we may temporarily suspend payments to you during our investigation of the issue and/or
designate an amount of funds that we must maintain in order to protect us against the risk of existing or anticipated Chargebacks and to
satisfy your other obligations under this Agreement (the “Reserve Account”), which may be funded in the same manner as provided for
negative balances in Section 4.5. The Reserve Account will contain sufficient funds to cover any unbilled processing costs plus our
estimated exposure based on reasonable criteria for Chargebacks, returns and unshipped merchandise and/or unfulfilled services. We may
(but are not required to) apply funds in the Reserve Account toward, and may set off any funds that would otherwise be payable to the
Merchant against, the satisfaction of any amounts which are or become due from Merchant pursuant to this Agreement. The Reserve
Account will not bear interest, and you will have no right or intarest in the funds in the Reserve Accaunt; provided that upon satisfaction of
all of your obligations under this Agreement, we will pay to you any funds then remaining in the Reserve Account. Any funds in the Reserve
Account may be commingled with other funds, and need not be maintained in a separate account. Effective upon our establishment of a
Reserve Account, you irrevocably grant to us a security interest in any and all funds, together with the proceeds thereof, that may at any
time be in our possession and would otherwise be payable to you pursuant to the terms of this Agreement. You agree to execute and
deliver to us such instruments and documents that we may reasonably request to perfect and confirm the security interest and right of
setoff set forth in this Agreement. Merchant’s obligations and Paymentech’s rights under this Section 4.6 survive termination of this
Agreement.

5. Accounting. We will supply a detailed statement reflecting the activity for your Merchant account(s). We will not be responsible for
any error that you do not bring to our attention within 180 days from the date of such statement where the error first appears.

6. Retrieval Requests.

6.1 Records. You are required by the Associations to store original documentation of each transaction for at least six months from the
date of the respective transaction, and to retain copies of all such data for at least 18 months from the date of the respective transaction.
You are not allowed to charge a fee for the creation or storage of such copies. We may, at our discretion, require you to deliver copies of
Sales Data to us rather than storing it.

6.2 Response to Retrieval Requests. We will send you any Retrieval Request that we cannot satisfy with the information we have on
fite concerning any Card sale. In response, you must provide us in writing by certified or overnight mail or by confirmed fax (or by cther
means as agreed by Paymentech} the resolution of your investigation of such Retrieval Request and include legible copies of any
documentation required by the Retrieval Request within fifteen business days after we send it to you {or such shorter time as the
Assaciation Rules may require and of which we notify you). Once we receive your response, we will take the appropriate steps in a timely
manner to reduce the probability of the Cardholder’s bank sending an unjustified Chargeback. You acknowledge that your failure to fulfill a
Retrieval Request in accordance with Association Rules may result in an irreversible Chargeback.

7. Chargebacks.

7.1 Chargeback Reasons. You may receive a Chargeback from a Cardholder or Card issuer for a number of reasons under the
Assoclation Rules. The following are some of the most common reasecns for Chargebacks:

(1) Your failure to issue a refund to a Cardholder upon the return or non-delivery of goods or services.

{2) An authorization/approval code was required and not obtained.

{3) The Sales Data is prepared incorrectly or fraudulently,

(4) We did not receive your response to a Retrieval Request within fifteen business days or any shorter time period required by the
Association Rules.

(5) The Cardholder disputes the Card sale or the signature on the sale documentation, or claims that the sale is subject to a set-off,
defense or counterclaim.

(6) The Cardholder refuses to make payment for a Card sale because in the Cardholder’s goad faith opinion, a claim or complaint has not
been resolved, or has been resolved by you but in an unsatisfactory manner.

{7} The Card was not actually presented at the time of the sale or you failed to obtain an electronic record or a physical imprint of the
Card, and the Cardholder denies making the purchase. The Merchant acknowledges that, under these circumstances, the fact that an
authorization/approval code was obtained does not mean that a particular Card transaction is in fact a valid or undisputed transaction
entered into by the actual Cardholder or an authorized user of the Card.

7.2 Excessive Chargebacks. If we determine that you are receiving an excessive amount of Chargebacks, in addition to our other
remedies under this Agreement we may take the following actions: (1) review your internal procedures relating to acceptance of Cards and
notify you of new precedures you should adopt (at your sole discretion) in order to avoid future Chargebacks; (2) notify you of a new rate
we will charge you to pracess your Chargebacks; or (3) collect from you (pursuant to Section 4.6) an amount reasonably determined by us
to be sufficient to cover anticipated Chargebacks and related fees and fines; or (4) terminate the Agreement with written notice of
termination. For purposes of this Agreement, an excessive number of Chargebacks means one Chargeback per 100 Sales Data records or
the total dollar amount of Chargebacks is greater than or equal to three percent of the total dollar amount of Sales Data for any 30 day
period. The foregoing percentages are subject to change in accordance with the Association Rules. You also agree to pay any and alt
Association fees and fines assessed against you or against Paymentech relating to your violation of the Agreement, the Operating Guide or
the Association Rules with respect to your transactions or with respect to excessive Chargebacks under this Section.

7.3 Claims of Cardholder Customers. You have fuli liability if any Sales Data for which we have given your bank account provisional
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credit is the subject of a Chargeback. Subsequently, you are allowed to resubmit applicable Sales Data for a second presentation, Hut only
in accordance with Association Rules. To the extent that we have paid or may be called upon to pay a Chargeback or refund/adjustment for
or on the account of a Cardholder and you do not reimburse us as provided in this Agreement, then for the purpose of our obtaining
reimbursement of such sums paid or anticipated to be paid, we have all of the rights and remedies of such Cardholder under applicable
federal, state or local law and you authorize us to assert any and all such claims in our own name for and on behalf of any such Cardholder
customer individually or all such Cardholder customers as a class.

8. Advertising. Wherever you accept Cards, you will inform the public of the Cards that you honor. However, you may not indicate that
any of the Associations endorses your goods or services.

9. Fees.

9.1 Schedule A. You agree to pay us for our services as set forth in Schedule A in accordance with this Agreement. Unless otherwise
expressly stated in Schedule A, such pricing is based on all transactions qualifying under the Association Rules for the lowest Association
interchange rates. For Sales Data that does not qualify, the standard Association interchange rate will apply, which may be higher for non-
qualifying transactions than the qualifying rate shown on Schedule A.

9.2 Price Changes. You acknowtedge that your pricing is based on your representation as to your volume of Card transactions,
method of pracessing, type of business, and interchange qualification criteria as represented in your Application and Schedule A. To the
extent your actuat volumes, method, type and criteria differ from this information, we may modify the pricing on Schedule A with thirty
days' prior written notice, In addition, by giving written notice to you we may change our fees, charges and discounts restiting from (i)
changes in Association fees (such as interchange, assessments and other charges) or (i) changes in pricing by any third party provider of a
product or service used by you. Such new prices will be applicable to you as of the effective date established by the Association or third
party pravider, or as of any later date specified in our notice to you. Notwithstanding the foregoing, in no event shall Paymentech’s fees be
effective sooner than thirty (30) days after Merchant’s receipt of written notice regarding the same.

10. Termination.

10.1 Term. This agreement takes effect on the date it is executed by Paymentech and has an initial term expiring two years from that
date. Unless otherwise terminated by either party as provided in this Agreement, the Agreement will automatically extend for three
additional and successive one-year terms. Unless otherwise terminated by either party as provided in this Agreement, the Agreement will
then automatically extend successive 30-day terms. Either party may give notice of non-renewal of this Agreement in writing no more than
90 days and no less than 30 days prior to any anniversary of the initial effective date. Also, we may terminate the Agreement if an
Association notifies us that it is unwilling to continue accepting your Sales Data.

10.2 Termination for Cause. If we fail to reasonably provide the services called for under this Agreement then you provide us
written notice specifying the faiture of performance, and we will rectify such failure of performance within thirty (30) days of our receipt of
such notice. If we do not rectify our failure of performance within thirty (30) days after receipt of notification, then you may immediately
terminate this Agreement upon written notice to us. If you wrongfully terminate the Agreement prior to the expiration of the term, in order
to compensate us for our lost revenue, you agree to pay as liquidated damages an amount calculated by multiplying the average monthly
fees (net of Assodiation interchange, assessments and fines) from the prior six months by the number of months remaining in the contract
term. Such amount will be funded, to the extent possible, according to the same methods for collecting amounts due under Section 4.5 of
this Agreement. We may terminate this Agreement at any time upon written notice to you as a result of any of the following events: (i)
any noncompllance with this Agreement, the Association Rules or the Operating Procedures, which is not cured within thirty days of our
notice to you; except that no cure period is allowed for termination based on Merchant fraud or failure to fund a Reserve Account, and
except as otherwise provided in this Agreement; (i) any voluntary or involuntary bankruptcy or insolvency proceeding involving Merchant;
{iii} Paymentech reasonably and in good faith deems Merchant to be financially insecure, (iv) Merchant is or becomes listed in the MATCH
file (Member Alert to Control High-Risk Merchants) maintained by Visa and MasterCard or any Association notifies us that it is no longer
willing to accept your Sales Data, or (v) for a period of more than 60 consecutive days, you do not transmit Sales Data to us.

10.3 Account Activity After Termination. Termination does not affect either party's respective rights and obligations under this
Agreement as to Sales Data submitted before termination. If you submit Sales Data to us after the date of termination for which you have
given us notice, we may, at our discretion, process such Sales Data in accordance with the terms of this Agreement. Upon notice of any
termination of this Agreement, we may notify you of the estimated aggregate dollar amount of Chargebacks and other obligations and
liabilities that we reasonably anticipate subsequent to termination, and you agree to immediately deposit such amount, or we may withhold
such amounts from your credits, in order to establish a Reserve Account pursuant to and governed by the terms and conditions of Section
4.6.

11. Indemnification. The indemnity provided under this Section 11 shall survive the termination of this Agreement.

11.1 Paymentech. We agree to indemnify you from any losses, liabilities, and damages of any and every kind {including, without
limitation, your cests, expenses and reasonable attorneys’ fees) arising out of any Cardholder complaint or Chargeback related to (i} any
failure by us to properly safeguard the Cardholder’s account information or (i) our failure to deliver funds processed by us in accordance
with Section 4.4 which relate to payments due from us for Sales Data, or (jii) any voluntary or involuntary bankruptcy or insolvency
proceeding by or against us. This indemnification does not apply to any claim or complaint relating to your failure to resolve a payment
dispute concerning merchandise or services sold by you. The indemnification provided for in this Section 11.1 is subject to Section 14.
11.2 Merchant. You agree to indemnify Paymentech, the Associations, its affiliates, officers, directors, employees, and agents from
any from any losses, liabilities, and damages of any and every kind (including, without limitation, our costs, expenses and reasonable
attorneys’ fees) arising out of any claim, complaint, ar Chargeback (i) made or dlaimed by a Cardholder with respect to any Sales Data
submitted by you or (i) caused by your noncompliance with this Agreement or the Association Rules, including any breach of a
representation or warranty made by you, or (iii) any voluntary or involuntary bankruptcy or insolvency proceeding by or against you. The
indemnification provided for in this Section does not apply to any claim or complaint to the extent it is caused by Paymentech’s own
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negligence or willful misconduct. The indemnification provided for in this Section 11.2 is subject to Section 14.

12. No Disclosure of Cardholder Information. We will exercise reaspnable care to prevent disclosure or use of Card information, other
than as permitted under the Association Rules. You will exercise reasonable care to prevent disclosure of Card information, other than to
your agents and contracters for the purpose of assisting you in completing a Card transaction, or to the applicable Association, or as
specifically required by law. Each party will store all media containing Card numbers in an area limited to selected personnel and prior to
either party discarding any material containing Cardholder information, the party will destroy it in a manner rendering the Card account
numbers unreadable. If at any time either party determines that Card account number information has been compromised, such party will
notify the other party immediatety and assist in providing notification to the proper parties, as we deem necessary.

13. Information A erchant’s Business.

13.1 Additional Financial Information. You agree to furnish us within five days of our request your most recently prepared
financial statements and credit information.

13.2 Other Information. With prior notice and during your normal hours of operation, our duly authorized representatives may visit
your business premises and may examine only that part of your books and records that pertain to your Sales Data and Card sales. You
agree to provide us at least thirty days’ prior written notice of your intent to change your product line or services, or your trade name, or
the manner in which you accept Cards. If we determine such a change is material to our relationship with you, we may refuse to process
Sales Data made pursuant to the change. You agree to provide us with prompt written notice if you are the subject of any voluntary or
involuntary bankruptcy or insolvency petition or proceeding.

14, Disclaimer; Limjtation of Damaqes. Subject to Section 5, we will, at our own expense, correct any data in which (and to the
extent that) errors have been caused by us, or by malfunctions of our Intellectual Property or machines. Under no circemstances will
Paymentech’s financial responsibility for Paymentech's failure of performance under this Agreement exceed the total fees paid to us under
this Agreement {net of Association interchange, assessments and fines) for the six months pricr to the time the liability arose. EXCEPT AS
OTHERWISE PROVIDED FOR IN THIS AGREEMENT, IN NQ EVENT WILL EITHER PARTY, ITS RESPECTIVE EMPLOYEES OR AFFILIATES, BE
LIABLE FOR SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES. EXCEPT WITH RESPECT TO THE ESTABLISHMENT OF A
RESERVE ACCOUNT TO WHICH A SECURITY INTEREST MAY ATTACH HEREUNDER, BOTH PARTIES ACKNOWLEDGE THAT THIS IS AN
AGREEMENT FOR SERVICES TO WHICH THE UNIFORM COMMERCIAL CODE DOES NOT APPLY. PAYMENTECH HEREBY WARRANTS THAT
1T WILL PERFORM THE SERVICES PROVIDED FOR TN THIS AGREEMENT IN ACCORDANCE WITH GENERALLY ACCEPTED STANDARDS FOR
SUCH SERVICES IN THE CARD PROCESSING INDUSTRY. EXCEPT AS SPECIFICALLY PROVIDED HEREIN, PAYMENTECH DISCLAIMS ANY
AND ALL WARRANTIES WITH RESPECT TO THE SERVICES, PRODUCTS AND EQUIPMENT PROVIDED HEREUNDER, WHETHER EXPRESS,
IMPLIED, STATUTORY OR OTHERWISE, INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR
USE FOR A PARTICULAR PURPOSE.

15. Intellectual Property.

15.1 License. We retain all ownership and copyright interest in and to any and all Intellectual Property, computer programs, related
documentation, technology, know how and processes developed by us and provided in connection with this Agreement {collectively, the
*“Intellectual Property™), and we grant you a non-exclusive license to use the Intellectual Property for the limited purpose of performing
under this Agreement. Unless otherwisa provided in 2 separate agreement between you and us, any Intellectuat Property or machinery
provided by us but not developed by Paymentech, is being licensed or purchased by you directly from the manufacturer or developer of
such machinery or Intellectual Property. You acknowledge that the license granted herein is limited to your own use exclusively and that
you do not have the right to sub-license any of the Intellectual Property in either their original or modified form. You agree that you will not
reverse-engineer, disassemble or decompile the Intellectual Property. Merchant shall not give any third party, except Merchant’s employees,
access to the Intellectual Property without our prior written consent. Merchant’s abligations under this Section 15.1 shall survive the
termination of this Agreement.

15.2 Infringement Warranty. We represent and warrant that your use of the Intellectual Property as contemplated by this
Agreement does not violate any copyright, patent, trade secret, or trademarks of any person. We will defend (or settle) at our own expense
any and all claims that the above items infringe a trademark, copyright, trade secret, or patent, if you give us prompt notice of any such
claim or lawsuit against you refating to the Intellectual Property. If your use of the Intellectual Property is prevented by any legal process,
we will procure for you the right to continue to use the Inteflectual Property, or modify the Intellectual Property so that it is no longer
infringing, or replace the Intellectual Property with non-infringing Intellectual Property of equal or superior functional capability.

16. Miscellaneous.

16.1. Taxes. Merchant is a tax exempt entity and agrees to provide evidence of such tax exemption to Paymentech upon written
request. Should Merchant’s tax exempt status change at any time during the term of this Agreement, or any extension thereof, Merchant
agrees to pay any taxes imposed on the sale or lease of Inteltectual Property or services contemplated by this Agreement during the term of
this Agreement and you authorize us to increase the amount of your payment to reflect any and all assessments or increases in the sales,
use, ocoupational, property, lease or other taxes imposed on such sale or lease of services or Intellectual Property.

16.2 Application and Credit Check. All statements made on your Application for this Agreement are true as of the date of your
execution of this Agreement. Your signature on this Agreement authorizes us to perform any credit check deemed necessary of Merchant.
16.3 Section Headings. The section headings of this Agreement are for convenience only and do not define, limit or describe the
scope or intent of this Agreement.

16.4 Assignment. We cannot assign this Agreement without your prior written consent, except that we may assign this Agreement to
a Visa and MasterCard member qualified to perform our obligations under this Agreement. You cannot assign or transfer your rights or
delegate your responsibilities under this Agreement without our prior written consent.

16.5 Parties. This Agreement binds you and us and our respective heirs, representatives, successors (including those by merger and
acquisition) and permitted assigns. You represent and warrant that your execution of and performance under this Agreement (i} in no way
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breaches, contravenes, violates or in any manner conflicts with any of your other legal obligations, including, without limitation, your
arganizational charter or sirmilar document or any agreement between you and any third party; and (i) has been duly authorized by all
necessary action and does not require any consent or other action by or in respect of any third party and that the person signing this Agreement
on your behalf is duly authorized to do so. In providing services to you, we will not be acting in the capacity of your agent, partner, or joint
venturer, and we are acting as an independent contractor. Each party agrees that the other party may publicly discfose, through press
releases or otherwise, the existence of the business refationship that is the subject of this Agreement. Any such disclosure may identify the
parties by name but shall not, without the prior written consent of the non-disclosing party, include any of the terms of this Agreement.
16.6 Severability. Should any provision of this Agreement be determined to be invalid or unenforceable under any law, rule or
regulation, such determination will not affect the validity or enforceability of any other provision of this Agreement,

16.7 Waivers, No term or condition of this Agreement may be waived unless both parties sign a written waiver.

16.8 Entire Agreement. The Association Rules, Operating Guide, and all schedules, and attachments to this Agreement are made a
part of this Agreement for all purposes. This Agreement represents the entire understanding between Merchant and Paymentech with
respect to the matters contained herein, This Agreement shall prevail over the terms of any agreement governing the bank account.

169 Notices. Except as otherwise provided in this Agreement, all notices must be given in writing and either hand delivered, faxed,
or mailed first class, postage prepaid (and deemed to be delivered when mailed) to the addresses set forth below or to such other address
as either party may from time to time specify to the other party in writing.

16.10 Governing Law; Waiver of Jury Trial. This Agreement wilt be governed by and construed in accordance with the laws of the
State of Florida without reference to conflict of law provisions. Any action, proceeding, litigation or mediation relating to or arising from this
Agreement must be exclusively in a court of competent jurisdiction in Orange County, Florida THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHTS EITHER OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED ON, ARISING QUT OF, OR IN CONNECTION WITH THIS AGREEMENT.

16.11 Attorneys' Fees. In any action to enforce any obligations under this Agreement, the prevailing party shall be entitled to recover
from the non-prevailing party all of the prevailing party’s costs, expenses and reasonable attorney's fees, through all appellate levels.
16.12 Force Majeure. Neither party will be liable for delays in processing or other nonperformance caused by such events as fires,
telecommunications or utility or power failures, equipment failures, labor strife, riots, war, nonperformance of vendors or suppliers, acts of
God, or other causes over which the respective party has no reascnable control, except that nothing in this Section 16.12 wilt affect or
excuse your liabitities and obligations for Chargebacks, refunds or unfulfilled products and services to the extent provided by law,

17. Definitions.

17.1 Application is your statement of the characteristics of your account that you have submitted to us to induce us to enter into this
Agreement with you and that has induced us to process your Card transactions under the terms and conditions of this Agreement

17.2 Association is a group of Card issuer banks that facilitates the use of payment cards, such as the systems operated by MasterCard
International, Inc. and Visa, Inc. Association Rules are the bylaws, rules, and regulations, as they exist from time to time, of the
Associations.

17.3 Card is beth the plastic card or other evidence of the account and the account number, issued by a Card issuer to the Cardholder,
either of which you accept from your customers as payment for their purchases from you, such as a MasterCard, Visa or JCB Card or such
other payment card as we may hereafter agree.

17.4 Cardholder is the person to whom the Card is issued and who is entitled to use the Card.

17.5 Chargeback is a reversal of a Card sale you previously presented pursuant to Association Rules.

17.6 Retrieval Request is a request for information by a Cardholder or Card issuer relating to a claim or complaint concerning a Card
sale you have made.

17.7 Sales Data is the evidence and electronic record of a sale or lease transaction representing payment by use of a Card or of a
refund/credit to a Cardholder.

17.8 T&E Card is a travel and entertainment Card issued by American Express, Novus/Discover, Carte Blanche, Diner's Club, or such
other T&E Card for which we may agree to accept submissions in the future.

Agreed and Accepted by: Agreed and Accepted by:
THE LEE COUNTY BOARD OF COUNTY COMMISSIONERS PAYMENTECH, L.P.
By _
Ray Judah — Chairman Lee County Board of County Commissioners Biéi General Partner, LLC, its general partner
Date a,;zdz, e Cle
B
) . Y 14'

{4

Address Pri
Direc tor of Crec
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City, State Zip Title
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REVISION 12/99

To Be Completed By Paymentech, LP

Your Merchant Agreement Contract Number is:

Your Merchant Processing Identification Number Will Be Provided At Time of Processing Set Up
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Paymentech LP
Schedule ‘A’ to the
Merchant Agreement

MERCHANT: LeeWay — Lee County

Assumptions

[ Annual Credit Card Volume

£5.277,763.00

Average Transaction Size

$46

Merchant Discount Fees

Credit Card Interchange

VISA

MasterCard

CPS Retail (Card Swiped-Settled in 24 hours)

1.37% + 5.10

Merit 3 (Card Swiped-Settled in 24 hours)

1.38% +%.10

Check Card (Card Swiped-Settled in 24 hours)

1.25% + $.10

CPS/Retail Key Entry — MCC 9311 (requires AVS ZIP match)

1.80% + %.10

CPS Card Not Present — MCC 9311 (requires AVS request)

1.80% + $.10

Visa CPS Emerging Market - MCC 9211, 9222, 9399

1.43% + $.05

Commercial Card (T&E or without enhanced data)

2.10% + 5. 10

EIRF - MC9311 (Keyed without AVS or delayed settlement)

2.00% + $.10

Visa Commercial Card Standard

2.50% + $.10

Visa International Electronic 1.00%
Visa Intermational Standard 1.44%
Visa International Commercial Card 1.80%

Visa GSA Large Ticket

95% + $35.00

Merit | (MO/TO)

1.90% + $.10

MasterCard Retail Key Entered (No AVS required)

1.80% + $.10

Standard

230% + $.10

2.54% + 5.10

International Electronic

1.37%

International (Standard)

2.10% +3.10

US Corporate Data Rate 1 (Keyed)

2.35% + §$.10

US Corporate Data Rate II {Keyed) 1.75%

US Corporate Data Rate 111 (Keyed) Salem Only 1.50%

US Corporate Standard 254%+8$.10

International Corporate & Purchasing 2.05%

International Corporate Purchasing — Large Ticket 75% + $30.00

International Corporate Purchasing Data Rate Il |.65%

Card Association Dues and Assessments VISA MasterCard
0.084% 0.095%

Pertodic Interchange, Dues and Assessment changes will be passed through at cost,

days written notice.

upon thirty




Paymentech LP
Schedule ‘A’ to the

Merchant Agreement

MERCHANT: LeeWay — Lee County

Other Fees

Processing Fees

Per Transaction

American [ixpress/Discover Authorization, Capture $0.06
& Conveyance

MasterCard/Visa Authorization. Capturc & $0.06
Settlement (Dial Transactions Only)

Voice Authorization $0.65

Address Verification Service

No Charge

Chargeback Handling

$10.00 per chargeback

ACH Funds Transfer -0-

Frame Relay $360 / month

Paymentech Orbital Payment Gateway Fees

One Time Set Up Fee — Per MID $100.00

Monthly Fee — Per MID $25.00

Per Transaction — All Card Types $0.08

Reporting Options

Monthly Merchant Statements No Charge
Refource Online Internet Reporting No Charge
Daily Data File Reporting — Optional—4 Types of Files $150 per file per month

—-Combined Extract File

--Transaction Detail File

--Exception File

--Financial Detail File

and Aimnerican Express Reporting

SE Workstation Reporting Option - Combined BankCard

SE Workstation — One Time Set-up Fee $400.00
Monthly Maintenance Fee (First Year) $36.00
Monthly Maintenance Fee (After First Year) $8.00
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Sylvia E. Dunham
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Strategic Markets Group

Paymentech, LP
Phone: (303) 399-6985
FAX: (303) 399-9384
sdunham{@paymentech.com
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
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Paymentech.

Letter of Transmittal

June 18, 2002

Mr. Orlando Rodriguez

Finance Manager

Orlando-Orange County Expressway Authority
525 South Magnolia Avenue

Orlando, Florida 32801-4414

Dear Mr. Rodriguez:

Enclosed please find one original and seven copies of the Paymentech response to your
Request for Proposal for Point-of-Sale and Batch Processing of Credit Card Transactions
(Authority Project# POSCC-01) and the separate Price Proposals.

Paymentech is pleased to be able to provide this proposal, which we believe represents
the best solution that incorporates the use of new communications technology using a
Web-based delivery mechanism for the batch processing of your manual (card not
present) transactions. We ask the Authority’s careful consideration of this proposal’s
suggested changes to the batch “file exchange” approach used today in your dial
environment. The Internet delivery offers great improvement in speed and efficiency that
can best be realized with some minor changes to the current process. The dial Point-of-
Sale terminals can be easily converted with a simple download of new Paymentech
software.

Paymentech is committed to supporting the implernentation of this new service and will
work with the Authority to meet all required implementation time frames.

Paymentech’s extensive experience in the “Card Not Present™ acceptance of credit cards
and our standing as one of the leaders in new product innovation, including the Orbital
Payment Gateway, makes us an excellent choice for the Authority’s new contract.

This proposal contains a firm and irrevocable offer for the initial one-year term plus three
annual renewal options, with the exception of a pass through of any industry-wide
changes in Interchange and Dues and Assessments.

We look forward to the opportunity to present additional information about our company
and its products and services and to discuss solutions for your credit card processing
needs in person in the near future.

Thank you for your consideration.
Sincerely -~
’-’ . S l"

/Q.V\C\ (L/K-\L /LM"\-JVLW“-
Sylvia E."Dunham
Paymentech Strategic Markets Senior Account Representative.
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Response to Request for Proposal — Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

PROPOSAL CONTENTS ... . .. . .

A. General Requirements:

The purpose of the technical proposal is to demonstrate Paymentech’s qualifications,
competence and capacity in conformity with the requirements of this request for
proposals.

B. Profile of the Proposer’s Organization:

1. Florida Business:

Submit evidence that the company is a legal entity in the State of Florida and has
performed this service for a minimum of five years:

Paymentech and its predecessor companies, Gensar Technologies and TransNet have
been conducting business in Florida since 1985. Attached in the Appendix are some
State of Florida recent certifications.

2. Proposers OQualifications and Experience:

Company Name and Address

Paymentech is a full service electronic payment solution provider and processor of
bankcard transactions. Paymentech provides credit and debit authorization services and
bankcard settlement processing for direct merchant customers, financial institutions and
sales agents.

Corporate Headgquarters
Paymentech, LP

1601 Elm Street, Suite 900
Dallas, Texas 75201
Phone: (214) 849-3000

This office has staff that will provide the conversion support and on-going account
management. -

Other Offices

Paymentech Network Services (PNS) - Tampa, FL
4200 West Cypress

Tampa, FL. 33607

PNS provides all of the “front end” authorization and capture services for face-to-face
retail sales and some of our smaller non face-to-face customers. PNS provides all
proprietary authorization services, which eliminates the headaches often attached to
using a separate authorization provider. They will provide all technical and Terminal
Help Desk support for dial terminal and PC/ECR originated transactions.

Paymentech Direct - Salem, NH
4 Northeastern Blvd.
Salem, NH 03079

@m?p.t.eph- ;




Response to Request for Proposal — Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

Our Salem office typically handles all of the “front end” authorization, capture and
processing as well as “back office” support for our larger MO/TO and electronic
commerce transactions. They also function as the “back up” site to PNS in Tampa, with
continual load sharing between the two sites.

Company History

Paymentech was founded in 1985 as First USA Merchant Services. Many current
employees helped launch the company. Michael P. Duffy, an experienced industry leader,
is president and chief executive officer and was formerly Paymentech’s chief operating
officer. On July 27, 1999, First Data purchased the publicly traded outstanding shares of
Paymentech. Paymentech combined with Bank One Payment Services, First Data
Corporation’s merchant bank alliance with BANK ONE CORPORATION, to create the
nation’s largest merchant acquirer and processor based on number of transactions.

Paymentech History

Feh Julv
1985 1989 1992 1996 1997 1999 1999

B—o—9o—o—o—0—0 >

FDC Purchase Public
Shares Merged with BOPS
(52.5% Bank One
Ownership: 47.5% FDC)

L FDMS Processing Contract

| First USA acquired by Bank One
(57% Bank One Ownership; 43% NYSE)

TPO). Pavmentech.

[ TPOY Firat TISA

| First TUSA

——  Founded as MNET
History of growth

Paymentech, a full service electronic payment solution provider, is the largest processor
and acquirer of credit card transactions (3.8 billion annual transactions) in the United

(Paymentech. ’




Response to Request for Proposal — Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

States. Paymentech provides credit and debit authorization services and bankcard
settlement processing for direct merchant customers, financial institutions and sales
agents. Paymentech is the largest payment provider for direct marketing and Internet
retailers and online service providers.

Paymentech has been providing payment processing for over 18 years. Since that time,
we have aggressively expanded and are currently ranked as the largest payment processor
in transaction volume and third largest in dollar volume. More specifically, Paymentech
has been providing unique processing for businesses marketing their goods and services
in the non face-to-face environment since 1982.

Established 12 years ago as First USA Merchant Services, the company became known
as First USA Paymentech, Inc. in January of 1996 and executed a successful 1PO in
March of 1996. In 1995, Paymentech acquired Litle and Company and DMGT. These
companies began processing in the early 1980°s and had become the leaders in
processing for the direct response, catalog industry. This acquisition made Paymentech
the unequaled leader in the processing of mail order/catalog transactions. We are
currently the largest processor for this marketing channel. From that beginning we
developed into the largest processor for Internet transactions. In August 1996 First USA
Paymentech completed the acquisition of GENSAR Holdings and its Tampa and Dallas
facilities and the GENSAR name was officially changed to Paymentech Network
Services.

Credit Card Processing Volumes

CALENDAR 2601 .
Total Transactions -~ - . 3.8 bilhion
Buankcard Sales Volume '

Merchant Locations
Number of Emplovees
CALENDAR 2000
Total Transactions . '
Bankeard Sales Volume C $109 billion (16.5% increase over 1999}
Industry Total Bankcard # © - - ' | 14.3 billion transacttons

Industry Tora] Bankeard S ‘

Paymentech’s Industey Share 7

Paymentech will continue to look for strategically positioned companies to acquire that
will add diversity to our mix of products and customers. All of these acquisitions are
directed towards the stated goal of offering a broad mix of proprietary products to our
merchant customers.  Paymentech leads the industry in new product/solution
development. We take great pride in our reputation for innovation, responsiveness and
flexibility in meeting our customer’s needs and the needs of the rapidly changing credit
card processing industry.

Paymentech employs approximately 1,400 direct employees.

Sales — 97 Support -- 692 Development — 412

(Paymentech. ;
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Response to Request for Proposal — Point-of-5ale and Batch Processing of Credit Card Transactions
Ortando-Orange County Expressway Authority

Customer Service Organizational Structure

Paymentech offers several levels of customer service, to provide outstanding customer
support. Paymentech understands that customers have different needs and operate at
different times. Paymentech has structured our customer service organization to meet
those needs.

Help Desk Customer Service

The Help Desk is based on a ‘single call resolution’ philosophy and offers telephone
support for general inquiries; technical support for POS terminals and PC based software,
and troubleshooting expertise. The Help Desk supports Hypercom, Nurit, Omni, Eclipse
and VeriFone products as well as all “Class A” certified PC based software packages.
Some features supported within these products are: EBT, Debit, Wireless Processing,
Stored Value, and the latest Fraud Control Features. The Help Desk offers
technologically advanced service and support 24 hours a day/7 days a week through
fully-redundant load balanced Help Desk sites in Tempe, AZ and Tampa, FL.

The Tampa/Tempe Help Desks are equipped with standard troubleshooting techniques
including a knowledge-based system called Inference/CasePoint. This system provides
information on troubleshooting error messages; access to quick reference guides, online
product bulletins, and training manuals; and access to customer-specific service
information maintained in a client information database.

Paymentech Network Services Processing Environment

All authorization and data capture services will be provided by Paymentech Network
Services (PNS).

PNS utilizes a load-balanced, multiple data center processing arrangement to assure the
highest possible availability and business continuity. We use two geographically separate
data centers and process roughly 50% of our volume at each site. In the event of a
disaster that disrupts a processing center, all transaction processing will be moved to the
alternate surviving site.

The Tampa data center is identically replicated in our Salem, New Hampshire data
center, providing a hot site backup in the event of a system disaster. This system is
constantly being updated over high capacity Tl communication lines, to ensure the
backup site is current within seconds of the primary system. This means there will be no
customer downtime for system maintenance/upgrade enhancements, as transaction
volume can be routed to the alternate data center, while one system is down for
maintenance. This also means in the event of a disaster of one data center, all
transactions could immediately be routed to the alternate system. Each system is sized,
to accommodate 100% of the transaction volume during system down periods.

Paymentech is committed to providing a fault tolerant technology platform that is state of
the art, and is flexible enough to meet the demanding needs of today’s customer base.
Paymentech accomplishes this through the use of many different technologies. On-line
systems are separated from batch processing and test systems to insure integrity and
segregation of these unique processing methodologies.

(Peymentech. ;
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Response to Request for Proposal - Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority
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All on-line and batch systems are run through Tandem Computers, the world’s
recognized leader of fault tolerant processing systems. IP transport over Frame Relay
connectivity is used whenever possible for its inherent low cost, high performance, high
availability benefits. Paymentech encourages the use of FTP for file transfers for its
inherent speed, performance, and ease of use. The hardware and software environment is
considered state of the art for the transaction processing industry.

Paymentech maintains stringent performance standards to ensure all transactions
complete in the fastest and most efficient manner feasible, Paymentech’s dual
processing center configuration assures that transaction load volume is evenly balanced
across two geographically segregated systems. Each center is sized to accommodate the
transaction load of the "sister" system in the event of a major disaster. This ensures that
capacity on any given system will typically never exceed 50%. All incoming access
points and outgoing authorization links are continually monitored to ensure transaction
volume does not exceed established capacity thresholds. As transaction volume
increases and thresholds are encroached upon, additional links are ordered and installed
to accommodate the increased volume demands.

Paymentech. ,
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Response to Request for Proposal - Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Crange County Expressway Authority

Due to the scasonal nature of the transaction processing business, special emphasis is
placed in readying the systems for the additional loads that holiday season will bring.
Paymentech predicts peak season loading using sophisticated computer modeling (which
has historically been accurate to within 5%) and uses this information to make the
necessary hardware/software modifications required to ensure the systems are fully
prepared well in advance of peak demands.

Paymentech Communications Overview

For our dial terminal merchants we provide redundancy in the multiple phone numbers
programmed into the terminal that will automatically default to another route if the
primary access is not available. For example, the primary dial may be an AT&T or
UUNET 950 number with the secondary dial an AT&T 800 number. Within the TNS
network, we also have multiple routes of redundancy that means that the network will
automatically reroute transactions when needed. Dial-up authorizations are provided in
8-12 seconds and frame relay or web-based authorizations in 3 - 5 seconds.

Additionally, AT&T provides Paymentech with the ability to provide cost effective
leased line or frame relay services.
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Batch
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0 the poirt ot sake
= Dial 800 and 950 “toll free” services * Frame Relay (TCP/IP)
= UUNET » Leased Lines to nearest Point of Presence
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» Local Dial = Paymentech Orbital Payment Gateway
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3. Qudlifications and Experience Key Personnel:

The proposer should identify the principal supervisory and management staff, including
managers, supervisors and specialists who would be assigned to the engagement.

Paymentech invests significant resources to ensure all of our employees are well trained
and capable of providing “Best in Class” customer service. Our training philosophy
includes an initial one-week training course, product training, systems training, desktop
computer training and ongoing management and product training. Our product group
offers product update meetings and refresher courses throughout the year for our
employees. We continually recognize our employees for their contributions to our team
and, ultimately, your success. Our commitment to employees starts at the “top” of our
organization, with our CEO Mike Duffy. Mike believes passionately in making
Paymentech a “great place to work”. We believe that this cultural mindset attracts the
“best and brightest” in the payments industry, which translates into a highly motivated
and customer focused organization.

Account representatives assigned to the team that would support the Orlando-Orange
County Expressway Authority include:

Sylvia E. Dunham, Senior Account Executive

Sylvia Dunham has had a long career in the Credit Card Industry. She has held positions
in Customer Service and Merchant Sales at First Interstate Bank of California, Security
Pacific Bank, Mellon Bank, and Paymentech, Inc. During her tenure at Security Pacific
she was instrumental in winning the federal government merchant credit card processing
contract and introducing credit card acceptance to many government agencies

For the 6 years she has been at Paymentech Ms. Dunham has targeted larger and more
complex merchant sales opportunities and emerging markets and has sold and
implemented accounts such as La Quinta Inns, See’s Candies, Mail Boxes, Etc.,
Successories, Golfsmith, Anheuser-Busch Companies, Crate and Barrel, Sonic Drive-Ins,
Domino’s Pizza, American Institute of CPAs, and the States of Colorado and Kansas.

Account representative address, phone, fax, and e-mail address

Denver Sales Office -

1931 Krameria St.

Denver, CO 90220-1556

Phone: (303) 399-6985, Fax: (303) 399-9384, ELmail: sdunham{@paymentech.com

Jennifer Henefey, Client Relations Government Accounts - Dallas, TX

Phone: (214) 849-2383, FAX: (214) 849-3507, Email: jhenefey(@paymentech.com
Jennifer Henefey has been with Paymentech for 3 years. She is a Client Relationship
Manager supporting our Government Accounts, which include the State of Colorado and
State of Kansas. She earned her Bachelor of Science from Southwest Texas State
University and is currently working on her M.B. A at the University of Dallas.

Harry Johnson, Paymentech Director, Technical Sales Support — Tampa FL

Phone: (813) 354-4206, Fax (813) 348-4083, Email: hjohnson(@paymentech.com

Harry Johnson started as Employee #3 with TransNet, which became GENSAR
Technologies and was later acquired by Paymentech as their primary network provider,
Paymentech Network Services. He has 19 years of data processing and project
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management experience, and has been in the credit card industry for the past 13 years.
Mr. Johnson has been Vice President of Systems and Programming for the PNS system,
and has focused on project and product management for the last 10 years.

Kevin Sisk Sr., Paymentech Director, Client Implementation Group & Equipment
Services ~ Dallas, TX

Phone: (214) 849-3680, Fax: (214) 849-3726, Email: ksisk@paymentech.com

Kevin Sisk joined Paymentech in March of 1995, Prior to his arrival at Paymentech he
served as a Captain in the United States Marines Corps and was deployed with a
reconnaissance unit in Saudi Arabia and Kuwait during Operations Desert Shield/Desert
Storm. Kevin earned a Bachelor of Arts degree (Business Administration/Economics)
from Austin College in Sherman, Texas and M.B.A at the University of Dallas with a
concentration in Corporate Finance.

4. Similar Engagement with Other Government Entities:

The company should list the most significant and comparable relationships (Maximum of
J) performed in the last five years that are similar to the engagement described in this
request for proposals. Indicate the scope of work, date, engagement partners, and the
name and telephone number of the principal contact.

Paymentech currently has contracts with six other states with several new relationships
pending. Of these state government relationships Colorado and Kansas arc “master
contracts” that have allowed us to market to cities, counties and other governmental
agencies and special districts. Currently, in Colorado, we are processing for 4 of the 5
largest cities in the state as well as the E-470 Public Highway Authority.

Governmental Agency State of Colorado -- Department of Revenue, Department
- of Regulatory Agencies, Dept of Transportation, Div. Of
Wildlife Department of Public Safety and others.
| Mr. Doug S. Windes, CCM
[ Cash Manager
| State of Colorado Department of Treasury
140 State Capitol
Denver, CO 80203
. Phone: (303) 866-3253
GO DT PRI IO R YT I Il Processing services include In-Office, Internet, phone and
' ‘ L mail processing. The contract is a “master contract” which
allows for other Colorado political sub-divistons to
participate.

Principal Contact -

Contract was executed on May 3, 2000 for three years with
two-year renewal.
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Governmental Agency
Principal Contact - '

Processmg Servu:es Prowded

[Term of Support .

Governmental Agency
Principal Contact .

Processing Services Provided

Term of Support
Governmental Agency

Principal Contact

Processing Services Provided

Term of Sllppoft_ g

@W?nﬁ@h--

| E-470 Public Highway Authority

John D. McCuskey
Director of Finance
22470 E. 6™ Parkway
Aurora, CO 80018
Phone: (303) 537-3745

| E. 470 submits E-Pass toll account refresh transactions via

‘ the Internet in additton to over the counter transactons for
initial setup/transponder rental and renewals. E-470 also
has law enforcement authority to issue and collect a variety

| of toll violations which they also submit using the Internet.

E-470 began processing in February of 2002.

City of Boulder, Colorado

Mr. Bob Osika
Treasury Director

| City of Boulder
1777 Broadway

' Boulder, CO 80306

| Phone: (303) 441-3072

City of Boulder is accepting credit cards for Parks and
L Recreation, Parking Services, Courts, Senior Centers and a

newly established Website for Unlity Balling.
' began processing with Paymentech in May 2001.

| State of Kansas -- all state agencies that accept payments

i from the public including Dept. of Revenue, University

i Regents, Regulatory Boards, Dept. of Agriculture,
Division of Parks and Wildlife and others.

| Mr. Chris Howe, CPPB

Procurement Officer
Department of Adminsstration, Division of Purchasing
900 SW Jackson, Room 102N
Topeka, KS 66612-1286
| Phone: (785) 296-2374

Processing services include In-Office, Internet, IVR, phone
| and mail processing. The contract is a “master contract”
which allows for other Kansas political sub-divisions to
‘ participate
Contract was executed on November 18, 2000 for three
years with two year renewal

11
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State of Montana -- The University of Montana, Montana
TR ; State University, Depts. of Transportation, Fish & Wildlife
Principal Contact " Mr. Brad Sanders

: Lo ‘ State of Montana Dept. of Administration

Purchasing Bureau
165 Mitchell Bldg.

Governmental Agency

| Helena, MT 59620
| Phone: (406) 444-2575

Processing services include principally In-Office point of
sale systems including terminal and PC programs with
universities beginning to discuss Internet.

Contract has been in place for 4 years and was recently
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extended for an additional two years.

5. M/WBE Participation Statement:

Paymentech does not qualify as a Minority or Women Business Enterprise

C. Technical Approach:

1. Describe your firm's approach to this engagement.

Paymentech has launched our proprietary Paymentech Orbital Payment Gateway for the
processing of Internet based transactions. This allows Paymentech to fulfill the role often
played by two or three other vendors, providing secure Internet delivery of transaction
processing with the minimum number of handlers as exemplified in the two examples

below.

The Traditional Model

¥

Payment

Storctront
“Hosting
Serviee

Service
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» Merchant Has Three Relationships
» Hosting Services Dependent on Three Partners

y

Payment
Gateway === processor _.m
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«\lerchant Aequirer -

» Merchant Has At Most Two Relationships
* Hosting Services Dependent on One Partner

The Paymentech Orbital Gateway can also be used as a delivery vehicle for non-Internet
originated transactions such as the manual (non card swiped) credit card transactions
generated at the E-PASS and O-PASS Service Centers. Transactions would be delivered
via batch through the gateway and authorization responses returned as they are received.
This process best utilizes the speed and efficiency of the Internet and would eliminate the
need to dial back in or wait for a completed batch of responses. In our experience
merchants submitting batches as large as 20,000 transactions have utilized this approach
successfully.

Once OOCEA has certified on our gateway, it would be a simple process to add OOCEA
website originated transactions when that service is introduced. Since OOCEA would
want to process Internet originated transactions immediately in order to provide a quick
confirmation back to your customer, the interactive processing of transactions would be
consistent with the approach recommended in this proposal.

Of course, Paymentech can also accept dial batch transactions as in the current processing
environment.  Additionally, Paymentech would build download files consisting of
Paymentech proprietary software for the existing Point-of-Sale terminals deployed at
your Service Centers for over the counter card acceptance and would easily convert those
devices to be able to communicate to Paymentech Network Services.

2. Describe characteristics of the proposed system in terms of performance,
Sfunctionality, additional features, and physical attributes.

Paymentech. 13
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Broad range of interfaces

Paymentech's Orbital Gateway has been designed to enable payment processing for the
most basic storefronts right up to a highly integrated ¢ commerce system. Our integration

options include:

1. XML Interface — Paymentech has adopted XML as its standard to process
transactions over the Internet. A complete specification is available to allow
merchant integration on any XML capable platform. The XML interface can be
supported by virtually any commerce server.

2. SDKs (Software Development Kits) - SDKs are available to assist merchants in
programming in various languages. Production versions now available:

1. Java
2. Perl
3. C+
4. COM

3. Payment Modules - Paymentech is working to integrate the Gateway into
Industry Leading commerce solutions, avatlable today:

* Kurant StoreSense Shopping Cart
=  Miva Merchant Shopping Cart

4. VAR Software - Software companies have coded to the Paymentech Gateway to
allow merchants a completely integrated solution.

= (N Express Processing Software

Virtual Terminal — Small merchant can harvest orders off their web site and login to our
virtual terminal to initiate card authorizations, settlements, refunds, etc. No technical
integration is require

High scalability & th‘roughput

Already known for our high capacity and up-time payment processing, the Paymentech
Gateway offers high levels of throughput, response time, and 24 x 7 availability. As a
combined gateway and merchant processing service, merchants are not exposed to the
risks of additional “transaction hops” inherent in the use of third party gateways (such as
Authorize.net, CyberSource, Verisign Payment Services).

High service availability

Redundant servers eliminate single points of failure at the hardware, network and
application levels. Networking equipment is installed in identical, cross-connected, auto-
fail over pairs, with identical sets for each service provided. At the application level,
servers provide both load balancing and auto-fail over when using network and database
resources. The result: high service availability that automatically recovers -- all without
interruption of service delivery.

(Paymentech. 4
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Wide range of payment methods

The Orbital Gateway supports most payment methods offered by Paymentech. They
include:

=  American Express

= Discover Card

= Carte Blanche/Diner’s Club

s MasterCard

= JCB

= Visa

= Purchasing Cards — Level 11

It is also is fully enabled to allow merchants to manage split shipments, back orders, and
reversals.

Easy End-of-Day Closing

* Merchants can perform End-Of-Day Closing in one of 3 ways:
* Send in an Automated EOD transaction (from XML or SDK)
* Login to the Virtual Terminal and click on “Settle”

Use the “Auto Settle” function, which allows Paymentech to settle the merchant’s EOD
automatically at any time the merchant desires.

Online transaction history

The Orbital Virtual Terminal retains transaction history for merchants to access from
anywhere and at any time. Researching past orders by card number, order number or
date is invaluable in resolving customer inguires and monitoring activity,

All Gateway MIDs come with free access to the Virtual Terminal!
Key entered and card absent transaction tool

This system is for “key entered” or “card absent” transactions only. It supports the full
range of transactions: Authorization Only, Authorization and Capture, Capture of a
Previous Authorization, Refunds and Voids. Merchants can also enter extended order
data as needed for tracking and reconciliation

Built-in fraud tools

Supports AVS, CID, CVV2 and CVC verification services

Transaction security

Data transmission is protected with the industry standard Secure Sockets Layer (SSL)
protocol. The SSL communications capability is built into our transaction interface, with
all transmissions encrypted. Both SSL Socket (SSL TCP/IP) and HTTPS protocols are

supported.

(Paymentech. s
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Network security

Paymentech’s production network is protected with a set of firewalls that prevent a
etk e ot arovent di Sensitive transaction data is secured behind inte ﬂ){
laycred detenses that prevent direct access to transaction databases ma

Merchant Req uirements

'y cehnicat Development Skills

secure Socket Layer (SSL) Internet Connection
1> Address for Source IP Authentication

¢ ‘oming Soon — Certificate Authentication

| 78 bit encryption

[ ]
Orhital Functionality

The Galeway Supports:

(mline Auths & Online Captures

Online Auth/Capture

prurchasing Card Level 11

j‘orce Transactions

Address Verification Service (AVS). CVV2, CVC and CID
All Card Not Present transaction types

(urrently the Gateway does not support
stored Value/Gift Card

prurchasing Card Level 111

rivate Label Cards

3 lilaborate on any additional features provided that
: enhanc ;
ronnded solution. ance and provide a well-
Paymentech’s vast experience in the “card not present” acceptance world
position as the preeminent leader in e-commerce makes us an ideal partner in i
consullation about the implementation of new communications methods and I})lrowdl‘llng
might interface with existing systems and processes. We offer this e)(perienc:fc)‘);r ttgy
o the

Aulhority in the planning and implementation of changes to your program
4 [rovide atentative schedule for performing the key phases of this engagement
Orbital Gateway Set-up Process
The first step is to initiate a Pre-Sales Technical call durin ich ti

s st | g which ti
Techni caf support woul'd complete the Orbital Gateway Pre-Sales Querg'z?otrll;eaizaymgng({h
included in the Appendix section of this proposal. Once this conversation has t:l](w Cl .
then OOCEA can download XML specifications, Java, Perl or other SDKs and Ifn et
Mo !|Ics at: www.paymentech.net/download. Due to the number of payment opti s md
the size of these specification documents, we have not included technical spef:)ifl'z:ﬁi?)rrllg

with this proposal.
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Following is a step-by-step list of certification procedures

Action Steps

Pre-Certification Phase

Request for Certification Information
Determination which products -

Delivery of File Specs via download

Receipt of completed Certification Request Form
Provide test merchantterminal numbers

Assign certification technical assistant

Testing Phase
Vendor reviews specs and asks questions

Vendor development stage

Certification Phase

Receipt and review of test file

Receipt of signed contract and merchant documentation

Merchant Account Set Up & Assignment of Production merchant numbers {requires signed

contract) _
Communications testing

Post Certification Phase
Certification Letter
Notification to Conversion Team

Go Livel N
Assistance with reconciliation

Point of Sale Terminal Conversion

To begin the process, a preliminary call or visit would be arranged to gather all
information. A complete review would be done of the current processing. This would
include all processing configurations, back end processing, settlement, reporting,
chargebacks, retrievals, and corporate credit card audit and accounting procedures. The
Paymentech Client Relations and Conversion representatives may make suggestions
about improvements that could be made with the services and reporting available from
Paymentech. Following is a sample time line that breaks out the steps for a conversion of
a merchant using a dial POS or register system.

Some of the steps that need to occur prior to and during conversion include:

e receipt of a detailed list of all Point-of-Sales sites that will require unique
Merchant Identification Numbers, This list will need to include location
information, contact names and the MIDs for all other card types that are being
routed to PNS,

2 thorough understanding of the Authority’s hierarchy so that we can sort and
deliver reporting information to as required.

o a pre.-co?version planning meeting or conference call with all of the
participating staff represented to decide which type of reporting fits the needs
of corporate accounting and sales audit staff,

Paymentech". ;
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¢ ordering of any stand-alone POS terminal equipment, programming and
delivery.

s contact by our phone trainers to coordinate the download of new software and
phone training session.

s assistance with reconcilement once you go “live”,

The process can be accomplished in less than two weeks after the receipt of the signed
agreement for the implementation of the dial terminals. The length of time for
development and certification of an interface to the Orbital Payment Gateway varies
depending on the level of expertise of the merchant’s IT staff but normally would take 4
to 6 weeks.

In addition to the Internet Gateway and dial terminal methods mentioned above,
Paymentech supports a large list of PC software providers and other types of Value
Added Resellers (VARS) that sell and integrate software into cash register and other
systems. Conversion for PC or VAR software would require the delivery of “coding
sheets” that contain the information needed in the software setup.

@fm?at.e.Chw s
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CONTRACTORS RESPONSIBILITIES .-

1. Paymentech will provide all labor, materials, supplies, support assistance, equipment,
equipment maintenance, and incidentals necessary to provide point-of-sale processing of
MasterCard, VISA, American Express and Discover credit card transactions generated
through the Authority’s E-PASS Service Centers and through the O-PASS Service

Center.

2. Paymentech will authorize, capture, process and settle VISA and MasterCard
transactions and authorize capture and convey American Express, and Discover
transactions. OOCEA will need to maintain a separate contractual relationship with
American Express and Discover for processing and settlement.

4. Paymentech will receive batches of manual credit card transactions generated at
the E-PASS and O-PASS Service Centers including the preparation and submission of
detailed daily summaries of transactions to the Authority (E-PASS) as well as Osceola
County. (O-PASS). Paymentech will provide access to our Re$ource Online Internet
reporting product which will enable OOCEA to generate Weekly Merchant Total Reports
for O-PASS and E-PASS credit card transactions and we will provide monthly statements
either online or by hard copy. Our Re$ource Online reporting will provide an analysis of
bankcard transactions that will provide sufficient data to allow the Authority to compare
totals submitted for settlement and deposited to the Authority’s bank against totals
attained from the Service Centers’ records. Paymentech will provide the Authority with
settlement of daily transactions, including the deposit of funds in the Authority’s account
based on the following schedule:

Merchant Processing and Payment Schedule

Monday |Tuesday {Wednesday |Thursday |Friday [Saturday (Sunday |Monday |Tuesday

WE1 'WE2  IWES

'WE3
WE4
TH1 - THS i
RIS
SA1 SA2
SA3

SA4 SA5

(Paymentech. 1o
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1- BATCH CLOSED 4- FRB POST
2 - FDMS PROCESS 5- MERCHANT POST
3 - ACH| 1 i |

Re$ource Online will provide the Authority the ability to be able to view activity on-line
no later than two business days after transactions have been transmitted to Paymentech
via either an Internet connection. This capability will be provided at no additional cost to
the Authority.

4. Paymentech will provide an interface with the Authority’s automatic payment
authorization process as defined further in section I1I, subsection C.

5. The proposed solution provides a web-based system for the manual processing. The
Virtual Terminal can also be used for manually keyed, over-the-counter point-of-sale
transactions using a standard Windows PC. Card-swiped entry is not yet available using
the Orbital Payment Gateway and Virtual Terminal, so we would recommend the
continued use of the Pont-of-Sale terminals. The solution is secure and provides
automatic encryption of all data transmitted or received via the Internet. Paymentech will
provide the technical support for OOCEA IT staff to certify on the Orbital Payment
Gateway. Paymentech can furnish and deliver any special equipment such as card-swipe
equipment and receipt printers (if needed) and provide all supplies for special equipment,
including receipt paper and replacement printer cartridges. Pricing for new equipment
and maintenance on existing equipment is included in the Price Proposal. Average
authorization times are stated in the previous section. Paymentech will guarantee the
availability of our network for authorization but cannot be responsible for failures, such
as telecommunication carrier circuit disruptions, that are outside of our control. POS
response time can also be affected by internal telecommunication system requirements
such as “9” dial access, which is also out of our control.

6. OOCEA will be assigned a Client Relations Manager. A Client Relations Manager
{CRM) supports accounts greater than $1 million in annual credit card volume, acting as
the point person. They deliver superior service to their account, act as a customer
advocate and coordinate all internal activities related to their account.

As the point person, the CRM ensures service quality through tracking, resolution of
merchant issues and follow-up communications on all issues (including coordinating

* conversion with our Conversion Support Group and other special projects). A CRM will

make recommendations for improving your service and will keep you abreast of new
products and services. In addition, they conduct quality checks of the merchant accountng
system to ensure the correct setup of your pricing, etc. and work with you to design and set
up reporting.

Paymentech also maintains a Help Desk with staff available 24x7x365 to answer
questions and handle account inquiries at no additional charge. Paymentech’s Help Desk
provides the following service level standards and achievement.

@fn}?nt99h~ 20




Response to Request for Proposal — Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

PNS Tampa/Tempe Help Desk Statistics

Through February 28, 2001
Service Level Overall Goal
Abandon Rate 3.00% 1.33% 1.45%
ASA (seconds) 30 18 19
Service Level Achievement 80130 25.75% 5.93%

A separate Help Desk staff services our Orbital Gateway customers.
Gateway Support Center: (866) 645-1314 or Gateway_Support@paymentech.com
Support is available 24 hours per day!

7. Paymentech provides redundancy in the multiple phone numbers programmed into
the terminal that will automatically default to another route if the primary access is not
available. For example, the primary dial may be an AT&T or UUNET 950 number with
the secondary dial an AT&T 800 number. Backup for the automatic batch processing is
provided in having 6 servers at our Paymentech site. We will be happy to discuss backup
options but 1t may not be as simple as a switch to dial backup given the difference in
communications protocol and formatting between asynchronous dial and TCP/IP
communications. Further discussions with your IT staff are necessary before we can
make a recommendation for a backup system that would be functional even if a
connection to the Internet were unavailable.

8. The Paymentech Orbital Gateway can match the processing day with the Authority’s
current business day. (Midnight to midnight)

9. The Paymentech solution will be easily modifiable to accept credit card transactions
via the Authority’s web page in the future.

10. The Authority shall be held from losses, including money, occasioned by theft and/or
fraud when such losses are identifiable to Paymentech and/or their employees.
Paymentech will be responsible to file promptly any claims, and upon recovery of funds
shall reimburse the Authority to the full extent of the loss.

11. When the Authority is unable to process payments via credit card transaction the
Authority runs the risk of lost toll revenue that may not be recovered from its customers.
Paymentech will compensate the Authority for such loses when they result from a delay
in settlement caused by Paymentech or First Data Merchant Services.  Such
compensation will be at the prevailing Fed Funds rate. Paymentech will overnight ship
replacement equipment as long as the trouble report has been received by our Help Desk
by 3:00 PM Eastern Time. Paymentech will work with the Authority to ensure that
viable back-up procedures are in place for other types of failures. Paymentech is not
responsible for delays caused by telecommunication carrier failures or failures by any
other OOCEA contracted third party vendor services. Liability for any damages would
normally be limited to the amount of six month’s processing fees. Paymentech does not

(Paymentech. 2
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normally agree to any contingency liability but would welcome a discussion of
alternative liability language.

12. Paymentech has provided a list of customer references using similar services.

13. The Paymentech Business Continuity Plan that follows provides an overview of
contingency plan to maintain operations in the event of unforeseen disaster that disables
our primary processing facility.

Business Continuity Plan

Paymentech recognizes that the continuation of our business as well as the health, safety,
continued employment and quality of life of our employees and those we serve are
dependent on a strong business continuity program. Therefore, a Business Continuity
Plan has been established which provides for the continuation of the business and
survival of the Company following a disruption of business operations. We are
committed to the continuation of all essential functions through an effective and
comprehensive program of disaster prevention and total business recovery in the event
we experience a disaster or setious emergency.

Any event that disables or interrupts Paymentech’s ability to perform business as usual
can be declared a disaster. The Plan addresses interruptions ranging from a few hours to a
long-term outage with specific actions identified for various periods of interruption.

Each facility is responsible for maintaining the plan information specific to their facility.
Each area within the facility responsible for planning is aware of the complexity involved
in recovering from a disaster or emergency situation and has designed their plans
accordingly.

The primary objectives of the Plan are:

protection of personnel

protection of assets and records

ensure continuity of the business

¢ minimize impact to Paymentech’s public and industry image

The Plan encompasses four phases:

1. Response - As soon as possible after a potential disaster situation, the Site Coordinator
is notified by building management, security or other on-site personnel. At the time of
initial notification, the Site Coordinator attempts to obtain enough information to make
the determination if processing should be moved to the surviving site. The Site
Coordinator notifies the surviving site to move the processing or alerts them that a
decision is pending based on further information.

The Site Coordinator then notifies the Damage Assessment Team for the affected site.
The Damage Assessment Team personally visits the site and makes an initial
determination of the extent of the damage. Based on the assessment, all or part of the
Plan will be initiated.

2. Resumption - Critical business functions are resumed. These are determined by the
Business Impact Analysis process, which is performed annually.
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3. Recovery - The remaining essential business tunctions are recovered.

a. Restoration - This phase will oceur after access to the primary location is

allowed and includes a phased return or move so that the business operation is
not interrupted.

Paymentech uses a load-balanced, multiple data center processing configuration to assure
the highest possible availability and business continuity. We use two geographically
separate data centers and process roughly 0%, of our volume at each site. In the event of
a disaster that disables a processing site. all transaction processing can be moved to the
surviving site.

AUTOMATIC REPLENISHMENT FUNCTIONAL SPECIFICATIONS

The Payment Authorization task performs automatic replenishment for all qualified
E-PASS and O-PASS accounts, as opposed to manual replenishment, which requires the
customer to call or visit a Service Cemter. This task runs on the Authority’s Host
computer multiple times during a 24-hour period. It can also be run on demand if
necessary. Batch scheduling and process control are driven from the Authority’s Open
VMS Host and all files required for processing are generated from and returned to the
Host.

The Authority’s automatic replenishment process wilt create a file of all the qualified E-
PASS and O-PASS account numbers. agency codes, transaction 1D numbers, credit card
numbers and replenishment amounts. This list will be written to an input file.
Communication between the Authority’s system and the Contractor’s computer system
shall be accomplished using the Internet via a secure web-based link. A dial backup must
be available as an alternate (Eommunicati(ms method. All files exchanged must be
encrypted. Once communications are established the Authority process will send the

Contractor an input file for settlement processing. The Authority’s computer will then
wait for the Contractor to process the submitted transactions.

All credit card data elements transmitted to Paymentech in the input file will be available
for review through the Orbital Virtual Terminal and would be included in any of the
optional Paymentech Data Files. The recommended Paymentech approach would allow
the Authority to create a batch settlement summary report through the Virtual Terminal.
This report will contain summarized totals for all transactions grouped by credit card
type.

With our dual processing sites there would never be any impact on the Authority’s
business when we schedule any system downtime since we would automatically route

affected traffic to the alternate site. This also applies to unscheduled service outages as
well.

There are no maximum number of merchants (merchant IDs) that can be processed via

automatic replenishment except for the limitation of the cost the initial setup and monthly
fees that apply to each MID.

The Paymentech Network Services Tampa Florida data center has an unprecedented
record of 100% up time over the past two years. The performance metrics that indicate
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Response to Request for Proposal ~ Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

the average and maximum amount of time required to process an entire batch would be a
calculation of the following—

The Gateway can provide authorization responses for 120 transactions in a 3 — 5 second
period. That would mean that the response for batches containing 1000 records would be
achieved in 30 to 40 seconds and for batches of 4000 records in 2 ~ 2.5 minutes.

There would not be any maximum or minimum number of records that can be processed
in a single batch. The Tampa PNS host would subdivide any number of records
submitted into internal batches no larger than 999 transactions for easier reconciliation
and resubmission in the event of a transmittal failure.

Since the recommended Paymentech approach is not a true batch file exchange, it might
be helpful to explain the options of how transactions would be submitted and settled
using the Gateway.

»  Option 1 - Online Authorization/Capture with preset End of Day

The Authority would submit transactions individually, for example in the future, from the
Website, or in batches. Paymentech would authorize and immediately stream back the
responses to the Authority. At the pre-determined End of Day, Paymentech would
automatically settle all approved transactions. Batch total reports would be available on
the Virtual Terminal.

=  Option2 - Online Authorization — Batch Submission for Settlement

The Authority would submit transactions individually, or in batches. Paymentech would
authorize and immediately stream back the responses to the Authority. The Authority
would resubmit transactions for settlement in batches of no more than 999. Those
batches would include a record header with the batch totals, Paymentech would respond
with a “Good Batch” response if the transactions balance to the header and would settle
all transactions. Out of balance batches would be rejected entirely and the Autbority
would need to resubmit. End of Day cutoff can be managed automatically or manually.

Technical specifications for the Paymentech Orbital Gateway are available online, once
the Authority has determined which type of interface they wish to use (XML, Java SDK,
Perl SDK, C++ SDK, COM SDK, etc.). Since each of these specifications is a large
document, it is impractical to include all with the proposal.

It is not possible to guarantee a specific connections speed or response time on the
Internet because it is a public network and the connections can be as different as the users
{and other software they may have installed on their computers). Most responses are 3-5
seconds and this roughly equates to 33.6K. In our experience this is fairly consistent but
it can go much faster or go slower.
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Respense to Request for Proposal — Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

COMPENSATION

The Price Proposal included in the separate sealed envelope contains Attachment D —
Price Proposal Form that fulfills the required pricing format as detailed in this section. In
addition we have proposed an alternate “pass through” pricing scenario, which we feel
will result in overall lower fees, since it does not rely on the type of “bundling” of several
types of interchange categories required to generate a three tiered pricing format.
Without very specific interchange qualification information, “bundling” will often result
in higher costs, since the processor would normally use the most conservative approach
in their calculations in order to avoid under pricing each tier. We have identified the
Interchange categories that fall into the three-tiered pricing option. In some cases these
may differ slightly from the descriptions offered in the RFP, but the three-tiered structure
is “hard coded” in the FDMS accounting system and we are not able to restructure the
components of the three tiers.

[tem No. 1 Master Card & Visa (Magnetic Stripe) “Best Rate™ discount rate per
transaction

The Qualified Level pricing tier will include:
e Visa CPS Retail
Visa Retail Check Card
Visa International Electronic
MasterCard Merit 3
MasterCard Corporate Face-to-Face NonT & E

Requirements include the transmission of the full, unaltered contents of the magnetic
stripe, cardholder signature on the receipt and settlement within 24 hours of the
authorization. Cardholder, card, merchant and card reading terminal must be present at
the point of sale.

Item No.2  Master Card & Visa (Magnetic Stripe) “Fallout Rate” discount rate per
transaction

The Mid-Qualified Level pricing tier will include:

Visa International Standard

Visa Internationai Commercial Card

Visa CPS Card Not Present

Visa CPS Retail Key Entered

Visa Retail II Emerging Market

MasterCard — Retail Keyed

MasterCard International Corporate Purchasing Data Rate INon T & E
MasterCard Corp Data Rate Il — International Fleet

Corporate Data Rate [Ill NonT& E

Visa and MasterCard Retail Keyed categories require the presence of the cardhelder,
card, merchant and card reading device and a signature on the receipt and 24 hour
settlement. For Visa CPS Retail Keyed, AVS request and match is required. Visa CPS
Card Not Present category requires an AVS request but not match and two-day
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Response to Request for Proposal - Point-of-Sale and Batch Processing of Credit Card Transactions
Orlando-Orange County Expressway Authority

settlement. Visa CPS Retail II Emerging Market requires that the merchant be included
in certain Merchant Category Codes including Government and settlement is within 24
hours.

Item No.3  Master Card & Visa (Non-Magnetic Stripe) “Fallout Rate” discount rate
per transaction

The Non-Qualified pricing tier will include:

¢ Visa Standard

Visa EIRF

Visa Commereial Card Standard

Visa Commercial Card Electronic

Visa Purchasing Card — Large Ticket

Visa International Commercial Card

MasterCard Standard

MasterCard Merit 1

Master Card Corporate Standard

MasterCard International Corporate Standard
MasterCard International Corporate Purchasing
MasterCard Corporate Purchasing — International Fleet
MasterCard Corporate Large Ticket

Master Card Corporate Data Rate |

MasterCard Corporate Data Rate I}

MasterCard Corporate Data Rate II - Large Ticket/Fleet
MasterCard Corporate Data Rate I11 -Large Ticket/Fleet

Please note that manual (card not present) Visa transactions that contain an AVS request
(match not required) will qualify at the Mid Qualified tier, which is an improvement over
current processing qualification, while manual {card not present) MasterCard transactions
will all qualify at the Non Qualified tier rate with or without an AVS request.

Pricing for other items are included in the Price Proposal

@m9n.t99h~ 2
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ATTACHMENT - A

PROPOSER’S CERTIFICATION FORM




PRPOSER’S CERTIFICATION

I have carefully examined the Request for Proposal, the proposed agreement, and
any other documents accompanying or made part of this Request for Proposal.

1 hereby propose to furnish the goods or services specified in the Request for Proposals at
the prices or rates quoted in my proposal. I agree that my proposal will remain firm for a
period of up to ninety (90) days in order to allow the Authority adequate time to evaluate
the proposals

I agree to abide by all conditions of this proposal.

[ certify that all the information contained in this proposal is truthful to the best of my knowledge
and belief. I further certify that I am duly authorized to submit this proposal on behalf of the
vendor/contractor as its act and deed and that the vendor/contractor is ready, willing, and able to
perform if awarded this contract.

I further certify, under oath, that this proposal is made without prior understanding,
agreement, connection, discussion, or collusion with any other person, firm or
corporation submitting a proposal for the same product or service; no officer, employee
or agent of the Authority or any other proposer is interested in said proposal; and that the
undersigned executed this Proposer’s Certification with full knowledge and
understanding of the matters therein contained and was duly authorized.

Paymentech, L.P.

fj OF BUSINESS

N _4/€’M& "C—DQ,LA» _ﬁ [

SIGI\%TURE Sworn to and subscribed before me
this ,;%

day of __fegnse” , 2002,
Svlvia E. Dunham, Senior Account Executive
NAME & TTILE, TYP!EZD OR PRINTED

1931 Krameria Street, Denver, CO 80220
MAILING ADDRESS

State of <£ELCR 4D

1601 Elm Street, Dallas, TX 75201
COMPANY HEADQUARTERS ADDRESS

——

My Commission Expires: 3 2
(303) 399-6985
TELEPHONE NUMBER

11




ATTACHMENT - B

PUBLIC ENTITY CRIMES FORM

I11




1.

2.

SWORN STATEMENT UNDER SECTION 287.133 (3)(A),
FLORIDA STATUTES, ON PUBLIC ENTITY CRIMES

This swom statement is submitted to Orlando-Orange County Expressway Authority
{(print name of the public entity)

by Sylvia E. Dunham, Senior Account Executive
(print individual’s name and title)

for Paymentech, L.P.
(print name of entity submitting sworn statement)

whose business address is 1601 Elm Street, Dallas, TX 75201

and its Federal Employer Identification Number (FEIN) is _75-2830829

(If the entity has no FEIN, include the Social Security Number of the individual
signing this sworn statement N/A ).

I understand that a “public entity crime” as defined in Paragraph 287.122(1)(g),
Florida Statues, means a violation of any state or federal law by a person with respect
to and directly related to the transaction of business with any public entity or with an
agency or political subdivision of any other state or with the United States, including,
but not limited to, any bid or contract for goods or services to be provided to any
public entity or an agency or political subdivision of any other state or of the United
States and involving antitrust, fraud, thefi, bribery, collusion, racketeering,
conspiracy, or material misrepresentation.

I understand that “convicted” or “conviction” as defined in Paragraph 287.133(1)(b),
Florida Statutes, means a finding of guilt or a conviction of a public entity crime, with
or without an adjudication of guilt, in any federal or state trial court of record relating
to charges brought by indictment or information after July 1, 1989, as a result of a
jury verdict, nonjury trial, or entry of a plea of guilty or nolo contendere.

I understand that an “affiliate” as defined in Paragraph 287.133(1)(a), Florida
Statutes, means:

1. A predecessor of successor of a person convicted of a public entity crime; or

2. An entity under the control of any natural person who is active in the management
of the entity and who has been convicted of a public entity crime. The term
“affiliate” includes those officers, directors, executives, partners, shareholder,
employees, members, and agents who are active in the management of an
affiliate. The ownership by one person of shares constituting a controlling
interest in another person, or a pooling of equipment or income among persons
when not for fair market value under an arm’s length agreement, shall be a prima
facie case that one person controls another person. A person who knowingly

v




enters into a joint venture with a person who has been convicted of a public entity
crime in Florida during the preceding 36 months shall be considered an affiliate.

5. T understand that a “person” as defined in Paragraph 287.133(1)(e), Florida Statutes,
means any natural person or entity organized under the laws of any state or of the
United States with the legal power to enter into a binding contract and which bids or
applies to bid on contracts for the provision of goods or services let by a public entity,
or which otherwise transacts or applies to transact business wit a public entity. The
term “person” includes those officers, directors, executives, partners, shareholders,
employees, members, and agents who are active in management of an entity.

6. Based on information and belief, the statement which I have marked below is true in relation
to the entity submitting this sworn statement (Indicate which statement applies.)

Neither the entity submitting this sworn statement, nor any of its officers,
directors, executives, partners, sharcholders, employees, members, or agents who
are active in the management of the entity, nor any affiliate of the entity has been
charged with and convicted of a public entity crime subsequent to July 1, 1989.

The entity submitting this sworn statement, or one or more of its officers,
directors, executives, partners, shareholders, employees, members, or agents who
are active in the management of the entity, or an affiliate of the entity has been
charged with and convicted of a public entity crime subsequent to July 1, 1989.

The entity submitting this sworn statement, or one or more of its officers,
directors, executives, partners, shareholders, employees, members or agents who
are active in the management of the entity, or an affiliate of the entity has been
charged with and convicted of a public entity crime subsequent to July 1, 1989,
However, there has been a subsequent proceeding before a Hearing Officer of the
State of Florida, Division of Administrative Hearings and the Final Order entered
by the Hearing Officer determined that it was not in the public interest to place the
entity submitting this sworn staterment on the convicted vendor list. (attach a copy
of the final order).

[ UNDERSTAND THAT THE SUBMISSION OF THIS FORM TO THE
CONTRACTING OFFICER FOR THE PUBLIC ENTITY IDENTIFIED IN
PARAGRAPH 1 (ONE) ABOVE IS FOR THAT PUBLIC ENTITY ONLY
AND, THAT THIS FORM IS VALID THROUGH DECEMBER 31 OF
THE CALENDAR YEAR IN WHICH IT IS FILED. I ALSO
UNDERSTAND THAT I AM REQUIRED TO INFORM THE PUBLIC
ENTITY PRIOR TO ENTERING INTO A CONTRACT IN EXCESS OF
THE THRESHOLD AMOUNT PROVIDED IN SECTION 287.017,
FLORIDA STATUTES FOR CATEGORY TWO OF ANY CHANGE IN
THE INFORMATION CONTAINED IN THIS FORM.
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(mgnature)

M ‘{ R CC A

J (date)

STATE OF Colorado

COUNTY OF Denver

PERSONALLY APPEARED BEFORE ME, the undersigned authority, _Sylvia
E. Dunham_ who, after first being sworn by me, affixed his‘her
(name of individual signing) signature in the space provided above on this

//¢% day of Jetares 2002

IIL.

N@TARY PUBUIC

. . - e
My commission expires: % 2 7 af



ATTACHMENT -C

PRE-PROPOSAL CONFERENCE
ATTENDANCE NOTIFICATION FORM




ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
525 SOUTH MAGNOLIA AVENUE
ORLANDO, FLORIDA 32801-4414
TELEPHONE: (407) 316-3800

FIRM NAME: PAYMENTECH .LP.

PLEASE CHECK:

1. We plan to attend xxxx

Name of Representatives who will attend:

1

1) _Sylvia Dunham
2)
3)

2. Alist of questions or statements for discussion at the Pre- Proposal Conference is
attached. xxxxx

3. We do not plan to attend, but will be submitting a response.

4. We do not plan to attend and will not be submitting a response because

June 3, 2002
Date




ATTACHMENT -D

FEE PROPOSAL FORM

(SEE ATTACHED SEALED ENVELOPE)




Paymentech LLP
Schedule ‘A’ to the
Merchant Agreement

MERCHANT: OOCEA

Assumptions
Annual Credit Card Volume $62.000,000
Average Transaction Size $36
Merchant Discount Fees
Credit Card Interchange VISA | MasterCard
CPS Retail (Card Swiped-Settled in 24 hours) 1.37% + $.10
Merit 3 (Card Swiped-Settled in 24 hours) 1.38% + $.10
Check Card (Card Swiped-Settled in 24 hours) 1.25% +$.10
CPS/Retail Key Entry - MCC 9311 (requires AVS ZIP match) 1.80% + $.10
CPS Card Not Present — MCC 9311 (requires AVS request) 1.80% + $.10
Visa CPS Emerging Market - MCC 9211, 9222, 9399 1.43% + $.05
Commercial Card (T&E or without enhanced data) 2.10% + $.10
EIRF - MC9311 (Keyed without AVS or delayed settlement) 200% + §.10
Visa Commercial Card Standard 2.50% + $.10
Visa International Electronic 1.00%
Visa Interpational Standard 1.44%
Visa International Commercial Card 1.80%

Visa GSA Large Ticket

95% + $35.00

Merit [ (MO/TQ) 1.90% + $.10
MasterCard Retail Key Entered (No AVS required) 1.80% + $.10
Standard 2.30% + $.10 2.54% + $.10
International Electronic 1.37%
International (Standard) 2.10% + §.10
US Corporate Data Rate [ (Keyed) 2.35% + $.10
US Corporate Data Rate II (Keyed) 1.75%
US Corporate Data Rate I (Keyed) Salem Only 1.50%
US Corporate Standard 2.54% + $.10
International Corporate & Purchasing 2.05%
Internattonal Corporate Purchasing — Large Ticket 753% + $30.00
International Corporate Purchasing Data Rate II 1.65%
Card Association Dues and Assessments VISA MasterCard
0.084% 0.095%

Periodic Interchange. Dues and Assessment changes will be passed through at cost, upon thirty

days written notice.




Paymentech LP
Schedule ‘A’ to the
Merchant Agreement

MERCHANT: OOCEA

Other Fees
Processing Fees Per Transaction

American Express/Discover Authorization, Capture $0.06

& Conveyance

MasterCard/Visa Authorization, Capture & $0.06

Settlement (Dial Transactions Only)

Voice Authorization $0.65

Address Verification Service No Charge

Chargeback Handling $10.00 per chargeback

ACH Funds Transfer -0-

Frame Relay $360 / month

Paymentech Orbital Payment Gateway Fees :

One Time Set Up Fee — Per MID $100.00

Monthly Fee — Per MID $25.00

Per Transaction — All Card Types $0.08

Reporting Options

Monthly Merchant Statements No Charge
Re$ource Online Internet Reporting No Charge
Daily Data File Reporting — Optional—4 Types of Files $150 per file per month
--Combined Extract File

--Transaction Detail File

--Exception File

--Financial Detail File

SE Workstation Reporting Option — Combined BankCard
and American Express Reporting

SE Workstation — One Time Set-up Fee $400.00

Monthly Maintenance Fee (First Year) $36.00
Monthly Maintenance Fee (After First Year) $8.00
Merchant Date:
Signature
Paymentech Date:

Signature




ATTACHMENT - E

AUTHORIZED SIGNATORIES
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LOCATION

Offerors shall complete and submit the information below to clearly identify the location and applicable percentage of the work to be
performed at each location listed.

PRIME CONSULTANT/ CITY COUNTY STATE PERCENTAGE
CONTRACTOR yAlg OF WORK
(Name & Address) ASSIGNED

1. Paymentech, LP - Corporate Headquarters, 1601 Elm Street, Dallas, TX 75201 — Conversion Support/Client Relations Management 5%

2. Paymentech Network Services - 4200 West Cypress Street, Suite 500, Tampa FL — Network/Authorization/Capture Services/Orbital Gateway/
Help Desk Support 46.5%
3. Paymentech Network Services/Direct - #4 Northeastern Blvd, Salem NH — Backup Network/Authorization/Capture Services Unknown %

4. Paymentech Tempe Office - 1401 South 52™ Street, Tempe AZ 85281 — Backup Help Desk Support  Unknown %

5. Paymentech Denver Sales Office — 1931 Krameria Street, Denver, CO 80220 — Proposal Preparation/Sales and Contract Negotiation 1%

Vi SUBCONSULTANT/SUBCONTRACTOR
(Name & Address)

1. First Data Merchant Services - | Western Maryland Parkway, Hagerstown MD 21740 — Back End Settlement/Merchant Accounting /Statementing/
Chargeback and Retrieval Handling/Customer Service Support/Voice Authorization 47%

2. TASQ Technology Inc., 660 Menlow Drive, Rocklin, CA 95765 — Equipment Deployment and Maintenance and Supplies Vendor- 0.5 %

100%

Total Percentage
Use additional pages if necessary {must equal 100%)
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
DRUG-FREE WORKPLACE FORM

The undersigned vendor, in accordance with Florida Statue 287.087 herby certifies that

Paymentech, LP does:

6.

Name of Business

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.

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.

Give each employee engaged in providing the commodities or contractual services that are under bid a copy of the statement
specified in Paragraph 1.

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.

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.

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.
(See copies of Employee Handbook pages attached)

_ JABXN‘« £ MV\/Q-”-’””

Proposer’s Signature

Svivia E. Dunham




Long distance services and toll calls, as well as Pavmentech’s 800 numbers. are intended for
company business. Abuse of this policy can lead to corrective action up to and including
termination of emplovment.

Drug-Free Workplace/Random Drug Testing

Using or being under the influence of drugs or alcohol on the job mayv pose serious safety and
health risks. Paymentech is committed to providing emplovees with a safe. efficient and
productive work environment. In support of this commitment. has established the following

Drug-Free Workplace and Random Drug Testing policies.

Drug-Free Workplace

Paymentech believes that all employees have a right to work in a drug-free and alcohol-free
environment. This policy is designed to insure a work environment free of the use and effects of
drug and alcohol consumption, by providing rules and guidelines concerning drug and alcohol
use and intoxication in the workplace. Compliance with this policy is a condition of employment
for alt Paymentech employees. Any violation of this policy may result in corrective action, up to
and including termination of employment. Employment, however, is at-will and may be
terminated at any time, with or without cause and with or without notice.

Although the lawful and proper use of prescribed or over-the-counter medication is permitted,
employees are required to inform their supervisor when they are taking medication that they have
reason to believe may affect safety or performance. Any prescription medication brought onto
company property should be retained in its original container labeled with the names of
employee and the prescribing physician.

The following substances are within the scope and coverage of this policy:

e Alcoholic Beverage. Any beverage with an alcohol concentration constitutes an
"alcoholic beverage."

¢ Drugs. Any substance, including inhalants, (other than an alcoholic beverage, or
over-the-counter medication) capable of altering an individual's mood, perception, pain
level, motor skills or judgment constitutes a "drug.*

¢ Illegal Drugs. Any drug which, if possessed, sold or consumed, would constitute a
violation of criminal law, either state or federal, constitutes an "illegal drug.”

e Prescription Drugs. Any "controlled substance” as defined in schedules I through V of 21
U.S.C. Section 812, or any drug prescribed for individual consumption by a licensed
medical practitioner constitutes a "prescription drug."

Aprit 19,2000 22




The following activities are specifically prohibited by this policy:

* Reporting to work intoxicated or under the influence of any alcoholic beverage. drug or
illegal drug.

¢ The unlawful manufacture, distribution, sale, transfer or purchase of any illegal drug
while on company property or while acting in the capacity as an employee or
representative of Paymentech, or while attending a company sponsored event.

e The use or possession of any alcoholic beverage, drug, or illegal drug on company
property or while acting in the capacity as an employee or representative of Paymentech.
(does not apply to alcoholic beverages served at company approved or company
sponsored functions).

» The use or possession of any prescription drug which could impair the employee's work
performance or attention to safety regulations, while on company property or while acting
in the capacity as an employee or representative of Paymentech.

In the event that any violation of this policy could constitute a violation of criminal law, either
federal or state, Paymentech will inform the appropriate law enforcement officials, and will
cooperate fully with any investigation or prosecution of the perpetrator. Any employee convicted
under a criminal drug statute for a violation occurring in the workplace must notify Paymentech
no later than five (5) days after the conviction.

Any employee who has a substance abuse problem, regardless of whether it directly affects work
performance or constitutes a violation of this policy, is encouraged to seek medical treatment.
Paymentech's medical plans provide coverage for treatment of substance abuse. In addition, the
Employee Assistance Program (EAP) provides free confidential counseling to employees for
drug or alcohol abuse and addiction.

Violation of this policy as well as any interference with its enforcement, will result in corrective
action up to and including termination of employment. Paymentech's actions in this regard will
depend on the seriousness of the offense. However, Paymentech considers any violation of this
policy to constitute severe misconduct and, in most cases, immediate termination of employment

will be appropriate.

Random Drug Testing

Paymentech is committed to providing employees with a safe, drug-free working environment
and expects employees to report to their jobs in suitable mental and physical condition, to
perform their jobs professionally. Paymentech’s random drug testing program is designed to

support this commitment.
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Under this program. on a monthly basis. a specific number of names are randomly selected at
various sites throughout the company. An employvee who ts selected must submit to a drug test
within 24 hours of being notified. Emplovees are reimbursed for mileage to the testing site and
may be tested during working hours. In the event the results of a drug test indicate a violation of
Paymentech’s Drug-Free Workplace Policy, the emplovee may be subject to appropnate
corrective action, up to and including termination of employment.

Accommodations for Disabled Employees

Paymentech will not disciminate against any qualified employee or job applicant with respect to
any terms, privileges, or conditions of employment on the basis of physical or mental disability.
Paymentech also will make reasonable accommodations wherever necessary for all employees
and applicants with disabilities, provided that the individual is otherwise qualified to safely
perform the duties and assignments connected with the job, and provided that any
accommodations made do not impose undue hardship to Paymentech.

Emergency Evacuation Procedures

Each office location has in place specific evacuation procedures that must be followed in case of
fire or other emergencies making an evacuation advisable.

General Fire/Smoke Procedures

The following procedures should be followed if a fire or smoke is detected:

Rescue  Remove anyone from the immediate danger areas. This means the room of origin or
immediate vicinity of the fire. This is not an evacuation of the premises.

Confine  Close the door to the room of origin. This will contain the fire and smoke to that one
room for a longer period of time.

Alert Go to the nearest fire alarm and activate the alarm. Notify building security. Call the
Fire Department (9-911) or have Building Security call and give the following
information:

- Nature of the emergency: Fire, Medical, etc.

- Your name

- Complete street address

- Building name (if applicable)

- Floor number and suite number

- Closest street intersection

- Call back number (Do not stay at the phone if you are in danger.)
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CONFLICT/NONCONFLICT OF INTEREST STATEMENT

CHECK ONE

( XX ) To 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 SETTLEMENT

LITIGATION

IN FLORIDA ONLY, JUDGEMENTS AGAINST THE FIRM, AND SUITS AGAINST THE AUTHORITY INCLUDE ACTIONS

AGAINST THE FIRM BY THE DEPARTMENT OF PROFESSIONAL REGULATION AND/OR ANY OTHER STATE OR FEDERAL
REGULATORY AGENCY.

CHECK ONE
( XX ) 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.

Paymentech, LP
COMPANY NAME "

o~ v):\_) A A r\L(U'\rr\

AUTHORIZED SIGNATURE

Sylvia E. Dunham
NAME (PRINT OR TYPE)

Senior Account Executive
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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PAYMENTECH AND
BANK ONE CORPORATION

EVIDENCE OF INSURANCE



Serial 1322 |

AON RISK SERVICES, ING. OF ILLINDIS HOLDER. THIS CERTIFICATE DOE3 NOT AMEND, EXTEND OR
1000 N. MILWAUKEE AVENUE ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
GLENVIEW, IL §0029 v
ATTN: DOCUMENT PRODUCTION UINIT e COMPANIES AFFORDING COVERAGE
1-300-4.VERIFY / FAX 1-847.963-5390
DB e R rrEes OF [LUINOI O LIGENSE NO, D0y0423 A LUMBERMENS MUTUAL INSURANCE COMPANY
NSYRSD o) NK ONE GORPORATION SoneANY
PAYMENTECH
300 SOUTH RIVERSIDE PLAZA COMPANY
MAIIl. SUITE IL1-0381, 21ST FLOOR c
CHICAGO, iL 80870-0381
ATTN: MARIA E HARO WM;‘"*

o .- -|‘l " R e L gy J,:-!-j P Y PR AN .-, S _;: | -

bijp- oy ré) . 3 T :.; PR \TEOT LT ELN I i
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUEQ TO THE INSURED NAMED ABQVE FOR THE FOLICY PERI
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOGUMENT WITH RESPECT 7O WHICH THIS
CERTIFICATE MAY BE iSSURSD OR MAY PERTAIN, THE INSURANGE AFFORDED B Y THE POUICIES DESCRIBED HEREIN IS SUBJECT TQO ALL THE YERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

£r TION
o TYPE OF INSURANCE POLICY NUMBER OATE Dewraa | BATG MRMRORY) L
A | GENERAL LIABILITY 5AA 045 205-01 10/02/2001 | 10/02/2002 [OenBRaacamegae ¢ 1,000.000
X, | COMMERCIAL GENERAL LIABILITY PRODUCTS - COMPIOP AGG | § 1,000,000
) s ace oceLR PERBONAL B ADV INJURY |3 1,000,000
CYYNERTE & CONTIRAGTOR'S PROT RAGH QCCURRENCE 5 1,000,000
| FIRE DAMAGE (Anyoos fra) |3 1,000,000
MEQ EXP {Any & paren} 3
\ | AUTOMORILE LIABILITY FSD 006 $31-01 10/02/2001 | 10/02/2002 | .ovenepsmncizum |8 1,000,000
% | ANY AUTO
ALL OWNED AUTOS BODILY RULRY .
SCHEDULED AUTOS (P parson}
HIRED AUTOS BOOR.Y INJURY s
NON-OWNED AUTOS (Par AcTigant)
PROPERTY DAMAGE ]
GARAGE LIARILITY AUTO QMLY - BA ACCIORNT | §
ANY AUTQ OTHER THAN ALITO ONLY:
BACH ACCIOENT |$
AGOREQATE |$
EXCESE LIABILTY EACH OCCURRENGS 3
UMBRELLA FORM AGOPEOATE :
QTHER THAN UMARELLA FOItM = 1
- |woRkis couemuaaTIonaN>  |SBA 129 431-01 10/02/2001 | 10/02/2002 | X |Tavieen | P
LOVERS R L RACH ACCIDENT 3 1,000,000
TH PROPRETOR
e e NG, EL DISBASE . POUCY UIMIT |8 1,000,000
oerCERn N BNCL E1, ISRASE + BA EMPLOYEE |9 1,000,000
QTHER -
HCRIPTION O O'PWTDWlmi msncmm MEMS

| R R ST T e A R T R A IR T =TTV < R v S i
SHOULD ANYOF THE ABOVE DRASCRIBED POLICIES B ALLED BAMORE THE
ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY EXPIRATION DATE THERED®, THE IBSLING CONPANY WILL DNDEAVQR TO MAML
ATTN: ORLANDO RODRIGUEZ 30 pars WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFY.
526 SOUTH MAGNCLIA AVE BUT FALLRE TQ MAL SUCH NOTICK SHALL IMPOSE NQ OBLIGATION OR LIAGNITY
!' ORLANDO, FL 328014414 OF ANY KIND UPQH THE COMPANY, IT8 AGENTS OR REFAESENTATIES.
FADTHGRIED RRPREBBNTATIVE
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ORBITAL PAYMENT GATEWAY

PRE-SALES QUESTIONAIRE




Internal Use Only
Gateway Pre-Sales Questionnaire

Orbital

Once Completed, Email this form to Gateway Certification
(aateway cettification@paymentech.com)

Relationship Manager:
Date Completed:

Client Name:
Contact Name: Email: Phone:
1. Client ype: 1 aggregator 1 software (] Merchart
2. Targeted Platiorm: Tampa U salem [J goth
3. Anficipated Launch Date:
Product Functionality:
1. Card Types: {1 Credit O purchasing Card Il COther:
2. Enhanced Processing [ ECP Ointernationat [ fraud Scoring [ other:
{salem Oriy}: Processing CIrFun
{switch / solo Oeartial
3. Transaction Types: ] auth Only [ Auth / Capture [ mark for Caplure [Jrefund
O Force [ void [ card Verification L] avs
End of Day:  [] xmL {1 virtual Terminail O aulo-settle

Business Model Description:

Please provide as much detail as possible in terrns of defining the client; why they would use the Gateway; and

any product needs not already defined above,

Integration:

1. Integration Kit - (How is the merchant processing?):

1.1 APL [ xmL
1.2 Paymentech SDK: O 1ava Clprer(rep] [ c++ o} [ com [BD] ] other:
1.3 Payment Modules: ] Kuront storeSense ] Commerce Server 2000 [TBD)]
. [ Miva store 4.0 [TBD] O other:
1.4 Software Selution: ] &N Express O other:
1.5 Hosted Solution: - ] web 1deals [ other:

2. Communications Protocol: 1 HTTPS [Synchronows]

3. Processing Environment:

CJ TCP-1P $SL [Asynchronous]

31 Operating System: L] windows — version: N £J 2c00 ] windows 9.x
] Other:
O uNIX - version: [ solaris I tinux L] HP-UX
O aix O Truess O other:
32 Web $erver 1 11s iMicrosoft NT] [J Apache [l eea I bomino
[ Other:
4, Technical Development: O internal Ll External

Technical Impiementation Comments:

Please provide as much detail as possible in terms of defining the client's integration; how are they using the

Gateway; and any technical details not aready defined above.,

EBO12802

(Paiiiciitech.




STATE OF FLORIDA

CERTIFICATIONS




FLORIDA DEPARTMENT OF STATE
Katherine Harris ’
Secretary of State

September 29, 1999

TRACEY MCALLISTER
PAYMENTECH

1601 ELM STREET
DALLAS, TX 75201

Qualification documents for PAYMENTECH NETWORK SERVICES, LLC were
filed on September 27, 1999, and assigned document number M39000001530.
Piease refer to this number whenever corresponding with this office.

Your limited liability company is now qualified and authorized to transact
business in Florida as of the file date. :

A limited liability company annual report will be due this office between January 1
and May 1 of the year following the calendar year of the file date. A Federali
Employer Identification (FE!) number will be required before this report can be

filed. 1 z‘ou do not already have an FE! number, please apply NOW with the
Intemal Revenue by calling 1-800-829-3676 and requesting form SS-4.

Please be aware if the limited liability company address changes, it is the
responsibility of the corporation to notify this office.

Should you have any gquestions regarding this matter, please telephone (850)
487-6051, the Registration and Qualification Section.

Trevor Brumbley

Document Specialist '
Division of Cormporations Letter Number: 399A00047558

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

Lrre®gas O
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Bepartment nf Htate

I certify from the records of this office that PAYMENTECH, L.P. is a
Delaware limited partnership registered to transact business in the state
of Florida on March 5, 2002.

I further certify the document was alactronically received under FAX audit
nurber HO2000043864, This certificate is issued in accordance with
section 15.16, Florida Statutes and authenticated by the code noted below,

The document number of this limited partnership is B02000000070.

90ZAD0013545-030602-B02000000070~1/1

2 Given under my hand and the

Great Seal of the State of Florida

at Tallahassee, the Capital, this the
Sixth

day of

March, 2002

Batherine Harris

SBecretury of Siate




